VIII.
BYLAWS AND
ARTICLES OF INCORPORATION



BYLAWS

The bylaws establish the procedures for carrying out the responsibilities set forth in
the articles of incorporation. They define the powers and the manner for exercising
those powers for the board of directors and by each of the association’s officers. The
bylaws create committees and describe how rules and regulations can be made and
amended. Stated differently, the actual operation of the homeowner’s association is
governed by the bylaws of the association.

Among the specifics traditionally found in the bylaws are the policies governing the
use of the proxies, the budget and finance procedures, and qualifications and
eligibility requirements for the officers and directors. Meetings can be found in the
bylaws as well as the dates for the annual and regular meetings.



BYLAWS OF

HICKORY CREEK (DENTON)
HOMEOWNERS' ASSOCIATION, INC.

(A Texas Non-Profit Corporation)
ARTICLE I
DEFINITIONS
1.01. Definitions.

(a) All terms used herein, such as (but not by way of limitation) “owners”, "lot”,
“land”, "Areas of Common Responsibility"”, "Declarant”, and “assessments" shall have the same
meanings as set forth in that certain Declaration of Covenants, Conditions and Restrictions filed

of record as instrument number R0002416 of the Real Property Records of Denton County,
Texas.

(b) “Act” shall refer to the Texas Non-Profit Corporation Act, as amended from time
to time.

ARTICLEII
NAME

2.01. Name. The name of this corporation shall be Hickory Creek (Denton)
Homeowners' Association, Inc. (hereinafter called the "Association™).

ARTICLE III
OFFICES OF THE ASSOCIATION
3.01. Principal Office. The initial principal office of the Association shall be located at
2611 Westgrove, Suite 101, Carrollton, TX 75006, but meetings of members and directors may

be held at such place within the State of Texas as may be designated by the Board of Directors.

3.02. Other Offices. The Association may also have offices at such other places both

within and without the State of Texas as the Board of Directors may from time to time determine
or as the business of the Association may require.



ARTICLE IV

ASSOCIATION RESPONSIBILITIES AND
MEETINGS OF MEMBERS

4.01. Association Responsibilities. The members will constitute the Association, which
shall be responsible for administering and enforcing the covenants, conditions and restrictions
contained in the Declaration, including with respect to the collection and disbursement of charges
and assessments as provided therein, and coordinating with other homeowners' associations in
the adjacent subdivisions -in administering and enforcing such covenants, conditions and
restrictions through their respective boards of directors. In the event of any dispute or
disagreement between any members relating to the land, or any questions of interpretation or
application of the provisions of the Declaration, Articles of Incorporation or these Bylaws, such
dispute or disagreement shall be submitted to the Board of Directors of the Association. The
resolution of such dispute or disagreement by such Board of Directors shall be binding on each

and all such members, subject to the right of members to seek other remedies provided by law
after such determination by such Board of Directors.

4.02. Place of Meeting. Meetings of the Association shall be held at such suitable

place, reasonably convenient to the members, within the State of Texas, County of Denton, as the
Board of Directors may determine.

4.03. Annual Meetings. The first meeting of the Association shall be held within one
(1) year from the date of incorporation of the Association, and each subsequent regular annual
meeting of the members shall be held on the same day of the same month of each year thereafter
unless otherwise determined by the Board. At such meetings, there shall be elected a Board of
Directors by ballot of the members in accordance with the requirements of Article V of these
Bylaws. The members may also transact such other business of the Association as may properly
come before them at such meeting. If the day for the annual meeting of the members is a legal

holiday, the meeting will be held at the same hour on the first day following such day which is
not a legal holiday.

4.04. Special Meetings. It shall be the duty of the President of the Association to call a
special meeting of the members as directed by resolution of the Board of Directors or upon
receipt of a written request of members entitled to vote at least one-fourth (1/4) of all of the votes
of either class of membership. No business except as stated in the notice shall be transacted at a
special meeting of the members. Any such meetings shall be held after the first annual meeting

and shall be held within forty-five (45) days after receipt by the President of such request or
petition.



4.05. Notice of Meetings. Written or printed notice stating the place, day and hour of
the meeting and, in case of a special meeting, the purpose or purposes for which the meeting is
called, shall be delivered by the Secretary or Assistant Secretary of the Association not less than
fifteen (15) nor more than thirty (30) days before the date of the meeting, either personally or by
mail, to each member of record entitled to vote at such meeting. If mailed, such notice shall be
deemed to be delivered when deposited in the United States mail, addressed to the member at his
address as it appears on the books of the Association, with postage thereon prepaid. Business

transacted at any special meeting shall be confined to the purposes stated in the notice or waiver
thereof.

4.06. Quorum. The holders of one-tenth (1/10) of the votes of each class of
membership, represented in person or by proxy, shall constitute a quorum for any meetings of
members except as otherwise provided in the Articles of Incorporation, the Declaration or the
Bylaws. If, however, such quorum shall not be present or represented at any meeting of the
members, the members present, or represented by proxy, shall have the power to adjourn the
meeting from time to time, without notice other than announcement at the meeting, until a
quorum as aforesaid shall be present or be represented. At such adjourned meeting at which a

quorum shall be present or represented, any business may be transacted which may have been
transacted at the meeting as originally notified.

4.07. Proxies. At all meetings of members, each member may vote in person or by
proxy. All proxies shall be in writing and shall be filed with the Secretary of the Association.

» Every proxy shall be revocable and shall automatically cease upon conveyance by a member of
his lot.

4.08. Voting by Association and Members. The Association shall not be a voting
member of the Association by virtue of its ownership of any lot. Each member may vote the
number of votes and in the manner set forth in the Declaration and Articles of Incorporation.

4.09. Order of Business. The order of business at all meetings of the Members shall be
as follows:

(a) roll call and certifying proxies;
(b) proof of notice of meeting or waiver of notice,

(©) reading and disposal of unapproved minutes of prior meetings;
(d) reports of officers;
(e) reports of committees;

63} election of directors;



(g)  unfinished business;
(h) new business; and
(1) adjournment.

4.10. Membership List. The officer or agent having charge of the membership books
shall make, at least five (5) days before each meeting of members, a complete list of the members
entitled to vote at such meeting or any adjournment thereof, arranged in alphabetical order, with
the address of and number of votes held by each, which list, for a period of five (5) days prior to
such meeting, shall be kept on file at the printipal office of the Association, and shall be subject
to inspection by any member at any time during usual business hours. Such list shall also be
produced and kept open at the time and place of the meeting, and shall be subject to the
inspection of any member during the whole time of the meeting. The original member books

shall be prima facie evidence as to who are the members entitled to examine such list or to vote
at any such meeting of members.

4.11. Action Taken Without a Meeting. Any action required by statute to be taken at an
annual or special meeting of the members, or any action which is otherwise permitted by law or
by these Bylaws, may be taken without a meeting, without prior notice and without a vote, if a
consent in writing, setting forth the action so taken, shall be signed by all of the members entitled
to vote with respect to the subject matter thereof, and such consent shall have the same force and
effect as a unanimous vote of members. Subject to the provisions required or permitted by
statute for notice of meetings, unless otherwise restricted by the Articles of Incorporation or
these Bylaws, the members may participate in and hold a meeting by means of telephone

~ conference or similar communications equipment by which all persons participating in the
meeting can hear each other.

ARTICLE V

BOARD OF DIRECTORS

5.01. Number and Qualification. Until the first meeting of the Association, the affairs
of the Association shall be governed by a Board of Directors consisting of the three (3) persons
delineated in the Articles of Incorporation of the Association. At such first meeting, there shall
be elected three (3) directors to the Board of Directors who shall thereafter govern the affairs of
the Association until their successors have been duly elected and qualified.

5.02. Powers and Duties. The Board of Directors shall have the powers and duties
necessary for the administration of the affairs of the Association and for the operation and
maintenance of the land in keeping with the character and quality of the area in which it is
located. The business and affairs of the Association shall be managed by or under the direction
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of the Board of Directors which may exercise all such powers of the Association and do all such

lawful acts and things as are not by statute, the Articles of Incorporation, these Bylaws or the
Declaration directed or required to be exercised or done by the members.

5.03. No Waiver of Rights. The omission or failure of the Association or any member
to enforce the covenants, conditions, restrictions, easements, uses, liens, limitations, obligations
or other provisions of the Declaration, these Bylaws or the rules and regulations adopted
pursuant thereto or hereto, shall not constitute or be deemed a waiver, modification or release
thereof, and the Board of Directors shall have the right to enforce the same at any time thereafter.

5.04. Election and Term of Office. At the first meeting of the Association, the term of
office for three (3) Directors shall be fixed at one (1) year. At the expiration of the initial term of
office of each respective Director, his successor shall be elected to serve a term of one (1) year.

The Directors shall hold office until their successors have been elected and hold their first
meeting, except as is otherwise provided herein.

5.05. Vacancies. Vacancies in the Board of Directors caused by death, resignation or
disqualification (i.e., by any reason other than the removal of a Director by a vote of the
Association as set forth in Section 5.06 hereof) shall be filled by vote of the majority of the
remaining Directors, even though they may constitute less than a quorum, and each person so
elected shall be a Director until his successor is elected at the next annual meeting of the
Association to serve out the unexpired term (if any) of his predecessor in office. Vacancies in

the Board of Directors caused by a removal of a Director by a vote of the Association shall be
filled in the manner set forth in Section 5.06 hereof.

5.06. Removal of Directors. At any annual or special meeting of the Association duly
called, any one or more of the Directors may be removed with or without cause by the
affirmative vote of a majority of members of each class entitled to vote who are present at a
meeting at which a quorum is present, and a successor may then and there be elected to fill the

vacancy thus created. Any Director whose removal has been proposed by the members shall be
given an opportunity to be heard at the meeting.

5.07. Organizational Meeting. The first meeting of each newly elected Board of
Directors shall be held at such time and place as shall be fixed by the vote of the members at the
annual meeting, and no notice of such meeting shall be necessary to the newly elected directors
in order legally to constitute the meeting, provided a quorum shall be present. In the event of the
failure of the members to fix the time and place of such first meeting of the newly elected Board
of Directors, or in the event such meeting is not held at the time and place so fixed by the
members, the meeting shall be held within ten (10) days after the annual meeting of the members
at such place as shall be fixed by the Directors at the meeting at which such Directors were
elected, and no notice shall be necessary to the newly elected Directors in order to legally
constitute such meeting, provided a quorum of the Board of Directors shall be present.



5.08. Regular Meetings. Regular meetings of the Board of Directors may be held at
such time and place as shall be determined, from time to time, by a majority of the Directors, but
at least one (1) such meeting shall be held during each calendar year. Notice of regular meetings
of the Board of Directors shall be given to each Director, personally or by mail, telephone or
telegraph, at least five (5) days prior to the day named for such meeting.

5.09. Special Meetings. Special meetings of the Board of Directors may be called by
the President upon five (5) days' notice to each Director, given personally or by mail, telephone
or telegraph, which notice shall state the time, place and purpose of the meeting. Special
meetings of the Board of Directors shall be called by the President, Secretary or Assistant

Secretary of the Association in like manner and on like notice on the written request of one (1) or
more Directors.

5.10. Meeting by Telephonic Means. Members of the Board of Directors may
participate in a meeting by means of conference telephone or similar communications equipment
by means of which all persons participating in the meeting can hear each other, and participation
in a meeting pursuant to this Section 5.10 shall constitute presence in person at the meeting.

5.11. Waiver of Notice. Before or after any meeting of the Board of Directors, any
Director may, in writing, waive notice of such meeting and such waiver shall be deemed
equivalent to the giving of such notice. Attendance by a Director at any meeting of the Board of
Directors shall be a waiver of notice by him of the time and place thereof. If all of the Directors

are present at any meeting of the Board of Directors, no notice shall be required and any busmess
may be transacted at such meeting.

5.12. Board of Directors’ Quorum. At all meetings of the Board of Directors, a
majority of the Directors in office 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. Directors present by proxy may not be counted toward a
quorum. If, at any meeting of the Board of Directors, there is less than a quorum present, the
majority of those present may adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present. At any such adjourned meeting

any business which might have been transacted at the meeting as originally called may be
transacted without further notice.

5.13. Compensation. No member of the Board of Directors shall receive any
compensation for acting as such.

5.14. Action Taken Without a Meeting. The Directors shall have the right to take any
action in the absence of a meeting which they could take at any meeting by obtaining the written

approval of all the Directors. Any action so approved shall have the same effect as though taken
at a meeting of the Directors.




5.15. Nomination and Election of Directors. Nomination for election to the Board of
Directors shall be made by a Nominating Committee. Nominations may also be made from the
floor at the annual meeting. The Nominating Committee shall consist of a Chairman, who shall .
be a member of the Board of Directors, and two or more members or representatives of a
member of the Association. The Nominating Committee shall be appointed by the Board of
Directors prior to each annual meeting of the members, to serve from the close of such annual
meeting until the close of the next annual meeting and such appointment shall be announced at
each annual meeting. The Nominating Committee shall make as many nominations for election
to the Board of Directors as it shall in its discretion determine, but not less than the number of
vacancies that are to be filled. Such nominations may be made from members or non-members.
The appropriate number of members of the Board of Directors shall be elected at the annual
meeting of members of the Association, which members of the Association shall vote the number
of votes and in the manner set forth in the Declaration and the Articles of Incorporation.

ARTICLE VI
OFFICERS

6.01. Designation. The officers of the Association shall be a President, one (1) or more
Vice-Presidents, a Secretary and a Treasurer, all of whom shall be elected by the Board of
Directors, and such assistant officers as the Board of Directors shall, from time to time, appoint.
Such officers need not be members of the Board of Directors. The office of President and

Treasurer may be held by the same person, and the office of Vice-President and Secretary or
Assistant Secretary may be held by the same person.

6.02. Election of Officers. The officers of the Association shall be elected annually by
the Board of Directors at the annual meeting of the Board of Directors, and such new officers
shall hold office subject to the continuing approval of the Board of Directors.

6.03. Resignation and Removal of Officers. Upon an affirmative vote of a majority of
the members of the Board of Directors, any officer may be removed, either with or without
cause, and his successor appointed at any regular or special meeting of the Board of Directors
called for such purpose. An officer may resign at any time by giving written notice to the Board
of Directors, the President or the Secretary. Such resignation shall take effect on the date such
notice is received, or at any later time specified therein. Unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

6.04. Vacancies. A vacancy in any office due to the death, resignation, removal or
other disqualification of the officer previously filling such office may be filled by appointment

by the Board of Directors. The officer appointed to such vacancy shall serve for the remainder of
the term of the officer he replaces.



6.05. President. The President shall be the chief executive officer of the Association.
He shall preside at all meetings of the Association and of the Board of Directors. He shall have
all of the general powers and duties which are usually vested in the office of president of an
association, including but not limited to the power to appoint committees from the members
from time to time as he may in his discretion decide is appropriate to assist in the conduct of the

affairs of the Association, or as may be established by the Board of Directors or by the members
of the Association at any annual or special meetings.

6.06. Vice-President. The Vice-President shall have all the powers and authority and
perform all the functions and duties of the President in the absence of the President or his
inability for any reason to exercise such powers and functions or perform such duties, and shall
also perform any duties he is directed to perform by the President.

6.07. Secretary. (a) The Secretary shall keep all of the minutes of the meetings of the
Board of Directors and the Association. The Secretary shall have charge of such books and
papers as the Board of Directors may direct, and shall, in general, perform all the duties incident
to the office of Secretary as provided in the Declaration, Bylaws and Articles of Incorporation.

(b)  The Secretary shall compile and keep up to date at the principal office of the
Association a complete list of the members and their last known addresses as shown on the
records of the Association. Such list shall be open to inspection by members and other persons
lawfully entitled to inspect the same at reasonable times during regular business hours.

6.08. Assistant Secretary. The Assistant Secretary, if any, shall have all the powers and
authority to perform all the functions and duties of the Secretary in the absence of the Secretary
or in the event of the Secretary's inability for any reason to exercise such powers and functions or
to perform such duties, and also to perform any duties as directed by the Secretary.

6.09. Treasurer. (a) The Treasurer shall have custody of and be responsible for
Association funds and for keeping full and accurate accounts of all receipts and disbursements in
books belonging to the Association. The Treasurer shall deposit all monies and other valuable

effects in the name and to the credit of the Association in such depositories as may from time to
time be designated by the Board of Directors.

(b) The Treasurer shall disburse the funds of the Association as may be ordered by
the Board of Directors, taking proper vouchers for such disbursements, and shall render to the
President and the Board of Directors at its regular meetings, or when the Board of Directors so

requires, an account of all his transactions as Treasurer, and of the financial condition of the
Association.



ARTICLE VII
INDEMNIFICATION OF OFFICERS AND DIRECTORS

7.01. Indemnification. (a) The Association shall indemnify, to the extent provided in
the following paragraphs, any person who is or was a director, officer, agent or employee of the
Association. In the event the provisions of indemnification set forth below are more restrictive
than the provisions of indemnification allowed by Article 1396-2.22A of the Texas Non-Profit

Corporation Act (the “Act”), then such persons named above shall be indemnified to the full
extent permitted by the Act as it may exist from time to time.

(b) In case of a threatened or pending suit, action or proceeding (collectively, "Suit™),
whether civil, criminal, administrative or investigative (other than an action by or in the right of
the Association), against a person named in paragraph (a) above by reason of such person's
holding a position named in such paragraph (a), the Association shall indemnify such person, if
such person satisfies the standard contained in paragraph (c) below, for amounts actually and
reasonably incurred by such person in connection with the defense or settlement of the Suit as
expenses (including court costs and attorneys' fees), amounts paid in settlement, judgments,
penalties (including excise and similar taxes), and fines.

(©) A person named in paragraph (a) above will be indemnified only if it is
determined in accordance with paragraph (d) below that such person:

@) acted in good faith in the transaction which is the subject of the Suit; and

(1)  reasonably believed:

(A)  if acting in his or her official capacity as director, officer, agent or

employee of the Association, that his or her conduct was in the best interests of
the Association; and

(B) in all other cases, his or her conduct was not opposed to the best
interests of the Association; and

(i)  in the case of any criminal proceeding, had no reasonable cause to believe
that his or her conduct was unlawful.

The termination of a proceeding by judgment, order, settlement or conviction, or upon a plea of

nolo contenders or its equivalent, will not, of itself, create a presumption that such person failed
to satisfy the standard contained in this paragraph (c).

(d) A determination that the standard in paragraph (c) above has been satisfied must
be made:



6] by the Board of Directors by a majority vote of a quorum consisting of

Directors who, at the time of the vote, are not named defendants or respondents in the
proceeding; or

(i) if such quorum cannot be obtained, by a majority vote of a committee of
the Board of Directors designated to act in the matter by a majority vote of all Directors,

consisting solely of two (2) or more Directors who at the time of the vote are not named
defendants or respondents in the proceeding; or

(iii) by spécial legal counsel selected by the Board of Directors or a committee
of the Board of Directors by vote as set forth in subparagraphs (i) or (ii) above, or, if such

a quorum cannot be obtained and such a committee cannot be established, by a majority
vote of all Directors.

(e) Determination as to reasonableness of expenses must be made in the same manner
as the determination that indemnification is permissible, except that if the determination that
indemnification is permissible is made by special legal counsel, determination as to

reasonableness of expenses must be made in the manner specified by subparagraph (d)(iii) above
for the selection of special legal counsel.

® The Association may reimburse or pay in advance any reasonable expenses
(including court costs and attorneys' fees) which may become subject to indemnification under
paragraphs (a) through (e) above, but only in accordance with the provisions as stated in
paragraph (d) above, and only after the person to receive the payment (i) signs a written
affirmation of his or her good faith belief that he or she has met the standard of conduct
necessary for indemnification under paragraph (c) above, and (ii) undertakes in writing to repay
such advances if it is ultimately determined that such person is not entitled to indemnification by
the Association. The written undertaking required by this paragraph must be an unlimited

general obligation of the person but need not be secured. It may be accepted without reference to
financial ability to make repayment.

(g) The indemnification provided by paragraphs (a) through (e) above will not be

exclusive of any other rights to which a person may be entitled by law, bylaw, agreement, vote of
members or disinterested Directors, or otherwise.

(h) The indemnification and advance payment provided by paragraphs (a) through (f)
above will continue as to a person who has ceased to hold a position named in paragraph (a)
above and will inure to such person's heirs, executors and administrators.

1) The Association may purchase and maintain insurance on behalf of any person
who holds or has held any position named in paragraph (a) above against any liability incurred
by such person in any such position, or arising out of such person's status as such, whether or not
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the Association would have the power to indemnify such person against such liability under
paragraphs (a) through (f) above.

G) Indemnification payments and advance payments made under paragraphs (a)
through (i) above are to be reported in writing to the members of the Association in the next

notice or waiver of notice of annual meeting, or within twelve (12) months after the payments are
made, whichever is sooner.

(k)  All liability, loss, damage, cost and expense incurred or suffered by the
Association by reason of or arising out of, or in connection with, the foregoing indemnification

provisions shall be treated and handled by the Association as an expense subject to special
assessment,

7.02. Other. The Board of Directors, officers, or representatives of the Association
shall enter into contracts or other commitments as agents for the Association, and they shall have

no personal liability for any such contract or commitment (except such liability as may be
ascribed to them in their capacity as Owners).

7.03. Interested Directors and Officers. (a) If paragraph (b) below is satisfied, no
contract or transaction between the Association and any of its Directors or officers (or any other
corporation, partnership, association or other organization in which any of them directly or
indirectly have a financial interest) shall be void or voidable solely because of this relationship or
because of the presence or participation of such Director or officer at the meeting of the Board of

Directors or committee thereof which authorizes such contract or transaction, or solely because
such person's votes are counted for such purpose.

(b) The contract or transaction referred to in paragraph (a) above will not be void or
voidable if: '

)] the contract or transaction is fair to the Association as of the time it is

authorized, approved or ratified by the Board of Directors, a committee of the Board of
Directors, or the members; or

(i1) the matenal facts as to the relationship or interest of each such Director or
officer as to the contract or transaction are known or disclosed (A) to the members
entitled to vote thereon and they nevertheless in good faith authorize or ratify the contract
or transaction by a majority of the members present, each such interested person to be
counted for quorum and voting purposes, or (B) to the Board of Directors or a committee
of the Board of Directors and the Board of Directors or committee nevertheless in good
faith authorizes or ratifies the contract or transaction by a majority of the disinterested
Directors present, each such interested Director to be counted in determining whether a
quorum is present but not in calculating the majority necessary to carry the vote.
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(©) The provisions contained in paragraphs (a) and (b) above may not be construed to
invalidate a contract or transaction which would be valid in the absence of such provisions.

ARTICLE VIII
AMENDMENTS TO BYLAWS

8.01. Amendment to Bylaws. These Bylaws may be amended at a regular or special
meeting of the members by a vote of a majority of a quorum of members in good standing and
present in person or by proxy; provided, however, that such authority may be delegated by the
majority of such members to the Board of Directors if allowed by the Act. In connection
therewith, the Federal Housing Administration ( FHA ), the Veterans Administration ("VA")
and/or the U.S. Department of Housing and Urban Development ( HUD ) shall have the right to
veto any amendments to these Bylaws as long as there is a Class B membership but only if the
FHA or VA has approved the subdivision and has insured any mortgages secured by first liens on
the lots and houses in the subdivision. In the case of any conflict between the Articles of
Incorporation and these Bylaws, the Articles shall control, and in the case of any conflict
between the Declaration and these Bylaws, the Declaration shall control.

ARTICLE IX

EVIDENCE OF OWNERSHIP, REGISTRATION
OF MAILING ADDRESS

9.01. Proof of Ownership. Except for those owners who purchase a lot from Developer,
any person, on becoming an owner of a lot, shall furnish to the Board of Directors a true and
correct copy of the original or a certified copy of the recorded instrument vesting that person
with an interest or ownership in the lot, which copy shall remain in the files of the Association.
A member shall not be deemed to be in good standing nor shall he be entitled to vote at any
annual or special meeting of members unless this requirement is first met.

9.02. Registration of Mailing Address. The owner or several owners of a lot shall have
the same registered mailing address to be used by the Association for mailing of monthly
statements, notices, demands and all other communications, and such registered address shall be
the only mailing address of a person or persons to be used by the Association. Such registered
address of an owner or owners shall be deemed to be the mailing address of the lot owned by
said owner or owners unless a different registered address is furnished by such owner(s) to the
Board of Directors within fifteen (15) days after transfer of title, or after a change of address.
Such registration shall be in written form and signed by all of the owners of the lot or by such
person(s) as are authorized by law to represent the interest of all of the owner(s) thereof.

ARTICLE X
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GENERAL

10.01. Assessments and Liens. As more fully provided in the Declaration, each Member
shall pay to the Association annual and special assessments which are secured by a continuing
lien upon the lot against which the assessment is made.

10.02. Abatement and Enjoinment. The violation of any rule or regulation, or the breach
of any Bylaw or any provision of the Declaration, shall give the Board of Directors the right, in
addition to any other rights set forth in the Declaration or herein, to enjoin, abate or remedy by

appropriate legal proceedings, either at law or in equity, the continuance of such violation or
breach.

10.03. Committees. The Association may appoint an Architectural Control Committee,
subject to the terms of and as provided in the Declaration, and a Nominating Committee, as
- provided in these Bylaws. In addition, the Board of Directors shall appoint other committees as
deemed appropriate in carrying out its purpose.

10.04. Books and Records. The books, records and accounts of the Association shall, at
reasonable times upon reasonable written notice, be subject to inspection by any member at such
member's sole cost and expense. The Declaration, the Articles of Incorporation and the Bylaws
of the Association shall be available for inspection by any member at the principal office of the

Association, and copies of such documents may be purchased from the Association at a
reasonable cost.

10.05. Non-Profit Association. This Association is not organized for profit. No member
of the Association, member of the Board of Directors, officer or person from whom the
Association may receive any property or funds shall receive or shall be lawfully entitled to
receive any pecuniary profit from the operation thereof, and in no event shall any part of the
funds or assets of the Association be paid as salary or compensation to, or distributed to, or inure
to the benefit of, any member of the Board of Directors, officer or member; provided, however,
that (a) reasonable compensation may be paid to any member, Director or officer while acting as
an agent or employee of a third party for services rendered to the Association in effecting one or
more of the purposes of the Association, and (b) any member, Director or officer may, from time

to time, be reimbursed for his actual and reasonable expenses incurred in connection with the
administration of the affairs of the Association.

10.06. Execution of Documents. The persons who shall be authorized to execute any and
all contracts, documents, instruments of conveyance or encumbrances, including promissory

notes, shall be the President or any Vice President, and the Secretary or any Assistant Secretary,
of the Association.

10.07. Proxy for Beneficiary or Mortgagee Under Deed of Trust. Owners shall have the
right to irrevocably constitute and appoint their Mortgagees their true and lawful attorney to vote
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their lot membership in this Association at any and all meetings of the Association and to vest in
such beneficiary or his nominees any and all rights, privileges and powers that they have as
owners under the Bylaws of this Association or by virtue of the Declaration. Such proxy shall
become effective upon the filing of a notice by the beneficiary with the Secretary or Assistant
Secretary of the Association at such time or times as the beneficiary shall deem its security in
jeopardy by reason of the failure, neglect or refusal of the Association or the owners to carry out
their duties as set forth in the Declaration. Such proxy shall be valid until such time as a release
of the beneficiary's deed of trust is executed and a copy thereof delivered to the Secretary or
Assistant Secretary of the Association, which shall operate to revoke such proxy. Such proxy
may be terminated prior to-such revocation by the beneficiary's delivering written notice of such
termination to the Secretary or Assistant Secretary of the Association. Nothing herein contained

shall be construed to relieve owners of, or to impose upon the beneficiary of the Deed of Trust,
the duties and obligation of an owner.

10.08. Conflicting or Invalid Provisions. Notwithstanding anything contained herein to
the contrary, should all or part of any Article or Section of these Bylaws be in conflict with the
provisions of the Act or any other Texas law, such Act or law shall control, and should any part

of these Bylaws be invalid or inoperative for any reason, the remaining parts, so far as is possible
and reasonable, shall be valid and operative.

10.09. Notices. All notices to members of the Association shall be given by delivering
the same to each owner in person or by depositing the notices in the U.S. Mail, postage prepaid,
addressed to each owner at the address last given by each owner to the Secretary of the
Association. If an owner shall fail to give an address to the Secretary for mailing of such notices,
all such notices shall be sent to the street address of the lot of such owner. All owners shall be
deemed to have been given notice of the meetings upon the proper mailing of the notices to such
addresses irrespective of the actual receipt of the notices by the owners.

10.10. Fiscal Year. The fiscal year of the Association shall begin on the first day of

January and end on the 31st day of December of every year, except that the first fiscal year shall
begin on the date of incorporation of the Association.
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HOMEOWNERS' ASSOCIATION, INC.
L Corporations Sactig,

The undersigned, being natural persons of the age of twenty-one (21) years or more, at
least two of whom are citizens of the State of Texas, acting as incorporators of the corporation
under the Texas Non-Profit Corporation Act (the “Act”), hereby adopts the following Articles of
Incorporation for such corporation. All terms as used herein, such as (but not by way of
limitation) “land”, “Owners”, “Lot”, “Members”, “Open Space”, “Areas of Common
Responsibility”, “Declarant,” “Addition” and “assessments” shall have the same meanings as set
forth in the Declaration (as hereinafter defined) unless otherwise specified and defined herein.

ARTICLE ONE

The name of the corporation is HICKORY CREEK (DENTON) HOMEOWNERS
ASSOCIATION, INC. (hereinafter referred to as the “Association”).

ARTICLE TWO
The Association is a non-profit corporation.
ARTICLE THREE
The period of its duration shall be perpetual.
| ARTICLE FOUR

The Association is organized pursuant to the Act and does not contemplate pecuniary
gain or profit to the Members thereof and is organized for non-profit purposes. The purposes for
which the Association is formed are to provide for the maintenance, preservation and
management of the land located in Hickory Creek, which is an addition to the City of Denton
(the “City”), Denton County (the “County”), Texas, as more fully described in that certain
Declaration of Covenants, Conditions and Restrictions (the “Declaration”) filed of record in the
Real Property Records of the County, and any and all other property which is accepted from time
to time by the Association for similar purposes, and to promote the health, safety and welfare of
the residents within the land and any and all other property which 1s accepted by the Association
for similar purposes. Without limiting the foregoing, the purposes of the Association shall
include, without limitation, the following:
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(a) The Association may exercise all of the powers and privileges and perform all of
the duties and obligations of the Association, including cooperation with other homeowners’
associations organized for the same or similar purposes in other subdivisions, as set forth in the
Declaration, as same may be amended from time to time, the Declaration being incorporated
herein by reference as if set forth at length herein.

(b) The Association may (i) fix, levy, collect and enforce payment of, by any lawful
means, all charges or assessments pursuant to the terms of the Declaration and/or Bylaws, (i) as
agent, pay all expenses in connection therewith and all office and other expenses incident to the
conduct of the business of the Association including all licenses, taxes or governmental charges
levied or imposed against the land of the Association, (iii) make disbursements, expenditures and
payments on behalf of the said land owners as required by the Declaration and the Bylaws of the
Association, and (iv) hold as agent for said land owmers reserves for periodic repairs,
maintenance and capital improvements to be made as directed by the land owners acting through
the Board (as herein defined).

(c) The Association may acquire (by gift, purchase or otherwise), own, hold,
improve, build upon, operate, maintain, convey, sell, lease, transfer, dedicate for public use or
otherwise dispose of real or personal property in connection with the affairs of the Association
subject to the limitations, if any, set forth in the Declaration.

(d The Association may borrow money, and with the required assent of voting
Members as set forth in the Declaration, mortgage, pledge or hypothecate any or all of its real or

personal property as security for money borrowed or debts incurred, subject to the limitations, if
any, set forth in the Declaration.

(e) The Association may provide management, upkeep, maintenance, repair, care of
and general sanitation and cleanliness of the Areas of Common Responsibility and Open Space
as provided in the Declaration.

® The Association may incur or assume obligations and duties to the City or any
other governmental authority, regarding the development, operation and maintenance of the
Areas of Common Responsibility and Open Space and any improvements within the Areas of
Common Responsibility and Open Space.

(g)  The Association may enter into, incur or assume obligations and duties under
escrow agreements or other escrow arrangements with the City or other governmental authorities,
to provide or escrow funds to pay for the operation, maintenance and repair of the Areas of
Common Responsibility and Open Space and any improvements owned by the Association.

(h) The Association may enter into and perform any contract and exercise all powers

which may be necessary or convenient to the operation, management, maintenance and
administration of the affairs of the Association in accordance with the Declaration.

C:/cindy/communities/dallas/hickorycrk.aoi.doc Page 2



@) The Association may dedicate, sell or transfer all or any part of the Areas of
Common Responsibility or Open Space to any public agency, authority or utility company for
such purposes and subject to such conditions as may be agreed to by the Members; provided,
however, that no such dedication, sale or transfer shall be effective unless an instrument has been
recorded after it has been signed by the requisite number of voting Members agreeing to such
dedication, sale or transfer as provided in the Declaration.

)] The Association may participate in mergers and consolidations with other non-
profit corporations organized for the same purposes or annex additional residential property and
Areas of Common Responsibility or Open Space, provided that any such merger, consolidation
or annexation shall have the assent of the Owners representing the requisite number of votes of
voting Members as provided in the Declaration.

(k)  The Association may have and exercise any and all powers, rights and privileges a
corporation organized under the Act may now or hereafter exercise, including any other powers,
rights or privileges described in the Declaration.

The foregoing enumeration of specific purposes shall not be held to limit or restrict in any
manner the powers of this Association conferred by the laws of the State of Texas and shall be
understood to be in furtherance of, and in addition to, such general powers conferred on non-
profit corporations under the provisions of the Texas Non-Profit Corporation Act.

ARTICLE FIVE

Every record owner of a fee or undivided fee interest in any Lot included in the
Declaration shall be a member of the Association. Membership shall be appurtenant to and shall
not be separated from ownership of a Lot. Every member shall have the right at all reasonable
times during business hours to inspect the books of the Association. The foregoing is not
intended to include persons or entities holding an interest in a Lot merely as security for the
performance of an obligation. Transfer of ownership either voluntarily or by operation of law,
shall terminate such Owners’ membership in the Association, and membership shall be vested in
the transferee; provided, however, that no such transfer shall relieve or release such Owner from

any personal obligation with respect to the assessments which have accrued prior to such
transfer.

ARTICLE SIX
The Association shall have two (2) classes of voting membership:
(a) Class A Members shall be all Owners of Lots (other than Class B Members) and

shall be entitled to one (1) vote for each Lot owned. When more than one (1) person holds an
interest in any Lot, all such persons shall be Members, but the vote for such Lot shall be
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exercised as they among themselves determine, and in no event shall more than one (1) vote be
cast with respect to any Lot.

(b) Class B member(s) shall be Declarant(s), and other parties as set forth in the
Declaration, who shall be entitled to three (3) votes for each Lot owned. The Class B
membership shall cease and be converted to Class A membership on the date and in the manner
set forth in the Declaration.

At all meetings of the Association, there shall be no cumulative voting. Prior to all
meetings, the Board of Directors shall determine the total number of votes outstanding and
entitled to vote by the Members.

ARTICLE SEVEN

The street address of its initial registered office of the Association 1s 2611 Westgrove,
Suite 101, Carrollton, Texas 75006, and the name of its initial registered agent at such address is
Brett Dietz.

ARTICLE EIGHT

Subject to the terms of the Declaration, the Members of the Association shall elect the
Board of Directors of the Association (the “Board”), and the Board shall, by majority rule,
conduct all of the business of the Association, except when membership votes are required
pursuant to the Declaration, the Articles of Incorporation, or the Bylaws of the Association. The
number of Directors constituting the initial Board is three (3), and the names and addresses of the
persons who are to serve as the initial members of the Board are:

Name Address

Cheryl Heaton 2611 Westgrove, Suite 101
Carrollton, Texas 75006

John Pippard 2611 Westgrove, Suite 101
Carrollton, Texas 75006

Brett Dietz 2611 Westgrove, Suite 101

Carroliton, Texas 75006

The Board may make whatever rules and bylaws it deems desirable to govern the
Association and its Members; provided, however, any conflict between such bylaws and the
provisions hereof shall be controlled by the provisions of the Declaration.
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ARTICLE NINE

No Director of the Association shall be personally liable to the Association for monetary
damages for any act or omission in the Director’s capacity as a Director, except that this Article
does not eliminate or limit the liability of a Director for (1) a breach of a Director’s duty of
loyalty to the Association, (2) an act or omission not in good faith or that involves intentional
misconduct or a knowing violation of the law, (3) a transaction from which a Director received
an improper benefit, whether or not the benefit resulted from an action taken within the scope of
the Director’s office, or (4) an act or omission for which the liability of a Director is expressly
provided for by statute. Neither the amendment nor repeal of this Article shall eliminate or
reduce the effect of this Article in respect of any matter occurring, or any cause of action, suit or
claim that, but for this Article, would accrue or arise prior to such amendment or repeal. If the
Act or the Texas Miscellaneous Corporation Laws Act (the “TMC Act”) is hereafter amended to
authorize corporate action further eliminating or limiting the personal liability of directors, then
the liability of a Director of the Association shall be eliminated or limited to the fullest extent
permitted by the Act or the TMC Act, as so amended from time to time. Without limiting the
foregoing, the following shall apply:

(a) The Association shall indemnify, to the extent provided in the following
paragraphs, any person who is or was a director, officer, agent or employee of the Association.
In the event the provisions of indemnification set forth below are more restrictive than the
provisions of indemnification allowed by Article 1396-2.22A of the TMC Act, then such persons
named above shall be indemnified to the full extent permitted by Article 1396-2.22A of the TMC
Act as it may exist from time to time.

(b) In case of a threatened or pending suit, action or proceeding (whether civil,
criminal, administrative or investigative) against a person named in paragraph (a) above by
reason of such person’s holding a position named in such paragraph (a), the Association shall
indemnify such person if such person satisfies the standard contained in paragraph (c) below, for
amounts actually and reasonably incurred by such person in connection with the defense or
settlement of the suit as expenses (including court costs and attorneys’ fees), amounts paid in
settlement, judgments, penalties (including excise and similar taxes), and fines.

(c) A person named in paragraph (a) above will be indemnified only if it is
determined in accordance with paragraph (d) below that such person:

@) acted in good faith in the transaction which is the subject of the suit; and

(1i) reasonably believed:
(A) if acting in his or her official capacity as director, officer, agent or

employee of the Association, that his or her conduct was in the best interests of
the Association; and
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(B) in all other cases, that his or her conduct was not opposed to the
best interests of the Association; and

(iii)  in the case of any criminal proceeding, had no reasonable cause to believe
that his or her conduct was unlawful.

The termination of a proceeding by judgment, order, settlement or conviction, or upon a plea of
nolo contendere or its equivalent, will not, or itself, create a presumption that such person failed
to satisfy the standard contained in this paragraph (c).

(d) A determination that the standard in paragraph (c) above has been satisfied must
be made:

1) by a majority vote of a quorum consisting of Directors who at the time of
the vote are not named defendants or respondents in the proceeding; or

(1) if such quorum cannot be obtained, by a majority vote of a committee of
the Board, designated to act in the manner by a majority vote of all Directors, consisting
solely of two (2) or more Directors who at the time of the vote are not named defendants
or respondents in the proceeding; or

(iii) by special legal counsel selected by the Board or a committee of the Board
by vote as set forth in subparagraphs (i) and (ii) above, or, if such quorum cannot be
obtained and such committee cannot be established, by a majority vote of all Directors.

(e) Determination as to reasonableness of expenses must be made in the same manner
as the determination that indemnification is permissible, except that if the determination that
indemnification is permissible i1s made by special legal counsel, determination as to
reasonableness of expenses must be made in the manner specified by subparagraph (d)(iii) above
for the selection of special legal counsel.

® The Association may reimburse or pay in advance any reasonable expenses
(including court costs and attorneys’ fees) which may become subject to indemnification under
paragraphs (a) through (e€) above, but only in accordance with the provisions as stated in
paragraph (d) above, and only after the person to receive the payment (i) signs a written
affirmation of his or her good faith belief that he or she has met the standard of conduct
necessary for indemnification under paragraph (c), and (ii) undertakes in writing to repay such
advances if it is ultimately determined that such person is not entitled to indemnification by the
Association. The written undertaking required by this paragraph must be an unlimited general
obligation of the person but need not be secured. It may be accepted without reference to
financial ability to make repayment.
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g) The indemnification provided by paragraphs (a) through (e) above will not be
exclusive of any rights to which a person may be entitled to by law, bylaws, agreement, vote of
Members or disinterested Directors, or otherwise.

(h)  The indemnification and advance payment provided by paragraphs (a) through (f)
above will continue as to a person who has ceased to hold a position named in paragraph (a)
above and will inure to such person’s heirs, executors and administrators.

(1) The Association may purchase and maintain insurance on behalf of any person
who holds or has held any position named in paragraph (a) above against any liability incurred
by such person in any such position, or arising out of such person’s status as such, whether or not
the Association would have power to indemnify such person against such liability under
paragraphs (2) through (f) above.

G) Indemnification payments and advance payments made under paragraphs (a)
through (1) above are to be reported in writing to the Members of the Association in the next
notice or waiver of notice of annual meeting, or within twelve (12) months after the payments are
made, whichever is sooner.

(k) All liability, loss, damage, cost and expense incurred or suffered by the
Association by reason of or arising out of, or in connection with, the foregoing indemnification

provisions shall be treated and handled by the Association as an expense subject to special
assessment.

ARTICLE TEN

The Association may be dissolved with the assent given in writing and signed by not less
than two-thirds (2/3) of each class of voting Members. Upon dissolution of the Association,
other than incident to a merger or consolidation, the assets of the Association shall be conveyed
to either (a) another non-profit Texas corporation, association, trust or other organization devoted
to purposes similar to those of the Association, or (b) an appropriate governmental agency to be
used for purposes similar to those for which the Association was created. In the event such
dedication is refused acceptance, such assets shall be granted, conveyed and assigned to any non-
profit corporation, association, trust or other organization to be devoted to such similar purposes.

ARTICLE ELEVEN

Amendment of these Articles shall require the assent of the requisite number of votes of
the voting Members as set forth in the Declaration. '
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STATE OF TEXAS

COUNTY OF DALLAS

«on O O

Before me, a notary public, on this day personally appeared J hQr‘uC' NPCI tm

>

known to me to be the person whose name is subscribed to the/ foregoing document
and, being by me first duly swom, declared that the statements therein contained are true and

correct.

g_ Given under my hand and seal of office this dj Q day of 0(’,‘{0[’)@( o
1994 .

>

Public, State of Texas

iR

STATE OF TEXAS

§
§
COUNTY OF DALLAS  §

Before me, a notary public, on this day personally appeared . J O}’)n ﬂO{UF( L
known to me to be the person whose name is subscribed to the foregoing document

and, being by me first duly sworn, declared that the statements therein contained are true and

correct.

g— Given under my hand and seal of office this 5\9 day of 0(’ %aber“
1994 .

>
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<y A Notary Public, State of Texas
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ARTICLE TWELVE

As long as there is a Class B membership, the prior approval of the Federal Housing
Administration (“FHA”), the Veterans Administration ("VA”) and/or the U.S. Department of
Housing and Urban Development (“HUD”) (if FHA or VA has approved the Lots located in the
Addition and is insuring mortgages of buyers of homes located in the Addition) shall be required
for (a) annexation of additional properties under the Declaration, (b) mergers and consolidations
of the Association, (c) mortgaging of the Areas of Common Responsibility or Open Space, (d)
dedication of the Areas of Common Responsibility or Open Space to any governmental
authority, (e) dissolution of the Association, or (f) amendment of these Articles if such

amendments affects or alters any provisions of the Declaration directly governed or regulated by
the FHA or VA.

ARTICLE THIRTEEN

The name and address of each incorporator is set for the in Article Eight hereinabove.

EXECUTED this /9 day of (8. ,199% .

(el Jleats)

Cheryl Heator”
Incorporator

Brett Dietz ©— £ 7
Incorporator
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STATE OF TEXAS

wWon Lon LOn

COUNTY OF DALLAS

Before me, a notary public, on this day personally appeared P)r e 1 b etz
known to me to be the person whose name is subscribed to the foregoing document
and, being by me first duly sworn, declared that the statements therein contained are true and
correct.

Given under my hand and seal of office this ;Q 9 day of O&f@bé 1

b

1999.

;

.//Q L

A
. LSTe
1y

C:/cindy/communities/dallas/hickorycrk.aoi.doc Page 10



ARTICLES OF INCORPORATION

The article of incorporation or “corporate charter” is the document that formally
establishes the entity responsible for the maintenance, management and operation of
the community property and the community concept. This entity is the homeowners
association. The articles of incorporation provide the framework for the association’s
organization, they define its membership and the voting rights of its members, and
they create the officers and directors who will act on behalf of the organization. The
charter establishes the association’s responsibility to administer to the shared
community facilities and to promote and preserve harmony and uniformity within the
residential community.



Secretary of State

NDV o, 44 1999

VICTES ToL:=DC/L8uman 2alas

¢ 20X Be38

SAN ANTONTC ,[',Y_ 73201

PEe

£ TOCURY CP2IK (PeMTCH) muMeiayZ™S aSzaCIaTIONe INC,
CHAZ2 T3 mbt2oe ClSok42l~01

I7 445 B2Sn ulx PLZASURE T APPAUYE AND PLACE: OM RECURU THE ARTICLES
LF INCUPPOKATTUN THAT CR:oATIU YOUP CURPOKATION. wE EXTEZND QUR BEST
WISHES FOR SUCCESS In YGOUR WEwW VENTUKS,

A5 A CORPTORATIUN, YCU ARE 3UsJeCT TC STATE TAX LAWS. SCPME NON-PRCFIT
LORPGRATIZLS ARE IXEMPT AL A4 Thi 2aYMEnT OF FRANCHISE TAXES AND MAY
ALSG RE SXSHPT FRCM Trs PAY4&NT GF SALSS AND USE TAX CN THE PURCHASE
LF TAXASLE ITS4S., IF YCu FZEL THAT UNOZR THE LAw YOUR CCRPORATION IS
ENTITLED TG 7 SXSHMPT YUU HUST APPLY TU THZ COMPTROLLER GF PUBLIC AC-
COUNTS Fuf THT ZATMPTION. THE SSCRETAxY GF STATE CANNOT MAKE SUCH
CETSRMINATION FOR YCJF CORPIRATICA,

IF Wi CAN 8¢ NF FURTHEE Sc=YIC: AT AmY TIMEs PLZASE LET US KNOWe

¥orY TRULY YOURS,

.

7 sl

Elton Bomer, Secretary of State




Ly AS
57 7
T
AN

YeSTZS IN ThT

@The State of Texas
Secretary of State

-

INCOXPORATION

-
f.

n

X TomNTON) HOMEgANTRS ASSCOCIATICNy INC.
M ARTIE NGB ER 1556422
SECKETARY ZF STATE CF THz STATE CF T=XAS,
= AT TA0HAZD ApTISLES UF INCLRPDOKATIUN FOR THE
RAVT AW KECTIVzC Ia TRIS CFFICe AND AR:

A5

5=CRczTARY GF STATEs AND BY VIRTUE

SZECRETARY BY LAawy HEREBY ISSUES THIS

TACCORPIRATILN,

ThE UNDETSTIGNE
A== gy (z-"7T1Fr72% 7AH
ALY Z NAATO TP
FoOUNME TC COMEIWmM™ T

ACCCUINGLYy T
CF THY AUTROITY
CERTIFICATe GF

T5Sutts UF Tha
ThI USZ uLF & CURPOK
ANUTHTR UNDTE TrR: F

1369

3y

1949

mTIRICATe UF [CLPPORATION OCES NCT AUTHORIZE

ARZ IR TrIS STaTe In YIOLATION CF THeE KIGHTS Ug
L TRaACEAAPK aCT OF 19469 THE TEXAS TRALEMARK LAHs
PRUFISSIGNAL NaE olT COR ThE CCMMCN LAw,.

bm

Elton Bomer, Secretary of State




ARTICLES OF INCORPORATION FILED
Secrmy e Office of e
OF ecrera.-y of

State of Texas
HICKORY CREEK (DENTON) NOV 03 1999

HOMEOWNERS' ASSOCIATION, INC.

_Corporations sectiqn

The undersigned, being natural persons of the age of twenty-one (21) years or more, at
least two of whom are citizens of the State of Texas, acting as incorporators of the corporation
under the Texas Non-Profit Corporation Act (the “Act”), hereby adopts the following Articles of
Incorporation for such corporation. All terms as used herein, such as (but not by way of
limitation) “land”, “Ownmers”, “Lot”, “Members”, “Open Space”, “Areas of Common
Responsibility”, “Declarant,” “Addition” and “assessments” shall have the same meanings as set
forth in the Declaration (as hereinafter defined) unless otherwise specified and defined herein.

ARTICLE ONE

The name of the corporation is HICKORY CREEK (DENTON) HOMEOWNERS
ASSOCIATION, INC. (hereinafter referred to as the “Association”).

ARTICLE TWO
The Association is a non-profit corporation.
ARTICLE THREE
The period of its duration shall be perpetual.
| ARTICLE FOUR

The Association is organized pursuant to the Act and does not contemplate pecuniary
gain or profit to the Members thereof and is organized for non-profit purposes. The purposes for
which the Association is formed are to provide for the maintenance, preservation and
management of the land located in Hickory Creek, which is an addition to the City of Denton
(the “City”), Denton County (the “County”), Texas, as more fully described in that certain
Declaration of Covenants, Conditions and Restrictions (the “Declaration”) filed of record in the
Real Property Records of the County, and any and all other property which is accepted from time
to time by the Association for similar purposes, and to promote the health, safety and welfare of
the residents within the land and any and all other property which is accepted by the Association
for similar purposes. Without limiting the foregoing, the purposes of the Association shall
include, without limitation, the following:
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(a) The Association may exercise all of the powers and privileges and perform all of
the duties and obligations of the Association, including cooperation with other homeowners’
associations organized for the same or similar purposes in other subdivisions, as set forth in the
Declaration, as same may be amended from time to time, the Declaration being incorporated
herein by reference as if set forth at length herem.

(b) The Association may (i) fix, levy, collect and enforce payment of, by any lawful
means, all charges or assessments pursuant to the terms of the Declaration and/or Bylaws, (ii) as
agent, pay all expenses in connection therewith and all office and other expenses incident to the
conduct of the business of the Association including all licenses, taxes or governmental charges
levied or imposed against the land of the Association, (111) make disbursements, expenditures and
payments on behalf of the said land owners as required by the Declaration and the Bylaws of the
Association, and (iv) hold as agent for said land owners reserves for periodic repairs,
maintenance and capital improvements to be made as directed by the land owners acting through
the Board (as herein defined).

(©) The Association may acquire (by gift, purchase or otherwise), own, hold,
improve, build upon, operate, maintain, convey, sell, lease, transfer, dedicate for public use or
otherwise dispose of real or personal property in connection with the affairs of the Association
subject to the limitations, if any, set forth in the Declaration.

(d) The Association may borrow mohey, and with the required assent of voting
Members as set forth in the Declaration, mortgage, pledge or hypothecate any or all of its real or

personal property as security for money borrowed or debts incurred, subject to the limitations, if
any, set forth in the Declaration.

(e) The Association may provide management, upkeep, maintenance, repair, care of
and general sanitation and cleanliness of the Areas of Common Responsibility and Open Space
as provided in the Declaration.

® The Association may incur or assume obligations and duties to the City or any
other governmental authority, regarding the development, operation and maintenance of the
Areas of Common Responsibility and Open Space and any improvements within the Areas of
Common Responsibility and Open Space.

(2) The Association may enter into, incur or assume obligations and duties under
escrow agreements or other escrow arrangements with the City or other governmental authorities,
to provide or escrow funds to pay for the operation, maintenance and repair of the Areas of
Common Responsibility and Open Space and any improvements owned by the Association.

(h) The Association may enter into and perform any contract and exercise all powers
which may be necessary or convenient to the operation, management, maintenance and
administration of the affairs of the Association in accordance with the Declaration.
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(1) The Association may dedicate, sell or transfer all or any part of the Areas of
Common Responsibility or Open Space to any public agency, authority or utility company for
such purposes and subject to such conditions as may be agreed to by the Members; provided,
however, that no such dedication, sale or transfer shall be effective unless an instrument has been
recorded after it has been signed by the requisite number of voting Members agreeing to such
dedication, sale or transfer as provided in the Declaration.

() The Association may participate in mergers and consolidations with other non-
profit corporations organized for the same purposes or annex additional residential property and
Areas of Common Responsibility or Open Space, provided that any such merger, consolidation
or annexation shall have the assent of the Owners representing the requisite number of votes of
voting Members as provided in the Declaration.

&) The Association may have and exercise any and all powers, rights and privileges a
corporation organized under the Act may now or hereafter exercise, including any other powers,
rights or privileges described in the Declaration.

The foregoing enumeration of specific purposes shall not be held to limit or restrict in any
manner the powers of this Association conferred by the laws of the State of Texas and shall be
understood to be in furtherance of, and in addition to, such general powers conferred on non-
profit corporations under the provisions of the Texas Non-Profit Corporation Act.

ARTICLE FIVE

Every record owner of a fee or undivided fee interest in any Lot included in the
Declaration shall be a member of the Association. Membership shall be appurtenant to and shall
not be separated from ownership of a Lot. Every member shall have the right at all reasonable
times during business hours to inspect the books of the Association. The foregoing is not
intended to include persons or entities holding an interest in a Lot merely as security for the
performance of an obligation. Transfer of ownership either voluntarily or by operation of law,
shall terminate such Owners’ membership in the Association, and membership shall be vested in
the transferee; provided, however, that no such transfer shall relieve or release such Owner from

any personal obligation with respect to the assessments which have accrued prior to such
transfer.

ARTICLE SIX
The Association shall have two (2) classes of voting mefnbership:
(a) Class A Members shall be all Owners of Lots (other than Class B Members) and

shall be entitled to one (1) vote for each Lot owned. When more than one (1) person holds an
interest in any Lot, all such persons shall be Members, but the vote for such Lot shall be
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exercised as they among themselves determine, and in no event shall more than one (1) vote be
cast with respect to any Lot.

(b) Class B member(s) shall be Declarant(s), and other parties as set forth in the
Declaration, who shall be entitled to three (3) votes for each Lot owned. The Class B
membership shall cease and be converted to Class A membership on the date and in the manner
set forth in the Declaration.

At all meetings of the Association, there shall be no cumulative voting. Prior to all
meetings, the Board of Directors shall determine the total number of votes outstanding and
entitled to vote by the Members.

ARTICLE SEVEN

The street address of its initial registered office of the Association is 2611 Westgrove,
Suite 101, Carrollton, Texas 75006, and the name of its initial registered agent at such address is
Brett Dietz.

ARTICLE EIGHT

Subject to the terms of the Declaration, the Members of the Association shall elect the
Board of Directors of the Association (the “Board™), and the Board shall, by majority rule,
conduct all of the business of the Association, except when membership votes are required
pursuant to the Declaration, the Articles of Incorporation, or the Bylaws of the Association. The
number of Directors constituting the initial Board is three (3), and the names and addresses of the
persons who are to serve as the initial members of the Board are:

Name Address

Cheryl Heaton 2611 Westgrove, Suite 101
Carrollton, Texas 75006

John Pippard 2611 Westgrove, Suite 101
Carrollton, Texas 75006

Brett Dietz 2611 Westgrove, Suite 101

Carrollton, Texas 75006

The Board may make whatever rules and bylaws it deems desirable to govern the
Association and its Members; provided, however, any conflict between such bylaws and the
provisions hereof shall be controlled by the provisions of the Declaration.
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ARTICLE NINE

No Director of the Association shall be personally liable to the Association for monetary
damages for any act or omission in the Director’s capacity as a Director, except that this Article
does not eliminate or limit the liability of a Director for (1) a breach of a Director’s duty of
loyalty to the Association, (2) an act or omission not in good faith or that involves intentional
misconduct or a knowing violation of the law, (3) a transaction from which a Director received
an improper benefit, whether or not the benefit resulted from an action taken within the scope of
the Director’s office, or (4) an act or omission for which the liability of a Director is expressly
provided for by statute. Neither the amendment nor repeal of this Article shall eliminate or
reduce the effect of this Article in respect of any matter occurring, or any cause of action, suit or
claim that, but for this Article, would accrue or arise prior to such amendment or repeal. If the
Act or the Texas Miscellaneous Corporation Laws Act (the “TMC Act”) is hereafter amended to
authorize corporate action further eliminating or limiting the personal liability of directors, then
the liability of a Director of the Association shall be eliminated or limited to the fullest extent
permitted by the Act or the TMC Act, as so amended from time to time. Without limiting the
foregoing, the following shall apply:

(a) The Association shall indemnify, to the extent provided in the following
paragraphs, any person who is or was a director, officer, agent or employee of the Association.
In the event the provisions of indemnification set forth below are more restrictive than the
provisions of indemnification allowed by Article 1396-2.22A of the TMC Act, then such persons
named above shall be indemnified to the full extent permitted by Article 1396-2.22A of the TMC
Act as it may exist from time to time.

(b) In case of a threatened or pending suit, action or proceeding (whether civil,
criminal, administrative or investigative) against a person named in paragraph (a) above by
reason of such person’s holding a position named in such paragraph (a), the Association shall
indemnify such person if such person satisfies the standard contained in paragraph (c) below, for
amounts actually and reasonably incurred by such person in connection with the defense or
settlement of the suit as expenses (including court costs and attorneys’ fees), amounts paid in
settlement, judgments, penalties (including excise and similar taxes), and fines.

(c) A person named in paragraph (a) above will be indemnified only if it is
determined in accordance with paragraph (d) below that such person:

(1) acted in good faith in the transaction which is the subject of the suit; and

(i1) reasonably believed:

(A)  if acting in his or her official capacity as director, officer, agent or
employee of the Association, that his or her conduct was in the best interests of
the Association; and
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(B) 1in all other cases, that his or her conduct was not opposed to the
best interests of the Association; and

(iii)  in the case of any criminal proceeding, had no reasonable cause to believe
that his or her conduct was unlawful.

The termination of a proceeding by judgment, order, settlement or conviction, or upon a plea of
nolo contendere or its equivalent, will not, or itself, create a presumption that such person failed
to satisfy the standard contained in this paragraph (c).

(d) A determination that the standard in paragraph (c) above has been satisfied must
be made:

) by a majority vote of a quorum consisting of Directors who at the time of
the vote are not named defendants or respondents in the proceeding; or

(i) if such quorum cannot be obtained, by a majority vote of a committee of
the Board, designated to act in the manner by a majority vote of all Directors, consisting
solely of two (2) or more Directors who at the time of the vote are not named defendants
or respondents in the proceeding; or

(iii) by special legal counsel selected by the Board or a committee of the Board
by vote as set forth in subparagraphs (i) and (ii) above, or, if such quorum cannot be
obtained and such committee cannot be established, by a majority vote of all Directors.

(e) Determination as to reasonableness of expenses must be made in the same manner
as the determination that indemmification is permissible, except that if the determination that
indemnification is permissible is made by special legal counsel, determination as to

reasonableness of expenses must be made in the manner specified by subparagraph (d)(iii) above
for the selection of special legal counsel.

(D The Association may reimburse or pay in advance any reasonable expenses
(including court costs and attorneys’ fees) which may become subject to indemnification under
paragraphs (a) through (e) above, but only in accordance with the provisions as stated in
paragraph (d) above, and only after the person to receive the payment (i) signs a written
affirmation of his or her good faith belief that he or she has met the standard of conduct
necessary for indemnification under paragraph (c), and (ii) undertakes in writing to repay such
advances If it 1s ultimately determined that such person is not entitled to indemnification by the
Association. The written undertaking required by this paragraph must be an unlimited general
obligation of the person but need not be secured. It may be accepted without reference to
financial ability to make repayment.
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2) The indemnification provided by paragraphs (a) through (e) above will not be
exclusive of any rights to which a person may be entitled to by law, bylaws, agreement, vote of
Members or disinterested Directors, or otherwise.

(h) The indemnification and advance payment provided by paragraphs (a) through (f)
above will continue as to a person who has ceased to hold a position named in paragraph (a)
above and will inure to such person’s heirs, executors and administrators.

1 The Association may purchase and maintain insurance on behalf of any person
who holds or has held any position named in paragraph (a) above against any liability incurred
by such person in any such position, or arising out of such person’s status as such, whether or not
the Association would have power to indemnify such person against such liability under
paragraphs (2) through (f) above.

6)) Indemnification payments and advance payments made under paragraphs (a)
through (i) above are to be reported in writing to the Members of the Association in the next

notice or waiver of notice of annual meeting, or within twelve (12) months after the payments are
made, whichever is sooner.

k) All liability, loss, damage, cost and expense incurred or suffered by the
Association by reason of or arising out of, or in connection with, the foregoing indemmnification

provisions shall be treated and handled by the Association as an expense subject to special
assessment.

ARTICLE TEN

The Association may be dissolved with the assent given in writing and signed by not less
than two-thirds (2/3) of each class of voting Members. Upon dissolution of the Association,
other than incident to a merger or consolidation, the assets of the Association shall be conveyed
to either (a) another non-profit Texas corporation, association, trust or other organization devoted
to purposes similar to those of the Association, or (b) an appropriate governmental agency to be
used for purposes similar to those for which the Association was created. In the event such
dedication is refused acceptance, such assets shall be granted, conveyed and assigned to any non-
profit corporation, association, trust or other organization to be devoted to such similar purposes.

ARTICLE ELEVEN

Amendment of these Articles shall require the assent of the requisite number of votes of
the voting Members as set forth in the Declaration.
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STATE OF TEXAS

won O LUon

COUNTY OF DALLAS

Before me, a notary public, on this day personally appeared ;’1 hory, l NP(]{D’)
known to me to be the person whose name is subscribed to the’ foregoing document

and, being by me first duly swom, declared that the statements therein contained are true and
correct.

Given under my hand and seal of office this 52 Cf) day of ﬂaﬁ)béj - ,

1999

Public, State of Texas

T

g

Jartiy,,
.

STATE OF TEXAS §
§
COUNTY OF DALLAS §

Before me, a notary public, on this day personally appeared . o}m IOO/UF( {_/
known to me to be the person whose name is subscribed to the foreoomg document

and, being by me first duly sworn, declared that the statements therein contained are true and
correct.

Q_ Given under my hand and seal of office this 0”19 day of Jf)(’ '{jOth’“ ,
1994 .

\5\ ORY bbg,;ft%;--.,_ J%uw L/Z////@;

SNAST e Notdry Public, State of Texas (j'
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ARTICLE TWELVE

As long as there is a Class B membership, the prior approval of the Federal Housing
Administration (“FHA”), the Veterans Administration ("VA”) and/or the U.S. Department of
Housing and Urban Development (“HUD”) (if FHA or VA has approved the Lots located in the
Addition and is insuring mortgages of buyers of homes located in the Addition) shall be required
for (a) annexation of additional properties under the Declaration, (b) mergers and consolidations
of the Association, (¢) mortgaging of the Areas of Common Responsibility or Open Space, (d)
dedication of the Areas of Common Responsibility or Open Space to any governmental
authority, (e) dissolution of the Association, or (f) amendment of these Articles if such

amendments affects or alters any provisions of the Declaration directly governed or regulated by
the FHA or VA.

ARTICLE THIRTEEN

The name and address of each incorporator is set for the in Article Eight hereinabove.

EXECUTED this /9 _day of (W658p. 199 .

(huef JLeats

Cheryl Heatorﬂ
Incorporator

>0/ o

Brett Dietz & £ '
Incorporator
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