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BY-LAWS - *
oF
GREENBRIAR COLONY TENNIS AND SWIM ASSOCIATION, mc.
" BRTICLE I-

Secticn 1. The words "the property” as used in these By-LaWS shall
be deemed to mean the fo?1ow1ng described real praparty situated in Harr1s

County, Texas, descr:bed as;:

Lot Eight (8) through Lot Twenty-four (24), Block Eleven {11)
- and Lots Fifty-Nine {59) through Seventy-Seven (77), inclusive,
‘Block Eleven (17) and a part of Lot One Hundred Thirty-Five
(135) and Lot One Hundred Thirty Six (136) through One Hundred
Forty {140), inclusive, Block Eleven (11}, Greenbriar Colony
Townhouses, according to the map or plat thersof recorded
at Yolume 295, Page -79 of the Map Records of Harris County, Texas.

) ARTIC%E 153 L
The name of the corporation shall be.GREENBRIAR CGﬁONY TENNIS AND
SWIM ASSOCIATION, INC. Its principal office shaI?'Eg’]ocatad at 3663 Briarpark,
'Houséon, Texas, ' | '
. ARTICLE 111

Section 1. The purpose for which this Corporation is formed are-

'civic and social for the benefit and betterment of the residents and- property

LY

owWners of the property,_those purposes being as follows:
' {a} Exercise a1l of the powers and priviTeges and perform all of
the dutaes and obligatians of the Cerporat1an as set forth in the Declaration
of Cuvenants, Cend1t1ons and Restr1ct1ons (the- “Restrxctions") rgcurdad under
County C]erk‘s File No. . cf the fo1c1al Public Records of Real
Prnperty nf HarFiS‘COUnty, Texas, as thé'same may be amended from time tﬁ time;
{b) To affix, Tevy, co1lect and enforce payment by any Tawful means,
a1l charges or assessments pursuant to the terms of the Restrictions referred to

here1nabove, to pay all expenses in connect1on therewith and aT] off1ce and other

"expenses incident to the conduct of the business of this Corpnrat1on, 1nc]ud1ng

all Ticenses, taxes or governmenta] charges Jevied or imposed against the preperty

of this Corporation;

{e) To acquire by gift, purchase or otherwise own, hald, improve,

bu11d upon, operate, ma1ntain, convey, sell, TEase, transfer, dedicate for public -

. use or othérwise dispose of real or persena] property in connaction with the

affa1r§ of this Corporation subject to the limitatinns of the Restrictions;
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~ {d) To borrew mofigys to mortgage, pledge, or'hypnthecate any or
a11 of its real or personal property as security for money borrowed or debts
. incurred subgect to the tin.tations of the Restr1ct10ns,
{e) To promute and provide recreational facilities for the residents

" and the property owners of the property:

{f) To provide general sanitation and cleaniiness of recreational tract;

-

{g} To prov1de any act1v1ty conducted for the' mutual benefit of resident

[P

" owners and to have and to exerc1se any and all ‘powers, rights and privileges which
a corperat1on organ1zed under the Non-Profit Cnrporattun Taws of the State of
_Texas, by 1aw may now or hereatter exercise.

ARTICLE IV ‘
~ The Corporation shall have and con;fnuous{y maintain in the state of
Texes & registered office and a registered agent, whose office is identica1 wWith-
such registered nffice, as required by the Texas Nonnbrofit Corpdeation Act.
The registered off}ce may be but need not be, 1dent1ca! with the pr1ncipa1 office

- in the State of Texas, and the address of the reg1stered office may be changed

-frem time to t1me by the Board of D1rectors

ARTICLE Y

Section 1, Every person or entity who 1s a record owngr of a fee or
'und1vided fee interest in any Townhouse Tract ‘which 1s subaect, by cevenants af g
-'record, to assessment by the Assoc1at1on, including contract sellers, sha11 be ‘&

member: of the Assoclation. - The foregoing 1s not intended to include persons or’

entities who ho]d an interest merely as secur1ty for the performance of an ainga-

tion, No Owner shall have more than.ong membership . Membership shall be appurtendnt

e s

to and may not ba separated from any ownership of any Townhouse Tract which {s sib-
ject to assessment by the’ Assuc1at10n. Ownership of such Townhouse Tract shaTT -
be the se1e qua11f1cat1on for membership. Any mortgagee or Hen holder who acquires -

t1t1e to any Townhouse Tract wh1ch is a part of the Pruperty, through judicial or

P LA S

non Jud1c1ai fbrec]osures, shal] be a member of the Association,

Section 2. The Rssociation.shafl have two classes of voting membership

T

C'ASS A: Class A members sha11 be all Owners, with the exception
. of Lorenzo Construction Company, their successors and assigns, who
..sha11 be entitled to-one vote for each Townhouse Tract owned. When
more than one person holds such interest in any Townhouse Tract, ail
such persons shall be Members. The vote for such Tract shall be
exercised as they among themselves determine, but in no event' shal]
more than one vnte be cast with respect to any Tract

. -2“
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CLASS B The Class B member{s) shall be the Ceclarint and its
successors, and shall be entitied to Five (5) votes for each.
Tract Qwner, provided that the Class B membership 'shall cease

to be converted to Class A membership on the happening of erther
of the follewing events, whichever occurs earlier:

(a) . When the total votes outstandTng in Ciass A.membersh1p equa]
the total votes outstanding in the Class B membership, o

- (b)Y Five (5) years from the Filing of the Restrtct1ons in the Deed
Records of Harris County, Texas.

"+ Section 3. The first annual meet1ng shall be held in accordance with

 the Artches of Incorporation and thereafter the annual meeting of the members

" shall be held on the Tirst Wednesday in May of each year, &t seven-thirty p.m.,

if not a legal thiday, aqd if a legal holida&, then on thé next succeeding
busfness day, for the purpose of electing Director; (after the term of office
of the initial Board of Directors or the successors to the initial Board of
Diprectors has terminatedj, ahd for the transaciion of any and all such other

business which may be brought before or submitted to the meeting. AT1T annual

-megtings of the members shall_ be held at the off1ce of the Corporation in Harris

County, Texas, uniess otherw1se determined by the Board of Directors. 'HNotice
of the annua? meet1ng shall be necessary unTess business 1s.to be taken up .
reqU1r1ng notice under the Covenants, Cond1t1ons and Restr1ctions.

Section 4, Spec1a1 meet1ngs of -the members shall be held at the
office of the Corporat1on in Harris County, Texas, or at such other places as may
be desighated in the notice of, waiver, or waivers of notice of the respective
maatings. Spec1aT meetings of the members may, becai]ed by the Pre51dent or
by 3 V1ce Pres1dent or by a maJuthy of. the directors or by a majority vote
of all the members. Written notice of each specizal meet1ng ¢f ‘the members )
stading t%e time. and place thereof and 1nd1cat1ng br1ef1y the purpose or purposes
thareof shaTE be sent by mail or telegram or ba de11vered by the Secretary, or
in the event of his absence or fa1lure, refusal, inabitity or omission to do so,

by the President or a Vice Pre51dent or any Assistant Secratary, to ezch of the

‘members of the Ccrpavation and a11 holders of f1rst liens on the property at their

respective addresses, as shown by the records of the ﬁorporation, at least ten (10}

- and not more than f1fty_(50) days-prior to the date set for the holding of the
meetipg.’ Unless otherwise indicated in the notice or wavier or waivers of notice

'fheracf, aﬁy and all business may be -transacted at any annual or special meeting
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- of the members. Huwever,-no vote to (i) alienate, hypothecate, transfer or

assagn the Association's 1nterest in the common areas, (11) change the assess-

ment provisions of Article IV Section 6 of th- Dec:arat1on of Covenants, Condi-

.‘ tions and Restrictions, (717) discontinue professional management of the Property
'and‘assume'se1f-management by the Assoclation, or (iy) approve, mo&ify, accept
. br otherwise effect or reject any plan of cundemﬁ;tioﬁ of the Property shall be

-~ effective until all Lienholders have been notified. of said vote and given a

period of thirty {30} days in which to contsct the Owners or the Association

'.and suggest alternatives or changes in the Assoc1at1on 5 plans,

Section 5 Those persons or entthes honing a majority of the total
votes, either in person or by proxy, shall constitute a quorum for a11 purposes
at any meeting of the members. If the rumber of members necessary to constitute
Y quur@m at any annual or spécial meeting of thé members shall fajl to attend
in person or by proxy;rthe members present {n person cor by pruiy, may adjourn
any such meet1ng from time to time without nnt:ce otker than the anhouncement
at the meeting until the- number raquis1te to cnnst1tute a quorum shall be
present or attend in persun or by proxy. Those members. held1ng a maaority of .
a]I ‘the votes of the membars present in persen or by proxy, may a1so adqurn
any annual or spec1a1 meeting from time to time without.nctlce, gther than by

announcement at the heeting, until the transaction of any and all business

" submitted or proposed to be submitted to such meeting or any adjournment or
‘ adjournments thereof sha11 have been comp]eted, At any such adjourned meeting

et which a quorum may be presant,‘1n person or by proxy, any bu51ness may be

transacted which might have been transacted at fhe'meeting'as originally noticed

. or called, T

Sect1on 6. Notwwthstanding any other provisions of these By-Laws,
any motion te (i} rause the annual assessments accord1ng to the terms of Article
IV, Section 3 of the DecTaratuon of Cuvenants, Cond1t1ons and Restrictions, or

(il) tc make & Specta1 Assessment for cap1tal 1mprovements as provided 1n

Article IV, Section 4 of the Dec;aratqon of Covenants, Conditions and Restrictwdns,

must be approved in wr1t1ng by members ent1tled to cast ‘two-thivds (Efsrds) of -

'the votes of the Assuc1at1on

4
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Section 7. The President of the Corporation, and in the event of

- his absence, a Vidg President of thé Corporation, shall. call meetings of the
“members to order and 5ha11 act as Chairsfan for such meetings. In the absence

| of the Pre51dent and a Vice Pres1dent of the Corporation, the members present

may appoint a Cha1rman. The Secretary of the Corporation, or in his absence,
an Assistant Secretary, shall act as ‘Secretary of all meetings of the members

but in the absence of the Secretary and an Assistant Secretary, the presidiné

officgr may appoint any person to act as Secretary of the maeting.

Section 8, At all mgetiﬁgs of members, all quest{pns,_except those
the manner of decid{ng which is otherwise express1y governed by statute, the
charter of the Corporat1on or 1ts By-Laws or Declarat1on of Covenants, chdT-
t10ns, and Restr1ct1on5 shail be deched by a s1mple majority of the votes of

the members cast in person or by proxy at a meet1ng duly caing with & quorym

-preseni. A1 voting sha?T be by boicé,'except that, upon the determination of

“the presiding officer of any meating, or upon the’ demand of any member or h1s

proxy, voting on any question shall be by secret ballot. Each ballot shaT]

‘be siéned by the hember voting or by bié Proxy. . Cumulative vating for Directors

is expressly prohibited. All voting shall be by members- in person or by proxy
as ai15wéd by statute.' ' l
._ Section 9. Informa? Act1on The cGrporation may act, with or without
a meet1ng, on any issue an wh1ch a vote of the members is- requwred by obfaining
the written consent of members having the requisite majority nf a11 cutstanding
vote of ‘members of the Corporat1on. ) .
ARTICLE oo

Section 1: The busi ness and property of the Ccrpo‘r‘a’c'ion sha'!'l be .

. managed and contro11ed by the Board of D1recturs and subaect to the restrxct1ons

1mposed by Taw, by the Art1cTes of Incarporat1on of this Curporat1on, by thase

_By -Laws or the Restr1ct1ons oh the property The Board of Directors may exerc1se

_ a11 of the powers of the Corparatzon

The numbar of D1rectcrs 1nit1aT1y, sha]T be three. The Board of

Directors may, by majur1ty vate of iis oun members, 1ncrease the Board to five

'(5) members. The initial Board of Directors as set forth in the Articles of

Incorporation shall serve for the'terms as ‘'set out in said Articles of Imcorporation..
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ﬂpon the expiration of a Director's term, a successor shalT be elected for a

"~ term of three years at the annual meetlng of the ‘members of the Eorporation

Each Director sha11 be eiected te hold office’ and serve for thr-g years or

E unt11 his successors shall-be.e1ected, and shall duty qua11fy. Any Director
-ﬁay be removed from the Board for'cause, by 2 vote of a majerity of the votes en-

lt1t1ed to be cast by those membars present in parson .or represented by proxy _

at a meeting of the members at which a quorum is present. In the event of

.,death, resignation or removal of a Directon. his successor shall be selectad

by the remaining members of the Board and shail serve for.the unexpired term

- of his predecessar. - The Directofs need not be members of his Corporation,:

Sectiun 2, The ‘Directors may hold the1r meat1ngs and have offices
and keep the books of the Corporation, except as otherwise provided hy statute.
at the off1ce of the Corporation. _ '

Secfian_s.- No Director.shall recei?é‘compensation Tor any service
he may render to the Corﬁoratian. However, any D1rector may be reimbursed for.
his actual reasonable expenses Tncurred in the performance of his duties.

Section 4. At the first meetIng of . the Board of v1rectors in each -

-year at whwch a quorim is present, the Board of Directors sha11 prnceed to

. the e]ect1un of the officers of the Corporation. MNo notice or waiver of,nqtice

of any such first meeting shall be requ1red or .necegssary if it is held immed- '

-1ate1y after either the anpial meetiné or the adjourneﬂ annua] meeting of the

members, and any and a11 business of any nature or character may be transacted

at such f1rst meetung. Lo

Section 5 Reguiar meet1ngs of the Board of Directors shiall be held
at such time anp\p]ace as shall be designated,. from time to time, by resclution

of the Board of Directors. Notice of such regular meetings shall not he re- -

'qu{red.

'Section 6.. Special meat1ngs of’tha Board uf D1rectors shatl be held

whenaver called by the President, Vice PFE51dEﬁf, 8ecretary or a major1ty of

‘ the Directors in off1ce. Notice of aach speC1aT meet1ng sha11 be given by
T any efficer of the Corporat1on by ta1egraph mail, te]ephone or personal delivery
‘tc each Director at his residence or usua] pTace of business at least two days

prior to the meet1ng - Unless otherwise 1nd1cated in the natice.thersof, any

and a]T business may be transanted at a spec1a1 meetzng At any meeting at

6
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which every D1rector shall be present, even though w1thout any notice, any
business may be transacted

- Sdction 7. The majority of the Directors then in office shalT consti-

tute & quorum Tor the transaction of bus1ness, but if at any meeting of the

Buard of D1rectors there be less than a quorum present, the majority.of thnse

present may adjourn the meeting from time to time'without‘notice, other than

" by announcement at the-meeting, until a quorum be present or in attendance thereat. .

The act of a maaor1ty of .the Directors present at a meeting at which a quoTLm
is dn attendance sha11 constitute the act of the Board. of‘D1rectors, except as
otherwise prov1ded by law, the charter oF the Corporat1on ar by these By-Laws
or the Restr1ct30ns.

Section 8. At meetings of the Board af Dxractars, business shall

.be transacted in such order as from time te time, the Board of Darectors may

' determ1qe. Rt all meetings of the Board of Darectorg, the President shall

preside, and in the zbsence of the Presidenf, a Chairman shall be chosén from
the Directors preseﬁt. The Secretary of the Corporat1on shall act as Secretary
of all meet1ngs of the Board of Dnrectors but in the ahsence of the Secretary,
the presiding officer may app013t any person to act as Secretary of the meetlng
- " Section 9. Mo Director or efficer of the Corpuration sha11 be requ1red
to devote his time or render services exc1usive}y to the Carporat1cn Fach

Director and 9ff1cer of the Curpuratwon shall be free to engage in any and all =

'other businesses and act1v1t1es either s1m11ar or d1ss1m1?ar to the business

cf the Corporation without 1iabjlity to this CorporatTOn. Likewise, each and
efery Director and Officer of the Corporation, may'chome a Director or’ Officer
of any ather c;}por;tinn or corporations, entity or entities, whethsf"or not
fﬁe purposes of tﬁe other cérpofafions conf?ict'with the business or éctivities
of fhis_borporaf%on, without breach of duty t& this Corporation or its members
and wjthout Tability of any character or description to the Corporation or

its members. No contract or other transacticn of this Corporation shall ever

_be affected by the fact that any Director or Officar of the'Corparation is -

interested 1n, or connected with any party to such contract or transact1cn,

or is a party to such contracts or transactians, provided that such. contract

_or transaction shall be presant at a meeting of tha Board of Directors at which

such cnntract or transact1on shall be authorized- or conf1rmed
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“shall be a director), one or more Vice Presidents, a Treasurer, a Secretary
and such other officers includin gbut not Timited to one or wore assistant
) secretar1es and ane or more ass1stant treasurers, as the Board bf Directors

by the same person, except the office of Pres1dent and Secretary. Al officers

- .officer shall be filled by a.vote of a majority of the Directors then in the

office.

. ordinary course of jts bus1ness, ha shall preside at all meetings of the members

ass1gned to him by the Board of Directors, and the Vice President shaT] have

1nab111ty “to act uf the President at the time suzh action was taken

CARTICLE VII

Section 1. The officers of the Corporation shall be a President {who -

may from Lime to time e?ect or appoint. Any two or more officers may be held

shall be subject to vemoval, with or without cayse, at any time, by vote of

a majority of the whole Board of Directors. . h vacancy in the office of any

Section 2. The President, subject to the control of the Board of

Directors, shail be in general charge of the affairs of the Corporation in the

and of the Board of Directors, ne may when author1zed to do so by the Board
of Directors make, sign and execuie 311 dee&s, conveyantes, a551gnments, bonds,
centracts and other obligations and any and a1l other 1nstruments and papers
of any kind or character in the name of the Corporatiun, and, he. shal] do and ~
perfbrm such other duties as may from time to Time be assigned to him by the
Board of Directors. - ‘ '

Section 3. Each Vige President shall have the usual powers and duties

pertainwng to his office tagether wWith such other.powers and duties as may be -

and exerc1se the powers of the President during the officer’s absence or in-
abiiity to-act. Any action taken by a Vice President in the parformance ‘of

‘the dut1es-of the President shall be conclusive’ EV1dence of tha absence or

Sgct1on 4 .The Treasurer shall have custody of a11 the funds and
securities'of the Corpurat1on wh1ch come into his hands. When necessary or %

praper, he may endorse on behalf of the Eorpnratlon, for co]1ect10n, checks, | o

notes and other ob11§at1ons and sha11 deposit the same to the credit of the
- Corporation in such bank or banks or depositor1es as shall be designated 1n
tha manter descr1bed by the Board of D1rectors, he may sign all receipts and

vouchers “for payments made to the Corpnrat1on, 81ther a1one ar Juznt1y with
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Directors.
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such officer as 1s desigrated by the Board of DirecforS' he may siﬁn all receipts

and voucHers for payments made to thd Gurporat1en, e1ther alone or Jo1nt1y with

“such fo?CE“ as is designated by the Board of D1rectors, ‘whenever requTred by the .

Board of Birectors, he shall render a statanent of his cash account, he shall
enter or cause to be entered regularTy ] tha bonks of the Corporation to be kept

by him for that purpose full and accurate accounts of all moneys recejved and

' paid out -on account of the Cbrporation; he at all rgasonﬁb]e times shall exhibit
~ his books” and accounts-to dny'Director of the Corporation during business hours;

‘he .shall perform al] acts 1nc1dent to the positﬁoa of Treasurer subject £o the

controT of the Board of Directors; he sha11, 1f required by the Board of Directors,

_g1ve such bond for the faithful discharge of his duties in-such form as the Board

of Directors may vequire. .
Saction 5. [Each Assistant Treasurer sha11 have the usual powers and,

dut1es perta1n1ng to his offica, together with such other powers and dutjes as

~ may be assigned to him by the Board of Directors and the Ass1stant Treasurer

- shall exericse the powers of the Treasurer dur1ﬁg that Officer's absence or

{nability to act.’

" Saction 6. The Secretary sha71 keep the m1nutes ofa1] meetings of

the Bnard of Directors and the minutes of ali meet1ngs of the members in bnoks '

prOV1ded for that-purpose, he shall attend to the giv1ng and serying of all

'not1cas, he may sign w1th the President er a Yice President in the name of
" the Corporation in alt contracts conveyances, transfers, assignments, authoriza-

tions and other instruments of the Corporation anduaffix the seal of the Curporatjcn

thersto. He shall have charge of énd maintaiﬁ and keep such books and papers

¥

as the Board.of Directbrs»may direct, all of which shall at all reasonable times

be open to the inspection of any Diractor, member of the Association, or any

ho]ﬂer of a first mortgage qn'any Townhouse, upon request at the office of the

Corporation during business hours and he shail in general perform all duties -

_ fncident to the Office of Secretary subject to the control of the Board of

§ection 7. Each Assistant Secretary sﬁa11 have the.usua1 powers and
duties pertaining to the'office, together with such other powers aﬁd duties '
as may be ass¢gned to such ofcher by the Beard. of D?FEctOPS, and the Assistant
Secretarxes shall exercise the powers of the Secretary dur1ng that eff1cer 5

absence or inability to ack. -

i
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ARTICLE VIII

" Section 1. The Board of Directors, except as these By-Laws other-

" yise proviae; iy authbrize any officer or dffiéers‘ agent or adents abting,

by commrittee or otherwise, in the name of and on behalf of the Curporation,
to enter into any contract or execute and deljver- any 1nstrument, or do such
other things as the Board may from time to time direct and such author1ty may
be genera1 or conf1ned to specific 1nstances, and, unIess S0 author1zed by

the Board of Directars or expressly authorized by the By—Laws, no officer or

" agent or employee shall have any power or éutha%ity'tu bind the Corporation

by any contract er engagément or to pIedge its cred1t or to. render it Tiable

pecuniarily for any purpose or to any amount.

Section 2 No Toan shall be contracted on hehalf 6? thé Corporation,
and ne negotiable papers: sha]T be issued in 1ts name unless authorized by the
vote of the’ Board of Directors. ' _ ) _

© Section 3, A11 checks, drafts and other orders for the payment of
money out of -the Tunds of the Corporatxon, and all no%gs or other evidences

or indebtédness of tﬁe'CofporatTon shall be signed on behan of the Ccrparation

and 1n such manner as shall from txma ta time be detevm1ned by resaiut1on of
" the Board of Directors, A _ A
Section 4, All funds of- the Corpprat1on not otherwise emp1oyed shall

be deposzted from time to time to the cradit of the Corporat1on in such banks

or other depos1tor§es ds the Board of D1rectors may select and for the purpose

of such’ deposit ‘the Prasident, Vige Pre51dent, the Treasurer, the Secretary,

or any other off1cer or agent or employee of the Corporat1on o wham 5uah power .

may be delegated by the Bnard of D1rectors, may endorse, assign and de11ver
checks. drafts and other arders for tha payment of money wh1ch are payab1e to
the order of the Corparation,

Sect1on 5. The Board of Dxrectors w1thin ninety (90) days of the

fisca1 year end, sha11 cause to be prepared, and‘shall make available to any.

. Owner or first’ mobtgage hoTder, annual audited financial statements of the

" Corporation. o .

o ARTICLE IX
Section 1. The f1sca15ear of the Corporat10n shall end at midnight
on ﬂecember 31 of each calendar year, '

-T0-
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Sect1on 2 The seal of the Corponat10n sha11 be circular in form
and hava 1nscr1bed therean the name of the Corparat1nn
Section A, . Whzhever any otice whatever is requ1red to be given
under the provisions of these By-Laws, said n0t1ce shail be deemed to be suffi-
clent if given by depositing the same in-a post office box in a sealed, post-paid
wrapper addriessed io the person entitled theréte at his post office address,
as 1t appears on the beoks of the Corporation, and such notice shall be deemed
to have been given on the day of such mailing. A waiver of noiice, whether
before or aftar'the time stated thdrein, shall be deemed equivalent to notice.
Sect1on 4, Any. director or nfficer may res1gn at any time. Such
resignation shall be made in writing and shall take effect at the time specified
ther51n; of, if no timé be specified, at the time of iis raceipt by the Prasident
or Secretany The acceptance of the resignation shall not be necessary to make

it effectqve, untess expressly 50 provided Tn the res1gnat1nn.
ARTICLE X

Bach Director and officer of the Corporation shall be indennified
by the corporaticn against any costs and expenses, including attorneys fees
actually and necessarily incurred in connection with the defense of any ¢ivil,
criminal, administrative or other claim, action, suit or procead1ng (whether
by ar in the r1ght of the corporation or otherwnse) in which he may become
invoivad or wi'th which he may be threatened by reason of his being ov havmg
been & D1nector or offzcer of the Corporat1on, and against any payments in
sett1ement of asy such cTa1m, action, SU1t or proceed1ng or in satisfaction
of any related Judgment, fine or penalty upon receipt by the corporation of
any opinion of independent Tegal ¢ourisel that he.acted in good faith and in
a manner he-reasonably beljeved to be in or hot bpposed to the interest of
the Corporation; and 1n respect of any cr1m1na3 action, reasonably beTTeved
that his conduct was 1awfu1 The term1natian of any .action, suit or proceed1ng
by judgment crder, sett]ement copyiction or upon 2 plea of nolo contendere
or 1ts equi alent, shall not, of itself, create & presumption that the DTrector
or officer did not act in good fafth and in a manner he reasonably belijeved
to be in or not opposed to the best interest of the Corperation, and in respect
of any criminal action or proceeding, did.noi reascnably believe that his conduct

si1- 4
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was lawful, The fbregoing right of indemnificaticn shail not pe'dgemed‘ex—'
cquive of aﬁy‘rights to which any Director or office may be entitled under

any- other By—Law, agreement vote of d1s1nterest D1rectar, ‘as & matter of law.
or otherwise, both gs to action in h1s official capac1ty and as to act1on in

another capacity while holding such off1ce and shall continue as to a person

. who has ceased to be & Director or officer and shall” 1nure to the benefit of'_

the heirs, executors and adm1n1strators of such a person.

. Notw1thstand1ng tha prov151ons of the preceding: paragraph, no ﬁerson

" shall be entit1ed to indemn1f1cation pursuant thereto in re1at1cn to any matter

. as io which 1ndemn1f1cat1un shall not be perm1tted by Iaw.

The corporation may purchase'and maintain 1n5urance on beﬁaif of
any person who is;or Was a Director 6r officer of the Corporation against ény

11ab111ty asserted agaanst h1m and incurred by h1m Tn any such capacity,’ or _'

arising out of h1s status as such, whether oy not the Corporation would have

) the power to indemn1fy him against such Tability under the preceding provisions

of this Articie or applicable pruvisions of Taw.
- s ARTICLE XT .
These By-laws may be amendad by & wr}tten vote of two—th1rds (2/3)

of the votas entit1ed ‘to be cast by the members of the Corperat10n at any annual
. meeting of the members, or i not1ce of a propasai to amend these By-Laws and

the respect in which propnsed 1o be amended is given xn any caTT of & special

meet1ng of mambers, at such special meeting, or by any wr1tqng -57gned.by members

: entit1ed to cast two- thirds of thé votes.

Prov1ded and on CUHditION that the power to amend the By—Laws shall

have been de]egated to the Board of B:rectors of the’ Cnrporat1un by the members';_
' of the Corporation, then thess By~Laws may also be amended by the Board of

yDtrec 815 of the Corporat1on at any annuai meeting of the Board of D1rectors,

or, 1f notice of a proposal to amend these By-Laws and the respect in which

proposed to be amended is g1ven in any call of a specna] meet1ng of the Board

”,of Directors, at such special meeting,

Prov1ded aTso that nothing herewn shaT] authorize tbe members op
the Board to alter or amend any of the- By-Laws 1n conflict with the provisions.
of the Declarat10n of Covenants, Condittons and Restr1ct1ons app11cab?e to the

Property . 1
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The words "amend" and'"amended“ shall be broadly interpreted to in-
clude alteraticns, modifications, additjons dnd repeal, in whole or in part..
The 'Byﬂtaw% adopted by the. Board of Directors of the Corporation

at the first meeting of the Board of _Directurls of the.Cor;:;ora,tion was held

in Houston, Texas, on ‘the _ day of ' .19 .
Cal3-
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