BYLAWS
Ox
WILLIAMS CRFEK OWNERS ASSOCIATION, INC.
s

These Bylaws govern the affairs of the Williams Creek Qwners Association, Inc. (the "Association"), u
non-profit corporation orpanized under the laws of the $tate of Texas.

ARTICLE 1
NAME, OFFICES AND PURPOSE

101 Definitions, All capitalized words used in this Article, if not otherwisc defined herein, shall have
the same meaning given such words in the Declaration of Covenants, Conditions and Restrictions (the
"Declaration”) for Williams Creek Hstates, recorded in the Official Records of Brazos County, Texas.

102 Name. The name of the Association is Williams Creek Owners Association, Inc.

.03 Principal Office, The Association's principal office in Texas will be Jocated at 1400 South
Commercial, Coleman, Texas, 76834. The Association may have such other offices, in T'exus or
elsewhere. as the Board of Dircetors may determine. The Board of Directors may change the location of
any office of the Association.

1.04 Registered Office and Registercd Agent. The Association will maintuin a registered oftice and
registered agent in Texas. The registered office may, but need nol, be identical with the Association's
principal office in Texas. The Board of Directors may chanye the registered office and the registered
agent as permitted in {he Texas Non-Profit Corporation Act.

1.05 Purposc. The Association is the association described in the Declaration {defined-in Section 2.01
bulow), as amended and shall have all powers of a Texas nonprofit corporation, subject only to the
limitations upon the exeteise of such powers as set torth in the Declaration.

1.06 Owner Obligation. All present or future owners, tenants, or any other person who mipht use the
facilities of the Property in any manner, are subject to the regulations set forth in these Bylaws. The mere
acquisition or rental of uny of the Property or the mere act of oecupancy of any of the Property will
signily that these Bylaws are uccepted, ratified, and will be strictly followed.

ARTICLE 2
MEMBERS

201 Membership. Any person on becoming an Owner of any Lot of the Property shall automatically
become i Member of this Association and be subject o these Bylaws, However, the holders of yeeurity
interests in any Lot as sceurity for the performance of an obligation shall not be a Member. All such
memberships shall terminate without any formal Assoclation action whenever such person ceases to own
any Lot of the Property. Such termination shall not relieve or release any such former Owner from any
liability or obligation incurred under or in any way connected with Association during the period of such
ownership and membership in this Association, or impair any rights or remedies which the Board of
Dircetors of the Association or others may have against such former Owner and Member arising out of o
in any way connected with such ownership and membership and the covenants and obligations incidenl
thereto. No certifivates of stock shall be issued by the Association,
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2.02  Voting Rights, The right to cast votes, and the number of votes which may be cast, for eleclion of
directors to the Board and on all other matters to be voted on by the Members shall be calculated as
follows:

(A) Each Member shall be entitled to one vote for sach Lot owned. When more than one parson
holds an interest In any lot, all such persons shall be Members. The vote for such Lot shall
be exercised as they among themseives determine, but In no event shall more than one vote
be cast with respact to any Lot,

(B) In addition te the votes to which Declarant is entitled by reason of Subparagraph (A) of this
Section 2,02, for every such vote Daclarant shall have three (3) additional votes, and (2) for
each part of the Property that has not heen subdivided by plat recorded in the Official
Records of Brazos County, Texas, Declarant shall have 10 votes for each acre owned by
Declarant. Declarant shall have the number of votes described in this Section 2.02(B) untit
such time as all of the Property has been subdivided by plat and eighty percent (80%) of the
Lots have been transferred by Declarant (the “Transition Date™), Thereafter, Declarant shall
have only the votes, if any, to which it is entitted under Subparagraph (A} of this Section,

2,03 No Cumuiative Voting. At all meetings of the Associalion, there shail be no cumulative voling.
Prior to all meetings, the Board of Direclors shall determine the total number of votas outstanding
and entitled to vote by the Members,

2.04  Suspension of Voting Rights. In the event that any Member shall have failed, following thirty
(30) days wrilten notice from the Declarant or the Association, to pay any assessment under
Article Vit of the Declaration (*Assessment™) when due, in addition to any other remedy set forth in
these Bylaws or Declaration, the voting rights of such Member shall be suspended until such time
that the Member shall have paid Its proportionats share of all Assessments in full, The
suspension of a Member’s voling rights under this paragraph shall ocour notwithstanding the fact
that the Member may, in good failh, be contesting the payment of the delinquent Assessmenls,

Any Member shall not be in “good standing” If such person or entity is: (a) in violation of any
portion of the Declaration or any rule or regulation promulgated by the Board andfor any portion of
the zoning ordinances in effect; (b} delinquent in the full, complete and timely payment of any
monthly Assessment, special assessment, or any other fee, charge or fine which is levied,
payable or ¢ollectible pursuant to the provisions of the Daclaration, 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 stalus of gaod 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 voling purposes;
and such other matters concerning the condugt of meetings and voting as the Board shall desm
fit.

2,06  Transfer of Merabership. Membership in this Assaciation is not ransferable or assignable
unlass such transfer is a3 a result of the sale of a Lot,

2.06  Annual Meeting. The first mesting of the Members shail be held within two {2) months of
incorporation of the Asgoclation. The next annwal meeting and all subsequent annual meetings
shall be set by the Board of Directors to agour within forty-five (45) days after the close of the
Asgociation's fiscal year,

207  Special Mestings. Special meetings of the Members may be called by the President, the Board
of Directors, or not less than one-tenth of the Members having voling rights.
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2.08  Place of Mesting. The Baard of Directors may deslgnate any place, either within or without the
Slate of Toxas, as the place of mesting for any annual meeting or for any speclal meeting called
by the Board of Directors. If no designation is made or if a specia meeling be otherwise called,
the place of meeting shall be the registsred office of the Association In the State of Texas, but if
all of the Members shall meet at any time and place, sither within or withaut the State of Texas,

and consent to the holding of a mesting, such meeting shall bs valid without ¢all or notice, and at
such meeting any corporate action may ba laken,

2.08  Notice of Meetings. Except as otherwise provided herein or In the Declaration, writlen nofice
stating the place, day and hour of any meeting of Members shall be deliverad, elther personally or
by mail, to each Member entitied to vole at such meeling, not less than fourteen (14) nor more
than sixty (60) days before the date of such meeting, by or at the direction of the President, or the
Secretary, or the officers or persons calling the meeting. In case of a special meeting or when
required by statute or by these Bylaws, the purpose for which the meeting is called shall be slated
in the notice, If mailed, the nolice of a mesting shall be deemed to he delivered when doposited
in the Uniled Stales mall and addressed to the Member at his address as it appears on the
racords of the Assaciation, which postage thereon prepaid. Notwithstanding the foregoing, any
meeting, annual or special, may be held without notice on the condition that each Membey

consent in wriling to sald meeting as evidenced by each Member's signature on the minutes of
such meetling.

2.10  Informal Action by Members. Any action required by law to be taken at a meeting of the
Members, or any action which may be taken at a meeting of Members, may be taken without a
mesting If a consent in writing, setting forth the aclion so taken, shall be slgned by at least two-
thirds of the Members entitied to vote with respect to the subject matter thereof,

211 Quorum. Except as otherwise provided herein or In the Declaration, the presence In persen or by
proxy of a Majority of Members shall constitute a quorum at such mesting. A “Majority of
Members" shall mean those Owners with at least fifty-one percent (64%) of the votes entitled to
be cast. If a quorum is not present at any meeting of Members, a Majority of Members present
may adjourn the meeling from time to ime without further notice.

212 Proxies. Atany meeting of Members, a member entilled to vote may vote by proxy executed in
wriling by the Member or by his duly authorized attorney-in-fact. No proxy shall be valld after
eleven months from the date of execulion, utless otherwise provided in the proxy. Proxies must
be filed with the Secretary hofore the appointed time of sach meeting, .

213  Manner of Acting. Except as otherwise provided herain or in the Declaration, the voles of a
Majority of Members on a matler to be vated upon by the Members present or represented by
proxy at a meeting at which a quorum Is present shall bs necessary for the adoption thereof
uniess a greater proportion is required by law, the Declaration or by these bylaws.

214 Voting by Mail. Where Directors or officers are to be elected by Members or any class or
classes of Members, such election may be conducted by mall in such manner as the Board of
Direclars shalt determine.

2.15  Conduct of Mestings. The Prasident (or, in the absence of the President, a Vice-President) shall
preside over all meelings of the Assoclation, and tha Secretary or an Assistant Secrstary shall

keep the minutes of the mesting and record in a minute book all resolutions adopted at the
meeting, as well as a racord of all transacllons occurring thereat.
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ARTICLE 3
BOARD OF DIRECTORS

301 Managemaent of Assoclation. The Board of Directors wil manage affalrs of the Assaciation,

3.02 Pawers. The Board of Directors shall be responsible for the affalrs of the Association and shall
have all the powers and duties necessary for the administration of the Assoclation's affairs and, as
provided by law, may do all acis and things as are not by the Daclaration, Articies, or these Bylaws
directed to be done and exercised exclusively by the Members. In addition to the duties imposed
by these Bylaws or by any resolution of the Assoclation that may be hereafter adopted, the Board

of Directors shall have the power to end be responsible for the following, in way of explanation,
but not limitation:

3.02.01 preparation and adoption of an annual budget;
3.02.02 establishing the means and methods of coltecting the monthly assessments;
3.02.03 providing for the operation, care, tpkeep, and maintenance of all the Commeon Areas:

3.02.04 designating, hiring, and dismissing the personnel necessary for the maintenance,
operalion, repalr, and replacement of the Association, its property, and the Cammon
Areas and, where appropriate, providing for the compensation of such personnal and for

the purchass of equipment, supplies, and material to be used by such personnel in the
performance of their duties;

3.02.05 collecting the assessments, deposlling the proceeds thereof in a depository which it shall
approve, and using lhe proceods to administer the Assaciation;

3.02.06 making and amending rules and regulations;

3.02.07 opening of bank accounls and/or banking-type accounts on behalf of the Associalion and
designating the signataries required;

4.02.08 making or conlracting for the making of repalrs, additions, and improvements to or
alterations of the Common Areas in accordance with the other provisions of the
Declaration and these Bylaws after damage or destruction by fire or other casually;

3.02.09 enforcing by legal means the provisions of the Declaration, these Bylaws, and the rules
and regulalions adopted by it and bringing any proceedings which may bé instifuted on
behalf of or against the Members concerning the Associalion;

3.02.10 obtaining and carrying insurance against casualties and iabilities, as pravided in the
Declaration, and paying the premium cost thereof:

3.02.11 paying the cost of all services rendersd to the Association or its Members;

3.02.12 keeping books with reasonably detailed accounts of the receipts and expenditures
affecting the Associalion and its administration, specifying the maintenance and repair
expenses and any olher expenses incurred. The sald books and vouchers accrediting
ihe entries thereupon shall be available for examination by the Members and bona-fide
morigagees, iheir respective duly authorized agents, accountants, or attormeys, during
general business hours on working days al the time and in a manner that shall be set and
announced by the Board of Directors for the general knowledge of the Members;
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3.02.13 filing all requisite forms, documents and information with any taxing authorities:

3.02.14 suspend the enjoyment rights of any Member for perlods during which any assessment

remains unpaid or for periods not to exceed thirly (30) days for any infraction of the
Asgsociation’s public rules and regulations; and

3.02.15 fixing the monthly assessment for any year at an amount legs than the amount of the

current monthly assessment, after consideralion of current maintenance costs and further
needs of the Assoclation.

303  Number, Qualifications, and Tenurs of Directors, The number of Directors will be a number
determined by the Members at the first annual meating that Is not less than three (3) and not
greater than nine (8). Except for the Directors elected by the Members at the first meaeting of
Members who shall sarve until the third annual meeting of Members, Diractors ehall be slected for
one year ferms of office and shall serve until their respective successors are elected and qualified.
Directors must be Members of he Association.

3.04  Electing Dirsctors. A person who meets the qualifications for Director and who hag been duly
nominated may be elected as a Director. Each Direclor will be elected by the vote of a Majority of
Members. Voling shall be by secret, written ballot. A Director may be elected to succeed himself
or herself as Director.

3.05  Vacancies, The Members wilt fill any Director position to be filled dute to an increase in the
number of Directors by the affirmative vote of a Majority of Members at an annual meaeting or
special meeling called for such purpose. A Director selected to fil a vacancy will serve for the
unexpired term of his or her predecessor In office, ,

3.06  Annual Maeting. The annual meeting of the Board of Dirsctors may be held without any notice
other than that provided In the Bylaws. The annual Board of Directors meeting will be held
immedialely after the annual meeting of Members at a piace desighated by the Board of Directors.

3.07  Ragular Meetings. The Board of Directors may pravide for regular mestings by resolution stating
the time and place of such meatings, provided at least one (1) such meeling shall occur during
@ach quarter of the fiscal year, The meelings may be held inside or oulside Texas, and will be
held at the Assoclation’s registered office in Texas if the resalution does not specify the localion of
the meetings. No notice of regular Board of Directors meelings Is required other than a Board of
Directors resolution siating the time and place of the meelings.

3.08  Spaclal Meetings. Special Board of Director meelings may be called by, or at the request of, the
President or any two (2) Directors. A Person or persons authorized to call special meelings of the
Board of Directors may fix any place within Texas as the place for holding a special mesting. The
person or persons calling a special mesting will inform the Secretary of the Assaciation of the
informalion to be included in the notice of the meeling. The Secretary of the Association will give
notice to the Directors as these Bylaws reguire.

3.09  Notice. Written or printed notice of any speclal meeting of the Board of Directors will be delivered
to each Director not less than sevan (7), nor more than 8lxly (60) days hefore the date of the
meeling. The notice will state the place, day. and lime of the meeting, who called it, and the
purpose or purposes for which it is caled,

3.10 Quorum. A majorily of the number of Directors then In office constitutes a quorum for transacting
business at any Board of Directors meeling. The Directors present at a duly called or held
meeling at which a quorum is present may conlinue to transact business even If enough Directors
isave the meeling so that less than a quorum remains. However, no action may be approved
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without the vote of at laast a majority of the number of Directors required for a quorum. If a

Quorum Is never present at any time during a meeting, a majorily of ihe Directors present may
adjourn and reconvene the masting once without further notice,

311 Duties of Directors. Directors wil discharge thelr duties In good faith, with ordinary ¢are, and in
a manner they reasonably believe to be in the Association's bestinterest. In this context, the term
“ordinary care” means the care that ordinarily prudent persons in simitar positions would exercise
under similar circumstances. [n discharging any duty imposed or power conferred on Diractors,
Direclors may, in gaod faith, rely on informalion, opinions, reports, or slaternents, including
financiat statements end other financial data, concerning the Assoclation or another person that
has been prepared or presented by a variaty of persons, including officers and employees of the
Asgociation, professional advisors or experts such as accountants or legal counsel. A Director |s
nol relying in good faith if such Director has knowledge concerning a matter in question that
renders reliance unwarranted. Directors are not deemed o have the duties of trustees of a trust
with respect to the Association or with respect to any property held or administered by the
Association, including property that may be subject to restrictions imposed by the donor or
transferor of the properiy.

312 Duty to Aveld Impropor Distributions. Directors who vote for or assent to improper
distributions are jointly and severally liable to the Associalion for the valus of improperly
distriblted assels, to the extent that, as a result of the improper distribution or distributions, the
Association lacks sufficlent assets o pay ({3 debts, obligations, and liabilities, Any distribution
made when the Association is insolvent, other than In payment of corporate debls, or any
distribution that would render the Assaciation insolvent, is an improper distribution. A distribution
made during liquidation withaut payment and discharge of or provision for payment and discharge
of all known debts, obligations, and liabilities is also improper. Direclors present at a Board of
Directors meeting at which the improper action is taken are presumed to have assented, unless
they dissent in wriling. The written dissent must be filed with the Secretary of the Assaclation
hefore adjournment of the meeting in question or mailed to the Secretary by registered mail
immedialely after adjournment.

A Director is not liable if, in voting for of assenting to a distribution, the Director (1) relies in good
faith and with ordinary care on informatlion, opintons, reports, or statements, including financiai
stalements and other financial data, prepared of presented by one or mere officers or employees
of the Association, legal counsel, public accountants, or other persons as to matters the Director
reasonably belisves are within the person’s professianal or expert compstence; (2) while acling In
good faith and with ordinary care, considers the Associalion's assets to be at least that of 1heir
book value; or (3) in determining whether the Association made adequate provisions for paying,
satisfying or discharging all of its llabilities and obligations, relied in good faith and wilh ordinary
care on financial statements or other Information concerning a person who was or became
conlractually obligated to salisfy or discharge some or all of these liabilllies or obligations.
Furthermors, Directors are protected from liability if, in exercising ordinary care, they acted in
good failh and in relience on the written opinion of an atlorney for the Association.

Direclors held fiable for an improper distribution are entitled fo contribution from persons who
accopted or received the improper distribution knowing they were improper. Contribution is in
proportion to the amount received by each such person,

3.13  Interasted Directors, Contracts or transactions betwesn Directors o officers who have a ;
financial Interest in the maller are not void or voidable solely for that reason. Nor are they vold or :
voidable solely because the Director or officer is present at or participates in the meeting that
authorizes the contract or transaction, or solely because the interested parly’s voles are counted
for the purpose.
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3.14

3.18

3.16

317

3.18

3.19

4.01

4.02

Bylaws

Actlons of Board of Directors. The Board of Directors will try to act by consensus. However, if
@ consensus is not avallable, the vote of a majorlly of Directors present and voting at a meeting at
which a quorum is present is enough to constitute the acl of the Board of Directars, unless the act
of a greater number is required by law or by some other provision of these Bylaws, A Director
who is present at a mseting and abstains from a vote {3 congidered to be present and voling for
the purpose of determining the Board of Directors’ declslon, For the purpose of determining the

Proxies. A Director may vole by proxy. All proxles must be in writing, must bear the signature of
the Direclor giving the proxy, and must bear the date on which the proxy was executed by the
Director, No proxy is valld after three (3) months from the date of its execution,

Compensation. Unless otherwise approved In advance by a Majority of Members presentala
fegular or special mesling of the Association, no Direclor shall receive compensation for their
services. The Board of Directors may adopt a resolution providing for paying Direclors a fixed
sum and expenses of attendance, If any, for allending each Board of Directors meeting, Any

compensation that the Assaciation pays to a Direclar wil be reasonable and commensurate with
lhe services performed,

Removing Directors. The Members may vote o remove a Direclor at any time, without cauge.
A meeting to consider femoving a Director may be called and noticed following the procedures
provided in these Bylaws for a specia| meeting of the Members. The notice of the meeting wil
stato that the issue of removing the Diractor will be on the agenda.

At the meeting, the Director may present evidence of why he or she should not be removed and
may be representad by an allorney at and before the meeting. Also, at the mesting, the
Association will consider possible arrangements for resolving the problems that are in the mutyal
Interest of the Association and the Direclor,

A Direclor may be removed by the affirmative vota of two-thirds (34) of the Members representad
at the meeling called for that purpose, provided a quorum Is present,

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 therain all resolutions adopted by

the Board of Directors and a record of all iransactions and proceedings occurring at such
maelings.

Rights of tha Associatlon. With respec! to the Common Areas, and in accordance with the
Declaration and to the maximum exient permitied by appiicable law, the Assoclation shall have
the right to contract with any person for the petformance of varlous dulies and functions.

ARTICLE 4
OFFICERS

Officer Positions. The Assoclation’s officers will be a President, a Secretary, and a Treasurer,
The Board of Directors may create additional officer positions, define the authority and duties of
each such position, and elect ar appuint persons to fill the positions, The same person may hold
any two or more offices, except for President and Secretary,

Elaction and Term of Offige, The Assoclation's officers will be elected annually by the Board of

Directors at the annual Board of Directors meeting, if officers are not elected at this fime, they will
be elected as soon thereafter as possible. Each officer will hold office until a successor is duly
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4,03

4.04

4.05

4.06

4,07

Bylavis

selected and qualified. An officer may be elected to succeed himself or herself in the same office,

Removal. Any officer elacted or appointed by the Board of Directors may be removed by (he
Board of Direclors with or witheut good cause,

Vacancles. The Board of Directors may select a person to fill @ vacancy in any office for the
unexplred portion of the officer's term.,

President. The President is the Assaciation's chief executive officer. The President wil
supervise and control all the Association’s buslness and affairs and will preside af all meetings of
the Board of Directors. The President may execute any deeds, mortgages, bonds, conlracts, or
other instruments that the Board of Directors authorizes fo be execuled, Howsver, the President
may hot execute instruments on the Assoclation's behalf if this power is expressly delegated to
another officer or agent of the Association by the Board of Directors, these Bylaws, or statule,

The President will perform other duties prescribed by the Board of Directors and &l duties incident
ta the office of President,

Treasurer. The Treasurer wil:

4,06.01 Have charge and cuslody of, and be responsible for, all the Assoclation’s funds and
securilies;

4.06.02 Receive and give recelpts for moneys due and payable fo the Associalion from any
source;

4.06.03 Deposit all moneys in the Association’s name In banks, trust companies, or other
depositories as these Bylaws provide of as the Board of Directors or President directs;

4.06,04 Write checks and disburse funds to discharge the Association's obligations: howaver,
funds may not be drawn from the Association or its accounts grealer than One Thousand
Dollars ($1,000.00) without the signature of the President in addition to that of the
Treasurer:

4.06.05 Maintain the Assoclallon’s financial books and records;

4.06.06 Prepare financial reports at least annually,

4.06,07 Perform other duties as assigned by the President or the Board of Directors:

4.06.08 If the Board of Direclars requires, give & bond for faithfully discharging the duties of
Treasurer in & sum and with a surety as determined by the Board of Directors; and

4.06.09 Perform all of the dulies incident to the office of Treasurer,
Secretary. The Secrotary will;
4.07.01 Give ali notices as provided in the Bylaws, Daclaration or as required by law;

4.07.02 Take minutes of the meelings of the Members and the Board of Directors and keep the
minutes as part of the corporate records;

4.07.03 Maintain custody of the corporate recards and geal;

4.07.04 Affix the corporate seal to all documents as authorized;
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4.07.05 Keep a reglster of the mailing address of each Diraclor, officer and Member of the
Assaciation;

4.07.06 Perform the dulies as assigned by the President or the Board of Directats; and

4.07.07 Perform all duties incident to the office of Secretary.

ARTICLE 5
TRANSACTIONS OF ASSQCIATION

5.01  Contracts. The Board of Directors may authorize any officer or agent of the Assoclation to enter
Into a contracl or execute and dellver any instrument in the name of, and on behalf of, the
Association. This authority may be limited 1o a specific contract(s) or instrument(s), or it may
extend to any number and typa of possible contracl{s} or instrument(s),

502  Agrasments, Contracts, Deeds, Leases, Checks. All agreements, contracts, desds, 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 Direclors.

5.03  Deposits. All the Associalion's funds will be deposiled to the credit of the Assoclation in banks,
lrust companies, or other depositories that the Board of Directors selects,

§.04  Gifts. The Board of Directors may accept, on the Associetion’s behalf, any contribution, git,
bequest, or devise for the general purpnses or for any special purpose of the Assoclation, The
Board of Directors may make gifts and give charitable contributions not prohikited by these
Bylaws, the Articles of Incarporation, Declaralion, state law, and provisions set out in federal (ax
taw that must be complied with to maintain the Association’s federal and state tax exemp! status.

5.05  Potantial Conflicts of Interest. The Association may not make any loan 1o a Director or officer
of the Association. A Director or officer of the Assaciation may lend monsy to, and otherwise
Iransacl business with, the Associalion except as otherwise provided by these Bylaws, the Ariicles
of Incorporation, and applicable law. Such a person Iransacting business with the Association has
the same rights and obligations relating to thosa matiers as ether persons transacting business
with he Association. The Assoclation may not borrow money from, or otherwise transact
business with, a Director or officer of the Assaciation unless the ransaction Is described fully in a
legally binding instrument and is in the Association’s best interost. The Assogiation may nol
borrow money from, or otherwise transact business with, a Director of officer of the Association
without full disclosure of all refevant facte and without the Board of Directors’ approval, not
including the vote of any person having a personal interest in the transaction,

5.06  Prohibited Acts. As long as the Association exists, and except with the Board of Direclors' prior
approval, no Director or officer of the Association may:

5.06,01 Do any act In violation of these Bylaws, Declaration or a binding obligation of the
Association;

5.08.02 Do any act wilh the intention of harming the Association or any of its cperations;

6.06.03 Do any act that would make it impossibls or unnecessarily difficult to carry on the
Assoclation’s intended or ordinary business:

£.06.04 Receive an improper personal benefit from the operation of the Assoclation;
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5.06.05 Use the Association's assets, directly or indirecly, for any purpose other than carrying on
the Associallon's business;

2.06.06 Wrongfully transfer or dispose of Assoclation propetly, including intangible property;

5.06.07 Use the Assoclation's name (or any substantially similar name} or any trademark or trade

name adopted by the Assaociation, except on bshalf of the Association In the ordinary
course of ils business; or

5.06.08 Disclose any of he Asseclation's business practices, trade secrets, or any other

information not generaily known to the business communily to any person not authorized
to receive it.

ARTICLE 8
BOOKS AND RECORDS

Required Books and Records. The Association wil keep correct and complete books and
records of account. The hooks and records include:

6.01.01 A file-endorsed copy of all documents filed with the Texas Sacretary of State relating to
the Association, including but not limited to the Articles of Incarporation, and any Articles
of Amendment, restated Articles, Arlicles of Merger, Articles of Consolidation, and
Statement of Change of Registered Office or Registered Agent;

6.01.02 A copy of all bylaws, including these Bylaws, and any amended versions or amendments
to (hem;

6.01.03 Minutes of the proceedings of the Board of Direclars;

6.01.04 A list of the names and addresses of the Members, Directors and officers of the
Association;

6.01.05 Annual financlal reporis containing;

6.01.05.01 an income statement reflecting all income and axpoense activity for the

precading twelve (12) months on a cash or accrual basis, as the Board
may prescribe;

6.01,05.02 an expense and disbursement statement reflecting all receipt and
dishursement activity for the preceding iwelve (12) months on a cash or
acerual basis, as the Board may prescribe;

6.01.06.03 an account stalus report reflecting the status of all accounts in an actual
versus gpproved budget format with a budget teport reflecting any actual
or pending obligations which are in excess of budgeted amounts by an
amount exceeding the operating reserves or ten (10%) percent of a

major category (as distinct from a specific line item in an expanded chart
of accounts); and

6.01.05.04 a balance sheet as of the last day of the Association’s fiscal year and an

operating statement for said fiscal yoar which shall be made avallable for
distribution within ninety (30) days after the close of a fiscal year,
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6.02

6.01.06 All rulings, letters, and ather documents refating to the Association's federal, state, and
local tax status; and

6.01.07 The Association’s faderal, stale, and Jocal lax Information or ingome-tax returns for each
of the Association's Ihree (3) most recent tax years.

Inspaction and Copying. Any Director, Member or officer of the Assoclation may Inspect and
receive copies of all the carporate books and records required to be kept under the Bylaws at
reasonable times. Such a person may by writlen request, inspact or recelve coples if such person
has a proper purpose related to such person’s interest in the Assoclation, Such person may do so
through such person's altorney or other duly authorized representative. The ihspection may take
place al a reasonable time, 1o later than five (5} working days after the Association recelves a

6.02.01 hours and days that such inspection rmay he made;
6.02.02 nolice to be given to the custadian of the records by the Member desiring inspection; and
6.02.03 maintenance of confidentiality with respect to records,

ARTICLE 7
FISCAL YEAR

The Associatlon's fiscal year of the Association wil begin on the first day of January and end on the last
day in December in each year.

8.01

Bylaws

ARTICLE 8
INDEMNIFICATION

Indemnification. To the fuli extent permitted by applicable law, no Director of this Association
shall be liable to this Association or its Members for monetary damages for an act or omission in
such Director's capacity as a direclor of this Association, except that this Article Eight does not
eliminate or limit the liabilily of a Dirsctor of this Association for:

8.01.01 a breach of such Dirsctor's duty of loyally to this Assoclation or its Members:

8.01.02 an act or omission not in geod falth or that involves Intentional misconduct or & knowing
violation of the law;

8.01.03 a transaction from which such Director received an improper benefit, whether or not the
benefit resulted from an action laken within the scope of such director’s office;

8.01.04 an act or omission for which the liability of such Director is expressly provided for by
statute; or

8.01.05 an act related to an unlawful stack repurchase or payment of a dividend.

Any repeal of amendment of this Article by the Members of this Assoclation shall be prospactive
only, and shall not adversely affect any limitation on the parsonal liability of a Director of this
Association existing at the lime of such repeal or amendment. In addition to the circumstances in
which a Director of lhis Association is nol personally liable as set forth in the foregoing provisions
of this Arficle Eight, a director shall not ba liable to the fult extent perrnitted by any Amendment to
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9.01

9.02

9.03

10.01

10.02

Bylaws

the Texas Miscellaneous Corporation Laws Act or the Texas Non-Profit Carporation Act hereafter
enacted that further iimits the liabliity of a Director.

To the full extent permitted by applicable law, the Assoclation shall Indemnify any Director or
officer against judgments, penallies (Including excise and similar taxes), fines selllarments and
reasonable expenses (including court costs and attorney’s fees) aclually Incurred by any such
person wha was, is or is threalened o ba mads a named defendant or raspondentin a
procesding because the person is or was a director or officer and shall advance lo such person
such reasonable expenses as are incurred by him in connection therewith. The rights of Directore
and officers sel forih in this Article shall not be exclugive of any other right which Directors or
officers may have or hereatter acquire relating to the subject maiter hereof. As used in this
Article, the terms "Diractor” and *officer” shall mean any person who is or was a Director or officor
of the Asgociation and any person who, while a director or officer of the Association, is or was
serving at the requast of the Assoclation as a Director, officer, partner, venturer, proprietor,
trusiee, smployse, agent or simijar functionary of another foreign or domestic corporation,
partnership, joint venture, sole proprietorship, lrust, employee bensiit plan or other enterprise. As
used in this Article, the ferm “proceeding” means any threatened, pending or completed aclion,
suit or procseding, whether civil, criminat adminisiralive, arbitrative or investigative, any appeal in
any such agtion, sult or proceeding and any inquiry or invesiigation that could lead to such an
action, syit or proceeding.

ARTICLE 9
NOTICES

Notice by Mail or Telagram. Any nolice required or permitted by these Bylaws to be giventoa
Direclor or officer may be given by mail, facsimite, or telegram. .

Slgned Waiver of Notice. Whenever any notice is required by taw or under the Articles of
Incorporation or these Bylaws, a written waiver signed by the person enlitied to receive such
natice is considered the equivalent to giving the required nolice. A waiver of nolice Is offectiva
whether signed before or after the time stated in the potice being waived,

Waiving Notice by Attandance, A persan’s altendance at a meeling constitutes walver of notice
of the meeting unless the person attends for the express purpose of ohjecting to the transaction of
any business because the meeling was not iawfully called or convened.,

ARTICLE 10
SPECIAL PROCEDURES CONCERNING MEETINGS

Meating by Telephane. The Board of Directors of the Association may hold a meeling by
telephone conference-call procedures, In all meatings held by telephone, matters must ba
arranged in such a manner that all persons participating in the meeting can hear each other; the
nafice of a meeting by telephone conference must state the fact that the meeiing will be held by
telephone as well as all other matters required to be included in the notice; and a person's
participation in a conference-call meeting constitutes such person's presence at the meeting,

Dacision Without Meeting. Any decision requirad or parmitled o be made at a maeting of the
Board of Direclors may be made without a meeting,

In accordance with the Articles of Incorporation, action may be taken without a meeting when
there are signed wrliten consents by the number of Direclors whose voles would be necessary to
take action at a meeting at which all such persons entitled to vote were present and voted. Each
wrillen cansent must be signed and bear the date of signature of the person signing it. A
tefegram, lelecopy, telex, cabiegram, or similar transmission by a Director, or a photographic,
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facsimile, or similar repraduction of a signed writing, will be treated a8 an original being signed by
ihe Director.

Consents must be delivered to the Assoclalion, A consent signed by fewer than the number of
Direclors, whose vote would be necessary {o lake action at a meeling at which all such persons
enfitled to vote were present and voted, is not effective 1o take the intended action unless ths
required number of consents are delivered lo the Association within sixty (60) days after the date
that the earllest-dated consent was delivered to the Association. Dslivery must be made by hand,
or by certified or registered to mail, refurn receipt requasted. The delivery may be made to the
Association’s registered office, registered agent, principal place of buslness, transfer agent,
registrar, exchanga agent, or an officer or agent having custody of books in which the relevant
proceedings are recorded, If the delivery is made to the Association's principal place of businegs,
the consent must be addressed to the President.

The Assoclation will give prompt notice of the action taken lo the persons who do not sign
consents. If the action taken requires dosuments to be filed with ihe Secretary of State, the filed

documents will indicate that these written consent procedures were followed to authorize the
action and filing.

10.03  Proxy Voting. A person authorized lo exercise a proxy may not exercise the proxy unless it Is
delivered to the officer presiding at the meeting before the business of the meeting begins. The
Secretary or other parson laking tha minutes of lhe meeting will record in the minutes the name of
the person who exscuted the proxy and the neme of the person authorized to exercise ihe proxy.
If a person who has duly exsculed a proxy personally aftends a meating, the proxy wil not be
effectiva for that meeting, A proxy filed with the Sacretary or other designated officer remaing In
force until the first of the following occurs:

10.03.014 An instrument revoking the proxy Is delivered to ihe Secretary or othar designaled
officer;
10.03.02 The proxy authority expires under the proxy's terms; or
10.03.03 The proxy authority expires under the terms of these Bylaws,
ARTICLE 11
AMENDING BYLAWS

These Bylaws tay be altered, amended, or repealed, and new bylaws may be adopted by a vole of two-
thirds of the Members, at an annysl meeting or special meeting called for such purpose. The nolice of
any meeting at which these Bylaws are altered, amended, or repealed, or at which new bylaws are
adopted will includs the text of the proposed bylaw provisions as well as the text of any existing provisions
proposed lo be allered, amended, or repealed, Altematively, the notice may include a fair summary of
those provisions, In no event shall the Bylaws be amended to conflict with the Declaration.
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ARTICLE 12
MISCELLANKQOUS PROVISIONS

1201 Parliamentary Rules. Except as may be modified by a Board of Direclors' resolution
establishing modified procedures, Robert's Rules of Order (current eclition) shall govern the

coduet of the Assoclation proceedings when not in conflict with Texas law, the Articles of
Incorporation, the Declaration, or these Bylaws.

12.02 Legal Authorities Governing Constructlon of Bylaws, These Bykaws will be construed under
Texas lnw. All roforences in these Bylaws to statutes, regulations, or other sources of legal
authority will refer to the authorities sited, or their successors, as they may be amended from
fime to time.

12.03  Legal Construction. To the greatest extent possible, these Bylaws shall be construed to conform
to all legal requirements and all requirements for obtaining and maintalning wll tax exemptions
that may be available to nonprefit corporations. If any bylaw provision is held invalid, itlegal, or
wienforceable tn any respeet, the invalidity, ilfegality, or unenforceability will not affect any
othier provision, and the Bylaws will be coustrucd as if they had not included the invalid, ittegal,
or uhenforceable provision.

12.04  Meadings. The headings used in the Bylaws are for convenience and may not be considered in
construing the Bylaws,

12,05 Number, All singular words include the plural, and alt plural words include singutar, 12.06 Seal.
The Board of Dircelors may provide for a corporate scal.

12,07 Conflict with Declaration. In the event ol any conflict or ambiguity between these Bylaws and
the Declaration and unless otherwise required by luw, the terms and conditions of the Declaratjion
shall cowtrol.

12.08 Parties Bound. The Bylaws will bind and inure to the benefit of the Directors, officers,
employees, and agents of the Association and their respective heirs, cxecutors, administrators,
legal representatives, successors, and assigns except as the Bylaws otherwise provide,

"

\
We certify that we are the duly elected and acting initia! Dircetors of Williams Craske Overs Asscciatian
1nc., a non-profit corporation organized under the taws of the State of Texas, and that we assent {o the
loregoing Bylaws and herehy adopl them as the Bylaws of the Association.

DATED: EFFECTIVE MAROH 2.2, 2005 s/{?n

oseph

(L
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