ARTICLES OF AMENDMENT S hmo?fs}{% tthe
TO THE ARTICLES OF INCORPORATION Nov of Texa
4
OF <8 1988
VISTA HILLS TOWNHOMES ASSOCIATION c“ﬂwarim,, Sectioy

Pursuant to the provisions of Article 4.03 of the Texas Nonprofit
Corporation fAct, the undersigned corporation adopts the following Articles
of Amendment to its Articles of Incorporation which adds two new articles
providing for limitation of liability of Directors and for indemnity of
Directors and officers and other officials of the corporation.

ARTICLE ONE
The nane of the corporation is VISTA HILLS TOWNHOMES ASSOCIATION.

ARTICLE TWO
The following amendment to the Articles of incorporation was adopted
by the corporation on September 7, 1988.

The Articles of Incorporation are hereby amended by adding thereto new
Articles Nine and Ten, to read as follows:

ARTICLE NINE

No Director is liable to the Corporation or its members for
monetary damages for an act of omission in such Director's
capacity as a Director, except for liability resulting from:
{1) a Director's breach of duty or loyalty to the Corporation
or its members; (2) a Director’s act or omigssion not in good
faith of that involved intentional misconduct or a knowing
violation of the law; (3) a transaction from which a Director
received an improper benefit, whether or not the benefit
resulted from an action taken within the scope of his/her
office; (4) a Director's act or omission for which the liability
or a Director is expressly provided by statute; or {(5) a
Directaz's act related to an unlawful payment of a dividend.

The forngoing provisions shall apply ouly to acts or omissions
occurring on or after August 31, 1987.

ARTICLE TEN

(a) Unless otherwise clearly indicated to the contrary by the :ontext,
each of the fallowing terms shall have the meaning indicated below:

(1) Expenses: Any costs or expeneés, including, but not
limited to, court costs and attorney's fees.




{2) Indemnitee: Any person who is or was a Director, officer,
employee or agent of the Corporation, and any person who serves
or served at the request of the Corporation as a director,
officer, employee, agent, partner, venturer, proprietor, trustee
or similar functionary of another foreign or domestic
corporation, partnership, joint venture, sole proprietorship,
trust, employee benefit plan,, or other enterprise. ‘

(3) Proceeding: Any threatened, pending, or completed actiom,
suit, wur proceeding, whether civil, criminal, administrative,
arbitretive, or investigative, and any appeal with regard to
such an action, suit, or proceeding, and any ingquiry or
investigation that could lead to such a threatened or pending
action, suit, proceeding, or appeal.

(b) In the case of a Proceeding against an Indemnitee, the
Corporation shall indemnify an Indemnitee to the extent provided herein, if
such Indemnitee satisfies the standards provided herein, against judgments,
penalties, fines, settlements, and reasonable Expenses actually incurred in
connection with the Proceeding.

(e) In the case of a Proceeding against an indemnitee, such
Indemnitee shall be indemnified only if he/she is wholly successful on the
merits or otherwise, in the defense of the Proceeding or if it is determined
pursuant to the provisions hereof, that: (i) such Indemnitee conducted
himself/herself in good faith; and (ii) in the case of conduct im his/her
official capacity, that such Indemnitee reasonably believed that his/her
conduct was in the Corporation's best interest; (iii) in the case of any
criminal Proceeding, such Indemnitee had no reasonable cause to believa
his/her conduct was unlawful; and (iv) in all other cases, such indemnitee
reasonably believed that his/her conduct was at least not opposed to rhe
Corporation's best iunterest.

{(d) Ex:ept to the extent permitted below, an Indemnitee shall not be
indemnified in respect of any Proceeding as to which such indemnitee has
been found lisble on the basis that personal benefit was improperly received
by him/her or where he/uvhe is liable to the Corporation unless (and only tu
the extent that) a court, upon application, orders indemnification as it
determines is proper and equitable.

{e) An Indemnitee may be indemnified for reasonable Expenses actually
incurred by him/her in connection with a Proceeding where he/she is found
liable to the Corporation or where he/she is found liable on the basis that
personal benefit was improperly received by him/her provided it is
determined, pursuant to the provisions hereof, that: (i) the requirements
of (c) herein are satisfied; and (ii) such Expenses are reasonable.
Notwithstanding the above, an 4indemnitee shall not be indemnified with
respect to any Proceeding where he/she is found liable to the Corporation or
is found liable on the basis that personal benefit was improperly receiveda
by him/her and where he/she is found liable for willful or intentional
misconduct in the performance of his/her duty to the Corporation.




(f) The termination of a Proceeding by judgment, order, settlement, or
conviction, or on a plea of nolo contendere or its equivalent is not of
itself determinative that the person did not satisfy the standards herein.
A person shall be deemed to have been found liable in respect to any claim,
issue or matter only after the person shall have been so adjudged by a court
of competent Jurisdiction after exhaustion of all appeals therefrom.

(8) A determination that the standards hereof have been satisfied mwmst
be made: (i) by a majority vote of a quorum consisting of Directors who at
the time of the vote are not named defendants or respondents in the
Proceeding; or ({{) {f such a quorum canmot be so obtained, by a majority
vote of a conmittee of the Board of Directors, designated to act in the
matter by a majority vote of all Directors consisting solely of two or more
Directors whc at the time of the vote are not named defendants or
respondents in the Proceeding; or (iii) by special legal counsel selected by
the Board of Directors or by a committee of the Board of Directors by vote
as set forth in (i) or (i{i) sbove, or if such a quorum cannot be obtained
and such a committee cannot be established by a majority vote of the
Directors; or (iv) by the Shareholders in a vote that excludes the
respondents ic the Proceeding or by a court of competent jurisdiction.

(h) Anyone making a determination hereunder may determine that a
person has met the standards as to some matters but not as to others and may
reasonably prorate amounts to be indemnified.

(1) The Corporation may pay or reimburse in advance reasonable
Expenses in advance of the final disposition of the Proceeding which nay
become subject to indemnification hereunder after: (1) the Corporation
receives a written affirmation by the Indemnitee of his/her good fa:th
belief that he/she has met the standards of conduct necessary for
indemnification hereunder; and (ii) a written undertaking by or on behalf of
such Indemnitee to repay the amount paid or reimbursed if it is ultimately
determined that such Indemnitee has not met the requirements hereof, has
been received by the Corporation.

(3) The indemnification provided herein shall not be exclusive of any
rights to which a person may be entitled by law, agreement, vote of the
disinterested Shareholders, disinterested Directors, or otherwise.

(k) The indemnification provided herein shall continue as to an
Indemnitee who has ceased to hold a position named in (a)(2) herein and
shall inure to the benefit of his/her heirs, executors and administrators.

(1) The Corporation may purchase and maintain insurance or anothe:r
arrangement on behalf of any Indemnitee with regard to any liability which
might be assenrted against him/her and arising out of his/her status as an
indemnitee, whether or not the Corporation would have the power to indemnify
him/her hereunder and tot he extent peMtted under the Texas Business
Corporation Act. :




ARTICLE THREE.

This anendment to the Articles of Incorporation was adopted in the
following manner:

The amendment was adopted at a meeting of members held on September 7,
1988, at which a quorum was present, and the amendment received at least
two~thirds of the votes which members present or represented by proxy &t

such meeting were entitled to cast.
Dated Oitober , 1988.

VISTA HILLS TOWNHCMES ASSOCIATION
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State of Texas

County of El Paso

SWORN TO AND SUSSCRIBED before me on the lst d;ay of November 1988.
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IRENE WIGHT
NOTARY PUBLIC
State of Teéaés
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