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March 03, 2004

Lawyer's Aid Service, Inc.
P. O. Box 848
Austin, TX 78767 USA

RE: HARPER'S GLEN HOMEOWNERS ASSOCIATION, INC.
File Number: 800312931

It has been our pleasure to file the articles of incorporation and issue the enclosed certificate of
Incorporation evidencing the existence of the newly created corporation.

Corporations organized under the Texas Non-Profit Corporation Act do not automatically qualify for
an exemption from federal and state taxes. Shortly, the Comptroller of Public Accounts will be
contacting the corporation at its registered office for information that will assist the Comptroller in
setting up the franchise tax account for the corporation. If you need to contact the Comptroller about
franchise taxes or exemption therefrom, You may contact the agency by calling (800) 252-1381, by e-
mail to tax.help@c a.state.tx.us or by writing P. O. Box 13528, Austin, TX 78711-3528. Telephone
questions regarding other business taxes, including sales taxes, should be directed to (800) 252-5555.
Information on exemption from federa] taxes is available from the Internal Revenue Service.

Non-profit corporations do not file annual reports with the Secretary of State, but do file a report not
more often than once every four years as requested by the Secretary. It is important for the corporation
to continuously maintain a registered agent and office in Texas as this 1s the address to which the
Secretary of State wil] send a request to file a periodic report. Failure to maintain a registered agent or
office in Texas, fajlure to file a change to the agent or office information, or fajlure to file a report
when requested may result in involuntary dissolution of the corporation. Additionally, a non-profit
Corporation wil] file documents with the Secretary of State if the corporation needs to amend one of the
Provisions in its articles of Incorporation.

If we can be of further service at any time, please let us know.
Sincerely,

Corporations Section
Statutory Filings Division
(512) 463-5555

Enclosure

Come visit us on the internet at http://www.sos.state.tx.us
PHONE(512) 463-5555 FAX(512) 463-5709 TTY7-1-1
Prepared by: Don Gooding



FILED
' In the Office of the
Secretary of State of Texas

ARTICLES OF INCORPORATION
OF MAR 05 2004
HARPER’S GLEN HOMEOWNERS ASSOCIATION, INC.
Corporations Section

ARTICLE ONE
The name of the corporation is HARPER’S GLEN HOMEOWNERS ASSOCIATION, INC.
ARTICLE TWO

The corporation is non-profit corporation.

ARTICLE THREE
The period of its duration is perpetual.
ARTICLE FOUR
PURPOSES AND POWERS

A. The specific primary purposes for which the association is formed are to provide
for maintenance, preservation, and architectural control of the residence lots and common area
within a certain subdivided tract of rea] property described as follows, to wit:

BEING A TRACT OF LAND OUT OF THE JOHN EDWARDS SURVEY
ABSTRACT NO. 457, TARRANT COUNTY, TEXAS, AND BEING THE
SAME TRACT OF LAND AS DESCRIBED IN DEEDS RECORDED IN

and to promote the health, safety, and welfare of the residents within the above-described
subdivision and such additions to it as may hereafter be brought within the jurisdiction of the
association for such purposes.

B. In furtherance of such purposes, the association will have power to:

(1) Perform all of the duties and obligations and exercise all of the powers of the
association as set forth in a certain declaration of covenants, conditions, and restrictions, referred
to in these articles as the declaration, which is applicable to the subdivision and recorded in the

>

public records of Tarrant County, Texas;

(2)  Affix, levy, and collect, all charges and assessments pursuant to the terms of the
declaration, and enforce payment of them by any lawful means; and pay all expenses related to
such enforcement, and all office and other expenses incident to the conduct of the business of the
association, including all licenses, tales, or governmental charges levied or imposed on the

property of the association;
(3)  Acquire (by gift, purchase, or otherwise), own, hold, improve, build on, operate,




maintain, convey, sell, lease, transfer, dedicate to public use, or otherwise dispose of real and
personal property in connection with the affairs of the association;

(4)  Borrow money and, subject to the consent by vote or writlen instrument of
Members who collectively hold or control wore than sixty percent (60%) of the outstanding
votes, of the Association, mortgage, pledge, convey by deed of trust, or hypothecate any or all of
its real or personal Property as security for money borrowed or debts incurred;

(5)  Dedicate, sell, or transfer all or any part of the comnion areas to any municipality,
public agency, authority, or utility for such purposes and subject to such conditions as may be
agreed on by the members. No such dedication or transfer wil} be effective unless an instrument
has been signed by members who collectively hold or control more than sixty percent (60%) of
the outstanding votes of the Association, agreeing to such dedication, sale or transfer;

(6)  Participate in mergers and consolidations with other nonprofit corporations
organized for the same purposes, or annex additional residential property and common areas,
provided that any merger, consolidation, or annexation will have the consent by vole or written
instrument of Members who collectively hold or control more than sixty percent (60%) of the
outstanding votes of the Association;

(7)  Have and exercise any and all powers, rights, and privileges that a corporation
organized under the Texas Non-Profit Corporation Act by law may now or hereafter have or
exercise.

C. The association is organized and will be operated exclusively for the
aforementioned purposes. The activities of the association will be financed by assessments on

ARTICLE FIVE

MEMBERSHIP

ARTICLE SIX
VOTING RIGHTS
The association will have three classes of voting members as follows:
CLASS A: Class A Members shall be all Members other than Class B and Class C
Members. Class A Members shall be entitled to one (1) vote for each Lot (as defined an the

declaration) in which they hold the interest required for membership. When more than one
person holds such interest or Interests in any Lot, all such persons shall be Members, and the vote




L]

for such Lot shal] be exercised as they, among themselves, determine, but in no event shall more
than one (1) vote be cast with respect to any such Lot.

CLASS: Class B members shall be any bona fide Owner (i.e builder) who is engaged in
the process of constructing a residential dwelling on any Lot for sale to consumers. Class B
Members shall be non-voting members of the Association. The Class B membership shall cease,
and each Class B Member shall become a Class A Member:

¢)) when the total number of votes outstanding in the Class A membership equals the
total number of votes outstanding in the Class C membership; or

(2)  on the tenth (10th) anniversary of the date of the declaration;
whichever occurs first in time.

CLASS C: The Class C Member shall be Rebel Properties IV, Ltd., (“Declarant” as
defined in the declarations). The Class C Member shall be entitled to two (2) votes for each Lot
which it owns and two (2) votes for each Lot owned by all Class B Members

Notwithstanding the aforementioned voting rights within the Association, until:
(@)  Declarant no longer owns;

(i) record title to any Lot; or
(ii) a lien interest in any Lot; or

(®)  January , 2013
whichever occurs first in time, neither the Association nor the Members shall take any action or
Inaction with Iespect to any matter whatsoever without the consent and approval of the
Declarant, which shall not be unreasonably withheld or delayed.
ARTICLE SEVEN

The street address of its initial registered office is 1845 Precinct Line Road, Suite 108,
Hurst, Texas 76054 and the name of its initial registered agent at such address is Mark S. Wood.

ARTICLE EIGHT

The number of directors constituting the initial Board of Directors is three (3), and the
names and addresses of the persons who are to serve as directors are:

Mark A. Howe
6617 Precinct Line Road, Suite 200
North Richland Hills, Texas 76180

Mark S. Wood
6617 Precinct Line Road, Suite 200
North Richland Hills, Texas 76180




Deborah R. Powley
6617 Precinct Line Road, Suite 200
North Richland Hills, Texas 76180

ARTICLE NINE
The names and addresses of the Incorporators are:
Mark A. Howe
6617 Precinct Line Road, Suite 200
North Richland Hills, Texas 76180
Mark S. Wood
6617 Precinct Line Road, Suite 200
North Richland Hills, Texas 76180
Deborah R, Powley

6617 Precinct Line Road, Suite 200
North Richland Hills, Texas 76180

Signed on the . E/eb , day of (2 2/9194/? , 2004

M% A.Howe 7/

ot /ﬂ/

¥ark S. Wood

Deborah R. Powley /




BYLAWS
OF
HARPER'S GLEN HOMEOWNERS ASSOCIATION, INC.

ARTICLE 1.
GENERAL

The HARPER'S GLEN HOMEOWNERS ASSOCIATION, INC. is the “Association”
described within the “Declaration of Covenants, Conditions, and Restrictions” mstrument
(the “Declaration”) pertaining to the HARPER'S GLEN development in the City of Keller,
Tarrant County, Texas, such Declaration text originally recorded February 14, 2003 in
Volume 16403, Page 0037, of the Deed Records of Tarrant County, Texas and incorporated
herein by reference for al] purposes. For convenience, several of the'provisions of the
Declaration will be repeated or summarized within these Bylaws. The remaining terms and
provisions of these Bylaws are intended to complement and supplement the Declaration. In
the event of any conflict or ambiguity between the Declaration (on the one hand) and these
Bylaws (on the other hand) and unless otherwise required by law, the terms and conditions
of the Declaration shall control and govemn.

ARTICLE II.

NAME, DEFINITIONS, MEMBERSHIP AND VOTING RIGHTS
Section 1. Name.  The name of the Association shall be HARPER'S GLEN

HOMEOWNERS AS SOCIATION, INC. (herein sometimes referred to as the

“Association”).

Section_2, Definitions. Certain words used in these Bylaws shall have the

same meaning as set forth in the Declaration, some of which are set forth below either in

their entirety or in an abridged format:

‘Amended Declaration” shall mean and refer to each and every instrument recorded

in the Public Real Estate Records of Tarrant County, Texas which amends, supplements,
modifies, clarifies or restates some or all of the terms and provisions of the original

Declaration.

“Annual Assessment” shall have the meaning specified in Article V of the

Declaration.




“Arch ite_ct_t_x1ja_l_R§vi_e\y_Q@)_mjtt_(_:@" (sometimes referred to herein as the “*ARC) shall
mean and refer to that particular committee which is described and explained within Article
VIII of the Declaration.

“Articles” shall mean and refer to the Articles of Incorporation (and an amendments
thereto and restatements thereof) of the Association on file in the Office of the Secretary of
State of the State of Texas, Austin, Texas.

“Assessable Property” shall mean and refer to each and every lot, parcel and tract

within the entire Properties which: (i) the Declarant has subjected to and imposed upon a set
of restrictive covenants calling for, inter alia, the payment of an Annual Assessment to the
Association; (ii) may have been or will be given a separately identifiable tax or parcel
number by the Central Appraisal District (“CAD”) or a similar govemmental agency; (iii) is
not designated an “open space” or otherwise a portion of the Common Properties. The
Declarant proposes to cause each residential Lot within the Properties to constitute an
Assessable Property. However, the Declarant reserves the right and discretion to include or
exclude any non-residential Lot from the concept of “Assessable Property” and/or to
prescribe a different assessment and/or valuation scheme(s) for any non-residential Lot
which is subjected to covenants which require the payment of assessments to the
Association.

"Association” shall mean and refer to the HARPER'S GLEN HOMEOWNERS
ASSOCIATION, INC., a non-profit Texas corporation which has the power, duty and

responsibility of maintaining and administering certain portions of the Properties and all of

the Common Properties, administering and enforcing the Covenants and otherwise
maintaining and enhancing the quality of life within HARPER'S GLEN Subdivision.
“Board” shall mean and refer to the Board of Directors of the Association.
‘Bylaws” shall mean and refer to the Bylaws of the Association. as adapted and
amended from time to time in accordance with the provisions of the Texas Non-Profit
Corporation Act and the Declaration.

“Central Appraisal District” (“CAD") shall mean and refer to the governmental and/or

quasi-governmental agency(ies) (including without limitation the Central Appraisal District
of Tarrant County) established in accordance with Texas Property Tax Code Section 6.01 et

seq. (and its successor and assigns as such law may be amended from time to time) or other




similar statute which has, as one of its purposes and functions, the establishment of an
assessed valuation and/or fair market value for various lots, parcels and tracts of land in

Tarrant County, Texas.

“Common Properties” shall mean and refer to any and all areas of land within or

adjacent to the Properties which are known, described or designated as common green,
common areas, private streets, gate house and gate apparatus, parks, recreational easements.
jogging trails, floodway easement areas. lakes, ponds, dams, perimeter fences and columns,
off-site monuments and directional signs, landscape easements, greenbelts, swimming
pool(s), open spaces, paths and trails, playing fields, community halls, sports pavilions and
the like including without limitation those shown on any recorded subdivision plat of
portions of the Properties as well as those not shown on a recorded subdivision plat but
which are intended for or devoted to the common use and enjoyment of the Members of the
Association, together with any and all improvements that are now or that may hereafter be
constructed thereon. [The Common Properties do not include any Floodway Easement Area
and /or Floodway Management Area situated outside the HARPER’S GLEN subdivision
plat. No action should be undertaken by the Association or an Owner with respect to any
such Floodway Area outside the boundaries of HARPER'S GLEN. The Declarant reserves
the right to use, prior to the Turnover Date, portions of the Common Properties (e.g. a sales
information center) for business matters directly and indirectly related to HARPER’S GLEN.
The concept of Common Properties will also include: (1) any and all public right-of-way
lands for which the City of Keller has required that the Declarant and/or the Association
expend private, non-reimbursable time and monies to care for and maintain, such as but not
limited to: street medians, streetscape, hike and bike trails, park areas and quasi-
governmental service facilities; and (11) any and all facilities provided by the Declarant
and/or the Association to or for the benefit of the local police, fire and similar governmental
departments for which no reimbursement via public funds is requested or anticipated. One
or more portions of the Common Properties may from time to time be reasonably limited to
private functions, and conversely, one or more portions of otherwise private property may be
utilized for Association functions and activities. Declarant shall convey record title to some
or all of the Common Properties to the Association if, as and when deemed appropriate by

Declarant or as may be required by governmental officials, and Declarant shall at all times




have and retain the right to effect minor redesi gns or minor reconfigurations of the Common
Properties (particularly along the edges) and to execute any open space declarations
applicable to the Common Properties which may be permitted in order to reduce property
taxes, and to take whatever steps may be appropriate to lawfully avoid or minimize the
imposition of federal and state ad valorem and/or income taxes.

“Consumer Price Index” (“CPI") shall mean and refer to the Consumer Price Index of

the Bureau of Labor Statistics of the U.S. Department of Labor for All Urban Consumers
(Tarrant County, Texas Area). In the event the compilation and/or publication of the CPI
shall be substantially revised, transferred to any other governmental department or bureau or
agency or shall be discontinued, then the index (or a substitute procedure which reasonably
reflects and monitors fluctuations in consumer prices) most nearly the same as the CPI shall
be used to make the calculations envisioned herein, or in the event no such alternative index
exists or a dispute arises concerning the selection of such alternative index, the Board shall
have the final right and power to select and/or formulate such an alternate index.

“Covenants” shall mean and refer to all covenants, conditions, restrictions, easements,

charges and liens set forth within the Declaration.

‘Declarant” shall mean and refer to REBEL PROPERTIES IV, LTD. and any or a
successor(s) and assign(s) of REBEL PROPERTIES IV, LTD. with respect to the voluntary
disposition of all (or substantially all) of the assets and/or stock of REBEL PROPERTIES
IV, LTD., and/or the voluntary disposition of all (or substantially all) of the right, title and
mterest of REBEL PROPERTIES IV,LTD. in and to the Properties. However, no person or
entity merely purchasing one or more Lots from REBEL PROPERTIES IV, LTD. in the
ordinary course of business shall be considered a “Declarant”.

“Declaration” shall mean and refer to this particular instrument entitled “Declaration

of the Covenants, Conditions, Restrictions, Easements. Charges and Liens” together with any
and all amendments or supplements hereto.

‘Deed” shall mean and refer to any deed, assignment, testamentary bequest,

muniment of title or other Instrument, or intestate inheritance and succession, conveying or
transferring fee simple title or a leasehold interest or another legally recognized estate in a

Lot.




“Design Guidelines” shall mean and refer to those particular standards, restrictions,

guidelines, recommendations and specifications applicable to most of the aspects of
construction, placement, location, alteration, maintenance and design of any improvements
to or within the Properties, and all amendments, bulletins, modifications, supplements and
terpretations thereof.

“‘Dwelling Unit" shall mean and refer to any building or portion of a building situated
upon the Properties which is designed and intended for use and occupancy as a residence by
a single person, a couple, a family or a permitted family size group of persons.

“Easement Area” shall mean and refer to those areas which may be covered by an

easement specified in Article IX and in Article X of the Declaration.

“Eligible Insurers” shall mean and refer to the Insurers, guarantors, participants and

subsidizers of the Eligible Mortgages.

“Exempt Property” shall mean and refer to the following portions of the Properties:

(i) all land and Improvements owned by the United States of America, the State of Texas,
Tarrant County, the City of Keller or any instrumentality, political subdivision or agency of
any such governmental entity acting in a governmental (rather than a proprietary) capacity;
(ii) all land and Improvements owned (including legal and beneficial ownership, whether
now or in the future) by the Association or constituting a portion of the Common Properties;
(1i1) all land and Improvements which are not only exempt from the payment of ad valoren
real property taxes by the City of Keller, Tarrant County, the Keller Independent School
District, and the State of Texas, but also are exempt from the payment of any assessments
hereunder as expressly determined by written resolution of the Declarant and/or the
Association; and (iv) such other land(s) and/or Improvements(s) and/or Lot(s) which are
specifically exempted from the payment of annual Assessments in accordance with a special
resolution of the Board.

“Fiscal Year” shall mean each twelve (12) month period commencing on January ]

and ending on the following December 31, unless the Board shall otherwise select an

alternative twelve month period.

‘Greenway Frontage” shall mean and refer to community facilities, common green

space, recreational facilities (includin g hike and bike trails and the like), floodway easement

areas, sidewalks and rights-of-way.




“Homebuilder” shall mean and refer to each entity and/or individual which: (1) is

regularly engaged in the ordinary business of constructing residential dwellings on
subdivision lots for sale to third-party homeowners as their intended primary residence; and
(11) has entered into a contract with the Declarant to purchase one or more Lots.

“Improvement” shall mean any physical change to raw land or to an existing structure
which alters the physical appearance, characteristics or properties of the land or structure,
including but not limited to adding or removing square footage area space to or from a
structure, painting or repainting a structure, or in any way altering the size, shape or physical
appearance of any land or structure.

“Institutional Mortgage” shall mean and refer to any bona-fide mortgage, lien or

security interest held by a bank, trust company, insurance company, savings and loan
association or other recognized lending institution, or by an institutional or governmental
purchaser of mortgage loans in the secondary market, such as Federal National Mortgage
Association, Federal Home Loan Mortgage Corporation or their successors, or guaranteed or
subsidized by the FHA and/or VA.

“Lot” shall mean and refer to each separately identifiable portion of the Assessable
Property which is platted, filed and recorded in the office of the County Clerk of Tarrant
County, Texas and which is assessed by any one or more of the Taxing Authorities and
which is not intended to be an “open space” or a portion of the Common Properties.

‘Member” shall mean a member of the Association. Each and every Owner shall and
must take such affirmative steps as are necessary to become and remain a Member of, and in
good standing in, the Association.

“Mortgage” shall mean a mortgage or deed of trust which constitutes a first lien upon

a Lot given to a bank, savings and loan association or other Institutional lender for the
purpose of securing indebtedness incurred to purchase or improve a Lot.
“Mortgagee” shall mean the holder of the beneficial interest in any Mortgage.

“Owner” shall mean the record owner, whether one or more persons or entities, of a

fee simple title to any Lot, and shall include Declarant as to any Lot owned by Declarant and
the contract buyer under a recorded contract of purchase. “Owner” shall not include any
person or entity who holds an interest in a Lot merely as security for the performance of an

obligation or as a tenant.




i “Payment and Performance Lien” shal] mean and refer to the lien described within

Sections 9 and 10 of Article V of the Declaration.
“Project” shall mean the planned development which shall be developed and

constructed on the Property and any additional real property made subject to the Declaration

by recordation pursuant to Section 2 of Article IT of the Declaration.

“Properties” shall mean and refer to: (1) the land described within Exhibit “A”
attached to the Declaration; and (1i) other land within the HARPER'S GLEN development.

‘Resident” shall mean and refer to:

(a) each owner of the fee simple title to any Lot within the Properties; and is
residing in a Dwelling Unit

(b) each person residing on any part of the Assessable Property who is a
bona-fide lessee pursuant to a legally cognizable lease agreement with an
Owner; and

(c) each individual lawfully domiciled in a Dwelling Unit other than an
Owner or bona-fide lessee.

“Structure” shall mean and refer to: (1) any thing or device, other than trees,
shrubbery (less than two feet high if in the form of a hedge) and landscaping (the placement
of which upon any Lot shall not adversely affect the appearance of such Lot) including but
not limited to any building, garage, porch, shed, greenhouse or bathhouse, cabana, coop or
cage, covered or uncovered patio, swimming pool, play apparatus, clothesline, fence,
curbing, paving, wall or hedge more than two feet in height, signboard or other temporary or
permanent living quarters or any temporary or permanent Improvement to any Lot; (ii) any
excavation, fill, ditch, diversion dam or other thing or device which affects or alters the flow
of any waters in any natural or artificial stream, wash or drainage channel from, upon or
across any Lot; and (iii) any enclosure or receptacle for the concealment, collection and/or
disposition of refuse; (iv) any change in the grade of any Lot of more than three(3) inches
from that existing at the time of initial approval by the Architectural Review Committee.

“Subdivision” shall mean and refer to the HARPER'S GLEN Subdivision, a

subdivision phase of certain land as described within Exhibit “A” attached to the Declaration,

in accordance with the map and plat thereof filed of record in the Map and Plat Records of




Tarrant County, Texas, as well an any and all revisions, modifications, corrections, or
clarifications thereto.

“Taxing Authorities” shall mean and refer to Tarrant County, the Keller Independent
School District, the City of Keller and the State of Texas and any and all other governmental
entities or agencies which have, or may in the future have, the power and authority to impose
and collect ad valorem taxes on real property estates, in accordance with the Texas
Constitution and applicable statutes and codes.

“Trustee" shall mean and refer to that certain individual(s) or entity(ies) designated or

appointed from time to time and at any time by the Association to perform the duties and
responsibilities described within Section 10 of Article V of the Declaration, and its

successors and assigns.

“Tumover Date” shall mean and refer to the earlier of (i) three (3) months after

seventy-five percent (75%) of the Total Planned Lots have been sold, or (i1) at such time as

Declarant shall designate in writing to the Association.

“Zoning Ordinance” shall mean and refer to City of Keller zoning ordinance,

governmental regulations and all amendments.

Section 3. Membership. Membership in the Association shall be composed of

and limited to Owners. Each Owner, including Declarant, shall automatically be a Member
of the Association and entitled to vote as set forth below. Membership shall be appurtenant
to and may not be separated from ownership of a Lot. Upon termination of ownership, an
Owner’s membership shall automatically terminate and be automatically transferred to the
new Owner of the Lot,

Section 4. Voting Rights. There shall be three (3) classes of voting Memberships:

Class A. Class A Members shall be all Members other than Class B and Class
C Members. Class A Members shall be entitled to one (1) vote for each Lot (as defined in
the declaration) in which they hold the interest required for membership. When more that
one person holds such interest or interests in any Lot, all such persons shall be members, an
the vote for such Lot shall be exercised as they, among themselves, determine, but in no
event shall more than one (1), vote be cast with respect to any such lot.

Class B. Class B Member shal] be any bona fide Owner (i.e. builder) who is

engaged in the process of constructing a residential dwelling on any Iot for sale to




consumers. Class B Members shall be non-voting members of the Association. The Class B
membership shall cease, and each Class B Member shall become a Class A Member:

(1) when the total number of votes outstanding in the Class A membership equals
the total number of votes outstanding in the Class C membership; or

(2) on the tenth (10™) anni versary of the date of the declaration whichever occurs

first in time.

Class C: The Class C Member shall be Rebel Properties IV, Ltd. (“Declarant” as

defined in the declarations). The Class C Member shall be entitled to two (2) votes for each

Lot which it owns and two (2) votes for each Lot owned by all Class B Members:
Notwithstanding the aforementioned voting rights within the Association, until:

(a) Declarant no longer owns:
(1) record title to any Lot; nor

(ii)a lien interest in any Lot; or

which ever occurs first in time, neither the Association not the Members shall take
any action or inaction with respect to any matter whatsoever without the consent and
approval of the Declarant which shall not be unreasonably withheld or delayed.

The Board may make such rules and regulations, consistent with the terms of this
Declaration and the Bylaws, as it deems advisable, for: any meeting of Members; proof of
membership in the Association; the status of good standing; evidence of right to vote; the
appointment and duties of examiners and inspectors of votes; the procedures for actual
voting in person or by proxy; registration of Members for voting purposes; and such other
matters concerning the conduct of meetings and voting as the Board shall deem fit.

Any Owner/Member shall not be in “good standing” if such person or entity is: (a)in
violation of any portion of the Covenants, the Design Guidelines, or any rule or regulation
promulgated by the Board and/or any portion of the Zoning Ordinance; (b) delinquent in the
full, complete and timely payment of any Annual Assessment, special assessment, or any
other fee, charge or fine which is levied, payable or collectible pursuant to the provisions of

the Declaration, these Bylaws or any rule or regulation promulgated by the Board. The




Board may make such rules and regulations, consistent with the terms of the Declaration and
these Bylaws, as it deems advisable for- any meeting of Members; proof of membership in
the Association; the status of good standing; evidence of right to vote; the appointment and
duties of examiners and inspectors of votes; the procedures for actual voting in person or by
proxy; registration of Members for voting purposes; and such other matters concerning the
conduct of meetings and voting as the Board shall deem fit.
ARTICLE III.
MEMBERS: MEETINGS, QUORUM, VOTING, PROXIES

Section 1. Place of Meetings. Meetings of the Association shall be at the

principal office of the Association or at such other suitable place convenient to the Members
as may be designated by the Board of Directors, either within HARPER'S GLEN or as

convenient thereto as is possible and practical.

Section 2. Annual Meetings. The first meeting of the Members, whether a

regular or special meeting, shall be held within one (1) year from the date of incorporation of
the Association and not later than ten (10) months after the closing of the sale of the first
residential Dwelling Unit. The next annual meeting shall be set by the Board so as to occur
within forty-five (45) days after the close of the Association’s fiscal year. Subsequent
regular annual meetings of the Members shal] be held within forty-five (45) days of the same
day of the same month of each year thereafter, at a specific date and hour set by the Board.

Section 3. Special Meeting. The President may call special meetings. In

addition, it shall be the duty of the President to call a special meeting of the Association if so
directed by resolution of a majority of a quorum of the Board of Directors Or upon a petition
signed by at least twenty percent (20%), or 50, whichever is the lesser amount, of the total
votes of the Association. The notice of any special meeting shall state the date, time, and
place of such meeting and the purpose thereof. No business shall be transacted at a special
meeting except as stated in the notice.

Section 4. Notice of Meetings. It shall be the duty of the Secretary to cause

notices to be prepared concerning each annual or special meeting of the Association, stating
the purpose of the special meeting, as well as the time and place where it is to be held.
Quorum, notice and voting requirements of and pertaining to the Association shall be in

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

Section 6. Adjournment of Meetings. If any meetings of the Association

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

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

Declaration and Section 4 of Article II above.

Section 8. Proxies. At all meetings of Members, each Member may vote in

person or by proxy. All proxies shall be in writing and filed with the Secretary before the
appointed time of each meeting. Every proxy shall be revocable and shall automatically
cease upon loss of good standing by any such Member or upon receipt of notice by the
Secretary of the Board of the death or judicially declared incompetence of a Member or upon

the expiration of eleven (11) months from the date of the proxy. A form of proxy or written
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ballot may provide an opportunity to specify approval or disapproval with respect to any
proposal.

Section 9. Majority.  Asused in these Bylaws, the term majority shall mean those

votes totaling more than fifty (50%) per cent of the total number of votes cast by voting
Members in good standing attending any meeting (or represented by proxy) of the
Association.

Section 10. Quorum. Except as otherwise provided in these Bylaws or in the

Declaration, the presence in person or by proxy of twenty percent (20%), or 50, of the
Members, whichever is the lesser amount, shall constitute a quorum at all meetings of the

Association.

Section 11. Conduct of Meetings. The President (or, in the absence of the

President, a Vice-President) shall preside over all meetings of the Association, and the
Secretary or an Assistant Secretary shall keep the minutes of the meeting and record in a
minute book all resolutions adopted at the meeting, as well as a record of all transactions
occurring thereat.
ARTICLE IV
BOARD OF DIRECTORS: NUMBER, ELECTION, POWERS, MEETINGS

Section 1. Governing Body: Composition. The affairs of the Association shall be

govermned by a Board of Directors. Except as provided in Section 2 of this Article, the
Directors shall be Members or spouses of such Members; provided, however, no personand v~
his or her spouse may serve on the Board at the same time.

Section 2. Directors Prior to the Tumnover Date.  Prior to the Tumover Date,

Directors need not be Members and a person and his or her spouse may serve on the Board at

the same time.

Section 3. Number of and Voting for Directors. The affairs of the Association

shall be managed initially be a board of three (3) individuals elected by the Class C Member
until the Tumover Date. However, beginning with the first annual meeting of the Members
of the Association after the Tumnover Date and continuing thereafter, the Board shall be
expanded to consist of five individual Directors, all of whom shall be elected by the Class A

Members.
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Directors shall be elected for two year term of office and shall serve until their
respective successors are elected and qualified. Any vacancy which occurs in the Board. by
reason of death, resignation, removal, or otherwise, may be filled at any meeting of the
Board by the affirmative vote of a majority of the remaining Directors representing the same
class of Members who elected the Director whose position has become vacant. Any Director
elected to fill a vacancy shall serve as such until the expiration of the term of the Director
whose position he or she was elected to fill.

Unless otherwise prohibited by the Bylaws, the Board shall be entitled to have one or
more private workshop meetings and to have one or more public meetings per Fiscal Year.
The Board, no later than 30 days prior to the annual meeting of the Members, shall file with
the Declarant and distribute to the Members (by whatever means the Board may deem
reasonable and economical) a certification of the Directors to be elected by Class A
Members, and the Directors to be elected by the Class B & C Member. The actual election
of the directors shall take place in accordance with the Bylaws or, to the extent not
mconsistent with the Bylaws, the directives of the then-existing Board.

Section 4. Nomination of Directors. Prior to each annual meeting of

Members and with respect to those director positions for which Class A Members alone may
elect, the Board shall prescribe:

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

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

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

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

Section 5. Election and Term of Office. The election process shall occur by secret

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

Section 6. Removal of Class A Directors. This Section applies with respect

to those Director(s) elected by Class A Members as envisioned by Section 3 above. Atany
regular or special meeting or special voting process (in lieu of a meeting) by secret written
ballot of the Association duly called, where the bona-fide signatures of at least 20% of the
Class A Members appear on an appropriate petition, any one or more of the Class A
Directors may be removed, with or without cause, by a majority vote of those Class A
Members voting in person or by proxy, and a successor may then and there be elected to fill
the vacancy thus created. A Class A Director whose removal has been proposed by the Class
A Members shall be given at least five (5) days’ notice of the calling of the meeting or the
special voting process (in lieu of a meeting) and the purpose thereof and shall be given an
opportunity to be heard at the meeting or to communicate his position in connection with the
special voting process in lieu of a meeting. Additionally, any Class A Director who has
three (3) consecutive unexcused absences from Board meetings or who is delinquent in the
payment of an assessment for mdre than sixty (60) days may be removed by a majority vote
of the remaining Class A Directors at a regular or special Board meeting. In the event of
death or resignation of a Class A Director, his or her successor shall be a Class A Member
selected by a majority of the remaining Class A Members of the Board and shall serve for
the unexpired term of the predecessor.

Section 7. Removal of Class B Directors. This Section applies with respect

to those Director(s) elected or appointed by the Class B Members. The Class B Members
may, at any time and from time to time, remove any Director theretofore elected or
appointed by the Class B Members. Additionally, any Class B Director who has three (3)
consecutive unexcused absences from Board meetings may be removed by a majority vote of
the remaining Class B Directors. In the event of the death, removal or resignation of a Class
B Director, his or her successor shall be elected by the Class B Members and shall serve for

the unexpired term of the predecessor.
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Section 8. Voting Procedure for Directors. The election of each director

position solely by Class A Members shall be conducted on or shortly before the next earliest
applicable meeting of the Association. At such election, the Members or their proxies may
cast, with respect to each such director position, as many votes as they are entitled to
exercise under the provisions of the Declaration. The person(s) receiving the largest number
of votes (which may be a plurality and not a majority) shall be elected. Voting for Directors

shall be by secret written ballot.

Section 9. Organization Meetings. The first meeting of the members of the

Board of Directors following each annual meeting of the Membership shall be held within
ninety (90) days thereafter at such time and place as shall be fixed by the Board.

Section 10. Regular Meetings. Regular meetings of the Board of Directors may be

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

Section 11. Special Meetings. Special meetings of the Board of Directors shall be

held when called by written notice signed by the President, Vice President, or Secretary of
the Association, or by any two (2) Directors. The notice shall specify the time and place of
the meeting and the nature of any special business to be considered. The notice shall be
given to each Director by one of the following methods: (a) by personal delivery; (b)
written notice by first class mail, postage prepaid; (c) by telephone communication, either
directly to the Director or to a person at the Director’s office or home who would reasonably
be expected to communicate such notice promptly to the Director; or (d) by telecopy. All
such notices shall be given or sent to the Director's business office and/or home address or
telephone number(s) as shown on the records of the Association. Notices sent by first class
mail shall be deposited into a United States mailbox at least seven (7) days before the time

set for the meeting. Notices given by personal delivery, telephone, or telecopy shall be
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delivered, telephoned, or faxed at least seventy-two (72) hours before the time set for the
meeting. Notices should be posted at a prominent place within the Properties not less than
seventy-two (72) hours prior to the scheduled time of the meeting.

Section 12. Waiver of Notice.  The transactions of any meeting of the Board of

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

Section 13. Quorum of Board of Directors. At all meetings of the Board of

Directors, a majority of the Directors shall constitute a quorum for the transaction of
business, and the votes ofa majority of the Directors present at a meeting at which a quorum
i1s present shall constitute the decision of the Board of Directors. A meeting at which a
quorum s initially present may continue to transact business, notwithstanding the
withdrawal of Directors, if any action taken is approved by at least a majority of the required
quorum for that meeting. At such adjourned meeting at which a quorum is present, any
business which might have been transacted at the meeting originally called may be
transacted without further notice.

Section 14. Compensation. Unless otherwise approved in advance by a

majority vote of those Class A Members present (or represented by proxy) and by a majority
vote of those Class B Member(s) present (or represented by proxy), at a regular or special
meeting of the Association, no Director shall receive any compensation from the Association
for acting as such.

Section 15. Conduct of Meetings. The President (or, in the President's

absence, a Vice-President) shall preside over all meetings of the Board of Directors, and the
Secretary or an Assistant Secretary shall keep a minute book of the Board of Directors,
recording therein all resolutions adopted by the Board of Directors and a record of all

transactions and proceedings occurring at such meetings.
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Section 16. Open Meetings. All meetings of the Board (excluding workshop

meetings and meetings to discuss personnel, litigation and other similar confidential matters)
shall to the extent possible be open to all Members, but Members other than Directors may
not participate in any discussion or deliberation except as follows in accordance with a
format approved by the Directors from time to time:

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

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

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

Section 17. Executive Session and Workshops. The Board may, with approval of a

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

Section 18. Action Without a Formal Meeting. Any action to be taken at a meeting

of the Directors or any action that may be taken at a meeting of the Directors may be taken
without a meeting if a consent in writing, setting forth the action so taken, shall be signed by
all the Directors. An explanation of the action taken shall be posted at a prominent place or
places within the Properties within three (3) days after the written consents of all the Board
members have been obtained.

Section 19. Powers. The Board of Directors shall be responsible for the affairs of the

Association and shall have all the powers and duties necessary for the administration of the

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

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

(b) making assessments to defray the common expenses, establishing the means and
methods of collecting such assessments, and establishing the period of any
nstallment payments of the Annual Assessment;

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

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

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

(f) making and amending rules and regulations;

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

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

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

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

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

(1) keeping books with reasonably detailed accounts of the receipts and expenditures
affecting the Association and its administration, specifying the maintenance and
repair expenses and any other expenses incurred. The said books and vouchers
accrediting the entries thereupon shall be available for examination by the
Members and bona-fide mortgagees, their respective duly authorized agents,
accountants, or attorneys, during general business hours on working days at the
time and in a manner that shall be set and announced by the Board of Directors
for the general knowledge of the Members; and

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

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

Section 20. Management Agent, The Board of Directors may employ for the

Association a professional management agent(s) or executive manager (each and all of
whom will be sometimes referred to herein as the “Managing Agent”) at a compensation
established by the Board of Directors to perform such duties and services as the Board of
Directors shall authorize. The Managing Agent shall provide the Board and the officers with
reasonable reports, prepared not less than once a month, concerning the affairs of the
Association. The Managing Agent shall provide the Board with quarterly reports regarding
the financial data discussed in Section 21(f) below. The Board may delegate to the
Managing Agent some of the powers granted to the Board for the routine operation of the
Association. While the Managing Agent may formulate data and make recommendations to
the Board, the final powers envisioned by subparagraphs (a), (b), (f), (g) and (i) in Section 19
of this Article shall be exclusively exercised by the Board. The Declarant, or an affiliate of

the Declarant, may be employed as Managing Agent. No management contract may have a
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term n excess of three (3) years and, where the Declarant or an affihate of the Declarant is

the Managing Agent, must permit termination by either party without cause and without any

materially adverse termination fee upon at least ninety (90) days advance written notice of

such termination.

Section 21. Accounts and Reports.  The following management standards of

performance will be followed unless the Board by resolution specifically determines

otherwise:

(a)

(b)

(c)

(d)

(e)

(

cash or accrual accounting (as determined by the Board from time to time) shall
be employed;
accounting and controls should generally conform with established American
Institute of Certified Public Accountants (AICPA) guidelines and principles; (a
segregation of accounting duties should be maintained, and disbursements by
check shall require at least one (1) signature);
cash accounts of the Association shall not be commingled with any other
accounts;
excluding the regular business activities of the Declarant, no remuneration shall
be accepted by the Managing Agent from vendors, independent contractors, or
others providing goods or services to the Association, whether in the form of
commuissions, finder’s fees, service fees, prizes, gifts, or otherwise; and thing of
value received shall benefit the Association;
any financial or other interest which the Managing Agent (excluding the
Declarant and its affiliates) may have in any firm providing goods or services to
the Association shall be disclosed promptly to the Board of Directors; and
commencing at the end of the Fiscal Year in which the first residential
Dwelling Unit is sold and closed, annual financial reports shall be prepared for
the Association containing;
(1) an Income Statement reflecting all income and expense activity for the
preceding twelve (12) months on a cash or accrual basis, as the Board

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

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

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

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

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

Section 22. Borrowing. The Board of Directors shall have the power to borrow

money, without the specific approval of the Members of the Association, for the purpose(s)
of:

(a) operations, capital improvements, repair, replacement or restoration of Common
Properties where such proposed borrowing has been theretofore reflected in an
annual budget of the Association; and

(b) modifying, improving or adding amenities, where the total amount of such
borrowing would exceed twenty-five percent (25%) of the budgeted gross
expenses of the Association for that Fiscal Year provided that any such
borrowing proposal shall have the affirmative approval of at least two-thirds

(2/3) of the individuals comprising the Board.
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Section 23. Rights of the Association. With respect to the Common Properties, and

in accordance with the Declaration and to the maximum extent permitted by applicable law,
the Association shall have the right to contract with any person for the performance of

various duties and functions.

Section 24. Hearing Procedure. The Board shall, from time to time and at a times,

have the right to prescribe the procedures for the conduct of a hearing and other similar “due
process” matters. Until and unless further amended, modified, revised, clarified or repealed
and replaced by the Board, the following provisions shall be applicable. The Board shall not
impose a fine, suspend voting, initiate a legal proceeding (unless extraordinary
circumstances exist) or infringe upon any other rights of a Member or Resident for violations
of rules unless and until the following procedure is followed:
(a) Demand. Written demand to cease and desist from an alleged violations be
given to the alleged violating member specifying:
(1) the alleged violation;
(i1) the action required to abate the violation; and
(i)  atime period, not less than five (5) days, during which the violation must
be abated without incurring further sanctions, if such violation is a
continuing one, or a statement that any further violation of the same rule
may result in the imposition of a sanction if the violation is not a
continuing one.

(b) Notice. At any time within twelve (12) months of such demand, if the

violation continues past the period allowed in the demand for abatement without

penalty or if the same rule is subsequently violated, the Board or its delegate

shall furnish the violator with written notice of a hearing to be held by the Board

(in executive session) or its delegate. The notice shall contain:

(1) the nature of the alleged violation;

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

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

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

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

ARTICLE V
OFFICERS

Section 1. Officers. The officers of the Association may include a President, Vice

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

Section 2. Election, Term of Office, and Vacancies. The officers of the

Association shall be elected annually by the Board of Directors at the first meeting of the
Board of Directors following each annual meeting of the Members. A vacancy in any office
arising because of death, resignation, removal, or otherwise may be filled by the Board of

Directors for the unexpired portion of the term.
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Section 3. Removal. Any officer may be removed by the affirmative vote on a

majority of the Board of Directors whenever in their judgment the best interests of the

Association will be served thereby.

Section 4. Powers and Duties. The officers of the Association shall each have such

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

Section 5. Resignation. Any officer may resign at any time by giving written notice

to the Board of Directors, the President, or the Secretary. Such resignation shall take effect
on the date of the receipt of such notice or at any later time specified therein, and unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to
make it effective.

Section 6. Agreements, Contracts, Deeds, Leases. Checks.  All agreements, contracts,

deeds, leases, checks, and other instruments of the Association shall be executed by at least
one (1) officer or by such other person or persons as may be designated by resolution of the
Board of Directors.
ARTICLE VI
COMMITTEES

Section 1. General. Committees to perform such tasks and to serve or such periods

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

Section 2. Architectural Review Committee. After the Turnover Date, the Board

of Directors shall appoint an Architectural Review Committee consisting of at least three (3)
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individuals to act in accordance with the provisions of the Declaration and the Design

Guidelines.

ARTICLE VII
MISCELLANEOUS

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

on January 1, unless the Board shall otherwise select an alternative commencement date.

Section 2. Parliamentary Rules. Except as may be modified by Board resolution

establishing modified procedures, Robert’s Rules of Order (current edition) shall govern the
conduct of the Association proceedings when not in conflict with Texas law, the Articles of

Incorporation, the Declaration, or these Bylaws.

Section 3. Conflicts. If there are conflicts or inconsistencies between the

provisions of Texas law, the Articles of Incorporation, the Declaration, and these Bylaws,
then the provisions of Texas law, the Declaration, the Articles of Incorporation, and the
Bylaws (in that order) shall prevail.

Section 4. Books and Records.

(a) Inspection by Members. The membership register, books of account,

and minutes of meetings of the Members, the Board, and committees shall be
made available for inspection and copying by any Member of the Association
or by his or her duly appointed representative at any reasonable time and for a
proper purpose reasonably related to his or her interest as a Member at the
office of the Association or at such other place as the Board shall prescribe.

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

to:

(1) notice to be given to the custodian of the records by the Member
desiring to make the inspection,

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

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

(iv)  maintenance of confidentiality with respect to records.
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(©) Inspection by Directors. Every Director shall have the absolute right at

any reasonable time to inspect all books, records, and documents of the Association
and the physical properties owned or controlled by the Association. The right of
inspection by a Director includes the right to make reasonable extracts and copies of
documents at the expense of the Association.

Section 5. Amendments.  The power and authority to alter, amend or repeal the

Bylaws, or to adopt new Bylaws, has been delegated by the Members to the Board of
Directors.

We, the undersigned, being all the existing Directors of HARPER'S GLEN
HOMEOWNERS ASSOCIATION, INC., do hereby certify that we hereby assent to the
foregoing Bylaws and hereby adopt the same as the Bylaws of said Association.

IN WITNESS WHEREOF, we have hereunto subscribed our names as ofthe _3_/99_
day of _/MRECY 2007

A

Mark A. Howe

= ild ,4/@/

Mark'S. Wood

WKJPW

Deborah R. Powley
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