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SECRETARY’S CERTIFICATE OF FILING

L _C)\/V\lS‘?M 00 U | Mde , certify that:

I am the duly qualified and acting secretary of Fonn Villas Civic Association, Inc., a duly
organized and existing Texas non-profit corporation.

The attached instrument(s) is/are true copies of unrecorded Dedicatory Instruments, as that
term is defined by Section 202.001 of the Texas Property Code, pertaining to Fonn Villas Civic
Association, Inc..

The attached instruments are being presented for recording in the Official Public Records of
Real Property of Harris County, Texas, pursuant to Section 202.006 of the Texas Property Code.

Dated: 51’?} 11218 O)ﬂ / /L/\/—\
F PrintName:_(JuChine (afs Lheld
Secretary, Fonn Villas Civic Association, Inc.

THE STATE OF TEXAS §
§
COUNTY OF HARRIS §

This instrument was acknowledged befﬁre me on the zzh" day of
gt , 2015, by __Uhunsdue. (aalheld , Secretary of

Fonn Viltas Civic Association, Inc., a Texas non-profit corporation, on behalf of said corporation.

SHANELLE PRINCE

NOTARY PUBLIC

i STATE OF TEXAS
MY COMM. EXP. 11/3/18

%WM Ve

Notary Public in and for the State of Texas

AFTER RECORDING, RETURN TO:

Lori E. Alderson / /
1523 Avenue A
Katy, Texas 77493
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Carlos Cascos
Secretary of State

Corporations Section
P.O.Box 13697
Austin, Texas 78711-3697

Office of the Secretary of State

CERTIFICATE OF MERGER
The undersigned, as Secretary of State of Texas, hereby certifies that a filing instrument merging

FONN VILLAS SWIM CLUB, INC.
Domestic Nonprofit Corporation
[File Number: 18234501]

Into
FONN VILLAS CIVIC ASSOCIATION, INC.

Domestic Nonprofit Corporation
[File Number: 28776101]

has been received in this office and has been found to conform to law.
Accordingly, the undersigned, as Secretary of State, and by the virtue of the authority vested in the
secretary by law, hereby issues this certificate evidencing the acceptance and filing of the merger on

the date shown below.

Dated: 04/01/2015

Effective: 04/01/2015

Carlos Cascos
Secretary of State

Come visit us on the internet at hitp://www.sos.state.tx.us/
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: Debbie Gustafson TID: 10343 Document: 599319680002
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CERTIFICATE OF MERGER ol e 215
Corporations Section

. Pursuant to the provisions of Section 22.251 of the Texas Business Organizations Code,
the undersigned non-profit corporations adopt the following Certificate of Merger for the purpose
of merging them Into one of such corporations:

% The attached Plan and Agreement of Merger was approved by the
respective members of Fonn Villas Swim Club, Inc. and Fonn Villas Civic
Association, Inc. in the manner prescribed by the Texas Business
Organizations Code.

- A The.aftached Plan and Agresment of Merger has been approved as
required by each party's jurisdiction of formation and governing
documents.

Dated this 31st day of March, 2015.

FONN VILLAS CIVIC ASSOCIATION, INC.
?% U/ _

Name: _Slames FAGEE.
Tte:_PResenT, FUCA BOED

FONN VILLAS SWIM CLUB, INC.

By:M—

Print Name: AEXANDER £0ScxA
Title: ‘Prestdent , FVSC Boari

Certificate of Merger ~ Fonn Villas Civic Assodiation, Inc. Page1 of 2
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THE STATE OF TEXAS §

§
COUNTY OF HARRIS §

BEFORE ME, the undersigned notary public, on this day personally appeared James
Egger, President of Fonn \illas Civic Association, Inc. known to me fo be the person whose
name is subscribed to the foregoing instrument, and acknowledged to me that he executed the
same for the purpose and in the capacity therein expressed.

SUBSCRIBED AND SWORN TO BEFORE ME on this the 31% day of
March, 2015, to certify which witness my hand and official seal.

\
Notary Public - State of Texas Q

THE STATE OF TEXAS §
§
COUNTY OF HARRIS §

BEFORE ME, the undersigned nhotary public, on this day persanally appeared Alexander
Rosca, President of Fonn Villas Swim Club, Inc. known to me to be the person whose name is
subscribed to the foregoing instrument, and acknowledged to me that he executed the same for
the purpose and in the capacity thersin expressed.

SUBSCRIBED AND SWORN TO BEFORE ME on this the 31% day of
March, 2018, to certify which witness my hand and official seal.

‘..3337317% DONNA DICKEY  §
D (o)1) NOTARY PUBLIC, STATE OF TEXAB
\ ﬂﬁ WY COMMISSION EXPIRES  §

MARCH 17,2018

Certificate of Merger — Fonn Villas Civic Association, Inc. Page 2 of 2
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COPY

PLAN AND AGREEMENT
MERGER OF
FONN VILLAS SWIM CLUB, INC.
' 'WITH AND INTO
FONN VILLAS CIVIC ASSOCIATION, INC.
UNDER THE NAME OF

“EONN VILLAS CIVIC ASSOCIATION, INC.”

FONN VILLAS SWIM CLUB, INC,, a Texas non-profit corporation (the “Club”) and FONN
VILLAS CIMIC ASSOCIATION, INC., a Texae non-proft corporation (the “Association”),
sometimes hereafter referred to as the *gurviving Corporation’, agree as follows:

L
of the

1.01. A plan'of merger of the Club and the Assoclation, pwsuanfto the provnsnons of
Chapters 10 and 22 of the Texas Business Organizations Code, is adopted as follows:

(1)  The Ciub shall be merged with and info the Association, to exist and be governed by
the laws of the State of Texas. '

(2) The name of the Association shall be: FONN VILLAS CIVIC ASSOQCIATION, INC.

(3) When this Agreement shall become effective, the separate existence of the Club
shall cease and the Association shall succeed, without other transfer, to all the rights
and property of the Club and shall be subject to all the debts -and liabiliies of the Club
in the same manner as if the Association had itself incurred them; provided that, al
bank loans and/or lines of credit, if any, obtained by the Club shall be paid in full by
the Club prior to the effective date of the merger. All rights of creditors and all fiens
upon the property of the Club, if any, shall be preserved unimpaired, limited In lien to
the. property affected by such liens immediately prior to the merger.

(4)  The Association wil canry on bissiness with the assets of the Ciub, as well as with the
assets of the Association. ;

(6) When this Agreement shall become effactive, all members of the Association will
continue to be members of the Association.

(6) When this Agreement shall be effective, the members of the Club shall not become
members of the Association (unless they are otherwise members of the Association
by virtue of ownership of a lot under the jurisdiction of the Association), but such -

Plan and Agreement of Marger of Fonn Villas Swim Club, Inc. with and into Fonn Villas Civie Association,
Inc. 1
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members shall have the right to use the swimming pool and related facilities owned
by the Club as of the day preceding the effective date of the merger for the remainder
of the period for which an annual membership fee was paid to the Club. Each class
of membership in the Club as of the day preceding the effective data of the merger
shall terminate and cease to exist without consideration upon the effective date of the

merger.

1.02. The effective date of the merger, hereinafter referred to as the "Effective Date", shall
be the date on which the Certificate of Merger is accepted pythe Secretary of State of Texas.

201. As a material inducement to the Association to execute this Agresment and perform
its obligations hereunder, the Club represents and warrants to the Association as follows:

(1) The Club is a non-profit corporation duly organized, validly existing, and in good
standing under the laws of the State of Texas, with corporate power and authorify to
own property and carry on iis business as it is now being coriducted. Such
corporation is not required to be qualified as a foreign corporation to transact
business in any other jurisdiction.

(2 The Club has provided to the Association all the available financial information and,
. to the best knowledge of the Board of Directors of the Club, the financial information
provided accurately sets forth the financial condition of the Club.

(3) To the best knowledge of the Board of Diractors of the Club, all required federal,
state, and local tax retume, if any, of the Club have been accurately prepared and
duly and timely filed, and all federal, state and local taxes required to be paid, if any,
with respect to the periods covered by such retums, have been paid; the Ciub has
not been delinquent in the payment of any tax, assessment, or govemmental charge;
the Club has never had any tax deficiency proposed or assessed against it and has
not executed any waiver of any statute of limitations on the assessment or coliection

of any tax.

“4) TomebestlmowledgeoftheBoardofDi'ectotsoftheclub.theCIubhasnot,alme
June 1, 2014, entered into any transaction other than In the ordinary course of
buolnandmerehasnotbaenanymateﬂaladversednmain.oreventor
condition materially and adversely affecting, the condition (financial or otherwise),
properties, acsets or liabilites of the Club.

‘Plan and Agreement of Merger of Fonn Villas Swim Club, Inc. with and Into Fonn Villas Civie Association,
Inc. 2
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To the best knowledge of the Board of Directors of the Club, there are no legal
actions, sults, arbifrations, or other legal or administrative proceedings pending or
threatened against the Club which would affect it, its properties, essets or business,
andtheCIub!snotawareofmyfaaswﬁmmitsmm“mightmsultln any
action, sult, arbitration or ‘other proceeding which in turn might result in any material
adverse change in the business or condition (financial or otherwise) of the Club or its
properties or assets. The Club is not In default with respect to any judgment, order or
decree of any court or any governmental agency or instrumentality.

_All material facts conceming or relating to the Glub which are known 1o Ite Board of

Directors have been disclosed.

As a material Inducement to the Club fo execute this Agresment and perform its

obligations hereunder, the Association represents and warrants to the Club as follows:

The Association i& a non-profit corporation duly organized, validly existing, and In
good standing under the laws of the State of Texas, with corporate power and
authority to own property and carry on its business as it is now being conducted. The
Association is not required to be qualified as & foreign corporation to transact
business in any other jurisdiction.

The Association has not, since June 1, 2014, entered into any transaction other than
in the ordinary course of business and there has not been any material adverse
change in, or event or condition materially and adversely affecting the ‘condition
(financial or otherwise), properties, assets or llabllities of the Association.

All material facts concerning or relating to the Assoclation have been disclosed.

‘M.
Acti Pendi to ve of the M

Except as limited by subparagraph (2) of this paragraph 3.01, pending
consummation of the merger, both corporations will carry on lte business in
aubstanﬂallyﬂnsamemmwraebcfcmandwlﬂmeitsbeateffomtomlnhlnits
organization Intact, to retain it present employees, If any, and to maintain its
relatiorlshipsunmoonhactorsandmmving business refationships with it

Exmptvﬁth the prior consent in writing of the Wm, pending consummation of
the merger, the Club shall not

(@ create or issue any indebtedness for borrowed n;loncy, or

Inc.

Plan and Agreement of Merger of Fonn Villas Swim Club, Inc. with and into Fonn Viiias Civic Association,
S
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(o) enter.into any {ransaction ofher than those invelved in carrying on its activities
in the ordinary course of business.

3.02. This Agreement ehall be submitted separately to the members of each corporation
" for approval in the manner provided by the laws of the State of Texas.

3.03. Except as may be walved in writing by the Association, all of the obligations of the
Club hereunder are subject to fulfiment, prior to or & the Effective Date, of each of the following
conditions: _

(1) The representations and warranties of the Club in this Agreement and in any
document delivered pursuant hereto chall be desmed to have been made again on
the Effective Date and shall then be true and correct, and the Club ghall not have
discovered any material errar, misstatement, or omission therein.

(20 The Ciub shall have performed and complied with all agreements or conditions
required by this Agreement to be performed and complied with by it, prior to, or on

(3 . The Ciub shall have delivered to the Association & certificate, dated the Effective
Date, executed In its corporate name by the President or any Vice President,
certifying to the satisfaction of the conditions specified in subparagraphs (1) and (2)
of this paragraph 3.03.

(4) The Club shall have delivered to the Association an opinion of s counsel, dated the
Effective Date, to the effect that:

(3) The Club is a duly and validly organtzed and existing non-profit corporation in
good standing under the laws of the State of Texas, with ful corporate power
to carry on the activities In which It s engaged, and, if applicable, is legally
qualified to do bueiness as a foreign corporation in good standing in each
jurisdiction wherein fallure to so quallfy would materially and adversely affect
the husiness, properties, or proepects of such corporation.

() This Agreement and the instruments delivered to the Association under this
Agreement have been duly and validly executed and delivered by the Club
and constitute the valid and binding ‘obligations of such corporation,
enforceable In accordance with their terms, except as limited by the laws of
bankruptcy and insolvency.

(5) No action or proceeding by any governmental body or agency shall have been
threatened, asserted, or instituted to restrain or prohibit the carrying out of the
transactions contemplated by this Agreement.

Plan and Agreement of Merger of Fonn Villas Swim Club, Inc. with and into Fonn Villas Civie Association,
inc. 4
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3.04. Exceptas may be axpressly waived in writing by the Club, all of the obligations of the
Association are subject to the satisfaction, prior to or on the Effective Date, of each of the following
conditions:

(1) The representations and warranties made by the Association to the Club in thie

Agreement shall be deemed to have been made again on the Effective Date and
shall then be true and comect in all meterial respects, and the Association shall not
have discovered any material error, misstatement, or omission therein.

(2) The Association shail have performed and complied with all agreements and
conditions required by this Agresment to be performed and complied with by it, prior
to, or on the Effective Date.

" (3 The Assoclation shall have deiivered ta the GLub the opinion, dated the Effective-
Date, of the Association’s counsel, to the effect that: .

(a) The Association is @ non-profit corporation duly organized, validly existing,
and in good standing under the laws of the State of Texas.

() The exscution, delivery, and performance of this Agreement by the
Association has been duly authorized and approved by requisite corporate
action by the Association and this Agreement has been duly executed and
delivered by the Association.

(4) The Association shall have delivered to the Club a certificate dated the Effective
Date executed in its corporate name by its President or any Vice President, certifying
to the satisfaction of the conditions specified in subparagraphs (1) and (2) of this
Paragraph 3.04. .

(5) No action or proceeding by any govemmental body or agency ghall have been
threatened, asserted, or instituted to restrain or prohibit the canying out of the
fransactions contemplated by this Agreement.

(6) Al corporate and other proceedings and action taken in connection with the
transactions contemplated hereby and all cerificates, opinions, agresments,
instruments, and documents shall be satisfactory in form and substance to counsel
for the Club.

.

Boa u n

Upon the Effective Date of the merger, all of the exlsting Directors of the Association shall
remaln Directors of the Association until their successors have been elected or appointed. Upon

lPian < Agreament of Merger of Fonn Villas Swim Club, Inc. with and Into Forn Villes Civic Association,
ne. 5
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the Effective Date of the merger, all of the existing Directors of the Club shall cease to serve as
Directors. All persons who at the Effective Date of the merger shall be officers of the Association
shall remain as officers of the Association until the Board of Directors shall otherwise elect
replacement officers.

V.
icles O ing Co on
The Articles of Incorporation of the Association, as existing on the Effective Date of the

merger, shall continue in full force as the Articles of Incorporation of the Association until altered,
amended, or repealed as provided therein or a& provided by law.

Vi

Bylaws of the Survivipg Corporation

The Bylaws of the Association, as existing on the Effeciive Date of the merger, shall
continue in full force as' the Bylaws of the Association untll altered, amended or repealed
provided therein or as provided by law.

Vil
Delivered Documents
All statements contained in any memorandum, certificate, letter, document, or other
instrument delivered by or on behalf of the Club or the Association pursuant to this Agreement shall
be deemed representations and warranties made by such parties, respectively, to each other
under this Agreement. :

VilL
ion the [
8.01. This Agreement may be terminated and the merger herein provided for may be
abandoned at any time prior to the Effective Date of the merger. :

(1) By consent of the Board of Directors of the Club and the Board of Directors of the
Association.

(2) Atthe election of the Board of either the Club or the Association if:

(a) the number of members of one (1) of the corporations dissenting from the
merger shall be so large as o make the merger, In the opinion of the Board of
that corporetion, inadvisable or undesirable; '

(t)  any material litigation or proceeding shall be Instituted or threatened againet
one of the corporations, or any of its assets, which, In the opinion of the Board
of that corporation, renders the merger inadvisable or undesirable;

Plan and Agreerment of Merger of Fonn Villas Swim Club, Inc. with and Into Fonn Villas Civic Association,
Inc. 6
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(¢) any legisiation shall be enacted which, In the opinion of the Board of that
corporation, renders the merger inadvisable or undesirable; or

(d) between the date of this Agreement and the Effective Date of the merger,
there shall have been, in the reasonable, good faith opinion of the Board of
that corporation, a material adverse change in the condition, financlal or
otherwise, of one of the corporations.

(3) At the election of the Board of Directors of the Association if, without the prior
consent in writing of the Assoclation, the Club shall have:

(a) created or issued any indebtedness for borrowed money, o

(b) entered into any transaction other than those involved in carrying on its
ordinary business.

8.02. In the event an election is made to terminate this Agreement and abandon the
merger provided for herein:

(1) The President or any Vice President of the corporation whose Board has made such
election shall give written notice thereof to the other corporation.

(2) Upon giving notice as provided in subsection (1), this Agreement shall terminate and
the proposed merger be abandoned and, except for payment of its respective costs
and expenses incident to this Agreement, there shall be no liability on the part of
elther of the corporations as a result of such termination and abandonment.

>
liv ds i

The Club hereby agrees that from time to time, as and when requested by the Aseociation
or by Its SUCCEBSOrS O ASSIgNS, it will execute and deliver or cause 1o be executed and delivered,
all such deeds and other instruments, and will take or cause to be taken such further or other
actions as the Assoclation may deem necessary or desirable in order to perfect in the Association
fitle 1o, and possession of, all the property, rights, privileges, and powers referred to in Article I
hereof, and ctherwise to carry out the intent and purposes of this Agreement.

g Pool ana Keiat

se of Swimn 20 itie

Notwithstanding the merger, the swimming pool and related faciliies owned by the Club as
of the day preceding the Effective Date of the merger shall continue to ‘be available for use by

rlan and Agreement of Merger of Fonn Villas Swim Ciub, Inc. with and into Fonn Villas Civic Association,
ne. ' T
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residents in neighboring areas. Provided that, the use of the swimming pool and related facilities
by persons who do not owr & Jot in Fonn Villas Subdivision (i.e., @ lot under the jurisdiction of the
Association) shall be subject to the payment of an annual membership fee to the Assoclation. The
amount of the annual membership fee to be paid by persons who do not own a lot in Fonn Villas
Subdivision shall be determined each year by the Board of Directors of the Association. In
addition, the Board of Directors of the Association shall determine each year the number of
memberships that will be made available to persons who do not own a lot in Fonn Villas

Subdivision.

In addition, the Association agrees that, for a period _ofseven(‘:')yearsfmlnthe Effective
Date of the merger, 1t wili not volurtarily cease to operate the swimming pool and related facilities
as recrsational amenities for the benefit of the members of the Association and residents of
neighboring areas who pay an annual membership fee to the Assoclation. The Association
acknowledges that a condition for approval of the merger by the Club is the continued operation of
the amenfties owned by the Club as of the day preoadhgtheEﬂectiveBatedmemerger by the
Association for at least seven (7) years consietent with the historical use of such amenities (absent
any circumstance over which the Association hag no control that prevents the Association from

doing s0).
Xl.
Membership in the Club

No member of the Club as of the day preceding the Effactive Date of the merger shall
receive any refund of fees previously paid to the Club or any other type of compensation from the
Club. All privileges of membership in the Club shall ceass as of the Effective Date of the merger.

Xl
Notices -
Any notice or other communication required or permitted to be given by either party shall be

properly given when deposited in the United States mall for transmittal by certified or registered
mail, postage prepaid, addressed to the other party, as follows:

To: Fonn Villas Swim Club, Inc.
Atin: Mr. Alexander Rosca
P.O. Box 79076
Houston, Texas 77279-8076

To: Fonn Villas Civic Association, Inc.
Aftn: Mr. David Valerius
P.0. Bax 78007
Houston, Texas 77279

:’lan and Agreement of Merger of Fonn Villas Swim Club, Inc. with and into Fonn Viilas Civic Association,
ne. 8
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The validity, interpretation, and performance of this Agreement shall be controlled by and
construed under the laws of the State of Texas.

EXECUTED on the date(s) set forth beiow, to be effective when executed by both parties.

FONN VILLAS CIVIC ASSOCIATION, INC.

FONN VILLAS SWIM CLUB, INC.

B,@ﬂ&m«bt 2764.

Alexander Roaca, President

Plan nndAgmmofMagerofFonnWIastcm. Inc. with and Into Fonn Villas Civie Association, Ine. 8
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THE STATE OF TEXAS §
§
COUNTY OF HARRIS §
BEFORE ME, the undersigned notary public, on this day personally appeared Jim Egger,

President of Fonn Villas Civic Assodiation, Inc., known to me to be the person whose name is

subscribed to the foregoing instrument, and acknowledged to me that he executed the same for
the purposes and in the capacity therein expressed.

SUBSCRIBED AND SWORN TO BEFORE ME on this the 31st day of March 2015, to
certify which witness my hand and official seal.

Notary Public — State of Te!

R, DONNADICKEY 3
THE STATE OF TEXAS § 017. 1

§
COUNTY OF HARRIS ~ §

BEFORE ME, the undersigned notary public, on this day personally appeared Alexander
Rosca, President of Fonn Vilias Swim Club, Inc., known to me to be the person whose name I8
subscribed fo the foregoing instrument, and acknowledged to me that he executed the same for
the purposes and in the capacity therein expressed.

SUBSCRIBED AND SWORN TO BEFORE ME on this the 31st day of March 2015, to
certify which witness my hand and official seal. .

RECORDER’S MEMORANDUNM:

At the time of racor ' mant was

fountto B nadasucte of i bestphoioc aphic R, DONNA DICKEY - §
re ) haesal ] ) ) Jke A RY FUBLIG, STAT TEXAS
[‘" oy, disoainr HEF : { its, ) A IR [:‘t’ NY COMMISSION .“P‘FRE.
; e Vi Fa 11 } at the time p MARCH 17. 2018

el 1 dild

Plan and Agreement of Merger of Fonn Villas Swim Club, Inc. with and into Fonn Villas Civic Association, Inc. 10
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