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April 19, 2021 
 
 
 

Re: Legal Authority to Amend Bylaws 
        Holly Lake Ranch Association 

     
You have asked our firm to conduct an analysis of the right of the Holly Lake Ranch Association 

Board of Directors to amend the Bylaws of the Association in light of the current Bylaws of the 

Association as well as the Judgment signed by the 294th district court on June 29, 1990. 

 

Texas Business Organizations Code Section 22.102 Provides Authority to Amend the Bylaws 

1. Holly Lake Ranch Association is a Texas Non-Profit Corporation and is subject to the provisions 
of Chapter 22 of the Texas Business Organizations Code. 

 
2. § 22.102 of the Texas Business Organizations Code provides statutory authority for the board of 

directors of a non-profit corporation to amend the bylaws of that non-profit corporation.  That 
section states as follows:  
 
(a) The initial bylaws of a corporation shall be adopted by the corporation's board of directors or, 
if the management of the corporation is vested in the corporation's members, by the members. 
(b) The bylaws may contain provisions for the regulation and management of the affairs of the 
corporation that are consistent with law and the certificate of formation. 
(c) The board of directors may amend or repeal the bylaws, or adopt new bylaws, unless: 

(1) this chapter or the corporation's certificate of formation wholly or partly reserves the 
power exclusively to the corporation's members; 

(2) the management of the corporation is vested in the corporation's members; or 
(3) in amending, repealing, or adopting a bylaw, the members expressly provide that the 
board of directors may not amend or repeal the bylaw. Tex. Bus. Org. Code § 22.102 

 

3. § 22.102 was passed by at the 78th meeting of the Texas Legislature and was effective on 
January 1, 2006.   
 



4. § 22.102(c) states that the Board of Directors may amend or repeal the bylaws or adopt new 
bylaws, unless one of three limiting processes is in place.  None of which limit Holly Lake Ranch 
Association ability to use this provision to amend its Bylaws.   
 

5. First, per § 22.102(c)(1), the Board may not amend or repeal bylaws under § 22.102(c) if Chapter 
22 or the corporation’s certificate of formation wholly or partly reserves the power exclusively 
to the corporation’s members.  Chapter 22 does not wholly or partly reserve the power to 
amend the Holly Lake Ranch Association bylaws exclusive to the members of the 
Association.  Likewise, the Holly Lake Ranch Association certificate of formation does not 
reserve the power to amend the bylaws to the members of the Association. 
 

6. Second, per § 22.102(c)(2) the Board may not amend or repeal bylaws under § 22.102(c) if the 
management of the corporation is vested in the corporation’s members. The management of 
Holly Lake Ranch Association is not vested in the members.  It is vested in the directors of the 
Association.  
 

7. Lastly, per § 22.102(c)(3) the Board may not amend or repeal bylaws under § 22.102(c) if in 
amending, repealing, or adopting a bylaw, the members expressly provide that the board of 
directors may not amend or repeal the bylaw. The members of Holly Lake Ranch Association 
have not amended, repealed, or adopted a bylaw expressly providing that the board of directors 
may not amend or repeal bylaws. 
 

8. § 22.102(c)(3) requires that the members of the Association take affirmative action to remove 
this statutory authority to amend bylaws from the board of directors.  Per § 22.102(c)(3), the 
members must amend, repeal or adopt a bylaw where the members expressly provide that the 
board of directors may not amend or repeal the bylaw.  The members of Holly Lake Ranch 
Association have taken no such action.  

9. As none of the exceptions to Texas Business Organizations Code § 22.102(c) apply to this 

Association, the Board of Directors has the power granted them in under § 22.102(c) to amend 
or repeal bylaws. 
 

 

Article IX, Section 3 of the Bylaws Provides Authority to Amend the Bylaws 

10. The Bylaws of the Association were filed of record in the Wood County Clerk’s Office on August 

8, 2018 at Instrument Number 2018-00007154.  

11. Article IV, Section 1 of the Bylaws of the Association states that “the business and affairs of the 
Association shall be managed by its Board of Directors, who may exercise all such powers of the 
Association and do all such lawful acts and things as are permitted by statute or by the Articles 
of Incorporation or by the Bylaws…” 
 

12. Article IX, Section 3 of the Bylaws of the Association further provides for the power of the 

directors of the Association to unilaterally amend the Bylaws.  That Article and Section states 



that “the Board of Directors shall have the power to alter, amend, or repeal these Bylaws or 

adopt new bylaws at any regular or special meeting of the Board of Directors;” 

 

Effect of the 1990 Judgment on the Ability of the Association to Amend the Bylaws. 

13. The 294th Judicial District Court found in June 1990 that “the bylaws of the Association are 

hereby declared to be those bylaws of the Association which were revised on the 17th day of 

November, 1987…”  A copy of that Judgment is attached to this opinion.  

 

14. The remainder of the Judgment is devoid of any other rulings related to the bylaws of the 

Association.  It is devoid of any rulings related to the member’s or board’s authority to adopt or 

amend bylaws in the future.  It was also devoid of rulings related to the application of Section 

22.102 of the Texas Property Code, as that statute had yet to be passed. 

 

15. Sixteen years after the signing of this judgment, the Texas Legislature caused Section 22.102 of 

the Texas Business Organizations Code to go into effect.  Twenty-Eight years after the signing of 

this judgment, the Amended bylaws of the Association went into effect.  The effect of both the 

Amended Bylaws as well as Section 22.102 allows for the Board to adopt and amend bylaws of 

the Association.  The Judgment entered by the 294th Judicial District Court does not constrain 

this ability in any way.  
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- On the 29th and 30th day of !tay, 1990, came on to be heard

the altove entit].ed arrd nrrmbered cause, wherein itACK NSIf^.Ilf,

CEORGS gBERgANg, BIT.T. KFFI|AN, CLATTDB PRBi':NIT. ITIl{cT BIIR[{si. JOE

HATHAN' noB TRr!iBLE, BOf CIRI,SON and SOI FUIARfGEI are :fhird-
Party Plaintif fs, RCIBRf B- ,t*OO, JR- ( ntlElD-; ; As;c]Ettslst

RESORTS, LTD-, a Texas limited partnership, successor in
iNTETESt Of rRAEDOII EIXANCIAI' @RFOR.aSIC{ AXd RE,AL ESEAXts

IIOIJ)IIiGS, INC - ( trASCElISIOltn I and, HOL:LY I,AKE RANCE tSSOCLttrf,eI,
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INC- ( 'ASSGLiNlItOltr ] are Third-Party Def endants ' and, aI1 parties

announced to the Court tlrat, al'L natters in controversy had been

settl-ed by an agreenent, under tbe tenss of wttich judgnnent should

be enEered ag bereinafter stated as a colnprmise and settl.ement

of all causes of action ttrat nay erist, in I'aw or in egut-ty, in
favor of any lnrty hereto against any other party hereto in
anywise arising out of or on any manner connected with the

subject rnatter of ttre heretofore mentioned lawsuit-
The Court having heard elvidence t.bereon finds ttrat' the

parties herein have entered into a, Comprmise SettJ.ement

Agireeruent, cmpromising alL natters in controversy between thern,

any any of Ehem, which ::lpj=i::
file in this easei and t.he Court further finds that said&
Cmproluise Settlenent Agreament is reasonabl.e, fair, Just, and

t,o tshe best interest of the gnrties herein, and saicl Conprmise

settlement Agreenent is accordingly, APPRo\rED-

It' is, therefore, ORDSRED, ADJUDGED and, DECREED that
the Cwrpronise Settlement Agreeuent hereinabove referretl .to, and

which is on file herein" be and the same is hereby.in all- things
sustained with Judgrment heing entered as fol.]-ows, and said

Compromise Settlernent Agreettent is accordingJ.y approved and the

Court hereby adopts same in its entirety as a lnrt of this
Judgmrent.

IT IS OR.DERED, ADJUDGED and DECRBBD ttrat the bylaws of
the ASSOCIATION are hereby declared to be t'hose bylaws of the

ASSOCIATION which were revised on the 17t^h d4y of Nooemb.r, f9{'
amenderr as fql-lcryS.l
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ts6eo,rre sentence of article !{ section 7 z 'The Directorsrepresenting the class B lrenbership shall be elested atthe annual reetinge of the wbers and ech Director
elected shall hor.d office until his successor Ls eleeted
and gualified; in ng event shal.l the ela.+€ r have
any right to vote--in any el.fudi te.tars
reBresenting tlre Claas B H

Article II' Section 2: 'The 9l-ass A rrenber shall be
entitled at all times to a toffi vrrtes rhich

r r votes bv
1 be entitl.ed
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IT IS FIIRTBER ORDBRBD' ADJIIDGBD AlgD DECREED that' the Trn^r','
.. Jjirl 7ti

ASSOCIATIOilTS Board of Directors shal.l. be given the fuII resporl- Lt{ t}

sibility and use of the ASSOCIATIOXTS Lock box, lnyroll,
accounti.g, and auditing, all- of wtrich shaLl. be hand.led by

ASSOCIATION employees located on the prenises of Eol.ly Lake Ranch

i n Wood County , Texas . The }SffiIATIOA shal.I- have the respon-
sibility of collect.ing property wners' dues beginning on the
].st day of October, 1990. It is provided, horlever, that in the
event collections for any ninety (90) day period, decline to an

annount less than 95t of the average actual. monthly collection for
the previous year. }SCEIISIOH shall have the option to col'lect
property otrners' dues and sha].l be reimbursed the cost of collec-
tion, which for the [nrrpose of this agreeqent is S3.2S per month

per account administered

IT IS ALSO ORDERED, ADJT'DGED AND DECREED that The Class
A Directors shall not vote on any issue to come before the.
ASSOCIATLONIS Board of Directors wtrereby ASCENSION or any of its
relaled companies can be potent,iallv involved in contractual
rejslto.:hipArsith the ASSOCfATION, where the Class A member nay

directly benefi.t, ex{j!?$ing matters concerning collection of
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itrr"=. This provision appl'ies on]'y to sLtuations involvi.ng the

furnishing of sg;lggs (ottrer than col-l'ectlon services!, end/or
supplies which are avaiJ-able fron other sollrces or suppJ-ies if
ASClltSISf or any of its related companies desLre to furnish such

services or supp)'ies- In such event, it is ORDTRED that the

Class A Directors refrain from voting and only ttre C].ass B

Directors may vote.

rT IS ORDERED, ALTI'DGED AlfD DECREED that a special electi.on
be held sithin sixty days of the

date of the execution of

IT IS ORDERED, ADJIIDGEf,) AIID DECREED that ttre present
management contract with Resorts gPeration, Inc. be irnnediately
termi.nated and tha.t any managter of ITOLLY LAKE RANCI{ shall be

hired by the AssocrATrofrs Board of Directors; provided,
.however, that the CLass to vote on

for c].ass B Di-rectors shall

any guestion involving tbe

ASSOCIAIPION personnel..
lririnq of - mapager or oj:her

-T

IT IS IIT'RTBER ORDERED, AD.'['DGED A}ID DECREED that A.SCENSIOnI

shall construct for the use "nd b-e Olrners

a swiruning p99J- of approxirnate s€tnre size as the one currently
existing in Ho]-ly Park, 1 Putt-Putt, Go].f Course, t horseshoe

area, I basbetbarl area and 1 vo@to be compreted

wit,hin 12 months of the execution of this agreement. IT TS

ORDERED that during ttre period of time that said amenities are
being construcred, AscgNsIdI shall pay a fee to the AssocIATroN
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for Timeslare Omers of S2.OO p€r rcnth per Tirneslrare Otrtner,

which fee shal]. continue to be pald, until tlre amenitles belng

constructed are avaiJ.abl,e for use by the Timeshare Owners. At

such ti.ne t}1e fee to be charged for use by the llmeshare Owners

shal.l be SZ.O0 Ppr year, per f increased by an

arnount deternirred by talcing the average arnount chargred. property

owners during e .rmclurrt charged Tirnestrare

o$rners in proporti.on to the increase in the average duPs charged

the pr@since 1981, until. ttre date the arnenities are

available for use so that tbe fees ctrargred, T1meshare Owners

( $2.0o per year, p€r Ttmeshare owner) shalI be increased

proportiorrably by the same anrcunt tbe property owners dues trave

increased since 1981. IT IS FIIRTEER ORDERED that_ the proper.gt-

o sucb new' amenili es'

;T fS ORDERED, AILIIIDGED eND DECRTED that al-l- Board nrernbers,

includinq Class B Board. nrernberi, shal1 have acqess to aII-------------
financial infomation Srertaining to ttre ASSOCEIITOI5. incJ-ud.ingr,

# blt!_-jnot limited to, salaries paid enrp].ovees of the AsSOCLagtON.

IT IS ORDERED, AD'I'DG;ED AIID DECRTED t.trat the annua]. budget

of the ASSOCrIrTON sha}]. provi.de for the sum of FI\IE THOUSAIID

to be uti].i.zed bv the Class B

Ehe Board of Directors to employ ].ega]- counse]. in the

event majority of C1ass B members sha3'l. determine Ehat ttrey

need se1 in connection with an isque pending before

$

A}ID NO/1OO

members of

{$5,000-oo} DoLLARS

*

5

ehe Board of Directors-



* It Is FURTUER ORTIEBED, ADJUDCEI) AFL DECREED that ASCENSIOn

shal1 take srreb aB€ps Eo etrsure that Counter-Plalntlffs sha1l be

reinbursed for reasoaabl.e attoraeysr fees up bo an aaount not to

excead rstEllrr rBousailD aND uo/100 ($zo'ooo'00) DoLLARS

I
/ tt, Courr achnowledges that the Third-Perty PLaintiffs have
I

stated in Open Court that it wes their intent to file a derivative

accion on behalf of a'l'l Glass B Hernbers of the Assoclation regardless

.of wheLher or not their pleadLngs are legally sufficient Eo allege th€rf

a derivaEive larsul.t under the lars of the Stat,e of Texa =./ tn'" Court
/

finds rhat the Third-Party Plaintiffs hawe represenEed thaE it was

their ilrtentl-on to obtain the relief requested in said eause for and

on behalf of all CLass B l{eubers of the Associationl aud thE Court

expressly fiade Ehat rhe ThLril-Party Plaintiffs hsve in fact rePre-

senEedd)"ff Class B tlembers of Ehe A$sociatlon; therefore, the CourtV
finds, and it is rbe order of this court, thaS this Judgment shal1 be

Li3{Eg_j:po oot only Third-Partv ?LaiatLffs but "}1 M

of the Association-
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IT IS rURTEER ORDERED by the Court EhaE all costs of Courr

';1suc.X shall be and the same are hereby adjudged against FREEDOU FMANCIAL
,r; z.i d g\
db€pr/a&coRPoRATIOl{; aud any relief prayed for by a.ny Party hereto and not
i',f c),t T.f.

7v:,src'-lrfherein specif ical-ly granted shall be and the same i.s hereby in aII
/ rr:i;/
7l i: ;: ./ th ings de,n ied ./

June, 1990.

Tonm
Judge

$. Wallace
294ch Judicial Discrict

SIGIIED this 29 day of


