From: Sharon Adams

To: nicole.fisher@tdhca.state.tx.us
Subject: QCP Registration
Date: Tuesday, January 27, 2015 2:53:38 PM
Attachments: Bylaws.pdf
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Hi Nicole,

I’d like to register for the Steiner Ranch HOA. We have two separate Association, which I’ve
attached the By-Laws for both and provided contact information for each below, as well as
my information as the Community Manager. Please let me know if you need anything else.

Steiner Ranch Master Association
12550 Country Trails Lane

Austin, TX 78732

Contact Information for the Association Management office:
Sharon Adams, Community Manager

12550 Country Trails Lane

Austin, TX 78732

512-266-7553 Ext 27
sharon@steinerranchhoa.org

Board Members:

Bill Menzies

217 Piedmont Hills Pass
Austin, TX 78732
512-243-7076
billmenzies@msn.com
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SECRETARY'S CERTIFICATE

STATE OF TEXAS §
KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF TRAVIS §

The undersigned hereby certifies that he is the duly elected. gualified and acting Secretary of Steiner
Ranch Master Association. Inc., a Texas non-profit corporation (the “Corporation™), and that:

{H Attached hereto as Exhibit “A” and made a part hereof is a true and correct copy of the

Bylaws of the Corporation.

IN WITNESS WHEREOQF, the undersigned has executed this certificate on the Nﬁ“day of
VecemBer 1099,

Leroy Kradtz, Secreta}ﬁ}‘3
STATE OF TEXAS §
COUNTY OF TRAVIS §

&c@ ‘ i
This instrument was acknowledged before me on b 1Y . 1999, by Leroy
Kraatz, Secretary of Steiner Ranch Master Association, Inc., on behalf of said corporation.

~
Q‘ﬁii&’:{’;‘ JOY L WOGD ?".“‘\\ . ; "E
5’:}/ *;, Notary Putiic, State of Texas K . X {24 1 é e j
PN My Commisen e Npyearg Bublid Signature

] *«“’fj{ SEPT. 4, 2001 Py g ¢ Sig

Upon Recording Return To:

Robert D). Burton

Armbrust Brown & Davis, L.L.P,
100 Congress Avenue, Suite 1300
Austin, Texas 78701

£3616.5/120939






BYLAWS
OF

STEINER RANCH MASTER ASSOCIATION, INC.

ARTICLE 1
NAME AND LOCATION

The name of the corporation is Steiner Ranch Master Association, Inc., hercinafier referred to as the
"Association”. The principal office of the Association shall be located at 7200 N Mopac, Suite 400, Austin, Texas
» but meetings of members and directors may be held at such places within the State of Texas. Counties of Travis or
Williamson, as may be designated by the Board of Directors.

ARTICLE 1
DEFINITIONS

Unless the context otherwise specifies or requires, the following words and phrases when used in these
Bylaws shall have the meanings hereinafter specified:

Section 2.1, Articles. "Articles" shall mean the Articles of Incorporation of Steiner Ranch Master
Association, Inc., which will be filed in the office of the Secretary of State of the State of Texas, as the same may from
time to time be amended,

Section 2.2. Assessment. "Assessment” or "Assessments” shall mean assessment(s) levied by the
Assoctation under the terms and provisions of the Declaration.

Section 2.3. Association. "Association” shall mean and refer to Steiner Ranch Master Association, Inc.

Section 2.4, Association Property. "Association Property” shall mean all real or personal property now or
hereafter owned by the Association, including without limitation, all easement estates, licenses, leasehold estates and
other interests of any kind in and to real or personal property which are now are hereafter owned or held by the
Association.

Section 2.5, Association Restrictions. ®Association Restrictions” shall mean the Declaration as the same

may be amended from time to time, together with the Articles, Bvlaws, and Association Rules from time to fime in
effect.

Section 2.6, Association Rules. "Association Rules” shall mean the rules and regulations adopted by the
Board pursuant to the Declaration, as the same may be amended from time to time.

Section 2.7, Board. "Board" shall mean the Board of Directors of the Association.

Section 2.8. Bylaws. "Bvlaws" shall mean the Bylaws of the Association which may be adopted by the
Board and as from time to time amended.

Section 2.9. Declarant. "Declarant” shall mean T.H.L. Ranch, Ltd., a Texas limited partnership, and its duly
authorized representatives or its successors or assigns; provided that any assignment of the rights of Declarant must
be expressly set forth in writing and the mere convevance of a portion of the Property without written assignment of
the rights of Declarant shall not be sufficient to constitute an assignment of the rights of Declarant hereunder.






Section 2,10, Declaration. "Declaration” shall mean the "Master Declaration of Covenants, Conditions. and
Restrictions Steiner Ranch” recorded in Volume 13008, Pages 756 of the Real Property of Travis County, Texas, as
the same may be amended from time to time.

Section 2.11. Manager. "Manager” shall mean the person, firm, or corporation, if any, employed by the
Association pursuant to the Declaration and delegated the duties, powers, or functions of the Association.

Section 2.12. Member. "Member" or "Members® shall mean any person(s), entity or entities holding
membership privileges in the Association as provided in the Declaration,

Section 2.13. Mortgage. "Mortgage” or "Mortgages” shall mean any mortgage(s) or deed(s) of trust
covering any portion of the Propenty given to secure the pavment of a debt.

Section 2.14. Mortgagee. "Morigagee" or "Mortgagees” shall mean the holder or holders of any lien or liens
upen any portion of the Property.

Section 2.15, Owner. "Owner” or "Owners” shall mean the person(s), entity or entities, including Declarant.
holding a fee simple interest in any lot, but shall not include the Mortgagee of a Mortgage.

Section 2.16. Property. "Property” shall mean and refer to that tract or parcel of land situated in Travis
County, Texas which is more fully described in the Declaration.

ARTICLE 111
MEETING OF MEMBERS

Section 3.1. Annual Meetines. The first annual meeting of the Members shall be held within one (1} year
from the date of incorporation of the Association, and each subsequent regular annual meeting of the Members shall
be held on the same day of the same month of each year thereafter unless a different date is selected by the Board of
Directors. If the day for the annual meeting of the Members is a legal holiday, the meeting will be held on the first
day following which is not a legal holiday.

Section 3.2. Special Meetings. Special meetings of the Members may be called at any time by the President
or the Board of Directors, or upon written request of the Members who are entitled to vote thirty-three percent {33%)
or more of the votes of the Association.

Section 3.3, Ngtice of Meetings. Written notice of each meeting of the Members shall be given by, or at
the direction of, the Secretary or person authorized to call the meeting, by mailing a copy of such notice, postage
prepaid, at least ten (10) and no more than fifty (50) days before such meeting to each Member entitled to voie at the
meeting, addressed to the Member's address Tast appearing on the books of the Association, or supplied by such
Member to the Association for the purpose of notice. Such notice shall specify the place. day, and hour of the
meeting, and, in the case of a special meeting, the purpose of the meeting,

Section 3.4. Quorum. The presence at the meeting of Members entitled to cast, or of proxies entitled to
cast, twenty-five percent (25%) of the total votes of the membership shail constitute a quorum for any action, except
as otherwise provided in the Articles, the Declaration, or these Bylaws. If, however, such quorum is not present or
represented at any meeting, another meeting may be called, subject to the notice requirements of Section 3.3, provided
that the quorum requirement for each subsequent meeting shall be one-half (1/2) of the quorum requirement for the
previous meeting. The Association may call as many subsequent meetings as may be required to achieve a quorum,
No such subsequent meetings shall be held more than sixty (60) days following the preceding meeting.

Section 3.5, Proxies. At all meetings of Members. each Member may vote in person or by proxy. Al
proxics shall be in writing and filed with the Secretary. Every proxy shall be revocable and shall automatically cease
upon convevance by the Member of his lot.






ection 3.6. Voting Rishts. The right fo cast votes, and the number of votes which may be cast on all other
natters to be voted upon by the Members, shall be in accordance with Section 3.03 of the Declaration. The holder
of more than one (1) vote may both make a motion and second such motion for any purpose.

Section 3.7. Majority Vote; Withdrawal of Quonun. When a quorum is present at any meeting of the
Members. the vote of the holders of a majority of the votes, present in person or represented by proxy, shall decide
any question brought before such meeting unless the question is one upon which by express provision of a statute of
the State of Texas, the Articles or these Bylaws, a different vote is required, In which case such express provision shall
govern and control the deciding of such question. The Members present at a duly organized meeting may continue
to transact business until adjournment, notwithstanding the withdrawal of enough Members leaving less than a
quorun,

ARTICLE IV
BOARD OF DIRECTORS; SELECTION; TERM OF OFFICE

ection 4.1 Number, Tenure and Qualifications. The affairs of the Association shall be managed bv a
Board of Directors consisting of not less than three (3) persons, and initially consisting of the three (3) persons
ramed in the Articles of Incorporation of the Association. The number of Directors may be increased or decreased,
but 10 not less than three (3), from time to time by resolution of the Board of Directors or by due election of that
number of Directors by the Members, but no decrease by the Board of Directors shall have the effect of shortening
the term of any incumbent Director. The Board of Directors shall hold office until removed in accordance with these
Bylaws. Any Member in Good Standing is qualified to be a Director.

Section 4.2, Removal. Any Director may be removed from the Board, with or without cause, by a majority
vote of the Members of the Association. In the event of death. resignation, or removal of a Director, his successor
shall be selected by the remaining members of the Board and shall serve until removed in accordance with these
Bvlaws.

Section 4.3. Compensation. No Director shall receive compensation for any service he may render o the
Association. However, any Director mav be reimbursed for his actual expenses incurred in the performance of his
duties.

ARTICLE V
NOMINATION AND ELECTION OF DIRECTORS

Section 3.1, Nomination. Nomination for election to the Board may be made by a Nominating Committee.
Nomination may also be made from the floor at the annual meeting. The Nominating Committee shall consist of 3
Chairman, who shall be a member of the Board and two (2) or more Members of the Association. The Nominating
Committee may be appointed by the Board prior to each anmual meeting of the Members, to serve until the close of
such annual meeting. The Nominating Committee shal! make as many nominations for election to the Board as it shall
in its discretion determine, but not less than the number of vacancies that are to be filled. Such nominations may be
made from among Members or nonmembers.

Section 8.2, Flection. Election to the Board shall be by secret written ballot. At such election the Members
or their proxies may cast, in respect to each VACANCY, as many voles as they are entitled to exercise under the
provisions of the Declaration. The persons receiving the largest number of votes shall be elected. Cumulative voting
is not permitted.

ARTICLE VI
MEETINGS OF DIRECTORS

Section 6.1. Regular Meetings. Regular meetings of the Board shall be held as determined by the Board,
without notice, at such place and hour as may be fixed from time to time by resclution of the Board. Should the
meeting fall upon a legal holiday, then that meeting shall be held at the same time on the next day which is not a legal
holiday,

SERT . 27090287 3






Section 6.2, Special Meetings. Special meetings of the Board shall be held when called by the President
of the Association, or by any two Directors. after not less than three {3} davs' notice to each Director.

Section 6.3. Quorum. A majority of the number of Directors shall constitute a quornum for the transaction
of business. Every act or decision done or made by a majority of the Directors present at a duly held meeting at which
a quorum is present shall be regarded as the act of the Board of Directors.

Section 6.4, Waiver of Notice. Before or after any meeting of the Board, any Director may, in writing,
waive notice of such mesting and such waiver shall be deemed equivalent 1o the giving of such notice. Attendance
by a Director at any meeting of the Board shall be a waiver of notice by him of the time and place thereof, if ail the
Directors are present at any meeting of the Board, no notice shall be required and any business may be transacted at
such meeting,

Section 6.5, Action Taken Without a Meeting, The Directors shall have the right to take any action in the

absence of a meeting which they could take at a meeting by obtaining the written approval of all the Directors. Any
action so approved shall have the same effect as though taken at a meeting of the Directors,

Section 6.6. Action Taken By Electronjc Means. The Directors shall have the right to take any action at
a meeting to be held at such time and place, or by electronic means, as shall be desi gnated in the notice of the meeting,

ARTICLE VII
POWERS AND DUTIES OF THE BOARD

Section 7.1. Powers. The Board shall have power to undertake any of the following actions to the extent
and only to the extent that such actions are undertaken in furtherance of the sole purposes of the Association as set
forth in the Articles and the Declaration:

(a) adopt and publish the Association Rules, including regulations governing the use of the Association
Property and facilities, and the personal conduct of the Members and their guests thereon, and to establish penalties
for the infraction thereof:

{b) suspend the voting rights and right to use the Association Property during any period in which such
Member shall be in default in the payment of any Assessment levied by the Association, or afier notice and hearing,
for any period during which an infraction of the Association Rules exists;

{c} exercise for the Association all powers, duties and authority vested in or related to this Association
and not reserved to the membership by other provisions of the Association Restrictions;

) declare the office of a member of the Board to be vacant in the event such member shall be absent
from three (3) consecutive regular meetings of the Board;

(&) employ such employees as they deem necessary. and to prescribe their duties;
{H as more fully provided in the Declaration. 1o
(1 fix the amount of the Assessments against each lot in advance of each annual assgssment

period and any other assessments provided by the Declaration: and

{2) foreclose the lien against any property for which Assessments are delinquent or fo bring
an action at law against the Owner persenally obligated to pay the same if the Board deems such action
NCCCSSAry;

(g} issue, or to cause an appropriate officer to issue, upon demand by anv person, a certificate setting
forth whether or not any Assessment has been paid and to levy a reasonable charge for the issuance of these






certificates (it being understood that if a certificate states that an Assessment has been paid, such certificate shall be
conclusive evidence of such paymenty,

¢h) procure and maintain adequate liability and hazard insurance on property owned by the Association;

] causc all officers or emplovees having fiscal responsibilities 1o be bonded, as #t may deem
appropriate; and

)] excrcise such other and funther powers as provided in the Declaration.

Section 7.2. Duties. 1t shall be the duty of the Board to:

(a) cause to be kept a complete record of all its acts and corporate affairs and to present a stazement
thereof to the Members at the annual meeting of the Members. or at any special meeting when such statement is

requested in writing by Members who are entitled to cast fifty-one percent (531%) of all outstanding votes; and

(b supervise all officers, agents and employees of the Association, and to see that their duties are
properly performed.

ARTICLE VI
OFFICERS AND THEIR DUTIES

Section 8.1, Enumeration of Offices. The officers of this Association shall be a President, who shall at all
times be a member of the Board, a Vice-President, a Secretary, and a Treasurer, and such other officers as the Board
may from time to time create by resolution.

Section 8.2. Flection of Officers. The clection of officers shall take place at the first meeting of the Board
following each annual meeting of the Members.

Section 8.3. Term. The officers of this Association shall be clected annually by the Board and each shall
hold office for one (1) year unless he resigns sooner, or shall be removed, or otherwise disqualified to serve.

Section 8.4. Special Appointments. The Board may elect such other officers as the affairs of the
Association may require, each of whom shall hold office for such period, have such authority, and perform such duties
as the Board may, from time fo time. determine.

Section 8.5. Resignation and Removal. Any officer may be removed from office with or without cause
by the Board. Any officer may resign at any time giving written notice to the Board, the President, or the Secretary.
Such resignation shall take effect on the date of receipt of such notice or at any later time specified therein, and unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 8.6. Vacancies. A vacancy in any office mav be filled through appointment by the Board. The
officer appointed to such vacancy shall serve for the remainder of the term of the officer he replaces.

Section 8.7. Multiple Offices. The offices of Secretary and Treasarer may be heid by the same persen. No
person shall simultancously hold more than one of any of the other offices except in the case of special offices created
pursuant to Section 8 4,

Section 8.8. Duties. The duties of the officers are as follows’

{a) President. The President shall preside at all meetings of the Board; shall see that orders and
resolutions of the Board are carried out; shall sign ail leases. mortgages, deeds and other written instruments and shall
co-sign all checks and promissory notes.






) Yice President. The Vice President, if any, shall generally assist the President and shall have such
powers and perform such duties and services as shall from time to time be prescribed or defegated to him by the
President or the Board.

() Secretary. The Secretary shall record the votes and keep the mimites of all meetings and proceedings
of the Board and of the Members; serve notice of meetings of the Board and of the Members; keep appropriate current
records showing the Members of the Association together with their addresses, and shall perform such other duties
as required by the Board.

{d} Assistant Secretaries. Each Assistant Secretary, if any, shal} generally assist the Secretary and shall
have such powers and perform such duties and services as shall from time to time be prescribed or delegated to him
or her by the Secretary, the President, the Board or any commiitee established by the Board.

(e) Treasurer. The Treasurer, if any, shall receive and deposit in appropriate bank accounts all monies
of the Association and shall disburse such funds as directed by resolution of the Board: shall co-sign all checks and
promissory notes of the Association; keep proper books of account in appropriate form such that they could be audited
by a public accountant whenever ordered by the Board or the membership; and shall prepare an annual budget and
a statement of income and expenditures to be presented to the membership at its regular meeting. and deliver a copy
of each to the Members. In the event no Treasurer is then servin g, the President shall be empowered with the
Treasurer’s duties.

ARTICLE IX
OTHER COMMITTEES OF THE BOARD OF DIRECTORS

The Board may, by resolution adopted by affirmative vote of 2 majority of the number of Directors fixed by
these Bylaws, desighate two or more Directors (with such alternates, if any, as may be deemed desirable) to constitute
another committee or committees for any purpose; provided, that any such other committee or committess shall have
and may exercise only the power of recommending action to the Board of Directors and of carrying out and
implementing any instructions or any policies, plans, programs and rules theretofore approved. authorized and adopted
by the Board.

ARTICLE X
BOOKS AND RECORDS

The books, records and papers of the Association shall at all times, during reasonable business hours. be
subject 10 inspection by any Member. The Association Restrictions shail be available for inspection by anv Member
at the principal office of the Association, where copies may be purchased at reasonable cost.

ARTICLE X
ASSESSMENTS

As more fully provided in the Declaration. cach Member is obligated to pay to the Association Assessments
which are secured by a continuing lien upon the property against which the Assessments are made. Assessments shall
be due and payable in accordance with the Declaration. If any Assessment is not paid before becoming delinquent,
the Owner responsible for the payment thereof may be required by the Board to pay a late charge at such rate as the
Board may designate from time to time and the Association may bring an action at law against the Owner personaily
obligated to pay the same or foreclose the lien against the lot or lots owned by such Owner. and all costs and
reasonable attomey's fees of any such action shall be added {0 the amount of such Assessment. No Owner may waive
or otherwise escape liability for the Assessments provided for herein by monuse of the Association Property or
abandonment of his lot or lots, Notwithstanding any provision herein to the contrary, the Association may only levy
Assessments (regular or special) to defray costs which are incurred in furtherance of the purposes of the Association
as st forth in the Declaration and/or costs which are incurred in connection with the exercise of the powers incident
to such purposes as set forth in the Declaration.






ARTICLE XII
CORPORATE SEAL

The Association may, but shail have no obligation to, have a seal in a form adopted by the Board.

ARTICLE X111
AMENDMENTS

Section 13.1. These Bylaws may be amended: (i) by Declarant, acting alone, until such time as Declarant
no longer owns any Property; or (i) at a regular or special meeting of the Members, by a vote of all the Members of
the Association provided that such amendment has been approved by Members of the Association entitled to cast at
least sixty percent (60%) of the total number of votes of the Association.

Section 13.2. In the case of any conflict between the Articles and these Bylaws, the Articles shall control;
and in the case of any conflict between the Declaration and these Bylaws, the Declaration shall control.

ARTICLE X1V
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Sectign 14.1. Definitions. In this Article XIV:

(a) "Indemnitee” means (i) any present or former director, advisory director or officer of the Association;
(i1) any person who, while serving in any of the capacities referred to in clause (i) hereof, served at the Association's
request as a director, officer, partner, venturer, proprietor, trustee, emplovee, agent or similar functionary of another
foreign or domestic corporation, partnership, joint venture, trust, employee benefit plan or other enterprise; and (iiD)
any person nominated or designated by (or pursuant to authority granted by) the Board of Directors or any committee
thereof (o serve in any of the capacities referred to in clauses (i) or (i) hereof.

{h "Official Capacity” means (i) when used with respect to a director, the office of director of the
Association, and (i) when used with respect to a person other than a director, the elective or appointive office of the
Association held by such person or the employment or agency relationship undertaken by such person on behalf of
the Association, but in each case does not include service for any other foreign or domestic corporation or any
partnership, joint venture, sole proprietorship, trust. emplovee benefit pian or other enterprise.

{c) "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.

Section 14.2.  Indempnification. The Association shall indemnify every Indemnitee against all judgments,
penalties (including excise and similar taxes), fines, amounts paid in settlement, and reasonable expenses actually
incurred by the Indemnitee in connection with any Proceeding in which he was. is or is threatened to be named a
defendant or respondent, or in which he was or is a witness without being named a defendant or respondent, by reason,
in whole or in part, of his serving or having served, or having been nominated or designated to serve, in any of the
capacities referred to in Section 14.1(a), if it is determined in accordance with Section 4.4 that the Indemnitee (i)
conducted himself in good faith, (i) reasonably believed, in the case of conduct in his Official Capacity, that his
conduct was in the Association's best interests and_ in all other cases, that his conduct was at least not opposed to the
Associption's best inlerests, and {31} in the case of any criminal Proceeding, had no reasonable cause to believe that
his conduct was uniawful; provided, however, that in the event that an Indenmitee is found liable to the Association
or is found Hable on the basis that personal benefit was improperly received by the Indemnitee, the indemnification
(i) is limited to reasonable expenses actually incurred by the Indemnites in connection with the Proceeding and (i)
shall not be made in respect of any Proceading in which the Indemnitee shall have heen found tiable for wiliful or
intentional misconduct in the performance of his duty to the Association. Except as provided in the immediately
preceding proviso to the first sentence of this Section 14.2. no indemnification shall be made under this Section 14.2
In respect of any Proceeding in which such Indemnitee shall have been (i) found liable on the basis that personal
benefit was improperty received by him, whether or not the benefit resulted from an action taken in the Indemniiee's
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Official Capacity, or (ii) found liable to the Association. The termination of any Proceeding by judgment, order,
settiement or conviction, or on a plea of nolo contendere or its etjuivalent, is not of itself determinative that the
Indemnitee did not meet the requirements set forth in clauses (1), (i1) or {if) in the first sentence of this Section 14.2.
An Indemnitce shall be deemed to have been found lable in respect of any claim, issue or matter only after the
Indemnitee shall have been so adjudged by a court of competent Jurisdiction after exhaustion of all appeals therefrom.
Reasonable expenses shall include, without limitation, all court costs and all fees and disbursements of attorneys for
the indemnirtee,

Section 14.3.  Successful Defepse. Without limitation of Section 14.2 and in addition fo the
indemnification provided for in Section 14.2. the Association shall indemnify every Indemmitee against reasonable
expenses incurred by such person in connection with any Proceeding in which he is a witness or a named defendant
or respondent because he served in any of the capacities referred to in Section 14. 1(a), if such person has been wholly
successful, on the merits or otherwise, in defense of the Proceeding.

Section 14.4.  Determinations. Any indemnification under Section 14.2 (unless ordered by a court of
competent jurisdiction) shall be made by the Association only upon a determination that indemnification of the
Indemmnitee is proper in the circumstances because he has met the applicable standard of conduct. Such determination
shall be made (i) by the Board by a majority vote of a quorum consisting of directors who, at the time of such vote,
are not named defendants or respondents in the Proceeding; (ii) if such a quorum cannot be obtained. then by a
majority vote of all directors (in which designation directors who are named defendants or respondents in the
Proceeding may participate), such committee to consist solely of two (2) or mere directors who, at the time of the
committee vote, are not named defendants or respondents in the Proceeding; (iii) by special legal counsel selected by
the Board or a commitice thereof by vote as set forth in clauses (1) or (ii) of this Section 14.4 or, if the requisite
quorumt of all of the directors cannot be obtained therefor and such committee cannot be established, by a majority
vote of all of the directors (in which directors whe are named defendants or respondents in the Proczeding may
participate); or (iv) by the Members in a vote that excludes the directors who are named defendants or respondents
in the Proceeding, Determination as to reasonableness of expenses shall be made in the same manner as the
determination that indemnification is permissible, except that if the determination that indemnification is permissible
is made by special legal counsel, determination as to reasonableness of expenses must be made in the manner specified
in clause (iii) of the preceding sentence for the selection of special legal counsel. In the event a determination is made
under this Section 14.4 that the Indemnitee has met the applicable standard of conduct as to some matters but not as
to others, amounts to be indemnified may be reasonably prorated.

Section 14.5.  Advancement of Expenses. Reasonable expenses (including court costs and attorneys'
fees) incurred by an Indemnitee who was or is a witness or who is or is threatened to be made 4 named defendant or
respondent in a Proceeding shall be paid by the Association at reasonable intervals in advance of the final disposition
of such Proceeding. and without making any of the determinations specified in Section 14.4, after receipt by the
Association of (i} a written affirmation by such Indemnitee of his good faith belief that he has met the standard of
conduct necessary for indemnification by the Association under this Articie XIV and (ii) a written undertaking by or
on behalf of such Indemnitee to repay the amount paid or reimbursed by the Association if it shall ultimately be
determined that he is not entitled to be indemnified by the Association as authorized in this Article X1V, Such written
undertaking shall be an unlimited obligation of the Indemnitee but need not be secured and it may b accepted without
reference to financial ability to make repayment. Notwithstanding any other provision of this Article XIV. the
Association may pay or reimburse expenses incwred by an Indemnitee in connection with his appearance as a witness
or other participation in a Proceeding at a time when he is not named a defendant or respondent in the Proceeding.

Section 14.6.  Emplovee Benefit Plans. For purposes of this Article XIV, the Association shall be
deemed to have requested an Indemnitee to serve an emplovee benefit plan whenever the performance by him of his
dutics to the Association also imposes duties on or othenwvise involves services by him to the plan or participants or
beneficiaries of the plan. Excise taxes assessed on an Indemnites with respect to an emplevee benefit plan pursuant
to applicable law shall be deemed fines. Action taken or omitted by an indemnitee with respect to an emplovee
benefit plan in the performance of his dutics for a purpose reasonably believed by him 1o be in the interest of the
participants and beneficiaries of the plan shail be deemed to be for a pumpose which is not opposed to the best interests
of the Association.
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Section 14.7.  Other Indemnification and Insurance. The indemmnification provided by this Article X1V
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 Articles, any law, agreement or vote of Members or disinterested directors, or otherwise.
or under any policy or policies of insurance purchased and maintained by the Association on behalf of any Indemnitee,
both as to action in his Official Capacity and as to action in any other capacity, {ii} continue as to a person who has
ceased 0 be in the capacity by reason of which he was an Indemnitee with respect o matters arising during the period

fie was in such capacity, and (iii) inure to the benefit of the heirs, executors, and administrators of such a person.

Section 14.8.  Notice. Any indemnification of or advance of expenses to an Indemnitee in accordance
with this Article shall be reported in writing to the Members with or before the notice or waiver of notice of the next
meeting of the Members or with or before the next submission to the Members of a consent to action without 4
meeting and. in any case, within the twelve-month period immediately following the date of the indemnification or
advance.

Section 14.9.  Construction. The indemnification provided by this Article XV shall be subject to all
valid and applicable laws. including, without Hmitation, Article 2.02-1 of the Texas Business Association Act, and,
in the event this Article XIV or any of the provisions hereof or the indenmification contemplated hereby are found
to be inconsistent with or contrary to any such valid laws, the latter shall be deemed to control and this Article XIV
shall be regarded as modified accordingly, and, as so modified. to continue in full force and effect.

Sectien 14.10.  Continuing Offer, Reliance, ete. The provisions of this Article XIV {i) are for the benefit
of, and may be enforced by, each Indemnitee of the Association the same as if set forth in their entirety in a written
instrument duly executed and delivered by the Association and such Indemnitee, and {ii) constitute a continuning offer
to all present and future Indemnitees. The Association, by its adoption of these Bylaws, (i) acknowledges and agrees
that each Indemnitee of the Association has relied upon and will continue to rely upon the provisions of this Article
X1Vin becoming. and serving in any of the capacities referred to in Section 14.1¢a) hereof, (ii) waives reliance upon,
and all notices of acceptance of. such provisions by such Indemnitees, and {ili) acknowledges and agrees that no
present or future Indemnitee shall be prejudiced in his right to enforce the provisions of this Article XIV in accordance
with their terms by any act or failure to act on the part of the Association.

Section 14.11.  Effect of Amendment. No amendment, modification or repeal of this Article XIV or any
provision hereof shall in any manner terminate, reduce or impair the ri ght of any past, present or future Indemnitees
to be indemnified by the Association, nor the obligation of the Association to indemnify any such Indemnitees, under
and in accordance with the provisions of this Article XIV as in effect immediately prior to such amendment,
modification or repeal with respect to claims arising from or relating to matters occurring, in whole or in part, prior
to such amendment, modification or repeal, regardiess of when such claims may arise or be asserted.

ARTICLE XV
MISCELLANEOGS

The fiscal year of the Association shal! begin on the first day of January and end on the 31st day of Deceruber
of every year, except that the first fiscal vear shafl begin on the date of incorporation.
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AMENDED AND RESTATED BYLAWS
OF
STEINER RANCH RESIDENTIAL OWNERS ASSOCIATION, INC.

ARTICLE I
NAME AND LOCATION

. The name of the corporation is Steiner Ranch Residential
Owners Association, Inc. (the "Association"). The principal office
of the Association shall be located at 1301 Capital of Texas Hwy,
Suite A230, Austin, TX 78746, but meetings of the members and
directors may be held at such places within the State of Texas,
County of Travis, as may be designated by the Board of Directors.

ARTICLE IX

DEFINITIONS
Section 1. "Association® shall mean and refer to Steiner
Ranch Residential Owners Association, Inc., its successors and
assigns.
Section 2. "Property" shall mean and refer to that tract or

parcel of Jland situated in Travis County, Texas, which is more
fully described in the Restatement of Master Declaration of
Covenants, Conditions and Restrictions . for Steiner Ranch
Residential Areas, and such additions or amendments thereto as may
be brought w1th1n the jurisdiction of the Association.

Section 3. "Common Area" shall mean all real property now
owned or hereafter acquired by the Association for the common use
and enjoyment of the Owners.

Section 4. "Lot" shall mean and refer to any plot of land
shown upon any recorded subdivision map of the Property with the
exception of the Common Area.

Section 5. "Owner™ shall mean and refer to the record owner,
whether one or more persons or entities, of the fee simple title to
any lot which is apart of the Property, including contract sellers,
but excluding those having such interest merely as security for the
performance -of an obligation.

Section 6. "Declarant! shall mean and refer to Steiner
Ranch Development Corporation, a Texas corporation, its successors
and assigns.






Section 7. "Declaration" shall mean and refer to the Steiner
Ranch Declaration of Covenants, cConditions and Restrictions
applicable to the Property recorded, or to be recorded, in the Real
Property Records of Travis County, Texas.

Saction 8. "Member" shall mean and refer to those persons
entitled to membership as provided in the bDeclaration.

ARTICLE IXIX
MEETING OF MEMBERS

Section 1. Annual Meetings. The first annual meeting of the
Members shall be held within one (1) year from the date of
incorporation of the Association, and each subsequent regular
annual meeting of the Members shall be held on the same day of the
same month of each year thereafter, at the hour of 7:00 o'clock
p.m. If the day for the annual meeting of the Members is a legal
holiday, the meeting will be held at the same hour on the first day
following which is not a legal holiday.

Section 2., Special Meetings. Special meetings of the Members
may be called at any time by the President or the Board of
Directors, or upon written request of the Members who are entitled
to vote one-fourth (1/4) of all of the votes of the Class A
menbership.

Section 3. Notice of Meetings. Written notice of each
meeting of the Members shall be given by, or at the direction of,
the Secretary of person authorized to call the meeting, by mailing
a copy of such notice, postage prepaid, at least fifteen (15) days
before such meeting to each Member entitled to vote at the meeting,
addressed to the Member's address last appearing on the books of
the Association, or supplied by such Member to the Association for
the purpose of notice. Such notice shall specify the place, day
and hour of the meeting and, in the case of a special meeting, the
purpose of the meeting.

section 4. Quorum. fThe presence at the meeting of Members
entitled to cast, or of proxies entitled to cast, one-tenth (1/10)
of the total votes of the membership shall constitute a quorum for
any action, except as otherwise provided in the Articles of
Incorporation, the Declaration or these Bylaws. If, however, such
quorum is not present or represented at any meeting, the Members
entitled to vote at the meeting shall have power to adjourn the
meeting from time to time, without notice other than announcement
at the meeting, until a quorum shall be present or' represented.

Section 5. Proxies. At all meetings of Members, each Member
may vote in person or by proxy. All proxies shall be in writing
and filed with the Secretary. Every proxy shall be revocable and
shall automatically cease upon conveyance by the Member of his Lot.






ARTICLE IV
BOARD OF DIRECTORE; SELECTION; TERM OF OFFICE

Section 1. Number. The affairs of this Association shall be
managed by a Board of three (3) Directors until the first Annual
Meeting, at which time the Board of Directors shall consist of
three (3) Directors and one (1) Class A Director who shall be a
"Class A" member at that time as defined in the Restatement of
Master Declaration of Covenants, Conditions and Restrictions for
Steiner Ranch Residential Areas recorded in Volume 10920, Page
0001, of the Real Property Records of Travis County, Texas, who
shall be elected by a majority of Class A Members owning residences
on the Property and who are present in person or by proxy at the
Annual Meeting of the Members.

Section 2. Term of Office. At the first annual meeting, the
Members shall elect one (1) Director for a term of three (3) years,
one (1) Director for a term of two (2) years and one (1) Director
for a term of one (1) year; and at each annual meeting thereafter
the Members shall elect one (1) Director for a term of three (3)
years. The Class A Director shall be elected annually for a one
(1) year term.

Section 3. Removal. Any Director may be removed from the
Board of Directors, with or without cause, by a majority vote of
the Members of the Association. In the event of death, resignation
or removal of a Director, his successor shall be selected by the
remaining members of the Board of Directors and shall serve for the
unexpired term of hisg predecessor.

Section 4. Compensation. No director shall receive
compensation for any service he may render to the Association.
However, any Director may be reimbursed for his actual expenses
incurred in the performance of his duties.

Section 5. Action Taken without a Meeting. The Directors
shall have the right to take any action in the absence of a meeting
which they could take at a meeting by obtaining the written
approval of all the Directors. Any action so approved shall have
the same effect as though taken at a meeting of the Directors.

ARTICLE V
NOMINATION AND ELECTION OF DIRECTORS

Section 1. Nomination. Nomination for election to the Board
of Directors shall be made by a Nominating Committee. Nominations
may alsoc be made from the floor at the annual’ meeting. The
Nominating Committee shall consist of a chairman, who shall be a m
ember of the Board of Directors, and two or more Members of the
Association. The Nominating Committee shall be appointed by the
Board of Directors prior to each annual meeting of the Members, to
serve from the close of such annual meeting until the close of the
next annual meeting and such appointment shall be announced at each






annual neeting. The Nominating Committee shall make as many
nominations for election to the Board of Directors as it shall, in
its discretion, determine but not less than the number of vacancies
that are to be filled. Such nominations may be made from among
Members or nonmembers.

8ection 2. Election. Election to the Board of Director shail
be by secret written ballot. At such election the Members or their
proxies may case, in respect to each vacancy, as many votes as they
are entitled to exercise under the provisions of the Declaration.
The persons receiving the largest number of votes shall be elected.
Cumulative voting is not permitted.

ARTICLE VI
MEETINGS OF DIRECTORS

SBection 1. Regular Meetings. Regular meetings of the Board
of Directors shall be held monthly, without notice, at such place
and hour as may be fixed from time to time by resolution of the
Board of Directors. Should the meeting fall upon a legal holiday,
then that meeting shall be held at the same time on the next day
which is not a legal holiday.

Section 2. Special Meetings. Special meetings of the Board
of Directors shall be held when called by the President of the
Association, or by any two (2) Directors, after not less than three
(3) days notice to each Director.

Section 3, Quorum. A majority of the number of Directors
shall constitute a quorum for the transaction of business. Every
act or decision done or made by a majority of the Directors present
at a duly held meeting at which a quorum is present shall be
regarded as the act of the Board of Directors.

ARTICLE VII
POWERS AND DUTIES OF THE BOARD OF DIRECTORS

Bection 1. Powers. The Board of Directors shall have power
to:

(a) Adopt and publish rules nd regulations governing the
use of the Common Area and facilities, the personal conduct of
the Members and their guests thereon, and to establish
penalties for the infraction thereof;

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






(c) Exercise for the Association all powers, duties and
authority vested in or related to this Association and not
reserved to the membership by other provisions of these
Bylaws, the Articles of Incorporation or the Declaration.

{d} Declare the office of a member of the Board of
Directors to be wvacant in the event such member shall be
absent from three (3) consecutive regular meetings of the
Board of Directors.

(e) Employ a manager, an independent contractor or such
other employees as they deem necessary and to prescribe their
duties,

Section 2. Duties. It shall be the duty of the Board of
Directors to:

(a) Cause to be kept a complete record of all its acts
and corporate affairs and to present a statement thereof to
the Members at the annual meeting of the Members, or at any
special meeting when such statement is requested in writing by
one-fourth {1/4) of the Class A Members who are entitled to
vote.

(b) Supervise all officers, agents and employees of this
Association and to see that their duties are properly
performed.

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

(i) Fix the amount of the annual assessment against
each Lot at lease thirty (30) days in advance of each
annual assessment period.

(ii) Send written notice of each assessment to
every Owner subject thereto at least thirty (30) days in
advance of each annual assessment period.

(iii) Foreclose the lien against any property for
which assessments are not paid within thirty (30) days
after due date or to bring an action at law against the
Owner personally obligated to pay the sane.

(d) Issue, or cause an appropriate officer to issue,
upon demand by any person, a certificate setting forth whether
or not any assessment has been paid. A reasonable charge may
be made by the Board of Directors for the issuance of these
certificates. If a certificate states an assessment has been
paid, such certificate shall be conclusive evidence of such
paynment.

(e) Procure and maintain adequate liability and hazard
insurance on property owned by the Association.






(f) Cause all officers or employees having fiscal
responsibilities to be bonded as it may deem appropriate.

{(g) Cause the Common Area to be maintained.

ARTICLE VIII
OFFICERS AND THEIR DUTIES

Section 1. Enumeration of Offices. The officers of this
Association shall be a President and one or more Vice Presidents
who shall, at all times, be members of the Board of Directors, a
Secretary and a Treasurer and such other officers as the Board of
Directors may from time to time create by resolution.

Bection 2. Election of Officers. The election of officers
shall take place at5 the first meeting of the Board of Directors
following each annual meeting of the Members.

Section 3. Term. The officers of this Association shall be
elected annually by the Board of Directors and each shall hold
office for one (1) year unless he resigns sooner or shall be
removed or otherwise disqualified to serve.

Section 4. Special Appointments. The Board of Directors may
elect such other officers as the affairs of the Association may
require, each of whom shall hold office for such period, have such
authority and perform such duties as the Board of Directors may,
from time to time, determine.

Section 5. Resignation and Removal. Any officer may be
removed from office with or without cause by the Board of
Directors. Any officer may resign at any time giving written
notice to the Board of Directors, the President or the Secretary.
Such resignation shall take effect on the date of receipt of such
notice or at any later time specified therein and, unless otherwise
specified therein, the acceptance of such re51gnat10n shall not be
necessary to make it effective.

Hection 6. Vacancies. A vacancy in any office may be filled
by appointment by the Board of Directors. The officer appointed to
such vacancy shall serve for the remainder of the term of the
officer he replaces.

Section 7. Multiple Offices. The offices of Secretary and
Treasurer may be held by the same person. No person shall
Slmultaneously hold more than one of any of the other offices
except in the case of special offices created pursuant t Section 4
of this Article.

Section 8. Duties. The duties of the officers are as
follows:

(a) Pregident. The President shall preside at all






meetings of the Board of Directors in the absence of the
Chairman of the Board or if such officer shall not have been
elected or be serving; shall see that orders and resolutions
of the Board of Directors are carried out; shall sign alil
leases, mortgages, deeds and other written instruments, shall
sign all promissory notes and shall co-sign all checks, drafts
or similar instruments over $500.00.

{b} Vice President. FEach Vice President shall generally
assist the President and shall have such powers and perform
such duties and services as shall from time to time be
prescribed or delegated to him by the President, the Executive
Committee or the Board of Directors.

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

(d4) Assistant Becretaries. Each Assistant Secretary
shall generally assist the Secretary and shall have such
powers and perform such duties and services as shall from time
to time be prescribed or delegated to him by the Secretary,
the President, the Executive Committee or the Board of
Directors.

(e} Treasurer. The Treasurer shall receive and deposit
in appropriate bank accounts all monies of the Association and
shall disburse such funds as directed by resclution of the
Board of Directors; shall sign all checks and promissory notes
of the Association; keep proper books of account; cause an
annual audit of the Association's books to be made by a public
accountant at the completion of each fiscal year; and shall
prepare an annual budget and a statement of income and
expenditures to be presented to the membership at its regular
meeting and deliver a copy of each to the Members.

ARTICLE IX
EXECUTIVE COMMITTEE

Section 1. Constitution and Powers. The Board of Directors,
by resolution adopted by affirmative vote of a majority of the
number of Directors fixed by these Bylaws, may designate two (2) or
more Directors (with such alternates, if any, as may be deemed
desirable) to constitute an Executive Committee, which Executive
Committee shall have and may exercise, when the Board of Directors
is not in session, all of the authority and powers of the Board of
Directors in the business and affairs of the Corporation, even






though such authority and powers be herein provided or directed to
be exercised by a designated officer of the Association: provided,
however, that the foregoing shall not be construed as action which
by statute, the Articles of Incorporation or these Bylaws, or any
other actlons required or specified by the Texas Nonprofit
Corporation Act or other applicable law or by these Bylaws or by
the Articles of Incorporation to be taken by the Board of Directors
as such. The designation of the Executive Committee and the
delegation thereto of authority shall not operate to relieve the
Board of Directors or any member thereof of any responsibility
imposed upon it or him by law. So far as practicable, members of
the Executive Committee and their alternates, if any, shall be
appointed by the Board of Directors at its flrst,meetlng after each
annual meeting of the Members and, unless discharged sooner by
affirmative vote of a majority of the number of Directors fixed by
these Bylaws, shall hold office until their respective successors
are appointed and qualify or until their earlier respective deaths,
resignations, retirements or disqualifications.

Section 2. Meeting. Regular meetings of the Executive
Committee, of which no notice shall be necessary, shall be held at
such tlmes and places as may be fixed from time to time by
resolution adopted by affirmative vote of a majority of the whole
Executive Committee and communicated to all the members thereof.
Special meetings of the Executive Committee may be called by the
Chairman of the Board, The President or any two members of the
Executive Committee at any time on twenty-four (24) hours' notice
to each Executive Committee member, either personally or by mail or
telegram. Except as may be otherw1se expressly provided by statute
or by the Articles of Incorporation or by these Bylaws, neither the
business to be transacted at, nor the purpose of, any meetlng of
the Executive Committee need be specified in the notlce or waiver
of notice of such meeting. A majority of the Executive Committee
shall constitute a quorum for the transaction of bu51ness, and the
act of a majority of the number of members comprising the whole
Executive Committee shall be the act of the Executive Committee.
The members of the Executive Committee shall act only as a
committee and the individual members shall have no power as such.
The Executive Committee, at each meeting thereof, may designate one
of its members to act as chairman and preside at the meeting or, in
its discretion, may appoint a chairman from among its members to
preside at all its meetings held during such period as the
Executive Committee may specify.

Section 3. Records. The Executive Committee shall keep a
record of its acts and proceedings and shall report the same, from
time to time, to the Board of Directors. The Secretary of the
Association, or, in his absence, an Assistant Secretary, shall act
as Secretary of the Executive Committee, or the Executive Committee
may, in its ‘discretion, appoint its own secretary.

Section 4. Vacancies. Any vacancy in the Executive Committee
may be filled by affirmative vote of a majority of the number of
Directors fixed by these Bylaws.






ARTICLE X
OTHER COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors may, by resolution adopted by
affirmative vote of a majority of the number of Directors fixed by
these Bylaws, designate Directors or Members to constitute another

committee or committees for any purpose including, without
limitation, making recommendations of (i) matters concerning the
Association; (ii) the Covenants, Conditions and Restrictions

including the enforcement thereof; and (iii) other matters within
the authority of the Board; provided, that any such other committee
or committees shall have and may exercise only the power of
recommending action to the Board of Directors and the Executive
Committee and of carrying out, implementing and enforcing, through
the committee chair, any instructions or any policies, plans and
programs theretofore approved, authorized and adopted by the Board
of Directors or the Executive Committee.

ARTICLE XI
BOOKS AND RECORDS

The books, records and papers of the Association shall at all
time during reasonable business hours be subject to inspection by
any Member. The Declaration, the Articles of Incorporation and the
Bylaws of the Association shall be available for inspection by any
Member at the principal office of the Association, where copies may
be purchased at reasonable cost.

ARTICLE XIIX
ASSESSMENTS

As more fully provided in the Declaration, each Member is
obligated to pay to the Association annual and special assessments
which are secured by a continuing lien upon the property against
which the assessment is made. Any assessments which are not paid
when due shall be delinquent. If the assessment is not paid within
fifteen (15) days after the due date, the assessment shall be
subject to a late fee of Five Dollars ($5.00) for the month in
which the assessment first becomes delinquent and Five Dollars
{($5.00) for every month thereafter that the assessment remains
unpaid. The Association may bring an action at law against the
Owner personally obligated to pay the same or foreclose the lien
against the property; and late fees, costs and reasonable attorney
fees of any such action shall be added to the amount of such
assessment. No Owner may waive or otherwise escape liability for
the assessments provided for herein by nonuse of theé Common Area or
abandonment of his Lot.






ARTICLE XIXIIX
CORPORATE BEAL

The Association may have a seal in a form adopted by the Board
of birectors.

ARTICLE XIV
AMENDMENTS

Section 1. These Bylaws may be amended, at a regqular or
special meeting of the Members, by a vote o0f a majority of a
guorum of Members present in person or by proxy, except that the
Federal Housing Administration or the Veterans Administration shall
have the right to veto amendments while there is Class B
membership.

Saction 2. 1In the case of any conflict between the Articles
of Incorporation and these Bylaws, the Articles of Incorporation
shall control;; and in the case of any conflict between the
Declaration the these Bylaws, the Declaration shall control.

ARTICLE XV
MISCELLANEOUS

The fiscal year of the Association shall begin on the first
day of January and end on the 31st day of December of every year,
except that the first fiscal year shall begin on the date of
incorporation.

IN WITNESS WHEREOF, we, being all the Directors of Steiner
Ranch Residential Owners Association, Inc., have hereunto set our
hands this Z5% day of %Q.’p-}@“\bo_(‘ , 1991.

DON%L% E. BOSSE






That I am the duly elected and acting Secretary of Steiner
Ranch Residential Owners Association, Inc., a Texas nonprofit
corporation, and

That the foregoing Bylaws constitute the Amended and Restated
Bylaws of said Assocociation, as duly adopted by a majority vote of
a guorum of the Members of the Association at a meeting of said
Menbers.

IN WITNESS WHEREQOF, I have hereunto subscribed may name and
affixed the seal, if any, of said Association this Z&th day of

, 1991. %&M

BRUCE BARRE, Secretary

SRROA






FIRST AMENDMENTY TO THE
AMENDED AND RESTATED BYLAWS
OF
STEINER RANCH RESIDENTIAL OWNERS ASSOCIATION, INC.

WHEREAS, Article XIV, Section 1 of the Bylaws allows for the amendment of the
Bylaws by a majority vote of the Members present in person or by proxy at a regular
meeting of the Members;

WHEREAS, A regular meeting of the Members was held on April 27, 1994 at which a
motion was passed increasing the number of Class A directors from one (1) to two (2)

NOW, THEREFORE, KNOW ALL PERSONS BY THESE PRESENTS that the
following sections of the Amended and Restated Bylaws of Steiner Ranch Residential
Owners Association, Inc. are amended to read as follows:

1. Article IV, Section 1, is amended to read as follows:

Section I. Number. The affairs of this Association shall be managed by a
Board of three (3) Directors and two (2) Class A Directors who shall be a "Class
A" member at that time as defined in the Restatement of Master Declaration of
Covenants, Conditions and Restrictions for Steiner Ranch Residential Areas
recorded in Volume 10920, Page 0001, of the Real Property Records of Travis
County, Texas, who shall be elected by a Majority of Class A Members owning
residences on the Property and who are present in person or by proxy at the
Annual Meeting of the Members.

Executed this 2, " day of QL. Q , 1995 to be effective
from and after April 27, 1994. °

STEINER RANCH RESIDENTIAL OWNERS ASSOCIATION, INC.

Mike choenfeld Premdent

STATE OF TEXAS
COUNTY OF TRAVIS

This instrument was acknowledged before me on Mzuk Alq ,

1995, by weufe S chalontsded, ,as ., (\r\qJLLAQL-di of Steiner
Ranch Residential Owners Assomatlon Inc. a nonprofit corporation incorporated under

the laws of the State of Texas, on behalf of said corporation.

Notary Public for the State of Téxas
Printed Name of Notary_ Q' pne  Geey T.ﬁ‘q L e aQ
My Commission Expires  \, - 2.\ ~9¥






AMENDMENT TO THE AMENDED AND RESTATED BYLAWS
Or
STEINER RANCH RESIDENTIAL OWNERS ASSOCIATION, INC.

This AMENDMENT TO THE AMENDED AND RESTATED BY-LAWS OF
STEINER RANCH RESIDENTIAL OWNERS ASSOCIATION, INC, (“Amendment™) is made
by the Steiner Ranch Residential Owners Association, Inc. (“Association™), this 27th day of
April, 1996.

WITNESSETH:

WHEREAS, the Restatement of Master Declaration of Covenants, Conditions and
Restrictions for Steiner Ranch Residential Areas, was recorded on April 17, 1989, in Volume
10920, Page 1, of the Real Property Records of Travis County, Texas (hereinafier referred to as
the “Declaration’); and

WHEREAS, the Association was created pursuant to the provisions of Article V of
the Declaration to be and constitute the Association to which reference is made in the
Declaration; and

WHEREAS, the Board of Directors adopted the Amended and Restated Bylaws of
the Association (the “Bylaws”) on September 25, 1991; and

WHEREAS, Article X1V of the Bylaws provides that the Bylaws may be amended
by the approval of a majority of a quorum of Members present in person or by proxy at a special
or regular meeting of the Mcmbers of the Association; and

WHEREAS, this Amendment was adopted by at feast a majority of a quorum of
Members present in person or by proxy which were entitled to vote at a special meeting of the
Members of the Association held on the 27th day of April, 1996, at 7:00 p.m. Notice of such
meeting was sent to each Member of the Association in accordance with Section 3.3 of the
Bylaws; and

WHEREAS, no persons, other than the Members of the Association, are required to
approve this Amendment pursuant to the Bylaws.,

NOW, THEREFORE, the Bylaws are hereby amended as follows:
1.

Article 1H, Section 1 of the Bylaws is hereby amended by striking the Section in its
entirety and replacing it with the following:

st SRROAM TG DOCI/ 3696






Section 1. Annual Meetings. The regular annual meeting of the Association
shall be set by the Board so as to occur during the month of April on a date and at a
timme set by the Board.

IN WITNESS THEREOF, the undersigned officers of the Steiner Ranch Residential
Owners Association, Inc., hereby certify that the Amendment to the Amended and Restated
Bylaws of Steiner Ranch Residential Owners Association, Inc. has been adopted by at least a
majority of a quorum of the Members present in person or by proxy entitled to vote at special
meeting of the Association,

STEINER RANCH RESIDENTIAL OWNERS

ASSOCIAT[ON INC,, a Texas I;Z p:jitcorpomnon
By:
m

SECRETARY M

IsrroSRAOAMTG DOCH 246
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Alex Brooks
201 Horseback Hollow
Austin, TX 78732

Alex.j.brooks@amail.com

And

Steiner Ranch Residential Owners Association
12550 Country Trails Lane

Austin, TX 78732

Board Members:
Rob Carruthers
12005 Tarraza Court

Austin, TX 78732

rcarruthers@clearpath360.com

Dave Marks
12618 McNelly Trail
Austin, TX 78732

dhmarks@msn.com
512-266-8414


mailto:Alex.j.brooks@gmail.com
mailto:rcarruthers@clearpath360.com
mailto:dhmarks@msn.com

Sharon R Adams, CMCA, PCAM
Community Manager

12550 Country Trails Lane
Austin, Texas 78732

512-266-7553 ext 27

www.steinerranchhoa.org

Notice: This e-mail message is for the sole use of the intended recipient(s) and may contain
confidential and privileged information. Any unauthorized review, use, disclosure or
distribution is prohibited. If you are not the intended recipient, please contact the sender by
reply e-mail and destroy all copies of the original message. Please virus check all attachments
to prevent widespread contamination and corruption of files and operating systems. The
unauthorized access, use, disclosure, or distribution of this email may constitute a violation of
the Federal Electronic Communications Privacy Act of 1986 and similar state laws.
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SECRETARY'S CERTIFICATE

STATE OF TEXAS §
KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF TRAVIS §

The undersigned hereby certifies that he is the duly elected. gualified and acting Secretary of Steiner
Ranch Master Association. Inc., a Texas non-profit corporation (the “Corporation™), and that:

{H Attached hereto as Exhibit “A” and made a part hereof is a true and correct copy of the

Bylaws of the Corporation.

IN WITNESS WHEREOQF, the undersigned has executed this certificate on the Nﬁ“day of
VecemBer 1099,

Leroy Kradtz, Secreta}ﬁ}‘3
STATE OF TEXAS §
COUNTY OF TRAVIS §

&c@ ‘ i
This instrument was acknowledged before me on b 1Y . 1999, by Leroy
Kraatz, Secretary of Steiner Ranch Master Association, Inc., on behalf of said corporation.

~
Q‘ﬁii&’:{’;‘ JOY L WOGD ?".“‘\\ . ; "E
5’:}/ *;, Notary Putiic, State of Texas K . X {24 1 é e j
PN My Commisen e Npyearg Bublid Signature

] *«“’fj{ SEPT. 4, 2001 Py g ¢ Sig

Upon Recording Return To:

Robert D). Burton

Armbrust Brown & Davis, L.L.P,
100 Congress Avenue, Suite 1300
Austin, Texas 78701

£3616.5/120939




BYLAWS
OF

STEINER RANCH MASTER ASSOCIATION, INC.

ARTICLE 1
NAME AND LOCATION

The name of the corporation is Steiner Ranch Master Association, Inc., hercinafier referred to as the
"Association”. The principal office of the Association shall be located at 7200 N Mopac, Suite 400, Austin, Texas
» but meetings of members and directors may be held at such places within the State of Texas. Counties of Travis or
Williamson, as may be designated by the Board of Directors.

ARTICLE 1
DEFINITIONS

Unless the context otherwise specifies or requires, the following words and phrases when used in these
Bylaws shall have the meanings hereinafter specified:

Section 2.1, Articles. "Articles" shall mean the Articles of Incorporation of Steiner Ranch Master
Association, Inc., which will be filed in the office of the Secretary of State of the State of Texas, as the same may from
time to time be amended,

Section 2.2. Assessment. "Assessment” or "Assessments” shall mean assessment(s) levied by the
Assoctation under the terms and provisions of the Declaration.

Section 2.3. Association. "Association” shall mean and refer to Steiner Ranch Master Association, Inc.

Section 2.4, Association Property. "Association Property” shall mean all real or personal property now or
hereafter owned by the Association, including without limitation, all easement estates, licenses, leasehold estates and
other interests of any kind in and to real or personal property which are now are hereafter owned or held by the
Association.

Section 2.5, Association Restrictions. ®Association Restrictions” shall mean the Declaration as the same

may be amended from time to time, together with the Articles, Bvlaws, and Association Rules from time to fime in
effect.

Section 2.6, Association Rules. "Association Rules” shall mean the rules and regulations adopted by the
Board pursuant to the Declaration, as the same may be amended from time to time.

Section 2.7, Board. "Board" shall mean the Board of Directors of the Association.

Section 2.8. Bylaws. "Bvlaws" shall mean the Bylaws of the Association which may be adopted by the
Board and as from time to time amended.

Section 2.9. Declarant. "Declarant” shall mean T.H.L. Ranch, Ltd., a Texas limited partnership, and its duly
authorized representatives or its successors or assigns; provided that any assignment of the rights of Declarant must
be expressly set forth in writing and the mere convevance of a portion of the Property without written assignment of
the rights of Declarant shall not be sufficient to constitute an assignment of the rights of Declarant hereunder.




Section 2,10, Declaration. "Declaration” shall mean the "Master Declaration of Covenants, Conditions. and
Restrictions Steiner Ranch” recorded in Volume 13008, Pages 756 of the Real Property of Travis County, Texas, as
the same may be amended from time to time.

Section 2.11. Manager. "Manager” shall mean the person, firm, or corporation, if any, employed by the
Association pursuant to the Declaration and delegated the duties, powers, or functions of the Association.

Section 2.12. Member. "Member" or "Members® shall mean any person(s), entity or entities holding
membership privileges in the Association as provided in the Declaration,

Section 2.13. Mortgage. "Mortgage” or "Mortgages” shall mean any mortgage(s) or deed(s) of trust
covering any portion of the Propenty given to secure the pavment of a debt.

Section 2.14. Mortgagee. "Morigagee" or "Mortgagees” shall mean the holder or holders of any lien or liens
upen any portion of the Property.

Section 2.15, Owner. "Owner” or "Owners” shall mean the person(s), entity or entities, including Declarant.
holding a fee simple interest in any lot, but shall not include the Mortgagee of a Mortgage.

Section 2.16. Property. "Property” shall mean and refer to that tract or parcel of land situated in Travis
County, Texas which is more fully described in the Declaration.

ARTICLE 111
MEETING OF MEMBERS

Section 3.1. Annual Meetines. The first annual meeting of the Members shall be held within one (1} year
from the date of incorporation of the Association, and each subsequent regular annual meeting of the Members shall
be held on the same day of the same month of each year thereafter unless a different date is selected by the Board of
Directors. If the day for the annual meeting of the Members is a legal holiday, the meeting will be held on the first
day following which is not a legal holiday.

Section 3.2. Special Meetings. Special meetings of the Members may be called at any time by the President
or the Board of Directors, or upon written request of the Members who are entitled to vote thirty-three percent {33%)
or more of the votes of the Association.

Section 3.3, Ngtice of Meetings. Written notice of each meeting of the Members shall be given by, or at
the direction of, the Secretary or person authorized to call the meeting, by mailing a copy of such notice, postage
prepaid, at least ten (10) and no more than fifty (50) days before such meeting to each Member entitled to voie at the
meeting, addressed to the Member's address Tast appearing on the books of the Association, or supplied by such
Member to the Association for the purpose of notice. Such notice shall specify the place. day, and hour of the
meeting, and, in the case of a special meeting, the purpose of the meeting,

Section 3.4. Quorum. The presence at the meeting of Members entitled to cast, or of proxies entitled to
cast, twenty-five percent (25%) of the total votes of the membership shail constitute a quorum for any action, except
as otherwise provided in the Articles, the Declaration, or these Bylaws. If, however, such quorum is not present or
represented at any meeting, another meeting may be called, subject to the notice requirements of Section 3.3, provided
that the quorum requirement for each subsequent meeting shall be one-half (1/2) of the quorum requirement for the
previous meeting. The Association may call as many subsequent meetings as may be required to achieve a quorum,
No such subsequent meetings shall be held more than sixty (60) days following the preceding meeting.

Section 3.5, Proxies. At all meetings of Members. each Member may vote in person or by proxy. Al
proxics shall be in writing and filed with the Secretary. Every proxy shall be revocable and shall automatically cease
upon convevance by the Member of his lot.




ection 3.6. Voting Rishts. The right fo cast votes, and the number of votes which may be cast on all other
natters to be voted upon by the Members, shall be in accordance with Section 3.03 of the Declaration. The holder
of more than one (1) vote may both make a motion and second such motion for any purpose.

Section 3.7. Majority Vote; Withdrawal of Quonun. When a quorum is present at any meeting of the
Members. the vote of the holders of a majority of the votes, present in person or represented by proxy, shall decide
any question brought before such meeting unless the question is one upon which by express provision of a statute of
the State of Texas, the Articles or these Bylaws, a different vote is required, In which case such express provision shall
govern and control the deciding of such question. The Members present at a duly organized meeting may continue
to transact business until adjournment, notwithstanding the withdrawal of enough Members leaving less than a
quorun,

ARTICLE IV
BOARD OF DIRECTORS; SELECTION; TERM OF OFFICE

ection 4.1 Number, Tenure and Qualifications. The affairs of the Association shall be managed bv a
Board of Directors consisting of not less than three (3) persons, and initially consisting of the three (3) persons
ramed in the Articles of Incorporation of the Association. The number of Directors may be increased or decreased,
but 10 not less than three (3), from time to time by resolution of the Board of Directors or by due election of that
number of Directors by the Members, but no decrease by the Board of Directors shall have the effect of shortening
the term of any incumbent Director. The Board of Directors shall hold office until removed in accordance with these
Bylaws. Any Member in Good Standing is qualified to be a Director.

Section 4.2, Removal. Any Director may be removed from the Board, with or without cause, by a majority
vote of the Members of the Association. In the event of death. resignation, or removal of a Director, his successor
shall be selected by the remaining members of the Board and shall serve until removed in accordance with these
Bvlaws.

Section 4.3. Compensation. No Director shall receive compensation for any service he may render o the
Association. However, any Director mav be reimbursed for his actual expenses incurred in the performance of his
duties.

ARTICLE V
NOMINATION AND ELECTION OF DIRECTORS

Section 3.1, Nomination. Nomination for election to the Board may be made by a Nominating Committee.
Nomination may also be made from the floor at the annual meeting. The Nominating Committee shall consist of 3
Chairman, who shall be a member of the Board and two (2) or more Members of the Association. The Nominating
Committee may be appointed by the Board prior to each anmual meeting of the Members, to serve until the close of
such annual meeting. The Nominating Committee shal! make as many nominations for election to the Board as it shall
in its discretion determine, but not less than the number of vacancies that are to be filled. Such nominations may be
made from among Members or nonmembers.

Section 8.2, Flection. Election to the Board shall be by secret written ballot. At such election the Members
or their proxies may cast, in respect to each VACANCY, as many voles as they are entitled to exercise under the
provisions of the Declaration. The persons receiving the largest number of votes shall be elected. Cumulative voting
is not permitted.

ARTICLE VI
MEETINGS OF DIRECTORS

Section 6.1. Regular Meetings. Regular meetings of the Board shall be held as determined by the Board,
without notice, at such place and hour as may be fixed from time to time by resclution of the Board. Should the
meeting fall upon a legal holiday, then that meeting shall be held at the same time on the next day which is not a legal
holiday,
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Section 6.2, Special Meetings. Special meetings of the Board shall be held when called by the President
of the Association, or by any two Directors. after not less than three {3} davs' notice to each Director.

Section 6.3. Quorum. A majority of the number of Directors shall constitute a quornum for the transaction
of business. Every act or decision done or made by a majority of the Directors present at a duly held meeting at which
a quorum is present shall be regarded as the act of the Board of Directors.

Section 6.4, Waiver of Notice. Before or after any meeting of the Board, any Director may, in writing,
waive notice of such mesting and such waiver shall be deemed equivalent 1o the giving of such notice. Attendance
by a Director at any meeting of the Board shall be a waiver of notice by him of the time and place thereof, if ail the
Directors are present at any meeting of the Board, no notice shall be required and any business may be transacted at
such meeting,

Section 6.5, Action Taken Without a Meeting, The Directors shall have the right to take any action in the

absence of a meeting which they could take at a meeting by obtaining the written approval of all the Directors. Any
action so approved shall have the same effect as though taken at a meeting of the Directors,

Section 6.6. Action Taken By Electronjc Means. The Directors shall have the right to take any action at
a meeting to be held at such time and place, or by electronic means, as shall be desi gnated in the notice of the meeting,

ARTICLE VII
POWERS AND DUTIES OF THE BOARD

Section 7.1. Powers. The Board shall have power to undertake any of the following actions to the extent
and only to the extent that such actions are undertaken in furtherance of the sole purposes of the Association as set
forth in the Articles and the Declaration:

(a) adopt and publish the Association Rules, including regulations governing the use of the Association
Property and facilities, and the personal conduct of the Members and their guests thereon, and to establish penalties
for the infraction thereof:

{b) suspend the voting rights and right to use the Association Property during any period in which such
Member shall be in default in the payment of any Assessment levied by the Association, or afier notice and hearing,
for any period during which an infraction of the Association Rules exists;

{c} exercise for the Association all powers, duties and authority vested in or related to this Association
and not reserved to the membership by other provisions of the Association Restrictions;

) declare the office of a member of the Board to be vacant in the event such member shall be absent
from three (3) consecutive regular meetings of the Board;

(&) employ such employees as they deem necessary. and to prescribe their duties;
{H as more fully provided in the Declaration. 1o
(1 fix the amount of the Assessments against each lot in advance of each annual assgssment

period and any other assessments provided by the Declaration: and

{2) foreclose the lien against any property for which Assessments are delinquent or fo bring
an action at law against the Owner persenally obligated to pay the same if the Board deems such action
NCCCSSAry;

(g} issue, or to cause an appropriate officer to issue, upon demand by anv person, a certificate setting
forth whether or not any Assessment has been paid and to levy a reasonable charge for the issuance of these




certificates (it being understood that if a certificate states that an Assessment has been paid, such certificate shall be
conclusive evidence of such paymenty,

¢h) procure and maintain adequate liability and hazard insurance on property owned by the Association;

] causc all officers or emplovees having fiscal responsibilities 1o be bonded, as #t may deem
appropriate; and

)] excrcise such other and funther powers as provided in the Declaration.

Section 7.2. Duties. 1t shall be the duty of the Board to:

(a) cause to be kept a complete record of all its acts and corporate affairs and to present a stazement
thereof to the Members at the annual meeting of the Members. or at any special meeting when such statement is

requested in writing by Members who are entitled to cast fifty-one percent (531%) of all outstanding votes; and

(b supervise all officers, agents and employees of the Association, and to see that their duties are
properly performed.

ARTICLE VI
OFFICERS AND THEIR DUTIES

Section 8.1, Enumeration of Offices. The officers of this Association shall be a President, who shall at all
times be a member of the Board, a Vice-President, a Secretary, and a Treasurer, and such other officers as the Board
may from time to time create by resolution.

Section 8.2. Flection of Officers. The clection of officers shall take place at the first meeting of the Board
following each annual meeting of the Members.

Section 8.3. Term. The officers of this Association shall be clected annually by the Board and each shall
hold office for one (1) year unless he resigns sooner, or shall be removed, or otherwise disqualified to serve.

Section 8.4. Special Appointments. The Board may elect such other officers as the affairs of the
Association may require, each of whom shall hold office for such period, have such authority, and perform such duties
as the Board may, from time fo time. determine.

Section 8.5. Resignation and Removal. Any officer may be removed from office with or without cause
by the Board. Any officer may resign at any time giving written notice to the Board, the President, or the Secretary.
Such resignation shall take effect on the date of receipt of such notice or at any later time specified therein, and unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 8.6. Vacancies. A vacancy in any office mav be filled through appointment by the Board. The
officer appointed to such vacancy shall serve for the remainder of the term of the officer he replaces.

Section 8.7. Multiple Offices. The offices of Secretary and Treasarer may be heid by the same persen. No
person shall simultancously hold more than one of any of the other offices except in the case of special offices created
pursuant to Section 8 4,

Section 8.8. Duties. The duties of the officers are as follows’

{a) President. The President shall preside at all meetings of the Board; shall see that orders and
resolutions of the Board are carried out; shall sign ail leases. mortgages, deeds and other written instruments and shall
co-sign all checks and promissory notes.




) Yice President. The Vice President, if any, shall generally assist the President and shall have such
powers and perform such duties and services as shall from time to time be prescribed or defegated to him by the
President or the Board.

() Secretary. The Secretary shall record the votes and keep the mimites of all meetings and proceedings
of the Board and of the Members; serve notice of meetings of the Board and of the Members; keep appropriate current
records showing the Members of the Association together with their addresses, and shall perform such other duties
as required by the Board.

{d} Assistant Secretaries. Each Assistant Secretary, if any, shal} generally assist the Secretary and shall
have such powers and perform such duties and services as shall from time to time be prescribed or delegated to him
or her by the Secretary, the President, the Board or any commiitee established by the Board.

(e) Treasurer. The Treasurer, if any, shall receive and deposit in appropriate bank accounts all monies
of the Association and shall disburse such funds as directed by resolution of the Board: shall co-sign all checks and
promissory notes of the Association; keep proper books of account in appropriate form such that they could be audited
by a public accountant whenever ordered by the Board or the membership; and shall prepare an annual budget and
a statement of income and expenditures to be presented to the membership at its regular meeting. and deliver a copy
of each to the Members. In the event no Treasurer is then servin g, the President shall be empowered with the
Treasurer’s duties.

ARTICLE IX
OTHER COMMITTEES OF THE BOARD OF DIRECTORS

The Board may, by resolution adopted by affirmative vote of 2 majority of the number of Directors fixed by
these Bylaws, desighate two or more Directors (with such alternates, if any, as may be deemed desirable) to constitute
another committee or committees for any purpose; provided, that any such other committee or committess shall have
and may exercise only the power of recommending action to the Board of Directors and of carrying out and
implementing any instructions or any policies, plans, programs and rules theretofore approved. authorized and adopted
by the Board.

ARTICLE X
BOOKS AND RECORDS

The books, records and papers of the Association shall at all times, during reasonable business hours. be
subject 10 inspection by any Member. The Association Restrictions shail be available for inspection by anv Member
at the principal office of the Association, where copies may be purchased at reasonable cost.

ARTICLE X
ASSESSMENTS

As more fully provided in the Declaration. cach Member is obligated to pay to the Association Assessments
which are secured by a continuing lien upon the property against which the Assessments are made. Assessments shall
be due and payable in accordance with the Declaration. If any Assessment is not paid before becoming delinquent,
the Owner responsible for the payment thereof may be required by the Board to pay a late charge at such rate as the
Board may designate from time to time and the Association may bring an action at law against the Owner personaily
obligated to pay the same or foreclose the lien against the lot or lots owned by such Owner. and all costs and
reasonable attomey's fees of any such action shall be added {0 the amount of such Assessment. No Owner may waive
or otherwise escape liability for the Assessments provided for herein by monuse of the Association Property or
abandonment of his lot or lots, Notwithstanding any provision herein to the contrary, the Association may only levy
Assessments (regular or special) to defray costs which are incurred in furtherance of the purposes of the Association
as st forth in the Declaration and/or costs which are incurred in connection with the exercise of the powers incident
to such purposes as set forth in the Declaration.




ARTICLE XII
CORPORATE SEAL

The Association may, but shail have no obligation to, have a seal in a form adopted by the Board.

ARTICLE X111
AMENDMENTS

Section 13.1. These Bylaws may be amended: (i) by Declarant, acting alone, until such time as Declarant
no longer owns any Property; or (i) at a regular or special meeting of the Members, by a vote of all the Members of
the Association provided that such amendment has been approved by Members of the Association entitled to cast at
least sixty percent (60%) of the total number of votes of the Association.

Section 13.2. In the case of any conflict between the Articles and these Bylaws, the Articles shall control;
and in the case of any conflict between the Declaration and these Bylaws, the Declaration shall control.

ARTICLE X1V
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Sectign 14.1. Definitions. In this Article XIV:

(a) "Indemnitee” means (i) any present or former director, advisory director or officer of the Association;
(i1) any person who, while serving in any of the capacities referred to in clause (i) hereof, served at the Association's
request as a director, officer, partner, venturer, proprietor, trustee, emplovee, agent or similar functionary of another
foreign or domestic corporation, partnership, joint venture, trust, employee benefit plan or other enterprise; and (iiD)
any person nominated or designated by (or pursuant to authority granted by) the Board of Directors or any committee
thereof (o serve in any of the capacities referred to in clauses (i) or (i) hereof.

{h "Official Capacity” means (i) when used with respect to a director, the office of director of the
Association, and (i) when used with respect to a person other than a director, the elective or appointive office of the
Association held by such person or the employment or agency relationship undertaken by such person on behalf of
the Association, but in each case does not include service for any other foreign or domestic corporation or any
partnership, joint venture, sole proprietorship, trust. emplovee benefit pian or other enterprise.

{c) "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.

Section 14.2.  Indempnification. The Association shall indemnify every Indemnitee against all judgments,
penalties (including excise and similar taxes), fines, amounts paid in settlement, and reasonable expenses actually
incurred by the Indemnitee in connection with any Proceeding in which he was. is or is threatened to be named a
defendant or respondent, or in which he was or is a witness without being named a defendant or respondent, by reason,
in whole or in part, of his serving or having served, or having been nominated or designated to serve, in any of the
capacities referred to in Section 14.1(a), if it is determined in accordance with Section 4.4 that the Indemnitee (i)
conducted himself in good faith, (i) reasonably believed, in the case of conduct in his Official Capacity, that his
conduct was in the Association's best interests and_ in all other cases, that his conduct was at least not opposed to the
Associption's best inlerests, and {31} in the case of any criminal Proceeding, had no reasonable cause to believe that
his conduct was uniawful; provided, however, that in the event that an Indenmitee is found liable to the Association
or is found Hable on the basis that personal benefit was improperly received by the Indemnitee, the indemnification
(i) is limited to reasonable expenses actually incurred by the Indemnites in connection with the Proceeding and (i)
shall not be made in respect of any Proceading in which the Indemnitee shall have heen found tiable for wiliful or
intentional misconduct in the performance of his duty to the Association. Except as provided in the immediately
preceding proviso to the first sentence of this Section 14.2. no indemnification shall be made under this Section 14.2
In respect of any Proceeding in which such Indemnitee shall have been (i) found liable on the basis that personal
benefit was improperty received by him, whether or not the benefit resulted from an action taken in the Indemniiee's
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Official Capacity, or (ii) found liable to the Association. The termination of any Proceeding by judgment, order,
settiement or conviction, or on a plea of nolo contendere or its etjuivalent, is not of itself determinative that the
Indemnitee did not meet the requirements set forth in clauses (1), (i1) or {if) in the first sentence of this Section 14.2.
An Indemnitce shall be deemed to have been found lable in respect of any claim, issue or matter only after the
Indemnitee shall have been so adjudged by a court of competent Jurisdiction after exhaustion of all appeals therefrom.
Reasonable expenses shall include, without limitation, all court costs and all fees and disbursements of attorneys for
the indemnirtee,

Section 14.3.  Successful Defepse. Without limitation of Section 14.2 and in addition fo the
indemnification provided for in Section 14.2. the Association shall indemnify every Indemmitee against reasonable
expenses incurred by such person in connection with any Proceeding in which he is a witness or a named defendant
or respondent because he served in any of the capacities referred to in Section 14. 1(a), if such person has been wholly
successful, on the merits or otherwise, in defense of the Proceeding.

Section 14.4.  Determinations. Any indemnification under Section 14.2 (unless ordered by a court of
competent jurisdiction) shall be made by the Association only upon a determination that indemnification of the
Indemmnitee is proper in the circumstances because he has met the applicable standard of conduct. Such determination
shall be made (i) by the Board by a majority vote of a quorum consisting of directors who, at the time of such vote,
are not named defendants or respondents in the Proceeding; (ii) if such a quorum cannot be obtained. then by a
majority vote of all directors (in which designation directors who are named defendants or respondents in the
Proceeding may participate), such committee to consist solely of two (2) or mere directors who, at the time of the
committee vote, are not named defendants or respondents in the Proceeding; (iii) by special legal counsel selected by
the Board or a commitice thereof by vote as set forth in clauses (1) or (ii) of this Section 14.4 or, if the requisite
quorumt of all of the directors cannot be obtained therefor and such committee cannot be established, by a majority
vote of all of the directors (in which directors whe are named defendants or respondents in the Proczeding may
participate); or (iv) by the Members in a vote that excludes the directors who are named defendants or respondents
in the Proceeding, Determination as to reasonableness of expenses shall be made in the same manner as the
determination that indemnification is permissible, except that if the determination that indemnification is permissible
is made by special legal counsel, determination as to reasonableness of expenses must be made in the manner specified
in clause (iii) of the preceding sentence for the selection of special legal counsel. In the event a determination is made
under this Section 14.4 that the Indemnitee has met the applicable standard of conduct as to some matters but not as
to others, amounts to be indemnified may be reasonably prorated.

Section 14.5.  Advancement of Expenses. Reasonable expenses (including court costs and attorneys'
fees) incurred by an Indemnitee who was or is a witness or who is or is threatened to be made 4 named defendant or
respondent in a Proceeding shall be paid by the Association at reasonable intervals in advance of the final disposition
of such Proceeding. and without making any of the determinations specified in Section 14.4, after receipt by the
Association of (i} a written affirmation by such Indemnitee of his good faith belief that he has met the standard of
conduct necessary for indemnification by the Association under this Articie XIV and (ii) a written undertaking by or
on behalf of such Indemnitee to repay the amount paid or reimbursed by the Association if it shall ultimately be
determined that he is not entitled to be indemnified by the Association as authorized in this Article X1V, Such written
undertaking shall be an unlimited obligation of the Indemnitee but need not be secured and it may b accepted without
reference to financial ability to make repayment. Notwithstanding any other provision of this Article XIV. the
Association may pay or reimburse expenses incwred by an Indemnitee in connection with his appearance as a witness
or other participation in a Proceeding at a time when he is not named a defendant or respondent in the Proceeding.

Section 14.6.  Emplovee Benefit Plans. For purposes of this Article XIV, the Association shall be
deemed to have requested an Indemnitee to serve an emplovee benefit plan whenever the performance by him of his
dutics to the Association also imposes duties on or othenwvise involves services by him to the plan or participants or
beneficiaries of the plan. Excise taxes assessed on an Indemnites with respect to an emplevee benefit plan pursuant
to applicable law shall be deemed fines. Action taken or omitted by an indemnitee with respect to an emplovee
benefit plan in the performance of his dutics for a purpose reasonably believed by him 1o be in the interest of the
participants and beneficiaries of the plan shail be deemed to be for a pumpose which is not opposed to the best interests
of the Association.
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Section 14.7.  Other Indemnification and Insurance. The indemmnification provided by this Article X1V
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 Articles, any law, agreement or vote of Members or disinterested directors, or otherwise.
or under any policy or policies of insurance purchased and maintained by the Association on behalf of any Indemnitee,
both as to action in his Official Capacity and as to action in any other capacity, {ii} continue as to a person who has
ceased 0 be in the capacity by reason of which he was an Indemnitee with respect o matters arising during the period

fie was in such capacity, and (iii) inure to the benefit of the heirs, executors, and administrators of such a person.

Section 14.8.  Notice. Any indemnification of or advance of expenses to an Indemnitee in accordance
with this Article shall be reported in writing to the Members with or before the notice or waiver of notice of the next
meeting of the Members or with or before the next submission to the Members of a consent to action without 4
meeting and. in any case, within the twelve-month period immediately following the date of the indemnification or
advance.

Section 14.9.  Construction. The indemnification provided by this Article XV shall be subject to all
valid and applicable laws. including, without Hmitation, Article 2.02-1 of the Texas Business Association Act, and,
in the event this Article XIV or any of the provisions hereof or the indenmification contemplated hereby are found
to be inconsistent with or contrary to any such valid laws, the latter shall be deemed to control and this Article XIV
shall be regarded as modified accordingly, and, as so modified. to continue in full force and effect.

Sectien 14.10.  Continuing Offer, Reliance, ete. The provisions of this Article XIV {i) are for the benefit
of, and may be enforced by, each Indemnitee of the Association the same as if set forth in their entirety in a written
instrument duly executed and delivered by the Association and such Indemnitee, and {ii) constitute a continuning offer
to all present and future Indemnitees. The Association, by its adoption of these Bylaws, (i) acknowledges and agrees
that each Indemnitee of the Association has relied upon and will continue to rely upon the provisions of this Article
X1Vin becoming. and serving in any of the capacities referred to in Section 14.1¢a) hereof, (ii) waives reliance upon,
and all notices of acceptance of. such provisions by such Indemnitees, and {ili) acknowledges and agrees that no
present or future Indemnitee shall be prejudiced in his right to enforce the provisions of this Article XIV in accordance
with their terms by any act or failure to act on the part of the Association.

Section 14.11.  Effect of Amendment. No amendment, modification or repeal of this Article XIV or any
provision hereof shall in any manner terminate, reduce or impair the ri ght of any past, present or future Indemnitees
to be indemnified by the Association, nor the obligation of the Association to indemnify any such Indemnitees, under
and in accordance with the provisions of this Article XIV as in effect immediately prior to such amendment,
modification or repeal with respect to claims arising from or relating to matters occurring, in whole or in part, prior
to such amendment, modification or repeal, regardiess of when such claims may arise or be asserted.

ARTICLE XV
MISCELLANEOGS

The fiscal year of the Association shal! begin on the first day of January and end on the 31st day of Deceruber
of every year, except that the first fiscal vear shafl begin on the date of incorporation.
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1361 - Steiner Ranch Neighborhood Association

Source: Public Information Office of the City of Austin
Date Created: Tuesday, August 27, 2013

This product is for informational purposes and may not have been prepared for or be suitable for legal,
engineering, or surveying purposes. It does not represent an on-the-ground survey and represents only
" ' the approximate relative location of property boundaries
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