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BYLAWS OF THE 
 

GEC LOFTS CONDOMINIUM OWNERS ASSOCIATION, INC. 
 
 
 GEC LOFTS CONDOMINIUM OWNERS ASSOCIATION, INC., a Texas non-profit 
corporation (the “Association”), is the corporation referred to in the Declaration of 
Condominium for the Galveston Electric Company Lofts (the “Declaration”), which creates a 
condominium regime in Galveston, Galveston County, Texas, pursuant to the provisions of the 
Texas Uniform Condominium Act, Chapter 82 of the Texas Property Code (the “Act”).  
Capitalized words and phrases used in these Bylaws shall have the same meanings given to them 
in the Declaration, unless otherwise specifically provided herein.  In the event of any conflict 
between the terms and provisions of these Bylaws and the Declaration, the Declaration shall 
control. 
 

ARTICLE I 
 

Members, Meetings and Voting Rights 
 
 Section 1. Members.  Upon becoming an Owner, each Owner shall automatically be a 
member of the Association, all as more fully set forth in the Declaration, and shall remain a 
member thereof until such time as his ownership ceases for any reason, at which time his 
membership in the Association shall also automatically cease, and no other person or entity shall 
be entitled to membership in the Association, except as expressly provided herein or in the 
Declaration.  Upon any transfer of ownership of any Unit, the new Owner acquiring or 
succeeding to such ownership interest shall likewise automatically succeed to such membership 
in the Association. 
 
 Section 2. Voting.  Subject to the provisions of Section 3 of this Article I, each Owner 
shall be entitled to one vote for each Unit owned by such Owner, all as more fully set forth in the 
Declaration.  The Declarant may exercise voting rights with respect to Units owned by it.  Votes 
allocated to a Unit owned by the Association may not be cast. 
 
 Section 3. Qualifications for Voting.  No Owner, other than the Declarant, shall be 
entitled to vote at any meeting of the Association until such Owner has presented evidence of 
ownership of a Unit to the Secretary of the Association.  Any Owner who is in default for more 
than thirty (30) days in the payment of his Common Expense Charge, any Special Assessment, 
or any other sums owed to the Association may have his right to vote revoked by action of the 
Board of Directors, pending payment of such amounts.  In the event that ownership interests in a 
Unit are owned by more than one member of the Association, such members shall exercise their 
right to vote in such manner as they may among themselves determine, but in no event shall 
more than one vote be cast for each Unit.  Such Owners shall appoint one member who shall be 
entitled to exercise the vote of that Unit at any meeting of the Association.  Such designation 
shall be made in writing to the Board of Directors and shall be revocable at any time by actual 
written notice to the Board.  The Board shall be entitled to rely on any such designation until 
written notice revoking such designation is received by the Board.  In the event that a Unit is 
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owned by more than one member and no single member is designated to vote on behalf of the 
members having an ownership interest in such Unit, and only one of the multiple owners of a 
Unit is present at a meeting of the Association, then that person may cast the vote allocated to 
that Unit.  If there is more than one Owner of such Unit present and no single Owner has been 
designated, then the vote(s) allocated to that Unit may be cast only in accordance with the 
unanimous agreement of such Owners present.  If a Unit is owned by a corporation, the vote 
appurtenant to that Unit may be cast by any officer of the corporation in the absence of express 
notice of the designation of a specific person by the board of directors or bylaws of the owning 
corporation.  The vote of a partnership may be cast by any general partner of the owning 
partnership in the absence of express notice of the designation of a specific person by the owning 
partnership.  The person presiding over a meeting or vote may require reasonable evidence that a 
person voting on behalf of a corporation or partnership is qualified to vote.  All members of the 
Association may attend meetings of the Association, and all voting members may exercise their 
vote at such meetings either in person or by proxy. 
 
 Section 4. Annual Meetings.  After the election of the first Fully Elected Board, the 
annual meeting of the members of the Association shall be held in the Building or at such other 
place as may be designated in writing by the Board at 8:00 p.m. on the third Wednesday in 
March of each calendar year (or the first business day thereafter if such day is a federal holiday).  
At the discretion of the Board, the annual meeting of the members of the Association may be 
held at such other reasonable day and time as may be designated by written notice of the Board 
delivered to the members not less than ten (10) nor more than fifty (50) days prior to the date 
fixed for said meeting. 
 
 Section 5. Notice.  Any notice permitted or required to be given to a member of the 
Board or to an Owner, including but not limited to, notice of a meeting of the Association and/or 
the Board, may be delivered personally, by mail, or by facsimile. If delivery is made by mail, it 
shall be deemed to have been delivered upon deposit in the U.S. Mail, postage prepaid, 
addressed to an Owner at his Unit or to such other address as the Owner may have given in 
writing to the Association for the purpose of service of notices.  If transmitted by facsimile, 
notice is deemed to be delivered on successful transmission of the facsimile.  Any address for 
purposes of notice may be changed from time to time in writing to the Association.  For the 
purpose of determining the members entitled to notice of a meeting and to vote at any meeting, 
the membership of the Association shall be determined at the close of business on the thirtieth 
day preceding such meeting. 
 
 Section 6. Special Meetings.  Special meetings of the members may be called at any 
time by the President or any Vice President, by members having at least fifty-one percent (51%) 
of the total voting power in the Association, or by a majority of the Board of Directors.  Written 
or printed notice stating the place, date and time of such special meeting and the purpose or 
purposes for which the meeting is called shall be delivered to each member not less than ten (10) 
nor more than thirty (30) days before the date of such meeting.  Business transacted at any 
special meeting shall be limited to the purposes stated in the notice of the meeting. 
 
 Section 7. Quorum.  The presence in person or by proxy at the beginning of a meeting of 
Owners representing a majority of the total voting power of the Association shall constitute a 
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quorum for holding any meeting of the Association.  The majority of Owners present in person 
or represented by proxy at a meeting, though less than a quorum, shall have the power to adjourn 
and reconvene the meeting from time to time, without notice other than announcement at the 
meeting, until a quorum shall be present or represented.  At such reconvened meeting, at which a 
quorum shall be present or represented by proxy, any business may be transacted as was set out 
in the notification of the original meeting. 
 
 Section 8. Proxies.  At any meeting of the Association, votes may be cast in person or by 
proxy. Proxies must be filed with the Secretary of the Association at or before the appointed time 
of each meeting of the Association.  An Owner may not revoke a proxy given under this Section 
except by giving actual notice of revocation to the person presiding over a meeting of the 
Association.  A proxy is void if it is not dated or if it purports to be revocated without notice.  A 
proxy terminates one year after its date unless it specifies a shorter or longer time.  Furthermore, 
a proxy shall automatically terminate upon conveyance by the Owner of his Unit. 
 
 Section 9. Majority Vote.  Except as otherwise provided in the Declaration or these 
Bylaws, all action to be taken or authorized by the members shall be deemed validly taken or 
authorized upon adoption by the vote of Owners representing a majority of the total voting 
power of the Association. 
 
 Section 10. Cumulative Voting.  At all meetings of the Association, cumulative voting 
shall not be permitted. 
 

ARTICLE II 
 

Board of Directors 
 
 Section 1. Number and Qualification.  The Board of Directors shall consist of three (3) 
persons.  None of the Directors need be members of the Association during the period of 
Declarant Control (as hereinafter defined in Article X, Section 3 below).  After the period of 
Declarant Control, all Directors must be members of the Association.  If any Unit is owned by a 
partnership, corporation, limited liability company, or trust, any officer, partner, trustee, or 
employee of that Owner shall be eligible to serve as a Director notwithstanding the preceding 
sentence.  Co-Owners of a single Unit may not serve on the Board of Directors at the same time.  
Co-Owners of more than one Unit may serve on the Board of Directors at the same time, 
provided the number of Co-Owners serving at one time does not exceed the number of Units 
they co-own.  No Owner may be elected or appointed as a Director if any assessment against the 
Owner or such Owner’s Unit is delinquent at the time of election or appointment.  No Owner 
may continue to serve as a Director if any assessment against the Owner or such Owner’s Unit is 
delinquent more than sixty (60) days. 
 
 Section 2. Election.  After the period of Declarant Control, the Directors shall be elected 
by the Owners at each annual meeting.  At the meeting of the Owners of the Association 
convened for the election of the first Fully Elected Board, the Owners shall elect one Director for 
a term of one (1) year, one Director for a term of two (2) years, and one Director for a term of 
three (3) years.  Thereafter, at the annual meeting of the Owners, the Owners shall elect the 
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number of Directors necessary in order to fill the positions of the Directors whose terms have 
expired at the time of the annual meeting, each to serve a term of three (3) years.  Owners may 
cast, in respect to each vacancy, as many votes as they are entitled to exercise under the 
provisions of the Declaration and these Bylaws. The nominees receiving the highest number of 
votes shall be elected.  All votes shall be cast by written ballot.  A Director takes office upon the 
adjournment of the meeting or balloting at which he or she is duly elected or appointed and, 
absent death, ineligibility, resignation, or removal, will hold office until his or her successor is 
duly elected or appointed.  So long as there is a Commercial Unit, the Fully Elected Board shall 
have at all times one Director who is an Owner of a Commercial Unit or, if such Owner of a 
Commercial Unit is a partnership, corporation, limited liability company, or trust, any officer, 
partner, trustee or employee of that Owner. 
 
 The elected members of the Board (other than members of the Interim Board and the first 
Fully Elected Board) shall serve for a term of three (3) years unless sooner terminated by death, 
resignation or removal. 
 
 Section 3. Removal and Vacancies.  Any Director may be removed from the Board with 
or without cause, by the affirmative vote of Owners representing a majority of the voting power 
of the Association, at a special meeting called for such purpose or at an annual meeting.  Any 
Director whose removal has been proposed by the Owners shall be given an opportunity to be 
heard at the meeting.  In such an event, a successor for such removed Director shall be selected 
by a vote of the Association.  Vacancies in the Board of Directors caused by reasons other than 
removal by the Owners shall be filled by the remaining Directors.  A Director elected or 
appointed to fill a vacancy created on the Board shall serve for the unexpired term of his 
predecessor. 
 
 Section 4. Compensation and Expenses.  No member of the Board shall receive any 
compensation from the Association for acting as such, but shall be reimbursed for reasonable 
expenses incurred while serving in such capacity. 
 
 Section 5. Action by Written Consent.  The Directors shall have the right to take any 
action without a meeting which they could take at a meeting by obtaining the written approval of 
all of the Directors so long as (a) such Board action does not involve voting on a fine, damage 
assessment, appeal from a denial of architectural control approval, or suspension of a right of a 
particular Owner before the Owner has an opportunity to attend a Board meeting to present the 
Owner’s position, including any defense, on the issue, and (b) a record of the Board action is 
filed with the minutes of Board meetings.  Notwithstanding the foregoing, with respect to those 
matters described in clause (a) in the immediately preceding sentence, if the Owner is not able to 
attend a Board meeting within two weeks after the scheduled date for such Board meeting, then 
the Board may act on such matter by unanimous written consent without a Board meeting.  Any 
action so approved shall have the same effect as though taken at a meeting of the Directors. 
 
 Section 6. Regular Meetings.  Regular meetings of the Board may be held at such time 
and place as shall be determined, from time to time, by a majority of the Directors; provided, 
however, such meetings shall be held at least quarterly.  Notice of regular meetings shall be 



 5 

given to each Director, personally or by mail, telephone or facsimile, at least ten (10) days prior 
to the date set for such meeting. 
 
 Meetings of the Board shall be open to Owners; provided, however, the Board shall have 
the right to adjourn a meeting of the Board and reconvene in closed executive session to consider 
actions involving personnel, pending litigation, contract negotiations, enforcement actions, 
matters involving the invasion of privacy of individual Unit Owners, or matters that are to 
remain confidential by request of the affected parties and agreement of the Board.  The general 
nature of any business to be considered in executive session must first be announced at the open 
meeting.  Owners who are not Directors may not participate in any deliberations or discussions 
unless the Board of Directors expressly so authorizes such participation at the meeting. 
 
 Any meeting of the Board may be conducted by telephone conference or other remote 
communications technology in accordance with the provisions of Article 1396-9.11 of the Texas 
Non-Profit Corporation Act (the “TNPCA”); provided that notice of such meeting is given as 
provided for in these Bylaws.  Notwithstanding the foregoing, the Board may not conduct a 
meeting by telephone conference or other remote communication technology if the meeting 
involves voting on a fine, damage assessment, appeal from a denial of architectural control 
approval, or suspension of a right of a particular Owner before the Owner has an opportunity to 
attend a Board meeting to present the Owner’s position, including any defense, on the issue; 
provided, however, if the Owner is not able to attend a Board meeting within two weeks after the 
scheduled date for such Board meeting, then the Board may hold the meeting by telephone 
conference or other remote communications technology. 
 
 Section 7. Special Meetings.  Special meetings of the Directors may be called by the 
President or by any two (2) Directors.  Not less than three (3) days notice of the meeting shall be 
given to each Director personally or by mail, telephone or facsimile, which notice shall state the 
time, place and purpose of the meeting. 
 
 Section 8. Notice; Waiver of Notice.  Notice to any Director shall be given as provided 
in Article I, Section 5 above.  Any Director may waive notice of a meeting before or after the 
meeting by a signed, written waiver. 
 
 Section 9. Quorum.  A quorum at Board meetings is present throughout a meeting of the 
Board if persons entitled to cast at least fifty percent (50%) of the votes on the Board are present 
at the beginning of the meeting.  The acts approved by a majority of those present at a duly 
called meeting at which a quorum is present shall constitute the acts of the Board. 
 
 Section 10. Nomination.  Nomination for election to the Board (except the Appointed 
Board) shall be made from the floor at the annual meeting of the Association. 
 
 Section 11. Powers and Duties.  All of the powers, authority and duties of the 
Association existing under the Act, the Declaration and the Bylaws shall be exercised 
exclusively by the Board, its agents, contractors or employees, subject only to approval by 
Owners when such is specifically required by the Act, the Declaration and the Bylaws. 
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 Section 12. Order of Business.  At meetings of the Board of Directors, business shall be 
transacted in such order as from time to time the Board may determine.  A chairman shall be 
chosen annually by the Board from among the Directors to preside over all Board meetings.  The 
Secretary of the Association shall act as secretary of the meetings of the Board of Directors, but 
in the absence of the Secretary, the presiding officer may appoint any person to act as secretary 
of the meeting. 
 
 Section 13. Presumption of Assent.  A Director of the Association who is present at a 
meeting of the Board of Directors at which action on any matter is taken shall be presumed to 
have assented to the action unless his dissent shall be entered in the minutes of the meeting or 
unless he shall file his written dissent to such action with the person acting as secretary of the 
meeting before the adjournment thereof or shall forward such dissent by registered mail to the 
Secretary of the Association immediately after the adjournment of the meeting.  Such right to 
dissent shall not apply to a Director who voted in favor of such action. 
 

ARTICLE III 
 

Officers 
 
 Section 1. Executive Officers.  The executive officers of the Association shall be a 
President, one or more Vice Presidents, a Treasurer and a Secretary.  The President and the 
Secretary must be members of the Association; none of the other officers need be members of 
the Association.  An officer may also be a Director.  All officers shall be elected annually by the 
Board of Directors and shall serve until their successors shall have been elected or until they 
have been removed or have resigned.  All officers shall be subject to removal at any time by the 
Board of Directors.  The Board of Directors may, in its discretion, elect acting or temporary 
officers and elect officers to fill vacancies occurring for any reason whatsoever, and may, in its 
discretion, limit or enlarge the duties and powers of any officer elected by it.  Any person may 
hold two or more offices except the President shall not also be the Secretary.  The Board shall, 
from time to time, elect such other officers and designate their powers and duties as the Board 
shall find to be necessary or advisable to manage the affairs of the Association. 
 
 Section 2. President.  The President shall be the chief executive officer of the 
Association and shall have all of the powers and duties which are usually vested in the office of 
President of an organized association including, but not limited to, the power to sign all leases, 
mortgages, deeds and other written instruments that have been approved by the Board or 
pursuant to the authority granted by the Board. 
 
 Section 3. Vice Presidents.  Each Vice President shall, in the absence or disability of the 
President, exercise the powers and perform the duties of the President and shall also generally 
assist the President and exercise such other powers and perform such other duties as shall be 
prescribed by the Board. If more than one Vice President is elected, the Board of Directors shall 
designate who is the First Vice President, who is the Second Vice President, etc.  In the absence 
of the President, the First Vice President shall perform the duties of the President.  Such 
authority to act for the President shall vest in the Vice Presidents in the order of their numerical 
designation by the Board of Directors. 
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 Section 4. Secretary.  The Secretary shall record the votes and keep the minutes of all 
proceedings of the Association and shall attend to the giving and serving of all notices to the 
Owners and Directors and other notices required by law; shall keep the records of the 
Association, except those of the Treasurer, and shall perform all other duties incident to the 
office of Secretary of an organized association and as may be required by the Board or the 
President. 
 
 Section 5. Treasurer.  The Treasurer shall have custody of all property of the 
Association, including funds, securities and evidences of indebtedness; shall keep the books of 
the Association in accordance with generally accepted accounting procedures or such other 
accounting procedures approved by the Board; shall cause an annual statement of the 
Association’s books to be made at the completion of each fiscal year; shall prepare an annual 
budget and a statement of income and expenditures to be presented to the membership of the 
Association at its regular annual meeting, and shall make a copy available to each of the 
members of the Association; and shall perform all other duties assigned to him by the Board of 
Directors or incident to the office of Treasurer. 
 
 Section 6. Compensation.  The compensation of all officers and employees of the 
Association shall be fixed by the Board.  This provision shall not preclude the Board from 
employing a Director as an employee of the Association nor preclude the Board from contracting 
with a Director for the management of the Condominium. 
 
 Section 7. Election of Officers.  The officers shall be elected no less than annually by 
the Directors and shall hold office at the pleasure of the Board of Directors.  The President shall 
be elected from among the members of the Board of Directors.  Except for resignation or 
removal, officers shall hold office until their respective successors have been designated by the 
Board of Directors. 
 
 Section 8. Removal and Resignation of Officers.  A majority of Directors may remove 
any officer, with or without cause, at any regular meeting of the Board of Directors or at any 
special meeting of the Board of Directors called for that purpose.  A successor may be elected at 
any regular or special meeting of the Board of Directors called for that purpose.  An officer may 
resign at any time by giving written notice to the Board of Directors.  Unless the notice of 
resignation states otherwise, it is effective when received by the Board of Directors and does not 
require acceptance by the Board of Directors.  The resignation or removal of an officer who is 
also a Director does not constitute resignation or removal from the Board of Directors. 
 
 Section 9. Authorized Agents.  Except when the Condominium documents require 
execution of certain instruments by certain individuals, the Board of Directors may authorize any 
person to execute instruments on behalf of the Association.  In the absence of Board of Directors 
designation, the President, any Vice President and the Secretary shall be the only persons 
authorized to execute instruments on behalf of the Association. 
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ARTICLE IV 
 

Committees; Authorized Agents 
 
 Section 1. Committees.  In addition to any committees expressly provided for in the 
Declaration and the Bylaws, the Board of Directors by resolution passed by a majority of the 
Board of Directors, may appoint such other committees as may be deemed appropriate by the 
Board.  The establishment of a committee or the delegation of authority to it shall not relieve the 
Board of Directors, or any individual Director, of any responsibility imposed by these Bylaws or 
otherwise imposed by law.  Any such committee shall have and may exercise all of the delegated 
authority of the Board in the management of the business and affairs of the Association, except 
where action of the full Board is required by statute or by the Condominium documents.  All 
committees shall keep regular minutes of their proceedings and shall report the same to the 
Board when requested to do so. 

 
ARTICLE V 

 
Obligations of the Owners 

 
 Section 1. Proof of Ownership.  Except for those Owners who initially purchase a Unit 
from Declarant, any person, on becoming an Owner of a Unit, shall furnish to the Board of 
Directors evidence of ownership in the Unit, in form and substance as may be required by the 
Board of Directors from time to time and acceptable to the Board of Directors, which evidence 
shall remain in the files of the Association.  An Owner shall not be deemed to be in good 
standing nor be entitled to vote at any annual or special meeting of the Association unless this 
requirement is first met. 
 
 Section 2. Owners’ Information.  Not later than the 30th day after the date of acquiring 
an interest in a Unit, the Owner shall provide the Association with: (i) the Owner’s mailing 
address, telephone number, and driver’s license number, if any; (ii) the name and address of the 
holder of any lien against the Unit, and any loan number; (iii) the name and telephone number of 
any person occupying the Unit other than the Owner; and (iv) the name, address, and telephone 
number of any person managing the Unit as agent of the Owner.  An Owner shall notify the 
Association not later than the 30th day after the date the Owner has notice of a change in any of 
the foregoing information, and shall provide the information on request by the Association from 
time to time.  If an Owner fails to maintain a current mailing address with the Association, the 
address of that Owner’s Unit shall be deemed to be his or her mailing address. 
 
 Section 3. Assessments.  As more fully provided in the Declaration, each Owner is 
obligated to pay to the Association Common Expense Charges, Special Assessments, Individual 
Purpose Assessments (as described in Section 4.5 of the Declaration) and other sums that may 
become due and owing (herein collectively called the “Assessments”) together with such late 
charges and interest thereon and costs of collection thereof as provided in the Declaration, which 
shall be a charge on the Unit and shall be a continuing lien upon each Unit against which each 
such Assessment is made and shall also be the continuing personal obligation of the Owner of 
such Unit at the time when the Assessment became due.  Any Assessment which is not paid 



 9 

when due shall be delinquent.  If any Assessment or part thereof, late charge or service charge is 
not paid when due, the unpaid amount of such Assessment, late charge or service charge shall 
bear interest from and after the date when due at the rate which is the lesser of eighteen percent 
(18%) per annum or the highest lawful rate allowed under applicable law, and the Association 
may, at its election, retain the services of an attorney for collection, and there shall also be added 
to the amount of such unpaid Assessment, any late charge or service charge, and any and all 
collection costs incurred hereunder by the Association, including reasonable attorneys fees.  No 
Owner may waive or otherwise escape liability for any Assessment provided for in the 
Declaration by the non-use of the Common Elements or by the abandonment of his or her Unit.  
An Owner shall be deemed to be in good standing and entitled to vote at any meeting of the 
Association if he or she is current in the payment of the Assessment made or levied against such 
Owner and such Owner’s Unit.  For the purposes hereof, the highest lawful rate allowed under 
applicable law, with respect to the laws of the State of Texas, shall be the weekly ceiling rate as 
set forth in Chapter 303 of the Texas Finance Code. 
 
 Section 4. Compliance With Condominium Documents.  Each Owner shall comply 
with the provisions and terms of the Declaration, these Bylaws, the Articles of Incorporation for 
the Association, and Rules promulgated for the Condominium and any amendments thereto 
(collectively, the “Condominium Documents”).  Further, each Owner shall always endeavor to 
observe and promote the cooperative purposes for which the Condominium was established. 
 

ARTICLE VI 
 

Association Records 
 
 Section 1. Records.  The Association shall keep the following records: 
 

(a)  Minutes or a similar record of the proceedings of meetings of the Association. 
 
(b)  Minutes or a similar record of the proceedings of meetings of the Board of 

Directors. 
 
(c)  The name and mailing address of each Owner, the currency and accuracy of the 

information being the responsibility of the Owners. 
 
(d)  The name and mailing address of each mortgagee, the supply of, and the currency 

and accuracy of, the information being the responsibility of each Owner and such 
Owner’s mortgagee. 

 
(e)  Financial records and books of account for the Association that comply with 

generally accepted accounting principles or such other accounting procedures that 
are approved by the Board and that are sufficiently detailed to enable the 
Association to prepare a resale certificate as provided for in the Act.  Such 
financial records and books of account shall specify the maintenance and repair 
expenses of the Common Elements and any other expenses incurred by or on 
behalf of the Association and Owners. 
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(f)  The plans and specifications used to renovate the Condominium. 
 
(g)  The plans and specifications acquired by the Association over time for 

improvements to the Condominium as provided to the Association by the 
Declarant or the Owners. 

 
(h) The Condominium Information Statement and any amendments thereto. 
 
(i) Copies of income tax returns prepared for the Internal Revenue Service. 
 
(j) Copies of the Condominium Documents.  Also, for at least four (4) years, all 

voting records, proxies, and correspondence by which amendments to the 
Condominium Documents were approved. 

 
(k) Such other records as required by Section 82.114 of the Act. 

 
 Section 2. Inspection of Books and Records.  An Owner, on written demand stating the 
purpose 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 of the 
Association relevant to that purpose, at the expense of the Owner. 
 
 Section 3. Annual Audit.  The Association shall, as a Common Expense, annually obtain 
an independent audit of the Association’s records.  Copies of the audit shall be made available to 
the Owners.  An audit required by this Section 3 shall be performed by a certified public 
accountant if required pursuant to a vote of the Board or a majority vote of the members of the 
Association voting at a meeting of the Association. 
 
 Section 4. Resale Certificates.  The Managing Agent, if any, or any officer of the 
Association, may prepare, or cause to be prepared, certify, and execute resale certificates in 
accordance with Section 82.157 of the Act.  The Association may charge a reasonable fee for 
preparing a resale certificate.  The Association may refuse to furnish a resale certificate until the 
fee is paid.  Any unpaid fees may be assessed against the Unit for which the resale certificate is 
furnished. 
 

ARTICLE VII 
 

Indemnification and Insurance 
 
 Section 1. Indemnification.  Each person who is or was a Director, officer, or committee 
member of the Association, or any person who, while a Director, officer, or committee member 
of the Association, is or was serving at the request of the Association as a Director, officer, 
committee member, partner, venturer, proprietor, employee, agent, or similar functionary of 
another foreign or domestic corporation, partnership, joint venture, sole proprietorship, trust, 
employee benefit plan, or other enterprise, and the heirs, executors, or administrators or estate of 
such person, shall be indemnified by the Association to the fullest extent permitted or authorized 
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by the Act or any successor provision, as amended from time to time, against any liability, cost, 
or expense incurred by such person in his or her capacity as a Director, officer, or committee 
member, or arising out of his or her status as a Director, officer, or committee member, 
including, without limitation, any act or omission deemed to constitute simple negligence.  
However, the foregoing indemnity obligations shall not apply to acts or omission of a Director, 
officer or committee member which are deemed criminal, as a result of willful misconduct, or 
outside the scope or capacity of his or her duties and/or office.  The rights granted pursuant to 
this Article VII shall be deemed contract rights, and no repeal or amendment of this Article VII 
shall have the effect of limiting or denying any such rights with respect to actions taken or 
proceedings arising prior to any such amendment or repeal. 
 
 Section 2. Advance Payments.  The Association may, but shall not be obligated to, pay 
expenses incurred in defending a civil or criminal act, suit or proceeding arising out of a 
Director’s, officer’s, or committee member’s capacity or status as Director, officer, or committee 
member in advance of the final disposition of such action, suit, or proceeding, without any 
determination as to the person’s ultimate entitlement to indemnification; provided, however, that 
the payment of such expenses incurred by any such person in advance of the final disposition of 
a proceeding shall be made only upon delivery to the Association of both a written affirmation 
by such person of his or her good-faith belief that he or she has met the standard of conduct 
necessary for indemnification under this Article VII and a written undertaking, by or on behalf of 
such person, to repay all amounts so advanced if it is ultimately determined that such person is 
not entitled to be indemnified under this Article VII or otherwise. 
 
 Section 3. Appearance as a Witness.  Notwithstanding any other provision of this 
Article VII, the Association may, but shall not be obligated to, pay or reimburse expenses 
incurred by a Director, officer or committee member in connection with his or her appearance as 
a witness or other participation in a proceeding at a time when he or she is not a named 
defendant or respondent in the proceeding. 
 
 Section 4. Indemnification of Employees and Agents.  The Association, by adoption of 
a resolution of the Board of Directors, may, but shall not be obligated to, indemnify and advance 
expenses to an employee or agent of the Association to the same extent and subject to the same 
conditions under which the Association may indemnify and advance expenses to Directors, 
officers and committee members under this Article VII. 
 
 Section 5. Non-Exclusive.  The indemnification provided by this Article VII shall not be 
exclusive of any other rights to which those seeking indemnification may be entitled as a matter 
of law or under any agreement or otherwise. 
 
 Section 6. Insurance.  The Association may, but shall not be obligated to, maintain 
Insurance at its expense, to protect itself and any person who is or was a Director, officer, 
committee member, employee, or agent of the Association or is or was serving at the request of 
the Association as a Director, officer, committee member, partner, venturer, proprietor, 
employee, agent, or similar functionary of another foreign or domestic corporation, partnership, 
joint venture, sole proprietorship, trust, employee benefit plan or other enterprise against any 
liability asserted against him or her and any liability, cost, or expense incurred by him or her in 
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such capacity or arising out of his or her status as such person, whether or not the Association 
would have the power to indemnify such person against that liability under this Article VII or the 
Act. 
 

ARTICLE VIII 
 

Amendment of Bylaws 
 

 Section 1. Proposals.  The Association shall provide an Owner of each Unit with any 
proposed amendment of these Bylaws in accordance with the requirements of Section 82.070 of 
the Texas Property Code, as same may be amended from time to time.  Such description shall be 
included in the notice of any annual or special meeting of the Association if such proposed 
amendment is to be considered at said meeting. 
 
 Section 2. Consents.  Except as otherwise provided by law or the Declaration, an 
amendment shall be adopted by the affirmative vote of at least seventy-five percent (75%) of the 
percentage of votes entitled to be cast by Owners present, whether in person or by proxy, at a 
meeting at which a quorum is present; provided, however, after the period of Declarant Control, 
no amendment hereof materially and adversely affecting the rights or obligations of the Owner of 
a Commercial Unit shall be valid, unless such amendment is also approved by the Owner of a 
Commercial Unit present, whether in person or by proxy, at a meeting at which a quorum is 
present. 
 
 Section 3. Effective.  To be effective, each amendment must be in writing, reference the 
names of the Condominium and the Association, be signed by the President of the Association 
acknowledging the requisite approval of Owners, and be delivered to an Owner of each Unit at 
least 10 days before the amendment’s effective date.  Further, if these Bylaws are publicly 
recorded, the amendment must recite the recording information for the Bylaws, be in a form 
suitable for recording in the real property records, and be delivered to the county clerk for 
recordation. 
 
 Section 4.  Declarant Protection.  As long as the Declarant owns a Unit in the 
Condominium, no amendment of these Bylaws may affect the Declarant’s rights herein without 
the Declarant’s written acknowledged consent.  Specifically, this Section 4 may not be amended 
without prior written approval of the Declarant.  The Declarant’s written consent shall be part of 
the amendment instrument. 
 

ARTICLE IX 
 

Rules  
 

 Section 1.  Rules.  The Board of Directors shall have the right to establish and amend, 
from time to time, reasonable rules for (i) the administration of the Association; (ii) the 
maintenance, management, operation, use, conservation, and beautification of the Condominium; 
and (iii) the health, comfort, and general welfare of the occupants of Units, whether or not any 
such occupant is an Owner; provided, that such rules may not be in conflict with law or this 
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Declaration and the Articles of Incorporation and Bylaws of the Association or materially and 
adversely affect the interests of an Owner of a Commercial Unit.  The initial Rules for the 
Condominium are attached hereto as Exhibit A.  The Board at all times shall maintain the then-
current and complete rules in a written form which can be copied and distributed to the Owners.  
Rules need not be recorded. 
 
 Section 2.  Adoption and Amendment.  Any rule may be adopted, amended or 
terminated by the Board, subject to the terms of this Article, provided that the Rule and the 
requisite Board approval are properly recorded as a resolution in the minutes of the meeting of 
the Board. 
 
 Section 3.  Notice and Comment.  The Board shall give written notice to an Owner of a 
Unit of any amendment, termination, or adoption of a rule as required by Section 82.070 of the 
Texas Property Code, as may be amended from time to time.  The Board may, but shall not be 
required, to give similar notice to occupants of Units who are not Owners.   
 
 Section 4.  Distribution.  Upon request from any Owner or an occupant of a Unit, the 
Board shall provide a current and complete copy of the Rules at the cost of the requesting party.  
Additionally, the Board, from time to time, shall distribute copies of the current and complete 
Rules to an Owner of each Unit and, if the Board so chooses, to occupants of a Unit who are not 
Owners. 
 

ARTICLE X 
 

Declarant Provisions 
 

 Section 1.  Conflicts.  The provisions of this Article X shall control over any provision to 
the contrary in these Bylaws. 
 
 Section 2.  Board of Directors.  During the period of Declarant Control, Section 3.4 of 
the Declaration shall govern the number, qualification and appointment of Directors.  The initial 
directors shall be appointed by Declarant and need not be Owners or occupants of the Units.  
Directors appointed by Declarant may not be removed by Owners during the period of Declarant 
Control and may be removed by Declarant only.  During the period of Declarant Control, 
Declarant has the right to fill vacancies in any directorship vacated by a Declarant appointee.   
 
 Section 3.  Declarant Control; First Meeting of Owners.  There shall be a period of 
Declarant Control of the Association during which the Declarant, or persons designated by the 
Declarant, may appoint and remove the officers and members of the Board (such period being 
herein called the period of “Declarant Control”).  The first meeting of the Owners shall be held, 
and the period of Declarant Control shall end, not later than the earlier of (i) 120 days following 
the conveyance by Declarant of more than 75% of the Units or (ii) 3 years after the first Unit is 
conveyed by Declarant.  Until the first meeting of Owners, the affairs of the Association shall be 
managed by the first Board of Directors named in the Articles of Incorporation or their 
successors, and during such period it shall have the right to exclusively represent, act as and 
constitute the Board, shall have the protections referenced under Article VIII, Section 4 above, 
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and shall have the right to exclusively exercise and perform all of the rights, powers, authority 
functions and duties herein or in the Act or these Bylaws given to the Association or the Board; 
provided, however, that not later than 120 days following the conveyance by Declarant of more 
than 50% of the Units not less than 1 of the members of the Board shall be elected by the 
Owners; and not later than the termination of the period of Declarant Control, all members of the 
Board shall be selected by the Owners. 
 

ARTICLE XI 
 

Miscellaneous Provisions 
 
 Section 1. Checks, Drafts, Etc.  All checks, drafts or other orders for the payment of 
money, notes or other evidences of indebtedness issued in the name of the Association shall be 
signed by such officer or officers, agent or agents of the Association and in such manner as shall 
from time to time be determined by resolution of the Board of Directors. 
 
 Section 2. Deposits.  All funds of the Association not otherwise employed shall be 
deposited, from time to time, to the credit of the Association in such banks, trust companies or 
other depositories (including certificates of deposit and money market or similar funds) as the 
Board of Directors may select. 
 
 Section 3. Fiscal Year.  The fiscal year of the Association shall begin on the first day of 
January and end on the thirty-first day of December of every year, except that the first fiscal year 
shall begin on the date of incorporation of the Association. 
 
 Section 4. Insurance Proceeds.  In the event of any casualty loss covered in Section 6.1 
of the Declaration for which the insurance proceeds are insufficient to provide for the repair, 
restoration or rebuilding of the Building as required in said Section, the building costs in excess 
of the insurance proceeds shall be assessed against all of the Owners as a Special Assessment in 
proportion to the Allocated Interest of each Owner, without the necessity for the consent of the 
members of the Association.  The provisions of this Section of the Bylaws may be amended only 
by the affirmative vote of all the Owners and all Mortgagees, adopted subsequent to the date on 
which such fire or casualty loss occurs. 
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