ARTICLES OF INCORPORATION i
OF ~Or8tiong .':_-‘,‘p_.f_.“Un

WESTFIELD VILLAGE COMMUNITY IMPROVEMENT ASSOCIATION

THE STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS:

COUNTY OF HARRIS §

We, the undersigned natural persuné of the age of
eighteen (18B) years or more, two of whom are citizens of the
State of Texas, acting as incorporators of 2 corporaticon
under the Texas Non-Profit Corporation Act, do hereby adopt
the following Articles o¢of Incorporation for Westfield
Village Community Improvement Association (hereinafter
céliled the "Association"):

ARTICLE 1
CORPORATE NAME

This Association shall be known as WESTFIELD
VILLAGE COMMUNITY IMPROVEMENT ASSOCIATION and by and under
such name it shall conduct and transact all its business.

ARTICLE II
CORPORATE ADDRESS AND AGENT

The street address of the Association's initial
registered office is 4159 Westfield Village Drive, Katy,
Texas, 77449, and the name of its initial registered agent
at such address is Harry C. Elliott, III.

ARTICLE IIl
CORPORATE STATUS
The Association is a non-profit corporation.
ARTICLE IV
PURPOSE AND POWERS OF THE ASSOCIATION
The Association is formed for the purposes of

providing for maintenance and preservation of the properties



subject to the Declaration of Covenants, Conditions and
Restrictions applicable to Westfield Village, Section One,
and Westfield Park, subdivisions in Harris County, Texas,
recorded in the Official Real Property Records of Harris
County, Texas, under Clerk's File Number G402233 and Film
Code Reference No. 024-99-0107, and to promote the health,
safety and welfare of the residents within the above-
described property and for this purpose to:

(a) exercise all of the powers and privileges and
to perform all of the duties and obligations of the Associa-
tion as set forth in the Declaration, as the 'same may be
amended from time to time as therein provided, said Declara-
tion being incorporated herein by reference, and to enter
into contracts with third parties to perform such duties;

(b) fix, levy, collect and enforce payment by any
lawful means, all charges or assessments pursuant to the
terms of the Declaration and/or the terms of any other dcc-
ument or agreement authorizing such £fixing, levying, and
collection of assessments;

P (c) pay all office and other expenses 1incildent to
the conduct of the business of the Association, including
all licenses, taxes or governmental charges levied or im-
posed against the property of the Asscciation;

(d) acguire (by gift, purchase or otherwise),
own, hold, improve, build upon, operate, maintain, convey,
sell, lease, transfer, dedicate for public use or otherwise
dispose of real or personal property in connection with the
affairs of the Association;

(e) borrow money, and, with the assent of two-
thirds (2/3) of the votes cof the members, as hereinafter
defined, mortgage, pledge, deed of trust, or hypothecate any
or all of the Association's real or personal property as

security for money borrowed or debts incurred;



(f) dedicate, sell or transfer all or any part of
the Common Properties as defined in the Declaration and
facilities owned Dby the Association to any publi_c agency,
anthority, or utility for such purposes énd subject to such
conditions as may' be agreed upon. Except as to the dedi-
cation of easemer-s for public utility purposes which can be
approved by a mz :.rity of the Directors, no such dedication,
sale or transfer shall 'be effective unless approves by
twn-thirdsrtZKJ} cf the votes of the members;

(g) participate in mergers and consolidations
with other non-profit corporations organized for the same
purpcses, prcvided that any such merger or consolidaticn
shall have the assent of two-thirds (2/3) of the votes of
the members; and

(h) establish and enforce rules and regulations
governing the administration, use of, operation, maintenénce
and management of the Common Properties and Commorn Facili-
ties described in the Declaration; and

(i) be able to exercise any and all powers,
rights and priﬁileges which a corporation crganized under
the Non-Profit Corporation Law of the State of Texas by law
now or hereafter may have or exercise; provided that none oOf
the objects or purposes herein set ﬁut shall be construed to
authcrize the Association to do any act in violation of said
Non-Proiit Corporation Act or the Declaration, and all such
objects or purposes are subject to the same.-

ARTICLE V
MEMBERSHIP

Each person or entity who is a record owner of a
fee or undivided fee interest in any property which 1S
subject by the Declaration to assessment by the Association,
including contract sellers, shall be a member of the Asso-

ciation. The foregoing is not intended to include persons

or entities who hold an interest merely as security for the



nperformance of an obligation. Membership shall be appur-
tenant to and may not be separated from the ownership of the
property which 1is subject to assessment by the Asgociatinn.
Ownership of such property shall be the sole qualificatiﬁn
for membership.

- ARTICLE VI

VOTING RIGHTS
The Association shall have two classes of voting
membership:

Class A: Class A members shall be all Owners with

the ‘excaption of H, €. Ellictt Homes, 1Inc., #And Gibraltar
Savings Assoclation, the Declarants under the aforesaid
Declaration, and shall be entitled to one vote for each Lc-
cwned. When more than one person holds an interest in any
Lot, all such perscns shall be members. The vote for such
Lot shall be exercised as ﬁhey among themselves determine,
but in no event shall more than one vote be cast with
respect to anv Lot.

Class B. The Class B members shall _be B s

Eilimtt domes, Inc., and Gibraltar Savings Association, the
Declarants, and shall be entitled to three (3) votes for
each Lot owned. The Class B memberships shall cease ané be
converted to Class A membership on the happening of either
of the following events, whichever shall first occur:

(a) when the total votes outstanding .in the
Class A membership equal the total votes cutstanﬁing in the
Class B membership; or

(b) January 1, 199%3.
The Class A and B members shall have no rights as such to
vete as a class, except as required by the Texas Non-Profit

Corporation Act, and both classes shall vote together upon

all matters as one group.



ARTICLE VII
BOARD OF DIRECTORS

The affairs of the Association shall be maﬁaged by
a Board of Directors composed of such number of persons and
for such terms as may be fixed by the By-laws of the Associ=-
ation. The Directors shall continue to serve until their
successors are selected and qualified in the manner provided
in the By-laws of the Association. The names and addresses
of the persons who are to serve as the initial Directors and
constitute the initial Board of Directprs of the Association

until such time as the aforesaid Directors shall have been

gualified to serve are:

NAME ADDRESS

E. C. Elliott 4159 VWestfield Village Drive -
Katy, Texas 774469

P. R. Laira 4159 Westfield Village Drive
Katy, Texas 77449

H. C. Elliott, III 4159 Westfield Village Draive
Katy, Texas 77449

ARTICLE VIII
OFFICERS
The Officers of the Association shall consist of a
President, a Vice-President, a Secretary and a Treasurer,
each of whom shall be elected in the manner prescribed 1in
the By-laws.
ARTICLE IX
DURATION
The Association shall exist perpetually.
ARTICLE X
DISSQLUTION
The Association may be dissclved with the assent
of two-thirds (2/3) of the votes of the members at the time
of dissolution. S0 long as there is a Class B Membership 1in

the Association, dissolution and/or amendment of these



Articles must have the prior approval of the Federal Housing
Administration or the Veterans Administration. Upon disso-
lution of the Associlation, other than incident to a merger
or consolidation, the assets of the Association shall be
dedicated to an appropriate public agency to be used for
purposes similar to those for which this Association was
created. In the event that such dedication is refused

acceptance, such assets shall be granted, conveyed and
assigned to any non-profit corporation, association, trust

or other corganization to be devoted to such similar pur-

poses.
ARTICLE XI
INCORPORATORS
The name and street address of each incorporator is:
NAME ADDRESS
Greg N. Martin 3300 Two Allen Center,
Houston, Texas 77002
Randel R. Young 3300 Two Allen Center,
Houston, Texas 77002
Amy G. Greaves 3300 Two Allen Center

Houstcn, Texas 77002

IN WITNESS WHEREOF, for the purpose of forming
this Associliation under the laws of the State of Texas, we,

the undersigned, constituting: - the incorporators of this

Assoclation, have executed these Articles of Incorporation

thiségﬂéay of M; 1982;

N e

GREG N¢ MARTIN

34:;¢H4£4252%i%ir11¢14;

RANDEL R. YOUNG W
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THE STATE OF TEXAS §
COUNTY OF HARRIS §

This instrument was acknowledged before me on the

ZQ —day of m, 1982, by GREG N. MARTIN, RANDEL R.

YOUNG, and AMY G. GREAVES, who egch being by me first duly
sworn, severally declared that they are the persons whe
signed the foregoing document as incorporators, and that the

statements therein contained are true.

Mu’x //%

Notary Public in and for
The State of Texas

My Commission Eﬁpireé: - ‘.}/,-;gj

Notary Fublu: W3 o humi l:.‘nunry T
Y axay
My Gormurussicr Ewlr%



' BYLAWS OF
THE WESTFIELD VILLAGE COMMUNITY IMPROVEMENT
ASSOCIATION, A NON=-PROFIT CORPORATION

1 Definitions. All words, terms and phrases
used herein shall have the meaning set out in the Declara-
tion of Covenants, Conditions and Restrictions (the "Declar-
ation") applicable to WESTFIELD VILLAGE, SECTION ONE, and
WESTFIELD PARK, subdivisions 1in Harris County, Texas,
recorded in the Official Real Property Records of Harris
County, Texas, under Clerk's File Numbers H610716 and

., @and the Articles of Incorporation Ior
WESTFIELD VILLAGE COMMUNITY IMPROVEMENT ASSOCIATION.

2. Contrelling Decuments. 1In %the event oI  any
conflict between the terms and provisions of these Bylaws
and the Declaration, the Declaration shall control over
these Bylaws.

3 Meetings ¢f Members.

a. Annual Meetings. The first annual meeting of
the Members shall be held on a date selected by the
Board of Directors of the Association upon three (3)
days prior written notice to the Members. Thereafter,
each subseguent regular annual meeting of the Associa-
tion shall be held at such time as may be set by the
Board not 1less £frequently than once every calencar
vear. At each annual meeting such business as the
Members deem proper shall be transacted at such time.
211 meetings of the Association shall be scheduled for
a time and place reasonably convenient to the Members.
{x B. Notice. Notice of time, place and subject
matter of all annual and special meetings shall be

given to each Member by mailing such notice to such
Member.

G Special Meetings. = Special meetings of the
Association may be called at any time for the purpose
of considering matters which, by the terms of the
Declaration, reguire the approval of all or some of the
Members, or for any other reasonable purpose. Said
meetings shall be called by written notice,. signed. by
the President, or by the Members holding at least
one-fourth (1/4) of the Class A votes and delivered not




less than fifteen (15) days prior to the date fixed <or
said meeting. Said notices shall specify the date,
time and place of the meeting, and the matters to be
considered thereat.

d. Quorum. = The presence 1n person Or by proxv of
the Members entitled to cast one-tenth (1/10) of thre
votes of each class of votes shall constitute a guorum
Zor holding any meeting of the Association, except =zs
otherwise providec herein, the Articles of Incorgpcra-
tion or the Declaration. If, however, such guorunm
shall not be present or represented at any meeting cf
the Association, the Members present in person cor
recrresented by proxy shall have the power to adjourn
and reconvene the meetling from time to time, withcut
notice other than announcement at the meeting, until a
cucorum shall be present or represented. - At such recon-
vened meeting, at which a guorum shall be present or
represented by Proxy, any business may be transacted as
was set out in the notification ©of the origiral meet-

1Nng.

e. Proxles. At any meeting of the Associatiorn,
votes may be cast in person cr by proxv. Proxies must
be filed with the Secretary of the Association at cr
befcre the appointed time of each meeting ¢f the Asso-
ciation.

f. Majority Vote. When a quorum is present at
any meeting of the Association, the vote of a majority
by Members present in person or by proxy at such meet-
ing) shall decide any gquestion brought before -such
meeting unless the guestion is one upon which Ly
eXpress provisions of the Articles of Incorporaticn,
the Declaration c¢r the Bylaws, a different vote is
required, 1in which case such express provision shall
govern and control a vote on such question. Notwith-
stancing anythinc contained tc +the contrary herei:,
Class A Members shall be entitled to one vote for each
Lot owned and the Class B Member -shall be entitled tc
three votes for each Lot owned, until such time as the
Class B membership is converted to Class & membership,
S more particularly provided in the Declaration and
Articles of Incorporation.

g. Cumulative Voting Prohibited. At all meetings

of the Association, cumulative voting shall not be
permitted.




4, Board of Directors.

a. Number and Qualification. The affairs of this
Association shall be managed by a Board ¢f three (3)
Directors, who need not be Members.

b. - Electicn. At the first anhual mesting of the
Associliation, the Members shall elect three (3) Direc-
tors for 'a term of one year. At each annual meeting
thereafter, the Association shall elect Directors for a
term of three years, as vacancies occur by expiration
o a ‘Direcktor"s term of office.

G Removal and Vacancies. Any Director may be
removed frcom the Board, with or without cause, by a
two-thiréds (2/3) vote of the Members voting in person
or by proxyv at a srecial meeting called for such pur-
pose or at an annual meeting. In such an event, a
successor for such Director as has been removed shall
be selected by a vote of the Members. EXcept as to
vacancies provided by removal of Directors by vote of
the Members, vacancies in the Board occurring between
annual meetings of the Association shall be filled by
the remaining Directors. Notwithstanding anything
contained herein seemingly to the contrary, no Director
appointed by the Declarant may be removed by a vote of
the Members prior to the first annual meeting of the
' Association called by the Declarant; and, provided
further, the Declarant may, at any time and from time
to time, remove and replace any Director appointed by
the Declarant. ‘

d. Compensation and Expenses. No member of the
Board shall receive any compensation from the Associa-
tion for acting as such but shall be reimbursed for
reasonapble expenses incurred while serving 1n such
cagacity.

e. Action by Written Consent. The Directers
snall have the rlght to take any action in the absence

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

f. Organization Meeting. The organization meet-
ing of a newly elected Board shall be held within ten
(10) days of their election at a place and time as
shall be fixed by the Directors so elected at the




meeting at which they were elected, and no further
notice of the organization meeting shall be necessarv.

g. Regular Meetings. Regular meetings o©f the
Board may be helé at such time and place as shall be
determined, ZIrom time to time, by a majority of the
Directors. Notice of regular meetings shall be given
t0 each Director, personally or by mail, telerhone or
telegrach, &at least three (3) days prior to the date
namea for such meeting.

h. Special Meetings. Special meetings of the
Directors may be called by the President and must be
called by the Secretary at the written reguest of two
(2) of the Directors. Not less than three days' notice
©f the meeting shall be given personally by mail,
telephone or telegraph, which notice shall state the
time, place and purpose of the meeting.

s Waiver o Notice. Any Director may waive
notice of a meeting before or after the meeting and
such waiver, 1f in writing and signed by such Director,
shall be deemed eguivalent to the giving of notice.

3 Quorum. A guecrum at Board meetings shall
consist of a majority of the entire Board. The acts
approved by a majecrity of those present at a meeting at
which a quorum is present shall constitute the acts of
the Board, except where approval bv a greater number is
required by the Declaration or by the Bylaws.

k. Consent to Action. The joinder of a Director
ln the action of a meeting by signing and concurring in
the minutes thereof shall constitute the presence of
such Director for the purpose of determining a gquorum.

l. Nomination. Nomination for election to the
Board shall be made by 'a nominating committee which
shall consist of a chairman who shall be ‘a member of
the Board, and two or more Members, who shall have been
appointed by the Board 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
meeting. The nominating committee shall 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 filed. Nominations may
also be made from the floor at the annual meeting.




m. Election. Election to the Board shall be by
secret written ballot, at which election the Members
may cast, in person or by proxXy, in respect to each.
vacancy, such votes as they are entitled to exercise
under the provisicens of the Declaration. Persons
receiving the largest number of votes shall be elected.
Cumulative voting shall not be permitted.

B Powers and Duties of the Board of Directors.
a. The Boarc shall have power te:

(1) adopt and publish rules andéd regulations
governing the use of the Common Properties and
Facilities, and the personal conduct of the
Members and their guests thereon, and to establish
penalties for the infraction therefor;

(2) suspend the voting rights and right to
use of the Common Properties and Facilities of a
Member during any period in which such Member
shall be 1in 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 sixty (60) days for
infraction of published rules and regulations;

(3) exercise on behalf of the Association
all powers, duties and authority vested in or
delegated to this Association and not reserved to
the membership by other provisions o©f these
Bylaws, the Articles of Incorporation, or the
Declaraticen;

(4) 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; and |

(5) employ a manager, an independent con-
tractor, or such other employees as they deem
necessary, and prescribe their duties.

B It shall be the duty of the Board to:

(L) Cause to be kept a complete record of
all of its  acts and’ corporate affairs and to
pPresent a statement therecf to the Members at the
annual meeting of the Members, or at any special



meeting ‘when such statement 1is reguested in
writing by one-fourth (1/4) of the Class A Members
who are entitled to vote:

(2) sucervise all cfficers, agents and
employees ©OI this Associlaticn, and see that their
duties are Trorerlv performed:

(3) as more Zullv provided in +the Declara-
t10n:

(1) Zix. the amount of the annual assess-
ment against each Lot at least thirty (30)
days 1in advance of each annual assessment

period;

(11) send written notice of each assess-
ment to every Owner subject thereto at least
thirty (30) days in advance of each annual
assessment period; and

(11i1) <Zoreclose the 1lien against any
property for which assessments are not paid
within thirty (30) days after due date or
bring an action at law against the Owner
personally obligated to pay the same.

(4) 1ssue, or cause an appropriate officer
to 1ssue, upon demandy by any person, a certifi-
cate setting forth whether or not any assessment
has been paid. A reasonable charge may be made by
the Board for the issuance of such a certificate.
iZ a certificate states an assessment has been
paid, such certificate shall be conclusive evi-
dence of such pavment:

(3) procure and maintain adecuate liability
and hazard insurance ‘covering the Association, the
Soard and any property owned by the Association as
1t may deem appropriate;

_ (6) cause all officers or employees having
fiscal responsibities to be bonded, as it may deem
appropriate;

(7) cause the Common Properties and Facili-
ties to be maintained, including but not limited
to trimming, watering and trash pick-up, as neces-
sary; and



(8) cause Lots to be maintained as called
for by the Declaration in the event of assignment
to -the Association of such right and obligation by
Declarant {(defined therein).

6. Officers.

a. The Executlve Officers of the Association
shall be a President, who shall be a Director, a Vice-
Presicent, who shall be a Director, a ,6Secretary-
Treasurer, all of whom shall be elected annually by the
Board .and who may be preemptorily removed by vote of
the Becard at any meeting. Any person may hold two or
more oifices except that the President shall not also
be the 8Secretary. The Board shall from time to time
elect such other officers and designate their powers
and duties as the Board shall find to be reguirea to
manage the affairs of the Association,

155 The President shall be the chief executive
officer of the Association and shall have all of the
powers and duties which are usually vested in the
cffice of the President o©f an organized association,
including, but not 1limited to, the. power to appoint
committees from among the Members from time to time
that, in the exercise of discretion are "determined
appropriate, to assist in the conduct of the affairs of
the Association.

c. The Vices#President shall, .in the absence oI
disability of the President, exercise the powers and
perform the duties of the President and shall also
generally assist the President and exercise such other
powers and perform such other dutles as. shall be pre-
scribed by the Board.

d. The Secretary-Treatureér shail keep the minutes
of all proceedings of the Board and Association and
shall attend to the givinhg and serving of all notices
to the Homeowners and Directors and other .notices
required by law; shall keep the records of the Asso-
ciation, shall have custody of all property of the
Association, including funds, securities and evidences
of 1indebtedness and shall keep the books of the Asso-
clation 1in accordance with good accounting :-practices
and shall perform all other duties incident to the
office of Secretary-Treasurer of an organized associa-

tion and as may be required by the Board or the Presi-
dent.




e. The compensation of all officers and employees
of the Association shall be fixed by the Board. This
provision shall not preclude the Board from employing a
Director as an employee of the Association.

e Delegation of Board Duties. Notw. rnastanding
anything contained herein otherwise tO the contrary, the
Board may celegate any of 1ts duties, powers or functicns to
a Manager, provided that any such delegation shall be revcc-
able upon notice by the Board. The members of the Board
shal® not be liable for any omission or improper exercise bv
the lianager of any such duty, power or function so delegated
by written instrument executed by a majority of the Boarcd.

| 8. Books and Records. The books, reccrds and
papers of the Association shall at all times, during reason-
able business hours, be subject to inspection by any Member.
The Declaration, the Articles of Incorpcration ané the
By-laws of the Association shall be available for insrcection
Dy any Member at the principal office of the Association,
where coples may be purchased at reasonable cost.

D Assessments. As more fully provided in the
Declaration, each Owner is obligated to pay to the Associa-
tion annual and special assessments which are secureé by a
continuing lien upon the property against which the assess-
ment 1s made. Any assessments which are not paid when due
shall be delinguent. If the assessment is not paid within
thirty (30) days after the due date, the assessment shall
bear interest from the date of delinquency at the rate of
eighteen per cent (18%) per annum, and the Association may
bring an action at law against the Owner perscnally obli-
gated to pay the same or foreclose the 1lien against the
property, and interest, costs, and reasonable attornevs'
“ees of any.such action shall be added to the amount c¢f such
assessment. No Owner may waive or otherwise escape liabil-
ity for the assessment provided for herein bv nonuse of the
Common Properties or Facilities or abandonment of his Lot.

10.  Corporate Seal. The Association shall have a
seal 1n circular form having within its circumfererze the
words: WESTFIELD VILLAGE COMMUNITY IMPROVEMENT ASSOCIATION.

5 Amendments. These By-Laws may be amended, at

a regular or special meeting of the Members, by a vote of a

majority of a quorum of Members present in person or by
Proxy.




4 12. _Se:verabilitz. The invalidity of any pro-
vision or provisions of these Bylaws shall not be deemed to

impair or affect in any manner the validity, enforceability
or effect of the remainder of these Bylaws, and in such

event, all of the other provisions of these Bylaws shall
continue in Zfull force and effect as if such invalid el
vision had never been included herein.

IN WITNESS WHEREOF, these Bylaws are adopte& by

the Directors of WESTFIELD VILLAGE COMMUNITY IMPROVEMENT

ASSOCIATION as the Bylaws of the Association, this lst day

Of September , 1982.
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THE STATE OF CALIFORNIA

COUNTY OF SACRAMENTC

This instrument was acknowle
1982 by H. C. ELLIOTT. -
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THE STATE OF CALIFORNIA
SACRAMENTO

COUNTY OF

<)

™ -H &, " ; _—
’
= -l .

Notary Pﬁbifc in and for
the State of California

tmmmmmHmmmunmm:mu::;'mmr:mmmmr:‘::

._ BONNIE V. HOGAN
\ NOTARY PUBLIC — CALI!TORNIA
PRINCITAL OFTICE |N
SACRAMINTO CCOUNTY

My Commission Expires Jamuary 1. 1983
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My Commission Expires: Januarv 1, 1983

ﬁ’IIH!]I‘IIIHHIIIIIHIIIIIIHI[{:
2 LU S THTTTITII T 8

THE STATE OF CALIFORNIA

COUNTY OF SACRAMENTO

acknowledged before me on September 1,
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Notary Public in and for
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