ARTICLE 1
GENERAL
Cotton OwnezsAssocxaﬁon,Inc.isﬂ:e'Assoczauon”descnbedmtheMaster
Declaration of Covenants, Conditions and Restrictions ining to Cotton Crossing Subdivisionin

ARTICLE
NAME, DEFINITIONS, MEMBERSHIP AND VOTING RIGHTS

Section 1. Name. ThenmncoftheAssociaﬁonisCottonCmsdngOMAsswiaﬁon,Inc.
(the "Association”),

i ions. Cermin-woxdsusedintheseBylawshaveﬂxesamemningasset
forth in the Declaration, someofwhicharesetforthbelow, eitherintheirenﬁretyorinanabﬁdged
format:

“Assessment” means the annual or any special assessment as provided in Article XIII of the
Declaration.

“Board” mennsandreferstotheBoardofDimclomoftheAssociaﬁon.
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“Bylaws" means and refers to the Bylaws of the Association, as adopted and amended from
time to time in accordance with the provisions of the Texas Non-Profit Corporation Act and the
Declaration. '

“Common Area” means and refers to any and all areas of land defined in Article I of the
Declaration, which are intended for or devoted to the common use and enjoyment of the Members of
the Association, together with any and all improvements that are now or that may hereafier be

constructed thereon.
*Declarant” meauns and refers to TOGA, LLC, its successors and assigns.

“ Improvement” means any physical change to raw land or to an existing structure which alters
the physical appearance, charecteristics or properties of the land or structure, including but not
limited to adding or removing square footage area space to or from a structure, painting or repainting
a structure, or in any way aitering the size, shape or physical appearance of any land or structure.

“Lot® means and refers to each separately numbered, identifiable portion of the Subdivision
which is platted, filed and recorded in the office of the County Clerk of Comal County, Texas, and
which is not intended to be a portion of the Common Area.

“Member” means and refers to each Owner who is in good standing with the Association and
who has complied with all directives and requirements of the Association.

“Owner” means and refers to the holder(s) of record title to the fee simple interest of any Lot
whether or not such holder(s) actually reside(s) on any part of the Lot. There may be only one
Owner for each Lot.

“Structure” means and refers to: (i) any thing or device, other than trees, shrubbery (less than
two feet high if in the form of a hedge) and landscaping (the placement of which upom any Lot must
not adversely affect the appearance of such Lot) including any building, garage, porch, shed,
greenhouse or bathhouse, cabana, covered or uncovered patio, swimming pool, play apparatus, fence,
curbing, paving, wall or hedge more than two feet in height, signboard or other temporary or
permanent living quarters or any temporary or permanent Improvements to any Lot; (1i) any
excavation, fill, ditch, diversion dam or other thing or device which affects or alters the flow of any
waters in any natural or artificial stream, wash or drainage channel from, upon or across any Lot; (iii)
any enclosure or receptacle for the concealment, collection and/or disposition of refuse; and (iv) any
change in the grade of any Lot of more than three (3) inches from that existing at the time of initial
approval by the ARC.

*Subdivision” means and refers to Cotton Crossing Subdivision, in accordance with the map
and plat thereof filed of record in the Map and Plat Records of Comal County, Texas, as well as any
and all phases, additions, aunexations, revisions, modifications, corrections or clarifications thereto.
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Section 3. Membership. Each and every Owner of each and cvery Lot within the
Subdivision is automatically, and must all times remain, a Member of the Association in good
standing. The Association has eight classes of Members: Class A through and including Class H.
Members in Class A through and including Class G include all Owners (other than the Declarant).
The Class H Member is the Declarant. Class H membership terminates and converts to membership
in Class A through and including Class G in accordance with the provisions of the Declaration.

Section 4. Voting Rights. There are eight (8) classes ofvoﬁrig Members as provided in
Article XII of the Declaration, whose voting rights are as specified in Paragraph 12.02 of the
Declaration.

Any Member will not be in “good standing” if such person or entity is: (8) in violation of any portion
of the Declaration, or any rule or regulation promulgated by the Board; (b) delinquent in the full,
complete and timely payment of any Assessment, or any other fee, charge or fine which is levied,
payable or collectible pursuant to the provisions of the Declaration, these Bylaws or any rule or
regulation promulgated by the Board. The Board may make such rules and regulations, consistent
with the terms of the Declaration and these Bylaws, as it deems advisable for: any meeting of
Members; proof of membership in the Association; the status of good standing; evidence of right to
vote; the procedures for actual voting in person or by proxy; registration of Members for voting
purposes; and such other matters concerning the conduct of meetings and voting as the Board deems
fit.

ARTICLE I
MEMBERS: MEETINGS, QUORUM, VOTING, PROXIES

Section 1. Place of Meetings. Meetings of the Association may be at the principal office of
the Association or at such other suitable place convenient to the Members as may be designated by
theBoardofDuectom,mthermtthonmlComorasmnveniemmmﬂoasxspomblcand

practical,

Section2. Anmual Meetings. The first meeting of the Members, whether a regular or special
meeting, must be held within one year from the date of incorporation of the Association and not later
than ten months after the closing of the sale of the first Lot. The next annual meeting will be set by
the Board so as to occur within 45 days of the same day of the same month of each year thereafter, at
a specific date and hour set by the Board.

Section 3. Special Meetings. The President may call special meetings. In addition, it is the
duty of the President to call a special meeting of the Association if so directed by resolution of a

majority of a quorum of the Board of Directors or upon a petition signed by at least 20% of the total
votes of the Association. The notice of any special meeting must state the date, time, and place of
such meeting and the purpose thereof, No business may be transacted at a special meeting except as
stated in the notice.
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Section 4, Notice of Meetings. It is the duty of the Secretary to canse notices to be prepared
concerning cach annual or special meeting of the Association, stating the purpose of the special
meeting, as well as the time and place where it is to be held. Notices of meetings must be given in
writing to all Members in good standing at least ten (10) days but not more than sixty (60) days prior
to the meeting.

Section S, Waiver of Notice. Waiver of notice of any meeting of the Members is deemed the
equivalent of proper notice. Any Member may, in writing, waive notice of any meeting of the
Members, either before or after such meeting. Attendance at a meeting by a Member, whether in
person or by proxy, is deemed waiver by such Member of notice of the time, date, and place thereof,
unless such Member specifically objects to lack of proper notice at the time the meeting is called to
order. Attendance at a special meeting is also deemed waiver of notice of all business transacted
thereat unless objection to the calling or convening of the meeting, of which proper notice was not
given, is raised before the business is put to a vote.

Section 6. Adjournment of Meetings. If any meetings of the Association cannot be held
because a quorum is not present, a majority of the Members who are present at such meeting, either
in person or by proxy, may adjourn the meeting to a time not less than five nor more than thirty days
from the time the original meeting was called. At such adjourned meeting the quorum required will
be half the quorum required at the preceding meeting. If the required quorum is present at any such
adjourned meeting, any business which may have been transacted at the meeting originally called
may be transacted. If a time and place for the adjourned meeting is not fixed by those in attendance
at the original meeting, or if for any reason a new date is fixed for the adjourned meeting after
adjournment, notice of the time and place of the adjourned meeting must be given to Members in the
manner prescribed for regular meetings. The Members present at a duly called or held meeting at
which a quorum is preseat may continue to do business until adjournment, notwithstanding the
“withdrawal of enough Members to leave less than a quorum, provided that any action taken is
approved by at least a majority of the Members required to constitute 2 quorum.

Section 7. Voting. The voting rights of the Members are as set forth in the Declaration and
Section 4 of Article II above.

Section 8. Proxjes. At all meetings of Members, each Member may vote in person or by
proxy. All proxies must be in writing and filed with the Secretary before the appointed time of each
meeting, Every proxy must be revocable and will automatically cease upon loss of good standing by
any such Member or upon receipt of notice by the Secretary of the Board of the death or judicially
declared incompetence of a Member or upon the expiration of eleven months from the date of the
proxy. A form of proxy or written ballot may provide an opportunity to specify approval or
disapproval with respect to any proposal.

Section 9, Majority. As used in these Bylaws, the term “majority” means those votes totaling

more than 50% of the total number of votes cast by voting Members in good standing attending any
meeting (or represented by proxy) of the Association.
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Section 10. Quorum. Except as otherwise provided in these Bylaws or in the Declaration,

the presence in person or by proxy of 20% of the Members constitutes # quorum at all meetings of
the Association.

Section 11. Conduct of Meetings. The President (or, in the absence of the President, a Vice-
President or other officer of the Association) must preside over all meetings of the Association, and
the Secretary or an Assistant Secretary must keep the minutes of the meeting and record in a minute
book all resolutions adopted at the meeting, as well as a record of all transactions occurring thereat.

i i sting. Any action which may be taken by the vote of the
voungMembersatamgulatorspecm]mechngmaybetakenmﬂwxnameeungasandtothccxtent
permitted by applicable Texas law.

ARTICLE IV

BOARD OF DIRECTORS: NUMBER, ELECTION, POWERS, MEETINGS

Section 1. Governing Body: Composition. The affuirs of the Association are governed by a
Board of Directars. The Directors must be Members or spouses of Members or principals (or
spouses of principals) of Members which are entities of some kind.

jon 2. Voti i . The affairs of the Association will be
managedixﬁtiallybyab_omdofthreeindividualselectedbytthlassHMmber.

Section 3. Nomination of Directors. Prior to cach annual meeting of Members, the Board
may prescribe:

(@  the opening date and the closing date of a reasonable filing period in which each and
every Member who has a bona-fide interest in serving as a Director may file as a
candidate for such position;

(b)  that each and every Member who has properly filed will be included within the
ballot;

(c)  that where three (3) or more candidates are vying for one position, election may occur
by a plurality (rather than a simple majority) of the votes cast;

(@  such other rules and regulations which may then be appropriate to conduct the
nomination and election of directors in a fair, efficient and cost-effective manner.
Each candidate must be given a reasonable, uniform opportunity to communicate
their qualifications to the Members and to solicit votes.
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Section 4, Election and Term of Office. The election process will occur by secret ballot not
less than twenty days before the annual meeting of the Members, in accordance with any reasonable

procedure approved (from time to time) by the Board, so that the tabulated results can be announced
at the annual meeting. Directors will be elected for three year terms of office and serve until their
respective successors are elected and qualified. Any vacancy which occurs in the Board, by reason
of death, resignation, removal, or otherwise, may be filled at any meeting of the Board by the
affirmative vote of a majority of the remaining Directors representing the same class of Members
who elected the Director whose position has become vacant. Any Director elected to fill a vacancy
may serve as such until the expiration of the term of the Director whose position he or she was

elected to fill.

Section 5. Removal of Directors. This Section applies with respect to Director(s) elected as
envisioned by Section 2 above. At amy regular or special meeting or special voting process (in lieu
of a meeting) by secret written ballot of the Association duly called, where the bona-fide signatures
of at least 20% of the Members appear on an appropriate petition, any one or more of the Directors
may be removed, with or without cause, by a majority vote of those Members voting in person or by
proxy, and a successor may then and there be elected to fill the vacancy thus created. A Director
whose removal has been proposed by the Members must be given at least five days notice of the
calling of the meeting or the special voting process (in lieu of a meeting) and the purpose thereof and
be given an opportumity to be heard at the meeting or to communicate his position in connection with
the special voting process in lieu of 2 meeting. Additionally, any Director who has three (3)
consecutive unexcused absences from Board meetings or who is delinquent in the payment of an
assessment for more than sixty (60) days may be removed by a majority vote of the remaining
Directars at a regular or special Board meeting. In the event of death or resignation of a Director (or
in the case of removal where no successor is elected by the Members), his or her successor mustbe a
MembcrselecwdbyamajoﬁtyoftheremmnmgMembe:softheBoaxdandservefortheunexpued

term of the predecessor.

Section 6. Voting Procedure for Directors. The election of each director position should be
conducted on or shortly before the next earliest applicable meeting of the Association. At such
election, the Members or their proxies may cast, with respect to each such director position, as many
votes as they arc eatitled to exercise under the provisions of the Declaration. The person(s) receiving
the largest number of votes (which may be a plurality and not a majority) will be elected. Voting for
Directors will be by secret written ballot.

! nizati petings. The first meeting of the members of the Board of
DuectorsfollowmgeachannualmeeungofthemembmhlpwﬂlbeheldmﬁnnmnetyOO)days
thereafter at such time and place as is fixed by the Board.

Section 8. Regular Meetings. Regular meetings of the Board of Directors may be held at
such time and place as may be determined from time to time by a majority of the Directors. Notice
of the time and place of the meeting should be posted at a prominent place within the Subdivision
and be communicated to Directors not less than four (4) days prior to the meeting; provided,
howevet, notice of a meeting need not be given to any Director who has signed a waiver of notice or
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a written consent to holding of the meeting. Advance notice of the meeting(s) at which the annual
budget and/or Assessments are likely to be discussed must be reasonably publicized.

Section 9. Special Meetings. Special meetings of the Board of Directors must be held when
called by written notice signed by the President, Vice President, or Secretary of the Association, or
by any two (2) Directors. The notice should specify the time and place of the meeting and the nature
of any special business to be considered. The notice must be given to cach Director by one of the
following methods: (a) by personal delivery; (b) written notice by first class mail, postage prepaid;
(c) by telephone comnnmication, either directly to the Director or to a person at the Director’s office
or home who would reasonably be expected to communicate such notice promptly to the Director; or
(d) by telecopy. Al such notices must be given or sent to the Director’s business office and/or home
address or telephone number(s) as shown on the records of the Association. Notices sent by first
class mail must be deposited into a United States mailbox at least three days before the time set for
the meeting. Notices given by personal delivery, telephone, or telecopy must be delivered,
telephoned, or faxed at least seventy-two (72) hours before the time set for the meeting. Notices
should be posted at a prominent place within the Subdivision not less than seventy-two (72) hours
prior to the scheduled time of the meeting.

Section 10. Waiver of Notice. The transaction of any meeting of the Board of Directors,
howevercalledmdnoﬁeedorwhercverhe]d,wiﬂbeasvaﬁdasthoughtakenatameeﬁngdulyheld
after regular call and notice if (a) a quorum is present, and (b) either before or after the meeting each
of the Directors not present signs a written waiver of notice, a cansent to holding the meeting, or an
approval of the minutes. The waiver of notice or consent need not specify the purpose of the
meeting. Notice of a meeting will also be deemed given to any Director who attends the meeting
without protesting before or at its commencement about the lack of adequate notice.

ction | orum of Board of Directors. At all meetings of the Board of Directors, a
majority of the Directors constitutes a quorum for the transaction of business, and the votes of a
majority of the Directors present at a meeting at which a quorum is prresent constitute the decision of
the Board of Directors. A mesting at which a quorum is initially present may continue to transact
business, notwithstanding the withdrawal of Directors, if any sction taken is approved by at least a
majority of the required quorum for that meeting. At such adjourned meeting at which a quorum is
present, any business which might have been transacted at the meeting originally called may be
transacted without further notice.

Section 12. Compensation. No Director may receive any compensation from the Association
for acting as such, but is entitled to reimbursement of reasonable expenses incurred on behalf of the
Association, if approved by the Board.

Section 13. Conduct of Mectings. The President (or, in the President's absence, a Vice-
Prwidemorotheroﬂicer)mustpmideovaaﬂmeeﬁngsofﬂ:eBoardofDirecﬁors,andthcSectetnry
or an Assistant Secretary must keep a minute book of the Board of Directors, recording therein all
r&oluﬁomadopwdbytheBomdokawwmmdamdofaﬂmmonsandpmwedings

occurring at such meetings.
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Section 14. Open Meetings. All meetings of the Board (excluding meetings to discuss
litigation and other similar confidential matters) will to the extent possible, be open to all Members;
‘but Members other than Directors may not participate in any discussion or deliberation except as
permitted by the Directors in their absolute discretion.

; ceting. Any action to be taken at a meeting of the
DnecwrsoranymnonﬂmtmnybetakenatameeungoftheDlrectorsmaybctakenmthouta
meeting if a consent in writing, setting forth the action so taken, is signed by all the Directors.

Section 16. Powers. The Board of Directors is responsible for the affairs of the Association
and has all the powers and duties necessary for the administration of the Association's affairs and, as
provided by law, may do all acts and things as are not by the Declamtion, Articles or these Bylaws
directed to be done and exercised exclusively by the Members. The Board of Directors may delegate
to one or more of its members the authority to act on bebalf of the Board of Directors. In addition to
the duties imposed by these Bylaws or by any resolution of the Association that may be hercafter
adopted, the Board of Directors has the power to and is responsible for the following, in way of
explanation, but not limitation.

(a) repmnuouaudadopuonofaumualbudgetmwhxchﬂ:a'ewxﬂbembhsm
annual assessments;

(b) making assessments to defray the common expenses, establishing the means and
methods of collecting such assessments, and establishing the means and methods of collecting such
assessments, and establishing the period of any installment payments of Assessments;

. (c)  providing for the operation, care, upkeep, and maintenance of all the Common Area;

(d)  designating, hiring, and dismissing the personnel necessary for the maintenance,
operation, repair, and replacement of the Association, its property, and the Common Area and, where

appropriate, providing for the compensation of such personnel and for the purchase of equipment,
supplies, and material to be used by such personnel in the performance of their duties;

(e) collecting the Assessments, depositing the proceeds thercof in a depository which it
approves, and using the proceeds to administer the Association;

(3] making and amending rules and regulations;

()  opening of bank accounts and/or banking-type accounts on behalf of the Association
and designating the signatories required;

()  making or contracting for the making of repairs, additions, and improvements to or
alterations of the Common Area in accordance with the other provisions of the Declaration and these
Bylaws after damage or destruction by fire or other casualty;
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@) enforcing by legal means the provisions of the Declaration, these Bylaws, and the -
rules and regulations adopted by it and bringing any proceedings which may be instituted on behalf
of or against the Members concerning the Association;

)] obtaining and carrying insurance against casualties and liabilities, as provided in the
Declaration, and paying the premium cost thereof;

(k)  paying the cost of all services rendered to the Association or its Members; and

1)) keeping books with reasonably detailed accounts of the receipts and expenditures
affecting the Association and its administration, specifying the maintenance and repair expenses and
any other expenses incurred. The books and vouchers accrediting the entries thereupon will be
available for examination by the Members and bona-fide mortgagees, their respective duly
authorized agents, accountants, or attorneys, during general business hours on working days at the
time and in a manner that may be set and announced by the Board of Directors for the general
knowledge of the Members;

(m) filing all requisite forms, documents and information with taxing authorities; and

(n)  permitting utility suppliers, garbage collectors and emergency service providers to use
portions of the Common Area reasonably necessary to the ongoing development or operation of the
Property and Subdivision.

Section 17. Borrowing. The Board of Directors has the power to borrow money, without the
specific approval of the Members of the Association, for the purpose(s) of:

(8)  operstions, capital improvements, repair, replacement or restoration of Common Area
where such proposed borrowing has been theretofore reflected in an annual budget of the
Association; and

(b) modifying,impmﬁngoraddingammiﬁes,whaethemmlamomnofawhbormwing
would exceed twenty-five percent (25%) of the budgeted gross expenses of the Association for that
fiscal year provided that any such borrowing proposal has the affirmative approval of at least 2/3 of
the individuals comprising the Board.

Section 18. Rights of the Association With respect to the Common Area, and in accordance

with the Declaration and to the maximum extent permitted by applicable law, the Association has the
right to contract with any person for the performance of various duties and finctions.
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ARTICLE V
OFFICERS

Section 1. Officers. The officers of the Association include a President, Vice President,
Secretary, Treasurer and such other officers, including one or more Assistant Secretaries and one or
more Assistant Treasurers, as the Board deems desirable, such officers to have the authority and to
perform the duties prescribed from time to time by the Board of Directors. Any two or more offices
may be held by the same person, excepting the offices of President and Secretary. Any member of
the Board or of the Declarant may serve as an officer.

2. Election, T f and Vacancies. The officers of the Association will be
elected annually by the Board of Directors at the first meeting of the Board of Directors following
each annual meeting of the Members. A vacancy in any office arising because of death, resignation,
removal, or otherwise may be filled by the Board of Directors for the unexpired portion of the term.

Section 3. Removal. Any officer may be removed by the affirmative vote of a majority of
theBomdofDlmaom,whemermmmrJudgmmtthebmmﬁﬁleAssocxmmmﬂbe
served thereby.

Section 4. Powers and Dutjes. The officers of the Association each have such powers and
duties as generally pertain to their respective offices, as well as such powers and duties as may from
time to time be specifically conferred or imposed by the Board of Directors. The President is the
chief executive officer of the Association. The Treasurer has primary responsibility for the
preparation of the annual budget as provided for hereinabove and may delegate all or part of the
prepmauonandmuﬁcamndlmestoaﬁnancecommxm

MM& Anyoﬂiccrmayresxgnatanytxmebygmngwnttunnoneetothe
Board of Directors, the President, or the Secretary. Such resignation takes effect on the date of the
receipt of such notice or at any later time specified therein, and unless otherwise specified therein,
the acceptance of such resignation is not necessary to make it effective.

leases, checks, mdoﬂmmsﬁumenﬁofﬂwAssocw&onmustheexecuﬁedbyatleastoneotﬁwm
by such other person or persons as may be designated by resolution of the Board of Directors.

ARTICLE VI

COMMITTEES

Section 1. General. The Board of Directors may appoint one or more committees by
resolution adopted by a majority of the Directors present a a meeting at which a quorum is present.
Such committees will perform such duties and have such powers as may be provided in the
resolution. Each committee will operate in accordance with the terms of the resolution of the Board
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of Directors designating the committee or with rules adopted by the Board of Directors. The Board
will appoimt the chairperson for each committee who presides at its meetings and who is responsible
for transmitting any and all communications o the Board of Directors.

i ew Committee. The Board of Directors may appoint the
i Review Committee after the expiration of Class H membership, in accordance with the
Declaration.

A
. A
-

ARTICLE VI
MISCELLANEOUS

Section 1. Fiscal Year. The fiscal year of the Association will commence on January 1.

Section 2. Parliamentary Rules. Except as may be modified by Board resolution establishing
modified procedures, Robert's Rules of Order (current edition) govern the conduct of the Association
proceedings when not in conflict with Texas law, the Articles of Incorporation, the Declaration, or
these Bylaws.

Section 3. Conflicts. If there are conflicts or inconsistencies between the provisions of Texas
law, the Articles of Incorporation, the Declaration, and these Bylaws, then the provisions of Texas
law, the Declaration, the Articles of Incorporation, and the Bylaws (in that order) prevail.

Section 4. Books and Records.

(a) Inspection by Members. The membership register, books of account, and minutes of
meetings of the Membexs, the Board, and committees are available for inspection and copying by any
Member of the Assaciation or by his or her duly appointed representative at any reasonable time and
for a proper purpose reasonably related to his or her interest as a Member at the office of the
Association or at such other place as the Board prescribes.

(d)  Rules for Inspection. The Board may establish reasonable rules with respect to:

()] notice to be given to the custodian of the records by the Member desiring to
make the inspection;

(ii)  hours and days of the week when such an inspection may be made;

(i) payment (or prepayment) of the cost of reproducing copies of documents
requested by a Member; and

(iv)  maintenance of confidentiality with respect to records.

DM-CAWPDOCS\OORPNON-FROFIMCOTTON CROSSING OWNERS ASSOCIATIONBYLAWS.DOC PAGE 1\



(c) Inspection by Directors. Every Director has the absolute right at any reasonable time
to inspect all books, records, and documents of the Association and the physical properties owned or
cantrolled by the Association. The right of inspection by a Director includes the right to make
reasonable extracts and copies of documents at the expense of the Association.

Section 5. Amendments. The power and authority to alter, amend or repeal the Bylaws, or to
adopt new Bylaws, has been delegated by the Members to the Board of Directors.

We, the undersigned, being the majority of the Directors of Cotton Crossing Owners
Association, Inc., do hereby certify that we hereby assent to the foregoing Bylaws and hereby adopt
the same as the Bylaws of said Association.

IN WITNESS WHEREOF, we have hereumto subscribed our names as of the | 2-
day of /Amc}w , 2000. -

JERRY F \ -
e,

NANCYFORD [/
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