AMENDED AND RESTATED BYLAWS OF
DEL LAGO OWNERS ASSOCIATION

ARTICLE I
Definitions

As used herein, the term "Declaration" shall mean that

/
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ceptain—Amenéed—&nd—Res%a%ed—Beciaration—of46Uvenants, Con-
ditions, Assessments, Charges, Servitudes, Liens, Reserva-
tions and Easements dated _ November 40 » 1988, exe-
cuted by the Association by and through its Board of
Directors, recorded under County Clerk's File No. 8857728
in the Official Real Property Records- of Montgomery County,
Texas, and relating to certain real property located in
Montgomery County, Texas, as more particularly described
therein; and the terms used herein, unless otherwise indi-

cated, shall have the same meanings as set forth in the
Anmended Declaration.

ARTICLE II

Offices

Section 2.01. Principal Office. The prineipal office
of Del Lago Owners Association (the "Association") shall be
located at 600 Del Lago Blvd., Montgomery, TX 77356. The
Association may maintain such other business offices within

the State of Texas as the Board may from time to time esta-
blish. - '

Section 2.02. Registered Office and Registered Agent.
The Association shall have and continuously maintain in the
State of Texas, a registered office and a registered agent
whose office is identical with the registered office, as re-
qulired by the Texas Non-Profit Corporation Act. The regis-
tered office may be, but need not be, identical with the
principal office of the Associlation in the State of Texas,
and the address of the registered office may be changed from
time to time by the Board of Directors.

ARTICLE III

Members

Section 3.01. Membership. Each and every owner, by
virtue of being an owner, automatically shall be a member of
the Associlation and, thereafter, shall remaln such for as
long as such ownership continues. The voting owners-shall
include 411 owners of assessable property and each such
voting owner shall be entitled to one vote for each~lot -
owried; provided, however, that there shall not be’ mdte than




one voting owner on account of ownership in any single lot.
If the voting owner consists of more than one person, such

pbersons shall decide who among themselves shall cast the
vote.

Section 3.02. Certificate of Membership. The Associa-~
tion may (but shall not be obligated to) issue to each mem~
ber, certificates, cards or other instruments evidencing
membership rights. Such documents, if issued, may be in
such form or forms as the Board of Directors.may approve,
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and—shaii—he—signed—hy—%he—President*or‘a*vice*pres1dent,
and by the Secretary or an assistant secretary, of the
Association. If issued, such documents shall be consecu-~

tively numbered and a record of such issuance maintained.

Section 3.03. Transfer of Membership. Membership in
the Association shall be appurtenant to. and pass with the
title of any lot ‘and may not be in any manner alienated or
encumbered, except as an appurtenance thereto, as part and
parcel thereof; provided, however, that no such change in
ownership shall be effective for voting purposes, unless and
until the Association is given® actual notice and is provided
satlsfactory proof thereof. "When more than one person holds
an interest in any lot, all such persons shall be members.

Section 3.04. Suspension of Membership Rights. The
membership right of a member (and the privileges of other
persons claiming through such member) may be suspended by
the Board of Directors for (a) any period during which the
annual and special assessments or maintenance charges as-
sessed to such member pursuant to the amended declaration
remain delinquent and unpaid, or (b) any reasonable period
up to but not in excess of ninety (90) days in connection
with the enforcement of any of the Association's rules and
regulations relating to Association lands.

ARTICLE IV

Members! Meetings

Section 4.01. Annual Meetings. An annual meeting of
members for the election of directors and for the trans-
action of all other business which may come before the
meeting shall be held at the principal office of the Asso-

. ¢lation or such other place designated by the Board of

Directors at 7:30 P.M. local time, on the third Monday in
October of each year, unless such day is a legal holiday, in

+ which case such meeting shall be held at such hour on the

first day thereafter which is not a legal holiday, or, at
such other place and time as may be designated by the Board
of Directors. Failure to hold -any annual meeting on _

meetingsishall not work a forfeiture or dissolution of “the
As§ociat;on.
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Section 4.02. Special Meetings. Except as otherwise
provided by law or by the articles of incorporation, special
meetings of the members may be called by the President, the
Board of Directors or the holders of not less than one~tenth
of the votes entitled to be cast at such meeting, special
meetings shall be held at the principal office of the Asso-
clation or at such other place, and at such time, as may be
stated in the notice calling such meeting. Business trans-
acted at any special meeting -of members shall be limited to
the purpose stated in the notice of such meeting given in
accordance with the provisions of Section 4.03.

Section 4.03. Notice of Meetings - Waiver. Written or
printed notice of each meeting of members stating the place,
day and hour of any meeting and, in case of a special mem-
bers' meeting, the purpose or purposes for which the meeting
is called, shall be delivered not less than ten (10) nor .
more than fifty (50) days before the date of such meeting,
elther personally or by mail, by or at the discretion of the
President, the Board of Directors, or-the persons calling
the meeting, to each member entitled to vote at such
meeting. If mailed, such notice shall be deemed to be
delivered when deposited in the United States mall addressed
to the member at his address as it appears in the records of
the Association, with postage thereon prepaid. Such further
or earlier notice shall be given as may be required by law.
The signing by a member or a written wailver of notice of any
members' meeting, whether before or after the time stated in
such waiver, shall be equivalent to the receiving by him of
all notice required to be given with respect to such.
meeting. . Attendance by a member, whether in person or by
proxy, at a members' meeting shall constitute a waiver of
notice of such meeting. No notice or any adjournment of any
meeting shall be required.

Section 4.04., Pixing of Record Date. For the purpose
of determining members entitled to notice of, or to vote at,
any meeting of members or any adjournment thereof, the Board
-of Directors of the Association may provide that as of a
certain date not less than ten (10) days nor more than fifty
(50) days preceding the meeting, only such individuals and
legal entitles being members as of such date shall be en-
titled to 'such notice of, and to vote at, such meeting and
any adjournment thereof. :

Section 4.05. Quorum and Presiding Officers. Except as
otherwise provided by law or these bylaws, the holders of a
majority of the votes entitled to be cast at the meeting and
represented in person or by proxy shall constitute a quorum
at a meeting of members, but the members present at any
meeting, although representing less than a quorum, may from
time to Time adjourn the meeting to some~6ther day and hour,
without notice other than announcement at the meeting.:- -The
members present at a duly organized meeting may conftinué to
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transact business until adjournment, notwithstanding the
withdrawal of enough members to leave less than a quorum.
The vote of the holders of a majority of the votes entitled
to be cast and being present, in person or by proxy, at a
meeting at which a quorum is present, shall be the act of
the members meeting, unless the vote of a greater number is
required by law or the Amended Declaration. The President
shall preside at, and the Secretary shall keep the ‘records
of, each meeting of members and, in the absence of either
such officer, his duties shall be performed by any officer

——authorized by these bylaws or any person appeinted by re-
solution duly adopted at the meeting.

Section 4.06. Proxies. A member may vote either in
person or by proxy executed in writing by such member, or by
his duly authorized attorney~in-~fact. No proxy shall be
valid after eleven months from the date of its execution ﬁ
unless otherwise provided in the proxy. A proxy shall be i
revocable unless expressly provided therein to be irrevo-
cable (and in no event shall it be irrevocable for more than
eleven. months) or unless otherwise made irrevocable by law.

Section 4.07. Balloting. Upon the demand of any mem-
7 ber, the vote upon any question before the meeting shall be
\ by ballot. At each .meeting, inspectors of eleection may be
appointed by the presiding officer of the meeting; and, at
any meeting for the election of directors. Inspectors shall
be so appointed on the demand of any member present or re-
presented by proxy and entitled to vote in such election of
directors. No director or candidate for the office of di-
rector shall be appointed as such inspector. The number of

votes cast by members in the election of directors shall be
recorded in the minutes.

Section 4.08. No Cumulative Voting. No member shall

have the right to cumulate his vote in any election of 'di-
rectors.

Section. 4.09. Record of Members. The Assoclation shall
keep at its principal office, a record of its members,
giving the names and addresses of each member.

Section 4.10. Action Without Meeting. Any action re-
quired by statute to be taken at a meeting of the members of
the Association, or any action which may be taken at a
meeting of the members, may be taken without a meeting if a
consent In writing, setting forth the action so taken, shall
be signed by all of the members entitled to vote with re-
‘ spect to the subject matter thereof, and such consent shall
{f‘ have the same force and effect as a unanimous vote of the
N members. Any such signed.consent, or a signed copy thereof,
shall bevplaced in the minuté book of the Associlation.

.
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ARTICLE V

Board of Directors

Section 5.01. Number, Qualifications and Term. The
affairs of the Association shall be managed and controlled
by the Board of Directors. Subject to any restrictions im-
posed by law, by the articles of incorporation, by the
Amended Declaration or by these bylaws, the Board of Direc-
tors -may exercise all the powers of the Association. Spe-
cifically, but without limitation, the Board.of Directors
shall be entitled to take such actions, and to give and
withhold such consents, as may be required of the Associa-
tion under the provisions of the Amended Declaration. The
Board of Directors shall consist of three (3) persons, each
of whom, and each of whose replacement, shall be a voting
owner or an employee, representative, or designee of a
voting owner. Directors need not be residents of Texas.
Except as otherwise provided in Section 5.03 of these by-
laws, each position on the Board of Directors shall be
filled by election at the annual meetings of members. Each
person elected as a Director shall hold office (unless re-
moved in accordance with Section 5.02 of these bylaws) until
the next annual meeting of the members, and until his suc-
cessor shall have been duly elected and qualified.

Section 5.02. Removal. Any director or the entire Board
of Directors may be removed from office at any time by a
vote of a majority of the voting owners voting in person or
by proxy at the annual meeting or at a special meeting of

the members called for such purpose, at which a quorum is
present. :

Section 5.03. Vacancies. In the event a vacancy occurs
on the Board of Directors, the remaining directors may

appoint a qualified individual to fill the vacancy until the

next annual meeting; provided, however, that if the date of
the next annual meeting is more than 90 days from the date
of the occurrence of the vacancy, the President shall call a
special meeting of the members within 60 days of the occur-
rence of the vacancy, for the purpose of electing a director
to f1l1l the unexpired term of his predecessor. Any quali-
fied candidate may run for election to the board at such
special meeting. Any position on the Board of Directors to
be filled by reason of an increase in the number of direc~-
tors will only be filled by an election held at the annual

meeting or a special meeting of the members called for such
purpose.

Section 5.04. Regular Meetings. Regular meetings of the
Board of Directors shall be held immediately following each
annual mgeting~6f members, at the place of such meeting, and
at such other times and places as the Board of Direetors .
shall determine. No- notice of any kind of such reglilar’ e
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meetings need be given to either old or new members of the
Board of Directors.

Section 5.05. Special Meetings. Special meetings of the
Board of Directors shall be held at any time by call of the
Chairman of the Board, the President or any two directors.
The Secretary shall give notice of each special meeting to
each director at his usual business or residence address by
mall at least five (5) days before the meeting. Except as
otherwise provided by law, by the articles of incorporation
or by these bylaws, such notice need not speeify the busi-
ness to be transacted at, or the purpose of, such meeting.
No notice shall be necessary for any adjournment of any such
meeting. The signing of a written waiver of notice of any
special meeting by the person or persons entitled to such
notice, whether before or after the time stated therein,
shall be equivalent to receiving such notice. Attendance of
a director at a meeting shall also constitute a waiver of
notice of such meeting, except where a director attends a
meeting for the express and announced purpose of objecting
to the transaction of any business on the ground that the
meeting is not lawfully called or convened.

Section 5.06. Quorum. A majority of the number of
directors fixed by these bylaws shall constitute a quorum
for the transaction of business and the. act of not less-than
a majority of such quorum of the Directors shall be required
in order to constitute the act of the Board of Directors,
unless the act of a greater number shall be required by law,
by the articles of incorporation or by these bylaws. Direc-
tors present by proxy may not be counted toward a quorum.

- Section 5.07. Procedure at Meetings. The Board of
Directors, at each regular meeting held immediately fol-
lowing the annual meeting of members, shall appoint one of
their number as Chairman of the Board of Directors. The
Chairman of the Board shall preside at meetings of the
Board. 1In his absence at any meeting, any officer author-
ized by these bylaws or any member of the board selected by
the members present shall preside. The Secretary of the
Association shall act as secretary at all meetings of the
Board. 1In his absence, the presiding officer of the meeting
may designate any person to act as secretary. At meetings
of the Board of Directors, the business shall be transacted
In such order as the board may from time to time determine. .

Section 5.08. Presumption of Assent. Any director of
the Association who is present at a meeting of the Board of
Directors at which action on any Association matter is
taken, shall be presumed to have assented to the action .
taken unless. his ‘dissent shall be entered in the minutes of ~——-
the”meeting, or unless he shall file his written dissent to
Ssuch action with the person acting as the secretary—of the s

meeting before the adjournment thereof or shall forWard such ~~

6
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dissent by registered mail to the Secretary of the Associa~
tion immediately after the adjournment of the meeting. Such

right to dissent shall not apply to a director who voted in
favor of such action.

Section 5.09. Action Without a Meeting. Any action
required by statute to be taken at a meeting of the
Directors of the Association, or which may be taken at such
meeting may be taken without a meeting if a consent in
writing, setting forth the action so taken, shall be signed
by each director entitled to vote at such meeting, and such
consent shall have the same force,and effect as a unanimous
vote of directors. Such signed consent, or a signed copy

thereof, shall be placed in the minute book of the Associa-
tion.

Section 5.10. Compensation. Directors, as such, shall
not receive any compensation for their service but, by re-
solution of the Board of Directors, reimbursement for rea-
sonable expenses of attendance, if any, may be allowed for
attendance at each regular or special neeting of the Board
of Directors or at any meeting of a committee of directors,

if any, to which such director may be elected in accordance
with the following Section 5.11. '

Section 5.11. Committees. The Board of Directors, by
resolution adopted by a majority of the number of directors
fixed by these bylaws, may designate one or more committees,
which committees shall consist of two or more persons, all
of whom shall be directors, owners, or representatives of
owners. Such committees may exercise such authority of the
Board of Directors in the affairs of the Association as the
Board of Directors may by resolution duly delegate to it,
except as prohibited by law. The designation of such com-
mittees. and the delegation thereto of authority shall not
operate to relieve the Board of Directors, or any member
thereof, of any responsibility imposed upon him by law. Any
member of the committees may be removed by the Board of
Directors by the affirmative vote of a majority of the
number of directors fixed by the bylaws whenever in the
Judgment of the board, the best interests of the Association
will be served thereby. The committees shall keep regular
minutes of. their proceedings and report same to the Board of
Directors when required. The minutes of the proceedings of

the committees shall be placed in the minute book of the
Association.

Section 5.12. Prohibited Transactions. The Board of
Directors shall not nave the authority to enter into con- .
tracts, agreements or to otherwise conduct business on
behalf of the Association with any member of-the:-teard or-
any affillate of such member. ’ '
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ARTICLE VI
officers

Section 6.01. Number. The officers of the Association
shall consist of a president, one or more vice presidents, a
secretary and a treasurer and, in addition, such other offi-
cers and assistant officers and agents as may be deemed
necessary or desirable. Officers shall be elected or
appointed by the Board of Directors. Any twq or more
offices may be held by the same person except that the
President and Secretary shall not be the same person.
Officers need not be members of the Associlation.

Section 6.02. Election and Term. Officers shall be
chosen by the Board. of Directors, annually, at the meeting
of The Board of- Directors following the annual members'
meeting. Each officer shall hold office until his successor

has been chosen and qualified, or until his death, resigna-
tion or removal.

Section 6.03. Removal. Any officer or agent elected or
appointed by the Board of Directors may be removed by the
Board of Directors whenever, in its judgment, the best
interests of the Association will be served thereby; but,
such removal shall be without prejudice to the contract
rights, if any, of the person so removed. Election or
appointment of an officer. or agent shall not, of itself,
create any contract rights.

Section 6.04. Vacancies. Any vacancy, in any office,

for any cause, may be filled by the Board of Directors at
any meeting. o

Section 6.05. Duties. The officers of the Association
shall have such powers and duties, except as modified by the
Board of Directors, as generally pertain to their offices,
respectively, as well as such powers and duties as from time

to time shall be conferred by the Board of Directors and by
these bylaws.

Section 6.06. The President. The President shall have
general direction of the affairs of the Association and
general supervision over its several officers, subject how-
ever, to the control of the Board of Directors. At each

-annual meeting, and from time to time, he shall report to

the members and to the Board of Directors, all matters
within his knowledge which, in his opinion, the interests of
the Association may require to be brought to the notice of
such persons. He may sign, with the Secretary or an assis-
tant secretary, any or all certificates-ar other instruments
evidencing membership in the Association. He shall preside
at all méetings of the members, shall sign and execute..in
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the name of the Association (i) all contracts or other in-
struments authorized by the Board of Directors, and (ii) all
contracts or instruments in the usual and regular course of
the affairs of the Assoclation, pursuant to Seetion 7.02
hereof, except in cases when the signing and execution
thereof shall be expressly delegated or permitted by the
board or by these bylaws to some other officer or agent of
the Association; and, in general, shall perform all duties
incldent to the office of president, and such other duties
as from time to time may be assigned to him by the Board of
Directors or as are prescribed by these bylaws.

Section 6.07. Vice Presidents. At the request of the:
President or, in hls absence or disability, the Vice Presi-
dents, in the order of their election, shall perform the
duties of the President, and, when so acting, shall have all
the powers of, and be subject to all restrictions upon, the
President. Any action taken by a vice president in the per-
formance of the duties of the President shall conclusive
evidence of the absence or inability to act of the President
at the time such action was taken. The Vice Presidents
shall perform such other duties as may, from time to time,
be assigned to them by the Board of Directors or the
President. A vice president may sign, with the Secretary or
an assistant secretary, certificates or other instruments
evidencing membership in the Association.

Section 6.08. Secretary. The Secretary shall keep the
minutes of all meetings of the members, of the Board of
Directors, and of the committees of the Board of Directors
(if any), in any one or more books provided for such purpose
and shall see that all notices are duly given in accordance
with the provisions of these bylaws or as-required by law.
He shall be custodian of the Assoclation's records and of
the seal (if any) of the Association and see, if the Asso-
ciation has a seal, that the seal of the Association is
affixed to all documents the execution of which on behalf of
the Associlation under its seal is duly authorized; shall
have general charge of the books and papers of the Associa-
tion, all of which shall, at any reasonable time, be open
for any proper purpose; and, in general, shall perform all
duties and exercise all powers incident to the office of the
Secretary -and such other duties and powers as the Board of
Directors or the President, from time to time, may assign to
or confer on him.

Section 6.09. Treasurer. The Treasurer shall keep com-
plete and accurate records of account showing, at all times,
the financial condition of the Association. He shall be the
legal custodian of all money, -notes, securities and other
valuables which may, from tin&-~to time, come into the
possessiPn of the Association. He shall furnish at meetings
of the Board of Directors, or whenever requested; a~state-
ment of the financial condition of the Association,™and '
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shall perform such other duties as these bylaws may require
or the Board of Directors may prescribe.

Section 6.10. Assistant Officers. Any assistant secre-
tary or assistant treasurer appointed by the Board of Di-
rectors shall have power to perform, and shall perform, all
duties incumbent upon the secretary or treasurer of the
Association, respectively, subject to the general direction
of such respective officers, and shall perform such other

duties as these bylaws may require or the Board of Directors
may prescribe. ‘

Section 6.11. Salaries. The salaries or other compensa-
tlon of the officers for services rendered shall be fixed, -
from time to time, by the Board of Directors. No officer
shall be prevented from receiving such salary or other com-
pensation by reason of the fact that he is also a director

of the Association.

Section 6.12.- Delegation. The Board of Directors may
temporarily delegate the powers and duties -of any officer of
the Association, in case of his absence or for any other
reason, to any other officer, and may authorize the dele—
gation by any officer of the Association of any of his
powers and duties to any agent or employee, subject to the
general supervision of such officer.

ARTICLE VII

Miscellaneous

T

Section 7.01. Dividends. No dividend shall be paid, and
no part of the income of the Association shall be distpi-
buted, to the members, directors or officers of the Associa~
tlon. The Association may pay compensation in a reasonable

amount to the members, directors or officers for services
rendered.

Section 7.02. Contracts. The President shall have the
bower and authority to execute, on behalf of the Associa-
tion, contracts or instruments in the usual and regular
course of the Association's affairs and, in addition, the
Board of Directors may authorize any officer or officers,
agent or agents, of the Association to enter into any con-
tract or execute and deliver any instrument in the name of
and on behalf of the Association, and such authority may be
general or confined to specific instances. Unless so au~
thorized by the Board of Directors or by these bylaws, no
officer, agent or employee shall have any power or authority
£o bind the Association by any contract or engagement, or to
Pledge its credit or.to render it pecunlarily liable for any
purpose or in any amount.

e L
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Section 7.03. Checks, Drafts, etc.. All checks, drafts,
or other orders for the payment of money, notes or other
evidences of indebtedness issued in the name of the Asso-
clation shall be signed by such officers or employees of the
Association, as shall from time to time be authorized pur-

suant to these bylaws or by resolution of the Board of Di-
rectors.

Section 7.04. Depositories. All funds of the Associa-
tion shall be deposited, from time to time, to the credit of
the Association in such banks or other depositories as the
Board of Directors may, from time to time, designate, and
upon such terms and conditions as shall be fixed by the
Board of Directors. ‘The Board of Directors may, from time
to time, authorize the opening and maintaining within any
such depository as it may designate, general and special
accounts, and may make such special rules and regulations
with respect thereto as it may deem expedient.

Section 7.05. Seal. The Association's seal, if any,
shall be in such form as the Board of Directors shall
approve, and such seal, or a facsimile thereof, may be
impressed on, affixed. to, or in any manner reproduced upon,
instruments of any nature required to be executed by offi-
cers of the Association.

Section 7.06. Fiscal Year. The fiscal year of the
Association shall begin and end on such dates as the Board
of Directors at any time shall determine.

Section 7.07. Books and Records. The Association shall
keep correct and complete books and records of account and
shall keep minutes of the proceedings of its members, Board
of Directors and committees established pursuant to Section
5.11 hereof, and shall keep. at its registered office or
principal place of business, a record of its members, giving
the names and addresses of all members. All books and re-
cords of the Association may be Inspected by any member, or
his agent or attorney, for any proper purpose at any reason-
able time. The Board of Directors shall, within sixty (60)
days after the end of the Association's fisecal year, deliver
to the owners, upon request, annual financial statements
(unaudited) of the Association.

Section 7.08. Resignations. Any director or officer may
~resign at any time. Such resignations shall be made in

writing and shall take effect at the time of its receipt by
the President or Secretary. The acceptance of a resignation
shall not be necessary to make it effective, unless ex-
pressly so provided in the resignation.

Sectidn 7.09. Indemnification of Officers and Directors.
Fach person who may have served as a director or -of'ficer of
thé Associlation shall be indemnified by the Associafion

11
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against any liability imposed upon him and for any expense.
reasonably incurred by him in connection with any claim made
against him or by virtue of any action having been brought
against him by reason of his having been a director or
officer, and against such sums as counsel selected by the
Board of Directors shall deem reasonable payment made in
settlement of any such claim, action, suit or proceedings
primarily with a view to avoiding expenses of litigation.
No director or officer shall be indemnified, however, with
respect to matters as to which he shall be adjudged in such
action, suit or proceeding to be liable for negligence or
misconduct in performance of his duties, or with respect to
any matters which shall be settled by the payment of sums
which counsel selected by the Board of Directors shall not
deem reasonable payment made primarily with a view to
avoiding expenses of 1litigation, or with respect to matters
for which such indemnification would be unlawful or against
public policy. Any right of indemnification granted by this
Section 7.09 shall be in addition o and not in lieu of any
other such right to which any director or officer of the
Association may at any time be entitled under the laws of
the State of Texas. If any indemnification which would
otherwise be granted by this administrative body is deter-
mined to be illegal or against public policy, then any di-
rector or officer with respect to whom such adjudication was
made, and any other officer or director, shall be indemni-
fied to the fullest extent permitted by law and public
policy, it being the express intent of the Association to
indennify its officers and directors to the fullest extent
possible in conformity with these bylaws, all applicable
laws, and public policy. ' ‘

Section 7.10. Assessments. The Board of Directors of
the Association shall establish, levy and assess and collect
the assessments, charges and fees more particularly des-
cribed in the Amended Declaration. The provisions of the
Amended Declaration concerning such assessments, charges and
fees are incorporated herein by reference and are made a
part hereof for all purposes.

Section T.11l. Rules and Regulations. The Board of
Directors shall adopt and publish (or cause to be published)
rules and regulations governing the use of the Association's
land, and any such rules and regulations so adopted shall be
binding upon any and all owners and their respective in-

vitees. Such rules and regulations shall additionally be
© subject to amendment from time to time by the Board of Di-

rectors.
" ARTICLE VIII
e Amendments
-Amendggnts and other changes to the bylaws shaL@:§e~i —
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approved by two-thirds vote of the votin
person or by proxy,
sent.

g owners, voting in
at a meeting at which a quorum is pre-

ADOPTED this 24th day of October, 1988.

“’7—-_//

MARK HOLLAND, Director

DONALD F. MORTON, Direotor

ROBERT D. BODER, Difector

CERTIFICATION

I, ROBERT D. BODER, Secreéary of the Corporation do
hereby certify that the foregoing Amended and Restated
Bylaws of Del Lago Owners Assoclation, is a true and correct
copy of the bylaws adopted by the Board of Directors and

approved by the members at a meeting held on October 24,

1988.

\

ROBERT D. BODER \
Secretary

. * vew .. @ -y e e—
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AUSTIN, TX 78767 ~ AMENDED AND RESTATED BYLAWS OF
DEL LAGO OWNERS ASSOCATION

THIS FIRST AMENDMENT TO AMENDED AND RESTATED BYLAWS OF
DEL LAGO OWNERS ASSOCIATION (this “Amendment”) is made as of the 22~ day of
June, 2007, for the purpose of amending the Amended and Restated Bylaws of Del Lago Owners
Association adopted on October 24, 1988 (the “Amended Bylaws™).

RECITALS
A Pursuant to Article VIII of the Amended Bylaws, the owners of at least two-thirds
of the votes authorized to be cast by the Voting Owners approved and adopted the amendment of

the Amended Bylaws pursuant to the terms and conditions of this Amendment.

B The Board of Directors also has approved and adopted the amendment of the
Amended Bylaws pursuant to the terms and conditions of this Amendment

NOW, THEREFORE, the Amended Bylaws are hereby amended pursuant to the terms
and conditions of this Amendment.

1 Interested Party Transactions. Section 5.12 of the of the Amended Bylaws is
hereby deleted and replaced by the following:

Section 5.12  Interested Party Transactions. Subject to the restrictions and
limitations contained herein, the Association may enter into contracts and
transactions with others, and such contracts or transactions shall not be invalidated
or in any way affected by the fact that one or more officers, directors or members of
the Association is employed by, has a financial interest in or is otherwise connected
with the contracting party, provided that:

(a)  the material facts as to the relationship or interest as to the contract or
transaction are disclosed to or known by: (i) the Board of Directors, a committee of
the Board of Directors, or the members of the Association, and the Board of
Directors, the committee, or the members in good faith and with ordinary care
authorize the contract or transaction by. the affirmative vote of the majority of the
disinterested Directors, committee members or members, regardless of whether the
disinterested Directors, committee members or members constitute a quorum, or (ii)
the members of the Association entitled to vote on the authorization of the contract
or transaction, and the contract or transaction is specifically approved in good faith
and with ordinary care by a vote of the members, or

(b)  the contract or transaction is fair to the Association when the contract
or transaction is authorized, approved, or ratified by the Board of Directors, a
committee of the Board of Directors, or the members.
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An otherwise valid contract or transaction shall be valid notwithstanding the fact
that a director, officer, or member of the Association is present at or participates in
the meeting of the Board of Directors, of a committee of the Board of Directors, or
of the members that authorizes the contract or transaction, or votes to authorize the
contract or transaction. Common or interested directors, committee members or
Members may be included in determining the presence of a quorum at a meeting of
the Board, a committee of the board, or Members that authorizes the contract or
transaction

2 Recitals. The recitals set forth above are incorporated into this Amendment as if
set forth herein. :

3 Ratification. The Amended Bylaws as herein amended are ratified and affirmed.

4 Conflict. In the event of a conflict between the terms of this Amendment and the
Amended Bylaws, the terms of this Amendment will control

5 Multiple Counterparts. This Amendment may be executed in a number of
identical counterparts. If so executed, each of such counterparts shall be deemed an original for
all purposes, and all such counterparts shall, collectively, constitute one agreement.

6 Headings. The use of headings, captions and numbers of the contents of
particular sections are inserted only for the convenience of identifying and indexing various
provisions in this Amendment and shall not be construed as a part of this Amendment or as a
limitation on the scope of any of the terms or provisions of this Amendment

(Signature Page Follows)
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ADOPTED this day of June, 2007

AT

Name: Ra’anan G. Ben-Zu
Title Director

rd /
Name: Marc A. Le
Title: Director

CERTIFICATION

I, Judi Garrett, Secretary of the Association, do hereby certify that the foregoing
First Amendment to Amended and Restated Bylaws of Del Lago Owners Association is a
true, correct and complete copy of the First Amendment to Amended and Restated Bylaws
adopted by the Board of Directors and two-thirds of the members of the Association.

Judi Garrett
" Secretary
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STATE OF {3@4§¢ )

COUNTY OF ﬁ/ﬁﬂ?/\/ )

This instrument was sworn to and subscribed before me on the M; of June, 2007,

s Y]

by Ra’anan G. Ben-Zur, a Director of Del Lago Owners Association, a Texas non-profit . 31
corporation, on behalf of said corporation. -
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This instrument was sworn to and subscribed before me on the Qﬂay of June,‘2007,
by Marc A. Leffman, a Director of Del Lago Owners Association, a Texas non-profit
corporation, on behalf of said corporation
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STATE OF /EXQS ) CACHIRITIE
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COUNTY OF jﬁm(, )

This instrument was sworn to and subscribed before me on the Z G day of June, 2007,
by James Burk, a Director of Del Lago Owners Association, a Texas non-profit corporation, on

behalf of said corporation. _
bt . Jascol.
e -~

Notary Public
PATRICIA J KALICH
KO PUBLIC FLATEOF TEIAS
CORMINON AMRL:
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K
MONTGOHERY COURTY. TEXAS

STATE OF TEXAS
OF MONTGOMERY
COUNTYl heraby cartify this Instrumant was filed in

?r‘&'"&?ﬁw Pub%c Records of Real Property at
Montgomery County, Texas.

JUN 2 6 2007

REGORDER!B MEMORANDUM:
At the time of recordation, this instrument was
found to be inadequate for the best photogra-
phic reproduction because of illegibility, carbon
or photo copy, discolored paper, etc. All black-
outs, additions and changes were present at the
time the instrument was filed and recorded.




