DECLARATION OF PROTECTIVE COVENANTS

FOREST GLEN SOUTH ADDITION
PHASES 1 & 2

THE STATE OF TEXAS
KNOW ALL MEN BY THESE PRESENTS:

THE COUNTY OF SMITH

That TYLER VENTURES, INC., a Texas corporation, desiring, as the present owner of (g
Property {as hereinafter defined), to adopt @ uniform pian for the orderly development of the
Property, hereby imposes upon the Property the following covenants, restricbons, charges,
easements ang liens (hereinafter referred to together as the "Covenanis™) which shal run with The
fand and be binding upon any Owner (as hereinafter defined}, tenant or mortgagee of any Lot {as
herainafter defined) or structure on the Property and upon the respactive heirs, iegal representatives,
successors and assigns of any such Owner, tenant or mortgagee.

ARTICLE 1
DEFINITIONS
The following terms, when used in these Covenants, shall have the following meanings-

A. "ACC" shall mean the Architectural Control Committee, as designated Dy the
Controiling Party and as more fully described in ARTICLE V. The initial address of the ACC for notice
purposes is as follows: 10150 Ranch Road, Tyler, Texas 75703

8. "Assessments” shall mean any Maintenance Assessments (as heremnafter delings,
ang/or Wall Assessments {as hereinafler defined).

C. "Association” shall mean FGS Homeowners Association, 1nc., a non-profit corperat.rr
{0 be established under the laws of the Stale of Texas, as well as the successors, enz
representatives Or assigns of FGS Homeowners Agscciation, Inc. The initial address of the Associzuor
for notice purposes 15 as follows: 10150 Ranch Road, Tyier, Texas 75703,

D. "Board of Directors" shall mean the Board of Directors of the Association, as me:z
fuliy described in Section 8.3, The initial address of the Board of Directors for noUCE DUIHoses 1§ &t
follows: 10150 Ranch Road, Tyler, Texas 75703,

E. "Common Areas” shall mean all land, including, but not limited to the Landscapec
Arga, the Private Streets, amenilies, easements and rights comprising a part thereof, locatea on
appunienant 1o or near the Property, and which have been or will te conveyed 16 the ASsogizuen o,
tne Daveloper for the common use, enjoyment and benefit of the Owners (as hareinafter definsg:
fvis exprassly agreed that the term "Common Areas" may include rights-of-way 1n ana to cenas
properties including, but not iimited to, Farm to Marke! Road 2868 and County Road 139.

F. “Controlling Party” shall mean the Developer untit such lime as the Developer nz.
conveyed one hundred percent (100%) of the Lots to other Owners. Upan such conveyance the term:
“Controiling Party” shall mean the Association.

G, "Developer” shall mean Tyler Ventures, Inc., a Texas corporation, and LS successors
legal reprasentatives or assigns, other than Qwners,

M. "Development Guidelines" shall mean those guidelines as contained n ARTICLE i
neremn.

1. "Director” shall mean a member of the Board of Directors of the Association.
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K. "Landscaped Area" shall mean those certain parcels or strips of land as may de
designated by the Controlling Party and including, without limitation, the following areas: (1)
adjacent to the Progerty in the rights-cf-way of Farm 1o Market Road 2868 and County Road 139;
and (2) the main entrance to the Property. The Landscaped Area may be required by the Landscape
Plan (as herelnafter defined) and/for the Controiling Party to be landscaped with acceptable piang
and/or ather landscape materials and maintained and irrigated with the intent of enhancing tne
Property ang preserving the Langscaped Area.

L. “Landscape Plan® shall mean the plan, if any, for landscaping the Landscaped Area
as estabiished by the Developer, as same may be modified from time to time by the Developer.

b, "Lot” shall mean any of the lots, designated as such on the Plat {as hereinalter
definegd), within the perimeter boundaries of the Property, which can be used, under applicable law
and any applicable restrictions regarding the improvement or use thereof, for the construction of
singie family residences.

N “Owner” shall mean the legal title holder of record, whether one or more persons, of
any Lot, but axcluding any person having such interest merely as securlty for the performance of any
abligation, but including, without limitation, (1) any person or entity holding legal title as trustee, (2)
an individuat or entity helding legal titte as an helr, legal representative, successer or assign of a
previgus Cwner, and {3) all other persens, acquiring or succeeding 1o the title of the Owner by sale,
grant, will, foreclosure, execution or by any iegal pracess or by operation of law or in any other lega;
mannes,

. “Plat’ shall mean the subdivision plat of any poriion of the Property presently on fie
inthe Map and Plat Records of Smith County, Texas, and any other plat of plats of all of any portion
of the Property now or hereafter filed of record in the Map and Plat Records of Smith County, Texas
(as such piat or plats may be amended from time to time),

P, "Private Street” shall mean any iof, designated as such on the Plat, within tha
perimeter boundary of the Property, which can be used, under applicable law and any applicable
restrictions regarding the improvement or use thereof, for tha construction of private resigentiai

streets and is intended by Developer {0 be so used. . e
Q. "Property” shall mean:

{1) The land described in the Final Plat Forest Glen South Phases 1 and 2, &s
recorded in Cabinet O, Slide 57-0, of the Plat Recerds of Smith County, Texas, &
Copy of which is attached hereto as Exhibit "A"; and

{2) Additional land subjected to this Declaration, if any.

R, "Setback Areas" shall mean the area described in Section 4.4 (including building
setback areas and surface parking setback areas) upon which no Improvements shall be parmitted.

5. "Wall" shall mean the wall/fence to be constructed by the Controlling Party atong
Farm to Market Road 2868 ang County Road 139 and the wall/fence to be constructed of brick, or
wond (with ACC approval), by Owners of lots adjoining the perimeter of the Property.

T. "wall Lot" shall mean any Of the Lols which abut the Wall,

ARTICLE 11

USES

2.01  Permitted Uses. All tots shall be used solely for single famify residential purposs
and, except as herein expressly provided, no structure other than a singie family aweling wt
permanent accessory structures shall be constructed or permitted to remain on any Lot.  As
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contemplated above, accessory structures, such as servants quarters, garages, porte cocheres,
cabanas, and tool sheds, shall be permitted, however, said structures shail be subject to the prior
written approval of the ACC, must be of the same material as the house on the same Lot and, in any
case, may not be portable or constructed of metal or plastlc.

2.02  Prohibi es and Activities. The foilowing uses and activities are prohibited within
the Property except, If applicable, for certain reasonabie activities and uses which may exist during
any reasonabie peried of construction of Improvements on any portion of the Property:

A, Any illegal, noxious or offensive activity of any king;

B. Any use which is offensive by reason of odor, fumes, vibrations, dust, smoke, radiation,
roise or poflution, or that is hazardous by reason of excessive danger of fire or explosion, or that is,
in the opinion of the Association, unsightly {such as, but not necessarily limited (o, vehicle repair);

C. Any use which may cause o produce a nuisance as to any other portion of the Property,

0. Any commercial or business use, including, without limitation, trailer park, slaughternouse,
tannery, cannery, barn, stables, cemetery, junkyarg, scrap metal yard or waste material collection,
storage and distribution, dumping disposal, incineration or reduction of garbage or refuse, fire ¢r
bankruptcy saie or auction house operation, or establishient which seils alcohaiic beverages;

£, The keeping of livestock, poultry, swine or other animals or fowl of any king, including,
without imitation, horses and pot-telly pigs; however, Gwner may keep bonaflde household pels
if confined to a fenced area or properly restrained;

F. Warehousing of goods or materials for commercial purposes;
G. Exterior storage of any goods and materials;

H. Storape of cil, gasoline, or other flammable liquids, except for those in connection with
normal household use;

1. Gvernight parking or storage of campers, motor homas, boats or traiiers, unless same are
located behing the rear wall of the residence of the property upon which such vehicle may be located
and within an area fenced by a solid fence {brick, stockade, etc.);

N -

1. Overnight parking or storage of trucks larger than one ton in sizé;

K. Overnight parking of any vehicie on a streel;

L. Any oil exploration, any drilling or development operations, ofl reflning, quarrying, o
mining operations of any kind; placement of any oit wells, tanks, tunnels, mineral excavations or

shafts, or any operating derrick or other structure designed for use in boring for oil or natural gas;
and

M. The keeping of automobiles or other vehicles which are not in roadworthy condition ¢
which do not have a current inspection sticker or license plates.

N. The burning of any trash, brush, trees or other waste materiat, unless prior approval 15
obtained from the Developer or, upon activation, the Homeowners' Association.

0. The instaliation, maintenance, or use of an outdoor clothesiine.
P The operation of Use on any street oF common area in the subdivision of any unlicensec

motorized vehicle including, but not limited to, go-cans, three-wheelers, four-wheelers, dift ikes,
$COOLErS, et
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ARTICLE 1XI

CONSTRUCTION AND ALTERATION

3.0 Construction Standards. The coastruction and alteration of any improvement shatl
meel the standards set forth in these Covenants and the Davelopment Guidelines as set forth in
Article TV herein. When a construction material is specified herein, another materiat may be used
in lieu thereof provided that such material i determined by the ACC to be equivalent to, or belter
than, the specified material,

3.02  Structures. Unless otherwise approved by the ACC, the design of all building, parking
and other structures shali be in keeping with the Development Guidelines and the standargs set fortn
in these Covenants and consist of no lgss than seventy percent {70%) brick or acceptable stong
veneer. The design character of structures shalt be such that it is sesthetically pleasing and
consistent on all sides, and it is consistent and harmaenious with other structures on adjacent and
surrounding Lots.  Design characteristics shall exhibit unciuttered forms of a nature devoid of
nappropriste ornameantations,  Building matenial and color sefection shail achieve visual erger througn
the consistent use of a fimited mix of dominant materials of a harmonious color range on any
structure or groups of structures. These materials shall preferably be brick, stucco, wood shingles,
giass or glazing, and semi-transparent stained vertical grooved wood or lapped wood siding. Fre-
engmeeared, fabricated metat outbuildings are permitted upon approval by the ACC,

303 Signs. Nosigns shall be erected or maintained on any Lot except for a “For Sale" or
"For Rent" sign, which shall not exceed five (%) square feet in size or a sign owned by the Assogiation
or the Developer.

3.04  Initial and Subsequent Construction. Each Qwner shall take care not to cause
damage (¢ any Private Street, public street, easement, utility, Landscaped Area, Common Areas or
any pordon of or Improvements on the Property during construction or alteration of any
Improvements on any Lot

3.05 [ndefmnity. In the course of construction or alteration of any Improvement on any
Qwner's Lot, such Owner shalt repair any damage caused to any Private Street, public street,
sigewalk, easement, utility, the Landscaped Area, Common Areas, or any other portion of, or
Improvements on, the Property, Each Owner shali be solely rasponsible for the compliance of 1s
plans and specifications with ail applicable taws, rules and regutations, . Each Owner shall indemnily
and hold harmless the Developer and the Association from any and alt codts, iosses, damages ang
atterneys’ fees incurred by the Developer or the Associaticn in connection with or arising out of the
construction or alteration of any Impravements on such Owner's Lot including but not imited o
possivie soil erosion resulting in damages to downstieam property owners.

3.06  Temporary Structures. No temporary building or structure other than sales offices.
construction offices and structures for related purposes during the construction pericd shall pe
nstalied or maintaingd on any Lot All temporary structures used for consiruction or sales purposes
must receive approval by the Controlling Party with regard to location and appearance, and must be
rernoved promplly upon completion of construction or when otherwise no jonger reeded and that
portion of the Lot from which same are removed, must be restored to its original condition or such
condition as is otherwise required by these Covenants.

307 CQulverts. Prior to installation, Owner must obtain approval from the Developer
regarcing the number and location of driveway culverts. This must be done before commencing
construction of any Improvements, The ends of driveway culverts shall be of the same materiai (ia:
prick or stone) used in construction of the residence on the Lot.

3.08 Driveways. Driveways of design and in location approved by the ACC and being of
concrete and no less than twelve feet (12') in width shall be constructed as a part of the development
of gach Lot.

3.0%  Serinkler System. The Owner of each Lot shail have instalied a sprinkler system in
the front and side areas prior to the initial occupancy of a residence focated thereupon.

NRCT2RLTION _OF COVENANTS
Page 3




ARTICLE 1V
DEVELOPMENT GUIDELINES

4.01  Further Subdivision. No Owner shall subdivide any platted Lot unless approved in
writing by the Controlling Party.

4.02 Easements. Perpelual easements in, on and under Lots of width and extent shown on
the Plat shall be available for use by the Controlling Party and the Owners for purposes of installing
and maintaining utility services, and such other purposes as are contemplated by the Plat. The
easemants will be governed pursuant to Article VII herein, No structure shall be constructed or
permitted to remain on of over any easement as shown on the Plat, and no party shail be liabie to
the Owner of such Lot for damages to any structure by reason of its use of such easement as
contemplated hergby,

4.03 Frontage. Residential structures shall face the street upon which the subject Lot frongs.
As between the two streets to which a comer Lot fronts, such Lot shail be deermed to front the street
with respect o which there is the shortest linear abutment. In the event a Lot should have two (2}
alternative frontage arrangements pursuant to this Section 4.03, the Controlling Party shail designate
tha required frontage arrangement for that particular Lot.

4.04 et Back Areas. Any and all building lines as shown on the Plat shall be observed. in
addition:

A. No fence or wail shafl be constructed or parmitted to remain on any Lot within any
bullding setback line area unless approved in writing by the Controlling Party; and

B. No structure shall be constructed or permitted to remain on any Lot nearer than forty feet
{40") from the front boundary ling, fifteen feet (1Y) from either side boundary line, or twenty-five feet
(25%) from the rear boundary line.

.05 Square Footage. Alf residential dwellings shali contaln not iess than 2,500 square feat
of living area, and shall have a garage with a capacity for not less than two (2) automobiles. No
residential dwelling shail exceed two and one-haif (2-1/2) storles in height,

4.06 Temporary Structure as 3 Residence. No stiucture of a .rempgrary character, traiier,
basement, tent, shack, garage, barn or othar cut buliding shalt be used al any time as a residence,

either temporarily or permanently, nor shall any structures, of a temporary character be parmittes
an any Lot,

4.07 Garages. All garages shall have either a side or rear entry.

4.08 Roofing. Any building constructed on a Lot shall have high quality wooden, shake, tile,

or other heavy duty cemposition shingles (ie: 240 ib., 25-year}, and the miaimur roof pitch shall be
B/12. '

4.08 Tanks and Wells. No septic tanks shalt be installed or permitted to remain on or under
any Lot No individual water wells shait be drilled, dug, maintalned or operated by any Owner, uniess
all appurtenant equiprment is constructed so that same protrudes above ground level no more than
gighteen inches (18") or, is camouflaged in @ manner approved in writing by the ACC,

4.10 Antennas. No (elevision, radio or other similar antennas, Mast, or receiving or sendng
apparatus shall be erected on any portion of any Lot whatsgever. No Lot or Improvement shali be
used as a base for any type of radio, television, or similar broadcasting system. Sateliite dishes are
permitted but must be hidden from the view of adjoining street(s) and Lot(s).

4.11 Utifities. Easements and access easements for the installation and maintenance of
utifities and drainage facilities are reserved as shown an the Piat. Except as to special street lighting
or gther aerial facitities which may be reguired by any utifity company or which may be installeg oy
the Controlling Party pursuant to ks development pian, no aerlal utiiity facilities of any Lype {excan:
meters, risers, service pedestals and other surface installations necessary to maintain or operate
appropriste underground facilities) shall te erected or instalied on the Property, whether upon
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individual Lots, easements, streets or rights of ways of any type, either by the utility company or any
other person or entity, including but not limited to any person owning or acquiring any part of the
Property, and all wilities, service facliities {including but not limited to, water, sewer, gas, electnuty
and telephone) shall be buried underground, Within the set back area for each Lot, an easement
and right-of-way is reserved for the Assoclation and/or the Developer 1o properly facilitate and carry
out any reasonable maintenance.

4.12 Rooftop Solar Facilities. No solar heating or electricify systems of any kind shail be
attached to or placed on any roof of any Improvement constructed or placed on any Lot

4.13 Fences. Any fences, gates or similar structures located on a Lot must be built of wood
or a material that is determined by the ACC to be equivalent to, or befter than, wood such 3s
wrought iron, brick or vinyl. Fences, gates or other similar structures located on a Lot may not be
constructed of chain link, barbed wire or other metal material,  Fences on a Wall Lot shalt be

constructed in accordance with thase Covenants prior to occupancy of a residence constructed
thereon,

4.14 Majlboxes. Al maitpoxes must be constructed with the same brick of stone as used for
the residence on that Lot (other than the mailbox door). Each mailbox will be focated adjoining the
street on which the Lot faces and will be in a location consistent with that of the other Lots.

4.1% Edgino and Retaining Walls. All edging and/cr retaining walls utilized on any Lot of
dividing any two (2) Lots must be of brick or stone material consistent in nature with that utilized on
the adioining house or other material approved by the ACC. Under no circumstances shatl woogen
retaining walls or creosote logs be utilized in retaining walls or edging materiats.

4,16 Orainage. 1t is intended that the Property be developed in an orderly manner such that
the Owner of egch Lot shall absorb ifs share of drainage responsibility with respect (0 the surface
waler ruaning across, from or to the Property as a whole. Without limiting the rermedies otherwise
described heren, to the extent any Lot should be developed In a manner which disproportionately
diverts surface water onto ancther Lot or is otherwise developed so as to not absorb its proportionate
share of responsibility for the Property's surface water drainage, the, the Controlling Party shall be
entitlad to require the Owner of any such Lot to rectify such situation and, if not timely rectified, 1o
itself effectuate such maintenance or repairs as may be necessary to more equitably resolve any
drainage problems. Without limiting the foregoing, the Controlling Party, shall be entitled to instal
drainage devices, culverts or other arrangements as the Controlling Party may, in its sole discretion,
deem necessary. To the extent the Controlling Party deams the necessity for such maintenance to
ne the responsibility of only certain of the Lots, then, the Controlling Party may effectuate & special
Maintenance Assessment against only those Lots. To the extent the Controlling Party deems any
such drainage maintenance to not be attributable o only certain Lots, but, rather, the Proparty as
8 whole, then, any such maintenance may be effectuated by way of general Maintenance
Assessments gescribed in Section 9.1 nerecl.

ARTICLEV

ARCHITECTURAL CONTROL COMMITTEE

5.01 Architectursl Control Committee. The ACC shall be composed of three (3} ingividuals o
business entities, one of which must be the president of the Association, selected and appointed by
Controliing Party, each generaliy familiar with residential and cormmunity development design matters
and knowledgeable about the Controlling Party's concern for a high level of taste ang design
standards within the Property. 1n the event of the death or resignation of any member of the ACC,
the remaining members shall have full authority to designate and appoint & successer, The ACC shall
function as the representative of the Owners for the purposes herein set forth as well as for ali other
purposSes consistent with the creation and preservation of a first-class community deveiopment. The
ACC shali use its best efforts to promote and ensure a high level of taste, design, quality, harmory
and conformity throughout the Property. No member of the ACC shall be liable for claims, causes
of action or damages (except where occasioned by gross negligence or arbitrary and capncious
conduct) arising out of services performed pursuant to this covenant.
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5.02. Approval of Plans and Specifications. No Improvements shall be erected, placed or
altered on any Lot or any construction or on-site preparation. work of any aature whatsoever begun
untit alt plans and specifications, a plot plan and a general landscape plan have been submitted to
and approved in writing by the ACC, or a majority of its members, as to;

A quality of workmanship and materials; adequacy of site dimensions; adequacy of
structurat design; proper facing of main elevation with respect to nearby streets;

8. conformity and harmony of the external design, color, type and appearance of exterior
surfaces and landscaping; and

C. the other standards set forth within these Covenants {and any amendments herelo).

The ACC is authorized and empowered to consider and review any and all aspects of the construction
of any Improvements, which may, in the reasonable opinion of the ACC, adversely affect the living
enjoyment of one or more Owners or the general value of the Property.

5.03 Approval Procedure. Final plans and specifications shall be submitted in duplicate to
the ACC for approval or disapproval, The ACC is authorized o request the submission of samples of
proposed construction materials, At such time as the plans and specifications meet the approval of
the ACC, one complete set of plans and specifications will be retained by the ACC and the other
complete set of plans will be marked "Approved” and returned to the Owner or his designatec
representative. If found not to be in compliance with these Covenants, one set of such plans ana
specifications shall be returned marked "Disapproved”, accompanied by a reasonabie statement of
items found not to comply with these Covenants. Any modification or change to the disapproved set
of plans and specifications must again be submitted o the ACC for Its inspection and approval. The
ACC's approvat or disapproval, as required herein, shall be in writing, 1f the ACC faiis to 3DOIOVE OF
disapprove such plans ang specifications within fifteen (15) days after the date of submission, then
such plans shail be submilted 10 the Board of Directors. If the Board of Cirectors falls to approve or
disapprove such plans and specifications within fifteen (15) days, then the approvai of the ACC ang
Association shall be presumed.

ARTICLE VI

COMPLIANCE WITH THESE PROTECTIVE COVENANTS

6.01 Duly. The Owner of a Lot shall keep and maintain that Lot and the Improvements
Iccated thereon in a safe, clean and attractive congition and otherwise in compliance with these
Covenants; provided, however, it shall be the exclusive responsibility of the Association, as describeg
in Section 9.1, to keep and maintain the Common Areas, specifically including, but not limited to, the
Landscaped Area and the Private Streets,

6.02 Failure to Comply. If, in the opinion of the Developer or the Asscgiation, any Owner 15
falling in the duty set forth in these Covenants, then either the Geveloper or the Association may give
such Owner notice of such fact and such Owner shall, within ten (10) days of such notice, undertake
the work required Lo restore said Owner's Lot to a safe, clean and attractive condition, and otherwise
bring said Lot into compliance with these Covenants (including, but not limited to, the installation of
landscaping), Should any such Qwner fail to fulfill this duty and responsibility after such notice, then
the Deveieper or the Association shall have the right and power (but not the obligation) to enter upon
such Lot {without liability for traspass or other cause of action) and perform such work and bring such
Lot into compiiance with these Covenants, and the Owner of the Lot on which such work is performes
by Developer or the Association, shall be liable for the cost of any such work and shali on demanc
pay the party or parties who performed such work such amount, together with interest thereon a;
the maximum rate allowad by applicable faw (or, If there is no maximum rate, at eighteen percent
{18%} per annumy} from the date Incurred by such party or parties until paig. If such Owner shali
fait to so pay the Developer or the Associalion, as the case may be, within thirty (30) days after
demand therefor, then said cost and interest thereon shall be a dabt of such Owner, payable to the
Geveloper, or the Assaciation, as the case may be, and shalt be secured by a lien against such
Owner's Lot, in accordance with the provisions of Section 4.8,
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ARTICLE VII
EASEMENTS

7.01 Adoption. The Plat dedicates for use, subject to the limitations set forth therein,
certain easegments shown and provided for thereon, and the Plat further establishas dedications,
fimitations, reservations, and restrictions applicable to the Lots. Additionally, the Controliing Party
may hereafter grant, create ang dedicate, by recorded instruments, certain other easements ang
related rights affecting the Setback Areas of cerain of the Lots. Al dedications, limitations,
restnctions and reservations shown on the Plat arg all grants and dedications of easements anc
relsted rights heretofore or hereafter made by the Controlling Party affecting the Property are
incorparated herein by reference and made a part of these Covenants for all pumoses, as if fully set
forth herein, and shayl be construed as being adopted in each and every contract, deed or
conveyance executed or ke be executed by or on behalf of Controlling Party Conveying or ieasing any
par of the Property.

7.02  Titie to Easement Estates ang Appurtenances Not Conveved. Title to any Lot
coaveyed by Developer shall not be held or construed, in any event, to include the title to any
easement estates or any Improvements within such easements estates constructed By Developer,
or its agents, through, along or upon any portion of the Property, and the right to maintain, repar,
sell, or lease such Improvements to any municipality or ather governmental agency or to any public
service corporation of to any other party is hereby expressly reserved in Ceveloper,

7.03 Association Easement. An easement is hereby granted to the Developer and the
Asseciation, their respective officers, agents, employees, and management personnel to enter upon
any Lot to render any service or perform any of their respective functions. In addition, an easement
is hereby granted to afl potice, sheriff, fire protection, ambulance and other emergency vehicles, andg
to garbage and trash collection vehicies, postal service vehicles and other service vehicies, and [0 the
operators therect, to enter upon the Property in the performance of their duties.

7.04 Restriction. Owner shall not grant any easement on, over, under or across any Lot
without the prior written approval of the Controlling Party.

7.05 Surface Areas. The surface of easement areas for underground utility services may e
used for planting and maintenance of shrubbery, Tees, lawns, or flowers and for driveways providing
ingress and egress.across such areas subject to the requirements of the grantee(s) of such
easement(s) and applicable governmental regulations, However, rigither the Controliing Party no-
any supplier of any wtility or service using any easement area shall be fable to any Qwner for any
damage done by them or ejther of them, or their respective agents, employees, servants or assigns,
to any of the aforesaid vegetation as a result of any activity relating to the construction, maintenance
or répair of any facility in any such easement area.

ARTICLE VIIX
TH L§:)

8.0} Non-Profit. The Assaciation will be formed and organized by the Developer prior to

December 31, 1995, and once formed shail be operated, as a non-profit corporation under the laws
of the State of Texas,

802 Purposes. The purposes of the Association shall be as set forth in its Articles of
Incorporation and inciude the collection and use of the Assessments as described in Article 1X.

8.03 Board of Directors. The Association shail act through a three (3) (o five (5) member
Board of Directors, which shall manage the affairs of the Association. The initial Directors shalt be
selected by the Developer. Each initial Director shall serve on the Board of Birectors until such ume
s the Developer has conveyed seventy-five percent {(75%} or more of the Lots 10 Owners ang unt.!
fus successor is duly elected and qualified. After the expiration of the Lerm of the inital Directors
the Members (as defined in Saction 8.4) shail elect a 8oard of Directors as provided for in the Bylaws
Any vacancy, from whatever cause, occurring in the Board of Directors shail be filled by an elecuon
of the remaining Board Members pursuant to the Bylaws, The person elected to fill any such vacancy
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shall serve for the remainder of his predecessor's term and until his successor is duly elected and
qualified,

8.04 Membershin. The Association shall have one class of Members. Each Owner,
whether one or more persons or entities, shall, upon and by virtue of becoming such Owner,
automatically become a member of the Assaclation (hereafter refarred to as "Member” individually
or "Members” coliectively) and shall remain a Member theraof until its ownership ceases for any
reasen, at which time its membership in the Association shall automatically cease, Fach Owner's
membership in the Assoclation shall be appurtenant to and shall automatically foliow the Owner's
legal ownership in any Lot and may not be separated from such interest. Whenever the fee
ownership of any Lot passes from one person to ancther, by whatever means, it shall not be
necessary that any instrument provide for {ransfer or membership in the Asscciation, and nc
certificate of membership will be issued. The Developer shall also be & Member of the Association
s long as Developer is the helder of legal title to a Lot

ARTICLE IX

COVENANTS FOR ASSESSMENTS

3.01 Maintenance Assessments. Maintenance Assessments {so called hergin} shail be
fevied by the Board of Directors sgainst the Members and may be used by the Association for the
purposes of promoting the health, safety and welfare of the Owners, residents ang tenants of the
Propenty as the Association in its discretion may deem appropriate, inciuding, but not limited to, the
following:

A. Maintaining, #luminating and repairing the Common Areas and any and all improvements
constructed by the Controlling Party and ‘ocated thereon;

B. Planting, landscaping, sprinklering, mowing, tree surgery and general upkeep of the
Landscaped Area;

C. Provision of safety and security measures including, but not limited to, the erection,
maintenance and repair of gates at the entrance and exit areas of the Property;

0. Construction, maintaining, {ttuminating and repairing thé Private Streets;
£. Enforcement of parking restrictions;

F. Erection, maintenance and repair of parking restriction signs along any roadway or street
used for traffic, street slgns and other Property Identification;

G. Mumination, landscaping, maintenance, ang repair of any dedicated and nongedicated
boulevards, streets and roads, in or adiacent to the Property (to the extent not performed to tha
satisfaction of the Association by governrentat authority having jurisdiction over same);

H. Maintenance, repair and lighting along any roadway or street used for traffic;

L. Capital items necessary to accomplish the foregoing purposes, as determined by the
Association, In its sole discretion;

J. Reimbursement for reasonable out-of-pocket expenses incurred by Developer of the
Assoctation in connection with or arising out of these Covenants; and

K. Non-capitai itams or expenses as may be deemed by the Association, in its discretion anc
good faith, to be necessary or desirable for the carrying out of these provisions and for the genera
benefit of the Members.

irrespective of anything contained herein to the contrary, in no event shali the Developer ¢r the
Asscciation be responsible for the cost of initial planting and fandscaping of Lots owned by an Owner
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9.02  Wall Assessments. In addition to the Maintenance Assessments, Wall Assessments
{50 calied herein) shal; by levied by the Board of Directors agalnst the Members which own Wall Lots,
and may be used by the Association for the purpose of maintaining, repalring or reconstructing the
wall,

9.03 Personal Oblioation of Assessments. Each Owner, by acceptance of a deed for a Lot,

whether or not It shall be so expressed n such deed, is deemed to covenant and agree {0 pay w the
Association the Maintenance Assessments and, if applicable pursuant tc Section 9.02 hereof, the Wall
Assessments, "Owner", as used In this Sectlon with respect to payment of assessments, excluges
the Devaloper.

5.04 Basis of Mainterance Assessments. For the current fiscal year and each subsequent
year, the annual Maintenance Assessment shall be established at $200.00 per Lot. Each year or
otherwise from time-to-time, the annual Maintenance Assessment may be increased as the
Association deems appropriate, Furthermore, the Board of Directors may determing and cerify that
the then current annual Maintenance Assessment s not sufficient to meet the expenses of the
Association and, at a8 meeting called for such purpose by majority vote of ali Directors present, in
person or Dy proxy, may vole to increase the annual Maintenance Assessment up to an amount which
is consistent with other first-class residential developments then in existence in Smith County, Texas
or like communities. 11 is expressly understood that aithough the Property will be developed In
phases, the Maintenance Assessment shall be established on 2 per Lot basis,

9.05 Basis of Wall Assessments, In the case of wholesale maintenance, renovation or
reconstruction of tha Wall, each Member that owns a Walt Lot shall pay its proportionate share for
any repair, maintenance or reconstruction of the Wall, as deemed necessary by the Association in
its sole discretion, Such Member's proportionate share shalt be the product of (A} a fraction with the
wmergior being the length that such Lot's property line abuts the Wall in linear feet and the
genominator being the total length of the Wall, which fraction shall be muitiplied by (B} the total cost
of repair, maintenance or raconstruction. In the case of maintenance obligation with respect to a
portion of the Wall, that Member that owns the Wall Lot immediately adjacent to such portion of the
Wall requiring repalr shalt be responsibie for the prompt repair, maintenance or reconstruction of
such portion of the Wall in conformity with the Wall as it is initially erected. Should such responsibie
Member fail to timely perform such repair, maintenance or reconstruction obiigations, then, and in
such event, the Association may, at its sole discretion, itself undertake such repair, renovation or
reconstruction obiigations and assess the responsitle Member for the full cost of any such repair.

v

9.06 Payment of Assessments -- Due Dates.

A. The Maintenance Assessments shali be due and payable in advance on a monthly,
quarterly or annual basis as the Assogiation may require. The Association is further empowered (¢
change the timing of such required payments in its discretion.

B. The Wall Assessments shali be due and payable within thirty (30) days after receipt of an
invoice therefor by the Members which own Wall Lots.

9.07 Effect of Non-Pavment of Assessments -- The Personal Oblioation of the Owner: The
Lien; Remedies of Association. If any Assessments are not paid on the date when due and payable
35 specified in Section 9.06 hereof, then such Assessment shall be delinquent and shall, fogether with
interest thereon, altorney's fees, court costs and other costs of collection thereof, beceming a
continuing lien on the Lot as well 5$ the personal obligation of the then Owner. 1f such Assessment
i not paid within thirty (30} days after the due dale, the Assessment shall baar interest from the due
date 8t the maximum rate permitted by applicable law or, if there is no maximum rate, at eighteen
percent {18%) per annum, and the Association may bring an action at law against the Owner
personally obligated to pay the same or foreclose the lien against the Lot,  No Owner may waive or
ctherwise avoid liability for the Assessments provided for herein by non-use or abandonment of s
Lot.

9.08 Liegs to Secure Assessments -- Subordination of Lien to Mortgages. The Assessiments
shali each constitute and be secured by a separate and valig and subsisting lien, hereby created ang
fixed, which shall exist upon and against each Lot and all Improvements thereon, for the benefit of
the Association and ali Owners, and shall be prior and superior to ail other fiens, except that the same
shalt be subordinate and inferior to {A) all fiens for taxes levied by County and State governments or
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any political subdivision or special district thereof, and (B) all liens or deeds of trust in favor of any
lender and granted by Developer, and all liens, including, but not fimited to, vendor's liens, deeds of
trust, mortgages and other security instruments which secure any loan for any part of the purchase
price of any Lot and/or cost of Improvements placed thereon, to the extent such liens descriped in
this item (B} should be filed for record prior to the gate when such Assessments become due ang
payable. No foreclosure shall free any Lot from the liens securing Assessments thereafter becoming
due and payable, nor shalt the personal obligation of the foreclosed Owner be extinguished by any
foreciosure,

8.09 Association's Power to Borrow Money. The Association shall have the right, But not the
obligation, to borrow money on terms acceptable to the Association, in its sole discretion, for the
purpose of paying expenses incurred by the Association pursuant to Section 9.1, Any such debt shall
be repaid with monies collected from the Maintenance Assessments deseribed in Section 9.1,

8.10 Financial Statements. The Assodiation shall, nct later than one hundred twenty (123
days after the end of each fiscal year of the Asscciatien, furnish to each Member financial statements
which shall include a batance sheet as of the end of such year and a staternent of operations for the
year then ended. Such financial statements may, but shall not be required to be, audited. Al
Members shall have the right during regutar business hours to inspect the books and records of the
Association at the pffice of the Association.

9.11 Limited Liabifity. Itis understood that the judgment of the Association, its successors,
legal representatives and assigns, in the allocation and expenditure of the Assessrents shall be fina:
50 long as such judgment is exercised in good faith. None of the Developer, Association, the Boarc
of Directors, or any Director, shall have any liability to any person or entity under any theory or
circurmnstance for any error or judgment, action or inaction of the Developer, Association, the Boarc
of Directors, or any Director. The enumeration of the services for which the assessments may be

expended carries no obligation to furnish any of such services except to the extent of funds actualy
received Dy the Association. :

9.12 Developer Exempted. Notwithstanding anything herein to the contrary, the Devefoper
is specifically exempted from the payment of any assessments authorized in these Covenants,
ARTICLE X

RESERVATION OF RIGHT TO_ RESUBDIVIDE, FURTHER ﬁES’fRICT AND ANNEX
ADDITIONAL PROPERTY

Subfect to the approval of any and all appropriate governmental agencies having jurisdiction,
Developer heraby reserves the right, so long as the Develepar is the Controlling Party, to subdivige
or resubdivide, as the case may De, piat or replat, as the case may be, and/or execute further
covenants, restiictions, charges, easements and liens on all or any portion of the Property. itis
acknowledged and understood that the Propesty may be developed in phases. Developer 15
specifically authorized and reserves the right to plat or replat and to undertake the development,
il ary, which occurs with respect to the phases of the Property and specificaily with respect to the
initiation of the work as to any subsequent phase, It is expressly understood and agreed that the
term Property, as wilized herein, includes all phases of the proposed deveiopment,

Developer hereby further reserves the right, 50 long as the Developer is the Contrelling Party,
1o annex additicnal adjacent property In order to develop such property and to do ali things and
execute all documents in order to obtain title to such adjacent property and ready same for

development. Any such annexation shall have the effect of imposing these Covenants against such
adjacent propery.

ARTICLE XX
MISCEL

11.01 Enforcement. These Covenants shall run with and bind the Property, ang (except
where expressly provided ctherwise) shall inure to the benefit of and be enforceable by the
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Developer, the Association, or the Owner of any land subject to these Covenants, The Associatior,
the Developer, or any Qwner shail have the fight to enforce, by proceedings at law or in equity, (A)
all restrictions, covenants, conditions, reservations, fiens, charges, assessments and all other
provisions set aut in these Covenants, and (8) unless spacifically provided to the contrary therein,
all restrictions, covenants, conditions, reservations, liens, charges, assessments and other provisions
Set out in any deed, ground lease or other Instrument executed by Ceveloper further restricting, as
herein authorized, the use or development of the Property or any portion thereof; provided,
however, that the fallure of the Association, the Developer, or any Owner to take any action upon
@ breach of these Covenants shalf not render such party liable in any manner for such failure. Failure
of the Agsociation, the Develaper, or any Owner to take any action upon any breach or defauit of or
in respect 1o any of the foregoing shall not be deemed a waiver of the right to take enforcement
action upon any subsequent breach or defauit.

11.02 Termination of Covenants. These Covenants shall be effective upon the date of
recordation hereof, and as amended from time to time, shall continue in fuil force and effect to and
including December 31, 2020, From and after said date, these Covenants, as amendad, shall be
automatically extended for successive periads of tan (10} years, uniess the Owners of eighly percent
[80%) of the Lots within the Property, by written declaration signed, acknowledged and filed for
record, elect to terminate these Covenants, Notwithstanding the foregoing, the Developer may, so
tong as the Developer 15 the Contrelling Party, alter, amend, terminate of extand these Covenants.
Thereafter, the Owners may alter, amend, terminate or extend these Covenants, and this right shatl
exist as long as the then Owners of gighty percent (80%) of the Lots within the Property desire;
provided, however, that no amendment of the Permitted Uses in Section 2 L shall have a retroactive
application to any Improvements theretofore construcied or for which construction has commenced.

11.03 Assignability of Developer's Riahts. Developer reserves the right to assign or delegate
&l or any part of its rights or obligations hereunder to the Association. Upon any such written
assignment or delegation, Developer shall be refieved of the rights and obligations so assigned or
delegated. In the event that Developer no longer owns nor has ground leased any portion of the
Property, alt rights and obligations of Developer hereunder shall autormnatically be transferred to and
assumed by the Association, and Developer shafl automatically be relieved of same, without need of
any written assignment or delegation,

11.04 raticn of Entran ates. The Developer has the right to aliow free and open
access through the entrance gates during daylight hours for the purposes .of sales, construction,
and/or maintenance, . :

11.05 Protection of Name. No Owner, or any tenant or mortgagee of any Owner shall use
the phrase “Forest Glen® or any phrase or phrases similar thereto in connection with any Lot or any
business operated in connaction with any Lot, without the prior written consent of Daveloper except
that Owner may use such phrase to identify the location of such Lot and Qwner's contemplated
development thereof, This restriction is for the benefit of and may be enforced onty by Developer.
Nothing contained herein shal be construed to restrict Developer's use of the words described in this
Sectien 11.05 and further, Developer specifically reserves the right 1o use such phrase.

11.06 Liility District, Notwithstanding anything herein to the contrary, any land within the
Property conveyed by the Developer (o a municipal utility district or other public authorily 1o provige
utility service to the Property shall not be subject to these Covenants (including, without timitation,
the provisions hereof pertaining to the assessments so long as such land is pwned by such utility
district or other public authority for the provisions of utilities ta the Property).

11.07 Corrections. The Developer shall have and reserves the right at any time and from
lime to time, without the joinder or consent of any other paity, to amend these Covenants by any
instrument in writing duly signed, acknowledged, and filed for record for the purpose of correcting
any typographical or grammatical errors or any ambiguity or inconsistericy appearing herein.

11,08 Interpretation. If these Covenants or any word, clause, sentence, paragraph, or other
part thereof shall be susceptible of contradicting interpretations, the inferpretation which is most
neady in accordance with the general purposes and objectives of these Covenants shall govern.

11.09 Omissions. If any punctuation, word, ciause, sentence, or provision necessary (o give
meaning, validity, or effect to any other word, clause, sentence, or provision appearing in these
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Covenants is omitted herefrom, such omission Is unintentional and the omitted punctuation, word,
clause, sentence or provisions shall be supplied by inferance,

11.10 Notices. Al notices or other communications required o permitted to be given
pursuant hereto shall be in writing and shali be considered as properly given if (A) mailed by first
¢lass United States mail, postage prepaid, registered or certified with return receipt requested, (B)
by delivering same in person to the intended addressee, {C) by delivery to an independent third party
commercial delivery service for same day or next day delivery and providing for evidence of receipt
at the office of the intended addressee, or (D) by prepaid telegram, telex, or telefacsimite to the
adaressea, Notice so maiied shall be effective upon its deposit with the United States Postal Service
or any successor thereto; notice sent by such a commercial delivery service shall be effective upon
delivery to such commercial delivery service; nolice given by personal detivery shall be effective only
if and when received by the addressee; and notice given by other means shail be effective cnly of
ang when received at the office or designated place or machine of the intended addressea. For
purposes of notice, the address of any Owner shall be the last known address of such Owner as
shown an the records of the Controlling Party at the time of such maiiing and the addresses of
Developer, the Asscciation and the ACC shall be shown in Article I hereof; provided, however, that
{A) any Owner shali have the right to change its address for actice hereunder to any other location
within the continental Urited States by the giving of thirty {30) days' notice to the Controlling Party
1n the manner set forth herein; and {8) any of the Developer, the Asscciation and the ACC shall have
the right 1o change their respective addresses for notice hereunder te any other location within Srith
Counily, Texas by the giving of thirty {30) days' notice to the Cwners in the manner set forth beramn.

11.11 Rules of Construction. The singuiar, wherever used herein, shali be construed to
inciude the plural, when applicable, and the necessary grammatical changes required to make the
provisions hereof apply to corporations, partnerships or indiviguals, males or females, shall in ali
cases be assumed as though in each case fully expressed. The word "or" is not exclusve. The woras
"herein”, “hereinafter”, "hereafter”, "hereunder” angd "hereof" refer to these Covenants a5 a whoie
and not merely to the sections in which such words appear, unless tha context otherwise requires.

11,12 geverabflity. The invaiidation of any one or more of the covenants, restrictions,
conditions, or provisions contained in these Covenants, or any part thereof, shall not affect any of the
other covenants, restrictions, conditions or provisions heraof, which shall remain in fulf force and
effect.

11, 12 Headings. All headings contained hereln are for convemence on y, ang shail not e
deemed to modify any substantive provision hereof,

11.13 Writing Required, In the event the approval or consent of the Developer, Assaciation,
Conteotting Party or Board of Directors is required undef these Covenants, such approval or consents
must be obtained in writing Lo be effective unless expressiy provided to the contrary heran,

Executed this day of , 1899,

TYLER VENTURES, INC,,

a Texas corporat:on /
/ /
S o

Nam/ WAYNF SHAY
Title: President
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IBYLAWS
OF
FSG PHASE Il HOMEOWNER’S ASSOCIATION, INC.

These Bylaws (the “Bylaws”) govern the affairs or FSG Phase Il Homeowner’s
Association, Inc., a non-profit corporation (the “Association”) organized under the Texas
Nonprofit Corporation Act (the “Act™).

Article 1
Registered Office and Registered Agent

The Corporation shall comply with the requirements of the Act and maintain a
registered office and registered agent in Texas. The Board of Directors may change the
registered office and the registered agent as provided by the Act.

Article 2
Definitions

2.01  Association. “Association” shall mean and refer to FSG Phase III
Homeowner’s Association, Inc., its successors and assigns.

2.02  Properties. “Properties” shall mean and refer to that certain real property
described in the Declaration of Protective Covenants, and such additions thereto as may
hereafter be brought within the jurisdiction of the Association.

2.03 Common Area. “Common Area” shall mean all real property owned by
the Association for the common use and enjoyment of the Owners.

2.04 Lot “Lot” shall mean and refer to any plot of land shown upon any
recorded subdivision map of the Properties with the exception of the Common Area.

2.05 OQOwner. “Owner” shall mean and refer to the record owner, whether one or
more persons or entitles, of the fee simple title to any Lot which is a part of the
Properties, including contract sellers, but excluding those having such interest merely as
security for the performance of an obligation.

2.06  Declaration. “Declaration” shall mean and refer to the Declaration of
Protective Covenants applicable to the Properties recorded in Volume 3692, Page 862,
Amendment recorded In Volume 3710, Page 884, of the Land Records of Smith County,
Texas; Amendment recorded in Volume 3836, Page 813, of the Land Records of Smith
County, Texas; and Declaration of Protective Covenants recorded in Volume 4017, Page
136 of the Land Records of Smith County, Texas.



2.07 Member. “Member” shall mean and refer to those persons entitled to
membership as provided In the Declaration.

Article 3
Meeting of Members

3.01 Annual Meeting. The regular annual meetings of the Members shall be
held during January, February or March of each year, at a time to be designated by the
Board of Directors. At the annual meeting, Members shall elect Directors and transact
any other business that may come before the meeting.

3.02  Special Meetings. Special meetings of the Members may be called at any
time by the President or by the Board of Directors, or upon written request of the
Members having not less than 10% percent of all of the votes of the Class A membership.

3.03  Notice of Meetings. Written or printed notice of any meeting of Members,
including the annual meeting, shall be delivered to each Member entitled to vote at the
meeting not less than 10 nor more than 50 days before the date of the meeting. The notice
shall state the place, day, and time of the meeting, who called the meeting, and the
general purpose or purposes for which the meeting is called. Notice shall be given by or
at the direction of the President or Secretary of the Association, or the officers or persons
calling the meeting. If all of the Members meet and consent to the holding of a meeting,
any corporate action may be taken at the meeting regardless of a lack of proper notice.

3.04  Quorum. The presence at the meeting of Members entitled to cast, or of
proxies entitled to cast, 10% of the votes of each class of membership shall constitute a
quorum for any action of the Members. The vote of the majority of the votes entitled to
be cast by the Members present, or represented by proxy at a meeting at which a quorum
is present, shall be the act of the Members meeting.

3.05  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.
No proxy shall be valid after 11 months from the date of its execution, unless otherwise
provided in the proxy.

3.06 Voting of Members. The Members or their proxies may cast, on each
matter submitted to a vote at a meeting of Members, as many votes as they are entitled to
exercise under the provisions of the Declaration. Cumulative voting is not permitted.

3.07  Action Without Meeting. Action may be taken by the Members of the
Association without a meeting if each Member entitled to vote signs a written consent to
the action and such consents are filed with the Secretary of the Association.




Article 4
Board of Directors

4.01 Management of Association. The affairs of the Association shall be
managed by the Board of Directors.

4.02  Number. The number of Directors of the Association shall be not less than
3 or more than 5. Each Director shall be a member of a separate household within the
Association. The number of Directors may be increased or decreased from time to time
by action of the Board, but no decrease shall have the effect of shortening the term of any
incumbent Director.

4.03  Term of Office. The Directors constituting the initial Board of Directors
shall be those named in the Articles of Incorporation, and shall hold office until the first
annual election of Directors. Thereafter, the Directors shall be elected annually by the
Members entitled to vote, and shall hold office until the next annual election of Directors
and until their successors shall have been elected or appointed and qualified. Any
directorship to be filled by reason of an increase in the number of Directors shall be filled
by election at an annual meeting or at a special meeting of Members called for that

purpose.

4.04 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 affirmative
vote of a majority of the remaining Directors, though less than a quorum of the Board of
Directors. A Director elected to fill a vacancy shall be elected for the unexpired term of
his predecessor in office.

Article §
Meetings of Directors

5.01  Annual Meeting. The annual meeting of the Board of Directors may be
held without notice other than these Bylaws. The annual meeting of the Board of
Directors shall be held immediately after, and at the same place as, the annual meeting of
Members.

5.02 Regular Meetings. Regular meetings of the Board of Directors shall be
held on such dates and at such place as may be fixed from time to time by resolution of
the Board. In the event the day fixed for a regular meeting shall fall upon a legal holiday,
then the meeting shall be held at the same time on the next day which is not a legal
holiday.

5.03  Special Meetings. Special meetings of the Board of Directors shall be held
when called by the President of the Association, or by any two Directors. Written, printed
notice or e-mail of any special meeting of the Board of Directors shall be delivered to
each Director no less than 7 nor more than 30 days before the date of the meeting. The




notice shall state the place, day, and time of the meeting, who called the meeting, and the
purpose or purposes for which the meeting is called.



5.04  Quorum. A majority of the number of Directors shall constitute a quorum
for the transaction of business at any meeting of the Board of Directors. 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.

5.05  Proxies. A Director may vote in person or by proxy executed in writing by
the Director. No proxy shall be valid after 3 months from the date of its execution.

5.06 Board Action Without Meeting. Any action required or permitted to be
taken by the Board of Directors may be taken without a meeting, and with the same force
and effect as a unanimous vote of Directors, if all Directors shall individually or
collectively consent in writing to the action.

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

5.08 Powers. The Board of Directors shall have power to:

(a) Adopt and publish rules and regulations governing the use,
preservation and maintenance of the Common Area;

(b)  Adopt and publish rules and regulations governing the preservation
and maintenance of the yard exposed from the street of each Lot on which
a residence has been constructed as provided in the Declaration;

() Establish and enforce rules, procedures, and regulations governing
the use, maintenance, and appearance of the Properties for the benefit of
the Owners, as provided in the Declaration;

(d)  Employ a manager, an independent contractor, or such other
employees as the Board deem necessary, and to prescribe their duties; and

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

5.09  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 a majority of the Members who are entitled to
vote;



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

(c) As more fully provided In the Declaration, to fix the amount of the
annual assessment against each Lot at least 30 days in advance of each
annual assessment; send written notice of each assessment to every Owner
subject thereto at least 30 days in advance of each semi-annual assessment
period; and foreclose the lien against any property for which assessments
are not paid within 30 days after due date or to bring an action at law
against the Owner personally obligated to pay the same;

(d)  Issue, or cause an appropriate officer to issue, upon demand by any
person, a certificate setting forth whether any assessment has been paid.

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

Article 6
Officers

6.01 Positions. The officers of the Association shall be a President, a Vice
President, a
Secretary, and a Treasurer. The Board of Directors may create additional officer
positions, define
the authority and duties of each such position, and elect or appoint persons to fill the
positions.
Any two or more offices may be held by the same person, except the offices of President
and
Secretary.

6.02  Election of Officers. The election of officers shall take place at the annual
meeting of the Board of Directors following the annual meeting of the Members of the
Association.

6.03  Term. The officers of the Association shall be elected annually by the
Board and each shall hold office for 1 year unless he shall sooner resign or shall be
removed, or otherwise disqualified to serve.

6.04 Resignation and Removal, Any officer may be removed from office with
or without cause by the Board. Any officer may resign at any time by 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 registration shall not be necessary to
make it effective.



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

6.06 Duties. The duties of the officers are as follows:

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

(b)  The Vice President shall act in the place and stead of the President in the
event of his absence, inability or refusal to act, and shall exercise and discharge
such other duties as may be required of him by the Board.

() The Secretary shall record the votes and keep the minutes 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)  The Treasurer 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 of Directors; shall sign all checks and promissory notes of the
Association; keep proper books; and shall prepare an annual budget and a
statement of income and expenditures to be presented to the membership at its
regular annual meeting, and deliver a copy to each of the Members.

Article 7
Transactions of the Association

7.01  Contracts. The Board of Directors may authorize any officer or agent of
the Association to enter into a contract or execute and deliver any instrument in the name
of and on behalf of the Association. This authority may be limited to a specific contract
or instrument or it may extend to any number and type of possible contracts and
instruments.

7.02  Deposits. All funds of the Association shall be deposited to the credit of
the Association in banks, trust companies, or other depositories that the Board of
Directors selects.

7.03  Gifts. The Board of Directors may accept on behalf of the Association any
contribution, gift, bequest, or devise for the general purposes or for any special purpose
of the Association. The Board of Directors may make gifts and give charitable
contributions that are not prohibited by the Bylaws, the Articles of Incorporation, state
law, and any requirements for maintaining the Corporation’s federal and state tax status.



Article 8
Books and Records

8.01 Required Books and Records. The Association shall keep correct and
complete books and records of account. The Association’s books and records shall
include:

(a) A file-endorsed copy of all documents filed with the Texas Secretary of
State relating to the Association, including, but not limited to, the Articles of
Incorporation, and any Articles of Amendment, Restated Articles, Articles of
Merger, Articles of Consolidation, and Statement of Change of Registered Office
or Registered Agent.

(b) A copy of the Bylaws, and any amended versions or amendments to the
Bylaws.

() Minutes of the proceedings of Members and of the Board of Directors.

(d)  Alist of the names and addresses of the Members, Directors, and Officers
of the Association.

(e) A financial statement showing the assets, liabilities, and net worth of the
Association at the end of the most recent fiscal year.

(f) A financial statement showing the income and expenses of the
Association for the most recent fiscal year.

(g)  All rulings, letters, and other documents relating to the Association’s
federal, state, and local tax status.

(h)  The Association’s federal, state, and local information or income tax
returns for the Association’s most recent tax year.

8.02 Inspection and Copying. Any Member, Director, or Officer of the
Association may inspect and receive copies of all books and records of the Association,
at any reasonable time, upon written request therefore made by the Member, Director, or
Officer, or his or her attorney or other duly authorized representative.

8.03  Audit. Any Member shall have the right to have an audit conducted of the
Association’s books. The expense of the audit shall be borne by the Member requesting
such Audit, unless payment of audit expenses is authorized by the Board of Directors.

8.04  Fiscal Year. The fiscal year of the Association shall begin on the 1st day
of January and end on the last day in December of each year.

Article 9
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 30 days after the due
date, the assessment shall bear interest from the due date of delinquency at the rate of
10% percent per annum, and the Association may bring an action at law against the
Owner personally obligated to pay the same or foreclose the lien against die Property,
and interest, cost, and reasonable attorney’s fees of any such action shall he added to the
amount of such assessment. No Owner may waive or otherwise escape liability for the
assessments provided for herein by nonuse of the Common Area or abandonment of his
Lot.

Article 10
Notices

10.01 Mail or Personal Delivery. Any notice required or permitted by the Bylaws
to be given to a Member, Director, or Officer of the Association may be given by mail, e-
mail or by personal delivery. If mailed, a notice shall be deemed to be delivered when
deposited in the United States Mail addressed to the person at his or her address as it
appears on the records of the Association, with postage prepaid. A Member may change
his or her address by giving written notice to the Secretary of the Association.

10.02  Signed Waiver of Notice. Whenever any notice is required to be given
under the provisions of the Act or under the provisions of the Articles of Incorporation or
the Bylaws, a waiver in writing signed by the person entitled to receive notice shall be
deemed equivalent to the giving of the notice. A waiver of notice shall be effective
whether signed before or after the time stated in the notice being waived.

10.03  Waiver of Notice By Attendance. The attendance of a person at a meeting
shall constitute a waiver of notice of such meeting unless the person attends for the
express purpose of objecting to the transaction of any business because the meeting is not
lawfully called or convened.

Article 11
Special Procedures For Meetings

11.01 Meeting By Telephone. The Members and Board of Directors of the
Association may hold a meeting by telephone conference call procedures in which all
persons participating in the meeting can hear each other. The notice of a meeting by
telephone conference must state the fact that the meeting will be held by telephone as
well as all other matters required to be included in the notice. Participation of a person in
a conference call meeting constitutes presence of that person at the meeting.

11 .02 Decision Without Meeting. Any decision required or permitted to be made
at a meeting of the Members or Board of Directors may be made without a meeting if a
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written consent to the decision is signed by all of the persons to vote on the matter. The
original signed consents shall be maintained in the Association’s records.

11.03 Voting By Proxy. A person who is authorized to exercise a proxy may not
exercise the proxy unless the proxy is delivered to the officer presiding at the meeting
before the business of the meeting begins. The Secretary or other person taking the
minutes of the meeting shall record in the minutes the name of the person who executed
the proxy and the name of the person authorized to exercise the proxy. If a person who
has duly executed a proxy personally attends a meeting, the proxy shall not be effective
for that meeting. A proxy filed with the Secretary or other designated officer shall
remain in force and effect until the first of the following occurs:

(a)  Aninstrument revoking the proxy is delivered to the Secretary or other
designated officer;

(b) The proxy authority expires under the terms of the proxy; or
(c) The proxy authority expires under the terms of the Bylaws.

Article 12
Amendments To Bylaws

12.01 The Bylaws may be amended, altered, or repealed, and new Bylaws may
be adopted by a majority of the members at any regular or special meeting, notice of
which meeting has been given in accordance with these Bylaws. The notice of any
meeting at which the Bylaws are altered, amended, or repealed, or at which new Bylaws
are adopted shall include the text or summary of the proposed Bylaw provisions.

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

Certification
I, the undersigned, do hereby certify:
That I am the duly elected and acting Secretary of FSG Phase III Homeowner’s
Association, Inc., a Texas nonprofit corporation; and that the foregoing Bylaws constitute
the original Bylaws of said Association as duly adopted by the unanimous consent of the

Directors of the Corporation.

In witness whereof, I have hereunto subscribed my name this 25 day of October,
2005.




