EILED
in the Office of the
Secretary of State of Texas

ARTICLES OF INCORPORATION APR 2 81999
OF

VILLAGES AT MAXWELL CREEK HOMEOWNERS ASSOCIATIONAdGwerations Section

The undetsigned naturat person of the age of cighteen (18) years or more, a citizen of the State of
Texas, acting as the incorporator of a corporation under the Texas Non-Profit Corporation Act, hereby
adopts the tollowing Articles of lncorporation for such Corporation

ARTICLE L.

The name of the corporation is Villages at Maxwell Creek Homeuwners Association, Inc.
(hereinafter referred to as the “Association”).

ARTICLEIL,
The Corporation is a non-profit corporation.

ARTICLE IIL.
The period of the Corporation's duration is perpetual

ARTICLE LV,

Reference is hereby made 10 thut certain Declaration of Covenants, Conditions and Rustrictions
for Villages at Muxwelt Creek, duly recorded under Instrument Number _________ in the real property
records of Cottin County, Texas (as amended from time to time, the "Declaration”). Al terms defined
the Declaration are used herein with the same meaning, unless otherwise defined herein  The Association
does not contemplate pecuniary gain or profit to its Members, The purpose or purposes for which the
Association 1s formed are (a) to provide for the preservation of the values and amenities and the
maintenance, repair and operation of the common improvements of the Villages at Maxwell Creek, Phase
One, single family residential project, being the lJand mere {ully descrlbed as the Villages at Maxwell
Creek, Phase One, an additlon to the City of Allen, Collm County, Texas, according to the plat thereof
recorded at Volume K, Page 912, of the Map Records of Collin County, Texas, and any and all other
properly that is accepted by the Assoclation in accordance with the terms of the Declaration (collectively,
the "Property™), (b) to exercive the powers of (i) maintalning, administcring and using the Conuynon Areas,
Common Facilities, Common Personalty, Detention Arcas, Drainage Areas, all Landscaping in the
Common Arcas and such oth¢r common arcas and facllities as may exist from time to time, (n)
administering and enforcing the covenants, conditions and restrictions affecling the Property and sut forth
In the Decluration and (lli) collecting ant dishursing the assessments and churges Imposed, or to be
imposed, upon the Property, all as more fully described in the Declaration, and (¢) to perform the actions

of the Assoclation that are required or permitted by these Articles of Incorporation, the Bylaws of the
Association and the Declaration,
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The Association shall do the following:

A Bxercise all of the powers and priviluges and perform all of the duties wot furth in the
Declaration as may be amended from time to tlme, the Declaration heing Incorporuted
hereln as if fully set forth (but subject to any limitations as may be contained mn the

Declaration);

B. Operate without profit for the sole and exclusive benefit of its Members; and

C. Have and exercise any and all powers, nights and privileges that may now ot hereafter be
exercised by a corporatlon organized under the Non-Profit Corporation Act of the Stare
of Texas

ARTICLE V.,

The street address of the initiul registered office of the Association is 3131 McKinney, Sute 200,
Dallas, Texas 75204, and the name of its initial registered agent at such address is Stephen I.. Brown,

ARTICLE V1.

The affairs of the Association shall be managed by the Bnard of Directors The number of
Directors of the Association shall be fixed by the Bylaws of the Association but shall not be less than three
(3} The number of Directors constituting the initial Board of Directors of the Association is theee (3), and
the names and addresses of the persons who are to serve as the initial Directors are as follows

Name Address

Stephen L. Brown 3131 McKinney, Suite 200
Dallas, Texas 75204

James §. Comnelius 3131 McKinney, Suite 200
Dallas, Texas 75204

Kathy F Powell 3131 McKinney, Suite 200
Dallas, Texas 75204

ARTICLE VL.

The Association shall indemnify any person who was, is, or is threatened to be made a named
defendant or respondent in a proceeding (as hereinafter defined) becuuse the person (i) 18 or was a Dircctor
or officer of the Assoclation or (ii) while a Director or officer of the Association, ls or was serving at the
request of the Association as a trustee, officer, partner, venturer, proprietor, Direclor, employee, agent,
or similar functionary ot another foreign or domestic corporation, partnership, jolnt venturc, sole
propriciorship, trust, employee benefit plan, or other enterprise, to the fullest extent that a corporation may
grant indemnification to a Dircctor under the Texus Non-Profit Association Act, as the same exists or may
hereafler be amended. Such right shall be a contract night and shall include the right to be paid by the
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Association expenses incurred in defending any such proceeding in advance of Its final disposition to the
maximum extent peritted under the Texas Non-Profit Assoclation Act, as the same exists or may hereafter
be amended. If a claim for indemnification or advancement of expenses hereunder is not paid in full by
the Assoclation within ninety (90) days after & written ¢laim has been received by the Assoclation, the
claimant may at any thme thereafler bring suit against the Association to recover the unpaid amount of the
claim, and tf successful in whole or in part, the claimant shall be entitled to be paid also the ¢xpenses of
prosecuting such claim. Tt shall be a defense to any such action that such indemnilication or advancement
of costs of defense are not permitied under the Texas Non-Profit Association Act, but the burden of
proving such defense shall be on the Association Neither the failure of the Association (including its
Board of Directors or any committee thereof, special legat counscl, or members, if any) to have made its
determination prior to the commencement of such action that indemnification of, or advancement of costs
of defense to, the claimant is permissibic in the circumstances nor an actual detcrmination by the
Assoclation (including its Bourd of Directors or any commitiee thereof, speciul legal counscl, or members,
if any) that such indemnification or advancement is not permissible shall be a defense to the action or create
a presumption that such indernnification or advancement is not permissible, 1n the event of the death of
any person having a right of indemnificatlon under the foregoing provisions, such right shall inure to the
benefit of that person's heirs, executors, administrators, and personaj representatives. The rights conferred
ahove shalt not be exclusive of any other right which any person may have or hereaficr acquire under uny
statute, bylaw, resolution of members, if any, or Directors, agrcement, or otherwise To the extent
permitted by then applicable law, the grant of mandatory indemnification to any person pursuant to this
Article shall extend to proceedings involving the negligence of such persons. The Association may
additionally indemnify any person covered by the grant of mandatory Indemnification conlained above to
such further extent as is permitted by Jaw and may indemnity any other person to the fullest extent
permitied by law. The Association may purchase and maintain insurance on behalf of any person who is
serving the Assoclation (or anuther entity at the reguest of the Association) against any lability usserted
against him and incurred by him in such a capacity or ansing out of his status as such a person, whether
or not the Association would have the power to lndemnity him against that liability under this Article or
by stutute Notwithstanding the foregoing, no person shall be indemnified pursuant to the provisions of
this Article and no insurance may be maintained on behalf of any person {f such Indemnification or
maintenance of insurance would subject the Assoclation or such person to income or excise tux under the
Internal Revenue Code of the United States as in effect from time to time (the “Code"), including any tax
asseried under Chapter 42 of the Code As used hereln, the term “proceeding” means any threatened,
pending, or completed action, suit, or proceeding, whether civil, crinina)l, administrative, arbitrative, or
investigative, any appeal in such an action, suit, or proceeding, and any inquiry or mvestigation that could
lead to such an action, sult, or proceeding.

ARTICLE VIIL

To the fullest cxtent permitied by applicable law, no Director of the Association shall be habie to
the Associution for monctary damages for an act or omission in such Director’s capacity as a Director of
the Association, except thal this paragraph shall not eliminate or {imit the liubility of a Director of the
Association to the extent the Director is found liable for any of the following:

A A breach of such Director’s duty of loyalty to the Association;
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B. An act or omission not in good faith that consticutes a breach of duty of the Director to the
Ascociation, or an act or omission that mvolves intentional misconduct or a knowing
violation of the law,

Cc A transaction from which such Director received an improper benefit, whether or not the
benefit resulted from an action taken within the scope of such Director’s otfice, or

D, An act or omsssion for which the liability of such Director is expressly provided for by
statute.

Any repeal or amendmens of this Article by the Association shall be prospective only, and shall not
adversely affect uny limitation on the personal liability of a Director of the Association existing at the time
of such repeal or amendment Tn addition to the circumstances in which a Director of the Association is
not personally liable as set forth in the foregoing provisions, a Director shall not be liable to the
Association to such further extent as permitted by any applicuble law hercafter enacted, including without

limitation, any subscquent amendments of the Texas Miscellaneous Association Laws Act or the Texas
Non-Profit Assoclation Act,

ARTICLE TX.

The Board of Directors shall adopt Bylaws consistent with these Articles of Incorporation and the
Declaration Thereafter, the Bylaws may be amended (including the repeal of the Bylaws accompanied
hy the adoption of new Bylaws) (a) by a resolution of the Declarant at uny time prior to the Conversion
Date (and il at such time there are more than one Declaran, said resolution shall have heen adopted or
approved by each such Declarant), or (b) by (i) the vote of Members holding a majority of the (otal eligible
votes of the Class “A™ Members voting in person or by proxy at a meeting duly called for such purpose
and (1) the assent of the Class “B® Member, so lung as such membership cxists. To the extent (hat this
provision (x) requires that a greater number of votes of Members be cast for the adoption of an amendment
to the Bylaws than would otherwise be required under the Texas Non-Profit Corporation Act or other law
or (y) permits the Bylaws to be amended by the casting of a lesser number of votes of Mcmbers than would
oltherwise be permitted under the Texas Non-Profit Corporation Act or other law, this provision i intended

to, and shall operate to, limit, enlarge or deny (as is applicable) voting rights of vertain classes of
Members

ARTICLE X,

The Association is a non-profit corporation, without capital stock, organizod solely for the purposes
specified in Article TV; and no patt of the Assoctation's property, whether income or principal, shall ever
inure to the benefit of, or be distributable to, any Director, officer or employee of the Association, or ot
any Individual having a personal or private interest in the activities of the Association, nor shalt any such
Director, officer, employee, or individual receive or be lawfully entitled to receive any profit trom the
operations of the Association, except a reasonable allowance for salaries or other compensation for
personal services actually rendered in carrylng out one or more uf ts stated purposes

~ Upon dissolution of the Association, other than incident to a merger or consolidation, any assets
required to be distributed putsuant to the rerms of §6.02A(1), (2) or (3) of the Texas Non-Profit
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Torporation Act, as amended, shall be so distributed, and any excess assessmenls collected by the
Corporation shall be rebated to the Members to the extent that such rebate by a *homeowner’s association”
is permitted hy Section 528 of the Internal Revenue Code and in the manner deicrmined by the Board of
Directors to most fairly take into account the amount and narure of assessments paid to the Association with
respect to each Lot comprising the Property from among the manners of disttibution permitted in the case
of a homeowner's aysociation qualifying under Section 528 of the Interns] Revenue Code

ARTICLE Xl.

These Atticles may be amended by (1) the vote of Members holding two-thirds (33) ot the total
eligible votes of the Class "A" Members voting in person of by proxy at 3 meeting duly called tor such
purpose and (i) the ussent of the Class "B” Member, so long as such membership exisis, To the extent that
this provision (x) requires that a greater number of votes of Members he cast for the adoption of an
amendment to these Articles than would otherwise be required under the Texas Non-Profit Corporation
Act or other law, (y) permits these Articles to be amended by the casting of a lcsser number of votes of
Members than would otherwise be permitted under the Texas Non-Profit Corporation A¢t or other law or
(z) permits theae Articles to be amended without a resolution of the Board of Directors, this provision Is

intended to, and shall operate to, limit, enlatge or deny (as is applicable) voting rights of certuin classes
of Members and limit the authority of the Board of Dircclors.

ARTICLE XIL.

Any activn required by the Texas Non-Profit Corporation Act to be taken at a meeting of the
members or dircctors of a corporation or any action that may be taken at a meeting of (he members or
directors or of any committee may be taken withoul a meeting if a consent in writing, sething forth the
action to be taken, is signed by a sufficient number of members, directors or committee members as would

be necessary to take that action at a meeting at which ali of the members, directors or committee members
entitled to vote with respect to the subject matrer thereof were present and voted

ARTICLE XIII.

The name and address of the incorporator is:

Name Address

Alan L. Inglis £034 Moss Mcadows Drive

Dallas, Texas 75231
IN WITNESS WHEREQF, I have hereunto set my hand this 28" day of April, 1999

%c.gﬁz

Alan L. inglis

ARTICLES OF INCORPDRATION OF
VILLAGES AT MAXWELL CREEK HOMEOWNERS ASSOCIATION. INC. -- Page: 3

e i IR

ey miam Ta i1
oL ) 3~z

TP
e



