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ARTICLE I

OFFICES

Section 1.01.	Principal Office.  The principal office of the Association (as defined below) shall be 702 Plainwood Drive, Houston, Texas 77079 or at such other place as the Board (as defined below) may from time to time determine or the business of the Association may require.

Section 1.02.	Registered Office.  The registered office of the Association required by the TBOC (as defined below) to be maintained in the State of Texas, may be, but need not be, identical with the principal office and the address of the registered office may be changed from time to time by the Board.

Section 1.03.	Other Offices.  The Association may also have offices at such other places both within and without the State of Texas as the Board may from time to time determine or the business of the Association may require.


ARTICLE II

DEFINITIONS

The terms defined in this Article II, whenever used in these Bylaws, shall have the following meanings for all purposes of these Bylaws.  In addition, defined terms in the Declaration shall also apply to these Bylaws except where modified by the terms as defined below:

“Association” means MEMORIAL THICKET HOMEOWNERS ASSOCIATION, INC., a Texas Nonprofit Corporation, its successors and assigns.

“Board” means the Board of Directors of the Association.

“Building Plot” means each of those tracts of land that are part of the Property and upon which single family residences may be constructed.

“Certificate” means the Association’s Articles of Incorporation or Certificate of Formation, as then in effect.

“Common Properties” mean all real property and improvements thereon that are owned or managed by the Association.

“Declaration” means the Declaration of Covenants, Conditions and Restrictions for Memorial Thicket.

“Director” means each member of the Board.

“Indemnitee” means (i) any present or former Director or officer of the Association and (ii) any person who is or was serving on a committee of the Association and was appointed thereto by the Board.

“Member” means each person entitled to membership as provided in the Declaration.

“Official Capacity” means (i) when used with respect to a Director, the office of Director of the Association and (ii) when used with respect to a person other than a Director, the elective or appointive office of the Association held by such person.

“Owner” means the record owner(s) of the fee simple title to any Building Plot.

“Proceeding” means any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative, arbitrative or investigative, any appeal in such an action, suit or proceeding, and any inquiry or investigation that could lead to such an action, suit or proceeding.

“Property” means the real property described in the Declaration and such additions as may be brought within the jurisdiction of the Association.

“TBOC” means the Texas Business Organizations Code, as amended from time to time.

“Voting Member” means the Member entitled to exercise the vote for the Building Plot.  Regardless of the number of Owners of a Building Plot, only one vote is permitted per Building Plot.


ARTICLE III

MEMBERS AND ORGANIZATION

[bookmark: _Hlk78389304]Section 3.1.	Annual Meetings.  Unless otherwise designated by the Board, the annual meeting of Members shall be held on the first Monday of December at such time and at such place as may be designated by the Board.

Section 3.2.	Special Meetings.  Special meetings of Members for any purpose or purposes, unless otherwise prescribed by law, the Declaration or the Certificate, may be called at any time by the President, by the Board or upon written request of one-fourth of the Voting Members.  Business transacted at all special meetings shall be confined to the purpose or purposes stated in the notice of such meeting.

Section 3.3. 	Notice of Meetings.  Written notice of all meetings of Members shall be personally delivered or mailed not less than 15 days nor more than 30 days prior to the date of the meeting to each Member entitled to vote at such meeting.  The notice shall state the place, day and hour thereof, and in the case of a special meeting the purpose or purposes for which the meeting is called.  If mailed, the notice shall be deemed delivered when deposited in the United States mail addressed to the Member at his address as it appears in the records of the Association, with postage thereon prepaid.  Delivery of any such notice to any officer of a corporation or association, or to any member of a partnership, shall constitute delivery of such notice to such corporation, association or partnership.

[bookmark: _Hlk78384079]Section 3.4.	Quorum.  A quorum shall be present at a meeting of Members if one-tenth of the Voting Members are represented at the meeting in person or by proxy, unless otherwise provided by the Certificate, the Declaration or these Bylaws.  Unless otherwise provided in the Certificate, the Declaration or these Bylaws, once a quorum is present at a meeting of Members, the Voting Members represented in person or by proxy at the meeting may conduct such business as may be properly brought before the meeting until it is adjourned, and the subsequent withdrawal from the meeting of any Member or the refusal of any Member represented in person or by proxy to vote shall not affect the presence of a quorum at the meeting.  Unless otherwise provided in the Certificate, Declaration or these Bylaws, the Members represented in person or by proxy at a meeting of Members at which a quorum is not present may adjourn the meeting until such time and to such place as may be determined by a vote of the Voting Members representing a majority of the Building Plots represented in person or by proxy at that meeting.

Section 3.5.	Proxies.  

(a)	At all meetings of Members, each Voting Member shall be entitled to vote in person or by proxy executed in writing by such Voting Member or by his duly authorized attorney-in-fact.  Proxies shall be filed with the Secretary of the meeting immediately after the meeting has been called to order.

(b)	No proxy shall be valid after the earlier of (i) three months from the date of its execution and (ii) conveyance by the Voting Member of his Building Plot.

(c)	Each proxy shall be revocable before it has been voted unless the proxy form conspicuously states that the proxy is irrevocable and the proxy is coupled with an interest.  A revocable proxy shall be deemed to have been revoked if the Secretary of the meeting receives at or before the meeting instructions of revocation or a proxy bearing a later date, which instructions or proxy shall have been duly executed and dated in writing by the Voting Member.

(d)	If any instrument in writing shall designate two or more persons to act as proxies, a majority of such persons present at the meeting or, if only one shall be present, then that one, shall have and may exercise all of the powers conferred by such written instrument upon all the persons so designated unless the instrument shall otherwise provide.

Section 3.6.		Voting.  Except as otherwise provided by the Declaration, the Certificate or the TBOC, each Voting Member shall be entitled at each meeting of Members to one vote on each matter submitted to a vote at such meeting for each Building Plot owned by such Voting Member.  Except as otherwise provided in the Declaration, the Certificate or the TBOC, with respect to any matter other than the election of directors, the act of the Members shall be the affirmative vote of the Voting Members representing a majority of the Building Plots who voted for or against that matter at a meeting of Members at which a quorum is present (notwithstanding the subsequent withdrawal of enough Members to leave less than a quorum present).

Section 3.7.	Closing of Property Transfer Records and Record Dates.  

(a)	For the purpose of determining Members (i) entitled to notice of or to vote at any meeting of Members or, after an adjournment thereof, at any reconvened meeting or (ii) for any other proper purpose, the Board may provide that the Association’s property transfer records shall be closed for a stated period but not to exceed, in any case, sixty days.  If the property transfer records are closed for the purpose of determining Members entitled to notice of or to vote at a meeting of Members, such records shall be closed for at least ten days immediately preceding such meeting.  In lieu of closing the property transfer records, the Board may fix in advance a date as the record date for any such determination of Members, such date in any case to be not more than sixty days and, in case of a meeting of Members, not less than ten days prior to the date on which the particular action requiring such determination of Members is to be taken, and the determination of Members on such record date shall apply with respect to the particular action requiring the same notwithstanding any transfer of a Building Plot on the records of the Association after such record date.

(b)	If the property transfer records are not closed and no record date is fixed for the determination of Members entitled to notice of or to vote at a meeting of Members, the date on which notice of the meeting is mailed shall be the record date for such determination of Members.

(c)	When a determination of Members entitled to vote at any meeting of Members has been made as provided in this Section 3.7, such determination shall apply to any adjournment thereof except where the determination has been made through the closing of the property transfer records and the stated period of closing has expired.


ARTICLE IV

BOARD: SELECTION AND TERM OF OFFICE

Section 4.1.	Number.  The affairs of the Association shall be managed by a Board of five Directors.  The number of Directors may be changed by amendment of these Bylaws.

Section 4.2.		Qualifications.  Each Director must be a Member.  A Member may not serve on the Board if that Member cohabits at the same primary residence with another Director.

Section 4.3.	Term of Office.  Directors shall serve a three-year term.  The terms shall be staggered so that no more than two new Directors shall be elected for a three-year term at each annual meeting of Members.  The Board shall stagger the terms of the Directors to comply with this requirement.

Section 4.4.	Resignation.  Any Director may resign at any time by giving written notice to the President or the Secretary.  Such resignation shall take effect on the date of receipt of such notice or at any later time specified therein, and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 4.5.	Removal.  At any special meeting of Members called expressly for that purpose at which a quorum is present in person or by proxy, any Director or Directors may be removed, either with or without cause, and another Member or Members may be elected to serve for the remainder of his or their term by a vote of the Members representing a majority of the Building Plots that are represented at the meeting and are entitled to vote at an election of Directors at the meeting.  In case any vacancy so created shall not be filled by the Members at such meeting, such vacancy may be filled by the Directors as provided in Section 4.5.

Section 4.6.	Vacancies.  Any vacancy occurring in the Board due to the death, disqualification to serve, resignation or removal of a Director may be filled by the affirmative vote of a majority of the remaining Directors though less than a quorum of the Board.  A Director elected to fill a vacancy shall be elected for the unexpired term of his predecessor in office.

Section 4.7.	Compensation.  No Director shall receive compensation for any service rendered to the Association.  However, any Director may be reimbursed for actual expenses incurred in the performance of duties.

Section 4.8.	Action Taken Without a Meeting.  The Directors shall have the right to take any action in the absence of a meeting that they could take at a 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.


ARTICLE V

NOMINATION AND ELECTION OF DIRECTORS

Section 5.1.	Nomination.  Nomination for election to the Board shall be made by the Nominating Committee or from the floor at the annual meeting of Members.

Section 5.2.	Election.  At an election for Directors, each Voting Member entitled to vote at such election shall have the right to one vote for each Building Plot owned by such Voting Member for as many persons as there are to be elected and for whose election he has a right to vote, unless otherwise provided by the Certificate, the Declaration or the TBOC.  Unless otherwise provided by the Declaration or the Certificate, no Member shall have the right or be permitted to cumulate his votes on any basis.  Unless otherwise required by the Declaration, the Certificate or the TBOC, Directors shall be elected by a plurality of the votes cast by the Members entitled to vote in the election of directors at a meeting of Members at which a quorum is present.  When there is more than one nominee for a vacancy to the Board, election shall be by secret written ballot.


ARTICLE VI

MEETINGS OF DIRECTORS

Section 6.1.	Regular Meetings.  Regular meetings of the Board shall be held monthly without notice by resolution of the Board except as required by applicable law.

Section 6.2.	Special Meetings.  Special meetings of the Board shall be held when called by the President of the Association, or by any two Directors, after not less than three days' notice to each Director.

Section 6.3.	Place of Meetings.  Unless otherwise permitted by applicable law, meetings of the Board shall be held in Harris County or in a county adjacent to Harris County.

Section 6.4.	Quorum.  A majority of the Directors shall constitute a quorum for the transaction of business.  Only acts done or decisions made by a majority of the Board at a Regular or Special Meeting constitute acts of the Board.

[bookmark: _Hlk78651772]Section 6.5.		Notice of Meetings to Members.  Unless otherwise permitted by applicable law, Members shall be given notice of the date, hour, place and general subject of a regular or special meeting of the Board, including a general description of any matter to be brought up for deliberation in executive session.  The notice shall be:

(a)	mailed to each Member not later than the 10th day or earlier than the 60th day before the date of the meeting of the Board; or

(b)	provided at least 144 hours before the start of a regular meeting of the Board and at least 72 hours before the start of a special meeting of the Board by:

i. posting the notice in a conspicuous manner reasonably designed to provide notice to property owners' association members:

A. in a place located on the Common Properties; or

B. on any Internet website available to Members that is maintained by the Association or by a management company on behalf of the Association; and

ii. sending the notice by e-mail to each Member who has registered an e-mail address with the Association.

Section 6.6.		Meetings and Executive Sessions.  Unless otherwise permitted by applicable law, regular and special meetings of the Board are open to Members; provided, however, the Board may adjourn a meeting and reconvene in closed executive session to consider actions involving personnel, pending or threatened litigation, contract negotiations, enforcement actions, confidential communications with the Association’s attorney, matters involving the invasion of privacy of individual Members or matters that are to remain confidential by request of the affected parties and agreement of the Board.  Following an executive session, any decision made in the executive session must be summarized orally and placed in the minutes, in general terms, without breaching the privacy of individual Members, violating any privilege or disclosing information that was to remain confidential at the request of the affected parties.  The oral summary must include a general explanation of expenditures approved in executive session.


ARTICLE VII

POWERS AND DUTIES OF THE BOARD

Section 7.1.	Powers.  The Board shall have the power to:
(a)	Adopt and publish rules and regulations governing the use of the Common Properties and the personal conduct of Members and their guests thereon, and to establish penalties for infraction thereof.

(b)	Suspend the right to use any of the Common Properties by a Member during any period in which such Member shall be in default in the payment of any assessment levied by the Association.  Such rights may also be suspended after notice and hearing, for a period not to exceed 60 days for infraction of published rules and regulations.

(c)	Exercise for the Association all powers, duties and authority vested in or delegated to the Association and not reserved to the Members by other provisions of the Certificate, the Declaration or these Bylaws.  The powers of the Architectural Control Committee described in Article IV of the Declaration have been transferred to the Board.

(d)	Declare the office of a member of the Board to be vacant in the event such member shall be absent from three consecutive regular meetings of the Board.

(e)	Engage managers, independent contractors or other such personnel as deemed necessary; provided, however, to the extent required by applicable law, if a contract for services that will cost more than $50,000 is to be entered into, the Board shall solicit bids or proposals using a bid process established by the Association.

Section 7.2.	Duties.  It shall be the duty of the Board:

(a)	To keep a complete record of all its acts and to present a statement to the Members at the annual meeting of Members or at any special meeting where a statement is requested in writing by one-fourth of the Voting Members.

(b)	To supervise all officers, agents and employees of the Association.

(c)	As more fully provided in the Declaration, to: 

i. Fix the amount of the annual assessment against each Building Plot, announce such amount at the annual meeting of Members and send written notice of the assessment to every Owner at least fifteen days in advance of the annual assessment period.

ii. Bring an action at law against the Owner personally obligated to pay the same and foreclose the lien against any property for which the assessments are not paid.

(d)	Upon demand by any Voting Member or his agent, to certify whether there are unpaid homeowner assessments against his Building Plot.  A reasonable charge may be made by the Board for any certification.

(e)	To procure and maintain adequate liability and hazard insurance on the Common Properties.

(f)	To bond all officers or employees having fiscal responsibilities and to maintain officers’ and directors’ liability insurance in an amount not less than $1,000,000.

(g)	To maintain the Common Properties.

(h)	To conduct hearings concerning, and affirm, modify or reverse, in whole or in part, any decision of the Architectural Control Committee consistent with the Declaration.


ARTICLE VIII

OFFICERS AND THEIR DUTIES

Section 8.1.	Enumeration of Officers.  The officers of the Association shall be a President, a Vice President – Operations, a Vice President – Security, a Treasurer and a Secretary, who shall be at all times be members of the Board.

[bookmark: _Hlk78394391]Section 8.2.	Election and Term of Officers.  Unless otherwise designated by the Board, the election of officers shall take place at a meeting of the Board immediately following each annual meeting of Members.  At this meeting the Board shall elect one of the officers who shall act in the place of the president in the event of his absence, inability or refusal to act.  Each officer so elected shall hold office until his successor shall have been duly elected and qualified or until his death, disqualification to serve, resignation or removal in the manner hereinafter provided.

Section 8.3.	Subordinate Officers.  The Board may appoint such other officers and agents as it shall deem necessary who shall hold their offices for such terms, have such authority and perform such duties as the Board may from time to time determine.  The Board may delegate to any committee or officer the power to appoint any such subordinate officer or agent.  No subordinate officer appointed by any committee or superior officer as aforesaid shall be considered as an officer of the Association as the officers of the Association are limited to the officers elected or appointed as such by the Board as a whole.

[bookmark: _Hlk78394458]Section 8.4.	Resignation.  Any officer may resign at any time by giving written notice to the Board, the President or the Secretary.  Such resignation shall take effect on the date of receipt of such notice or at any later time specified therein, and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

[bookmark: _Hlk78365452]Section 8.5.	Removal.  Any officer elected or appointed by the Board may be removed at any time with or without cause by the affirmative vote of a majority of the full Board.

[bookmark: _Hlk78307876]Section 8.6.	Vacancies.  A vacancy in any office may be filled by appointment by the Board.  The officer appointed to such vacancy shall serve for the remainder of the term of the officer replaced.  In the case of a vacancy occurring in an office filled by a committee or superior officer in accordance with the provisions of Section 8.3, such vacancy may be filled by such committee or superior officer.

Section 8.7.	Duties.  The duties of the officers are as follows:

(a)	President.  The President shall preside at all meetings of the Board; shall see that orders and resolutions of the Board are carried out; shall sign all leases, mortgages, deeds and other written instruments and shall co-sign promissory notes, except as may be otherwise approved by the Board.  The President shall perform such other duties as required by the Board.

(b)	Vice President – Operations.  The Vice President – Operations shall be in charge of contractual services approved by the Board for beautifying, maintaining, managing and operating the Common Properties.  The Vice President – Operations shall perform such other duties as required by the Board.

(c)	Vice President – Security.  The Vice President – Security shall be responsible for contractual services to provide 24-hour security service throughout Memorial Thicket, including alarm monitoring services, camera monitoring services and all other aspects of the entrance guard station. The Vice President – Security shall perform such other duties as required by the Board.

(d)	Treasurer.  The Treasurer shall receive and deposit in appropriate bank accounts all monies of the Association and shall disburse such funds as directed by resolution of the Board or the proper officers therefor; sign checks and promissory notes of the Association; keep proper books of account; cause prepared Financial Statements per SSARS No. 21 of the Association books to be made by an independent certified public accountant at the completion of each fiscal year; and shall prepare annual budget and a statement of income and expenditures to be presented at the annual meeting of Members and deliver a copy of each to the Members.  The Treasurer shall perform such other duties as required by the Board.

(e)	Secretary.  The Secretary shall record the votes and keep the minutes of all meetings and proceedings of the Board and of the Members; keep the corporate seal of the Association and affix it on all papers requiring said seal; serve notice of meetings of the Board and of the Members; keep appropriate current records showing the Members together with their addresses; and shall perform such other duties as required by the Board.


ARTICLE IX

COMMITTEES

[bookmark: _Hlk78390821]Section 9.1.		General.  The Board, by resolution adopted by a majority of the full Board, may designate one or more committees that shall in each case consist of one or more members.  All committees will report to the Board and the members of each such committee shall serve at the pleasure of the Board.  The Board shall have the power at any time to fill vacancies in, change the membership of or dissolve any committee.

Section 9.2.		Nominating Committee.  The Board shall appoint a Nominating Committee, which shall consist of a chairperson, who shall be a member of the Board, and two or more Members.  The Nominating Committee shall propose nominees for election to the Board at the annual meeting of Members and may select as many nominees to the Board as it desires, but in no event less than the number of vacancies to be filled.  The Nominating Committee shall be appointed by the Board before each annual meeting of Members.  The Nominating Committee shall be announced at the annual meeting of Members and shall serve until the close of the next annual meeting of Members.

Section 9.3.		Architectural Control Committee.  The Board shall appoint an Architectural Control Committee (which shall have the duties and powers as set forth in the Declaration) and the members thereto.  No person may serve on the Architectural Control Committee if such person is (a) a Director, (b) the spouse of a Director or (c) resides in the home of a Director; provided, however, the foregoing restrictions are only applicable if mandated by applicable law.  A member of the Architectural Control Committee need not be a Member to serve thereon.


ARTICLE X

RECORDS

The records of the Association shall be subject to inspection pursuant to the terms of the Records Production Policy of the Association, as approved on December 28, 2011.


ARTICLE XI

ASSESSMENTS

As more fully provided in the Declaration, each Member is obligated to pay to the Association annual and special assessments, which are secured by a continuing lien upon the property against which the assessment is made.  Any assessments that are not paid when due shall be delinquent and shall be subject to the terms of the Payment Plan Policy of the Association, as approved on December 28, 2011.  The Association may bring an action at law against the Owner personally obligated to pay the same or foreclose the lien against the property, and interest, costs and reasonable attorney's fees on any such action shall be added to the amount of such assessment.  No Owner may waive or otherwise escape liability for the assessments provided for herein by non-use of the Common Properties or abandonment of the Building Plot.


ARTICLE XII

CORPORATE SEAL

If one is adopted, the Association’s corporate seal shall have inscribed within its circumference the words: MEMORIAL THICKET HOMEOWNERS ASSOCIATION, INC., and shall be in such form as may be approved by the Board.  The seal may be used by causing it or a facsimile of it to be impressed or affixed or in any manner reproduced.


ARTICLE XIII

AMENDMENTS

As provided by the TBOC, the Board shall have the power to alter, amend or repeal these Bylaws or adopt new Bylaws, subject to amendment, repeal or adoption of new Bylaws by action of the Voting Members and unless the Voting Members in amending, repealing or adopting a new Bylaw expressly provide that the Board may not amend or repeal that Bylaw.  The Board may exercise this power at any regular or special meeting at which a quorum is present by the affirmative vote of a majority of the Directors present at the meeting and without any notice of the action taken with respect to the Bylaws having been contained in the notice or waiver of notice of such meeting.  Unless the Certificate or a Bylaw adopted by the Voting Members provide otherwise as to all or some portion of the Bylaws, the Voting Members may amend, repeal or adopt new Bylaws even though the Bylaws may also be amended by the Board.


ARTICLE XIV

FISCAL YEAR

The fiscal year of the Association shall be fixed by resolution of the Board; provided, that if such fiscal year is not fixed by the Board it shall be the calendar year.


ARTICLE XV

INDEMNIFICATION

[bookmark: _Hlk80710456]Section 15.1.	Indemnification.  The Association shall indemnify every Indemnitee against all judgments, penalties (including excise and similar taxes), fines, amounts paid in settlement and reasonable expenses actually incurred by the Indemnitee in connection with any Proceeding in which Indemnitee was, is or is threatened to be named defendant or respondent, or in which Indemnitee was or is a witness without being named a defendant or respondent, by reason, in whole or in part, of serving or having served in any Official Capacity, if it is determined in accordance with Section 15.3 that the Indemnitee (a) conducted himself in good faith, (b) reasonably believed, in the case of conduct in Indemnitee’s Official Capacity, that Indemnitee’s conduct was in the Association’s best interests and, in all other cases, that Indemnitee’s conduct was at least not opposed to the Association’s best interests and (c) in the case of any criminal proceeding, had no reasonable cause to believe that Indemnitee’s conduct was unlawful; provided, however, that in the event that an Indemnitee is found liable to the Association or is found liable on the basis that personal benefit was improperly received by the Indemnitee the indemnification (i) is limited to reasonable expenses actually incurred by the Indemnitee in connection with the Proceeding and (ii) shall not be made in respect of any Proceeding in which the Indemnitee shall have been found liable for willful or intentional misconduct in the performance of Indemnitee’s duty to the Association.  Except as provided in the immediately preceding proviso to the first sentence of this Section 15.1, no indemnification shall be made under this Section 15.1 in respect of any Proceeding in which such Indemnitee shall have been (x) found liable on the basis that personal benefit was improperly received by the Indemnitee, notwithstanding whether the benefit resulted from an action taken in the Indemnitee’s Official Capacity, or (y) found liable to the Association.  The termination of any Proceeding by judgment, order, settlement or conviction, or on a plea of nolo contendere or its equivalent, is not of itself determinative that the Indemnitee did not meet the requirements set forth in clauses (a), (b) or (c) in the first sentence of this Section 15.1.  An Indemnitee shall be deemed to have been found liable in respect of any claim, issue or matter only after the Indemnitee shall have been so adjudged by a court of competent jurisdiction after exhaustion of all appeals therefrom.  Reasonable expenses shall include, without limitation, all court costs and all fees and disbursements of attorneys for the Indemnitee.  The indemnification provided herein shall be applicable independent of whether negligence or gross negligence of the Indemnitee is alleged or proven.

[bookmark: _Hlk80710582]Section 15.2.	Successful Defense.  Without limitation of Section 15.1 and in addition to the indemnification provided for in Section 15.1, the Association shall indemnify every Indemnitee against reasonable expenses incurred by such person in connection with any Proceeding in which Indemnitee is a witness or a named defendant or respondent because Indemnitee served in any Official Capacity, if such person has been wholly successful, on the merits or otherwise, in defense of the Proceeding.

Section 15.3.	Determinations.  Any indemnification under Section 15.1 (unless ordered by a court of competent jurisdiction) shall be made by the Association only upon a determination that indemnification of the Indemnitee is proper in the circumstances because Indemnitee has met the applicable standard of conduct.  Such determination shall be made (a) by the Board by a majority vote of a quorum consisting of Directors who, at the time of such vote, are not named defendants or respondents in the Proceeding; (b) if such a quorum cannot be obtained, then by a majority vote of a committee of the Board, duly designated to act in the matter by a majority vote of all Directors (in which designation Directors who are named defendants or respondents in the Proceeding may participate), such committee to consist solely of two or more Directors who, at the time of the committee vote, are not named defendants or respondents in the Proceeding; (c) by special legal counsel selected by the Board or a committee thereof by vote as set forth in clauses (a) or (b) of this Section 15.3 or, if the requisite quorum of all of the Directors cannot be obtained therefor and such committee cannot be established, by a majority vote of all of the Directors (in which Directors who are named defendants or respondents in the Proceeding may participate); or (d) by the Members in a vote that excludes the Building Lots held by Directors that are named defendants or respondents in the Proceeding.  Determination as to reasonableness of expenses shall 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 in clause (c) of the preceding sentence for the selection of special legal counsel.  In the event a determination is made under this Section 15.3 that the Indemnitee has met the applicable standard of conduct as to some matters but not as to others, amounts to be indemnified may be reasonably prorated.

Section 15.4.	Advancement of Expenses.  Reasonable expenses (including court costs and attorneys’ fees) incurred by an Indemnitee who was or is a witness or was, is or is threatened to be made a named defendant or respondent in a Proceeding shall be paid by the Association at reasonable intervals in advance of the final disposition of such Proceeding, and without making the determination specified in Section 15.3, after receipt by the Association of (a) a written affirmation by such Indemnitee of his good faith belief that Indemnitee has met the standard of conduct necessary for indemnification by the Association under this Article and (b) a written undertaking by or on behalf of such Indemnitee to repay the amount paid or reimbursed by the Association if it shall ultimately be determined that Indemnitee is not entitled to be indemnified by the Association as authorized in this Article.  Such written undertaking shall be an unlimited obligation of the Indemnitee but need not be secured and it may be accepted without reference to financial ability to make repayment.  Notwithstanding any other provision of this Article, the Association may pay or reimburse expenses incurred by an Indemnitee in connection with Indemnitee’s appearance as a witness or other participation in a Proceeding at a time when Indemnitee is not named a defendant or respondent in the Proceeding.

Section 15.5.	Other Indemnification and Insurance.  The indemnification provided by this Article shall (a) not be deemed exclusive of, or to preclude, any other rights to which those seeking indemnification may at any time be entitled under the Certificate, any law, agreement or vote of Members or disinterested Directors, or otherwise, or under any policy or policies of insurance purchased and maintained by the Association on behalf of any Indemnitee, both as to action in his Official Capacity and as to action in any other capacity, (b) continue as to a person who has ceased to be in the capacity by reason of which he was an Indemnitee with respect to matters arising during the period he was in such capacity and (c) inure to the benefit of the heirs, executors and administrators of such a person.

Section 15.6.	Notice.  Any indemnification of or advance of expenses to an Indemnitee in accordance with this Article shall be reported in writing to the Members with or before the notice or waiver of notice of the next meeting of Members or with or before the next submission to Members of a consent to action without a meeting and, in any case, within the twelve-month period immediately following the date of the indemnification or advance.

Section 15.7.	Construction.  The indemnification provided by this Article shall be subject to all valid and applicable laws, including Chapter 8 of the TBOC, and, in the event this Article or any of the provisions hereof or the indemnification contemplated hereby are found to be inconsistent with or contrary to any such valid laws, the latter shall be deemed to control and this Article shall be regarded as modified accordingly, and, as so modified, to continue in full force and effect.

Section 15.8.	Continuing Offer, Reliance, etc.  The provisions of this Article (a) are for the benefit of, and may be enforced by, each Indemnitee, the same as if set forth in their entirety in a written instrument duly executed and delivered by the Association and such Indemnitee and (b) constitute a continuing offer to all present and future Indemnitees.  The Association, by its adoption of these Bylaws, (x) acknowledges and agrees that each Indemnitee has relied upon and will continue to rely upon the provisions of this Article in becoming and serving in any Official Capacity, (y) waives reliance upon and all notices of acceptance of, such provisions by such Indemnitees and (z) acknowledges and agrees that no present or future Indemnitee shall be prejudiced in his right to enforce the provisions of this Article in accordance with its terms by any act or failure to act on the part of the Association.

Section 15.9.	Effect of Amendment.  No amendment, modification or repeal of this Article or any provision hereof shall in any manner terminate, reduce or impair the right of any past, present or future Indemnitees to be indemnified by the Association, nor the obligation of the Association to indemnify any such Indemnitees, under and in accordance with the provisions of the Article as in effect immediately prior to such amendment, modification or repeal with respect to claims arising from or relating to matters occurring, in whole or in part, prior to such amendment, modification or repeal, regardless of when such claims may arise or be asserted.


ARTICLE XVI

GENERAL PROVISIONS

Section 16.1.	Bylaws Subject.  The provisions of these Bylaws shall be subject to the Declaration, the Certificate and all valid and applicable laws, including the TBOC as now or hereafter amended.  In the event that any of the provisions of these Bylaws are found to be inconsistent with or contrary to the Declaration, the Certificate or any such laws, the latter shall be deemed to control, and these Bylaws shall be deemed modified accordingly and, as so modified, to continue in full force and effect.

[bookmark: _Hlk80710562]Section 16.2.	Invalid Provisions.  If any provision of these Bylaws is held to be illegal, invalid or unenforceable under present or future laws, such provision shall be fully severable; these Bylaws shall be construed and enforced as if such illegal, invalid or unenforceable provision had never comprised a part hereof; and the remaining provisions hereof shall remain in full force and effect and shall not be affected by the illegal, invalid, or unenforceable provision or by its severance herefrom.  Furthermore, in lieu of such illegal, invalid or unenforceable provision there shall be added automatically as a part of these Bylaws a provision as similar in terms to such illegal, invalid or unenforceable provision as may be possible and be legal, valid and enforceable.

Section 16.3.	Headings and Construction.  The headings used in these Bylaws are for reference purposes only and do not affect in any way the meaning or interpretation of these Bylaws.  Unless the context otherwise requires (a) a term has the meaning assigned to it, (b) “or” is not exclusive, (c) “including” means “including, without limitation” and (d) words in the singular include the plural and words in the plural include the singular.
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