
directors, consisting solely of two or more directors who at the time of the vote are not named 
defendants or respondents in the Proceeding, (3) by special legal counsel selected by the Board of 
Directors or a committee of the Board by vote as set forth in clause (1) or (2) of this sentence, or, if 
such a quorUlTI cannot be obtained and suck a committee cannot be established, by a majority vote 
of all directors, or (4) by the Members in a vote that excludes the vote of the directors who are 
named defendants or respondents in the Proceeding. The determination as to reasonableness of 
expenses must be made in the same manner as the detennination that the person has satisfied the 
prescribed conduct and belief standards, person has satisfied the prescribed conduct and belief 
standards, except that if the detennination that the person has satisfied the prescribed conduct and 
beliefstandards is lTIade by special legal counsel, the determination as to reasonableness ofexpenses 
must be made by the Board of Directors or a committee of the Board by vote as set forth in clause 
(1) or (2) of the immediately preceding sentence or, if such a quorum cannot be obtained and such 
a committee cannot be established, by a majority vote of all directors. 

1.4. Advancement of Expenses. Reasonable expenses incurred by an Indemnitee who 
was, is or is threatened to be made a named defendant or respondent in a Proceeding shall be paid 
or reimbursed by the Association, in advance of the final disposition of the Proceeding and without 
any of the determinations specified in Paragraph 1.3. above, after the Association receives a written 
affirmation by the Indemnitee of his good faith belief that he has met the standard of conduct 
necessary for indemnification under Paragraph 1.2. above and a written undertaking by or on behalf 
of such director to repay the amount paid or reimbursed if it is ultimately determined that he has not 
met those requirements. The written undertaking described in the immediately preceding sentence 
to repay the amount paid or reimbursed to hin1 by the Association must be an unlimited general 
obligation of the Indemnitee but need not be secured, and it may be accepted without reference to 
financial ability to make repayment. 

1.5. Insurance and Other Indemnification. The Association may purchase and maintain 
insurance or establish and maintain another arrangen1ent on behalf of any Indemnitee against or in 
respect of any liability asserted against him and incurred by him, both as to action in his Official 
Capacity and as to action in any other capacity, whether or not the Association would have the power 
to indemnify him against that liability under these Bylaw or by statute. If the insurance or other 
arrangements is with a person or entity that is not regularly engaged in the business of providing 
insurance coverage, the insurance or arrangement may provide for payment 0 f a liability with respect 
to which the Association would not have the power to indemnify the person only if including 
coverage for the additional liability has been approved by the shareholders of the Association. 
Without limiting the power of the Association to purchase, procure, establish or maintain any kind 
of insurance or other arrangement, the Association may, for the benefit of Indemnities, (1) create a 
trust fund; (2) establish any form of self-insurance; (3) secure its indemnity obligation by grant of 
a security interest or other lien on the assets of the Association; or (4) established a letter of credit, 
guaranty or surety arrangement. The insurance or other arrangement may be purchased, procured, 
maintained or established within the Association or with any insurer or other person deemed 
appropriate by the Board ofDirectors regardless ofwhether all or part of the stock or other securities 
ofthe insurer or other person are owned in whole or part by the Association. In the absence of fraud, 
the judgment of the Board of Directors as to the tenns and conditions of the insurance or other 
arrangement and the identity of the insurer or other person participating in an arrangement shall be 
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conclusive, and the insurance or arrangelnent shall not be voidable and shall not subj ect the directors 
approving the insurance or alTangelnent to liability, on any ground, regardless ofwhether directors 
participating in the approval are beneficiaries of the insurance or arrangement. 

1.6. Report to Members. Any indemnification of or advancement of expenses to an 
Indelnnitee in accordance with this Section or the provisions of any statute shall be reported in 
writing to the Members with or before the notice or waiver ofnotice of the next Members' meetina o 
or with or before the next submission to Members of a consent to action without a meeting and, in 
any case, within the 12-1nonth period immediately following the date of the indemnification or 
advance. 

1.7. Entitlement. The indemnification provided by this Section shall (1) not be deemed 
exclusive of, or to preclude, any other rights to which those seeking indemnification may at any time 
be entitled under the Association's Articles ofIncorporation, any law, agreelnent or vote ofMembers 
or disinterested directors, or otherwise (2) continue as to a person who has ceased to be in the 
capacity by reason ofwhich he was an Indemnitee with respect to matters arising during the period 
he was in such capacity, and (3) inure to the benefit ofthe heirs, executors and administrators ofsuch 
a person. 

1.8. Severability. The provisions of this Section are intended to comply with Article 
1396-2.22A ofthe Texas Nonprofit Corporation Act. To the extent that any provision ofthis Section 
authorizes or requires indenulification or the advancement of expenses contrary to such statutes or 
the Aliicles of Incorporation, the Association's power to indemnify or advance expenses under such 
provision shall be limited to that permitted by such statutes and the Articles ofIncorporation and any 
limitation required by such statutes or the Articles ofIncorporation shall not affect the validity ofany 
other provision of this Section. 

1.9. Effect of i\mendment. No amendment, modification or repeal ofthi8 Section or any 
provision hereof shall in any mam1er tenninate, reduce or impair the right of any past, present or 
future Indemnities to be indemnified by the Association, nor the obligation of the Association to 
indemnifyal1y such Indemnities, under and in accordance with the provisions of this Section as in 
effect immediately prior to such amendment, modification or repeal with respect to clailns lising 
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. 

1.10. Statutorv Changes. In the event the indemnification provided by this Section is more 
restrictive than the provisions of indemnification allowed by Article 1396-2.22A ofthe Texas Non­
Profit Corporation Act, then those persons seeking indemnification shall be indemnified to the full 
extent pem1itted by ~Article 1396-2.22A of the Texas Non-Profit Corporation Act as it may exist 
from time to time. 

Section 2. Interested Directors and Officers. 

2.1. Ifparagraph 2.2. below is satisfied, no contract or transaction between the 
Association and any of its directors or officers (or any other corporation, partnership, association or 
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other organization in which any ofthem directly or indirectly have a financial interest) shall be void 
or voidable solely because of this relationship or because of the presence or participation of such 
director or officer at the meeting ofthe Board or committee authorizing such contract or transaction, 
or because such person's votes are counted for such purpose. 

2.2. Paragraph 2.1. above will apply only if: 

(a) The contract or transaction is fair to the Association as of the time it is 
authorized or ratified by the Board ofDirectors, a committee of the Board, or the Members; or, 

(b) The material facts as to the relationship or interest of each such director 
or officer as to the contract or transaction are known or disclosed: (i) to the Members entitled to vote 
thereon and they nevertheless in good faith authorize or ratify the contract or transaction by a 
majority vote of the Members present; or (ii) to the Board of Directors and it nevertheless in good 
faith authorizes or ratifies the contract or transaction by a maj ority of the disinterested directors 
present, each such interested director to be counted in detennining whether a quorum is present but 
not in calculating the majority necessary to carry the vote. 

2.3. The provisions contained in paragraphs 2.1. and 2.2. above may not be 
construed to invalidate a contract or transaction which would be valid in the absence of such 
prOVISIons. 

ARTICLE 8 

COMMON EXPENSES AND ASSESSMENTS 

Section 1. Determination of Common Expenses and Assessments. 

1.1. Fiscal Year. The fiscal year of the Association shall consist of the twelve 
(12) month period which shall be designated by the Board of Directors. 

1.2. Preparation and Approval of Budget. At least thirty (30) days before the 
end ofeach fiscal year the Board ofDirectors shall adopt a budget for the Association containing an 
estimate of the total amount which it considers necessary to pay the cost ofcommon utility services 
(i.e., water and sewer, gas, and electricity), electrical services, maintenance, management, operation, 
repair and replacement of in1proven1ents to the Common Properties, and personal property owned 
by the Association (except in the case of fire loss), and the cost of wages, materials, insurance 
premiums, services, supplies and any other expenses that may be declared to be Common Expenses 
by these Bylaws, the Declaration or a resolution of the Board of Directors or Members, and which 
will be required during the ensuing fiscal year for the administration, operation, maintenance and 
repair of the Common Properties and the personal property owned by the Association, and the 
rendering to the Owners of all related services, such costs and expenses being referred to herein as 
the "Common Expenses". The budget may also include: 
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1.2.1. The cost of the maintenance or repair of any Lot or improvement 
thereon in the event such nlaintenance or repair is reasonably necessary, in the discretion of 
the Board of Directors, (i) because of the excessive use or damage caused by willful or 
negligent acts by a Lot Owner or his guests, invitees, licensees, agents employees or patrons, 
(ii) to protect the Common Properties, (iii) to preserve the appearance or value of the 
Property or, (iv) to protect the interest of the general welfare of all Owners; provided, 
however, that no such special maintenance or repair shall be undeliaken without a resolution 
by the Board ofDirectors and not without reasonable written notice to the Owner ofthe Lots 
proposed to be maintained and provided further that the cost thereofshall be assessed against 
the Lots on which such maintenance or repair is performed; and, when so assessed, a 
statement for the mnount thereof shall be rendered promptly to the then Owner ofsaid Lots, 
at which time the assessment shall become due and payable and shall be a continuing lien 
and obligation of said Owner in all respects as provided in the Declaration; and 

1.2.2. Any amount necessary to discharge any lien or encumbrance levied 
against the Property or any pOliion thereof, which n1ay, in the opinion of the Board of 
Directors, constitute a lien against the Association or any portion thereof. 

1.3. Accounts. The Board shall establish no fewer than two (2) separate 
accounts (the "Maintenance Funds") into which shall be deposited all monies paid to the Association, 
and from which disbursement shall be made, as provided herein, in the performance of functions by 
the Association under the Declaration or these Bylaws. Each of the Maintenance Funds shall be 
established as separate trust savings or trust checking accounts at a federally insured banking or 
lending institution. The Maintenance Funds shall include: (1) an Operating Fund for current 
expenses of the Association, and (2) a' Capital Reserve Fund for replacements and repairs of the 
Common Properties and other improvements within the Property to the extent necessary under the 
provisions of the Declaration and these Bylaws. The Board shall not commingle any mnounts 
deposited into any of the Maintenance Funds. 

All amounts deposited into the Operating Fund and the Capital Reserve Fund must 
be used solely for the common benefit of all of the Owners for purposes authorized by the 
Declaration and these Bylaws as they Inay be amended from tinle to time. Disbursements for the 
Capital Contribution Fund shall be made by the Board only for the respective purposes specified in 
this AIiicle VIII, the Declaration and/or Restrictive Covenants. Disbursements from the Operating 
Fund shall be made by the Board for such purposes as are necessary for the discharge of its 
responsibilities herein and under the said Declaration and Restrictive Covenants for the common 
benefit of all the Lot Owners, other than those purposes for which disbursements from the Capital 
Contribution Fund are to be used. No provision contained herein shall limit, preclude or impair the 
establislunent ofother funds by the Association earmarked for specified purposes authorized by the 
Declaration and these Bylaws. 

1.4. Notice of Budget. The Board of Directors shall send to each Lot Owner 
a copy of the budget, in a reasonable itemized form which sets forth the amount of the Common 
Expenses payable by each Lot Owner, at least thirty (30) days prior to the beginning ofthe fiscal year 

F:\Clients\BLANTON\GEORG\Bylaws.wpd 



to which the budget applies. The said budget shall constitute the basis for determining each Lot 
Owner's contribution for the Common Expenses of the Association. 

1.5. Payment of Assessments. The payment and collection of the assessment 
made pursuant to the foregoing provisions shall be in accordance with the tenns providing for the 
payment and collection of assessments in these Bylaws and in the Declaration including without 
limitation the right reserved to the Board to recover reasonable attorneys' fees, interests and costs. 

1.6. Effect of Failure to Prepare or Adopt Budget. The failure or delay ofthe 
Board of Directors to prepare or adopt the annual budget for any fiscal year shall not constitute a 
waiver or release in any manner of the Lot Owner's obligation to pay his allocable share of the 
assessments as herein provided, whenever the same shall be determined, and in the absence of any 
annual budget or adjusted budget, each Lot Owner shall continue to pay the assessment at the then 
existing rate established for the previous fiscal period until the new annual or adjusted budget shall 
have been mailed or delivered. 

1.7. Capital Reserve Fund. The Board ofDirectors shall build up and maintain 
reasonable capital contributions for working capital, operations, contingencies and replacements. 
Extraordinary expenditures not originally included in the annual budget which may become 
necessary during the year shall be charged first against Capital Contribution Funds. If the Capital 
Contribution Funds are inadequate for any reason including non-payment of any Lot Owner's 
assessment, the Board of Directors may at any time levy a further assessment, which shall be 
assessed against the Lot Owners equally, and which may be payable in a lump sum or in installments 
as the Board of Directors may determine. The Board of Directors shall serve notice of any such 
further assessment of all Lot Owners by a settlement in writing giving the amount and reason 
therefor, and such further assessment shall, unless otherwise specified in the notice, become effective 
with the next monthly payment. The payment and collection ofthe assessment made pursuant to the 
foregoing provisions shall be in accordance with the tenns providing for payment and collection of 
assessments in these Bylaws and in the Declaration, including without limitations, the right reserved 
to the Board to accelerate payments ofassessn1ents and the right to recovery ofreasonable attorneys' 
fees, interest and costs. 

Section 2. Collection of Assessment. The Board of Directors nlay take prompt action to 
collect any assessments due from an Owner which remain unpaid for more than thirty (30) days from 
the date due for payment thereof. 

Section 3. Delinquencv and Acceleration. Any installment of an assessment provided for 
in these Bylaws shall become delinquent if not paid on the due date as established by the Board of 
Directors of the Association, pursuant to the provisions hereofor pursuant to the Declaration. With 
respect to each installment of an assessment not paid within thirty (30) days after its due date, the 
Board of Directors may, at its election, require the delinquent Lot Owner to pay a reasonable late 
charge, together with interest at the maximum rate permitted by law on such delinquent sums, 
calculated from the date of delinquency to and including the date full paynlent is received by the 
Association. If any installment of an Annual Assessment is not paid within thirty (30) days after its 
due date, the Board may mail a notice, by certified mail return receipt requested, to the Lot Owner 
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and to each First Mortgagee of a Lot which has requested a copy of the notice. Such notice shall 
specify, in addition to any information required to be provided under the Declaration, (1) the fact that 
the assessment is delinquent; (2) the action required to cure the default; (3) a date, not less than thirty 
(30) days from the date the notice is mailed to the Lot Owner, by which such default must be cured; 
and (4) that failure to cure the default on or before the date specified in the notice may result in 
foreclosure by the Association against the Lot. lfthe delinquent installments of the assessments of 
whatever nature, and any charges thereon are not paid in full on or before the date specified in the 
notice, the Board at its option may declare all of the unpaid balance of the Annual Assessn1ent for 
the then current fiscal year, attributable to that Lot O\vner and his or its Lot(s) to be immediately due 
and payable without further demand and may enforce the collection of the full Annual Assessment 
and any other assessments and all charges thereon in any manner authorized by law, these Bylaws 
and the Declaration. 

ARTICLE 9 

JOINT OWNERSHIP 

Membership may be held in the name of more than one person, corporation or other entity. 
In the event ownership is in more than one person, corporation or other entity, all of the Co- owners 
shall be entitled collectively to only the vote in the n1anagement of the affairs of the Association as 
set forth in the Articles of Incorporation, in the Declaration, and these Bylaws, and said vote may 
not be divided between Co-owners. 

ARTICLE 10 

OBLIGATION OF MEMBERS 

In addition to other obligations and duties set out in the Declaration and these Bylaws every 
Lot Owner shall: 

(a)	 Pay all assessments levied by the Association as due and as provided in the 
Declaration. 

(b)	 1vIaintain, repair and replace, at his own cost and expense all portions ofhis Lot and 
improvements thereon requiring maintenance, repair, or replacement, as set forth in 
the Declaration and in the Restrictive Covenant instrument applicable to his or her 
section or phase of the subdivision, and subject to the right of the Architectural 
Revie\v Committee to approve or disapprove alterations. 

(c)	 Confonn to and abide by the Georg Ranch Restrictions in regard to the use ofhis Lot, 
any improvements thereon, and the Conlmon Properties which Inay be adopted in 
writing from time to time by the Board of Directors and the Association. 
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1,2000. 

lerm K. Weichert, Vice-Preside t 

Any amendment to these Bylaws which would conflict with the provisions of the Articles of 
Incorporation, the Declaration or other applicable restrictive covenants shall be ineffective unless 
and until the appropriate provisions of the Articles of Incorporation, the Declaration or other 
applicable restrictive covenants, whether one or more, as the case may be, are so amended in 
accordance with their respective amendment procedures. 

Section 2. Declarant reserves the right during the Declarant Control Period as defined in the 
Declaration, without joinder or consent ofany Lot Owner or Mortgagee, to amend these Bylaws for 
the purpose of resolving or clarifying any conflicts or ambiguities herein or any conflicts among 
these Bylaws and the Declaration, the applicable restrictive covenants and the Articles of 
Incorporation, or correcting any inadvertent misstatement, errors or omissions herein, or to comply 
with the requirements of the Federal Home Loan Mortgage Corporation, the Federal National 
Mortgage Association, the Veteran's Administration or the Federal Housing Administration, 
provided that no such amendment shall change the vested property rights of any Lot Owner. 

ARTICLE 14 

CONFLICT 

In the case of a conflict between the Articles of Incorporation and the Bylaws, the Articles 
shall control and in case ofconflict between the Declaration and these Bylaws, the Declaration shall 
control. 

IN WITNESS WHEREOF, we the Directors ofthe Property Owners' Association For Georg 
Ranch, Inc. have hereto set our hands to be effective J 

~~;tsec~~~ 
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CERTIFICATION 

I, the undersigned, do hereby certify: 

THAT I am the duly elected Secretary ofthe Property Owners' AssociationFor Georg Ranch, 
Inc., a Texas non-profit corporation, and, 

THAT the foregoing Bylaws constitute the original Bylaws of said Association, as duly 
adopted by the Board of Directors by Unanimous Written Consent effective June 1,2000. 

-rJ-J 
IN WITNESS WHEREOF, I have hereunto subscribed my name this 2b day of June, 

2000. 
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