
BYJAWS 
OF 

SPEARS RAlV( E ON $ A .  CREEK PROPERTY OWNERS ASSOCUIION, INc. 

ARTICLE I 
NAME AND LOCATION 

The aame of d e corporation is Spears Ranch on §&do Creek Prom Owners Assacidon, Inc.. 
habinafitr r e f m  to a s the "Association". The principal office of the Assacjarion shall k locafed at 1301 
Capital of Texas Higl way Sou& Suire A434 Austin, Texas, 78746, but meting of mombeas and 
directors may be held at such places within the S ~ a a  of Texas as may be desigrmd by Fho Board of 
Directars. 

UnIess the con1 ext o?hawk specifics or mphs, the blkmhg wurds and phases when used in 
rhrst Bylaws sWl have dre meaning, htreiMfter spocifitd: 

W d s k s .  "AniclesH shall mean the Arciclts of Incorporaticm of Spears RMcb an 
,faldnCdcAoperry(hmasAooocirrion,Jnc. which wiIlbefiledindreofficcofthe S e c r m r y d ~ o f  
rhe S m  of Texas, as ~ 9 same may fiam timb to time be amended. 

sactina 21. ''Assomnmf or *Assessmentsa SMI mean assessment@) levied by tht 
AePociarionuadetthetcmsanctprovkjonoofdteDcc~n. 

u 
-23. "&sociation'* shall mean and mfk to Spears Ranch on S W  C b k  

Propaty Ownus Associ h, Inc. 

"Association P-" &dl mean d red or pasad 
'proptrty now or heredm owned by h Awaciation, including without limitation, all easement mates, 
kcmcs, leasehold estate s and other bmmts of any kind in and to real a peroorral pmj)aly whicb are now 
are bsrraftu awrred orb rld by the Auociath. 

LMcktian ""Arsociotian Rstndmm 
. . " shall mean the Declaration as 

the same may be ~ m e ~  !ed fiam time to time, together with the Anicles, Bylaws, and Auociaion Ruks 
h m  time oo time in efk 3. 

Sdctkrn 2.rC. " R a l n . o n  Rules" shall mean the rules and rtgulorions adopted 
by the BoaFd pmmmt to the Declaratim, as the sane may be amended fiom h e  ro time. 

Sc&mUd4.~& "Board" W mean the Board of Directors oftbe Association. 

"Bylaws" &all mean the Bylaws of tbe Association which may be adopted 
by dre Board and as Eroa tirno to rime amended. 

S f c t b . 2 9 . s k a n t  "Declaran~" shall mean Spear's Ranch on Salado Creek, Ltd, a Texas 
limirod prvmmhip, and rbsir duly autbooined I-epreSeIIMM~ or successors or assip$ pviUed that my - 

b essignmcnt of rho rights af Declamnt must be expressly set forth in writing and the mere conveyance of a 



portion of the Propert... without written assignment of the rights of Dechm shall not b suff~ian to 

u constiwe an assipmcl t of the righrs of Declarant hereunder. 
' 

S s t h G U L  'DLclurtkm. "Declaration" sholj mean rhe "Declaration of Covenants, Conditions 
and Remictions fbr Sp #rs Ranch on Salado Creek" rtcorded in the Real Propacy Recards of Williamson 
Coumy, Texas, as rhe s kme may be amended from time to time. 

khmgc~ "Manager" shall mean the person, firm, a orcorpoation, if any, employed 
by the ~ssociation purswm to the Declaration and delegated the duties, powus, or hnctiow of rhe 
Association. 

212. "Member" or "Membersn shall mcan any person(s), onMy or entities 
holding rnembmhq *ges in the Association as provided in dre Declamicm. 

S c a m A l L  213, '"Moqpge" or "'Mortgages" shall mean any mnga&s) or deed(s) of 
trust covering any p m i  sn of L e  Property given to stcurs thc payment of a bebt. 

%3hi~UL 110, %lor@~W or " M w "  shall mean the holder or bldw of rny 
lien or liens upon any p h of the Proptrry. 

ttS_. "Owner" or "Owners" shall mean the person(s), entity or emitieq including 
Declar~m, holding a fbe simpk interest in rmy Lot. but shall not include the Maqagee d a  Mmpgc. . 

sectiar !mpcr& nPmpmyn shall mcan and refer to that nact or parcel of I d  si-;wbsd in 
Williamson County, 7'c as whicb is more filly described m the Declaration. 

r /  

-3.1.- The fim annual meeting of the Mcmkrs Jhall k hcld within one 
(1) year from the dare c f incorpodon of the Associatian, and each subsequent regular auad mscting of 
the Manben shaIl be h ldon the same day oftbe s a m e m o n r b o f e r c h y r a r ~  unless a d i t d a t e  
is selected by dK Boarc of D i .  If the day fbr the W meeting of rhr Msnrbas is a kgd holiday, 
the meeting will k k l d  on the &st day following which is not a legaJ how. 

-3-2- Special mttringt ofthe M e m b  may bo d k d  er ury W by me 
h i d e n t  or the B o d  1 ~f Direax% or upon written q u e s t  of the Members who am entitled to vote fie 
one percent (5 I %) or r n ~  of the vcrrcs of the Assximion. 

secriaa,- Written mice of each meeting of the Memkrs shall be given 
by, or at the direction 03: the Secretary or person authorized to call the meeting, by mailing a copy of such 
naeiCe, postage p-. at lerst tea (10) and w more than fi@ (50) days behe wch msaing to each 
Membe entitled to vote a the meeting, addressed to the Membcfs Pddrrsr last appearin8 in the maw& of 
the Association, or supp ied by ouch Member to the #mocMon far the prapont of da. Such notice shall 
specifL the place, day, ; nd hour of the meetin6 and, in the case of a special meetins tbc pupox of& 
meering- 

tmmm. nlmmm.e presence at rhe meeting of Members ontitled tb awt, or of proxies 
w emitled to cast, a majox .v of the toEal votes of rhe mmbmhip shall constitute a quorum for any action. 



except as okwise  p.)vidcd in the Articles, the Dcclaratkm, a these Bylaws. It bowera, a r h  quarum is 

b ra present or repres~~ .red a any meeting, the Members entitled to vote at the meeting shall have p o w  to 
' adjourn the meeting f -MI time to time, withwt notice od# than a u u o u ~ m  at the meeting, d l  a 

quonun shall be prcserlt or rep-. 

At all w i n g s  of Mernbcrs, each Member may vote in pason or by proxy. 
All proxies shall be ir I writing and filed with the Seemmy. Every proxy shall be mocabk and shall 
auronutidly cease up In w~~~eyaacc by the Mcmbor of his Lot. 

sccrinn!b&a. The number of vow entitled to be cast by Members shall be determined in 
accordance wirh Sectio I 4.1 4 of the Declaration. 

ARTICU IV 
BC'ARD OF DIRECTQIRS; SEUCTION*, TIERM OF OFFICE 

sCetiand.t ThcIheoftheAssclciasionshall b e ~ b y a B w d o f ~ ( 4 )  
Dimcmrs until rhs first mual or spbsqucmt d n g ,  at which firw the number of rnembQs of the Board of 
Dimtors may bt chu gad by reso1lnion of the Directars; provided, however, the minimum number af 
Dimctors shall be four 1 4). 

a At the f irs  annual meeting the Mmbexs &dl elect one (I )  Diractor 
faratamofthme(3) ~ r n d ~ ( l ) D i r r c t o r f o r a w r m o f t w o ~ ) y c a r r ,  urdtwo(2)Dircsors6aa 
ownofone(1)year. ~ t s a c h e n n u r l m # c i n g t h ~ ~ t h e ~ e m k ~ ~ d e c t d ~ i r e c r a r ~ w a ~ r m d  
thI-cc (3) ycots. 

w &&dJd%13, B I . a D k t o r m a y k ~ b c ~ f r a r n t h e ~ o r r n t ~ ~ f ~ a  
majorityvoteoftheb:embasof~Associ~ian. I n t h c t v e o t o f A r r l d r . d g n a t b n , o r ~ o f a  
IXr&ix,  hi^ succesw sW k sekdad by thc remaining munben of the Board and shall serve uJait the 
next annual mccring of 1 lle members. 

No Dkctor shall receive ampendon fiw any scrvice he may 
m d e r t o t h e ~ ~ ~ .  Howe~e7,anyDktorrruybcbeimbursedk~ocaral~incvredinthc 
perfbrmtlncc of his dutit a. 

-.& T n ) p l r ~ M P c b ~ h e ~ ~ t a t a k c m y  

Plcdon in the -af a@gwh'kbtbeycouldtrrkeua-ng byok.iningdtewriirrm rppawalaf 
all the Directas. Any .-.on so appmvod shall have the sum e f b a  as drwgh taken at a meaing of the 
D.bctos. 

ARTICLE V 
NOMINATION AND ELECTION OF DIRECTORS 

. . Nomination for election to the Bod  shall be made by any Member of 
fhe Associau'on. Such a. minations may be made h m  among Members or nommmbtrs. 

Ekction to the Board shall be by xan wrirmr ballot. At such elecdocr the 
Members or their praxis ; may cast, in respect to each vacancy, as many vote as dray arc entitled to exercise 
under the provisions of i xe Declaration. Tle persons receiving the largest number of votes shall be efectcd. 

w Cumulative vorins is no : pamittbd. 



ART~CLE M 
MEErnGS OF DIRECTORS 

m' Regular meetings of the Board shall be held annually or at such 
~ ~ ~ U d c t ~ ~ W i t h o U t m k c , ~ s u c h p ~ u M d h o ~ u ~ b r t m d f m o l  
time m time by m l u .  ion of the Board. Should b meeting fhll upon a legal holiday, rb. tfur -ng 
shall be hoid at ?ha sam r time on the next day which is not a Icgd bolide. 

-.- SSpeclal m g s  of the Board shall be held when called by the 
Pnsibof&eAsrc~imion,orb.rurytwoDireaon,rfternatltssthaarhr#~)d.ys'nori#toeacb 
D i .  

la9rom- A majority of rhe number of Dircdors shall constiMt a quorum for tht 
nPnsnctioa of business. Evmy act or docision done or mrde by a majorhy of tbe Dkctors pl.bsem at a duly 
held d 6  at whioh a quarum is present shall be regankd tk act of the Board &Directors. 

m d 4 m  nf A meeting crf the Boaad may b held by any merbad of 
commm+a&m. irrchdi~~g ekctronic d mkpimnic, provided that a notice of* meting has ban @an in 
t a d m c e  with the B rhws,  ad the Board may take any action by urmnirnous written consent of J1 
dincton, witbut a mec fmg. 

nRmcLEvn 
POWERS AND DVTUB OF THE BOARD 

(a) adapt and publish the Associon Rules, inchding reguhioas gowning the use of the . . 
Assoc~aoa Property an I fhciJities, and dre ptrsonal conduct of the Members and tbcir p s s  tbmm, and 
r o e s t a b l i s h p c n a k k ~ t h t ~ ~ f l # ] ~  

(b) suspenddrevoti~grigbtsandtighttouscoftheAssociatioarPmpmyd~uypniadin 
which such Member sha 1 be m default in 1)N payment of any Asesmmt levied by the Associarim, or afttr 
notice a d  hsuiag, for e ,y period during which an Maxion aftbe A s s c i e ~  Ruks exists; 

(c) exercise far the Association all powers, duties and authority v e d  in or r e l d  to this 
Association and nor m o ~  ved u, thc membership by other provisions of the Association Rosnicrionc, 

' 

(d) declare I he office of a member of thc Board to be vacant in the went such member shall k 
absent from three (3) con xcurive regular meetings of the Board; 

(c) employ : uch employees as hey deun necespary, and to prescribe their duties; 

(f) as more ully provided in the Declaration, m: 

(1) . ix thc amount of the hxcssmcnts against eacb Lat: and 
' 



(2) fanclose the lien against any propwy fix wbkh Asasmats are not paid within 
t h i q  (30) day Jt# due datt m to bring an action ax law agrinst the Ownw personally o b l i w  m 
pay =a; 

(g) issue, :*r to cause an appropriate officer to issue, upon h a n d  by any person, a 
Eating forth whadrn 08. not dny A s s e ~ t  has been paid and to levy a maonable charge for dm issuance 
of these nnificat# (it being understood that if a catinate stntes that an Assessment has beon pei4 such 
certificate shall be canx !wive evidence of such payment); 

(b) procurl: and mainfain adqwte liability and hazard insurance an property owned by tfie 
Association; 

(i) cause 1111 officers or mrphyccs having fiscal responsibilities ro be bonded, as it may deem 
appfopriare; and 

a) exenis.: such other awi furthor powers as provided in the Declaration. , 

S s # h L U 3 U i m  Itdull b t U w d u t y o f f h C ~ t o :  

(a) ccursc 1.3 k kepi a complete record of an its acts and corporett rrfirairs and to psoat  a 
staam?entrherrafa0thcMtmberorcehe~~;~1-ngoftfreMemkrs,orrtmys~meering~ 
sucb statamnt i srsqued m wriringby Membexswhoaremtitkdm c a s r f i ~ p a n x n r ( S 1 % ~ o f a ~  
out&sndingvorcs; and 

(b) supehri c all ofEcm, apm and employees of the Association, and ro set that their dtSb 
V are P P = ~  m- 

ARTICLE VIIT 
OFFICERSA1YDTaEIRDrn 

S&hd,&J~f,- The officers of this ASEocta$on 
. . shall k a Presideat and 

onc or mcxe Vice-Resic eats, who shall at all times k members of the Bod,  a Secmuy and a Treasurer, 
md such odretafficao a; *Board my h time totime create by resolution. 

,khnr~- T&e fbe- of &~cen'shall take p b  a tbe f i r s  mccdng of 
the Boanl following d annul mcahrg of tht Mombus. 

Tt mr. The officers of this Associaion shall be elccwd annually by dme Bard and 
each shrlf hold office -in ont (1) year trnltss he resigns sooner, or shall be rrmoved, or orhemist 
disqdificd to save. 

-1- ThCBOglYlmaye l t~t~uch~&o#~$~d~af fanof the  
Associarim may requite, each of whom shall hold office for such have sucl~ authority, and p d h n  
such duties as the Boatd nay, from rime u, time, determine. 

S.rtina &i Any officer may be removed from ofice with or without 
cause by the Board. An) o w  may resign at any time giving w h a  notice to the B o d ,  the Presidwc or 
the S-. Such resi pation sbdl Elkc & I  on thc dam of receipt of such notice or nt any later time 

w specified rhedn, and ur: less otherwise specifid therein, the acceptance of  such mignation shall not be 



w s a r y  to make it e IT- 
u 

' A vacancy in any offkc may be filled through appointment by the Board. 
The officer appointed to such vacancy shall w e  fbr the mainder ofthe turn of the oficcr he replaces. 

SdaU3.L.- The ofices of Seutory and Treasurer xnay be held by the same 
p w m .  N o  puson shr 11 sirnu-us& hold more than one of any ofthe other ofices except in rhe case of 
special officts cnawd wnuam to Section 8.4. 

-118 The duties of tht officers are as fbllows: 

(a) bskht. The President shall preside at dl meedngs of the Boatd, shall see hat orders and 
rcsoIutions of dre Bwl  l are caniad out; shall sign all leases, mortgages, deeds and other written instruments 
and Wl co-sign dl ch eks and promissory notes. 

(b) Y k d  P Each Vice h i d e n t  shall gencsanY assist rhe Resident and sbaU have such 
powusMdptrfc~muuhdutiesd~asasshallfiamtimstotimebe~n'bcdor&~tbbim by 
me P d d m t  or the Bard. 

(c) Scmut~ly. T h e S e c r e m y s h a l l t e c o r d t h e w m s a o d ~ r b e m i r u t r e s o f a l l ~ m d ,  
proaedmgs oftheBoaddofthe Members; serve noticc o f ~ o f t h o B o a r d  md ofthe Maw 
lrecp apprapriate curm recarb showing the Mcmbcrs of rho ~~ togatha with rhejr addrcse$ and 
shall pafirnn such o h  dutieJ ns nquired by rhe B o d .  

(a) A ! ! & m l f .  ~ ~ s s l - s t a t l t S t c ~ i e e ~ y s t u l l g u \ ~ e s s i s t t t r e ~ m d  
'u s h r l l h o v e ~ ~ d ~ s w b d r r t i e s a n d ~ r s ~ l f i a s m d m 6 t o d m e b a p r c s < x i b s d a a  

dek@bohimabe b y c b c S e c r c ( u y , r h c A r s i ~ t h e B a P d o r m y ~ e s t a b l i s ) l e d b y t h c  
Board. 

(e) ~ ~ 2 ' I h e T ~ s h a l l ~ v e a n d d e p o s i t i n a p ~ b a n k ~ ~ . U m o n i b s  
of dK Association and .hall disburse such funds as directed by rcsolmion of tfie Baard; &dl d g n  dl 
cbecks and promissory r rrtcs of rhe Asimirdoa; kctp proper bodo of account in apppniur finm poch thg 
dKywuld beauditcdb a p u b l i c i a c c o u n t m t w ~ o r d a s d b y t h e B o a n l 6 r t f # d p ; d r h a l I  
p n p r s e m ~ n u r l ~ ~ s # t a ~ o f i n # r a n e d ~ r ~ b s p r s e n t e d t a ~ ~ i p a ~  
its rqyh mating, d c t l i  a copy of each to the Members. 

ARTICLE M 
O'IMER CO- OF THE BOARD OF DIRECTORS 

The Board may, by resolution adopted by afthative vote ofa maj* of number of Directon 
fixcd by these Bylaws, r bilpde IWO or more Dircc~~rs (with sucb if any, as may be dc!emd 
deskable) to cansriwoc ;tnodter cammittde ar w m m h  for uly purpos p r o w  that any such other 
C o m m i r m o r ~  s h r l l h a v e d ~ ~ ( e r ~ k o n l y ~ p o w a o f ~ ~ g a C t i 0 a t o ~ B o a r d  
of and of caq .jug aur and implementkg any i n d m  or any policic~, pi- and 
rules thcrctafcm approve i, authorized and adopted by the Board. 

ARTICLE X 
BOOKS AND RECORDS 



T h . ~ m o r b o d p q n d h e A r s 0 ~ i a t i a n ~ l m 1 t i m ~ ~ g ~ 1 e ~  
L h o w  be robjoct to iupnion by my Member. The h e i a t i o n  Rcsuictbns MJ be avdhbk h 

' 
inspeaion by ro)r MU iber r the principal &ice of the Association, where E O ~ ~ C S  m y  be p w : W  a 
mawnabre cost. 

As mom fully provided in the Declaration, each Member is obligated a, pay ro the Association 
Assessments which arc recured by a continuing lien upon the prop* against which the Asesmmm are 
made. Assessments sh. ill be due and pqable in accordance wirb the Declurnion. In the even my Owner 
shall fail to pay to rhe rc..ssociarion Assessmts when due, and such dolinq\rtncy shall continue fix a paiod 
of chirty days, d\m that Owner shall not be entitled n participate in any of the d%s of the ~~ or 
dm Boglrd and dm Owr R hueby p C r  their proxy m cht &or Members of the Association un*l such rime 
asdKOwner'sAs3dsm1mtsarenoloagadcJ~nt. 

AR'l[rCU X I I  
CORPORATE SEAL 

The A S S O C i h  may, but shall have no obligation to, have a sad in a fann adapted by the Boerd. 

'l'l'hssc Bylaws may k amended, at a regular or special mcuing of rba Members, by 
xd an rffimrerivt vote of a16 drt M m b  of tht Association. 

Lecrror I ~ ~ t h e o f ~ c o a A i a b e r w e e n t h t A r d c l e s a n d ~ B y h w q b r c ~ r h j r  . 
conml; and in the case of any coufiict bmwa the Declaration md tbue Bylaws, the Declaration sduU 
confml. 

ARTIUE XIV 
noID-CATION OF DIRECTORS AND OFFICERS 

k f b J 4 . L  111. In this Article XIV: 

(a) ~ i a e n m t p n s ( i ) m y ~ o r f o n n e r d ~ , a d v i s c r r y ~ ~ ~ o f f i ~ o f m C  
A s s o c e  (ii) any pelson who, while suving in my of the capacities nfemd to in clause (i) h d ,  
secved m dw Auociaticn's request as a director, & i ,  pertnsr, varhnrr, propietor, emplayrc, 
agent or similar funcfio my of another k i g n  or d o m e  w o n ,  pwacrship, joint rmsS 
employee benefir plan 01. other entaprise; and (iii) any pason nominated or by (or pumuurt to 
authority granted by) rha: Board of Directon or any caanmittee thereof to setve in any Of the C d p i l C h  

r c f d  to in chases (i) I u (ii) bf. 

@) "Officia Capacity" moaas (i) when used with mpect to a. director, rhe office of di~CC#rr of 
the Association, and (ii) dm used wifh mpecr to a penon caber than a director, rhc ekctive or rrppofie 
oflice ofthe Association held by such person or the emplaymc#rt or agency rclationsbip umhtakcn by such 
person on behalf of the Association, but in each case does not include service for iny ofhe bdga or 
domestic m p m t h  V. or my pa-, joint venturt, sole profietonhip, rms~ employes benefit plan or 



other enterprise. 
I '  

V 

(c) "Roo !edm$' mcaas any threatened, pcndinp or completed action, sun or proceeding, 
' 

whether civil, criminal, administrative, arbitmive or mwdgathq any appeal in such m action, suit or 
proceeding, nd any inquiry or investigaum rkrt muld lead TO rvsb m action, suit or proceeding. 

L9actba- . . 
The Assockion shall indemnify evay hdunnitoc *a all 

Jud&ma% pats (i ~cludhg excise ad ~bndar taxes), ffmw, amounts in sertlemmr, and -able 
W s e s  actually incu by the lndarmitte m c a ~ m ~ r n  urith any Plrocccding in which he was, is or is 
timatend to be Mmed a defendant or respondent, or in which he was or is a witness without being named a 
defendant or nspondtl~t, by reason, in whole or in pa* of his m ' n g  CK having served, or having b 
n0mbKttd Or daigniau i to serve, in any of the capacities refared to in Seaion 14.l(a), if it is deannineti in 

with Stalbn 14.4 th the lndannitee (i) conducted himself m good faim, (ii) masonably 
be l i ed ,  in the case c f conduct in his Official Capaciry, that his conduct was in the &socktion's best 
intmss and, in all 0th r cases, his condua was at 1- noc opposed to chs Associaaion's best intercsa, 
and (iii) in the case of rury criminal Proctedii had no reamubk cause to believe that his coaducc wag 

rmhwftl; mdd, h a ~ , ~ i n t h e e v e n t t h r t a n I n d e m n i o #  is b n d  tiable torbe Associatima is 
found liable on the &s &a p c n o ~ I  h e f i t  was impqorly rsctivad by the IndQnnit#, the 
indunnifimb (i) is lh aired lo easmble expenses a m d y  inaurcd by rhe bicmitee in conneaioe 
rhc Proceeding and (ii) rhall nat be made in respect of any Proceeding in which the Indomnitce shell havr 
been btmd Iiabk fbg. u i l h l  or intenrhd misconduct m the perhmmc of his duty to mt lesocirtion. 
Exoep as p r a W  in the immcdhly w i n g  proviso to first sommce of this Sectioa 142, no 
i m b d h t h  shrll t e  msde uadcr this Sedion 142 in respect of my Practeding m which SUdl 
In-sW have kxn(i)fibucdiiabkmtbebrsisthrtperJoarlben&w~~ b jxoper ly~~~ tWby  
him, whaherarnathe b a # f i t ~ f i r o m a n r t a i o n ~ i n E h s b ~ W s ~ c i a l C a p s c i t y , o r f i ~  

L fOIlRdliablk tothr Azr~~iation. ~ ~ o n o f a n y ~ g b y j u d g p l e n t , ~ , s a l a n a r t a  
caavictian, or on a #la of nolo cmmdcre or its equivaknt, is not of &If deacmunarivt that the 
In* did aot met the rcquitemacrts set h d ~  m clauses (j), (ii) or (ii) m the first #mtncc of this 
Secdm 142. An Men l a k c  h i 1  be deemed to have bem fbund liable in respect of any claim, h w  or 
~ o n l y l f t e r b I n i t m n i t e e s U b s v t b o e a s o s d j u d ~ b y a c o u s r o f ~ j u a i ~ ~ ~  
exbustion of dl apperl. dwrehn. Rcasaoable expenses shall include, witbwr limiwion, all corn cdsts 
and all frXd and disburse~nmts of atbmqs for the T h i f G e .  

!kdkl&S W i  WifhOUfirni~ of Section 142 and in add'mon to the 
indcmnificrtion provide1 ftr in Se~ion 142, the Atsocktion &ail in- e m y  Indanniae a p b t  
reasombk axpenses kt~rred by sueh pason in connection with any Pro- in which he is a ~ ~ O S S  or 
a Mmed dehcbnt or re! pondat because he samd in my of the capacities r&md to in Section 14.l(a), if 
sucb person has been wh >13( succouful, on the merits or orhawise, in defense of the Proceeding. 

s c c l h U 4  1- 
. . Any indemnifkatim unda Sccrion 14.2 (unless ordered by a 

court of wmpctcnt junsdkdoo) shall be made by the Assochion only upon a determioath that 
indemnification of thc In llemnifee is proper in ths c i r c m c e s  becwse he &s mct the agplicsbk srrodam[ 
of canduct Such dsttnn~natin shall be made (i) by the Board by a major@ votb of a quofm wmsidng of 
directors who, at dm: of such vote, are not nmned t b h d a m  or respondems in the R o c d i n g ;  if 
such a quaum canuot be obtain4 then by a majority vote of dI dire- (in which designation dirccton 
who are ntmed d o f b h  ts or espmdmts in the Proceeding m y  panicipaw), such committee ro consin 
soIely of two (2) or marl: d i m  whO, at the rimc of the cammittce vote, are not named d e f b d a ~ t s  or 
q x m d m t s  in rhe Arocec iing (iii) by special lelpl counsel sekcted by the B d  or a dommitma thurof by 

L VOW as set fbith in clam s (i) or (ii) of this Scction 14.4 or, if tbe requisite qwnam of all of ttro dirmors 



cannot be obtained rh wefor and such committee cannot be acrMisbed, by a nujoriry vac of 1II of the 
, , 
w 

directon (in which dil xton who are amwd dehdams or ~spondaus in he Roording may pni~ip(ek 
or (iv) by the Member; in a vote that 8~cIudes tbc d k u m  who M mad d s f b ! d ~ t s  or rupcndurts in ik . 
w i n g .  ktmni1 ation as 10 reasonabIcnen of expews shall be made in dx same man11u u the 
daermination d m  ind rnnification is permissible, except tbat if the detenninuion that indemnification is 
prmissible is rndc b) special legal counsel, detmnhion as to n u a r b l c m .  of expuss mus be mrde 
in the rrmnu specificci m clause (il) of the preceding sQIttnce f6r the selection of  special legal counsel. L 
the event a drsmiauion is made under this Sdo. 14.4 that h e  Mmm+ has met the appW1e 
mndvd of conduct as m some matters but not as a, others, amounts to bc indemnified may be mwmably 
PM- 

-0 -_nj! .  Reasonable expenses (including coun costs and 
-9' fibts) incum by an Tndemnitce who was or is a vvitocss or who is or is threatened to be made a 
n d  ddbdmt or r e 2  pondcnt in a Proceeding shall be paid by the Association at reasonable intmafs in 
advance of tht f d  dis ~osition of such P n x d i n s  aad w i b m  making my of the detsnninadons specified 
in S&on 14.4, rc -Apr by tbe Association of (i) a w h n  affirmation by such Indemnitec of his good 
fhith beliefthrthehu)nathesrsndanlofconducrnecassaryfbr indemnWon b y h A s s o c i h  wda 
this Artick XN md (ii: a w r k m  udermking by or on W o f  sucb hxkmniae to repny the amount paid 
or reimbm#d by the As sociation if it shall ultimakly be d e c n n h d  &at he is wt entided to be i n b M  
by the &sociadon as iuthorizcd in this Amcle XN. Such wriRM damking shall be an unlimited 
obligruibnoftkelndarmtitaburnetdnotk3~~URdandirm~ybesccspsdwithoutrdircnce~~ 
ability o make repayme m Notwithstanding any other provizion of *is Aztick XIV, tho Asaciation q 
pay or reimburse e ? r p e n ~  incrmad by an Indenmitee in conwction wirfi his appslvurcc as a wiQc# or 
other participetion in a Proceeding at a time when he is not named a defmdant or n?spondun in thc - 
tC7. The 'd'mdcmnificatjon p.avided by this 

Article XN shall (i) nca be deemed exclusive of, or to preclude, any other right, a, whicb those sdchg 
inkmifwiw nuyatsny timebedtied undcr6,8Artic~ts, any law. a(lrss3nentorwoeafMembefsor 
disinmebd di- a crthcrwisc, ar under any policy or policies of insunmcc purcbnred and mcrintrirred 
by tbe Association an be Waf any Indannitee, bath as to action in his Official Capa&y aod as to a d o n  in 
~yddlQap&y, (ii)emtinw as to a- wbo hat ceased to be inrbocqmcityby nason ofwbich hc 
warn hdmmituewitb~cspect t o m  arisingduh~rho period hewas insuchqxdy, ad (ili) inm 
to the bendit of the heirs emxmm, and .Qminisaawn of such a person. 

&&ml& 1- Any indemnificlricm of or advance of e x p m s  w an Indemnitbe in 
ramdance with this Arti :k shall be reported in writing to the Members with or b d h  the notice or waiwr 
of notice of the nuu mec ting of the Members or with or befm the nsra &mission U, the Members of a 
consent to action without 3 mcoting and, in any case, within the ~vclye-month period immcdiatdy following 
rhe date of the indemnifk ltion or advance. 

The indemnification provided by &is Artick XLV ahall k wbjtcr 
all valid and applicai rlc laws, including, wirhout lirnilation. Article' 2.02-1 of tttt T6xas Business 

~ssociatkm ~ c t ,  rad, in i ha cvem rhis Article XIV or any of tbe provisions hmwf or drs indemnification 
contompkd h e  arc 1 nmd to be inconsistent with or conmy to any such valid laws, the latter shall be 
deemed to conml and thi; Article XTV shall be mgsrQd as modified accordingly, aud, as so modified, to 

'L continue in full fwcc and I :ffa. 



&tb&llo The pro-visions ofthis Anicle XIV (i) we fbr 
'. the b d i t  ofj d nu y be e n f d  by, d Indemnita of the Association tbe same as if set M in their -- attiley in a w r h  i lomnnant M y  aecuted and delivered by the Association and sucb bdamritee, and 

(ii) constinrtt rr conrir uing ofib to d1 p s e n t  cmd fimvc Indemmitsef. Thc Asmiation, by its Pdopdon of 
these Bylaws, (i) ackr awledges and a p e s  that each Inckmike of the Association has did upon md will 
continue to rely upon &e provisions of this A&k XIV in becoming, and serving in any of  the capcitios 
&&red to in Sacti01 14.l(a) hereof, (ii) waives reliance upon, and all notius of of, such 
prwishm by such kK:mmks, a d  (iii) acknowledges Md a p e s  that no proscm or h Indunnim &all 
ba pmjudiced in his ri, ;M to cnfbrct Fhe prrrvisions of this Article XTV in accordance with their umm by eny 
act or Mure w act on If# perc of the Assmiation. 

No No modification or repeal ofrhis M c l e  XIv 
a 8uy prcwisian -if Wl in any mumer terminate, reduceor impair rhc right o f s n y p a o ~ w a  
&we krdcmnitees to I8c indomnificd by the Association, nor the obli@on of the Associaxion W indamnify 
any such I n d m m i ,  under and in acwdancc with the pravisions of this Article XIV as in e&cc 
immadiately prior to s. tch amendment, madift~*tion or npeol with respect to claims arising fkom or relating 
#> mrrtssP occurring .n whok or in part, prior to such amcndmtm, modification or repeak r e g d h s  of 
wkna\ch&irnsrnayftiZborkassmd 

I L' . W e h e n b y c c r t i ~ i ( ~ ~ o f t h e S p c a ~ ~ o a S a l r d o C r e d < R o g n t y ~ a m a s  . 
fnc. were r dopted an the & day of Novnmkr, 2MO. 


