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To: The Woods Association of Owners, Inc. 
From: Patty Arnold 
Re: Amending the Bylaws 
Date: April 3, 2024 
 
Texas law provides for concurrent methods of amending the Bylaws: by vote of the members (per sArticle 
13, section 1 of the Bylaws) or the Board of Directors (by the terms of Texas Business Organizations Code 
section 22.102(c).1 
 
The statute permits the Board to amend unless the amendment power is reserved exclusively to members.  
Bylaws Article 13, section 1 does not state that only the members have the authority to amend the Bylaws: it 
states that the Bylaws “may” be amended by vote of members at a meeting.   

 

 
 

 
 
The quoted provision is permissive: while it states that the Bylaws may be amended by owners by vote 
taken at a meeting, it does not state that this is the only valid method of amendment.  For example, this 
provision would not prevent the Bylaws from being amended outside a meeting, if a majority of owners 
filled in a written ballot approving the amendment. 
 
In summary, the method used for amending the Bylaws was valid. 
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1 “(c) The board of directors may amend or repeal the bylaws, or adopt new bylaws, unless: (1) this chapter or the 
corporation's certificate of formation wholly or partly reserves the power exclusively to the corporation's members;” 
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