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BY-LAWS OF
LAKES ON ELDRIDGE COMMUNITY ASSOCIATION, INC.
A NON-PROFIT CORPORATION

LAKES ON ELDRIDGE COMMUNITY ASSOCTATION, INC. (the "Association”)
is the association referred to in the Lakes on Eldridge Declaration of Cow '
Conditions and Restrictions (the "Restrictions"), filed in the Official Public Records of
Real Property of Houston, Harris County, Texas under Clerks File No. R-227738. The
terms used- in thess By-Laws shall have the same meanings given to them in ths
Restrictions, unless otherwise specificaily provided hersin. In the event of any conflict
between the terms and provisions of these By-Laws and the Restrictions, the Restrictions
shall control. . .

ARTICLE L

REGISTERED AND PRINCIPAL OFFICE,

1.1 ist . The registered office of the Assaciation is
located at 9801 Westheimer, Suite 701, Houston, Harris County, Texas and the name of
the registered agent of the Association at such address is Monhamed (Bassam) Barazi.

12  Principal Offics. The principal office of the Association shall be located in
the City of Houston, Harris County, Texas.

13 Other Offices, The Association may also have offices at such other places

~ both in or out of the State of Texas as the Board of Directors may from time to time

determine or the business of the Association may require.

: ARTICLE II.

2.1 Members.
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(b)  Subject to Article II of the Restrictions, the Association shall have twa
classes of membership (Class A Members and Class B Members) and such classes of
membership shall be governed by the Restrictions.

22  Place of Meetings, Meetings of the Members shall be held at the time and
place in or out of this stats, stated in the notics of the meeting or in a waiver of notics, If -
no designation is made, or if a special meeting be otherwise called, the place of the
meeting shall be the principal office of the Association. :

23 Annual Meetings. An annual meeting of the Members shall be held at the
principal office of the Association or at such other place as may be designatad in writing
by the Board of Directors, at 7:00 p.am. on the first Wednesday in April. If this day falls
on a legal holiday, the annual meeting shall be held at the same time on the next following
business day thereafter. The purpose of the anmmal meetings shall be to elect directors
and for the transaction of such other business as may come befors ths meeting,

personally or by mail or other means of writtan commmmication, addressed to the Member
at their address appearing on the books of the Association or given by them to the
Association for the purposs of motice. Notica of adjgurned meetings is not necessary
unless the meeting is adjournad for thirty (30) days or more, in which cass notics of the
adjourned meeting shall be given as in ths case of any special meeting,

25  Special Meetings. Special meetings of the Members for any purpose or
purposes whatsoever may be called at any time by the President, by the Board of Diractors

or the holders of not less than one-half (1/2) of the total eligibls votes of each ciass of
membership of the Association. Business transacted at 2 special meeting shall be confined
to the purposes stated in the notice of the meeting.

26 Ouorum. The Members holding a majority of the total eligible votes of each
class of membership of the Association, present in person or represented by proxy, shail
constitute a quorum at all meetings of the Members for the transaction of business, except
as otherwise provided by law, by the Articles of Incorporation or by these By-Laws, It
however, such quorum shall not be present or represented at any meeting of the Members,
the Members entitled to vote there at, Present in person or represemted by proxy, shall
have the power to adjoum the meeting from time to time without notics other than

announcement at the meeting untit a quorum shall be present or represented. At such
may be transacted which might have been transacted at the meeting as originally notified,

The Members present at a duly constituted Ieeting may continue to transact business until
adjournment, despite the withdrawal of enough Members to leave less than a quorum.
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27  Method of Voting

(a) Subject to the foregoing limitations the Class A Members shall be entitled to
one (1) vote for each Lat in which they hold the interest required for membership. Prior
to the Conversion Date, the Class B Member shail be entitled to five (5) votes for each
Lot it owns. From and after the Conversion Date, the Class B Member shall be entitled
to one (1) vote for each Lot in which it holds the interest required for Association
membership. No Owner shall be entitled to vote at any meeting of the Association until
such Owner has presented evidence of ownership of a Lot to the Secretary of the
Association. Any Member who is in defanit in the Payment of any Assessment or any
other sums owed to the Association may have his right to vote revoked by action of the
Board of Diractors, pending payment of such amounts,

(b) In the event that ownership interests in a Lot are owned by more tham ons
Member of the Association, such Members shall exerciss their right to vote in such

(d) At any meeting of the Members, every Member having the right to vote may
vate either in person, or by proxy executed in writing by the Member or by his duly

its execution, unless otherwise provided in the proxy, Each proxy shall be revocable uniess
sxpressly pravided therein ta be irrevocable or unless otherwise made irrevocable by law.
Each proxy shall be filed with the Secretary of the Association prior to or at the time of
the meeting. Voting for directors shall be in accordance with Section 3.7 of these By-
Laws. .Any vote may be taken by voice or by show of hands uniess someone entitiad to
vote objects, in which case written ballots shail be used. '

28  Orpanjzation, The President shall preside at all meetings of the Members.
In his absence a Vice President shall preside. In the absence of all of these officers any
Member or the duly appointed proxy of any Member may call the meeting to order and a
chairman shall be elected from among the Members present, '
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The Secretary of the Association shall act as secretary at all meetings of the _
Members. In his absenca an assistant secretary shall so act and in the absence. of all of
these officers the presiding officer may appoint amy person to act as Secretary of the
meeting. _

2.9  Action Without Meeting. Any action required by any provision of law or of
the Articles of Incorporation or these By-Laws to be taken at a meeting of the Members
or any action which may be taken at a meeting of the Members may be taken without a
meeting if a consent in writing, setting forth the actions so taken, shall be signed by all of
the Members entitled to vote with respect to the subject matter thereof, and ‘such consent
shall have the same force and effact as an unanimous vote of the Members. The consent
may be in more than one counterpart.

2.10 Telephone and Simjlar Meetings Members, directors and committee
members may participate in and hold a meeting by means of conference telephone or
similar communications equipment by means of which all persons participating in the
meeting can hear each other. Participation in such a meeting shall canstitute presence in
person at the meeting, except where a person participates in ths meeting for the éxpress
purpase of objecting to the transaction of any business on tha ground that the meeting is
not lawrully called or convened.

Z11  Qrder of Business at Meetings, The order of business at anmual meetings
and so far as practicable at other meetings of Members shall ba as follows unless changed
by the Board of Directors: '

(¢))] call to order; :

(2) proof of due notice of meeting;

€)] determination of quornm and examination of proxies;

4) announcement of aveilability of voting list;

&)} announcement of distribution of annuai statement;

(6) reading and disposing of mimtes of last meeting of Members;

V)] reports of officers and committees:
8) unfinished business;
9) new business; and .
(10) nomination of directo,
ARTICLE THREE

BOARD OF DIRECTORS

3.1 Management The property, business and affairs of the Association shall be
managed by the Board of Directors who may exercise all such powers of the Association
and do all such lawful acts and things as are not (by statute or by the Articles of
Incorporation or by these By-Laws) directed ar required to be exercised or dons by the
Members. The Directors shall have ail of the powers, authority and duties of the
Association existing under the Act, the Restrictions and these By-Laws, which shall be _

R
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exercised exclusively by the Board, its agents, contractors or empioyees, subject gniy to
approval by Members-when such iscspecifically required by law, the Restrictions or these ..
By-Laws, : .

3.2 Committees, In addition to the committees provided for in the Restrictions and
these By-Laws, the Board of Directors may by resolution designate one (1) or mors .
committees, each of which shall consist of two (2) or more Members, which committee, to
the extent provided in said resolution, shall have and exercise the authority of the Board
of Directors in the management of the Association; but the designation of such committes
and the delegation therato of authority shall not operate to relieve the Board of Directors, .

* or any individual director, of any responsibility imposed on it or him by law.

33 { : : The Board of Directors shall consist
of three (3) persons. On or after the Conversion Date, the directors of the Association
must be Members, however prior to such date, directors need not be Members of the
Association,

3.4 Change in Number. The number of directors may be increased or decreased

. from time to time by amendment to these By-Laws but no decrease shall have tha effect of

shortening the term of any incumbent director and provided that the Board of Directors
may never consist of less than three (3) directors. Any directorship to be filled by reason
of an increase in the mumber of directors shall be filled by election at an ammal meeting
Or at a special meeting of Members called for that purpose.

35 Removal Any director may be removed either for or without cause at any
special or anmial meeting of Members, by the affirmative vote of a majority of the total
eligible votes of each class of membership of the Association present, in person or by
proxy, at such meeting and entitled to vots for the election of such director if notica of
intention to act upon such matter shail have been given in the notice calling such meetng,
In the case this Association has cumulative voting, if-less than the entire board is to be
removed, no one of the directors may be removed if the votes cast against his removal
would be sufficient to elect him if then cumulatively voted at an election of the entire
Board of Directors, or if there be classes of directors, at an election of the class of
directors of which he is a part, .

- 3.6 Vacancies. Any vacancy occwrring in the Board of Diractors (by death,
resignation, removal or otherwise) may be filled by an affirmative vota of 2 majority of the
remaining directors though-less than a quorum of the Board of Diractors. A director
elected to fill a vacancy shall be elected for the unexpired term of his predecessor in
office. . .

3.7 Election of Directors, Directors shall be elected by majority vote. Cumulative

“voting shall not be permitted.

3.8 Place of Meetings. Meetings of the Board of Directors, regular or special, may
be held in or out of the state of incorporation.
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3.9 Amnual Meetings. The first meeting of a newly elected board shall be held

—-without further notice immediately following the annual meeting of Members, and at the .

same place, unless by unanimous consent of the directors then elected and serving the
time or place is changed.

3.10 Regular Meetings, Regular meetings of the Board of Directors may be held
without notice at such tims and place as shall from tims to time be determined by the

board.

3.11 Special Meetings, Special meetings of the Board of Directors may be called by
the President on three day's notice to each director, either personaily or by mail or by
telegram. Special meetings shall be cailed by the President or Secrstary in like manner
and on like notice on the written request of two directors. Except as otherwise
provided by statute, Articles of Incorporation, or these By-Laws, neither the business to be
transacted at, nor the purposs of, any special meeting need be specified in a notics or
waiver of notice. .

3.12 Quorum: Majority Vote, At meetings of the Board of Directors a majority of
the nmumber of directors fixed by these By-Laws shall constitute a’' quoram for the

transaction of business. The act of a majority of the directars present at a meeting at
which 2 quornm is present shall be the act of the Board of Directors, excapt as otherwise
specifically provided by statute, the Articles of Incorporation, or these By-Laws. If a
quorum is not present at a meeting of the Board of Directors, the directors present may
adjourn the meeting from time to time, without notice other than announcement at the
meeting, until a quorum is present.

3.13 Compensation. By resolution of the Board of Directors, the directors may be
paid their expenses, if any, of attendance at each meeting of the Board of Directors and
may be paid a fixed sum for attendancs at each meeting of the Board of Directors or a
stated salary as director. No such payment shall precinde any. director from serving the
Association in any other capacity and receiving compensation therefor. Members of the
executive committee or of special or standing committees may, by resolution of the Board

of Directors, be allowed like compensation for attending committee meetings,

3.14 Procedurs. The President, or in his absence, any Director selected by the
Directors present, shall preside at meetings of the Board of Directors. The Secrstary of
the Association, or in his absence, any person appointed by the presiding officer, shall act
as Secretary of the Board of Directors and keep regular minntes.of the proceedings. The
minutes shall be placed in the minnte books of the Association.

3.15 Action without Meeting. Any action required or permitted to be taken without
a meeting may be taken if a consent in writing, setting forth the action so taken, is signed
by all the members of the Board of Directors. Such consent shall have the same force and
stfect as a unanimous vote at a2 meeting, The signed consent, or a signed copy, shall be

_ placed in the minute book. The consent may be in more than one counterpart so long as

sach director signs one of the counterparts.
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3.16 Presumption of Assent to Action. A director who is present at a meeting of

the Board at which action. on any corporate matter is taken shall be prefufied to havew—« -

assented to the action taken unless his dissent shall be entered in the minntes of the
meeting or unless he shall file his written dissent to such action with the secretary of the
meeting before the adjournment thereof or shall forward such dissent by registered mail to
the Secretary of the Association immediately after the adjournment of the meeting. Such
right to dissent shall not apply to a director who voted in favar of such action.

ARTICLE FOUR
NOTICE

4.1 Method., Whenever by statute, the Articles of Incorporation, these By-Laws, ar
otherwise, notice is required to be given to a director, committee member, or security
holder, and no provision is made as to how the notica shall be given, it shall not be con-
strued to mean personal notice, but any such notice may be given: (a) in writing, by mail,
postage prepaid, addressed to the director, committee member, or security holder at the
address appearing on the books of the Association; or (b) in any other method permitted
by law. Any notice required or permitted to be given by mail shall be deemed given ar the
time when the same is thus deposited in the United States mails.

4.2 Wajver. Whenever, by statute or the Articles of Incorporation or these By-
Laws, notice is required to be given to 2 security holder, committes member, or director,
a waiver thereof in writing signed by the person or persons entitled to such notice, whether
before or after the time stated in such notice, shall be equivalent to the giving of such
notics. Attendance at a meeting shall constituts a waiver of notice of such meesting, except
where a person attends for the express purpose of objecting to the transaction of any
business on the ground that the meeting is not lawfully called or convened.

ARTICLE FIVE

QFFICERS AND AGENTS
5.1 Number: Qualification: Election: Term.

(a) The Association shall have: (1) a President, a Vice President; a Secretary and
a Treasurer; and (2) such other officers (including a chairman of the board and additional
vice presidents) and assistant officers and agents as the Board of Directors may think nec-

essary.

(b) No officer or agent need be a Member, a director or a resident of the state of
incorporatiomn.
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(c) Officers named above shall be elected by the Board of Directors on the

expiration of an-officer’s term or whenever a vacancy exists. Officers and agents. named
above may be elected by the Board at any meeting,

(d) Unless otherwise specified by the Board at the tims of election or appointment,
or in an empioyment contract approved by the Board, each officer's and agent’s term shall
end at the first meeting of directors after the next anmual meeting of Members. He shail
serve until the end of his term or, if earlier, his death, resignarion, or removal.

(e) Any two or more offices may be held by the same person.

5.2 Removal. Any officer or agent elected or appointed by the Board of Diractors
may be removed by the Board of Directors whenever in its judgment the best interest of
the Assaciation will be served thereby. Such removal shall be without prejudice to the
contract rights, if any, of the person so remaved. Election or appointment of an officar or
agent shall not of itself creats contract rights.

5.3 Vacancies, Any vacancy occurring in any office of the Assodiation (by death,
resignation, removal or otherwise) may be filled by the Board of Directors,

5.5 Compensation. The compensation of officers and agents shall be fixed from
time to time by the Board of Directors.

3.6 President. The President shaill be the chief executive officer of the Association;
he shall preside at all meetings of the Members and the Board of Directors, shall have
general and active management of the business and affairs of the Association, and shall
see that all orders and resolutions of the board are carded into effect. He shall perform
such other duties and have such other authority and powers as the Board of Directors may
from time to time prescribe,

5.7 Yice President. The vice presidents in th¥ order of their seniority, unless
otherwise determined by the Board of Directors, shall, in the absence or disability of the
President, perform the duties and have the authority and exercise the powers of the Pres-
ident. They shall perform such other duties and have such other authority and powers as
the Board of Directors may from time to time prescribe-or as the President may from time
to time delegate. ‘

5.8 Secretary,

(a) The Secretary shall attend all meetings of the Board of Directors and all
meetings of the Members and record all votes, actians and the mimtes of all proceedings
in a book to be kept for that purpose and shall perform like duties for the executive and
other committees when required. '

-8-
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(b) He shall give, or cause to be given, notice of ail meetings of the Members and
special meetings of the Board of Directors. A

(c) He shall keep in safe custody the seal of the Association and, when authorized
by the Board of Directors or the executive committee, affix it to any instrument requiring
it. When so affixed, it shall be attested by his signaturs or by the signature of the
treasurer or an assistant secretary.

(d) He shall be under the supervision of the President. Hs shall perform such
other duties and have such other authority and powers as the Board of Directors may from
time to time prescribe or as the President may from time to time delegate,

5.9 Treasurer,

(a) The Treasurer shall have the custody of the corporate funds and securities, shall
keep fnll and accurate accounts of receipts and disbursements of the Association, and shall
deposit all funds and other valuables in the nams and to the credit of the Association in
depositories designated by the Board of Directars.

" (b) He shall disburse the funds of the Association as ordered by the Board of
Directors, and prepare financial statements as they direct.

() If required by the Board of Directors he shall give the Association a bond (in
such form, in such sum, and with such surety or sureties as shall be satisfactory to the
Board) for the faithful performance of the dnties of his office and for the restoration to
the Association, in case of his death, resignation, retirement or removal from office, of all
books, papers, vouchers, money and other property of whatever kind in his possession or
under his control belonging to the Association,

) ‘ (d). He shall perform such other duties and have such other authority and powers as
the Board of Directors may from time to time prescribe or as the President may from time
to time delegate, )

ARTICLE SIX

GENERAL PROVISTONS

6.1 Reserves, By resolution the Board of Directors may create such reserve or
reserves out of the earned surpius of the Association as the directors from time to time, in
their diseretion, think proper to provide for contingencies, or to repair or maintain any
property of the Association, or for any other purpose they think beneficial to the Assoc-
iation. The directors may modify or abolish any such reserve in the manner in which it
was created.
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6.2 Books and Records. The Association shail keep correct and complete baooks™ =~

and records of account, shail keep mimites of the proceedings of its Members and Board
of Directors, and shall keep at its ragistered office or principal place of business, or at the
office of its transfer agent or registrar, a record of its Members, giving the names and
addresses of all Members and the mumber of votes held by each.

6.3 Aunual Statement, The Board of Directors may mail to each Member of record

before each anmal meeting, a fall and clear statement of the business and condition of the .

Association, including a reasonably detailed balance sheet, income statement, surplus
statement, and statement of changes in financial position, for the last fiscal year and for
the prior fiscal year.

6.4 Checks and Notes, Checks, demands for money, and notes of the Association

shall be signed by officer(s) ar other person(s) designated from time to time by the Board
of Directors.

6.5 Fiscal Year, The fiscal year of the Association shall be fixed by resolution of the

Board of Directors,

6.6 Seal. The Association seal (of which there may be one or more exemplars)
shall contain the name of the Association and the name of the state of incorporation. The
seal may be used by impressing it or reproducing a facsimils of it, or otherwise.

6.7 Resignation. A director, committes member, officer or agent may resign by
giving written notice to tha President or the Secretary. The resignation shall take effect at
the time specified in it, or immediately if no time is specified. Unless it specifies
otherwise, a resignation takes effect without being accepted.

6.3 Amendment of By-Laws,

(2) These By-Laws may be altered, amended, or repealed at any meeting of the '

Board of Directors at which a quorum is present, by the affirmative vote of a majority of
the directors present at such meeting, provided notice of the proposed alteration,

amendment, or repeal is contained in the notice of the meeting and such action does not'

specifically require the action of the Members by virtue of the Articles of Incorporation or
these By-Laws., Also, such action may be taken pursnant to Article 3.15 herein.

(b) These By-Laws may also be altered, amended or repealed at any meeting of
the Members at which a quorum is present or represented, by the affirmative vote of a
majority of the total eligible votes of each class of membership of the Association present
or represented at the meeting and entitled to vote there at, provided notice of the
proposed alteration, amendment or repeal is contained in the notice of the meeting.

6.9 Liability and Indemnification.

(2) A director of the Association shall not be personally liable to the Association
or its Members for monetary damages far any acts or omissions in his capacity as director,

-10-
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except to the extent otherwise expressly provided by Tex. Rev. Civ. Stat. Art. 1302-7.06(B),
as amended from time 1o time. N =t 24 < .

(b) To the fullest extent permitted by Section B and E of Article 2.22A of the
Texas Non-Profit Corporation Act, the Association shall indemnify each person who was,
is, or is threatened to be made a named defendant or respondent in a proceeding because
the person is or was a directar of the corporation, and this provision for indemnification
shall be deemed to constitute authorization of such indemnification in the manner
required by Section G of said Article 2.22A of the Texas Non-Profit Corporation Act.

(¢) To the fullest extent permitted by Section K of Article 2.22A of the Texas
Non-Profit Corporation Act, reasonable expenses incurred by a director of the Association

-

who was, is, or is threatened to be made a named defendant or respondent in a proceeding
shall be paid or reimbursed by the Association, in advancs of the final disposition of such
proceeding, after the Association receivés a written affirmation by the director of his good
faith belief that he has met the standard of conduct necessary for indemnification by the
Association and the Association receives a written undertaking by or behalf of the director
to repay the amount paid or reimbursed if it is ultimately determined that he has not met
that standard or if it is ultimately determined that indemmification of the director against
expenses incurred by him in connection with that Praceeding is otherwise prohibited by
said Article 2.22A of the Texas Non-Profit Corporation Act. This provision for payment
or reimbursement shall be deemed to constituts authorization of such payment or
reimbursement as provided by said Section K of Article 2.22A of the Texas Non-Profit

Corporation Act.

(d) Pursuant to Section O of Article 2.22A of the Texas Non-Profit Corporation
Act, the Association shall indemnify and advance expenses to an officer of the Association
to the same extent that the Association shall indemnify and pay or reimburse expenses to
directors of the Association as set forth in subsections (b) and (c) hereinabove. ‘

(e) To the fullest extent permitted by Section N of Article 222A of the Texas Non-
Profit Corporation Act, the Association shall pay or reimburse expenses incurred by a
director or officer in connection with his appearance as a witnass or other participation,
only in his capacity as a director or officer of the Association, in a proceeding at a time
when he is not a named defendant or respondent in the proceeding as set out therein,

(f) In addition to the foregoing, the Association hereby adopts all other terms,
provisions and authorizations of Article 2.22A of the Texas Non-Profit Corparation Act,
not in conflict with subsections (b), (c), (d) and (e) hereinabove, including but not limited
to Sections H, I, J and O of said Article 222A of the Texas Non-Profit Corporation Act.
1t is the intention of the Association to provide the maximum indemnification allowed by
law to its directors and officers and to make mandatory in all instances any permissive
provisions of Article 2.22A of the Texas Non-Profit Corporation Act for the benefit of the
Association’s directors and officers, ‘

(8) Any amendment or repeal of this Section 6.9 shall be prospective only and shail
not adversely affect any limitation of the personal liability of a director or the

-11.
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indemnification or reimbursement of any director or officer of the Associatig& for events
existing at the time of or occurring prior to such amendment or repeal.

(h)  Inthe event Tex. Rev. Civ. Stat. Art. 1302-7.06(B) any provision of the Texas
Non-Profit Corporation Act set out in this Section 6.9 is amended, aitered or repealed in
any way, then any such amendment, altsration or repeal shall be incorporated herain

without the necessity of any further action by the Association upon the effective date of
such action. '

6.10 Copstruction. Whenever the context §O requires, the masculine ‘shall includa

the feminine and neutsr, and the singular shall include the plural, and conversely, If any
portion of these By-Laws shall be invalid or inoperative, then, so far as is reasonable and
(a) The remainder of these By-Laws shail ba considered valid and operative, and

(b) Effect shall be given to the intent manifested by the portion held invalid or
inoperative,

6.11 Table of Contents: Headings, The table of contents and headings are for
organization, convenience and clarity,. In interpreting thesa By-Laws, they shall be
subordinated in importance to the other written material. _

6.12 Relation to Other Dociments, Theses By-Laws are subject to, and governed by,
the Articles of Incorporation and the Restrictions.

AFPROVED BY THE BOARD OF DIRECTORS

Nam;: SAw DY S1cARD
Title: Secretary
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