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BYLAWS
OF
BADMINTON HEIGHTS
HOMEOWNERS ASSOCIATION, INC.

Article I
Name, Principal Office and Definitions

Section 1.1. Name. The name of the Association shall be Badminton Heights
Homeowncrs Association, Ine. (the "Association").

Section 1.2. Prncipal Office. The principal office of the Association in the State of
Texas shall be located in Denton County. The Association may have such other offices, either
within or outside the State of Texas, as the Board may determine or as the affairs of the

Association may require.

Section 1.3. Definitions. The words used in these Bylaws shall be given their ordinary,
commonly understood definitions. Capitalized terms shall have the same meamng as set forth in
the Declaration of Covenants, Conditions and Restrictions for Badminton Heights (said
Declaration, as amended, renewed or extended from time to time, is hercinafier sometimes
referred to as the "Declaration"), unless the context shall otherwise require.

Article I1
Association Membershi etinps, Ouorum, Voting, Proxies

Section 2.1. Membership. The Association shall have two classes of membershup, Class
"A" and Class "B", as more fully set forth in the Declaranon. The provisions of the Declaration
pertaining to membecrship are specifically incorporated herein by reference.

Section 2.2. Place of Meetings. Meetings of the Association shall be held at the
principal officc of the Association or at such other suitable place convenient to the Members as

the Board may designate.

Section 2.3. Annual Meetings. The first meeting of the Association, whether a regular or
special meeting, shall be held within one (1) year from the date of incorporation of the
Association. Subsequent regular annual meetings shall be set by the Board so as o occur during
the first quarter of the Association's fiscal year on a date and at a time set by the Board.

Section 2.4, Special Meetings. The President may call special meetings. In addition, it
shall be the duty of the President to call a special meeting if so directed by resolution of a
majonity of the Board or upon a petition signed by Members representing at least ten percent
(10%) of 1he total Class "A" votes of the Association.

Section 2.5. Notice of Meetings. Writien or printed notice stating the place, day and
hour of any meeting of the Members shall be dclivered, cither personally or by mail, 1o each
Member entitled to vote at such meeting not less than ten (10) nor more than sixty (60) days
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before the date of such meeting, by or at the direction of the President or the Secretary or the
officers or persons calling the meeting.

In the case of a special meeting or when required by statute or these Bylaws, the
purpose or purposes for which the meeting is called shall be stated in the notice. No business
shall be transacted at a special meeting cxcept as stated in the notice.

If mailed, the notice of a meeting shall be deemed 10 be delivered when deposited
in the United States mail addressed to the Member at his address as it appears on the records of
the Association, with postage thereon prepaid.

Section 2.6. Waiver of Notice. Waiver of notice of a meeting of the Members shall be
deemed the equivalent of proper notice. Any Member may, in writing, waive notice of any
meeting of the Members, cither before or after such mecting. Atiendance at a meeting by a
Member shall be deemed waiver by such Member of notice of the time, date and place thereof,
unless such Member specifically objects to lack of proper notice at the time the meeting is called
to order. Attendance at a special meeting also shall be deemed waiver of notice of all business
transacted unless an objection on the basis of lack of proper notice is raised before the business is

put to a vote.

Section 2.7. Adjoumment of Meetings. If any meeting of the Association canmot be held
because a quorum is not present, a majority of the Members who are present at such meeting,
either in person or by proxy, may adjourn the meeting to a time not less than five (5) nor more
than thirty (30) days from the time the original meeting was called. At the reconvened meeting,
if a quorum is present, any business which might have been transacted at the meeting originally
called may be transacted. If a time and placc for reconvening the meeting is not fixed by those in
attendance at the original meeting, or if for any reason a new date 1s fixed for reconvening the
meeting after adjournment, notice of the time and place for reconvening the meeting shall be
given to Members in the manner prescribed for special meetings.

The Members present at a duly called or held meeting at which a quorum is
present may continue to do business until adjournment, notwithstanding the withdrawal of
enough Members to leave less than a quorum, provided that any action taken is approved by
Members representing at least a majority of the Class "A" votes required to constitute a quorum
and by the Class "B" Member, if such exists.

Section 2.8. Voting. The voting rights of the Members shall be as set forth in the
Declaration and these Bylaws, and the Declaration’s voting rights provisions are specifically
incorporated herein.

Section 2.9. Proxies. Members may vole in person, by writicn consent or by proxy,
except as specifically provided otherwise in the Governing Documents. All proxies shall be in
writing, dated and filed with the Secretary before the appointed time of each meeting. Every
proxy shall be revocable and shall automatically ceasc upon conveyance by the Member of such
Member's Lot, or upon receipt of notice by the Secretary of the death or judicially declared
incompetence of a Member, or of written revocation, or upon the expiration of eleven (11)
months from the date of the proxy.
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Section 2.10. Majority. As used in these Bylaws, the term "majority” shall mean those
votes, owners or other group, as the context may indicate, totaling more than fifty percent (50%)
of the total number.

Section 2.11. Quorum. Except as otherwise provided in these Bylaws or in the
Declaration, the presence in person or by proxy of Members representing at least twenty-five
percent (25%) of the total Class "A" votes in the Association and, so long as the Class "B"
membership exists, the presence of a duly appointed representative of the Class "B" Member,
shall constitute a quorum a1 all meetings of the Association.

Section 2.12. Conduct of Meetings. The Presiden: shall preside over all meetings of the
Association, and the Secretary shall keep the minutes of the meeting and record in a minute book
all resolutions adopted at the meeting, as well as a record of all transactions occurring at the

meeting.

Scction 2.13. Action Without a Meeting. Any action required by law 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 written consent setting forth the action so taken is signed by a
sufficient number of Members as would be necessary to take that action at a meeting at which all
of the Members were present and voted, and any such consent shall have the same force and
effect as a unanimous vote of the Members. Such consents shall be signed within sixty (60) days
after receipt of the earlicst dated consent, dated and delivered to the Association. Such consents
shall be filed with the minutes of the Association and shall have the same force as a vote of
Members at a meeting. Each written consent shall bear the date of the signature of each Member
who signs the consent. Within icn (10) days following authorization of any action by written
consent, the Association shall give notice fo all Members of the material features of the

authorized action.

Article X1
Bosrd of Directors; Number, Powers, Mectings

A. Composition and Selection .

Section 3.1. Governing Body: Composition. The affairs of the Association shall be
governed by a Board, each of whom shall have one vote. Except with respect to directors
appointed by the Class "B" Member, the directors shall be Members or spouses of such
Members; provided, however, no person and his or her spouse may serve on the Board at the
same time. In the case of a Member which is not a natural person, the person designated in
writing to the Secretary of the Association as the representative of such Member shall be eligible
to servc as a director; provided, no Member may have more than one representative on the Board
at the same time, except directors appointed by the Class "B* Member.

Sechion 3-2. Number of Direcmrs he Board shall COD,SiSt 4] i
. se : Lumber of Ihrectors. T f three (3) directors, as
pro 1ded in SCCUOH 3.5. The mitial BOEll'd shall COﬂSiS[ ofthe ﬂ’ll’&& i i .
v o 1 (3) directors identified in the

Section 3.3. Directors During Class "B” Control Peri i
Se Diry ng S eriod. The directors appointed
Class "B" Member pursuant 10 Section 3.5 shall be appointed by the Class "B M?r)r?buelr acgzgt?s
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its sole discretion and shall serve at the pleasure of the Class "B" Member.

Section 3.4. Nomination and Election Procedures.

(a) Nominations. Nominations for election to the Board may be made from the floor or by
a Nominating Cormmitiee. The Nominating Committee, if any, shall consist of a chairman, who
shall be a director, and two (2) or more Members. The Nominating Committee, if any, shall be
appointed by the Board not less than thirty (30) days prior to each annual mecting of the
Members to serve a term of one (1) year or until their successors are appointed, and such
appointment shall be announced at each such annual meeting. The Nominating Committee sha]l
make as many nominations for election to the Board of Directors as it shall in its discretion
determine, but in no event less than the number of positions to be filled. All candidates shall
have a reasonable opportunity to communicate their qualifications to the Members and to solicit
votes. The Board may adopt rulcs governing the procedures for the nomination of directors.

(b) Election Procedures. Each Member may cast all votes attributed to the Lots which
such Member represents for each vacancy to be filled. There shall be no cumulative voting.
That number of candidates equal to the nurber of positions to be filled and who receive the
greatest number of votes shall be elected. The directors elected by the Members shall hold office
until their respective successors have been elected and qualified. Directors may be elected to

serve any number of consecutive terms.

(¢) Class "B" Member. The provisions of this Section 3.4 shall not apply to directors
appointed by the Class "B" Member.

Section 3.5. 'E,_lection and Ternm of Officc. Within nmety (90) days after 1ermination of
the Class "B" Conirol Period or whenever the Class "B" Member eadier determines, the

President shall call for an election at which Class "A" Members shall be entitled to elect three (3)
directors. Al such election, two (2) directors shall be elected for a term of two (2) years and one
(1) director shall be ¢lected for a term of one (1) year. The director receiving the fewest number
of votes shall serve the initial one year term. Directors clected by the Class "A" Members shall
hold office until their respective successors have been elected and qualified. At the expiration of
the initial term of office of each such member of the Board of Directors and at each annual
meeting thereafier, a successor shall be elected to serve for a term of two (2) years.

Section 3.6. Removal of Directors; Vacancies. Any director elected by the Class A"
Members may be removed, with or without cause, by the vote of the Class "A" Members holding
a majority of the voies entitled 10 be cast for the election of such director. Directors appointed
by the Class "B" Member shall not be subject to removal by the Class "A" Members. Any
director whose removal is sought shall be given notice prior 10 any meeting called for that
purpose. Upon removal of a director, a successor shall then and there be clected by the Class
"A" Members to fill the vacancy for the remainder of the term of such director.

Any director elected by the Class "A" Members who has three (3) consecutive
unexcused absences from Board meetings or who is delinquent in the payment of any assessment
or other charge duc the Association for more than thirty (30) days, may be removed by a
majonty of the directors present at a regular or special meeling at which a quorum is present, and
a successor may be appomted by the Board to fill the vacancy for the remainder of the term.
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In the event of the death, disability or resignation of a director elected by the
Class "A" Member, a vacancy may be declared by the Board, and it may appoint a successor to
serve for the remainder of the term of such director. Alternatively, the Board may call for an
election for the purpose of electing a successor to fill any such vacancy on the Board. In such
case, the Class A" Members shall be entitled to elect a successor to serve for the remainder of

the term of such director.

B.  Meelings.

Section 3.7. Organizational Mectings. The first meeting of the Board following each
annual meeting of the Membership shall be held within ten (10) days thereafter at such time and

place as shall be fixed by the Board.

Section 3.8. Regular Meetings. Regular mectings of the Board may be held at such ume
and place as shall be determined from time to time by a majority of the directors, but at least four
{4) such meetings shall be held during each fiscal year with at least one (1) per quarter. Notice
of the time and place of the meeting shall be communicated to directors no less than four (4)
days prior to the meeting; provided, however, notice of a meeting need not be given to any
director who has signed a waiver of notice or a written consent to holding of the meeting.

Section 3.9. Special Meetings. Special meetings of the Board shall be held when called
by written notice signed by the President or by any two (2) directors. The notice shall specify
the time and place of the meeting and the nature of any special business to be considered. The
notice shall be given to each director by one of the following methods: (i) by personal delivery;
(ii) wrtten notice by first-class mail, postage prepaid; (iii) by telephone communication, either
directly to the director or to a person at the director's office or home who would reasonably be
expected to communicate such notice promptly to the director; or (iv) by electronic mail,
facsimile, computer, fiberoptics or other communication device. All such notices shall be given
at the director's telephone number, facsimile mumber, electronic mail address, or sent to the
director's address as shown on the records of the Association. Notices sent by first-class mail
shall be deposited into a United States mailbox at least four (4) days before the time set for the
meeting. Notices given by personal delivery, telephone or other device shall be delivered or
transmitted at least seventy-two (72) hours before the time set for the meecting.

Section 3.10. Waiver of Notice. The transactions of any meeting of the Board, howevcr
called and noticed or wherever held, shall be as valid as though taken at a meeting duly held after
regular call and notice if (i) a quorum is present, and (ii) cither before or after the meeting each
of the directors not present signs a written waiver of notice, a consent to holding the meeting, or
an approval of the minutes. The waiver of notice or consent need not specify the purpose of the
meeting. Notice of a mecting also shall be deemed given to. any director who attends the meeting
without protesting before or at its commencement about the lack of adequate notice.

~ Section 3.11. Telephonic Meetings. Members of the Board or any committec may
participatc 1n a meeting of the Board or coramitice by means of conference telephone or similar
communicatiops cquipment, by means of which all persons participating in the mceting can
szmultapeously communicate with one another., Participation in a meeting pursuant to this
subscction shall constitute presence in person at such meetin 2.
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Section 3.12. Quorum of Board. At all meetings of the Board, a majority of the
directors, including at least one Class "B" Member-appointed director, if any, shall constitute a
quorum for the transaction of business, and the directors present at a meeting at which a quorum
is present shall constitute the decision of the Board. A meeting at which a quorum is initially
present may continue to transact business, notwithstanding the withdrawal of directors, if any
action taken is approved by at least a majority of the required quorum for that meeting. If any
meeting of the Board cannot be held because a guorum is not prescnt, a majority of the directors
who are present at such mecting may adjourn the meeting to a time not less than five (5) nor
more than thirty (30) days from the date the original meeting was called. At the reconvened
meeting, if a quorum is present, any business which might have transacted at the meeting
originally callcd may be transacted without further notice.

Section 3.13. Compensation. No director shall receive any compensation from the
Association for acting as such unless approved by Members representing a majority of the total
Class "A" vote of the Association at a regular or special meeting of the Association; provided
any director may be reimbursed for expenses incwrred on behalf of the Association upon

approval of a majority of the other directors.

Section 3.14. Conduct of Meetings. The President shall preside over all meetings of the
Board, and the Secretary shall keep a minute book of meetings of the Board, recording therein all
resolutions adopted by the Board of Directors and all transactions and proceedings occurring at

such meetings.

Section 3.15. Open Meetings. Subject to the provisions of Section 3.16, all meetings of
the Board shall be open to all Members, but Members other than directors may not participate in
any discussion or deliberation unless permission to speak is requested on his or her behalf by a
director. In such case, the Presidemt may limit the time any Member may speak.
Notwithstanding the above, the President may adjourn any meeting of the Board and reconvene
in executive session, excluding Members, to discuss matters of a sensitive nature, such as
pending or threatened litigation, personnel matters, etc., or matters that are to remain confidential
by request of the affected parties and agreement of the Board. The general nature of any
business to be considered in executive session must first be announced at the open meeting.

Section 3.16. Action Without a Formal Meeting. Any action to be taken at a meeting of

the d}rect_ors or any action that may be taken at a meeting of the directors may be taken without a
meeting if a consent in writing, setting forth the action so taken, shall be signed by a sufficient
nymbcr of directors as would be necessary to take that action at a meeting at which all of the
dlrec'mrs were present and voted, and such consent shall have the same force and effect as a
unanimous vote,

C. Powers and Dulies.

Section 3.17. Powers. The Board shall have all of the i
e _ F - The owers and dut
the administration of the Association's affairs and, as providedpby law, may di)eif Z(;‘;sss:rg) %:

done all acts and things as are not b i
‘ ngs y the Governing Documents or by law di
and cxercised exclusively by the Members or the mcmbership genera(ls% frected to be done
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Section 3.18. Duties. The duties of the Board shall include, without limitation, the
following:

(a) preparation and adoption, in accordance with Article VI of the
Declaration, of annual budgets in which there shall be established the contribution of each
Owner to the Common Expenses;

(b) making assessments to defray the Common Expenses, establishing the means
and methods of collecting such assessments, and establishing the period of the installment
payments of the annual assessment; provided, unless otherwise determined by the Board, the
annual assessment for each Lot’s proportionate share of the Common Expenses shall be payable
on January | of each year;

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

(d) designating, hiring and dismissing the personnel necessary for the operation
of the Association and the maintenance, operauon, repair and replacement of its property and the
Common Area and, where appropriate, providing for the compensation of such personnel and for
the purchase of equipment, supplies and materials to be used by such personnel in the

performance of their duties;

(¢) collecting the assessments, depositing the proceeds thereof in a bank
depository which it shall approve and using the proceeds to operate the Association; provided,
any reserve fund may be deposited in the directors' best business judgment, in depositories other

than banks;
(f) making and amending rules and regulations;

(g) opening of bank accounts on behalf of the Association and designating the
signatories required;

(b) making or contracting for the making of repairs, additions and improvements
to or alterations of the Area of Coramon Responsibility in accordance with the other provisions
of the Declaration and these Bylaws after damage or destruction by fire or other casualty;

(i) coforcing by legal means the provisions of the Govemning Documents and
bringing any proceedings which may be instituted on behalf of or against the owners concerning
the Associauon;

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

(k} paying the cost of all sexvices rendered to the Association or its Members and
not chargeable directly to specific Owners;

(D keeping books with detailed accounts of the receipts and expenditures
affecting the Association and its administration, specifying the maintenance and repair expenses
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and any other expenses incurred;

(m) making available to any prospective purchaser of a Lot, any Owner of a Lot,
any First Mortgagee, and the bolders, insurers and guarantors of a First Mortgage on a Lot,
current copies of the Governing Documents and all other books, records and financial statements

of the Association; and

{n) permitting uility suppliers to use portions of the Common Area reasonably
necessary to the ongoing development or operation of the Property.

Section 3.19. Righr to Disapprove Actions. So long as the Class "B” rmembership exists,
the Class "B" Member shall have a right to disapprove any action, policy or program of the

Association, the Board and any committee which, in the judgment of the Declaraut, would tend
to impair rights of the Class "B” Member or Builders under the Declaration or these Bylaws, or
interfere with development, construction of any portion of the Property, or dimmish the level of

services being provided by the Association.

No such action, policy or program shall be valid, cffective or implemented until
and unless the following subsections have been met and the Class "B" Member has not exercised

its right to disapprove:

(a)  The Class "B" Member shall have been given written notice of all
meetings and proposed actions approved at meetings (or by written consent in lieu of a meeting)
of the Association, the Board or any committee thereof. Such notice shall be given by certified
mail, return receipt requested, or by personal delivery at the address it has registercd with the
Secretary of the Association, as it may change from time to time, which notice complies with
Sections 3.8, 3.9 and 3.10 and which notice shall, except in the case of the regular meetings held
pursuant to the Bylaws, ser forth in reasonabie particularity the agenda to be followed at said
meeting; and

o () Class "B" Member shall have been given the opportunity at any such meeting
10 join in or to have its representatives or agents join in discussion from the floor of any
prospective action, policy or program. The Class "A" Member, its representatives or agents
sha%l roake its concemns, thoughts and suggestions known to the Board and/or the members of th«;
subject committee. Class "B" Member may exercise its right to disapprove at any time within
tep (}(}) days following the meeting at which such action was proposed or, in the absence of a
meeting, within ten (10) days following receipt of written notice of the proposed action. This
right to disapprove may be used to block proposed actions but shall not extend 1o the reqni;'ing of
any acino.n or caunteraction on behalf of any committee, or the Board or the Association. The
Class "B" Member shall not use its right to disapprove to reduce the level of services which the

Association is obligated to provide or to prev i i
: ; ent capital repai i i
comply with applicable laws and regulations. P Fpeits or any expenditure required o

gt ot o e 187 POy o he Asocation pofsia
. ; ensation established by the Board to perfi .

::?;, :e;xcscsbgs the Board sha{l authorize. The Board may delegate to jtsl:na:::n insuch duties

Bytafs " The Decia tke Board's supervision, all of the powers granted 10 the Boarg be hevr

- Ihe Declaram, or an affiliate of the Declarant, may be employed s :!ir by these

Inanaging agent or
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manager.

Section 3.21. Accounts and Reports. The following management standards of
performance will be followed unless the Board by resolution specifically determines otherwise:

(a) accrual accounting, as defined by penerally accepted accounting principles,
shall be employed; :

(b) accounting and controls should conform to generally accepied accountng
principles;

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

(d) no remuneration shall be accepted by the managing agent from vendors,
independent contractors or others providing goods or services to the Association, whether in the
form of commissions, finder's fees, service fees, prizes, gifts or otherwise; anything of value
received shall benefit the Association;

(e) any financial or other interest which the managing agent may have in any firm
providing goods or services to the Association shall be disclosed promptly to the Board;

(f) an annual report consisting of at least the following shall be made available to
all Members within one hundred twenty (120) days after the close of the fiscal year: (i) a balance
sheet; (ii} an operating (income statement); and (ii1) a statement of changes in financial position
for the fiscal year. The annual report referred to above shall be prepared on an audited, reviewed
or compiled basis, a5 determined by the Board, by an independent public accoumant; provided,
upon writtcn request of any holder, guarantor or insurer of any First Mortgage on a Lot, the
Association shall provide an audited financial statement.

Section 3.22. Borrowing. The Association shall have the power to borrow moncy for
any legal purposes; provided the Board shall obtain Member approval in the same manner
provided in Section 9.4 of the Declaration for special assessments in the event that the proposed
borrowing 1s for the purposc of making discretionary capital improvements and the total amount
of such borrowing, together with all other debt incurred within the previous 12-month period,
exceeds or would exceed ten percent (10%) of the budgeted gross expenses of the Association
for that fiscal year. During the Class "B" Conirol Period, no Mortgage lien shall be placed on
any portion of the Common Area without the affirmative vote or written consent, or any
combination thercof, of Members representing at least fifty-one percent (51%) of the Class "A"
Members.

Section 3.23. Rights of the Association. With respect to the Common Area, and in
accordance with the Articles of Incorporation and the Declaration, the Association shall have the
night to contract with any person for the performance of various duties and functions. Without
limiting the foregoing, this right shall entitle the Association 1o enter into common management,
operational ot other agreements with trusts, condominiums, cooperativcs and other owners or
residents associations, both within and without the Property. Such agreements shall require the
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consent of @ majority of the total number of directors of the Association.

Sectiop 3.24. Enforcement. The Association shall have the power to impose sanctions
for violations of the Governing Documents. The failure of the Board to enforce any provision of
the Governing Documents shall not be deemed a waiver of the right of the Board to do so
thereafter or of the right to enforce any other violation.

(a) Netice. Prior to imposition of any sanction under the Governing Documents,
the Board or its delegate shall serve the alleged violator with written notice by certified mail,
return receipt requested, describing (i) the nature of the alleged violation, (i) the proposed
sanction 1o be imposed, including the amount of any fine or charge (iii) 2 period of not less than
thirty (30) days from the violator’s receipt of such notice within which the alleged violator may
present a written request to the Board for a hearing; (iv) 3 statement thar the proposed sanction
shall be imposed as contained in the notice unless the violation is cured within a reasonable
period of time or unless a request for a hearing is made within the thirty-day period; and (v) 2
statement that atiorney’s fees and costs will be charged 1o the violator if the violation continues
after the date stated in the notice, The Board may suspend any proposed sanction if the violation
is cured within the 30-day period, or if correction of the violation is commenced within the 30-
day period and diligently pursued to completion. Such suspension shall not constitute a waiver
of the right to sanction future violations of the same or other provisions and mles by any Pexrson.

(b)  Repeat Offender.  Notwithstanding anything to the contrary herem
contained, in the event the violator was given notice and a reasonable opportunity to cure a
similar violation within the preceding six (6) months of the current violation, no addinonal
opportunity to cure must be given to the violator.

{c) Hearing. If a hearing is requested within the aliotted thirty (30) day period,
the hearing shall be held before the Board in executive session. The hearing shall be held no
later than the 30 day after the date the Board of Directors receives the violator’s request for a
bearing. The Board or jts delegate shall notify the violator of the date, ime and place of the
hearing no later than the 10™ day before the date of the hearing. The alleged violator shall be
afforded a reasonable opportunity to be heard. The minutes of the meeting shall contain a writien
statement of the results of the hearing and the sanction, if any, imposed.

{(d) Additional Enforcement Riphts. Notwithstanding anything to the contrary

herein contained, the Board may elect 1o enforce any provision of the Governing Documents by
self-help (specifically including, but not limited 1o, the towing of vehicles that are in violation of
parking restrictions or rules and regulations) or by suit at law or in equity to enjoin any violation
or to recover monetary damages or both without the necessity of compliance with the notice and
hearfng procedure set fg)rt‘h above unless otherwise required by law. In any such action, to t?xc
xréaxxmum extent permissible, the QOwner or occupant responsible for the violation of which
abatement 15 sought shall pay all costs, including reasonable attorney's fees and additional

management fees actually incurred. Any entry onto a Lot ISt i
of self-help shall not be deemed 2 trespass. v for pusposes of ercising this power
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Articlie IV
Officers

Section 4.1, Officers. The officers of the Association shall be a President, Vice
President, Secretary and Treasurer, to be elected from among thc members of the Board. The
Board may appoint such other officers, including one or more Assistant Secrctaries and one or
more Assistant Treasurers, as it shall deem desirable, such officers 10 have the authonity and
perform the duties prescribed from time to time by the Board. Any two or more offices may be
held by the same person, except the offices of President and Secretary.

Scction 4.2. Election and Term_of Office. The officers of the Association shall be
elected annually by the Board at the first meeting of the Board following each annual meeting of

the Membocrs, as set forth in Section 3.7.

Section 4.3. Removal and Vacancics. Any officer may be removed by the Board
whenever in its judgment the best interests of the Association will be served thereby. A vacancy
in any office arising because of death, resignation, removal or otherwise may be filled by the
Board for the unexpired portion of the term.

Section 4.4. Powers and Duties. The officers of the Association shall each have such
powers and duties as generally pertain to their respective offices, as well as such powers and
duties as may from time to time specifically be conferred or imposed by the Board. The
President shall be the chief executive officer of the Association. The Treasurer shall have
primary responsibility for the preparation of the budget as provided for in the Declaration and
may delegatc all or part of the preparation and notification dutics to a finance commitiee,
management agent or both.

Section 4.5. Resignation. Any officer may resign at any time by giving written notice to
the Board, the President or the Secretary. Such resignation shall take effect on the date of the
receipt of such notice or at any later time specified therein, and unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 4.6. Agreements._Contracts, Deeds, Leases, Checks. etc. All agreements,

contracts, deeds, leases, checks and other instruments of the Association shall be executed by at
least two (2) officers or by such other person or persons as may be designated by resolution of
the Board.

Secuon 4.7. Compensation. Compensation of officers shall be subject to the same
limitations as compensation of directors under Section 3.13.

Article V
Committees

Section 5.1. General Committees are hereby authorized to perform such tasks and 10
serve for such periods as may be designated by a resolution adopted by a majority of the
directors present at a meeting at which a quorum is present. Each committee shall cooperate in
accordance with the terms of the resolution of the Board designating the committee or with rules
adopted by the Board of Directors.
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Article V1
Miscellaneons

Section 6.]. Fiscal Year. The fiscal year of the Association shall be set by resolution of
the Board. In the absence of a resolution, the fiscal year shall be the calendar year.

Section 6.2. Conflicts. If there are conflicts between the provisions of Texas law, the
Articles of Incorporation, the Declaration and these Bylaws, the provisions of Texas law, the
Declaration, the Articles of Incorporation and the Bylaws (in that order) shall prevail.

Section 6.3. Books and Records.

(a) Inspection by Members and Mortgagees. The Governing Documents, the

membership register, books of account, and the minutes of meetings of the Members, the Board
and Committees, shall be made available for inspection and copying by any holder, insurer or
guarantor of a First Mortgage on 2 Lot,a Member, or by the duly appomnted representative
of any of the foregoing at any reasonable tirne and for a purpose reasonably related to his or her
interest in the Lot. Such inspection shall take place at the office of the Association or at such
other placc within the Property as the Board shall prescribe.

(b) Rules for Inspection. The Board shall establish reasonable rules with respect

to:

(i) notice to be given to the custodian of the records;

(i1} hours and days of the week when such an inspection may be
made; and

(iii) payment of the cost of reproducing copies of documents
requested.

(c)  Inspection by Directors. Every director sha)l have the absolute night at
any reasonable time to inspect all books, records and documents of the Association and the
physical Property owncd or controlled by the Association. The right of inspection by a director
includes the right to make extracts and a copy of relevant documents at the expense of the
Association.

Section 6.4. Notices. Unless otherwise provided in these Bylaws, all notices, demands,
bills, statements or other communications under these Bylaws shall be in wriling and shall be
deemed to have been duly given if delivered personally or if sent by United States mail, first-
class postage prepaid:

(a) if to a Member, at the address which the Member has designated in writing
and filed with the Secretary or, if no such address has been designated, at the address of the Lot
of such Member or Member; or
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(b) if to the Association, the Board, or the managing agent, at the principal office
of the Association or the managing agent, if any, or at such other address as shall be designated
by notice in writing to the Members pursuant to this Section.

Section 6.5. Amendment.

(a) By Declarant. In addition to the specific amendment rights granted
elsewhere in these Bylaws, until termination of the Class "B" membership, Declarant may
unilaterally amend these Bylaws for any purpose; provided, however, that any amendment
pursuant to this paragraph shall not adversely affect the utle to any Lot unless the Owner shall
consent thereto in writing.

(b) By Class "B" Members. Except as provided above, these Bylaws may be
amended only by the affirmative vote or written consent, or any combination thereof, of
Members representing at least a majonity of the total Class "A” votes in the Association, and the
consent of the Class "B" Member, if such exists. Notwithstanding the above, the percentage of
votes necessary to amend a specific clause shall not be less than the prescribed percentage of
affimpative votes required for action to be taken under that clausc. Any amendment to be
cffective must be recorded in the County Clerk Official Records of Denton County, Texas.

If an Member consents to any amendment to these Bylaws, it will be conclusively
presumed that such Member has the authority so to consent and no contrary provision in any
Mortgage or contract between the Member and a third party will affect the validity of such
amendment.

No amendment may remove, revoke or modify any right or privilege of Declarant
or the Class "B"” Member without the written consent of Declarant or the Class "B" Member, or
the assignee of such right or privilegc.
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Office of the Secretary of State

CERTIFICATE OF INCORPORATION
OF

Badminton Heights Homeowners Association, Inc.
Filing Number: 800524875

The undersigned, as Secretary of State of Texas, hereby certifies that Articles of Incorporation for the
above named corporation have been received in this office and have been found to conform to law.

Accordingly, the undersigned, as Secretary of State, and by virtue of the authority vested in the Secretary
by law, hereby issues this Certificate of Incorporation.

Issuance of this Certificate of Incorporation does not authorize the use of a2 name in this state in violation
of the rights of another under the federal Trademark Act of 1946, the Texas trademark law, the Assumed
Business or Professional Name Act, or the common law.

Dated: 07/29/2005

Effective: 07/29/2005

Roger Williams
Secretary of State
Come visj; i
Phonc: (512) 463-5555 Visit us on the internet at http://www.sos
Prepared by: Jean Marchione Fax: (512) 463-5709 et
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FILED

ARTICLES OF INCORPORATION s;g&g::gﬁ- Stm:tg' otp ‘?axae
OF JUL 29 2005

BADMINTON HEIGHTS HOMEOWNERS ASSOCIATIC m,_aﬁons Section

I, the undersigned, being of the age of eighieen years or more, acting as incorporator of a
corporation under the Texas Non-Profit Corporation Act, Tex. Civ. Stat. Ann. art. 1396-1.01, et
seq., as it may be amended, do hereby adopt the following Articles of Incorporation for such
corporation:

Article 1. Name. The name of the corporation is Badminton Heights Homeowners
Association, Inc. ("Corporaiion” or "Association").

Article 2. Duration. The Corporation shall have perpetual duration.

Article 3. Applicable Statute. The Corporation is a non-profit corporation organized
pursuant to the provisions of the Texas Non-Profit Corporation Act, Article 1396-1.01 et seq.

Article 4. Purposes and Powers. The Corporation does not contemplate pecuniary gain
or benefit, direct or indirect, to its members. In way of explanation and not of limitation, the
purposes for which it is formed are:

(a) to be and constitute the Association to which reference is made in the Declaration of
Covenants, Conditions and Restrictions for Badminton Heighis to be recorded in the Office of
the County Clerk of Denton County, Texas, as it may be amended from time to time (the
"Declaration"), to perform all obligations and duties of the Association, and to exercise all nghts
and powers of the Association, as specified therein, in the Bylaws and as provided by law; and

(b) to provide an entity for the furtherance of the interests of the owners of property
subject to the Declaration.

In furtherance of its purposes, the Corporation shall have the following powers, which,

unless indicated otherwise by the Declaration or Bylaws, may be exercised by the Board of
Directors:

(a) all of the powers conferred upon non-profit corporations by common law and the
statutes of the State of Texas in effect from time to time;

(b) all of the powers necessary or desirable to perform the obligations and duties and to

exercise the rights and powers set out in these Articles, the Bylaws or the Declaration, including,
without limitation, the following:
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(i) to fix, levy, and collect assessments and other charges to be levied against the
property subject to the Declaration and to enforce payment thereof by any lawful means;

(ii) to manage, control, operate, maintain, preserve, repair and improve the
common area and facilities, and any property subsequently acquired by the Corporation, or any
property owned by another, for which the Corporation, by rule, regulation, Declaration or
contract, has a right or duty to provide such services;

(i1i) vo enforce covenants, conditions or restrictions affecting any property to the
extent the Association may be authorized to do so under the Declaration or Bylaws;

(iv) 10 engage in activities which will actively foster, promote and advance the
common interests of all owners of property subject to the Declaration;

(v) to buy or otherwise acquire, sell or otherwise dispose of, mortgage, or
otherwisc encumber, exchange, leasc, hold, use, operate and otherwise deal m and wath real,
personal, and mixed property of all kinds and any right or interest therein for any purpose of the
Corporation, which shall include the power to foreclose its lien on any property subject to the
Declaration by judicial or non-judicial means;

(vi) to borrow money for any purpose subject io such limitations as may be
contained in the Bylaws;

(vil) to enter into, make, perform and enforce contracts of every kand and
description and to do all other acts necessary, appropniate or advisable in carrying out any

purpose of the Association, with or in concert with any other association, corporation or other
entity or agency, public or private;

(viii) to act as agent, trustee or other representative of other corporations, firms or
individuals and, as such, 10 advance the business or ownership interests in such corporations,
firms or individuals;

(ix) to adopt, alter and amend or repeal such Bylaws as may be necessary or
desirable for the proper management of the affairs of the Association; provided, however, such
Bylaws may not be inconsistent with or contrary to any provisions of the Declaration; and

(x) to provide or contract for services benefiting the property subject to the
Declaration, mcluding, without limitation, garbage removal and any and all supplemental
municipal services as may be necessary or desirable.

The foregoing enumeration of powers shall not limit or restrict in any manner the
exercise of other and further rights and powers which may now or hereafter be allowed or
permitted by law; provided, none of the objects or purposes herein set out shall be construed to
authorizc the Corpoxzmon to do any act in violation of the Texas Non-Proﬂt Corporation Act, and
all such objects or purposes are subject to said Act.
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The powers specified in each of the paragraphs of this Article 4 are independent powers,
not to be restricted by reference to or inference from the terms of any other paragraph or
provision of this Arhicle 4.

Article 5. Definitions. All capitalized terms used in these Articles of Incorporation shall
be defined in the same manner as defined in the Declaration, which definitions are incorporated
herein by this reference.

Artcle 6. Membership. The Corporation shall be a membership corporation without
certificates or shares of stock. All Owners (as defined in the Declaration), by virtue of their
ownership of Lots subject to the Declaration, are members of the Association. The members
shall be divided into classes and entifled to a vote in accordance with the Declaration and
Bylaws.

Article 7. Board of Directors. The business and affairs of the Corporation shall be
conducted, managed and controlled by a Board of Directors (the "Board”). The Board may
delegate such operating authority to such companies, individuals or committees as it, in its
discretion, may determine. The Board shall consist of no less than three (3) and no more than
five (5) members. The initial Board shall consist of the following three (3) members:

Name Address
Andrew Walling 309 Lakeland Drive
Highland Village, Texas 75077
Peter T. Walling 624 West Jeter Road
Bartonville, Texas 76226 |
Richard T. Walling 2 Parkland Court
Houston, Texas 77055

The method of election, removal and filling of vacancies, and the term of office and
number of directors shall be as set forth in the Bylaws.

Article 8. Liability of Directors. To the fullest extent permiticd by Texas statutes, as the
same exist or as they may hereafter be amended (but, in the case of any such amendment, only to
the extent that such amecndment permits broader limitation than permitted prior to such
amendment), a director of the Corporation shall not be liable 1o the Corporation for monetary
damages for an act or omission in the director's capacity as a director. Any repeal or amendment
of this Article 8 by the Corpoxation shall be prospective only and shall not adversely affect any

Lirmtation on the personal hability of a director of the Corporation existing at the time of such
repeal or amendment.
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Article 9. Dissolution. The Corporaton may be dissolved only as provided in the
Bylaws, and by the laws of the State of Texas.

Article 10. Amendments. Subject to the provisions of the Texas Non-Profit Corporation
Act, these Articles of Incorporaton may be amended with the approval of the Board and
seventy-five percent (75%) of the total votes in the Association, and with the approval of the
Class "B" member, so long as such membership exists. No amendment shall conflict with the
Declaration nor shall any amendment be effective to impair or dilute any rights of members that
are granted by the Declaration.

Article 11. Action Without a Mecting. Any action required by the Texas Non-Profit
Corporation Act to be taken at a meeting of the members or directors of the Corporation or any
action that may be taken at a meeting of the members or directors or of any committee may be
taken without a mecting if a consent in writing, setting forth the action to be taken, is signed by a
sufficient number of membets, direciors or committee members as would be necessary to take

that action at a meehng at which all of the members, directors or members of the coromitiee were
present and voted.

Article 12. Registered Agent and Office. The initial registered office of the Corporation
is 3811 Turtle Creck Boulevard, Suite 1050, Dallas, Texas 75219, and the initial registered agent
at such address is Lance E. Williams.

Article 13. Incorporators. The name apd address of the incorporator is as follows:

Lance E. Williams

Riddle & Williams, P.C.

3811 Turtle Creek Boulevard, Suite 1050
Dallas, Texas 75219

IN WI’I‘NE.‘?S WHEREOF, the undersigned incorporator has executed these Articles of
Incorporation this Z& _day of July, 2005.

Joawo T

Lance E. Williams

FARWBWRGART-INCBADMINTONHEIGHTS
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Sseretary of State for the State of Texas
Statutory Filings Division
Corporations Section
P.O.Box 13657 < - . o ,
Austin, Texas 7871 1-3697 : - —_—

Re:  Consent Letter
Filing as: Badminton Heights Homeowners Association. Inc.

Dear Sir:

Please allow this lerter 10 serve as the undemsigned’s consent 10 the use of the name
~Badminron Heights Homeowners Association, Inc.”. by Lance E. Wilhams, as its incorporatar.

Plcase call if you have any questions.

Sirw%/g

Peter T, Walling



