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FIRST AMENDMENT TO THE BYLAWS
OF
WEST BEND NORTH ASSCOCIATION OF HOMEOWNERS, INC.

STATE OF TEXAS $

§ KNOW ALL MEN BY THESE PRESENTS
COUNTY OF JOHNSON §

This First Amendment to the Bylaws of the West Bend North Association of

S .
Homeowners, Inc. is effective as of thee? day of /AC ‘5.,.5'&" , 2007 by the

members of the West Bend North Association of Homeowners, Inc. (the “Association”):
WITNESSETH:.

WHEREAS, Section 11.01 of Article 11 of the Bylaws of West Bend North
Association of Homeowners, Inc. (the “Bylaws™) provides During the term in which the
Board of Directors is appointed by the Class B Member as provided in the Declaration
and so long thereafter as the Members do not vote to proceed under section 11.02 below,
the Board of Directors of the Corporation may amend the bylaws so long as such changes
are consistent with Texas law and do not infringe on the property rights of Members ;‘ and

WHEREAS, the amendment to the Bylaws, as set forth hereinafter with
specificity, was approved by a majority of the Board of Directors on July 6, 2007.

NOW, THEREFORE, the Bylaws of the Association are hereby amended as

follows:



BY U 197P6 " bb8
STATE OF TEXAS § ;
§ i
COUNTY OF JOHNSON  §
This instrument was acknowledged before me on the 2. day of

é,i_.‘: ZH <7 , 2007, by Steve Wright, Director of West Bend North Homeowners’
Assoctation, Inc. on behalf of said corporation.

Public, State of Texas

1y,

DARLA RENEE MATHEWS

R

A% Notary Public, State of Texas
,}’, ,’}; My Commisslon Expires
g AN July 16, 2010
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WARNING --- THIS IS PART OF THE OFFICIAL RECORD
DO NOT DESTROY

Filed For Recordf . [2_AM O eM IE/

SEP 26 1[][17
nson County

g;unty Cm& Deputy

STATE OF TEXAS
COUNTY OF JOHNSON L8

that I hereby certify this instrument was FILED on the date and at the time stamped

hereon by me and was duly RECORDED in the OFFICIAL PUBLIC RECORDS OF

JOHNSON COUNTY, TEXAS in the Volume and Page as shown heron.

o 2 il
CURTIS H. DOUGLAS, COUNTY CLERI%/-
JOHNSON COUNTY, TEXAS
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. o E gl BYLAWS OF

| WDST BEND INORTH ASSOCLATI(}N OF HOMEOWNERS, INC,
, L r, I ANQN*PROFIT CORPORATION

R .IThese ; BylaWs rcf red tQ as thc “Byliaws“) govem the affairs of West Bend North

’! Assocmtmn of [llome wqu Inc.i; a‘non -profit corporation (referred to as the “Corporsution)

- :organized: mxdc: the Tc?c'\s No- Protit QO rpormon Act (refereed to as the "Act").
’ . 1; .

3 Sl - b Bl i ARTICLEL

b MR 23 PUR’PO?FS AND OFFICES
b | .'5_ " Principal Ofﬂce

oL b

1.01 Thls (.,orporatlon is orgamzcd in comphancc with and to further the puIposes of
that certain Declaralion remrded in thi Deed Records of’ Johnson County, Tcxas, concerning the
West Bend North Addition in Johnson County, Texas, according to the Plat recorded in Volume
9, Page 408, Slide C, of the Map Records of Jolmson Coun'ty. Texas, in order (o establish a plan
whereby the owners of the lots in the West Bend North shall establish a means to provide for the
orderly development and maintenance of such subdivision and the common arcas in the West
Bend North, All present or future owners of lots that comprise the Properly set forth in the
Decclaration are subject to the regulations sct forth in these Bylaws, Acquisition of any lot that is
subject to the Declaration signifies that these Bylaws are aceepted and ratified and will be
complied with by the purchaser.

.02  The principal office of the Corporation in the State of Texas shall be located ut
240 E. Renfro, Burleson, Texas 76028. The Corporation may have such other officcs, cither in
‘Texas or elsewhere, as the Board of Dircctors may determine. - The Board of Directors may
change the location of any office of the Corporation,

Registered Office and Registered Agent

1.03 The Corporation shall comply with the requirements of the Act and maintain a
repistered officc and registered agent in Texas. The registered office may, but need not, be
identical with the Corporation's principal office in Texas. The Board of Directors may change
the registered office and the registered agent as provided mm the Act.

ARTICLE 2
MEMBIRSHTP

2.01 The membership of the Corporation shall consist of all of the owners of the lots
comprising the Property.
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2.02 The rights of membership shall not be exercised by any person until satisfactory
proof has been furnished to the Scecretary of the Corporation that the person is qualificd as a
Mcember or as a representative of a Member,

2,03 The sole qualification for membership shall be ownership of a lot in the Property.
No initiation fees, costs, or dues shall be assessed against any person as a condition of
membership except such asscssments, Icvies, and charges as arc specifically authorized under the
Articles of Incorporation ar the Declaration.

2.04 The Board of Directors may provide for the issuance of certificates evidencing
membership in the Corporation that shall be in such form as may be determined by the Board.
All certificates evidencing membership shall be consecutively numbered. The name and address
ol each member and the date of issuance of the certificate shall be entered on the records of the

' Corporation and maintained by the Secretary at the registered office of the Corporation.

2.05  The owner of each lot is entitled to one (1) vote per separate lof dwned. I a lot
has more thun one owner, the aggregate vote of the owners of the Jot shall be equal to ane (1)
vote.

2.06 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 of the Corporation. Every proxy shall be
revocable and shall automatically cease on conveyance by the member of the member’s lot, or on
receipt of notice by the Sceretary of the death, judicially declared incompetence, or dissolution of
such member. No proxy shall be valid after eleven (1) months from the date of its cxccutlon
unless otherwise specifically pr 0v1ded in the pmxy

2.07 The prescnec, cither in person or by proxy, at any meeting of members entitled to
cast at 1eas! ten (10%) of the total votmg power ol the Corpnrahon shall constitutc a quorum for
any actioh, except as otherwise prowdcd in the ;goveming instruments.. In the absence of a
quorum of a mceting ;of mqmbcrq a’majority ¢ of thosc members present in person or by proxy
may adjourn the meeting to a timé nqt less that! hye (5) days nor more than thirty (30) days from
the meeting date. o ; b

a0 F -

12,08 The vote of the md_]un ty of the vmes entitled to be uaqt by thc members present,
or 1cprcscntcd by pIOXy, at ¢ 3 meeting:: m which a quorum 15 present shall be the act of the mcehng
of the imembers, unless th{, voto of a grca:cr numbcr is required by statute or by the goveming
nstrun wnt.s PG !

EF It i
2,09 C‘umul%atw 'vntmg, ! ‘more pqltlculaxly described in paragraph 3.04 of these
' By1awa 1q pq.nmttcd urmg the clcctmn of Dlrclctors

2.10 [ | hc anfmal meetmg of me membm. of the Corporation shall be held on March 15
i of each year at 10:00 a.m. | If thc ddte fixed for thc annual meeting is a Saturday, Sunday, or a

LU
" l
. £ :1.
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i 1 |
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legal h;gliday“irf the Sttlatte Qf ’I‘exas, thp mectmg,shall be held on the next business day. The date

of the annual’ mcctmg may; be changcd by a majnnty vote of the Board of Dircctors.
| 'w i

d2.11 4 :pemali meet ng of thL member$ may be called by the President, the Board of

' Direc Is, or by mcmhcm 1re'prcqcnt:ng ‘at least ten  percent (10%) of the total voting powet of the

1
S 1 {
I Corporatjon, .! A _
R i
2. 12 V[cctmg ot}the mcmbcrs shall bc hcld at Burleson, Texas, or at some other place
as the Poard of DJI'CCtQJ.‘S rmy spcctfy in writing.

12.13 i Wntten nohcb of all members meelings shall be given by or al the direction of the
Secretary of the Corporatiou. or the person authorized to call the meeting, by muailing or
personally delivering a copy of such notice at Ieast ten (10) days but not more than fifty (50)

' days before the meeting 10 each member entitled to vole al the meeling. The natice must be
addressed to the members address last appearing on the books of the Corporation or supplied by
such member to the Corporation for the purpose of notice. The notice shall specify the place,
date, and hour of the meeting, and, in casé of a special meeting, the nature of the business to be
undertaken.

2,14 Any action required by law to be taken at a meeting of the members or any action
that may be taken at a meeting of the members may be taken without a meeting if they consent in
writing, sctting forth the action so taken, shall be signed by all of the members and filed with the
Secretary of the Corporation,

ARTICLE 3
BOARD OF DIRECTORS
Management of the Corporation
3.01 ‘The affairs of the Corporation shall be managed by the Board of Directors,
Number, Qualifications, and Tenure of Directors

3.02  The number of Directors shall be a number determined by the members that is not
less than three and not greater then eight. After the Class B Membership of the Corporation
" ceases Directors shall be Members of the Corporation.. Each director shall serve for a term of
one ( 1) year.

Nomination of Directors

3.03 At any mceting at which the election of a director occurs, a member may
nominate a pergson with the second ol any other member.

West Bend North Declarution 36

Description: Johnson,TX Document-Book.Page 3577.216 Page: 35 of 49
Order: t Commant:



BK35171P6025

Election of Directors

3.04 A person who meets any qualification rcquircments to be a director and who has
been duly nominated may bc clected as a dircctor. Direetors shall be cleeted by an affirmative
vote of a majority of the members voting in person or by proxy at a meeting of Members at
which a quorumi exists. Directors shall be elected at the annual meeting of the members. Euch
director shull bold office until a successor is elected and qualified. A director may be elected to
succeed himself or hersclf ag dircctor. Each member may cumulate votes and give otic candidate
a mumber of votes equal to the number of Directors to be elected multiplied by the humber of
votes to which the member is entitled, or may distribute the votes on the same principle among
ay many candidates as the member thinks fit. Any member who intends to cumulate votes shall
give written notice of such intention to the Scerctary of the Corporation on or before the date
preceding the clection at which the member intends to cumulate votcs,

Vacancies

3.05 Any vacancy oceutring in the Board of Directors, and any dircctor position to be
filled due to an ingrease in the number of directors, shull be filled by the Bourd of Direclors. A
vacancy i filled by the affirmative vote of the mhjority of the remaining directors, even if it is
less than a quorum of directors, or if it is a sole femaining director. A director.elected to ﬁll a
vacancy shall be cleeted for the uncxpm,d term of thc predeccessor in office. »

Annual Meeting

3.06 The regular annual meeting of the Board of Directors shall be held inunediately
afier the annual meeting of the Membe'rs each year,

Specia] Meetmge

3.07 Specml mceqngs of the Buard ofDlreotors may be called by or at the request of
the pri cmdcut or & majonty of the Dm:ctors ['htF person or persons calling a. special maelmg of
the Board of Dlrcctors shall Jnoufy the sccrctm'y of the information required to be included in the
notice bf the meemw '1"}1e ecrelary sha]l give notlce to the dircctors as required in the Bylaws.
S N

| P Bl B ;
o 1308 : Wnttex or 1: nted ﬁmtilu':e; of any Spccidl meeting of the Board of Directors shall be
o dclwm]cd to cach ditcctor ct less than two nor more than 30 days before the date of the meeting.
‘i The notice qhall stafe; thcgp]m.c d'ly, and time iof the mecting, who called the meeting, and the
purpusju or purﬁ)ubcs for w]'nf.h tht mcctmg is called,

i X 5
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' 3. 09 A nmjui ity o the number of dircetors then in office shall constitute a quorum for
the tran sachon £ busmcqﬁ a]i any meeting of lhe Huard of Dircctors. The directors present at u
:  duly called or held: umeeting at w!uch a quorum is plcsent may continue to transact buginess even
. ifeno 1gh dlrfc;orq leave the mcctmg so that less! than a quorum remains. However, no action
may bq appmvg:d w1thout thc vote of at least a ma_jnnty of the number of directors required to
c-onstltqtc a qum um, :If a quorum is present at ‘no time during a meeling, a majority. of the
directors present may ﬂd_j ourn aud reconvenc the meeting one time without further notice.

#vwa

Duties of Directors

3.10 Directors shall exercise ordinary business judgment in munaging the affairs of the
'(,orporatlon In acting in their official capacity as dircctorg of this Corporauon, directors shall
act in good faith and tuke actions they reasonably believe to be in the best interest of the
Corporation and that are not unlawful, Tn all other instances the Board of Dircctors shall not take
any action thal they should toasonably belicve would be opposed to the Corporation’s best
mterest or would be unlawful, A director shall not be liable if, in the exercise of ordinary care,
the director rots in good faith relying on the written financial or legal statements provided by an
accountant or attomey retained by the Corporation.

Actionsg of Board of Directors

3.11  The Board of Directurs sh'lll try to act by consensus. However, the vote of &
niajority of directors present and voting at a meeting at which a quorum i present shall be
sufficienl to constitute the act of the Board of Directors unlcss the act of a greater number is
required by law or the bylaws. A dircetor who is present at a meeting and abstains from a vole is
considered to be present and voting for the purpose of determining the decision of the Board of
Dircctors. For the purpose of determining the decision of the Board of Directors, a director wha
is represented by proxy is a votc is considered. present.

Proxies
3.12 A director may vote by proxy executed in writing by the director. The proxy shall’
be given to and exercised only by another director. No director proxy shall be valid after three
(3) months from the date of its execution,
Compensation
3.13  Directors shall not receive salarics for their services, The Board of Directors may
‘adopt a resolution providing for payment to directors of a fixed sum and expenses of attendance,

if any, for attendance at each mecting of the Board of Dircctors. A director may serve the
Corporation in uny other capacily and receive compensation for those services. Any
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compensation that the Corporation pays to a director shall be commensurate with the services
“performied and reasonable in amount,

crause.

Removal of Directors

3.14  The Board of Directors may vote té remove a director at any time, with or without
A mcecting o consider the removal of a director may be called and noticed following the

procedures provided in the bylaws. The nolice of the meeting shall state that the issuc af
possible removal of the dircctor will be on the agenda, The director shall have the right to
present evidence at the mccting as to why he or she should not be removed, and the director shall
have the right to be represented by an attorney at and before the mecting. At the meeting, the
Corporation shall consider possible arrangements for rcsolving the problems that are in the
mutual interest of the Corporation and the dircctor. A director may be removed by the
raffirmative vote of fifty (50) percent of the Board of Directors.

ARTICLE 4
OITICERS
Officer quitions

4,01 The officers of the Corporation shall be & prcsidcrit, onc or motv vice proqidenlq a

secretary, a treasuret and such other officers as may be clected in accordance with the provisions
of this Article, The Board of Dxrcctorq may creale additional officer positions, define the
authority and dutlcs of cachiguch posilion, and elect or appoint persons to fill the positions. Any
two or more offices may be hcld by the samc pcrson cxcept the offices of president and

sceretary., ! : -;_ i

' ; Elecﬁon and ’I‘erm of Oftice

'4.02 - The of memf of the C,orporatmin shali be clected annually by the Board of

Dircetbrs at lhq: wgul.:}r annual mcctmg of the Boayd of Directors. If the election of officers is -

not he

Id at this meceting, thP e!ﬁotmn shall be ]mld as soon thereafter as convenicntly possible.

Liach officer ehali lipld: ofﬁcc untlia succcqmr is duly selected and qualified. An officer may be

elected to snccecd hmr.c]f or herqplf‘ m the same office.

4 e m o ; Lo
L L Remawa
L e | A

B i
4,03 | ,-Any off’ cc[ Ll}lcctcd or.appointed hy the Board of Directors may be removed by

the Board of’ u*cctpm w1th' or wrl!u)ut good causc The removal of an officer shall be without

prejud

ce to qhe, c,Ontmct nghtb if !a.ny. of the ofﬁcpr

Yacancies

4.04 A vacancy in any office may be filled by the Board of Directors for the nnexpired

portion of the officer’s terms.
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4.05 ! The prcs:.dcnt shail bc the uhaef executive officer of the Corporation. The
president shall sppervisc and contro] all of the business and affaits o the Corporation. The
president shall preside at all méetings of the members and of the Board of Directors, The
president may cxceute any! deeds, mortgages, bonds, contracts, or other instruments that the
Board of Directors have authorized to be executed. Ilowever, the president may not execute
instruments on behalf of the Corporation if this power is cxpressly delegated to unother officer or
agent of the Corporation by the Board of Dircctors, the bylaws, or statute. The president shall
perform other duties prescribed by the Board of Duectors and all dutics incident to the office of
president,

! Vice President

4,06 When the president is absent, is uhable to act, or vefuses to act, a vice president
shall perform (he duties of the president. When a vice president acts in place of the president, the
vice president shall have all of the powers of and be subjcot to all the restrictions upon the
president. If there is more than one vice president, the vice presidents shall act in place of the
president in the order of votes reccived when elected; provided, the Board of Dircctors may
designale the vice president to act in any particular matter. A vice president shall perform other
duties as assigned by the president or the Board of Directors.

Treasurer
4,07 ° The treasurcr shall:

(a) Have charge and custody of and be réSponsiblc for all funds and securitics of the
Corporation.

(b) Receive and give receipts for moncys due and payable to the Corporation from
any source. ’

(©) Deposit all moneys in the name of the Corporation in banks, trust companies, or
other depositories as provided in the bylaws or us directed by the Board of
Directors ot president,

(d) Wrile checks and disburse funds to discharge obligations of the Corporation.
(&) Maintain the financial books and records of the Corporation.
€3] Prepare financiul reports at least annually.

(g)  Perform other duties as assigned by the president or the Bourd of Directors.

il";
West Bend North Declaration 40

Description: Johnson, TX Document-Book. Page 3577 216 Page:, 39 of 49
Order €t Comment: ; X



BE3511P60255:

(h) . Ifrequired by the Board of Dircctors, give a bond for the faithful discharge of his
or her duties in sum and with a surety as determined by the Board of Direstors.

1) Perform all of the duties incident to the office of treasurer,
Secretary

4,08 The secretary shall:

(a) Give all notices as provided in the bylaws or as required by law.

() Take minutes of the meetings of the members and of the Board of Directors and
keep the miinutes as part of the corporate records.

(c) Maintain custody of the corporate records and of the seal of the Corporation, if
any.

(d) Affix the seal.of theé Corporation to all documents as authorized, i’ the Board of
Directors has choscn to a'ciopt a seal, .

(e) chp a regmer of’ thc malhng addrcss of cach member, director, olficer, and
employec ofthc Corporatmn NI

A LT
. . | ' 3ok e
e) Perform dutws as asmgncd by the: :pretn ident ot by the Board of Directors.
i
(g) Perform all ﬂutxeq mud@ﬂ to the ofﬁcc of secretary.
b 5 B i
| L8] B % ARJICLES
| 11" |TRANSACTIONS OF THE CORPORATION
; I ' ‘ HE Contracts
H | oid |

: il L
IE he Boqrd jr IfL‘ﬁu—et,lm.'fimay authorpzc any officer or agent of the Corporation to

i
E
H
At
|

T L e

01

. " enter mﬁo a con ri(,t or execlite and deliver any, ‘instrument in the name of and on behalf of the
i, Corporgtion, fl“l}ls authouty ﬁ‘nay bc limited 10 @ specific contract or instrument or may extend to
any numb er aud* type af pnw‘rﬂe L,pntrguts and instfiuments.

;_ 5 ’ Dcposlts '

5.02 All ﬁmdb of. the Corpumtlon shall be deposited to the credit of the Corporation in

banks, trust companies, or other depositorics that the Board of Directors selects.
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Gifts

The Board, oif Directors may accept or reject on behalf of the Corporation any

coninbution, gift, bequest, or devise for the peneral purposes or for any special purpose of the

Corporation,

5.04
Corporation.

Potential Contlicts of Interest

The Corporation shall not make any loan to a director or officer ol the
A director, officers, or committee member of the Corporation may lend moncy

may lend money to and otherwise transact business with the Corporation except as otherwisc
provided in the bylaws, articles of incorporation, and all applicable laws. Such a person
transacting business. with the Corporation has the same rights. and obligations relating to those
1 matters as other persons transucting business with the Corporation. The Corporation shall not
borrow money from or otherwise trangact business with a ditector, officer, or committec member
of the Corporation unless the transaction is described full in a legally binding instrument and is
in the best interest of the Corporation. The Corporation shall not borrow money form or
otherwise transact business with a director, otficer, or committec member of the Corporation
without [l disclosure of all relevant facts and without (he approval of the Board of Directors,
not including the votc of any pcrson having a-personal interest in the transaction.

5.05

Prohibited Acts

As long as the Corporation is in existence, and except with the prior approval of

the Board of Directors, no dircclor, officer, or committee member of the Corporation shall:

(a) Do any act in violation of the hyluws or a binding obligation of the Corporation.
(b) Do any act with the intention of harniing the Corporation or any of its operations.
() Do any act that would make it impossible or unncecssarily difficult to carry vu the
intended or ordinary business of the Corporation.
(@ Receive an improper personal benefit form the operation of the Corporation.
(o) Usc the asscts of this Corporation, directly or indirectly, for any purpiose other
than carrying on the business of this Corporation.
® Wrongfully transfex or dispose of Corporate property, including mtanglblc
property stich as good will.
® Use the name of the Corporation (or any substantially similar name) or any
trademark or trade namc adopted by the Corporation, except on behalf of the
Corporation in the ordinary coursc of the Corporation’s business.
i
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() Disclose any of the Corporation business practices, trade secrets, or any other
information not gencrally known to the business community to any person not
authorized to receive it.

ARTICLE 6
BOOKS AND RECORDS
Required Books and Records

6.01 Thc Corporation shall keep correct and complc[e books and records of account.
The Corporation’s books and rccords shalf include:

(a) A file-endorsed copy of all documents filed with the Texas Secretary of State

' relating to the Corporation, including, but not limitcd 1o, the articles of
incotporation, and any articlos of amendment, restated articles, articles of merger,

articles of consolidation, and state of change of rcgistered office or registered

agent,

i

(b) A copyof thc bths aud BNy ameuded versiong or amendments to the bylaws,

(©) Minutes of thy 1. prog:ccd;ngq ofthc Board of Directors, and comrmtme.s baving any
of the apthnn y ofthc Berd of Dm,plorb

() A list o‘F tlu: names ‘md‘ addraqscb of the directors, officers, employecs, and any

i ! commlt'fce me mbcrs of the Corpurauon
i . 1 i T

I i 1 ¥ l i
{c)y ¢ A fi narltc:al ;.tatcni)cnl g,howmgl the assets, liabilities, and net worth of the
o ' Corpam mnta* the end ofthc thrct; most recent fiscal years.
b ' l 1 '

: |
(f) A. ﬂnancm] gbtarcmcnt t:huwmg the income and expenses of the Corporation for
: ' r.\e thret;, most reeent ﬁscal years,

(£) All rulmgtr Izrttcrs and other documents relating to the Corporation’s federal,
| stato and local information or income tax retums for cach of the Corporation's
thrw most rccent tax yecars,

: Inspection and Copying

6.02  Any director, officer, or committe¢ meniber of the Corporation may ingpect and
receive copies of all hooks and records of the Corporation required to be kept by the bylaws.
Such a person, may inspect of teceive copics if the person has a propet purpose related to (he
person’s interest in the Corporalion and if the person submils a request in writing. Any person
entitled to inspeet and copy the Corporation’s books and records may do so through his or her
-_nctorne.y or other duly authorized representative. A person entitled to inspect the Cotporation's

e
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books and records may do so at a remsonable time no later than five working days after the

. ‘Corporation’s receipt of a proper written request, The Board of Directors may cstablish
reasonable fees for copying the Corporation®s books and records by members. The fees may
cover the cost of materjals and labor, but may not excced 25 cents per page. The Corporation
shall provide requested copies of books or recards 1o Jater than thirty (30), working days after the
Corporation’s receipt of a proper wrilten request.

ARTICLE 7
FISCAL YEAR

The fiscal year of the Corporation shall begin on the first day of July I and cnd on the last
day in Junc in cach year.

| ARTICLE 8
INDEMNTEICATION
When Indemnification is Required, Permitted, and Prohibited

8.01 (a) The Corporation shall indemnify a director, officer, committcc membet,
employee, or agent of the Corporation who was, is, or may be named defendant or respondent in
any proceeding as a result of his or hicr actions ot omissions within the scope of his or her official
capaci ty in the Corporation. For the purposes of this article, an agent includes one who is or was
serving at the request of the Corporation as a dircctor, officer, partner, venturer, propriefor,
trustce, partnership, joint venture, sole proprictorship, trust, employes benefit plan, or other
cnterprise. However, the Corporation shall indemnify a:person only if he or she acted in good.
faith and reasonably belicved that the conduct was in the Corporation's best interest. In a casc of
4 criminal proceeding, the person may be indemnified only if he or she had no rcasonable canse
to belicve thar the conduct was unlawful. The Corporation shall not indemnify a person who is
found liable to the Corporation or is found liable 10 another on the basis of improperly receiving
a personal benefit. A person is conclusively considered to have been found liable in relation 1o
any claim, issue or matter if the person has been adjudged lable by a court of competent
jurisdiction and all appcals have heen exhausted.

(b) The tenmination of a proceeding by judgment, order, settlement, conviction, or on
a plea of nolo contendere or its cquivalent does nol necessarily. preclude indemmification by the
Corporation.

(© The Corporation shall p'iy/ or reimbursc cxpenscs incurred by a director, of‘ﬁcer
cormmittee member, employee, or agent of the C‘or‘porauon in connection with the person’s
appearance as a witness or other patticipation in a proceeding involving or affecting the
Corporation when the person is not a named defendant or respondent in the proceeding.

(@) In addition to the situations otherwise described in this puragraph, the Corporation
may indemnify a dircctor, officer, committee member, employee, or agent of the Corporation
shall not indemmnify a director, officer, comniittee member, employce, or agent of the
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Corporation shall not %dééu?y‘]nig q;czrsbn in any situation in which indemnification is
prohibited by the terims of paragraph 8.0l (a), above.

(c) Before the [inl disposition of a proceeding, the Corporation may pay
indemnilication expenses permitted by the bylaws and authorized by the Corporation,” Hawever,
the Corporation shall not pay indemnification expenses to a person before the final disposition of
a procceding if* the person is a named defendant or respondent in a proceeding brought by the
Corporation or the person is alleged to have improperly received a personal benefit or committed
other willful or intenticnal misconduct.

® If the Corporation may indemnify a person under the bylaws, the person may be
indemnificd against judgments, penalties, including excise and similar taxes, fines, settlements,
and reasonable expenses (including attorney’s fees) actually incurred in conncction with the
rproceeding.  Ilowever, if the procceding was brought by or on behall of the Corporauon the
indemnificarion is limited: to reasond.b]c expcnseb 4{.tu¢!ly incurred by the person m connection
with the prowadmg : .5 i i
‘ Pmcedures Rclﬂtmg to' Iﬂdumniﬂuatmn Paymenty
. '|
i8.02 ta) Be[or> the C‘nrpumhon may pay any indemnification expenses (including
attomoy s fe “:), the Corporgtion Phall specifically determine that indemnification is permissible,
authorize mdcmniﬁcdpon and dctcr:mPc that expenses to be reimbursed are reasonable, except
pwv1d=d in paragraph 8. 02(c), bciowp The Corporation may make these detcrminations and
decisiqns by m;y one c1f‘ th§, o]lowmg prowdurt:'s
pign = . :‘ |
o (D) |l MdjOI‘lt)’ vo of a,quorum consisting of directors who, at the time of the vote, are
' | pot namcd fiqfcndants pr rcspondcnts in the procccdmg
! I
[I! mch a qut]rum {,,amzot be obtamcd by & mujority vote of a committee of the
, Board of Directors, designated to act in the matter by a majority vote of all
ﬁlrcctorq conmtmg solely of two or more directors who at the tinig of the vote
: ;lrc not named defendants or respondcuts in the proceeding.

(i1

(iii) Detcrmination by a special legal counsel selected by the Board of Directors by
vote us provided in paragraph 8.02 (a)(i) or 8.02 (a)(ii), or if such a4 quorum
cannot be obtained and such n committee cannot be established, by a majority
vate of all dircctors.

t) The Corporation shall authorize indemmification and determine
that expenses to be reimbursed are reasonable in the same manner that it determines whether
indemnification is permissible. If the determination that indemnification is permissible is made
by spccial legal counsel, anthorization of indemmification and determination of reasonablencss of
cxpenses shall be made in the manner speuﬁed by pdmgmph 8.02 () (iii), above, gaverning the
-selection of special legal counsel. A provision contained in the articles of incorporation, by
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bylaws, or a resolution of members ol the Board of Directors that requires the indemnification
permitted by paragraph 8.01, above, constitutes sufficient authorization of indemnification even
though that provision may not have been adopted or authorized in the same manner as the
determination that indemnification s permissible,

Governing Document

In event of conflict between the terms of this Article 8 and the articles of in¢orporation,
the articlcs shall govern.

ARTICLE 9
NOTICLS
Notice by Mail or Telegram

9.01  Any notice required or permitted by the bylaws to be given to a director, officer,
or membet of a committee of the Corporation may be given by mail, telegram, facsimile, or
electronic mail. If mailed, a notice shall be decmed to be delivered when deposited in the United
States mail addressed to the person at hig or her address as it appears on the records of the
Corporation, with postage prepaid. If given by telegram, a notice shall be decmed to be
delivered when accepted by the telegraph company and address the person at his or her address
as it appears on the records of the Corporation.. If given by fax or electronic mail receipt is
deemed upon transmission {o the fax or email address in the corporate records. A person may
change his or her address by giving written notice to the secretary of the Corporation.

Signed Waiver of Notice

9,02 Whenever any notice is required to be given under the provisions of the Act or
under the provisions of the articles of incorporation or the bylaws, a waiver in wrting signed by
a person entitled to receive a notice shall be deemed equivalent to the giving of the notice.. A
waiver of notice shall be effective whether signed before or after the time stated in the notice
being waived.

Waiver of Notice By Attendance

9.03  The attendance of a person at a meeting shall constitute a waiver of notice of the
mcceting unless the person attends for the express purpose of objecting to the transaction of any
business becuuse the meeting is not lawfully called or convencd.

ARTICLE 10
SPECTAL PROCEDURES CONCERNING MEETINGS
Meeting by Telephone

10.01 The Board of Directors, and any comunittee of the Corporation may hold a
meeting by telephone conference call proccdures in which all persons participating in the

i

S 4]
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meeting can hear each other. The notice of a mecting by telcphone conforence must state the fact
that the meeting will be held by telephone us well as any other matters required to be included in
(he notice. Participation of a person in a conference-call meeting constitutes presenco of that
persan at the meeting. '

Decision Without Meeting

10.02 Any dccision required or permitted to be madec at a mecting of the Board of
Dircetors, or any committee of the Corporation may he made without a meeting. A decision
without & meeting may be made if a wrillen consent to the decision is signed by the requisite

- number of persons required (o vote for the marter if presented at a dul y called meeting at which
all of the persons entitled to votc.on jthe matter are in attendaice (a majority unless otherwisc
stated in the articles of ingo@omt}pnj!i}y]aws, or Epec!aration). The original signed consents
shall be placed in the Corporation minite book a d kept with the Corporation’s records.

’ coy U = I I

: 'li Voti gé!')y Proxy
v ' kiR i, '

: ; T i : : ] :
1003 A person whotis wuthorized to excreise a proxy may not exercise the proxy unless
the proxy is deljvered {6 thié officgr presiding at (he meeting before the business of the mecting
begins. | The secretary’ or ‘Gther e 3‘*;1‘.1 taking {hg;minult:s of the meeting shall record in the
minutes the nime of:the et son whhiezf:ebuled the proxy and the name of the person authorized to
-exercisg the proxy. LIf a'pepspn wﬁc}'hgsi duly executed a proxy personally attends a meeting, the
I “;proxy shall nof he ;ci:fccltiv‘e for tha :mﬁ:.%:t‘in g A pquy filod with the secretary or other designated

_officer h;?ll refn]'aih.fn forcti iéncl sffébt}until the f}rs_b of (he following occurs:
i : : fiinide : ! I’ i i

o

i 1 s ’ s i E: HI . >

tay 'gA’n -l{lﬁlmme{m revoking d‘ne proxy.is dehivered to the secretary or other designated
-officer. | i i o '
b O b :

b) ?ﬁhc proxy authority ‘expires under the terms of the proxy.

i T ! . _

fc) The proxy authority expircs under tlic terms of the bylaws.

ARTICLE 11
AMENDMENTS TO BYLAWS

11.01 During the term in which the Board of Directors i3 appointed by the Class B

* Member as provided in the Declaration and so long thercafter as the Members do not vote to

proceed under section 11.02 below, the Board of Dircetors of the Corporation may amend the

bylaws so long as such changes are consistent with Texas law and do not infringe on the property
rights o' Members, :

11.02 Tf a majority of the Members of the Corporation should so vote, the bylaws may
only be altered, amended, or rcpealed, and new bylaws may only be adopted at a regular or
special meeting of the Members of the Corporation by the affirmative vote in person or by proxy
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of Members representing a majority of a quorum of the Corporation. Under this provision the
notice of any mecting at which the bylaws arg altered, amended, or repealed, or at which new
bylaws are adopled shall be given at least thirty (30) days prior to such meeting, and shall
include the text of any existing provisions proposed to be altered, amended or repealed.
Altematively, the notice may include a fair summary of those provisions. |

ARTICLE 12
MISCELLANEOUS PROVISIONS
Legal Authorities Governing Construction of Bylaws

12.01 The bylaws shall be construed in accordance witly the laws of the State of Texas.
All references in the bylaws to statutes, regulations, or other sources of Tegal authority shall refer
to-the authorities cited, or their successors, as they may be amended form time to time,

]

Legal Construction

12.02 If any bylaw provision is held to be invalid, illegal, or unenlorceable in any
respect, the invalidity, illegality, or uncnforceability shall not affect any other provision and ths
bylaws shall be construed as if the invalid, illegal, or uncaforccable provision had not been
included in the bylaws. .

ﬂeadings

12.03 The headings used in the bylaws are used for convenicnce and shall not be
considered in construing the terms of the bylaws. '

Gender

12.04 Wherever the context requires, all words in the bylaws in the male gender shall be
deemed to include the fomale or neuter gender, all singnlar words shall include the plural, and all
plural words shall include the singular. '

© Seal

12.05 The Board of Directors may, but are not required to; provide for a corporate seal.
Such a seal would consist of two concentric circles containing the words “West Bend North
Association of Homeowners, Inc.”, and Lhe date of incorporation of the Corporation in the ouler
circle and the word “Texas” in the inner cirgle.

Power of Attorney
12.06 A person may execute any instrument related to the Corporauon by means of 4

power of attorney if an original executed copy- of the power of attorncy is provxdcd to the
secretary of the (.orporatmn tobe’ kcpt w1th the Corporatlon records.
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Parties Bound

12.07 The bylaws shall be binding npon and inure to the benefit of the directors,
officers, committee members, employces and agents of the Corporation and their respective
heirs, executors, administrators, legal representatives, successors, and assigns except as
otherwise provided in the hylaws. '

Exceuted to be effective the M{day of Jul y, 2005,
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WARNING - THIS IS PART OF THE QFFICIAY, RECORD
DO NOT DESTROY -

Filed For Record | DAM@

JUL 14 2005

County Clerlﬂ Johnson Counnty
By . Deputy

STATE OF TEXAS

‘ COUNTY OF YOHNSON

thaf I hereby certify this instrument wag FILEY) on the date and ai the time stamped
herean by me and was daly RECORDED in the OFFICIAL PUBLIC RECORDS OF
JOHNSON COUNTY, TEXAS in the Volume and Page as shown h:?m. '

CURTIS H. DOUGLAS, c% CLERK

JOHNSON COUNTY; TEXAS
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