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NOTICE OF FILING OF DEDICATORY INSTRUMENTS FOR
SUMMIT AT WESTRIM OWNERS ASSOCIATION, INC.

STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF TRAVIS  §

THIS NOTICE OF FILING OF DEDICATORY INSTRUMENTS FOR SUMMIT AT
WESTRIM OWNERS ASSOCIATION, INC. is made this 7th day of March 2000 by
SUMMIT AT WESTRIM OWNERS ASSOCIATION, INC (the "Association”)

WITNESSETH:

WHEREAS, PENTA DEVELOPMENT CORPORATION prepared and recorded an
instrument entited THE SUMMIT AT WEST RIM ON MT LARSON, BLOCK A,
DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS recorded on April
26, 1999, Volume DOCUMENT #1999019724, Page of the Deed Records of TRAVIS
County, Texas (the “Declaration”) and any amendments or additions thereto,

WHEREAS, the Association is the property owners’ association created by the
Declarant to manage or regulate the planned development covered by the Declaration,
which development 1s more particularly described on Exhibit *A” attached hereto and
incorporated herein by reference, and

WHEREAS, Section 202 006 of the Texas Property Code provides that a property
owners' association must file each dedicatory instrument governing the association that has
not been previously recorded in the real property records in which the planned
development is located, and

WHEREAS, the Association desires to record the attached dedicatory instruments in
the real property records of TRAVIS County, Texas, pursuant to and in accordance with
Section 202 006 of the Texas Property Code

NOW, THEREFORE, the dedicatory instruments attached hereto as Exhibit “B” are
true and correct copies of the onginals and are hereby filed of record in the real property
records of TRAVIS COUNTY, Texas, in accordance with the requirements of Section
202 006 of the Texas Property Code.
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IN WITNESS WHEREOF, the Association has caused this Notice to be executed by its
duly authonzed agent as of the date first written above

ASSOCIATION SUMMIT AT WESTRIM OWNERS ASSOCIATION, INC
A Texas corporation

By ??fw Clpnie
John Carona, Chairman

Alhance Association Management, Inc
Its Managing Agent

ACKNOWLEDGMENT

STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF TRAVIS §

BEFORE ME, the undersigned authonty, on this day personally appeared John
Carona, Chairman, Alllance Association Management, Inc, known to me to be the person
whose name 1s subscribed to the foregoing instrument and acknowledged to me that he
executed the same for the purposes and consideration therein expressed on behalf of said
corporation

SUBSCRIBED AND SWORN TO BEFORE ME on this 7th Day of March 2000

\\\\/E\,‘\m %“Mﬂ() '

Notary Publug State of Texas

S\g2

1v:4

My Commussion Expires

AFTER RECORDING, RETURN TO:

ALLIANCE ASSOCIATION MANAGEMENT
3355 Bee Caves Rd. #510

Austin Texas, 78746

(512) 328-6100
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EXHIBIT “A”

PROPERTY DESCRIPTION FOR
SUMMIT AT WESTRIV OWNERS ASSOCIATION, INC.

THE SUMMIT AT WEST RIM ON MT. LARSON BLOCK A containing 41 lots
according to the recorded map or plat thereof, filed in Volume DOCUMENT
199900144, BOOK 86, Page(s) 52D of the Map Records of TRAVIS
COUNTY, Texas, and any other additions which are subsequently annexed
thereto and made subject to the authonty of the Association.
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EXHIBIT “B”
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NERS ASSOCIATION, INC.

RECORD OF DEDICATORY INSTRUMENTS FOR
PURSUANT TO PROPERTY CODE §202.006

SUMMIT AT WESTRIM O

1. ARTICLES OF INCORPORATION OF THE SUMMIT AT WESTRIM

OWNERS ASSOCIATION, INC.

2. BY-LAWS OF THE SUMMIT AT WESTRIM OWNERS ASSOCIATICN,

INC.
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FILED
In the Offics of the

Secretary of State of Texas
ARTICLES OF INCORPORATION
OF MAY 1 4 1999
THE SAWR OWNERS ASSOCIATION, INC

The undersigned natural person of the age of eighteen years or more, acting as
sole incorparator of a corporation under the Texas Non-Profit Corporation Act, does
hereby adopt the following Articles of Incorporation for such corporation:

ARTICLE !
The name of the corporation i1s The SAWR Owners Association, Inc.
ARTICLE 1I.
The corporation 1s a non-profit corporation.
ARTICLE 1lI.
The period of its duration 1s perpetual
ARTICLE IV

The corporation I1s organized and shall be operated to act as agent for the
owners of certain real property located in Travis County, Texas, which real property
is being developed as the subdivision known as "THE SUMMIT AT WEST RIM ON
MOUNT LARSON BLOCK A" (the "Property”). The corporation is specifically orgamzed'
to provide homeowner association supervision and operation of the Property and to
own, maintamn, repar and improve any common areas (as defined in any declaration
of restrictive covenants affecting the Property from time to time), and to promote the
health, safety and welfare of the residents of THE SUMMIT AT \WWEST RIM ON MOUNT

LARSON BLOCK A. The corporation shall be operated exclusively for such purposes,




and no part of the corporation’s property, whether income or principal, shall inure to

the benefit of, or be distributable to, its members, directors, officers or employees, or
any person having a personal or private interest in the activities of the corporation, nor
shall any of said persons receive or be entitled to receive any payment from the
corporation except reasonable compensation for personal services actually rendered
in carrying out the corporation’s purposes, as set forth in this Arncle IV The
corporation 1s organized for nonprofit purposes. Nothing contamed m these Articles
shall be construed to authorize the corporation to carry on any activity for the profit
of 1ts members.
ARTICLE V.

The street address of the inial registered office of the corporation is c/o 515
Congress Avenue, Suite 2300, Austin, Travis County, Texas 78701, and the name of
its initial registered agent at such address s Cliff Ernst.

ARTICLE VI.

The direction and management of the affairs of the corporation and the control
and disposition of 1ts properties and funds shall be vested in a Board of Directors
composed of such number of persons as the bylaws may fix. Until changed by the
bylaws the origminal number of directors shall be five (5). The directors shalil continue

to serve until their successors are selected in the manner provided in the bylaws of the




corporation The names and residences of the persons who shall serve as directors

of the corparation until thewr successors are duly elected and qualified are as follows.
Name Address

Leshe L. Canter 1011 Westlake Drive
Austin, Texas 78746

Jeff Musgrove 712 Congress Avenue, Suite 200
Austin, Texas 78701

Susan Benkendorfer 1011 Westlake Drive
Austin, Texas 78746

Marla J Cook 1011 Westlake Drive
Austin, Texas 78746

Brian A. Bailey 5524 Bee Cave Road, Suite K-5
Austun, Texas 78746

ARTICLE Vil.

The corporation shall have members The membership of the corporation shall
be determined as provided in the bylaws, and such bylaws shall define the voting
nghts, powers and privileges of the members

ARTICLE Vil

No member of the corporation shall have the right of cumulative voting at any

election of directors or upon any other matter
ARTICLE X,

The initial bylaws of the corporation shall be adopted by its Board of Directors.

The power to alter, amend or repeal the bylaws or to adopt new bylaws shall be
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vested In the members, out such power may be delegated by the members to the

Board of Directors
ARTICLE X.

Upon the dissoiution of the corporation, the Board of Directors shall, af;er
paying or making proviston for the payment of all of the hadilities of the corporation,
dispose of all of the corporation’s assets exclusively for the purposes of the
corporation in such manner, or to such organization or organizations organized and
operated exclus:vely for charitable, educational, religious or scientific purposes as shall
at the time qualify as an exempt organization or organizations under Section 501{c)(3}
of the Code or as are described in Section 170(c){1) or (2) of the Code or the
corresponding provisions of any future United States internal Revenue Law, as the
Board of Directors shall determine  Any such assets not so disposed of shall be
charged with a charitable public trust and shall be thereafter administered and applied
to public charitable purposes by a trustee or trustees to be appointed pursuant to law
by a court of competent junisdiction,

ARTICLE XI,

No director shall be hable to the corporation or its members for monetary

damages for an act or omussion in the directors’ capacity as a director, except that this

Article does not eliminate or imit the liability of a director to the extent the director is

found hable for:




{1) a breach of the director’s duty of loyalty to the corporation,

(2) an act or omission not in good faith that constitutes a breach of duty of
the director to the corporation or an act or omission that involves intentional
misconduct or a knowing violation of the faw,

{3) a transaction from which the director received an improper benefit,
whether or not the benefit resulted from an action taken within the scope of the
director's office; or

(4) an act or omission for which the habiity of the director 1s expressly
provided by an applicable statute

Any repeal or modification of this Artncle' shall be prospective only and shall not
adversely affect any limitation on the liability of a director of the corporation existing
at the time of such repeal or modification

ARTICLE XlI
The name and street address of the sole incorporator 1s°
Name Address

Rick Triplett 515 Congress Avenue, Suite 2300
Austin, Texas 78701

EXECUTED BY THE UNDERSIGNED INCORPORATOR onthis /%" day

of May, 1999. C/

RICK TRIPLETT, Inforporator

RT13833 3WHOAVARTICLES




BYLAWS
OF
THE SAWR OWNERS ASSOCIATION, INC

ARTICLE 1
NAME AND PURPOSE

11 Name. The name of the Corporation is The SAWR Owners Association,
Inc.

12 Purpose The Corporation is organized for the purposes set forth in that
certain Declaration of Covenants, Conditions and Restrictions for THE SUMMIT AT
WEST RINM ON MOUNT LARSON BLOCK A dated Apnil 26, 1999 and is recorded in
Document Number 1999019724, Official Public Records of Travis County, Texas, and
that certain First Amendment to Declaration of Covenants, Conditions and Restrictions
for THE SUMMIT AT WEST RIM ON MOUNT LARSON BLOCK A dated to be effective
April 26, 1999 {(as amended, the "Declaration”)

ARTICLE 2
OFFICES

2.1 Principal Office The principal office of the Corporation shall be located
at 1011 Westlake Drnive, Austin, Travis County, Texas 78746,

22 Additional Officas. The Corporation may also have offices at such other
places both within and without the State of Texas as the Board of Directors may from
time to time determine or the business of the Corporation may require

ARTICLE 3
MEMBERS

31 General. The Corporation shall have members The qualifications for
membership shall be as set forth in the Declaration, as 1t may be amended from time
to time

32 Meetings of Members. Meetings of members for any purpose may be
held at such time and place within or without the State of Texas as shall be stated in
the notice of the meeting or in a duly executed waiver of notice thereof

33 Annual Meetings. An annual meeting of members shall be held at such
ttime and place as the Board of Directors shall determine At each annual meeting, the
members shall elect a Board of Directors and transact such other business as may be
properly brought before the meeting




34 Special Meetings. Spectal meetings of the members for any purpose or

purposes may be called by the President, by the Board of Directors, or by members
having not less than one-tenth (1 {10} of the votes enutled to be cast at the proposed
special meeting A request for a special meeting shall state the purpose or purposes
of the proposed meeting, and business transacted at any special meeting of members
shall be hmited to the purposes described in the notice of the meeting

35 Notice of Meetings Subject to the provisions of Section 2 11B of the
Texas Non-Profit Corporation Act, written or printed notice staung the place, day and
hour of the meeting and. in the case of a special meeting, the purpose or purposes for
which the meeting is called, shall be dehvered not less than ten (10) nor more than
fifty (50) days before the date of the meeting, erther personally or by mail, by or at the
direction of the President, or the Secretary, or the officers or persons caling the
meeting, to each member entitled to vote at such meeting If mailed, such notice shall
be deemed to be delivered when deposited in the United States mail addressed to the
member at the member's address as it appears on the records of the Corporation, with
postage thereon pawd

3.6 Quorum of Members. Except as may otherwise be provided by the
Articles of Incorporation or by Section 2.12B of the Texas Non-Profit Corporation Act,
members holding one-tenth {1/10) of the votes entitled to be cast, represented in
person or by proxy, shall constitute a quorum at all meetings of the members for the
transaction of busmess If a quorum is not represented at any meeting of the
members, the members entitled to vote thereat, represented in person or by proxy,
may adjourn the meeting from time to time, without notice other than announcement
at the meeting, until a quorum 1s represented. At such adjourned meeting, provided
a quorum s represented thereat, any business may be transacted that might have been
transacted If the meeting had been held in accordance with the onginal notice thereof.

4 3.7 Majority Vote of Members The vote of the majonty of the votes
entitled to be cast by the members present, or represented by proxy, at a meeting at
which a quorum 1s present, shall be the act of the members meeting, uniess the vote
of a greater number is required by law or by the Articles of Incorporation.

38 Voating. Each member shall be entitled to vote on each matter submitted
to a vote at a meeting of members The number of votes entitled to be cast by each
member shall be as set forth in the Declaration, as it may be amended from time to
time A member may vote either in person or, unless the Articles of Incorporation
otherwise provide, by proxy executed in writing by the member or by his or her duly
authorized attorney-in-fact. Where Directors or officers are to be elected by members,
such elections may be conducted by mail

39 Informal Action by Members Any action required or permitted to be
taken at a meeting of the members may be taken without a meeting if a consent in
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writing, setting forth the action to be taken, shall be signed by all the members enutled
to vote with respect to the subject matter thereof

3 10 Attendance by Telephone Subject to the provisions of the Texas Non-
Profit Corporation Act and these Bylaws concerning notice of meetings and unless
otherwise restricted by the Articles of Incorporation or these Bylaws, members may
participate in and hold a meeting of such members by means of conference telephone
or similar communications equipment by means of which all persons participating 'n
the meeting can hear each other, and such participation shall constitute presence in
person at such meeting, except where a person participates in the meeting for the
express purpose of objecting to the transaction of any business on the ground that the
meeting 1s not lawfully called or convened

ARTICLE 4
BOARD OF DIRECTORS

4.1 General Powers. The affawrs of the Corpcration shall be managed by,
and the control and disposition of its properties and funds shall be vested in, the Board
of Directors, which may exercise all powers of the Corpaoration and do all such fawful
acts and things as are not by law or by the Articles of Incorporation or by these
Bylaws directed or required to be done by the members.

4.2 Number and Qualifications The number of Directors which shall
constitute the whole Board of Directors shall be not less than five (8} nor more than

seven (7} as determined by the Directors. Directors need not be residents of the State
of Texas or members of the Corporation

4.3 Election and Vacancies The Directors shall be elected at the annual
meeting of the members, except that {1} any vacancy occurring in the Board of
Directors shall be filled by the affirmative vote of a majority of the remaining Directors
though less than a quorum of the Board of Directors, and any Director thus elected
shall be elected for the unexpired term of his or her predecessor in office, and (2) any
directorship to be filled by reason of an increase in the number of Directors shall be

filled by election at an annual meeting or at a special meeting of members called for
that purpose

44 Removal. At any meeting of the members culled expressly for that
purpose at which a quorum 1s present, any Director or the entire Board of Directors
may be removed either for or without cause

4.5 Place of Meetings Meetings of the Board of Directors, regular or
special, may be held either within or without the State of Texas
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4.6 First Meetings. An organmizational meeting of the Board of Directors
named in the Articles of Incorporation shall be held, at the call of the majority of the
mncorporators, for the purpose of adooting bylaws, electing officers, and for such other
purposes that may come before the meeting The incorporators calling the meeting
shall give at least three (3) days notice thereof by mail to each Director named n the
Articles of Incorporation, which notice shall state the time and place of the meeting
The first meeting of each newly elected Board of Directors shall be held at such time
and place as shall be fixed by the vote of the members at the annual meeting, and no
notice of such meeting shall be necessary to the newly elected Directors in order
legally to constitute the meeting, provided a quorum shall be present In the event that
the members fall to fix the time and place of such first meeting, 1t shall be held
without notice immediately following the annual meeting of members, and at the same
place, unless the ume or place 1s changed by the unanimous consent of the Directors
then elected and serving

4.7 Regular Meetings. Regular meetings of the Board of Directors may be
held upon such notice, or without notice, and at such time and at such place as shall
from time to time be determined by the Board of Directors

4.8 Special Meetings Special meetings of the Board of Directors may be
called by the President and shall be called by the Secretary on the wrnitten request of
any Director. Notice of each special meeting of the Board of Directors shall be given
to each Director at least two (2) days before the date of the meeting

4.9 Attendance as Waiver of Notice. Attendance of a Director at any
meeting shall constitute a waiver of notice of such meeting, except where a Director
attends for the express purpose of objecting to the transaction of any business on the
ground that the meeting 1s not lawfully called or convened Except as may be
otherwise provided by law or by the Articles of incorporation or by these Bylaws,
neither the business to be transacted at, nor the purpose of, any regular or special
meeting of the Board of Directors need be specified in the notice or waiver of notice
of such meeting.

4.10 Voting A Dwector may vote In person or by proxy executed in writing
by the Director

4.11  Quorum of Directors; Majority Vote. At all meetings of the Board of
Directors, the presence in person (but not by proxy) of a majonity of the number of
Directors fixed by these Bylaws shall constitute a quorum for the transaction of
business, and the act of the majority of the Directors present in person or by proxy at
any meeting at which a quorum 1s present shall be the act of the Board of Directors,
unless the act of a grz2ater number 1s required by the Articles of Incorporation or these
Bylaws If a quorum 1s not present at any meeting of Directors, the Directors present
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in person may adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum 1s present |

412 Committees The Board of Dwectors, by resolution adopted by a
majonty of the Directors in office, may from time to time designate one or more
committees, including an Executive Committee, which, to the extent provided in such
resolution, shall have and exercise the authority of the Board of Directors in the
management of the Corporation Each such committee shall consist of two (2) or
more persons, a majority of whom are Directors; the remainder need not be Directors.
Any non-Director who becomes a member of any such commuittee shall have the same
responsibiity with respect to such committee as a Director who 1s a member thereof
A majority of all the members of any such committee may determine its action and fix
the time and place of 1ts meetings, unless the Board of Directors shall otherwise
provide. The Board of Directors shall have the power at any tuime to change the
number and members of any such committee, to fill vacancies and to discharge any
such committee. Other committees not having and exercising the authority of the
Board of Directors in the management of the Corporation may be designated and
appointed by a resolution adopted by a majority of the Directors at a meeting at which
a quorum 1Is present, or by the President thereunto authorized by a like resolution of
the Board of Directors Membership on such committees may, but need not be, imited
to Directors.

4 13 |Informal Action by Directors. Any action required or permitted to be
taken at a meeting of the Board of Directors or any committee may be taken without
a meeting if a consent In wnting, setting forth the action so taken, 1s signed by all the
members of the Board of Directors or committee, as the case may be

4.14 Antendance by Telephons. Subject to the provisions of the Texas Non-
Profit Corporation Act and these Bylaws concerning notice of meetings and unless
otherwise restricted by the Articles of incorporation or these Bylaws, members of the
Board of Directors, or members of any committee designated by the Board of
Directors, may participate in and hold a meeting of such Board of Directors or
committee by means of conference telephone or similar communications equipment
by means of which all persons participating in the meeting can hear each other, and
such participation shall constitute presence in person at such meeting, except where
a person participates in the meeting for the express purpose of objecting to the

transaction of any business on the ground that the meeting i1s not lawfully called or
convened

4.15 Compensation By resolution of the Board of Directors, the Directors
may be paid thewr enpenses, If any, of attendance at each meeting of the Board of
Directors and may be paid a fixed sum for attendance at each meeting of the Board of
Directors or a stated salary as Director; provided, however, that the amount of any
compensation paid to a Director shall be reasonable and shall be only as permitted by
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the Texas Non-Profit Corporation Act and these Bylaws No such payment shall
preclude any Director from serving the Corporation in any other capacity and receiving
reasonable compensation therefor, provided, however, that any compensation received
by a Director for services to the Corporation that 1s determined in whole or in part to
be unreasonable by the Internal Revenue Service shall be reimbursed by such Director
to the Corporation, and each Director, by virtue of becoming a Director, agrees to
execute and deliver to the Corporation any and all documents reasonably requested by
the Corporation in order to provide for such reimbursement

ARTICLE 5
NOTICES

5.1 Notice to Directors or Miembers. Any notice to Directors or members
shall be in writing and shall be either delivered (by personal delivery or by telecopy or
overnight dehvery service) or mailed to the Directors or members at their respective
addresses appearing on the books of the Corporation. Notice to such addresses shall
be deemed to be given when deposited in the United States mail, postage prepaid, or
on the day such notice 1s actually delivered to such address

5.2 Waiver of Notice. Whenever any notice is required to be given to a
Director or member under the provisions of the Texas Non-Profit Corporation Act or
under the provisions of the Articles of Incorporation or of these Bylaws, a waltver
thereof in writing signed by the person or persons entitied to such notice, whether
before or after the time stated therewn, shall be deemed equivalent to the giving of such
notice

ARTICLE 6
OFFICERS

61 Officers of the Corporation. The officers of the Corporation shall be
elected by the Board of Directors and shall consist of a President, one or more Vice
Presidents, a Secretary and a Treasurer The Board of Directors may also slect or
appoint a Chairman of the Board and such other officers and assistant officers as 1t
shall deem necessary All officers shall hold therr offices for such terms (not
exceeding three [3] years) and shall have such authority and exercise such powers and
perform such duties as shall be determined from time to time by the Board of Directors
by resolutions not inconsistent with these Bylaws Any two (2) or more offices may
be held by the same person, except the offices of President and Secretary. A
commuttee duly designated may perform the functions of any officer and the functions
of any two or more officers may be performed by a single committee, including the
functions of both President and Secretary

6 2 Qualifications No officer need be a member of the Board of Directors.
The Board of Directors shall have the power to enter into contracts for the employment
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and reascnable compensation of officers for such terms as the Board of Directors
deems advisable. subject to Section 6 3 belcw

63 Compensation; Restrictions on Loans and Dividends The Corporation
may pay compensation in a reasonable amount to its Directors, otficers and other

agents for services rendered, but only as permitted by the Texas Non-Profit
Corporation Act and these Bylaws The salaries and other compensation of all officers
and agents of the Corporation shall be fixed by the Board of Directors Any
compensation paid to any officer of the Corporation in the form of salary, commission,
bonus or atherwise that 1s determined in whole or in part to be unreasonable by the
Internal Revenue Service shall be reimbursed by such officer to the Corporation, and
each officer, by virtue of becoming an officer, agrees to execute and deliver to the
Corporation any and all documents reasonably requested by the Corporation in order
to provide for such reimbursement No dividend shall be paid and no part of the
income of the Corporation shall be distributed to its Directors or officers. No loan shall
be made by the Corporation to its Directors, officers, or employees.

6.4 Term of Office and Removal Unless otherwise specified by the Board
of Directors, the term of office for all officers shall be for one (1) year, commencing
with the date of the annual Directors’ meeting; provided that no such term of office
shall exceed three (3) years and provided further that the officers of the Corporation
shall hold office until their successors are elected or appomnted-and qualify, or until
their death or until their resignation or removal from office Any officer elected or
appointed may be removed by the persons authorized to elect or appoint such officer
whenever 1in ther judgment the best interests of the Corporation will be served
thereby, but such removal shall be without prejudice to the contract nghts, if any, of
the person so removed Election or appomntment of an officer or agent shall not of
itself create contract nghts Any vacancy occurring in any office of the Corporation
by death, resignation, removal or otherwise shall be filled by the Board of Directors.

65 Chairman of the Board The Chairman of the Board, If one s elected,
shall preside at all meetings of the Board of Directors and shall have such other powers
and duties as may from time to time be prescribed by the Board of Directors, upon
written directions given him pursuant to resolutions duly adopted by the Board of
Directors

66 President. The President shall be the Chief Executive Officer of the
Corporation, shall have general and active management of the business of the
Corporation and shall see that all orders and resolutions of the Board of Directors are
carried into effect. The President shall preside at all meetings of the members and, in
the absence of the Chairman of the Board of Directors, at all meetings of the Board of
Directors




6.7 Vice President The Vice Presidents in the order of their seniority, uniess

otherwise determined by the Board of Directors, shall, in the absence or disability of
the President, perform the duties and have the authority and exercise the powers of
the President They shall perform such other duties and have such other authority and
powers as the Board of Directors may from time to time prescribe or as the President
may from time to ume delegate

6.8 Secretary The Secretary shall attend all meetings of the Board of
Directors of which, ex officio, he or she shall be the Secretary, and all meetings of
members, and record all of the proceedings of the meetings of the Board of Directors
and of the members in a minute book to be kept for that purpose and shatl perform hke
duties for the standing committees when required The Secretary shall give, or cause
to be given, notice of all meetings of the members, special meetings of the Board of
Directors, and (if notice i1s required) regular meetings of the Board of Directors, and
shall perform such other duties as may be prescribed by the Board of Directors or the
President under whose supervision the Secretary shall be The Secretary shall keep
in safe custody the seal of the Corporation (if any) and, when authorized by the Board
of Directors, shall affix the same (or state that the Corporation has none) to any
instrument requiring it and, when so affixed {or so stated), 1t shall be attested by his
or her signature or by the signature of an Assistant Sacretary cr of the Treasurer

69 Assistant Secretanes. The Assistant Secretaries, if any, in the order of
their seniority, unless otherwise determined by the Board of Directors, shall, in the
absence or disability of the Secretary, perform the duties and exercise the powers of
the Secretary. They shall perform such other duties and have such other powers as
the Board of Directors may from time to time prescribe or as the President may from
time to time delegate

6.10 Treasurer. The Treasurer shall have custody of the corporate funds and
secunties and shall keep full and accurate accounts and records of receipts,
disbursements and other transactions in the records of the Corporation, and shall
deposit all monies and other valuable effects in the name and 1o the credit of the
Corporation in such depositories as may be designated by the Board of Directors

6 11 Duties of Treasurer The Treasurer shall disburse the funds of the
Corporation as may be ordered by the Board of Directors, taking proper vouchers for
such disbursements, and shall render the President and the Board of Directors, at its
reguiar meetings, or when the President or Board of Directors so requires, an account

of all his or her transactions as Treasurer and of the financial condition of the
Corporation

6.12 Bond If required by the Board of Directors, the Treasurer shall give the
Corporation a bond of such type, character and amount as the Board of Directors may
require.




6.13 Assistant Treasurers. The Assistant Treasurers. if any, in the order of

their senionity, unless otherwise determined by the Board of Directors, shall, in the
absence or disability of the Treasurer. perfcrm the duties and exercise the powers of
the Treasurer They shall perform such other duties and have such other powers as
the Board of Directors may from time to time prescribe or the President may from time
to time delegate

ARTICLE 7
GENERAL PROVISIONS

71 Checks All checks or demands for money and notes of the Corporation
shall be signed by such officer or officers or such other person or persons as the Board
of Directors may from time to time designate

7.2 Fiscal Year The fiscal year of the Cerporation shall be the calendar year
unless otherwise fixed by resolution of the Board of Directors

7.3 Seal. The Board of Directors may provide for a corporate seal in such
form as it prescribes. The seal may be used by causing i1t or a facsimile thereof to be
impressed or affixed or in any manner reproduced

7.4 Books and Records. The Corporation shall keep correct and complete
books and records of account, and shall keep minutes of the proceedings of its
members and Board of Directors and committees having any authority of the Board of
Drirectors, and shall keep at its registered office or principal place of business in Texas
a record of the names and addresses of 1ts members entitled to vote All books and
records of the Corporation may be inspected by any member, or his or her agent or
attorney, for any proper purpose at any reasonable time

7.5 Conveyance of Land The Corporation may convey land by deed, with
or without the seal of the Corporation, signed by the President or any Vice President
or attorney-in-fact of the Corporation when authorized by appropnate resolution of the
Board of Directors or members

ARTICLE 8
AMENDMENTS

81 Amendment to Bylaws. The power to alter, amend or repeal these
Bylaws or to adopt new bylaws shall be vested in the members but the members may
delegate such power to the Board of Directors at any time and from time to time




ARTICLE 9
INDEMNIFICATION

31 Power to Indemnify and to Purchase Indemnity Insurance To the
maximum extent permitted by Article 1396-2 22A of the Texas Nonprofit Corporation
Act {without regard, however, to Section Q of such Aruclei, the Corporation shatl
indemnify any person who is or was a director or officer of the Corporation against any
and all judgments, penalties {including excise and similar taxes), fines, settlements and
reasonable expenses actually incurred by such person in connection with a proceeding
{as defined in Article 1396-2.22A) because of that person’s service or status as a
director or officer Further, the Corporation shall pay or reimburse reasonable expenses
incurred by a director or officer who was, 1s or i1s threatened to be made a party in a
proceeding, in advance of the final disposition of the proceeding, to the maximum
extent permitted by Article 1386-2 22A, provided, however, that payment or
reimbursement of expenses pursuant to the procedures set out In Section K of Article
1396-2 22A may be conditioned upon a showing, satisfactory to the Board of
Directors in its sole discretion, of the financial ability of the officer or director in
question to make the repayment referred to in such Section. Further, the Corporation
may indemnify, and may reimburse or advance expenses to or purchase and mamntain
insurance or any other arrangement on behalf of, any person who i1s or was a director,
officer, employee or agent of the Corporation, or who is or was serving at the request
of the Corporation as a director, officer, partner, venturer, propretor, director,
employee, agent or similar functionary of another corporation, partnership, jont
venture, sole proprietorship, trust, employee benefit plan or other enterprise, in
connection with any hability asserted agamst such person because of such service or
status, to such further extent, consistent with Article 1396-2.22A and other applicable
law, as the Board of Directors may from time to time determmne The provisions of this
section shall not be deemed exclusive of any other nights to which any such person
may be entitled under any bylaw, agreement, insurance policy, or otherwise No
amendment, modification or repeal of this section shall in any manner terminate,
reduce or imparr the nght of any person to be indemnified by the Corporation in
accordance with the provisions of the section as in effect immediately prior to such
amendment, modification or repeal with respect to claims arnising from or relating to

matters occurring prior to such amendment, modification or repeal, regardless of when
such claims may arise or be asserted
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