i
1

1
o
!
]
I
‘-n-
fud
It

i,

il

BYLAWS
OF

POSSUM KINGDOM PROPERTY OWNERS ASSOCIATION

e A =
1453 L

- True and correct copy of
%, original fiizd in the Palg

Pimo County Clerks Office
=2
R~

.,.
1l

o
ful



i
[ £

o dot
i}

.,1?

Eroya ) o
e RT3 OR i AL
TABLE OF CONTENTS
ARTICLEI NAME, PRINCIPAL OFFICE, AND DEFINITIONS ....ccoioeeeieeeemreecreenseonsecenenons 1
Section 1.1 INITIC vt bbb b b s s 1
Section 1.2 Principal OffICE cvevvrieeeerseseemrererccirerieeee e eeescecniecessrsssessentseras b e sesrssrssrsnes 1
Section 1.3 RegIStered ANl v urererreeriercree e e i s e ra s b s sb s sn e s e nees 1
ARTICLEIl DEFINITIONS....ccooiiiiieee et b ettt e s e At e R e e e R e bR n e ae 1
Section 2.1 Definitions ...ccuiimeennnisenenveninnne SO OO OO I
Section 2.2 BN (g (= L)+ OO O OO OO OO 2
ARTICLEIII ASSOCIATION: MEMBERSHIP, MEETIN GS, QUORUM, VOTING,
PROXIES ...ooooiuitreeciessatis st sinseis et s s e ssn s s 2
Section 3.1 Classes of Membership .....cocieeiicnccciee e 2
Section 3.2 Place OF MEEIES 1 uvveereeceeeeercrirsererens s ecsrmc e em e bas et s s smaan s s s nrensas 2
Section 3.3 ANNUAl MEBHINES ..vuiecrrcicriemsrir st ses st srsb e s s ene et s s ege 2
Section 3.4 = Notice 0f Annual MEStinZSs ...c.covoveriimcnenrireccrmsisisssssesssssrserssasesssssmesessssemsas 3
Section 3.5 Special MEETINE. ......c.cuceurrriererarcscesssasanesserissssssesssspras s ssseae s s s smsmeseseasssassasennes 3
Section 3.6 Notice Of Special MEEtINZS . .ccvoir ittt 3
Section 3.7 AZENAa e e eeeeteesteeaeieestenranraneereneaseatesee i ebeais 3
Section 3.8 Adjournment Of MEEHIES ..vuoromeceriiiicrcesirescisiis it assns s e e e sear 3
Section 3.9 Membership and VOting......cooeevreiimienirsninsisrensssisne st e 3
Section 3.10  List for Voting..oecvecerrnverrarrevicnne SOOI 4
Section 3.11  PrOXiIS....ceceecmrccnerii st cescenensnienissssisssasasnas ferseeseenr e remn e s e e eene s e ans 4
Tt T3 ST DA © VT o ¥ o« RSN U OO 4
Section 3.13  Action Without a Meeting.........coovmmrrieee o eresssrasaresnneeiens 4
ARTICLE IV BOARD OF DIRECTORS: NUMBER, POWERS, MEETINGS.........ccccoeeeeenene. 4
Section 4.1 Governing Body; COMPOSTEON c-vuvurvemeeerseeeeereeseas cesassessssasensssssmssessesresensesees 4
Section 4.2 NUmber of DITeCtOrS. ..c.coveeereerrrrreerrererer e vnneseesrrresr v res s s es e see e sbessnensas 5
Section 4.3 Nomination and Election Procadures ........c.cccoeviniccinmimcssronssnsssscisnseesens 5
Section 4.4 Election and Term of Office.....ccooemrrenemvr e et 5
Section 4.5 Removal of Directors and VacaBOies ..occcvoovveecreemrecrecece e e sassrecsssninsns 5
Section 4.6 Removal of Directors by Members .....covcvvvervvicorerenmeeeceie s neenneas 5
Section 4.7 Organizational MEETIES - ...cocvrrcrcceeirracisini e crississssassrasesssan s sasss s sensnse e 6
Section 4.8 Place of MEetings .......ccocevirerrmr e erersmcmssesssessrr s anrssee s sees s snnes srereanenenias 6
Section 4.9 Special Meetings of the Board of DItectors .........cvveeemseeeecseeie e 6
Section 4,10 Waiver 0f INOLICE ...co ettt r et s s s s 6
Section4.11  Consent i WITHNE .....ccourrieiierormeeiiiisinscmrictnsstsse st esssss e sasnnns 6
SECHON 4.12  RECOTAS e temereicre ettt et s r s 7
Section 4.13  Quorum of Board of DITeCtors .....covvcrvereeeresceersrmmmesrsescreoeenressreccesescssssssenenss 7
Section 4.14  Opent MEELINES ...r.cveeererericcmnensicc sttt siistscnsssss s e ne s asenas s sasn e sensassse s sanses 7
Section 4.15  POWETS ..civomeucvrrrerrernererencnnnns ettt n o s e e en e e rreccentas e 7
Section 4.16  DULES oot e e s et 7
SECHON 4.17  POWETS: 1ucueeeeeesieereseecrisc e nsrseersseesesresssessassnsereeensns o sesmsas seneasemcnrmsassenssanasaranas 9
Section 4.18  MABAZEIMEIIE ..vuevveeereererresesersseeeeeeesreacinas et st e e raeeseeenssbs st ehesre b b st st enn e b srnnen 10
Section 4.19  Management CertifiCate ...........ueerireerirerneenseneseomaern s s seeeesbeseecnssione 10
Section 420 Accounts and REPOTTS......cc oot cccssasss s s s serssess s snsrsseens 11
Section 4.21  BOITOWILE..ccueurrerreeerrriensirsssmsarmsennessessserssanesansassessmsseasssssesesosas {fﬁ"ﬁ% lﬂuc and correat copy of



AOODENEL R vg%:}; -
Table of Contents
(continued)
Page
ARTICLE V O FFICERS .ottt etstta et eee et eeee st e eveaeeeeereesaestanennensere snsens seeeeaenraneareranenns 12
Section 5.1 O TCBES ..ttt cer e et ee e e s er st esaae st e ses st e s e atastsaesaseer s e amta st eseeesameenennerenns 12
Section 5.2 Election and Term 0 G108, oo cececoceeieererersiesrevereersasesaareeeessarereeeane veaneern 12
Section 5.3 Removal and Vacancies ........ et eae——— ettt ianttet et ee e h et ouba e et e abeten e st e emeeears 12
Section 5.4 PrESIBIIT ...t ee e ecrreeereresre s s s see e e rerrsaarbaarbaaas e rersersbe bt senbe st erea setesnnnresnmaennans 12
Section 5.5 Vice President ..ot s s s 13
Section 5.6 SECTBLATY ..ottt s s e r e et e e s nerea 13
Section 5.7 T ASUTET . ...eieeitrerrecieeeerteesees srmsae s s s amms e b e rasue s tbe et ssedmsa s bb e A p s s abnabe s b ap b b dat s otmien 13
Section 5.8 COMIPENSATION....o.o.iieecei ettt eessen e s seemesne s sesas e sasssemerasasoesbanne 13
ARTICLE VI ANNUAL BUDGETS AND ASSESSMENTS ...ooreeeeeeeeeer et eeeeeeeeereeeaoee e 14
ARTICLE VII ASSOCIATION BOOKS AND RECORDS....ocoeeeet st aeeeeeeeoeeseeeeesanana 14
ARTICLE VIII WINDING UP AND TERMINATION ...ooriotireeeeeere e vemsesmeeseeeenssarssaensesssnens 14
ARTICLE IX MISCELLANEOUS w.oeeveteeeeeoseaeseseeseessesesseseessaeseseeeeee e sessseceeeeeeseeseesemtaeemesnens 15
Section 9.1 B Ear 1 B = | USRS 15
Section 9.2 Amendments 10 BYIAWS. ... rer e rerae s s esae e raeereae s e e e eans 15
Section 9.3 COTRSEITICTROT «avvmreeeresesessessmrenrerreseresanessenan s smeessaesaanteseakaensmme s seneann e eesenseesenasan 15
S True and correct copy of
£728% NI original filed in the Palo
i %\éﬁ Pinto Ccﬂnyﬁlerks Office
o -~
ii M %ﬁ&b%g;f



r
eI
ki

"

ey

1

ph B
A fed

i
b

BYLAWS
OF

POSSUM KINGDOM PROPERTY OWNERS ASSOCIATION

ARTICLE1I

NAME, PRINCIPAL OFFICE, AND DEFINITIONS

Section 1.1 Name.  The name of the corporation is POSSUM KINGDOM
PROPERTY OWNERS ASSOCIATION (the “Association™), a Texas nonprofit corporation.

Section 1.2 Principal Office. The principal office of the Association shall be
located in the State of Texas. The Association may have such other offices, either within or
outside the State of Texas, as the Board of Directors may. determine or as the affairs of the

Association may require.

Section 1.3 Registered Agent. The Association shall have and continuously
maintain in the State of Texas a registered agent whose office is identical with such registered
office, as required by the TNCL. The registered office may be, but need not be, identical to the
principal office in the State of Texas, and the registered office may be changed from time to time

by the Board of Directors.

ARTICLE I
DEFINITIONS

Section 2.1 Definitions. The following terms shall have the meanings set forth

below:

“Act.” The Texas Residential Property Owners Protection Act, Title 11, Chapter 209 of
the Texas Property Code, as amended from time to time.

“Board of Directors.” Those individuals serving as Directors pursuant to Article IV of
these Bylaws and their successors as duly elected and qualified from time to time.

“Code.” The Internal Revenue Code of 1986, as amended.

“Declaration.” The Declaration .of Covenants, Conditions and Restrictions for the
Possum Kingdom Communities, and all recorded amendments thereto.

“Director.” A member of the Board of Directors.

"Manager." Any professional manager or management COmpany with whom the .
Association contracts for the day-to-day management of the Development or the administration of

the Association .

“Member.” All present and future Owners of any Lot in the Development.
2.

,Q’i?""‘u ¥

BYLAWS —Page |

il
st 4f
{1l
]

ey
Lt

'""% True and correct copy of
’9% original filed in the Palo
Pinio County Clerks Gifice

...(._
2



“Member in Good Standing.” Has the meaning set forth in the Certificate of Formation.

“Minute Book.” The minute book of the Association, which shall contain the minutes of
all annual and special meetings of the Members of the Association and the Board of Directors and

all resolutions of the Board of Directors.

“President.” The officer of the Association having the duties described in Section 5.4 of
these Bylaws. ‘

“Quorum.” Has the meaning set forth in the Certificate of Formation.

“Secretary.” The officer of the Assaciation having the duties described in Section 5.6 of
these Bylaws.

“TNCL.” The Texas Nonprofit Corporation Law, as amended from time to time.

“Treasurer.” The officer of the Association having the duties described in Section 5.7 of
these Bylaws.

“Vice President.” The officer of the Association having the duties described in
Section 5.5 of these Bylaws. : '

Any capitalized term that is not defined in this Section shall have the meaning set forth in
the Declaration.

Section 2.2 Interpretation. In the event of a conflict of interpretation between the
provisions set forth in these Bylaws and the Declaration, the Declaration shall govern. If the
Code is hereafter amended or changed, both the Declaration and these Bylaws shall be interpreted
in a manner which conforms to the provisions of the Code with respect to nonprofit entities, it
being the intention to preserve the status of the Association as a bona fide nonprofit entity.

ARTICLE 1T
ASSOCIATION: MEMBERSHIP, MEETINGS, QUORUM, VOTING, PROXIES

Section 3.1 Classes of Membership. The Declarant may, by Supplemental
Declaration, create additional classes of membership for the Ownpers of Lots within any additional
real property made subject to the Declaration and these Bylaws, which such rights, privileges and
obligations as may be specified in such Supplemental Declaration and any corresponding

amendment to these Bylaws.

Section 3.2 Place of Meetings. All annual and special meetings of the Members
shall be beld at the principal office of the Association or at another suitable and convenient place
permitted by law and fixed by the Board of Directors from time to timne and designated in the

notices of the meetings.

Section 3.3 Annual Meetings. The first annual meeting of the Members shall be
held within one year of its formation. Thereafter, annual meetings of the Members shali be heid
in March each year on a date as shall be fixed by the Board of Directors by written notice to the
Members. The Members may transact any business that may properly come before the meehng
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Section 3.4 Notice of Annual Meetings. The Secretary shall mail notices of annual
meetings to each Member directed to the most recent post office address provided to the
Association by such Member, as shown on the records of the Association, by regular mail,
postage prepaid. This notice shall be mailed not less than ten or more than 60 days before the
date of the meeting and shall state the date, time and place of the meeting, the purpose or
purposes thereof and the items on the agenda, including the specific nature of any proposed
amendment or change to the Governing Documents.

Section 3.5 Special Meeting. A special meeting of the Members of the Association
may be called by the President, a majority of the Directors, or upon presentation to the Secretary
of a petition stating the specific purpose of the special meeting, which petition has been signed by
Members in Good Standing having not less than [51%] of the aggregate votes entitled to be cast

at such meeting.

Section3.6  Notice of Special Meetings. The Secretary shall mail notice of any
special meeting of the Members of the Association to each Member in the manner provided in
Section 3.4 of these Bylaws. The notice shall state the same items required by Section 3.4 of
these Bylaws for notices of annual meetings. No business shall be transacted at any special

meeting except as stated in the notice thereof.

Section 3.7 Waiver of Notice. Waiver of notice of a meeting of the Association
shall be deemed the equivalent of proper notice. Any Member may, in writing, waive notice of
any meeting of the Association, either before or after such meeting. Attendance at a meeting
shall be deemed a waiver of any objection as to notice of the time, date, and place thereof, unless
a specific objection as to the lack of proper notice is given at the time the meeting is called to
order. Attendance at a meeting also shall be deemed a waiver of notice of all business transacted
at such meeting unless an objection on the basis of lack of proper notice is raised before the

business is put to a vote.

Section 3.8 Agenda. The agenda at all meetings of the Members shall include:
(2) roll call; (b) proof of notice of meeting or waiver of notice; (c) approval of the minutes of the
preceding meeting; (d) reports of officers and committees; (e) election of Directors, if applicable;
(f) unfinished business; (g) new business; and (h) adjournment.

Section 3.9 Adjournment of Meetings. If any meeting of the Association cannot be
held because a Quorum is not present, Members in Good Standing representing 51% of the votes
represented at such meeting may adjourn the meeting to a time not less than five nor more than 30
days from the time the original meeting was called. At the reconvened meeting, if a Quorum is
present, any business may be transacted which might have been transacted at the meeting
originally called. If a time and place for reconvening the meeting is not set by those in attendance
at the original meeting or if for any reason a new date is set for reconvening the meeting after
adjournment, notice for reconvening the meeting shall be given to Members in the maoner
prescribed in Section 2.7 of these Bylaws. '

Section 3.10 Membership and Voting. Every Owner shall automatically be a
Member of the Association, Membership shall be appurtenant to and may not be separated from
ownership of a Lot. Each member shall be entitled to cast a number of votes equal to such
Owner's Allocated Tnterest with respect to any matter on which members of the -Associatior. are
entitled to vote. Any matter described in these Declaration or in the Governing Documents as
requiring approval by a stated percentage or a majority of the Owners shall be calculated on the
basis of the Allocated Interests, unless otherwise required by the Act. In cases where more than
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one Person owns a fee interest in a Lot, all such Persons shall arrange among themselves for one
of their number to exercise the voting rights attributable to such Lot. Membership of a Member
in the Association shall automatically terminate when such Member ceases to be an Owner;
provided, however, that such termination shall not release or relieve such Member from any
liability or obligation under the Declaration that was incurred during such Member’s period of

ownership of a Lot.

Section 3.11  List for Voting. The Secretary shall be responsible for maintaining, at
the principal office of the Association, an updated list of Members and their last known addresses
as provided by each Member in such form and containing such other information as required by
the TNCL. The list shall also show opposite each Member’s name the address of the Lot owned.
The list shall be revised by the Secretary to reflect changes in the ownership of the Lots occurring
-prior to the date of the annual or special meeting. The list shall be open to inspection by all
Members and other Persons lawfully entitled to inspect the list during regular business hours up
to the date of the annual or special meeting. The Secretary shall also keep current and retain

custody of the Minute Book.

Section 3.12  Proxies. Votes may be cast by written proxy or by ballot. Written
proxies may be submitted by United States mail, delivered to the office of the Association,
delivered directly to the Secretary or delivered in such other menner as directed by the
Association. A proxy vote shall be defined as a written vote submitted by a Member which either
states the specific vote of the Member with respect to the issues, resolutions or election being
voted on by the Members at the annual or special meeting or which is written permission for the
Board of Directors or a specific Director to exercise the Member’s vote as the Board of Directors
or the specific Director sees fit. A proxy shall be valid for the meeting specified in the proxy or
any valid continuation of such meeting. Each proxy shall be revocable unless otherwise
expressly provided therein to be jrrevocable. No proxy will be valid after 11 months from the
date of its execution unless otherwise provided therein. A Member may not revoke a proxy
except by giving actual written notice of revocation to the Person presiding over the meeting.

Section 3.13  Quorum. Quorum requirements with respect to any matter on which
Members are entitled to vote and affirmative votes required for Member acts are set forth in the

Certificate of Formation.

Section 3.14  Action Without a Meeting. Any action which may be taken by the vote
of the Members at a regular of special meeting, other than the election of Directors, may be taken
without a meeting if done in compliance with relevant provisions of the TNCL. If an action is
taken without a meeting, the Secretary shall distribute a written ballot to every Member entitled to
vote on the matter. The ballot shall set forth the proposed action, provide an opportunity to
specify approval or disapproval of any proposal, and provide a reasonable time within ‘which to
return the ballot to the Association. Approval by written ballot shall be valid only when the
number of votes cast by ballot within the time period specified equals or exceeds the Quorum
required to be present at a meeting authorizing the action, and the number of approvals equals or
exceeds the number of votes that would be required to approve the proposal at a regular or special

meeting authorizing the action.

ARTICLE IV

BOARD OF DIRECTORS: NUMBER, POWERS, MEETINGS

Section 4.1 Governing Body:; Composition. The affairs of the Association shall be
M
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governed by a Board of Directors, each of whom shall have one equal vote. Each Director shall
be a2 Member. No Owner shall be eligible to serve as a Director if any Assessment for such
Owner’s Lot is delinquent. In the case of a Member which is not a natural person, any officer,
director, partner, member, manager, employee, or fiduciary of such Member shall be eligible to
serve as a director unless otherwise specified by written notice to the Association signed by such
Member, provided, that no Member may have more than one such representative on the Board of

Directors at a time.

Section 4.2 Number of Directors. The affairs of the Association shall be governed
by the Board of Directors. The initial Directors shall be three in number and shall be those
Directors named in the Certificate of Formation. Declarant shall have the right to appoint and
remove members of the Board of Directors until the termination of the Declarant Control Period.
If Declarant voluntarily surrenders the right to appoint and remove members of the Board of
Directors prior to the termination of the Declarant Control, Declarant may require that specified
actions of the Board of Directors be subject to Declarant approval until the exp1rat10n of the

Declarant Control Period.

Section 4.3 Nomination and Electior Procedures. Persons may be nominated for
election to the Board of Directors in either of the following ways:

(a) A Member. who 15 not a Director and who desires to run for election to that
position shall be deemed to have been nominated for election upon kis filing with the Board of
Directors of Directors of a written petition of nomination bearing the genuine signatures of at

least five other Members; or

(b) A Director shall be deemed to have been nominated'for re-election to the position
he holds by signifying his intention to seek re-election in a writing addressed to the Board of

Directors.

Section 4.4 Election and Term of Office. The nominee, or nominees, as the case
may be, receiving the highest number of votes shall be elected to the Board of Directors. Except
as otherwise set forth herein and in the Declaration, each Director will serve a term of two years
and may serve an unlimited number of consecutive terms. The number of Directors may be
changed by amendment of these Bylaws, but may not be less than three. A Director takes office
upon his election or appointment and, absent death, ineligibility, resignation, or removal, will
hold office until his successor is elected or appointed. The Directors shall serve without

compensation for such service.

Section 4.5 Removal of Directors and Vacancies. Except with respect to Directors
appointed by Declarant during the Declarant Control Period (which vacancies shall be filled by
Declarant), if the office of any Director shall become vacant by reason of death, resignation,
retirement, disqualification, removal from office or otherwise, the remaining Directors, at a
special meeting duly called for this purpose, shall choose a successor who shall fill the unexpired
term of the directorship being vacated. At the expiration of the term of his position on the Board
of Directors, the successor Director shall be re-elected or his successor shall be elected in

accordance with these Bylaws.

Section 4.6 Removal of Directors by Members. Except with respect io Directors
appointed by Declarant during the Declarant Control Period (the removal of which shall only be
caused by Declarant), Directors may be removed, with or without cause, by a-vote of at least 51%
of the Allocated Interests at a special meeting of the Members duly called for this purpose, notice :
,»"‘"'-."""*-» True and correct copy of
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of which meeting shall be given to all Directors.

Section 4.7 Organizational Meetings. No later than 20 days following each of
(a) the filing of the Certificate of Formation; (b) the termination of the Declarant Control Period;
and (c) each annual meeting of the Members, the Board of Directors shall hold a regular meeting
for the purposes of organization, election of officers and transaction of other business. Notice of
this meeting shall be given to all Directors in accordance with Section 4.8 of these Bylaws, except

for the initial meeting, which shall be called by Declarant.

Section 4.8 Regular Meetings. All meetings of the Board of Directors shall be held
at the principal office of the Association or at any other place or places designated at any time by
resolution of the Board of Directors or by written consent of all of the Directors. Any meeting of
the Board of Directors may be held by any means of remote electronic communication, including
electronic, telephonic, videoconferencing or the internet if each person entitled to participate in
the meeting consents to the meeting being beld by means of that system, provided that each
Director may communicate concurrently with every other Director, and any such meeting may
involve consideration of any action, including any action involving a vote on a fine, damage
assessment, appeal from a denial of architectural control approval, or suspension of a right of a
particular Member.before the Member has an opportunity to attend a meeting of the Board of
Directors to present the Member’s position on the issue. Notice of regular meetings of the Board
of Directors shall be given to each Director personally, by telegram, telephone, electronic mail,
facsimile or by United States mail, with postage prepaid, directed to him at his last known post
office address, phone number, facsimile number or electronic mail address, as the same appears
on the records of the Association, at least ten but not more than 40 days before the date of the

meeting. This notice shall state the date, time, place and purpose of the meeting.

Section 4.9 Special Meetings of the Board of Directors. Special meetings of the
Board of Directors may be called by the President on his own accord or by the President or the
Secretary upon the written request of any two Directors on three days prior notice to each
Director personally, by telegram, telephone, electronic mail, facsimile or by United States mail,
with postage prepaid, directed to him at his last known post office address, phone number,
facsimile pumber or electronic mail address, as the same appears on the records of the

Association.

Section 4.10 Waiver of Notice. With respect to any meeting of the Board of
Directors, whether regular or special, any Director may, in writing, waive notice of such meeting
and such waijver shall be deemed equivalent to giving the required notice. All written waivers
shall be filed in the Minute Book of the Association or made a part of the minutes of the meeting.
Participation by a Director at any meeting of the Board of Directors shall likewise constitute a
waiver by him of the required notice, unless the participation is for the express purpose of
objecting to the transaction of business at the meeting on the grounds that the meeting has not
been lawfully called or convened. If all Directors are present at any meeting of the Board of
Directors, no notice of the meeting shall be required and any business may be transacted at the

meeting except as prohibited by law or these Bylaws.

Section 4.11  Consent in Writing. Any action by the Board of Directors, including
any action involving a vote on a fine, damage assessment, or suspension of a right of a particular
Member before the Member has an opportunity to attend a meeting of the Board of Directors to
present the Member’s position on the issue, may be taken without a meeting if all of the Directors
shall unanimously consent in writing to the action. Such written consent shall be filed in the
Minute Book. Any action taken by such written consent shall have the same force and effect as a
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unanimous vote of the Directors.

Section4.12  Records. The Board of Directors shall cause a complete record of all of
its acts and the corporate affairs of the Association to be kept and to present a general report
thereof to the Members at each annual meeting of the Members of the Association or at any
special meeting of the Members of the Association where a general report is requested in writing

by one-third of the Members entitled to vote.

Section 4.13  Quorum of Board of Directors. At all duly convened meetings of the
Board of Directors, at least 51% of the Directors must be present to constitute a Quorum for the
transaction of business, except as otherwise expressly provided in these Bylaws. The vote ofa
majority of the Directors present at the meeting at which a Quorum is present shall be the act of

the Board of Directors.

Section 4.14  Open Meetings. Meetings of the Members and the Board of Directors

- shall be open to all Members. Subject to applicable law, the Board of Directors shall have the

right to adjourn a meeting and reconvene in private, closed executive session to comnsider any

actions involving personnel, pending litigation, contract negotiations, ot enforcement actions, or

upon the request of an affected party, or to consider matters that are confidential in the opinion of

the Board of Directors; provided, however, the Board of Directors shall announce the general
nature of the business to be considered in such executive session prior to adjourning the meeting.

Section 4.15 Powers. Subject to the Governing Documents, the Board of Directors
shall have and exercise all powers and duties necessary for the proper administration of the affairs
of the Association. In the performance of its duties as the governing body of the Association,
subject to limitations set forth in the Declaration, the Board of Directors shall have all powers set
forth in the Act (except as otherwise provided in the Governing Documents), and in addition to
those powers and duties set forth in the Act, the Certificate of Formation and the Declaration, the
Board of Directors shall have the powers and duties enumerated below. Each Director
individually and the Board of Directors collectively shall perform. the duties and powers of the
Board of Directors in good faith as a fiduciary of the Association, in a manner which the Director
believes to be in the best interest of the ‘Association and with the care of 2 person of ordinary
prudence under similar circumstances, including reasonable inquiry, skill and diligence.

Section 4.16  Duties. The duties of the Board of Directors shall include:

(a) preparing and adopting, in accordance with related provisions of the Declaration
and these Bylaws, an annual budget establishing each Owner’s share of the Common Expenses;

(b) determining the Common Expenses and any other charges comprising the
operating expenses of the Association, establishing the amount of General Assessments, as the
same may increase or decrease, and assess the same against the Members in accordance with the

provisions of the Declaration and these Bylaws;

() levying and collecting, in addition to General Assessments, Special Assessments
in amounts which the Board of Directors deems proper, whenever the Board of Directors is of the
opinion it is necessary to do so in order to meet increased operating or maiotenance costs or
additional capital expenses or because of emergencies subject to the limitations specified in the

Declaration;
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{d) providing for the operation, maintenance, inanagement, insurance, cleaning,

sanitation, renewal, replacement, care and upkeep of the Common Areas and all property, real or
- personal, of the Association; '

(e) collecting delinquent Assessments against any Lot and the Owner thereof,
whether by suit or otherwise and to abate any nuisance and enforcing the terms of the Declaration
and the observance of the Rules by injunction or other legal action or means which the Board of

Directors may deem necessary or appropriate;

® designating, hiring, and dismissing the personnel necessary to carry out the rights
and responsibilities of the Association and where appropriate, providing for the compensation of
such personnel and for the purchase of equipment, supplies, and materials to be used by such
personnel in the performance of their duties;

(2) depositing all funds received on behalf of the Association in a bank depository
which it shall approve and using such funds to operate the Association, provided any reserve
funds may be deposited, in the Board of Directors’ best business judgment, in depositories other

than banks;

1)) establishing operating, escrow and other accounts in the name of the Association
as the Board of Directors may deem appropriate from time to time:

@) maintaining the Common Areas;
() maintaining a reserve fund out of General Assessments;
(k) contracting for repairs, additions, and improvements to or alterations of the

Common Area in accordance with the Governing Documents;

0y making and enforcing compliance with the Rules relative to the operation, use
and occupancy of the Property, including, but not limited to, penalties fo be levied for violations
of these Bylaws, the Declaration and the Rules which the Board of Directors shall adopt, and to
amend the same from time to time as and when approved by appropriate resolutions which shall
be binding on the Owmers and occupants of the Lots, their successors in title and assigns. A copy
of the Rules and copies of any amendments thereto shall be delivered or mailed to each Owner or

occupant-of a Lot promptly upon the adoption thereof.

(m)  obtaining and carrying property and liability insurance and fidelity bonds, as
provided herein and/or in the Declaration, paying the cost thereof, and filing and adjusting claims,

as appropriate;
(m) paying the costs of all services rendered to the Association;

(© keeping books with detailed accounts of the receipts and expenditures of the
Association in accordance with generally accepted accounting principles;

@) causing a complete review of the books and accounts of the Association 10 pe
made by a competent independent public accountant at the end of each fiscal year and at any

other time or times deemed necessary;
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(9 using and expending any sums collected from General Assessments and Special
Assessments for the operation, maintenance, renewal, care and upkeep of the Common Areas;

() making available to any Owner, and the holders, insurers, and guarantors of any
Mortgage on any Lot, current copies of the Governing Documents and all other books, records,
and financial statements of the Association as provided in Section VII of these Bylaws;

(s) permitting utility suppliers to use portions of the Common Area reasonably
necessary to the ongoing development or operation of the Development;

(t) indemnifying Declarant, a director, officer or ACC or committee member, or
former director, officer or ACC or committee member of the Association to the extent such
indemnity is required or permitted under the TNCL or the Governing Documents;

(w) assisting in the resolution of disputes between Owners and others without
litigation as may be set forth herein and/or in the Declaration;

) paying all taxes and assessments levied or assessed against any property that may
be owned by the Association, exclusive of any taxes or assessments levied against any Member or

otherwise properly chargeable to the Member; and

(w) establishing a form of estoppel certificate acceptable to the Association for
delivery to prospective Lot purchasers and lenders.

The duties imposed on and powers granted to the Board of Directors by this Section shall
not be amended so as to reduce, eliminate or expand any duties or powers of the Board of
Directors without the affirmative vote of 67% of the Allocated Interests of the Members voting at

the meeting called to consider such amendment.

Section 4.17  Powers:

(a) employing and dismissing personnel of the Association, and purchasing or
arranging for those services, machinery, equipment, tools, materials and supplies as, in the
opinion of the Board of Directors, may from time to time be necessary for the proper operation

and maintenance of the Common Areas;

(b) entering into contracts for professional management of the Development and the

Association, at such prices and upon such terms as may be determined by the Board of Directors,

to perfonn those duties and services which the Board of Directors may lawfully delegate;

(c) employing or retaining and receiving advice from professional counsel and
consultants, including, but not limited to, landscape architects, architects, engineers, planners,
biologists, lawyers and accountants, which the Board of Directors may deem necessary for any
proper purposes of the Association, and fix the compensation for professional advice or services,
including, but not limited to, those hereinbefore or hereinafier referred to in these Bylaws. The
Board of Directors shall be entitled to rely in good faith on information, opinions, reports or
statements, including financial statements and other financial data, in each case prepared or
presented by any of the following: (i) one or more officers or employees.of the Association
whom the Board of Directors reasonably believes to be reliable and competent in the matter
presented; (ii) counsel, public accountants or other Persons as to the matters which the Board of
Directors reasonably believes to be within the professional or expert competence of this Person;
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and (iii) a committee of the Board of Directors duly designated in accordance with law, as to
matters within its designated authority, which committee the Board of Directors reasonably
believes to merit confidence. The Board of Directors shall not be considered to be acting in good
faith if it has knowledge concerning the matter in question that would cause this reliance to be

unwarranted;

(d) naming as a trustee, on behalf of the Association, the Association’s authorized
representative, including any trustee with which the Association may enter into any insurance
trust agreement or any successor to this trustee (each of which shali be referred to herein as the
“Insurance_Trustee”), to be given exclusive authority to negotiate losses under any policy
providing property insurance coverage. The Association or any Insurance Trustee or substitute
Insurance Trustee designated by the Association shall have the exclusive power to act as
attorney-in-fact for the purpose of purchasing and maintaining such insurance, including the
collection and appropriate disposition of the proceeds thereof, the negotiation of losses, execution
of releases of liability and the execution of all documents and the performance of all other acts

necessary to accomplish these purposes;

. {e) establishing depositories for the funds of the Association with the bank or banks
as shall be designated from time to time by the Board of Directors and in which monies of the
Association shall be deposited. Withdrawal of monies shall be only by check signed by those
Persons who are authorized by the Board of Directors to sign checks on behalf of the Association;

3! investing monies of the Association in any investments which the Board of
Directors deems to be reasonably prudent;

(=) borrowing and repaying monies and give notes, mortgages or other security upon. .
the terms which are deemed reasonable by the Board of Directors;

(h) acquiring by purchase, gift, annexation or lease, real or personal property, if, at
any time in the future, the Board of Directors deems it to be proper and not inconsistent with the

terms hereof to do s0;

- granting and reserving easements, leases, licenses or concessions where
necessary or desirable for utilities, routes of ingress and egress, or any other purpose, over the

Common Areas; and

) doing all things incidental and necessary to the accomplishment of the foregoing.

Section 4.18  Management. If the Board of Directors determines that it is in the best
interest of the Association to hire a Manager for the Development to facilitate management of the
Development and/or the administration of the Association, the Board of Directors may delegate to
a Manager responsibility for matters of a routine nature, renewable by agreement of the parties
thereto for successive one year periods only, and shall be subject to termination by either party
with or without cause and without payment of a termination fee upon not more than 30 days prior
written notice. After a Manager has been appointed, no decision by the Association to manage its
own affairs without a Manager shall be effective unless and until approved by the affirmative
vote of 67% of the Allocated Interests of the Members voting at the meeting called to consider
such matter with the written consent of not less than 51% of the Mortgagees. '

Section 4.19 Management Certificate. The Association shall record in the County a
certificate, signed and acknowledged by an officer of the Association stating:
) ‘ T, True and comect copy of
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(a) the name of the Development;
v the name of the Association;
{c) the location of the Development;’

(d) the recording data for the Declaration;

(e) the mailing address of the Association, or the name and mailing address of the
Person managing the Association; and '

(f) other information the Association considers appropriate.

A new certificate shall be recorded within 30 days after the Association receives notice of a
change in any of the information listed in this Section 4.19.

Section 420  Accounts and Reports. The following management standards of
performance shall be followed unless the Board of Directors by resolution specifically determines

otherwise:

: (a) cash or accrual accoﬁnting, as defined by generally accepted accounting
principles, shall be employed; -

{t) accounting and controls should conform to generally accepted accounting
principles;

{c) cash accounts of the Association shall not be commingled with any other
accounts;

(d) no remuneration shall be accepted by a member of the Board of Directors or the

Manager from vendors, independent contractors, or others providing goods or services to the
Association, whether in the form of commissions, finder’s fees, service fees, prizes, gifts, or

otherwise;

(e) any financial or other interest which a member of the Board of Directors or the
Manager may have in any firm providing goods or services to the Association shall be disclosed

promptly to the Board of Directors; :

@ commencing at the end of the fiscal quarter in which the first Lot is sold and
closed, financial reports shall be prepared for the Association each fiscal quarter (such financial
statements shall include an income statement reflecting all income and expense activity for the
preceding period on a cash or accrual basis and may include such other reports as deemed

necessary by the Board of Directors);

(2) an annual financial report shall be made available to all Members within 120
days after the close of the fiscal year. Such annual report may be prepared on an audited,
reviewed or compiled basis, as the Board of Directors determines; provided, however, upon
written request of any holder, guarantor or insurer of any first Mortgage on a Lot, the Association

shall provide an audited financial statement; and

h) all financial reports shall be kept at the principal office of the Association for at
' o SRy, True and comect copy of
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least three years after the closing of each fiscal year.

Section 421  Borrowing. The Association shall have the power to borrow money for
any legal purpose; provided, however, if the proposed borrowing is for the purpose of making
discretionary capital improvements and the total amount of such borrowing, together with all
other debt incurred within the previous 12 month period, exceeds or would exceed ten percent of
the budgeted gross expenses of the Association for that fiscal year, the Board of Directors shall
obtain the approval of Members representing at least 67% of the total Allocated Interests prior to

borrowing such money.

ARTICILE YV
OFFICERS
Section 5.1 Officers. The officers of the Association shall be a President, one or

more Vice Presidents, a Secretary and Treasurer. The same individual may not hold the offices of
President and Secretary. The Secretary may be eligible to hold the office of Treasurer. The
President and Treasurer must also be Directors. The Secretary need not be a Director.

Section 5.2 Election and Term of Office. Except as set forth herein, the officers of
the Association shall be elected annually by the Board of Directors at the organizational meeting
held pursuant to Section 4.7 of these Bylaws and shall hold office until their successors are
elected or appointed by the Board of Directors; provided that each officer may be removed, either
with or without cause, whenever in the best interest of the Association, and his syccessor elected
by the affirmative vote of a majority of the Directors at any annual or special meeting of the
Board of Directors called for that purpose. The President and Secretary shall each serve for a
term of two years and the remaining officers shall serve for a term of one year. The Board of
Directors may, from time to time, appoint other officers who, in its judgment, are necessary. Any
officer may resign at any time by giving written notice to the Board of Directors or to the
President or Secretary of the Association. Any resignation shall take effect as of the date of the
receipt of this notice or any later time specified therein; unless specified therein, the acceptance of

a written resignation shall not be necessary to make it effective.

Section 5.3 Removal and Vacancies. A vacancy in any office because of death,
resignation, removal, disqualification or any other cause shall be filled by election by the
affimmative vote of a majority of the Directors at any annual or special meeting of the Board of

Directors called for that purpose.

Section 5.4 President. The President shall be the chief executive officer of the
Association and shall preside at all meetings of the Members of the Association and the Board of
Directors. The President shall have the general powers and duties usually vested in the office of
the president of a community association, including the power to appoint committees from time
to time as he may deem appropriate to assist in the conduct of the affairs of the Association,
provided, however, no such committee shall have the right to exercise the full authority of the
Board of Directors. The President shall be an ex-officio member of all standing committees, if
any. The President shall execute deeds, contracts and other instruments, in the name and on
behalif of the Association and under its corporate seal when a seal is required, except when these
documents are required or permitted by law to be otherwise executed, and except when the
signing and execution thereof shall be delegated by the Board of Directors to another officer or

agent of the Association.
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Section 5.5 Vice President. In the absence of the President or in the event of the
President’s inability or refusal to act, a Vice President shall perform the duties of the President,
and when so acting shall have all the powers of and be subject to all of the restrictions upon the
President. Any Vice President shall have only such powers and perform only such duties as the
Board of Directors may from time to time prescribe or as the officers may from time to time

delegate.

Section 5.6 Secretary. The Secretary shall attend all meetings of the Board of
Directors and all meetings of the Members of the Association and record all votes and the
minutes of all meetings and proceedings, including resolutions, in the Minute Book. The
Secretary shall perform the same duties for any committees when required. The Secretary shall
have charge of the Minute Book, the records of the Association and any papers which the Board
of Directors shall direct the Secretary to keep; shall perform all duties incident to the office of
Secretary, including sending notices of meetings to the Members, the Directors and members of
any committees, and shall perform any other duties which may be prescribed by these Bylaws or
by the Board of Directors or the President. The Secretary shall also have custody of the corporate
seal and shall affix the same to any instrument requiring it when authorized by the Board of
Directors and shall attest or certify the same when appropriate. The Secretary shall keep, or cause
to be kept, at the principal office of the Association, a membership register showing the
following: (a)the names and addresses of all Directors; (b) the names and addresses of all
Members as provided by the Members; (c) the Lot that is owned by each Member; and (d) the
vote of each Member. The Secretary shall prepare, execute and cause the recordation of
amendments to the Declaration on behalf of the Association except when the preparation,
execution and recordation thereof shall be delegated by the Board of Directors to another officer
or agent of the Association. Nothing shall prohibit the functions of the Secretary to be delegated
to an agent of the Association provided this delegation is approved by resolution of the Board of
Directors. The delegation of the duties of the Secretary shall not relieve the Secretary from any
responsibility related to overseeing and reviewing any duties performed by the agent.

Section 5.7 Treasurer. The Treasurer shall have the responsibility for the
Association’s funds and securities, shall keep full and accurate accounts of receipts and
disbursements in books belonging to the Association, and shall deposit all monies, checks and
other valuable effects in the name of and to the credit of the Association in those depositories
which may be designated from time to time by the Board of Directors. The Treasurer shall
disburse the funds of the Association, as the Treasurer may be ordered to do from time to time by
the Board of Directors or by the President, and shall render to the President and the Directors at
the regular meetings of the Board of Directors, or whenever they or either of them shall require,
-an account of his transactions as Treasurer and of the financial condition of the Association.
Nothing shall prohibit the functions of the Treasurer to be delegated to an agent of the
Association provided this delegation is approved by resolution of the Board of Directors. The
delegation of the duties of the Treasurer shall not relieve the Treasurer from any responsibility
related to overseeing and reviewing any duties performed by the agent.

Section 5.8 Compensation. The officers of the Association shall serve without
compensation except that they shall be entitled to reimbursement for all expenses reasonably

mncwrred in the discharge of their duties.
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ARTICLE VI
ANNUAL BUDGETS AND ASSESSM:EN TS

Copies of the proposed budget setting forth the proposed annual Common Expenses,
proposed reserves and proposed Assessments for the next fiscal year of the Association shall be
prepared by the Board of Directors and distributed to all Members at least 30 days prior to the
beginning of each fiscal year of the Association and shall be available to all Members for
inspection during regular business hours at the Association’s office. If the proposed budget is
subsequently amended before the Assessments are made, a copy of the amended budget shall also
be distributed and made available for inspection. Reserve funds shall include reasonable amounts
to be credited, allocated or accumulated for replacement of those. Common Areas that require
replacement, renovation or rehabilitation periodically. Subject to the provisions of the
Declaration, nothing herein contained shall be construed as restricting the right of the Board of
Directors, at any time and in its sole discretion, to levy a Special Assessment in the event that the
budget as originally adopted shall appear to be insufficient to pay the cost of the operation or
mapagement of the Property or in the event of emergencies.

ARTICLE VI
ASSOCIATION BOOKS AND RECORDS

The Association shall keep or cause to be kept (a) detailed financial records of the Association in
sufficient detail to enable the Association to prepare a resale certificate in accordance with the
provisions of the Act; (b) the name and mailing address of each Owuer of a Lot; (c) voting
records,- proxies and correspondence relating to all amendments to the Declaration; and (d) the
minutes of all meetings of the Members of the Association and the Board of Directors. All books
and records of the Association shall be available for inspection by the Owners, Mortgagees, and
their respective agents and representatives, during normal business hours. All books and records
of the Association shall be kept in accordance with generally accepted accounting principals,
consistently applied, and shall be audited at least once a year by an independent certified public
accountant. If requested in writing by a Member or Mortgagee, the Association shall furnish such
requesting Member or Mortgagee copies of the audited financial statements of the Association
within 90 days following the end of each fiscal year of the Association. The Board of Directors
shall further make available for the inspection by Members, Mortgagees, and their respective
agents and representatives, during normal business hours, the current version of the Governing
Documents and all other documents affecting the Association, the Owners, or the Property, as
well as all amendments thereto and revisions thereof. Declarant shall furnish copies of the
information set forth in this Section to the Association on the date the first Lot is conveyed to an
Owner. For purposes of this paragraph, “available” shall mean available for inspection, upon
reasonable advance request of not less than 24 hours, during regular business hours at the office
. of the Association or the office of a Manager of the Association. The cost of any copies shall be
retmbursed to the Association at a rate set by the Board of Directors.

ARTICLE VIII
WINDING UP AND TERMINATION

Upon winding up of the Association, the real and personal property of the Association shall be

distributed pursuant to the provision of the Certificate of Formation or, if no such provision is
. P )
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ore organizations which are exempt from taxation under Section

made, distributed to one or M

501(c)(3) of the Code.
ARTICLE IX
WSCELLANEOUS
Section 9.1 Fiscal Year. The fisca] year of the Associaﬁon shall be the calendar

year unless the Board of Directors shall determine otherwise.

Section 9.2 Amendments by Board of Directors. These Bylaws may be amended
from time to time by the affirmative vote of 51% of the Directors present at a meeting of
Directors at which a Quorum is present. Members must be given potice of any meeting of the
Directors for the purpose of amending the Bylaws mnot less than ten or more than 20 days
preceding the date of the meeting. AnY such notice shall include the specific amendmert 0T other

change proposed t0 be made to these Bylaws.

Section 9.3 Amendments by Declarant. Pursuant to Article X of the Declaration,
Declarant may amend these Bylaws at its sole discretion and without the approval of the Board of

Directors or the Members, during the Development Period.

Section 9.4 Coustruction. Number and gender as used in these Bylaws shall extend
to and include both singular and plural and all genders as the context and construction require-

[The Remainder of this Page is Intentionaﬂy Left Blank]
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Adopted as of April 5%, 2007.

V(e

Skbretary of the Association

STATE OF TEXAS

§
§
COUNTY OF PALOPINTO  §
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trument was acknowledged before me on the 5TH day of APRIL, 2007, by

. Secretary of POSSUM KINGDOM PROPERTY OWNERS
ASSOCIATION, INC., a Texas nonproﬁt corporation, on behalf of said corporation.

JANET E. WARD
MY COMMISSION EXPIRES
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ry Public, State of Texas

My Commission Expires: JANET E WARD
6/15/2009 Printed or Typed Name of Notary
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