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BYLAWS
OF

RUTLAND HOMEOWNERS ASSOCIATION
(a Texas nonprofit corporation)

ARTICLE I

Purposes; Defined Terms

Section 1.1 Purposes of Association. The Rutland Homeowncrs Association, a Texas
nonprofit corporation and condominium association (the “Association™), is organized exclusively to
cxercise the rights and powers and to perform the duties and obligations of the Association in accordance
with the Declaration of Rutland Condominiums, to be recorded in the Real Property Records of Harris
County, Texas (the “Declaration™), the Articles of Incorporation of the Association (the “Articles™),

thesc bylaws (these “Bylaws™), and the laws of the State of Texas, as cach may be amended from time to
time.

Section 1.2 Purpose of Bylaws. These Bylaws provide for the governance of the
Condominium known as RUTLAND CONDOMINIUMS located in the City of Houston, Harris
County, Texas, subject to and more fully described in the Declaration.

Section 1.3 Definitions. Capitalized terms not defined herein or in the Declaration shall
have the meaning specified or uscd in the Uniform Condominium Act (Texas Property Code, Chapter 82)
(the “Act™).

ARTICLE I
Members

Section 2.1  Membership. The members of the Association (thc “Members™) shall consist
solely of the owners of Units of the Condominium created by the Declaration.

Section 2.2 Anrual Meeting. An annual meeting of the Members of the Association shall
be held during the month of April of each vear, or at such other time and placc as the Board of Dircctors
of the Association shall determine. At annual mcetings, the Members shall clect directors of the
Association (“Directors”) in accordance with these Bvlaws and may also transact such other business of
the Association as may properly come before them.

Section 2.3 Special Meetings. Except as otherwise provided by law or the Declaration, a
special meeting of the Association may be called by the President, a majority of the members of the
Board of Directors, or by Unit Owners having at least 20 percent of the votes entitled to be cast at such
meeting. Such meeting shall be held within 30 days after being called. No morc than fwo special theetings
may be held during any 30-day period. Business transacted at any special meeting of Members shall be

limited to the purposes stated in the notice of the meeting given in accordance with the terms of Scetion
2.5,
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Section 2.4 Place of Meetings. Mcctings of the Association shall be held at the
Condominium or at a suitable place convenicnt to the Members, as determined by the Board of Directors.

Section 2.5  Notice of Meetings;, Waiver. Notice of cach meeting of Members, stating the
place, day, and hour of any meccting and, in case of a special meeting of Mcmbers, the purpose or
purposcs for which the meeting is called, shall be given at least 10 davs but not morce than 60 days prior to
such meeting. Noticcs shall also set forth any other items of information dcemed appropriate by the Board
of Directors. If a Unit is owned by more than one person, notice to one co-owner shall be dcemed notice
to all co-owners. Notice may be given cither personally, by clectronic telecommunication, by facsimile
transmission, or by mail, by or at the direction of the persons calling the meeting, to each Mcember. If
matled, such noticc shall be deemed to be delivered when deposited in the United Statcs mail, postage
prepaid, addressed to the Member at the address shown on the Association’s records. If transmitted by
telecommunication or facsimile, notice shall be deemed delivered on successful transmission. Whenever
any notice is required to be given to a Member, a written waiver of the notice, signed by the person or
persons entitled to such notice, whether before or afler the time stated in the notice, shall be equivalent to
the giving of such notice. Attendance by a Member. whether in person or by proxy, at any meeting of the
Association shall constitutc a waiver of noticc by such Member of the time, place, and purpose of such
meeting. If all Mcmbers are present at anv meeting of the Association, no notice shall be required and any
business may be transacted at such meeting.

Section 2.6 Ineligibifity. The Board of Directors may determine that no Member may
(1) vote at meetings of the Association or (ii) be elected to serve as a Director if the Member’s
financial account with the Association is in arrears on the record dates provided below, provided
each ineligible Member shall be given notice of the arrearage and an opportunity to become
eligible. The Board of Directors may specify the manner, place, and time for payment for
purposes of restoring eligibility.

Section 2.7  Record Dates.

(a) Determining Voting Eligibility. The Board of Directors shall fix a date as the record date
for determining the Mcmbers entitled to vote at a meeting of the Association. The record date may not be
morc than 60 days before the datc of a meeting of the Association at which Meinbers will vote.

(b) Dctermining Rights Eligibility. The Board of Directors shall fix a date as the record date
for determining the Members entitled to excreise any rights other than those described in the preceding
paragraph. The record date mayv not be more than 60 davs before the date of the action for which
cligibility is required, such as nomination to the Board of Dircctors.

{c) Adjournments. A determination of Members cntitled to notice of or to vote at a meeting
of the Association is effective for any adjournment of the mecting unless the Board of Dircctors fixes a
ncw date for determining the right to notice or the right to vote. The Board of Directors must fix a new
date for dectermining the right to notice or the right to vote if the meeting is adjourned to a date more than
90 days after the record date for determining Members entitled to notice of the original mecting.

Section 2.8 Voting Members List. The Board of Directors shail prepare and make
available a list of the Association’s voting Members in accordance with Art. 1396-2.1 IB of the
Texas Non-Profit Corporation Act.

Section 2.9  Quorum. At any meeting of the Association’ the presence in person or by

proxy of Members entitled to cast at least 30 percent of the votes that may be cast shall constitute
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a quorum. Members present at a meeting at which a quorum is present may continue to transact
business until adjournment, notwithstanding the withdrawal, during the course of the meeting, of
Members constituting a quorum.

Section 2.10 Votes. The vote of a majority of the votes entitled to be cast by Members,
whether present or represented by proxy at any meeting at which a quorum is present, shall be
binding upon all Members for all purposes, unless the vote of a greater number is required by the
Declaration, these Bylaws or by law. The right of a Member to vote at any meeting of the
Association is subject to the following limitations:

(a) Co-Owned Units. If onlyv one of the muitiple owners of a Unit i1s present at a meeting of
the Association, that person may cast the vote or votcs allocated to that Unit. If more than one of the
multiple owners is present, the vote or votcs allocated to that Unit may be cast onlv in accordance with
the owners’ unanimous agreement. Multiple owners are in unanimous agreement if one of the multiple
owners casts the votes allocated to a Unit and none of the other owners of the Unit makes prompt protest
to the person presiding over the mccting.

(b) Corporation-Owned Units. If a Unit is owned by a corporation, the vote appurtenant to
that Unit may be cast by any officcr of the corporation in the absence of cxpress notice of the designation
of a specific person by the board of directors or bvlaws of the owning corporation. The vote of a
partnership may be cast by any general partner of the owning partnership in the absence of cxpress notice
of the designation of a specific person by the owning partnership. The person presiding over a meeting or

vote may require reasonabic cvidence that a person voting on behalf of a corporation or parmership is
qualified to vote.

(<) Association-Owned Units. Votcs allocated to a Unit owned by the Association may not
be cast.

Section 2.11  Proxies. Votes allocated to a Unit may be cast in person or by written
proxy. To be valid, each proxy shall (I) be signed and dated by a Member or his or her attorney-
in-fact; (ii) identify the Unit to which the vote is appurtenant; (iii) name the person in favor of
whom the proxy is granted, such person having agreed to exercise the proxy; (iv) identify the
purpose or meeting for which the proxy is given; (v) not purport to be revocable without notice;
and (vi) be delivered to the Secretary or to the person presiding over the Association meeting for
which the proxy is designated. Unless the proxy specifies a shorter or longer time, it shall
terminate one year afler its date. To revoke a proxy, the granting Member must give actual notice
of revocation to the person presiding over the Association meeting for which the proxy is
designated. Unless revoked, any proxy designated for a meeting which is adjourned, recessed, or
rescheduled shall be valid when such meeting reconvenes.

Section 2.12  Conduct of Meetings. The President, or any person designated by the
Board of Directors, shall preside over meetings of the Association. The Secretary shall keep, or
cause to be kept, the minutes of the meeting which shall record all resolutions adopted and all
transactions occurring at the meeting, as well as a record of any votes taken at the meeting. The
person presiding over the meeting may appoint a parliamentarian. The then-current edition of
Robert’s Rules of Order shall govern the conduct of all meetings of the Association when not in
conflict with the Governing Documents. Votes shall be tallied by tellers appointed by the person
presiding over the meeting.
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Section 2.13  Order of Business. Unless the notice of meeting states otherwise, the
order of business at meetings of the Association shall be as follows:

() Determine votes present by rolt call or check-in procedure
(2) Announcement of quorum

3) Proof of notice of meeting

4 Reading and approval of minutes of preceeding mecting
(3) Reports

(6) Election of Dircctors (when required)

(N Unfinished business

(8) New business

Section 2.14  Adjournment of Meeting. At any meeting of the Association, the vote of a
majority of the Members present at that meeting, either in person or by proxy, may adjourn the
meeting to another time.

ARTICLE III
Board of Directors

Section 3.1  Powers and Duties. The Board of Directors shall have all the powers and
duties necessary for the administration of the Association and for the operation and maintenance
of the Condominium. The Board of Directors may do all such acts and things except those
which, by law or the Governing Documents, are reserved to the Members and may not be
delegated to the Board of Directors.

Section 3.2 Number and Term of Office. The Board of Directors shall consist of three
(3) members. Each director shall be elected for a term of three (3) years. At the initial meeting
of Owners, one (1) Director shall be elected for a term of three (3) years and the two (2)
remaining Directors shall be elected to serve terms of two (2) years and one (1) year,
respectively. Thereafter, at the annual meeting of Owners, the Owners shall elect a Director to
serve a term of three (3) years to fill the position of the Director whose term has expired at the
time of the annual meeting. A Director takes office upon the adjournment of the meeting or
balloting at which he or she is duly elected or appointed and, absent death, ineligibility,
resignation, or removal, will hold office until his or her successor is duly elected or appointed.
The number of Directors may be changed by amendment of these Bylaws, but shall not be less
than three (3).

Section 3.3 Qualification. No person shall be eligible for election or appointment to
the Board of Directors unless such person is a Member. Co-owners of a single Unit may not
serve on the Board of Directors at the same time. Co-owners of more than one Unit may serve on
the Board of Directors at the same time, provided the number of co-owners serving at one time
does not exceed the number of Units they co-own. No Member may be elected or appointed as a
Director if any assessment against the Member or such Member’s Unit is delinquent at the time
of election or appointment. No Member may continue to serve as a Director if any assessment
against the Member or such Member’s Unit is delinquent more than 60 days.
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Section 3.4  Flection. Directors shall be elected annually by the Members. The
election of Directors shall be conducted at the annual meeting of the Association, at any special

meeting called for that purpose, or by mail, facsimile transmission, or a combination of mail and
facsimile transmission.

Section 3.5  Vacancies. Vacancies on the Board of Directors caused by any reason,
except the removal of a Director by a vote of the Association, shall be filled by a vote of more
than one-half of the remaining Directors, even though less than a quorum, at any meeting of the
Board of Directors. Each Director so elected shall serve out the remaining term of his or her
predecessor.

Section 3.6 Removal of Directors. At any annual meeting or special meeting of the
Association, any one or more of the Directors may be removed with or without cause by
Members, whether present in person or by proxy at such meeting, representing at least two-thirds
of the votes entitled to be cast, and a successor shall immediately be elected to fill the vacancy
thus created. Any Director whose remova!l has been proposed by the Members shall be given an
opportunity to be heard at the meeting.

Section 3.7  Organizational Meeting of the Board of Directors. Within 10 days after
the annual meeting, the Directors shall convene an organizational meeting for the purpose of
electing officers. The time and place of such meeting shalil be fixed by the Board of Directors
and announced to the Directors.

Section 3.8 Regular Meetings of the Board of Directors. Regular meetings of the
Board of Directors may be held at such time and place as shall be determined, from time to time,
by the Board of Directors, but at least one such meeting shall be held each calendar quarter.
Notice of regular meetings of the Board of Directors shall be given to each Director, personally
or by telephone or written communication, at least three days prior to the date of such meeting.

Section 3.9 Special Meetings of the Board of Directors. Special meetings of the
Board of Directors may be called by the President or, if he or she is absent or refuses to act, the
Secretary, or by any two Directors. At least three days’ notice shall be given to each Director,

personally or by telephone or written communication, which notice shall state the place, time,
and purpose of such meeting.

Section 3.10  Conduct of Meetings. The Board of Directors, at each organizational
meeting, shall appoint one of their number as President of the Board of Directors. The President
of the Board of Directors shall preside over all meetings of the Board of Directors and the
Secretary shall keep, or cause to be kept, a record of all resolutions adopted by the Board of
Directors and a record of all transactions and proceedings occurring at such meetings. When not
in conflict with law or the Governing Documents, the then-current edition of Robert’s Rules of
Order shall govern the conduct of the meetings of the Board of Directors,

Section 3.11  Quorum. At all meetings of the Board of Directors, a majority of
Directors shall constitute a quorum for the transaction of business, and the acts of the majority of
the Directors present at a meeting at which a quorum is present shall be the acts of the Board of
Directors. 1f less than a quorum is present at any meeting of the Board of Directors, the majority
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of those present may adjourn the meeting from time to time. At any such reconvened meeting at
which a quorum is present, any business which might have been transacted at the meeting as
originally called may be transacted without further notice.

Section 3.12  Presumption of Assent. Any Director of the Association who 1s present at
a meeting of the Board of Directors at which action on any corporate matter is taken shall be
presumed to have assented to the action taken unless his or her dissent shali be entered in the
minutes of the meeting and unless he or she shall file his or her written dissent to such action
with the person acting as the secretary of the meeting before the adjournment thereof or shall
forward such dissent by registered mail to the Secretary of the Association immediately after the
adjournment of the meeting. Such right to dissent shall not apply to a Director who voted in
favor of such action.

Section 3.13  Open Meetings. Regular and special meetings of the Board of Directors
shail be open to Members of the Association, but Members who are not Directors may not
participate in any deliberations or discussions unless the Board of Directors expressly so
authorizes such participation at the meeting. The Board of Directors may adjourn any meeting
and reconvene in closed executive session to discuss and vote upon actions involving personnel,
pending or threatened litigation, contract negotiations, enforcement actions, matters involving
the invasion of privacy of individual Unit Owners, or matters that are to remain confidential by
request of the affected parties and agreement of the Board of Directors. The nature of any and all
business to be considered in closed executive session shall first be announced in open session.

Section 3.14  Appointment of Committees. The Board of Directors, by resolution, may from
time to time designate standing or ad hoc committees to advise or assist the Board of Directors with its
responsibilities. The resolution shall establish the purposes and powers of each committee created,
provide for the appointment of its members, as well as a chairman, and provide for reports, termination,
and other administrative matters dccmed appropriate by the Board of Dircctors. Members of committees
shall be appointed from among the Unit or occupants of Units, whether or not any such occupant is a
Unit Owner (each such occupant, a “Resident™).

Section 3.15  Ex-Officio Directors. The Board of Directors may dcsignate any one or morc
persons as ex-officio members of the Board of Directors. A person designated as an cx-officio member of
the Board of Directors shall be entitled to notice of and to attend meetings of the Board of Directors. The

ex-officio member shall not be cntitled to votc unless otherwise provided in the Declaration or thesc
Bylaws.

ARTICLE IV

Officers

Section 4.1  Designation. The principal of fleers of the Association shall be the President.
the Secretary, and the Treasurer. The Board of Directors may appoint one or morc Vice Presidents and
such other officers and assistant officers as it deems necessary. The Prcsident and Secretary shall be
Members. Other officers may, but need not, bc Members or Directors. Any two officcs may be held by
the samc person, except the offices of President and Secrctary. If an officer is absent or unable to act, the
Board of Directors may appoint a Director to perform the duties of that officer and to act in place of that
officer, on an interim basis.
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Section4.2  Flection of Officers. The officers shall be elected no less than annually by the
Directors at the organizational mecting of the Board of Directors and shall hold office at the pleasure of
the Board of Directors. Except for resignation or removal, officers shall hold office until their respective
successors have been designated by the Board of Directors.

Section 4.3  Removal and Resignation of Officers. A majority of Dircctors may remove
anv officer, with or without causc, at any regular meeting of the Board of Directors or at any special
mecting of the Board of Directors called for that purpose. A successor may be elected at any regular or
special meeting of the Board of Directors called for that purpose. An office may resign at anytime by
giving written notice to the Board of Directors. Unless the notice of resignation statcs otherwisc, it 1s
cffective when received by the Board of Directors and docs not require acceptance by the Board of

Dircctors. The resignation or removal of an of officer who is also a Director does not constitute
resignation or removal from the Board of Directors.

Section 4.4 President. As the chicf cxecutive officer of the Association, the President shall:
(I) presidc at all meetings of the Association; (i1) have all the general powcrs and duties which are usually
vested in the office of President of a corporation organized under the laws of the State of Texas: (iii) have
general supervision, dircction, and control of the busincss of the Association, subjcct to the control of the

Board of Directors; and (iv) scc that all orders and resolutions of the Board of Dircctors are carried into
effect.

Section 4.5  Secretary. The Secrctary shall: (i) keep or causc to be kept the minutes of all
mcctings of the Board of Directors and of the Association; (ii) have charge of such books, papers, and
records as the Board of Directors may direct; (iii) maintain or cause to bec maintained a record of the
names and addresses of the Members for the mailing of notices; and (iv) in gencral, perform all duties
incident to the office of Secretary.

Section 4.6 Treasurer. The Treasurer shall: (i) be responsible for Association funds; (ii)
keep or cause to be kept full and accurate financial rccords and books of account showing all receipts and
disbursemcnts; (1ii) prepare or cause to be kept all requircd financial data and tax rcturns: (iv) deposit or
canse to be deposited all monies or other valuable effects in the name of the Association in such
depositorics as may from time to time be designated by the Board of Directors; (v) prepare the annual and
supplecmental budgets of the Association; (vi) review the accounts of the managing agent on a monthly
basis in the event such managing agent is responsible for collecting and disbursing Association funds; and
(vii) perform all the duties incident to the office of Treasurer.

Section 4.7  Authorized Agents. Except when the Governing Documents require execution
of certain instruments by certain individuals, the Board of Directors may authorize any person to execute
instruments on behaif of the Association. In the absence of Board of Directors designation, the President

and the Secretary shall be the only pcrsons authorized to execute instruments on bchalf of the
Association.

ARTICLE V
Riles

Section 5.1  Rules. The Board of Dircctors shall have the right to establish and amend, from
time to time¢, reasonable rules and regulations for: (i) the administration of the Association and the
Governing  Documents: (1) the maintcnance, management, opcration, use, conservation, and
beautification of the Condomimum; and (iii) the health, comfort, and general welfare of the Residents;
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provided. however. that such rules mav not be in conflict with law or the Governing Documents. The
Board of Directors shall, at all times, maintain the then-current and complete rules in a written form
which can be copicd and distributed to the Members. Rules nced not be recorded in the county’s real
property records.

Section 5.2 Adoption and Amendment. Any rule may be adopted. amended, or terminated
by the Board of Dircctors, provided that the rule and the rcquisite Board of Dircctors approval are
properly recorded as a resclution in the minutes of the mecting of the Board of Directors.

Section 5.3 Notice and Comment. The Board of Directors shall give writtcn notice to an
owner of cach Unit of any amcndment, termination, or adoption of a rule, or shall publish same in a
newsletter or similar publication which is circulated to the Members, at least 10 davs before the rule’s
effective datc. The Board of Directors may, but shall not be required, to give similar notice to Residents
who are not Members. Any Mcmber or Resident so notificd shall have the right to comment orally or in
writing to the Board of Directors on the proposcd action.

Section 54  Distribution. Upon request from any Member or Resident, the Board of
Directors shall provide a current and complete copy of rules. Additionally, the Board of Directors shall,
from time to time, distribute copies of the current and complete rules to an owner of each Unit and, if the
Board of Directors so chooses, to non-Member Residents.

ARTICLE VI

Enforcement

Section 6.1  Enforcement. The violation of anv provision of the Governing Documents shall
give the Board of Dircctors the right, aftcr notice and hearing, except in case of an emergeney, in addition
to anv other rights set forth in the Goveming Documents:

(a) to enter the Unit or Limited Common Element in which, or as to which, the
violation or breach exists and to summarily abate and remove, at the expense of the defaulting
owner, any structure, thing, or condition (except for additions or alterations of a permanent
nature that may exist in that Unit) that is existing and creating a danger to the Common Elements
contrary to the intent and meaning of the provisions of the Governing Documents. The Board of
Directors shall not be deemed liable for any manner of trespass by this action; or

(b) to enjoin, abate, or remedy by appropriate legal proceedings, either at law or in
equity, the continuance of any breach.

(c) Any controversies, claims or disputes involving the Developer of the Renoir
Condominium, its General Contractor, the Association, the Directors, or any Members, which
cannot be resolved by good faith negotiations shall be resolved by mandatory and binding
arbitration administered by the American Arbitration Association (the “AAA™) pursuant to the
Federal Arbitration Act (Title 9 of the United States Code) in accordance with the Commercial
Arbitration Rules of the AAA. 1f Title 9 of the United States Code is inapplicable to any such
claim or controversy for any reason, such Arbitration shall be conducted pursuant to the Texas
General Arbitration Act and in accordance with the Commercial Arbitration Rules of the AAA.
All decisions by the Arbitrator shall be final, and any judgment upon the award rendered by the
Arbitrator may be confirmed, entered and enforced in any court having proper jurisdiction.
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ARTICLE VII

Obligations of the Owners

Section 7.1 Proof of Ownership. Except for those owncrs who initially purchase a Unit
from Declarant, anv person, on becoming an owner of a Unit, shall furmsh to the Board of Directors
evidence of ownership in the Unit, which copy shall remain in the files of the Association. A Mcmber
shall not be deemed to be in good standing nor be entitled to vote at any annual or special meeting of the
Association unless this requirement is first met. This requirement may be satisfied by receipt of a Board
of Directors-approved form that is completed and acknowledged by a title company or attorney at time of
conveyance of the Unit or any interest thercin. The Association shall be entitled to charge a rcasonable
fee for the registration of the transfer of Ownership.

Section 7.2 Owners' Addresses. Not later than the 30th day after the date of acquiring an
intcrest in a Unit, the Unit Owner shall provide the Association with: (I) the Unit Owner’s mailing
address, telephone number, and driver’s license number, if any; (ii) the name and address of the
holder of any lien against the Unit, and any loan number; (i11) the name and telephone number of
any person occupying the Unit other than the Unit Owner;, and (iv) the name, address, and
telephone number of any person managing the Unit as agent of the Unit Owner. A Unit Owner
shall notify the Association not later than the 30th day after the date the owner has notice of a
change in any of the foregoing information, and shall provide the information on request by the
Association from time to time. If an owner fails to maintain a current mailing address with the
Association, the address of that owner’s Unit shall be deemed to be his or her mailing address.

Section 7.3 Registration of Morigagees. A Unit Owner who mortgages his or her Unit
shall fumish the Board of Dircctors with the name and mailing address of his or her mortgagee.

Section 7.4  Assessments. All owners shall be obligated to pay assessments imposed by the
Association to meet the Common Expenses. A Member shall be deemed to be in good standing and

entitled to votc at any meeting of the Association if he or she is current in the asscssments made or levied
against him or her and his or her Unit.

Section 7.5  Compliance With Governing Documents. Each owner shall comply with the
provisions and terms of the Governing Documents, and any amendments thercto. Further, each owner

shall alwavs cndeavor to observe and promote the cooperative purposes for which the Condominium was
established.

ARTICLE VIII
Association Records

Section 8.1  Records. The Association shall use its best cfforts to keep the following
records:

(a) Minutes or a similar record of the proceedings of meetings of the Association.

(b) Minutes or a similar record of the proceedings of meetings of the Board of
Directors.
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(c) The name and mailing address of each Member, the currency and accuracy of the
information being the responsibility of the Members.

(d) The name and mailing address of each mortgagee, the currency and accuracy of
the information being the responsibility of each Member and such Member’s

mortgagee.

(e) Financial records and books of account for the Association that comply with
generally accepted accounting principles and that are sufficiently detailed to
enable the Association to prepare a resale certificate as provided for in the Act.

(f) The plans and specifications used to construct the Condominium.

(g) The plans and specifications acquired by the Association over time for
improvements to the Condominium.

(h) The Condominium Information Statement and any amendments thereto.

(1) Voting records, proxies, and correspondence relating to amendments to the
Declaration.
) Copies of income tax returns prepared for the Internal Revenue Service.

(k) Copies of the Governing Documents and all amendments to any of these. Also,
for at least four years, a record of all votes or written consents by which
amendments to the Governing Documents were approved.

Section 8.2 Inspection of Books and Records. A Unit Owner. on writtcn demand stating
the purposc of the demand, has the right to examine and copy, in pcrson or by agent, accountant, or
attorney, at any reasonable time, for anyv proper purpose, the books and records of the Association
relevant to that purpose, at the expense of the Unit Owner.

Section 8.3  Resale Certificates. Anv officer of the Association may prepare, or cause to be
prepared, certify, and cxecute resale certificates in accordance with Section 82.157 of the Act. The
Association may charge a reasonable fee for preparing a resale certificate. The Association may refuse to
furnish a rcsale certificate unti! the fee is paid. Anv unpaid fees may be assessed against the Unit for
which the resale certificatc is furnished.

ARTICLE IX

Indemnification and Insurance

Section 9.1  Indemmification. Fach person who is or was a Director, officer, or committce
member of the Association, or any person who, while a Dircctor, of officer, or committee member of the
Association, is or was serving at the request of the Association as a Director, officer, committee member,
partner, venturer, proprietor, cmplovee, agent, or similar functionary of another foreign or domestic
corporation, partnership, joint venturc, sole proprictorship, trust, emplovee benefit plan, or other
cnterprise, and the heirs, executors, or administrators or cstatc of such person, shall be indemnified by the
Association to the fullest extent permitted or authorized by the Act or any successor provision, as
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amended from time to time, against any liability, cost, or expense incurred by such person in his or her
capacity as a Dircctor, officer, or committee member, or arising out of his or her status as a Director,
officer, or committee member. The rights granted pursuant to this Article IX shail be deemed contract
rights, and no rcpeal or amendment of this Article IX shall have the effect of limiting or denving any such
rights with respect to actions taken or proceedings arising prior to any such amendment or repeal.

Section 9.2 Advance Payments. The Association may, but shall not be obligated to, pay
cxpenses incurred in defending a civil or criminal act, suit or proceeding arising out of a Director’s,
officer’s, or committee member’s capacity or status as Director, officer, or committee member in advance
of the final disposition of such action, suit, or proceeding, without any determination as to the person’s
ultimatc cntitlement to indemnification; provided, however, that the payment of such cxpcnses incurred
by any such person in advance of the final disposition of a proceeding shall be made only upon delivery
to the Association of both a writtecn affirmation by such person of his or her good-faith belief that he or
she has met the standard of conduct necessary for indemnification under this Article IX and a written
undertaking, by or on behalf of such person, to repay all amounts so advanced if it is ultimately
detcrmined that such person is not entitled to be indemnified under this Article IX or othcrwise.

Section 9.3  Appearance as a Witness. Notwithstanding any other provision of this Article
IX, the Association may, but shall not bc obligated to, pay or reimburse expenses incurred by a Director,
officer or committee member in connection with his or her appearance as a witness or other participation
in a proceeding at a time when he or she is not a named defendant or respondent in the proceeding.

Section 9.4 Indemnification of Employees and Agents. The Association, by adoption of a
rcsolution of the Board of Directors, mayv, but shall not be obligated to, indemnify and advance expcnses
to an emplovee or agent of the Association to the same extent and subject to the same conditions under
which the Association may indemnify and advance expenses to Directors, officcrs and committee
membecrs under this Article IX,

Section 9.5  Non-Exclusive. The indemnification provided by this Article IX shall not be
exclusive of any other rights to which those seeking indemnification may be entitled as a matter of law or
under any agreement or otherwise.

Section 9.6 [usurance. Thc Association may, but shall not be obligated to, maintain
insurancc at its cxpense, to protect itsclf and any person who is or was a Director, officer, committce
member, emplovee, or agent of the Association or is or was serving at the request of the Association as a
Director, officer, committee member, partner, venturer, proprictor, emplovee, agent, or similar
functionary of another forcign or domestic corporation, partnership, joint venture, sole proprietorship,
trust, cmployee benefit plan, or other cnterprise against any liability asserted against him or her and any
liability, cost, or cxpense incurred by him or her in such capacity or arising out of his or her status as such
a person, whether or not the Association would have the power to indcmnify such person against that
liability under this Article IX or the Act.

ARTICLE X
Declarant Provisions

Section 10.1  Conflict. The provisions of this Article X shall control over any provision to the
contrary elsewhere in these Bylaws.
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Section 10.2  Board of Directors. During the period of Declarant control, Section 8.4 of the
Declaration shall govern the number, qualification, and appointment of Directors. The initial Directors
shall be appointcd bv Declarant and need not be Unit Owners or Residents. Directors appointed by
Declarant mayv not be removed by the Unit Owners and may be removed by Declarant only. Declarant has
the right to fill vacancics in any dircctorship vacated by a Declarant appointee.

Section 10.3  Organizational Meeting. Within 60 days of the end of the period of Declarant
contro!, or sooner at Declarant’s option, Declarant shall call an organizational meeting of the Members
for the purposc of electing Directors, by ballot of Members. Notice of the organizational meeting shall be
given as if it were notice of an annual meeting,

ARTICLE XI

Amendment of Bylaws

Section 11.1 Proposals. The Association shall provide an owner of each Unit with a detailed
description, if not exact wording, of anyv proposed amendment. Such description shall be included in the

noticc of any annual or spccial meeting of the Association if such proposed amendment is to be
considered at said meeting.

Section 11.2  Consents.  Except as otherwise provided by law or the Declaration, an
amendment shall be adopted by the vote, in person or by proxy, or wrtten conscents of Members
representing at least a majority of the votes entitled to be cast at a meeting for which a quorum is
obtained.

Section 11.3  Elective. To be effective, each amendment must be in writing, reference the
names of the Condominium and the Association, be signed by at least two officers acknowledging the
requisite approval of Members, and be delivered to an owner of each Unit at least 10 days before the
amendment’s effective date. Further, if these Bylaws are publicly recorded, the amendment must recite
the recording data for the Bylaws, be in a form suitable for recording as a real property record, and be
delivercd to the county clerk for recordation.

Section 11.4  Declarant Profection. As long as the Declarant owns a Umt in the
Condominium, no amendment of these Bylaws may affect the Declarant’s rights herein without the
Declarant’s written and acknowledged consent. Specifically, this Section 11.4 mayv not be amended

without prior written approval of the Declarant. The Declarant’s written consent shall be part of the
amendment instrument.

ARTICLE XIT
General Provisions

Section 12.1 Contracts. The President shall have the power and authority to execute, on
behalf of the Association, contracts or instruments in the usual and regular course of business, and in
addition the Board of Directors may authorize any officer or officers, agent or agents, of the Association
to enter into any contract or execute and deliver any instrument in the name of and on behalf of the
Association, and such authority may be general or confined to specific instances. Unless so authorized by
the Board of Directors or these Byvlaws, no officer, agent, or emplovee shall have any power or authonty
to bind the Association by any contract or engagement, or to pledge its credit or to render it pecuniarily
liable for any purposc or in any amount.
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Section 12.2  Checks, Drafts, efc. All checks, drafts, or other orders for the pavment of
money, notes, or other evidences of indebtedness issued in the name of the Association shall be signed by
such officers, agents or cmplovees of the Association as shall from time to time be authorized pursuant to
these Bylaws or by resolution of the Board of Directors.

Section 12.3  Depositories. All funds of the Association shall be deposited from time to time
to the credit of the Association in such banks or othcr depositories as the Board of Dircctors may from
time to time designate, and upon such terms and conditions as shall be fixed by the Board of Directors.
The Board of Dircetors may from time to time authorize the opening and maintaining within any such
depository as it may designate, of general and spccial accounts, and may make such special rules and
rcgulations with respect thereto as it may deem expedicnt,

Section 12.4  Corporate Seal. The corporate seal, if any, shall be in such form as the Board
of Directors shall approve, and such seal, or a facsimile thercof, may be impressed on, affixed to, or in

any manncr rcproduced upon, instruments of any nature required to be executed by of officers of the
Association.

Section 12,5 Compensation. 4 Director, officer, Member, or Resident shall not be entitled to
rcceive any pecuniary profit from the operation of the Association, and no funds or assets of the
Association may be paid as a salary or as compensation 1o, or be distributed to, or mnure to the benefit of, a
Dircctor, of officer, Member, or Resident; provided, however. that:

(a) reasonable compensation may be paid to a Director, officer, Member, or Resident
for services rendered to the Association,

(b) a Director, officer, Member, or Resident may, from time to time, be reimbursed
for his or her actual and reasenable expenses incurred on behalf of the Association in connection
with the administration of the affairs of the Association, provided such expense has been
approved by the Board of Directors; and

(c) this provision does not apply to distributions to Unit QOwners permitted or required
by the Declaration or the Act.

Section 12.6  Action by Non-Unanimous Writterr Consent. Unlcss otherwise restricted by
law, the Articles or these Bylaws, any action required or permitted to be taken at any meeting of the
Members, members of the Board of Directors, or members of any committce of the Board of Dircctors
may be taken without a meeting if a consent in writing, sctting forth the action to be so taken, is signed by
a sufficicnt number of Members, members of the Board of Directors, or committee members as would be
necessary to take that action at a meeting at which all of the Members, members of the Board of
Directors, or committee members were present and voted. Such written conscnt shall bear the date of the
signature of cach Mcmber, member of the Board of Dircctors, or committec member who signs the
consent, and such written consent shall not be effective unless, within sixty (60) davs after the date of the
earlicst dated consent, a conscnt or consents signed by the required number of Members, members of the
Board of Dircctors, or committec is delivered to the Association. Delivery shall be by hand or certified or
registered mail, return receipt requested. Prompt notice of the taking of any action by Members, members
of the Board of Directors, or comimittee members without a meeting by less than unanimous written
conscnt shall be given to all Members, members of the Board of Directors or committee members who
did not consent in writing to the action. This Section may not be used to avoid the requirement of an
annual mceting.
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Section 12,7 Meetings by Conference Telephone. The Members, members of the Board of
Directors, or members of any committee of the Board of Directors mayv participate in and hold a meeting
of the Members. members of the Board of Directors, or committec members by means of conference
telephonc or similar communications equipment by means of which all persons participating in the
meeting can hear each other. Participation in such mccting shall constitutc presence in person at such
meeting, exccpt where a person participates in the meeting for the express purpose of objecting to the
transactton of any business on the ground that the meeting is not lawfully called or convened.

Section 12.8  Conflicting Provisions. 1f anv provision of thes¢ Bylaws conflicts with any
provision of the laws of the Statc of Texas, such conflicting Bylaws provision shall be null and void, but
all other provisions of these Bvlaws shall remain in full force and effect. In the case of anv conflict
between the Articles and these Bylaws, the Articles shall control. In the case of any conflict between the
Declaration and these Bvlaws, the Declaration shall control.

Section 12.9  Severability. Invalidation of any provision of these Bylaws, by judgment or
court ordcr, shall in no wise affect any other provision which shall remain in full force and cffect. The
effect of a general statement shall not be limited by the enumerations of specific matters similar
to the general.

Section 12.10 Fiscal Year. The fiscal year of the Association shall be set by resolution of the
Board of Directors, and is subject to change from time to time as the Board of Directors shall determine.
In the absence of a rcsolution by the Board of Directors, the fiscal vear shall be the calendar year.

Section 12.11 Waiver. No restriction, condition, obligation, or covenant containcd in these

Bvlaws shall bc decmed to have becn abrogated or waived by reason of failurc to enforce the same,
irrespective of the number of violations or breaches thereof which may occur,

HOU03:859956.1 14



CERTIFICATE

I HEREBY CERTIFY that the foregoing is a true, complete, and correct copy of the Bvlaws of
Rutland Homeowners Association. a Texas nonprofit corporation, as adopted by the initial Board of
Directors at its organization meeting on the day of 2002,

IN WITNESS WHEREOF, I hereunto set my hand this the day of

2002.
RUTLAND HOMEOWNERS ASSOCIATION
By:
.Secretary
THE STATE OF TEXAS §
§
COUNTY OF HARRIS §
Before me, the undersigned authority, on this day of , 2002,
personally appeared , as Secretary of Rutland Homeowners Association,

known to me to be the person whose name is subscribed to the foregoing instrument, and
acknowledged to me that she executed the same on behalf of the Association.

Notary Public 1n and for the State of Texas

My Commission Expires:
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