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AMENDED AND RESTATED BYLAWS 2011
DECORDOVA RANCH PROPERTY OWNER'S ASSOCIATION
(A Texas Property Owners Association)

ARTICLE 1
INTRODUCTION

1.1.  PROPERTY. These Amended and Restated Bylaws provide for the governance
of Oak Grove Farm (Decordova Ranch), a subdivision located in Hood County, Texas, according
to the plat thereof recorded in Slide B-142, Flat Records, Hood County, Texas and all of
DECORDOVA RANCH, Phase One, a subdivision in Hood County, Texas, according to the plat
thereof recorded in Slide C-29, Plat Records, Hood County, Texas (the "Property") and amend
and restate the prior bylaws of DECORDOVA RANCIH PROPERTY OWNER’S
ASSOCIATION which are recorded at Vol 2295, Pg. 226 of the Real Records of Hood County,
Texas.

1.2. DECLARATION. The Property is subject to the Declaration of Covenants,
Conditions, and Restrictions for Decordova Ranch, recorded in Volume 2137, Page 579, Real
Records, Hood County, Texas, and Annexation recorded in Volume 2238, Page 674, Real
Records, Hood County, Texas, and those other properties which may be annexed according to the
provisions of the Declaration of Covenants, Conditions and Restrictions (the "Declaration").

1.3.  DEFINITIONS. Words and phrases defined in the Declaration have the same
meanings when used in these Bylaws.

1.4. DECLARANT CONTROL. Notwithstanding anything to the contrary in these
Bylaws, provisions in these Bylaws are modified by Declarant's rights and reservations under the
Declaration. Any such Declarant's rights and reservations have priority over these Bylaws.

1.5.  PARTIES TO BYLAWS, All present or future lot owners and all other persons
who use or occupy the Property in any manner are subject to these Bylaws and the Declaration.

The mere acquisition of a lot or occupancy of a dwelling will signify that these Bylaws are
accepted, ratified, and will be strictly followed.

1.6. ITYPE OF ORGANIZATION. As an organization of lot owners, the Association is
created by the Declaration and these Bylaws. The Association is a nonprofit organization, and

may be incorporated or unincorporated.

1.7.  APPLICABLE LAW. The Association is a domestic nonprofit corporation
subject to Chapter 22 of Title 2 of the Code, the Texas Nonprofit Corporation Law of the Texas

Business Organizations Code (the "Code").

1.8. GENERAL POWERS AND DUTIES. The Association, acting through the board,
has the powers and duties necessary for the administration of the affairs of the Association and

Amended and Restated Bylaws 2011 Page 1



2011-0005495 05/12/2011 01:37:49 PM  Page 3 of 24

for the operation and maintenance of the Property as may be required or permitted by the
Declaration and applicable law. The Association may do any and all things that are lawful and
which are necessary, proper, or desirable in operating for the best interests of its members,
subject only to limitations upon the exercise of such powers as may be contained in applicable
law or the Declaration.

ARTICLE 2
BO OF DIRECTORS

2.1  NUMBER, QUALIFICATIONS, AND TENURE OF DIRECTORS. Afier the

expiration of the terms of the initial Board of Directors under the provisions of Article V of the
Declaration, the number of Directors will be a number determined by resolution adopted by the
Board that is not less than three and not greater than seven. The First Board of Directors after
expiration of the terms of the initial Board of Directors shall be composed of three directors.
Thereafter, the number may be determined as set out above. Directors need not be Texas
residents. Directors will be members of the Association.

2.2 ESTABLISHMENT OF DIRECTORSHIPS. There are three directorships
established by these Bylaws. It is the intention of these Bylaws, following expiration of the
initial terms shorter than three years, to elect only one director each year with that director having
a term of three years, as described below:

a. Director, Place 1 shall be initially elected by the Members at a special mecting
following expiration of the terms of the initial Board of Directors held for that purpose to serve
until the election of Directors at the next Annual Meeting of the Members. At such annual
meeting, this directorship shall be subject to election by the Members for a one year term.
Thereafter, the term of this Directorship shall be three years.

b. Director, Place 2 shall be initially elected by the Members at a special meeting
following expiration of the terms of the initial Board of Directors held for that purpose to serve
until the election of Directors at the next Annual Meeting of the Members. At such annual
meeting, this directorship shall be subject to election by the Members for a two year term.
Thereafter, the term of this Directorship shall be three years.

c Director, Place 3 shall be initially elected by the Members at a special meeting
following expiration of the terms of the initial Board of Directors held for that purpose to serve
until the election of Directors at the next Annual Meeting of the Members. From and after such
annual meeting, the term of this Directorship shall be three years.

23 NOMINATING DIRECTORS. At any meeting at which the election of a
director is held, a voting member in good standing may nominate a person with the second of any

other voting member in good standing. In addition to nominations made at meetings, a
nominating committee may consider possible nominees and make nominations for each election
of directors. The Secretary will include the names nominated by that committee, and any report
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of the committee, with the notice of the meeting at which the election occurs.

24  ELECTING DIRECTORS. A person who meets the qualifications for director
and who has been duly nominated may be elected as a director. Directors will be elected by the
vote of the members, each member having one vote per Lot owned. Each director will hold
office until a successor is elected and qualifies. A director may be elected to succeed himself or
herself as director.

2.5 VACANCIES. The Board will fill any vacancy in the Board and any director
position to be filled due to an increase in the number of directors. A vacancy is filled by the
affimmative vote of a majority of the remaining directors, even if it is less than a quorum of the
Board, or if it is a sole remaining director. A director selected to fill a vacancy will serve for the
unexpired term of his or her predecessor in office.

2.6 ANNUAL MEETING. The annual Board mecting will be held immediately after,
and at the same place as, the Annual Meeting of the Members.

2.7 REGULAR MEETINGS. The Board may provide for regular meetings by
resolution stating the time and place of such meetings. The meetings may be held inside or
outside Texas, and will be held at the Association's registered office in Texas if the resolution
does not specify the location of the meetings. No notice of regular Board meetings is required
other than the Board resolution stating the time and place of the meetings.

2.8 SPECIAL MEETINGS. Special Board meetings may be called by, or at the
request of, the President or any two directors. A person or persons authorized to call special
meetings of the Board may fix any place within Hood County, Texas, as the place for holding a
special meeting. The person or persons calling a special meeting will inform the Secretary of the
Association of the information to be included in the notice of the meeting. The Secretary of the
Association will give notice to the directors as these Bylaws require.

29 NOTICE. Written or printed notice of any special meeting of the Board will be
delivered to each director not less than seven, nor more than thirty days before the date of the
meeting. The notice will state the place, day, and time of the meeting, who called it, and the
purpose or purposes for which it is called.

2.10 QUORUM. A majority of the number of directors then in office constitutes a
quorum for transacting business at any Board meeting. The directors present at a duly called or
held meeting at which a quorum is present may continue to transact business even if enough
directors leave the meeting so that less than a quorum remains. However, no action may be
approved without the vote of at least a majority of the number of directors required for a quorum.
If a quorum is never present at any time during a meeting, a majority of the directors present may
adjourn and reconvene the meeting once without further notice.
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2.11 DUTIES OF DIRECTORS. Directors will discharge their duties, including any
duties as committee members, in good faith, with ordinary care, and in a manner they reasonably
believe to be in the Association's best interest. In this context, the term "ordinary care" means
the care that ordinarily prudent persons in similar positions would exercise under similar
circumstances. In discharging any duty imposed or power conferred on directors, directors may,
in good faith, rely on information, opinions, reports, or statements, including financial statements
and other financial data, concerning the Association or another person that has been prepared or
presented by a variety of persons, including officers and employees of the Association,
professional advisors or experts such as accountants or legal counsel. A director is not relying in
good faith if he or she has knowledge concerning a matter in question that renders reliance
unwarranted.

Directors are not deemed to have the duties of trustees of a trust with respect to the
Association or with respect to any property held or administered by the Association, including
property that may be subject to restrictions imposed by the donor or transferor of the property.

2.12  ACTIONS OF BOARD OF DIRECTORS. The vote of a majority of directors
present and voting at a meeting at which a quorum is present is enough to constitute the act of the
Board, unless the act of a greater number is required by law or by some other provision of these
Bylaws. A director who is present at a meeting and abstains from a vote is considered to be
present and voting for the purpose of determining the Board's decision. For the purpose of
determining the decision of the Board, a director who is represented by proxy in a vote is
considered present.

2.13 PROXIES. A director may vote by proxy. All proxies must be in writing, must
bear the signature of the director giving the proxy, and must bear the date on which the proxy
was executed by the director. No proxy is valid after three months from the date of its execution.

2.14 COMPENSATION. Directors may not receive salaries for their services as
directors unless such salary is approved, in advance, by a vote of the Members. The Board may
adopt a resolution providing for paying directors expenses of attendance, if any, for attending
each Board meeting. A director may serve the Association in any other capacity and receive
compensation for those services. Any compensation that the Association pays to a director will
be reasonable and commensurate with the services performed.

2,15 REMOVING DIRECTORS. The members may vote at an annual or special
meeting of the members to remove a director at any time without cause. A meeting to consider

removing a director may be called and noticed following the procedures provided in these
Bylaws for a special meeting of the members of the Association. The notice of the meeting will
state that the issue of possibly removing the director will be on the agenda. A director may be

" removed by the affirmative vote of fifty-one percent (51%) of the members. At the meeting, the
director may present evidence of why he or she should not be removed and may be represented
by an attorney at and before the meeting.
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2.16 ENTITY MEMBER. Ifa lot is owned by a legal entity, such as a partuership or
corporation, any officer, partner, agent, or employee of that entity member is eligible to serve as a
director and is deemed to be a member for the purposes of this Section. If the relationship
between the entity member and the director representing it terminates, that directorship will be
deemed vacant. '

2.17  ACTION WITHOUT MEETING. Any action required or permitted to be taken
by the board at a meeting may be taken without a meeting, subject to the following requirements:

2.17.1 Unanimous Consents. If all directors individually or collectively consent
in writing to such action, the written consents have the same force and effect as the
unanimous approval of directors at a meeting.

2.17.2 Majority Consents. If at least a majority of the directors, individually or
collectively, consent in writing to such action, the written consents have the same force
and effect as approval by a majority of the directors at a meeting. Prompt notice of the
action so approved must be delivered to each non-consenting director.

2.17.3 Procedures. Written consents must state the date of each director’s
signature. The required number of written consents must be received by the Association
within 60 days after the date of the earliest dated consent. Written consents must be filed
with the minutes of board meetings. Additional procedures may be required by the Code.

ARTICLE 3
OFFICERS

3.1. DESIGNATION. The principal officers of the Association are the president, the
vice-president, the secretary, and the treasurer, The board may appoint one or more
vice-presidents and other officers and assistant officers as it deems necessary. During the term of
office of the initial board of directors there are no restrictions on who may servce as an officer of
the Association. Following the expiration of the term of office of the initial board of directors,
the president and secretary must be directors. Other officers may, but need not, be members or
directors, Any two offices may be held by the same person, except the offices of president and
secretary. If an officer is absent or unable to act, the board may appoint a director or a committee
to perform the duties of that officer and to act in place of that officer, on an interim basis.

3.2. ELECTION OF OFFICERS. The officers are elected no less than annually by the
directors at the organizational meeting of the board and hold office at the pleasure of the board.

Except for resignation or removal, officers hold office until their respective successors have been
designated by the board.

3.3. REMOVAL AND RESIGNATION OF OFFICERS, A majority of directors may
remove any officer, with or without cause, at any regular meeting of the board or at any special
meeting of the board called for that purpose. A successor maybe elected at any regular or special
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meeting of the board called for that purpose. An officer may resign at any time by giving written
notice to the board. Unless the notice of resignation states otherwise, it is effective when received
by the board and does not require acceptance by the board, The resignation or removal of an
officer who is also a director does not constitute resignation or removal from the board.

3.4. DESCRIPTION OF PRINCIPAL OFFICES.

3.4.1. President. As the chief executive officer of the Association, the president:
(1) presides at all meetings of the Association and of the board; (2) has all the general
powers and duties which are usually vested in the office of president of any organization;
(3) has general supervision, direction, and control of the business of the Association,
subject to the control of the board, and (4) sees that all orders and resolutions of the board
are carried into effect.

3.4.2. Vice-President. The vice-president acts in place of the president in event of
the president’s absence, inability, or refusal to act The vice-president also exercises and
discharges any duty required of the vice-president by the board.

3.4.3. Secretary. The secretary: (1) keeps the minutes of all meetings of the board
and of the Association; (2) has charge of such books, papers, and records as the board
may direct; (3) maintains a record of the names and addresses of the members for the
mailing of notices; and (4) in general, performs all duties incident to the office of
secretary.

3.4.4. Treasurer. The treasurer: (1) is responsible for Association funds; (2) keeps
full and accurate financial records and books of account showing all receipts and
disbursements; (3) prepares all required financial data and tax returns; (4) deposits all
monies or other valuable effects in the name of the Association in depositories as may
from time to time be designated by the board; (5) prepares the annual and supplemental
budgets of the Association; (6) reviews the accounts of the managing agent on a monthly
basis in the event a managing agent is responsible for collecting and disbursing
Association funds; and (7) performs all the duties incident to the office of treasurer.

3.5. AUTHORIZED AGENTS. Except when the Declarations require execution of
certain instruments by certain individuals, the board may authorize any person to execute
instruments on behalf of the Association. In the absence of board designation, the president and
the secretary are the only persons authorized to execute instruments on behalf of the Association.

ARTICLE 4
MEETINGS OF THE ASSOCIATION
4.1. ANNUAL MEETING. An annual meeting of the Association will be held during
the second calendar quarter of each year. At annual meetings the members will elect directors in
accordance with these Bylaws, and may also transact such other business of the Association as
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