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® BYLAWS 

OF 

LA BA.'lDERA PHASE ill AT TEAM RANCH 1II0MEOWNER'S 
ASSOCIATION, INC. A NON-PROFIT CORPORATION 

ARTICLE I 

OFFICES 

1.01. Principal Offices. The principal office ofthi.s corporation shall be maintained 
at 5137 Big Fork Road. Fort Worth, Texas 76119, but, in the djsl~retion of the Board of Directors. 
the location of the principal office may change from time to time :md may be established at another 
place. 

1.02. Registered Office and Registered Agent. The corporation shall have and 
continuously maintain in the State of Texas a registered office, and a registered agent whose office 
is identical with such registered office, as required by the Texas Non-Profit Corporation Act (the 
"Act"). The address oftbe registered office may be, but need not be identical with the principal 
office of the corporation 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 II 

CONSTRUCTION OF BYLAWS 

2.01. Declaration. These Bylaws are intended to be compatible with and construed 
with regaro to the Declaration of Covenants, Restrictions, and Eru;ements for La Bandera Addition, 
Phase UI atTeam Ranch (the "Declaration"), executed by Team Rmnch Partnership, a Kansas general 
partner1lhip (the ''Oeclarllllf,), applicable to tbe La Bandera Pbas. ill at Team Ranch Subdivision, 
City ofBcnbrook, Texas (the "Subdivision"), a subdivision oftbc Team Ranch Development, and 
filed of record in the deed records ofJarrant County, Texas on .t.lf'''''~ f l2. , 2005 as Clerk's 
Instrument Number;P 'Z6ftf 314"!1' < , Real Property ReC()rds of Tarrant County, Texas. In 
case of a conflict between these Bylaws and the Declaration, the provision adopted last will control, 
except that provisions of these Bylaws adopted pursuant to Section 16.28.02S.0.12.h. oftbe Cityof 
Benbrook's Subdivision Ordinance, as in effect on the execution dlate.oftheseBylaws, shall control. 

2.02. Master Declaration and Bylaws. These Bylaws are intended to be compatible 
with the Bylaws and Declaration ofCovcnants, Restrictions, and Easements (the "Master Bylaws" 
and "Master Declaration" respectively) ofthe Team Ranch Mastr::r Association, Inc., a Texas non~ 
profit corporation (the "Master Association"), which shall oversc:e the control and operation of the 
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Subdivision together with other phases of the Team Ranch Development, City of Benbrook, Texas 
(the "Master Development',. The Master Bylaws are recorded in Volume 14030, Page 3D, of the 
Real Property Records of Tarrant County, Texas, and the Master Declaration is recorded in Volume 
13993, Page 0502, and modified by Amendments recorded in Volume 14089, Page 0346, Volwne 
16799, Page 297, Volume 16878, Page 422, Volume 17359, Page 3 and Instrument Number 
D204376934, Real Property Records ofTamnt County, Texas . . In the case of. conflict between 
these Bylaws and the Master Bylaws. or Master Declaration, or both, the Master Bylaws, or Master 
Declaration, or both will control, except that provisions of these Bylaws adapted pursuant ta Section 
J6.28.02S.D.12.h. afthe City afBenbroox's Subdivision Ordinance, as in effect on the execution 
date of these Bylaws, shan control. Neither Members nor the Bo:;ad of Directors may amend these 
Bylaws or the Declaration to be inconsistent with thc provisioru:. of the Master Bylaws or Master 
Declaration, or any successors or amendments thereto, or the ' City of Benbrook's Subdivision 
Ordinance as in effect on the execution date of these Bylaws. 

ARTlCLEm 

MEMBERS 

3.01. Requirements for Membership. The Members of the corporation shall be the 
owners of each tract of property (the "Lots") in the Subdivision. The owner or owners of each Lot 
in the Subdivision are required to be Members of the corporation. The Subdivision includes any 
additional property added in subsequent phases of Subdivision and the owners of each of these 
additional Lots will be req,uired to he Members o( the corporation. 

3.02. Use of Common Property. All Members have the right to use any and all real 
property (together with any and all improvements now or hereafter located thereon) owned by the 
corporation or in certain instances over which the Associatit)n has been granted permanent 
easements, for the common use and enjoyment of the owners of Lots, including all private streets, 
appurtenances, and common areas and facilities (including perimeter fences) of the Subdivision 
(collectively, the property is referred to as the "Common Property"). The use of Common Property 
may be specialty limited by the corporation or the Board of Directors under the provisions of these 
Bylaws, the Declaration, the Master Bylaws, or the Master Declaration. 

3.03. Voting Rights. These provisions regarding voting rights are intended to fonow 
those set out in the Declaration of Covenants, Restrictions. and ~Isements on file in Tarrant County 
for the Subdivision to the extent necessary for purposes of these Bylaws. There are two (2) classes 
of Members as set forth below: 
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(a) Each owner of a Lot, with the excep tion of Declarant, shall be a Class 
A Member. Each Let shall be entitled to one (I) Class A vote regardless of how 

. many persons are owners of that Lot. Where an O'oil'ner is a group or entity other than 
one individual person, the vote on behalf of such owner shall be exercised only by 
such individual person as shall be designated in a proxy instrument duly executed by 
or on behalf of such group or entity and delivered to the secretary oftbe corporation. 
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(b) The Declarant shall be the sole Class B Member and shall be entitled 
to nine (9) votes for each Lot owned; provided, hClwevcr, in no event shall the Class 
B Member have less than the total number ofCla!.s A votes plus one (1). The Class 
B Membership sball cease and be converted to CI:ass A Membership at such time as 
Declarant no longer retains the right to appoint alld remove members of the Board 
and officers of the corporation under the terms of the Declaration. 

( c) The Subdivision will be composed, of Lots to be developed in phases 
containing unequal numbers of Lots. By acceptance of a deed conveying a Lot, each 
owner acknowledges that, upon the filing by Declarant of the Subdivision plats 
covering such phases, the total votes outstanding in the corporation will 
automatically increase based upon the number oJ Lots in the phases added and in 
accordance with the fonnula set forth in subsection (b) of this Scction 3.03 and in no 
evept shall Class B Membership cease and be converted to Class A Membership (as 
provided in subsection (b) of this Section 3.03) until after the final phase of the 
Subdivision has been platted. 

3.04. Termination of Membership. MembershiJ) shall cease only when a person 
ceases to own property in. the Subdivision. 

3.05. Suspension of Membership Rights. The Board of Directors of the corporation 
may suspend the ,-":oting rights of any Member and the right of ~joyment of the Common Property 
by any person who: 

(a) shall be subject to the Right of Abatement under the terms of the 
Declaration; 

(b) shall be delinquent in the payment of any assessment· levied by the 
corporation; or 

(c) shall be in violation of the rules a:nd regulations of the corporation 
relating to the use, operation, and maintenance of Common Property. 

Such suspension shall be for the balance of the period in which said Member or 
person shall remain in violation, breach, or default, as aforesai~ except that in the case of a violation 
described in subsection (c) of this Section 3.05, the suspension may be for a period not to exceed 
sixty (60) days after the cure or termination of such violation. No such suspension shall prevent an 
owner's ingress to or egress from his Lot. 

3.06. Annual or Special Meeting. The fIrst annua l meeting of the Members shall be 

} 

held during the month of April, 2005. Thereafter, an annual roee:ting of the Members shall be held 
during the month of April at a time and place specified by the Board of Directors, for the purpose 

- of transacting such busjness as may properly come before the meeting. Special meetings of the 
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Members may be called by the President, the Board of Directors, or by Members having not less than 
one-tenth (1/10) oftbe votes entitled to be cast at the meeting. 

~ 
3.07. Notice of Meeting. Written notice stating the place, day, and hour of the 

meeting shall be delivered to each Member entitled to vote at the meeting not less than ten (10) nor 
more than sixty (60) days before the date of the meeting, either personally. by facsimile transmission, 
or by mail. Ifmailed, notice shall be deemed to be delivered when deposited in the United States 
Mail addressed to the Member at his address as it appears on tb,:: records of the corporation, with 
postage thereon paid. If transmitted by facsimile, notice is deemed to be delivered on successful 
transmission of the facsimile. The notice should be delivered by or at the direction of the President, 
the Secretary. the officers of the Corporation, or persons entitled eo call the meeting. In the case of 
a special meeting, the notice must also state the purpose or purposes for wbich the meeting is called. 

3.08. Quorum. At any annual or special meeting of the Members, a majority oftbe 
Members entitled to vote at the meeting, represented in person or h~, shall constitute a quorum 

...f9r the transaction of business. The majonty of the quorum shill decide the vote ortbe Members 
at any annual or special meeting. 

3.09. Record Date. The Members entitled to Dotke of a Members' meeting. to vote, 
or to exercise any rights with regard to the corporation will be those persons who arc Members as 
of the record date. The record date is sixty (60) days before the date of the Memberrneeting or the 
action that requires a detcnnination of the Members. 

3.10. Voting Member List. The corporation shall. prepare an alpbabeticallist oftbe 
names of all voting Members entitled to notice of the meeting. The list must show the address and 
number of votes each voting Member is entitled to cast at the m,~:eting. 

(a) The corporation shall maintain, tbrough the time of the Members' 
meeting, a Jist of Members who are entitled to vott~ at the meeting but are not entitled 
to notice of the meeting. This list shall be prepared on the same basis and be part of 
the list of voting Members. 

(b) The list of voting members must 'be available for inspection, at the 
corporation's principal office or at a reasonable pilice identified in the mcetingnotice 
in the city where the meeting will be held, by an y Member entitled to vote at the 
meeting for the purpose of communicating Witll other Members concerning the 
meeting. 

(c) The cOIpOration shall make the list c)fvoting Members available at the 
meeting. and any voting Member or voting Memb er's agent or attorney is entitled to 
inspect the list at any time during the meeting or any adjournment 

3.11. Dividends Prohibited. No dividend shall bt~ paid and no part of the income of. 
the cOIporation shall be distributed to the corporation's Members, directors. or officers. The 
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corporation may pay reasonable compensation to Members, directors, or officers for services 
rendered. may confer benefits upon Members in conformity with iits purposes, and upon dissolution 
or final liquidation may make distributions to its Members. but DIlly as pennitted by the Act. Upon 
dissolution or fmalliquidation. the outstanding balance in the Corporation's Street and Common 
Area Maintenance Reserve Fund, established herein, shall be transferred to the City of Benbrook to 
the extent necessary for the City to make the Subdivision streets, roadways, and their improvements 
(including street lights and road signs) suitable for public use. Any balance remaining in the Street 
and Common Area Maintenance Reserve Fund shall be distribute:d to the Members cons"istcnt with 
the tenns afthe Corporation's dissolution or final liquidation. 

ARTICLE IV 

DIRECfORS 

4.01. General Powers. The management of all th~ : affairs, property, and business of 
the corporation shall be vestcd in a Board of Directors. The BClard of Directors shall bave such 
powers as may be authorized by the Articles of Incorporation, by these Bylaws as amended from 
time to time, and the powers now or hereafter authorized under the Act. 

4.02. Number. The number of directors which shall constitute the whole Board of 
Directors shall be fixed from time to time by resolution oftbe B(lard of Directors, but shall not be . 
less than three (3), and the original directors shaH be those specifit:d in the Articles ofIncoIporation. 
and shall serve until the next annual election of the directors or \tlltil their successors are appointed 
and qualified. The number of directors may be increased or deceased from time to time by 
amendment to these Bylaws as provided in Article XI hereof. 

4.03. Election and Term of Office. The direcU:'TS shall be elected at the annual 
meeting of the Board of Directors. Each director shall continue in office until his successor shaH 
have been elected or until his earlier death, resignation, or removal in the manner hereinafter 
provided. 

4.04. Vacancies and Additional Directorships. If uny vacancy shall occur among the 
directors by reason of death, resignation, or removal, the vacallcy may be filled by action of a 
majority of the remaining directors at any arulUal or special meeting. Any directorship to be filled 
by reason of an increase in the number of directors shall be filled by election at an annual meeting 
or at a special meeting of members called for that purpose. A din:ctor elected to fill a vacancy shall 
be elected for the unexpired tenn ofbis predecessor in office. 

4.05. Resignation. Any director may resign at any time by giving written notice of 
sucb resignation to the Board of Directors . Any such resignation shall take effect at any time 
specified therein, or, if no time be specified, upon receipt thereof by the Board of Directors; and, 
unless specified therein, the acceptance of such resignation shall not be necessary to make it 
effective. 
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4.06. RemovaL. A director may be removed from office with cause by the persons 
entitled to elect, designate, or appoint the director. If elected to office, the removal of the director 
requires an affirmative vote equal to the vote necessary to elect the director. 

4.07. Control by Declarant. 

(a) Declarant has the right to appoiD.t and remove any member of the 
. Board of Directors of the Corporation until 15 days after the first of the following 
events shall occur: (i) the expiration of twen~y (20) years after the date of the 
recording of the Declaration; (ii) the date upon which .11 of the lots intended by 
Declarant to be a part of the Subdivision have been conveyed by Declarant to parties 
other than a person or persons constituting Th;:clarant; or (iii) the surrender by 
Declarantofthe authority to appoint and remove directors by an express amendment 
to this Declaration executed and recorded by Dec laranr. 

(b) Upon the expiration of the period of Declarant's right to appoint and 
remove directors and officers of the Corporati'Jn under this Section, such right 
automatically passes to the Board of Directors, including Declarant if Declarant is 
then a Director, and a special meeting of the Board of DirectoTS shall be called at 
such time where the Directors will elect a new Board of Directors. Declarant will 
then deliver the books. accounts, and records, if any, that Declarant has kept on 
behalf of the Corporation and any agreements or contracts that Declarant has in its 
possession executed by or on behalf of the Corporation during such period. 

4.08. Annual or Special Meetings. An annual me.::ting of the Board of Directors shall 
be beld during tbe month of April at a time and place specified by the Board, for the purpose of 
electing officers and for the transaction of such other business as may properly come before tbe 
meeting. Special meetings oftbe Board may be called by any director or ofTicer upon three (3) days 
notice, in writing. Neither the business to be transacted at, nor the purpose of, any annual or special 
meeting of the Board need be specified in the notice or waiver of the meeting. 

4.09. Place of Meeting. All meetings of the Boa:rd of Directors shall be held at the 
principal office of the corporation, but may be held, on notice given to each director, at any place 
designated in such notice. 

4.1 O. Quorum. At any annual or special meeting of the Board of Directors, a 
majority of the Board of Directors shall constitUte a quorum for the transaction of business. The 
majority of the quorum shall decide the vote of the Board at any aJ:mua! or special meeting. Directors 
present by proxy may not be counted toward a quorum. 

4.1 I. Infonnal Action. Any action required by law to be taken at a meeting of the 
Board of Directors ofa corporation, or any action that may be ttaken at a meeting of the Board of 
Directors, may Qe taken without a meeting if a consent in writing, setting fo~ the action so taken, 
shall be signed by all of the members aftbe Board of Directors, and such consent sball have the same 
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force and effect as a unanimous vote of the Board of Directors, and may be stated as such in any 
document or instrument filed with the Secretary of State. 

4.12. Participation in Meeting. Members oftbe Hoard of Directors may panicipate 
in and hold a meeting of such Board by means of conference telephone or similar communications 
equipment by means of which all persons participating In the lmeeting can hear each other, and 
participation in a meeting pursuant to this Section 4.12 shall constitute presence in person at such 
meeting, except where a person participates in the meeting for the express purpose of objecting to 
the transaction of any business on the grol.Uld that the meeting is not lawfully called or convened. 

4.13. Loans. No loans shall be made by the corporation to rhe directors. Any 
directors of the corporation who' vote for or assent to the making of a loan to a director of the 
corporation, and any officer or officers participating inmaking th~ : loan, shall be jointly and severally 
liable to the corporation for the amount of the loan until repayment thereof. 

ARTICLE V 

OFFICERS 

5.01. Number. The officcrs of the corporation shall be a President, one or more Vice 
Presidents, a Secretary, a Treasurer and, if the Board of Direct am so determines, a Chairman oCthe 
Board. 

5.02. Election and Term of Office. Each office:; shall be ejected by the Board of 
Directors. The Board of Directors may combine any two (2) or more offices to be held by the same 
person. Each officer shall hold his office until the annual met:ting of the Board during the year 
following his election, or until his successor shall have been elected, or until his prior death~ 
removal, or resignation. 

S.03. Resignations. Any officer may resign at any time by giving written notice of 
such resignation to the Board ofDirectoTS. Unless otherwise spc:cified in such written notice, such 
resignation shall take effect upon receipt thereof by the Board of Directors. 

S.04. Removal. Any officer elected or appointed may be removed by the Board of 
Directors whenever in their jlldgment the best interests of the corporation will be served thereby. 

S.OS. Vacancies. A vacancy in any office by rea:ion of death, resignation, removal. 
disqualification, or any other cause shall be filled for the unexpire:d portion ofthe term in the manner 
prescribed by these Bylaws for regular election or appointment to such office. 

5.06. Control by Declarant. Declarant has the right to appoint and remove any 
member of the Board of Directors of the Corporation and any ofljcer or officers of the Corporation 
until 15 days after the first of the following events shall occur: (i) the expiration of twenty (20) years 
after the date of the recording of the Declaration; (ii) the date upon which all of the lots intended by 
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Declarant to be a part of the Subdivision have been conveyed by Declarant to parties other than a 
penon or persons constituting Declarant; or (iii) the surrender by Declarant of the authority to 
appoint and remove officers by an express amendment to the Declaration executed and recorded by 
Declarant. 

S.07. The Chairman of the Board. The Chairman, of the Board, ifone is appointed, 
shall preside at all meetings of the directors and shall have such a.ther powers and duties as shall be 
prescribed by the Board of Direcrors. 

5.08. The President. The President, in the abscnlee of the Chairman of the Board, 
shall perfonn the duties and exercise the powers of the Chairman of the Board; he shall have such 
power as may be by statute exclusively conferred upon the President and he shall have such other 
powers and duties as shall be prescribed by the Board ofDirecto.Ts. 

5.09. The Vice President. The Vice President shall perform all the duties of the 
President, in his absence, and, when so acting, shall have all tbe powers of and be subject to all 
restrictions upon the President. 
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5.10. The Secretary. The Secretary shall 

(a) record all the proceedings of the Board of Directors, 
and any committees in a book. or books to be kept for that purpose; 

(b) cause all notices to be duly given in accordance with 
the provisions oftbese Bylaws and as required by statute; 

(c) in general, perform all duties incident to the office of 
Secretary and such other duties as are given to him by these Bylaws 
or as from time to time may be assigned to him by the Board of 
Directors. 

5.11. The Treasurer. The Treasurer shall 

(a) have charge of and supervision over and be 
responsible for the funds, receipts, and disbursements of the 
corporation; 

(b) cause the moneys and other vah:lable effects of the 
corporation to be deposited in the name of the <:orporation in such 
banks as the Board of Directors may, direct; 

(c) render to the Board of Directors whenever requested, 
a statement of the financial condition of the corporation andofall his 
transactions as Treasurer; 
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(d) in general, perform all duties incident to the office of 
Treasurer and such other duties as are given to him by these Bylaws 
or as from time to time may be assigned to hjm ·by the Board of 
Directors. 

5.12. Surety Bonds. If the Board of Directors shall. so require, any officer or agent 
of the cOrporation shall execute to the corporation a bond in such swn and with such surety or 
sureties as the Board of Directors may direct, conditioned upon the faithful discharge ofms duties, 
including responsibility for negUgcnce and for the accounting for aU property, funds, or securities 
of the corporation that may come into his bands. 
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ARTICLE VI 

lNDEMNlFICA TION 

Section 6.0 I. Definitions. For purposes of this Article VI: 

(a) ··'Director" means any person ·who is or was a director of the corporation and 
any person who, while a director of the corporation, is or '('las serving at the request of the 
corporation as a director, officer, partner, venturer, propri(!tor, trustee, employee, ·agent, or 
similar functionary afany other foreign or domestic corporation. partnership. joint venture, 
sale proprietorship. trust, employee benefit plan, or other ,;:nterprise. 

(b) "Expenses" include court costs and attorneys' fees. 

(c) "Official Capacity" means: 

(1) when used with respect to a director, the office of director in 
the corporationj and 

(2) when used with respect to a person othf:r than a director, the 
elective or appointive office in the corporation held 'by the officer or the 
employment or agency relationship undertaken by the ' ~:mployee or agent in 
behalf of the corporation, but 

(.3) in both paragraphs (a) and (h) does not iIlciude servlce for any 
other foreign or domestic corporation or any partnership, joint venture, sate 
proprietorshjp, trust employee benefit plan, or other enteIprise. 

(d) "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. 
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Section 6.02. Standard for Indemnification. The cO.lporation may indemnify a person 
who was, is, or is thrcatenod to be made a namod defendant or res.pondent in a proceeding because 
the person is or was a director oftbe corporation only ifil is deterrnined in accordance with Section 
6.06 that the person: 

(a) conducted himself in good faith; 

(b) reasonably believed: 

(I) in the case of conduct in his official capacity as a director of 
the corporation, that his conduct was in the corporation 's best interests; and 

(2) in all other cases, tbathis conduct was a,t least not opposed to 
the corporation's best interests; and 

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

Section 6.03 : Prohibited Indemnification. Except to the extent permltted by Section 
6.05. a director may not be indemnified under Section 6.02 lor obligations resulting from a 
proceeding: 

(a) in which the person is found liable on thl: basis that personal benent was 
improperly received by him, whether or not the benefit resulted from an action taken in the 
person's official capacity; or 

(b) in which the person is found liable to the l~orporation . 

Section 6.04. Effect ofTennination of Proceeding;. The tennination ofa proceeding 
by judgment, order. settlement, or conviction or on a plea of nolo contendere or its equivalent is not 
of itself determinative that the person did not meet the requirements set forth in Section 6.02. A 
person shall be deemed to have been found liable in respect of any claim, issue, or matter only after 
the person shall have been so adjudged by a court of competent jurisdiction after exhaustion of all 
appeals therefrom. 

Section 6.05. Proceeding by or in Behalf of '[:ornoration. A person may be 
indemnified under Section 6.02 against judgments, penalties (induding excise and similar taxes), 
fLnes, settlements, and reasonable expenses actually incurred by the person in connection with the 
proceeding; but if the person is found liable to the corporation or is found liable on the basis that 
personal benefit was improperly received by the person, the inde ~rnnification: 
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(a) is limited to reasonable expenses aetually incurred by the person in connection 
with the proceeding; and 
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(b) shall not be made in respect of any proceedimg in which the person shall have 
been found liable for willful or intentional misconduct in tb e performance of his duty to the 
corporation. 

Section 6.06. Detennination oflndemnification. A determination of indemnification 
under Section 6.02 must be made: 

(a) by a majority vote ofa quorum consisting of directors who at the time of the 
vote are not named defendants or respondents in the procc:edingj 

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

(e) by special legal counsel selected by the Bo~~rd of Directors or a committee of 
the Board of Directors by vote as set forth in Subsection (a.) or (b) of this section, or, ifsuch 
a quorum cannot be obtained and such a committee cannot be established, by a majority vote 
of aU directors; or 

(d) by the Members in a vote that excludes the: vote of directors who are named 
defendants or respondents in the proceeding. 

Section 6.07. Authorization of Indemnification. t\uthorization of indemnification 
and determination as to reasonableness of expenses must be made in the same manner as the 
detennination that indemnification is permissible, except !.hat if the detennination that 
indcmnjfication is permissible is made by special legal counsel, authorization of indemnification and 
determination as to reasonableness of expenses must be made in the manner specified by Subsection 
(c) of Section 6.06 for the selection of special legal counsel. A pT<>vision contained in thc Articles 
of Incorporation, the Bylaws, a resolution of Members or clirecf:ors, or an agreement that makes 
mandatory the indemnification permitted under Section 6.02 shall be deemed to constitute 
authorization of indemnification in the manner required by this sc:ction even·though such provision 
may not have been adopted or authorized in the same mUlDer as the detennination that 
indemnification is permissible. 

Section 6.08. Successful Defense ofProceed.ing. · The corporation shall indemnify 
a director against reasonable ex.penses incurred by him in connection with proceeding in which he 
is named defendant or respondent because he is or was a directoz· ifbe has been wholly successful, 
on the merits or otherwise, in the defense of the proceeding. 

Section 6.09. Court Order in Suit for Indemnification. If, in a suit for the 
indemnification required by Section 6.08, a court of competent jurisdiction detennines that the 

. director is entitled to indemnification under that section, the COUl1 shall order indemnification and 
shall award to the director the expenses incurred in securing the indctrulification. 
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Section 6.10. Court Detennination of Indemnific!ltion. If, upon application of a 
director, a court of competent jurisdiction determines, after giving any notice the court considers 
nece~sary, that the director is fairly and reasonably entitled to indemnification in view of all the 
relevant circwnstances, whether or not be has met the requirement:) set forth in Section 6.02 or has 
been found ·liable in the circumstances described by Section 16.03, the Court may order the 
indemnification tbat the court detennines is proper and equitable;. but if the person is found liable 
to the cOIporation or is found liable on the basis that personal benefit was improperly received by 
the person, the indemnification shall be limited to reasonable eJl:penses actually incurred by the 
person in connection with the proceeding. 

Section 6.11 . AdvancementofExpenses. Reasonable expenses incurred by a director 
who was, is, or is threatened to be made a named defendant or r~;pondent in a proceeding may be 
paid or reimbursed by the corporation, in advance of the final d:isposition of the proceeding and 
without the detennination specified in Section 6.06 or the authori:r.ation or determination specified 
in Section 6.07. after the corporation receives a written affirmatio::t by the director of his good faith 
beliefthat he has met the standard of conduct necessary for indernrulfication under this Article VI and 
a written Wldertaking by or on behalf of the director to repay the E!mount paid or reimbursed if it is 
ultimately detennined that he has not met that standard or if it is ultimately detennincd that 
indemnification of the director against expenses incurred by him in connection with that proceeding 
is prohibited by Section 6.05. 

Section 6.12. Obligation for Repayment of Advan~ement. The written undertaking 
required by Section 6.11 must be an unlimited general obligation of the director but need not be 
secured. It may be accepted without reference to financial ability to make repayment. 

Section 6.13. Expenses of Director. The corporation may indemnify or advance 
expenses to a director who was, is, or is threatened to be made a named defendant or respondent in 
a proceeding, except in accordance with Section 6.18 1 only to the extent the indemnification or 
advancement is consistent with Article 1396-2.22A of the AI;t as limited by the Articles of 
Incorporation, if such limitation exists. 

Section 6.14. Exoenses of Witness. Notwithsta:tlding any other provision of this ' 
Article VL the corporation may payor reimburse expenses incum:d by a director in connection with 
his appearance as a witness or other participation in a proceeding at a time when he is not named 
defendant or respondent in the proceeding. 

Section 6.15. Indemnification and Advancement of Expenses to Officers and Others. 
An officer of the corporation shall be indemnified as, and to the ~jame extent, provided by Sections 
6.08,6.09, and 6.10 for a director and is entitled to seek indemnification under those sections to the 
same extent as a director. The corporation may indemnify and advance expenses to an officer, 
employee, or agent ofrhe corporation to the same extent that it may indemnify and advance expenses 
to directors under this Article VI. 
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Section 6.16. Indemnification and Advancement. of Expenses to Nominees and 
Designees. The corporation may indemnify and advance expenses to a person who is not or was not 
an officer. employee, or agent of the corporation but who is or was serving at the request of the 
corporation as a director, officer, parDler, venturer, proprietor, oustee, employee, agent, or similar 
functionary of another foreign or domestic corporation, pm1nersbip, joint venture, sale 
proprietorship, trust, employee benefit plan, or other enterprise to the same extent that it may 
indemnify and advance expenses to directors under this Miele Vr. 

Section 6.17. Further Indemnification and Adval~ce of Expenses to Officers and 
Others. The corporation may indemnify and advance expenses to an officer, employee, agent, or 
person identified in Section 6.16 and who is not a director to such finther extent, consistent with law, 
as may be provided by the Articles of Incorporation, these Bylaws, general or specific action of the 
Board of Directors, or contract or as permitted or required by common law. 
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Section 6.18. Liability Insurance and Other Arrangements. 

(a) The corporation may purchase and maintain insurance on behalfof anyperson 
who is or was a director, officer, employee, or agent of t he corporation or who is or was 
serving at the request of the corporation as a director, officer, partner, venturer, proprietor, 
trustee, employee, agent, or similar functionary of another foreign or domestic corporation, 
partnership, joint venture, sale proprietorship, trust, employee benefit plan, or other 
enterprise against any liability asserted against him and incurred by him in such a capacity 
or arising out of his status as such a person, whether or no t the corporation would have the 
power to indemnify him against that liability under this Article VI. 

(b) Additionally. the corporation may purchase, maintain, or enter into other 
arrangements on behalf of any person who is or was a director, officer, or trust'ee of the 
corporation against any liability asserted against him and incurred by him in such capacity 
or arising out of his status as such a person, whether or not the corporation would have the 
power to indemnify him against liability under this Artic!le VI. 

(1) If the other arrangement is with a p'::rson or entity that is not regularly 
engaged in the bwiness of providing insurance coverage. the arrangement may 
provide for payment of a liability with respect to which the corporation would not 
have the power to indemnify the person only jf coverage for that liability has been 
approved by the members of the corporation. 

(2) Without limiting the power of the corporation to procure or maintain 
any kind of other arrangement, the corporation, fbr the benefit of persons described 

. in Subsection (b) of this Section, may: 

(i) create a trust fund; 

(ii) establish any fonn of self-insurance; 
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(iii) secure its indemnity obligation by grant of a security interest 
or other lien on the assets of the corporation; or 

(iv) establjsh a letter of credit, guaranty, or surety arrangement. 

(c) For the limited purposes ofSubsectioD (b) (,fthis Section only. any liability 
indemnification arrangement, other than coverage through an insurance carrier, is not 
considered to be the business of insurance under the Insurance Code, including the Texas 
Property and Casualty Insurance Guaranty Act, or any Otb(!T law of this state. 

(d) The insurance may be procured, or maintained with any insurer, or the other 
arrangement may be procured, maintained, or established within the corporation or with any 
insurer or other person considered appropriate by the Board of Directors regardless of 
whether all or part of the stock or other securities of the insurer or other person are owned 
in whole or in part by the corporation. In the absence of fraud, the judgment of the board of 
directors as to the terms and conditions of the insurance or other arrangement and the identity 
of the insurer or other person participating in an arrangement is conclusive and the insurance 
or arrangement is not voidable and does not subject the din:ctors approving the insurance or 
arrangement to liability, on any ground, regardless of whether directors participating in the 
approval are beneficiaries of the insurance or arrangement. 

Section 6. J 9. Report to Shareholders. Any in,demnification of or advance of 
expenses to a director in accordance with this Article VI shall be reported in writing to the Members 
of the corporation with or before the notice or waiver of notice of the next meeting of Members or 
with or before the next submission to me'mbers of a consent to action without a meeting pursuant to 

Section A, Article 1396-9.10, of the Act, and, in any case, within the 12·montb period immediately 
following the date of the indemnification or advance. 

Section 6.20. Service to Employee Benefit Plan. For purposes of this Article VI, the 
corporation is deemed. to have requested a director to serve an employee benefit plan whenever thc 
performance by him of his duties to the corporation also impose!; duties on or otherwise involves 
services by him to the plan or participants or beneficiaries of the plan. Excise taxes assessed on a 
director with respect to an employee benefit plan ponuant to applicable law are deemed fines. 
Action taken or omitted by him with respect to an employee benefit plan in the performance of his 
duties for a purpose reasonably believed by him to be in tbe interest of the participants and 
beneficiaries of the plan is deemed to be for 8 purpose which is nt)t opposed to the best interests of 
the corporation. 

ARTICLEVlI 

ACCOUNTING 

7.01. Fiscal Year. The fiscal year of the corporation shall begin on the first day of 
January and end on the last day ofDeccmber in each year. 
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7.02. Books and Records. The corporation shall keep at its registered office or 
principal office in this State (i) correct and complete books and records of account; (ii) minutes of 
the proceedings of its members, Board of Directors, and committl::es having any authority of the 
Board of Directors; and (iii) a record of the Dames and addresses (l fits Members entitled to vote. 
A Member of the corporation, on written demand stating the purp(lse of the demand, has the right 
to examine and copy, in person or by agent. accountant, or attorney~ at any reasonable time, for any 
proper purpose, the books and records aCthe corporation relevant Ul that purpose, at the expense of 
the Member. 

ARTICLE VIIl 

TEAM RANCH MASTER ASSOCIATION 

8.01. Purposes. Powers. and Duties of The Ma:~ter Association. The Master 
Association bas been formed as a non.profit corporation for the purpose of performing certain 
functions for Ihe common good and general welfare of the Master Development. The Master 
Association (a) shall have all of the powers of a Texas non-profit <:orporation organized under the 
Act, and (b) shall have the power and duty to exercise all of the rights, powers, and privileges and 
to perfonn all of the duties and obligations of the Master Association as set forth in the Master · 
DeclaratioD. 

8.02. Membership in the Master Association. The corporation shall automatically 
.be a member of the Master Association and such memberShip shall terminate only as provided in the 
MasterDeclaration. The corporation will represent the collective interest of all owners in the Master 
Association. Members of the corporation. will not be members of the Master Association except 
collectively through the corporation's membership in the Master Association. The corporation alone, 
rather than any of its individual Members will have the right to vot e and participate in the affairs of 
the Master Association. 
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8.03. Voting Rights. 

(a) All voting rights in the Master Association will be governed by the 
Master Declaration. 

(b) The Master Development will be composed of multiple phases of 
development. Each such phase will be platted of re!~ord in the Office of the Clerk of 
Tarrant County, Texas, in accordance with the Ma~;ter Declaration. By acceptance 
of a dee4 conveying a Lot, each owner acknowledges that, upon the filing of plats 
covering sucb phases, the total votes outstanding in the Master Association will 
automatically increase based upon the number of phases added and in accordance 
·with the formula set forth in the Master Declaration. However, nothing-contained 
herein shall obligate the Master Association to dC'llelop any proposed phase of the 
Master Development. 
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8.04. Master Declaration and Master Bylaws, TIle Master Declaration has been 
filed in the Office of the Clerk. of Tarrant County, Texas, coveric:~ aU the propeny of the Masrer 
Development. All Members, by acceptance of a deed conveying a Lot. accept and acknowledge that 
they will be bound by and subject to the terms and covenants of that Master Declaration and Master 
Bylaws and any amendments or successors thereto, regardless of whether the Master Declaration or 
Master Bylaws have been executed or filed of "record as of the Itlate of acceptance of the deed 
conveying the Lot. 

8.05. Master Association Dues. Notwithstanding any other provision of this 
Declaration, the corporation shall levy on aU Members dues or assessments (the "Master 
Assessments") to COVer the payment of any dues, fees, fines, or assessments levied against the 
corporation by the Master Association. The Master Assessment shall be levied by the corporation 
subject to the same terms and procedures as other assessments levied by the corporation under these 
Bylaws or the Declaration. However, the Master Assessments will be maintained in a separate 
account and may not be used for purposes of maintainjng the Common Property of the corporation. 

ARTICLE IX 

CORPORATION RESPONSIBILITIES TO MAlNT AIN 

9.01. Ownership. The corporation owns all appUI"!:enances and common areas and 
facilities (including perimeter fences) of the Subdivision, which ilre also known as the Common 
Property of the Subdivision. 

9.02. Maintenance. The corporation is responsi.ble for the maintenance of the 
Common Property. 

ARTICLE X 

ASSESSMENTS 

10.01. Assessments. The Board of Directors has the power to levy assessments 
against the Members. The Members have a duty to pay any ass::ssment levied by the Board of 
Directors. The purpose, amount, and procedure for Jevying and collecting these assessments is as 
set out in the Declaration. 

10.02. Annual Assessment. The Members shall pay to the corporation an Annual 
Assessment in an amount to be detennined by the Board ofDirectc,rs. The' Board of Directors shall, 
after consideration of current maintenance costs and future needs of the cOIporation, fix the actual 
Annual Assessment for the year. Annual Assessments are to be the estimated operating expenses 
of the cOIporation, including without limitation, the costs of maintaining the Common Propeny of 
the Subdivision. 
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10.03. Special, Parcel, and Specific Assessment:~, In addition to Ute Annual 
Assessments authorized by Section 10.02 hereof, the Board ofOin!:ctors may levy Special, Parcel, 
and Specific Assessments for the purpose of defraying, in whole or in part, the cost of any shortfall 
in funds of the corporation. 

10.04. Master Assessments, The corporation through the Board of Directors, may 
levy Master Assessments to cover any expenses or costs related to the corporation's membership in 
the Master Association. 

10.05. Member's Personal Obligation forPayment()f Assessments. All assessments 
shall be due and payable on the "Due Date" as determined each ye::Ir by the Board of Directors and 
shall be a personal and individual debt of the Member. No MeDrlber may exempt himself from 
liability for such assessments. In the event of default in the payrolent of any such assessment, the 
unpaid assessment shall bear interest at the lower of(i) highest ratt~ allowed by law, (ii) the rate of 
eighteenpercent(18%) per annum, or (iii) such rate as the Board of Directors may from time to time 
establish that is not in violation oCtbe laws oCthe State of Texas. In the event of default of payment 
of anyone or more assessments, (or installments thereof) the Bc.ard may declare any remaining 
balance of the assessment at once due and payable. Ifa Member fails to pay fully any portion of any 
assessment prior to the Due Date, such unpaid portion (including any remaining balance declared 
immediately due and payable in accordance with the preceding sen'!cnce), together with interest and 
costs of collection, inclUding without limitation reasonable attcrmeys' fees, shall be a binding 
personal obligation of the Member, as well as a lien on the Memb<er's property . . 

10.06. Enforcement of Assessment Obligation, . . The corporation, under the 
Declaration, bas a continuing charge and lien upon the Member's property against which the 
assessments are made to secure payment of the assessments and any interest thereon as provided in 
Section 10.05 hereof and costs of collection including reasonable attorneys' fees. The continuing 
cbarge and lien binds the property in the hands of the Member, and the Member's heirs, devisees, 
legal representatives, successors, and assigns. Such charge and lien is superior to any and all 
charges, liens or encumbrances that may hereafter in any mannl~:r arise or be imposed upon the 
property whether arising from or imposed by judgment or deere:: or by any agreement, contract, 
mortgage, deed of trust, or other instrument, except (i) such liens for taxes or other public charges 
as are by applicable law made superior, and (ii) all deeds to secw'e debt given to secure a loan the 
proceeds of which are used (1) to puTthase a residence or residl:mces (together with any and aU 
structures which may from time to time be placed or located Ihereon), and (2) to finance the 
construction repair or alteration of structures. Furthennore, no s<lle or transfer at foreclosure or in 
lieu of foreclosure shall relieve the property from liability for any a5~sessment thereafter assessed; and 
all assessments (together with interest thereon and costs of collection including reasonable attorneys' 
fees) levied against the property shall be a personal obligation that will survive any sale or transfer 
of the property. A lien may be enforced by judicial foreclosure by the corporation, as holders of the 
lien. Anything herein to the contrary notwithstanrung, the corpo:ration may file a suit to recover a 
money judgment for the Wlpaid assessments, interest, and attorneys' fees, without foreclosing its 
lien. 
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ARTICLE XI 

MISCELLANEOUS 

11.01 . Amendment. The Board of Directors shall have power to amend or repeal 
these Bylaws. 

11.02. Waiver of Notice. Whenever any notice is required to be given under the 
provisions of the Act or under the prOVisions of the Articles of Incorporation or these Bylaws of the 
corporation, a waiver thereof in writing signed by the person or persons entitled to such notice, 
whether before or after the time stated th~in. shall be deemed equivalent to the giving of such 
notice. 

.l1..:m.. Governing Law. These Bylaws are adopted pursuant to and the corporation 
is governed by the laws of the State of Texas, most specifically. th(: Texas Non·Profit Corporation 
Act (the "Act"). However, to the extent these Bylaws conflict \i)irb the Act, these Bylaws will 
prevail. 

11.04. Severability. Ifany term arprovision afthese Bylaws is illegal or invalid for 
any reasOD whatsoever, that tcon or provision wiIl be ineffectual llnd void, and the validity of the 
remainder of these Bylaws will not be affected. 

11.05. Headings. All headings are far convenience.or reference only and are not· 
intended to qualify the meaning of any section. 

Dated to be effective as of April !b 2005. 

ATTEST: 
LA BANDERA PHASE ill AT TEAM RANCH HOMEOWNER'S ASSOCIATION, INC. 

By:_"",0--~7~~~""""-_ 
Charles Stevens, Vice President 

TIlE STATE OF TEXAS § 
§ 

COUNTY OF TARRANT § 

This instrument was acknowledged before me on the L2.~ day of April, 2005, by Charles 
Stevens, Vice Presjdent of La Bandera Phase ill at Team Ranch Homeowners' Association, Inc., a 
Texas non.profit corporation, on bebalf of said corporation. 

SUE CLARK 
J .. (!j~4vI-J~;;;---_ 

¥~KbliC 10 and for the State of Texas 
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