BYLAWS
OF

BRIGHTWATER HOMEOWNERS ASSOCIATION

ARTICLE I,
Offices

section 1. The registered coffice of the Association
shall be locatecd in the City of Houston, Cocunty of Harris,
state of Texas.

Section 2. The Association may also have offices at
sugh other places, poth within and without the State of Texas,
as the Boardé of Directors may from time to time determine OI a&
the business of thnes Lssociation may TeQuUITIE.

ARTICLE II.

Definitions

The followinc words, When used in these Bylaws, unless
S éiffe;ent meaninc or intent clearly appears ITOm the context,
shall have the following meanings:

-section 1. v“association® shall mean Brightwater
Homesowners pssociation, & Tezas non—profit‘corporation.

-

Sestlion <. *articlec” shell mean the Articles oZ
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property, if any, togeiher with improvements thereon, owned DY
the kssociation for the commoR use &and enjoyment Qf the
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Section 4. "Developer” shzll mean and refer_to The
Lakes, Limited, 2 Texas Limited Partnership created pursuant to
the Texas Uniform Limited Partnership Act, whose sole General
Partner is Rolke and Gamble Development Company, a TeXas
corporation.

Section 5. "Lots" shall mean and refer tc Lots One
(1) through Forty-Four (44) of EBlock One (1) and Lots One (1)
through twenty-four (24) of Block Two (2) of the LAKESHORE AT
BRIGHTWATER SUbD;quIOL being part of ths Property, ané Lots
One (1) through Thirty-Seven (37) of Block One (1) of Eﬁé
SOUTESHORE AT BRIGHTWATER SUBDIVIGSIOKN, being part of the
Prfperty, as well as any other residential lots of all other
subdivisions in Missouri City, Fort Benc County, Texas which
art of the efinec.

shall become
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"Lot" shall meen one cf the Lots.

sectior, £. "Owner(s)" and/or “Owner's Representative"
shall mean ané refer to the record owner, whether one or more
persons or entities, of the fee simplie title to any Lot or
Lots, includinc contract sellers, but excludinc those havinc
such interes: merely as security for the performance of any
obligatiorn.

Section 7. “Property"” shall mean and refer to that

certain rea. property being the Lots and Common Areas withirn
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SOUTHSYORE AT ERIGHTWATEE SUBDIVISION, SECTION ONE (13},

accordinc to the map or piat thereof recoroed in Slide Nc.
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6728, Slide No. €73k of the Plat Keccrds Bend County.
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Texas, LAKESHZRE AT BRIGHTWATER SUBDIVISION, SECTION ONE (1),



acceording te the

672B, Slide &73A,

Texas,
County, Texas fo

County, Texas,

assessments against land in those subdivisions

Section

and all other

the corporation is named as the

map or plat thereof recorded in Slide No.
of the Plat Records of Fort Bena County,

subdivisions in Missouri City, Fort Bend

whick irn & document recorded in Fort Bend

entity to which
are paid.

8. “Restrictions" shall mean and refer to any

restrictive covenants applicable to the Property as may be

£i1e@ in the Officizl Public Reccrds of Reel Property of Fort

Bend County, Texas, ané any amendments thereafter or such other

restrictions created by additionzl properties dedicated

subdivision by the Developer.

-

Section
persons entitled

Restrictions and

Section

hereafter

the Association during his

becomes an

fto the
¢, "Member" shell mean and refer to those
tc membership as providaed in these Bylaws, the

Articles of Incorporatiomn.
ARTICLE IIZ.
Membershivc

1. Every person or entity who 1s now or

Owner shall automatically be & Member of

perioé cf ownership. Mempershirp

shall be appurtenant te and may not be separated from the

cwnership of a Lot.

foregoing, Member

ot

o

aveioper
rocperty,

Section 2.

S0 10NC

Without limiting the generality of the

< of the Associatiorn shall inciude the

shall ewn anv of the

together with all other Owners of Property.

each Member

Commencing January 1, 1986,

shall be entitled to one (1) vote for each Lot cwned in fee.
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The Develcoper shall be entitled to exercise all voting rights
until January 1, 1996, from which point the Developer shall be
entitied to one (1) vote for each Lot owned in fee. The
Developer retains the right to assign or relinguish its voting
rights in whole or in part at any time.

Section 3. The rights of Memberé are subject to the
payment of periodic assessments levied and to be levied by the
Association, which are imposed against the Owner of, and become
a iien upon, all of the Property against which such assessments
are made, as providéd in the Restricﬁions. Each.Sﬁéﬁ
assessment, together with interest thereon and costs of
collection thereof, as provided in the Restrictions, shall also
b;:the personal obligation of the perscn who was the Owner of
such Properfy at the time when the assessment fell due. The
voting rights of a Member may be suspended by action of the
Board of Directors during the period when any such assessment
remains unpaid, but upon payment of all such assessments the
rights and privileges of such Member shall be automatically
restored.

ARTICLE IV.

Meetings of Members

Section 1. All meetings_of Members for the election
of Directors or for any other proper purpose shall be held in
the City of Missouri City, State of Texas, at such place as the
Board of Directors may from time to time designate, as stéted
in the notice of such meeting or a duly executed waiver of

-

notice thereof.



Section 2. An annual meeting of Members, commencing
in the vear 1986,.sha11 be held at 11:00 c'clock a.m., on the
first day of June of each year unless such day is a legal
holiday, in which case such meeting shall be held at the
specified time on the next full business day thereafter which
is not a legal holiday. At such meeting, the Members entitled

.

to vote thereat shall elect, by a Eigiiiifz_vcte, a Board of ’WiLJX%%?
Directors and may transact such other business as may properly f&iﬁ
be brought.before the meeting, except as may be provided
hereinafter.. o

Section 3. Special meetings of the Members may be
called by the President or the Board of Directors or shall be
cailed by the President or Secretary upon written request of
Members entitled to cast at least one-tenth (1/10) of all the
votes of tha entire membership of the Association.

Section 4. Written or printed notice stating the
place, day and hour of the meeting, and, in the case of a
special meeting, the purpose or purposes for which the meetiﬁg
is called, shall be delivered not less than ten (10) days or no’
more than fifty (50) days before the day of the meeting, either
personally or by mail, by or at the direction of the President,
the Secretary, of the officer or person calling the meeting, to
cach Member entitled to vote at such meeting.

Section 5. The business transacted at any special
meeting of Members shall be limited to the pﬁrposes stated in
the notice thereof.

Section 6. Unless otherwise provided in the Articles, =

Members entitle



membership, represented in person or by proxy, shall

, however, a gquorum shall

not be pregént cr represented at any meeting of the Members,
the Members present in person or represented by proxy shall
have pewer to adjourn the meeting from time to time, without
notice other than announcement at the meeting, until a quorum
shall be present or represented. At such adjourned meeting at
which a quorum shall be present or represented any business may
be transacted which'might have been transacted at the meeting
as originally nofifiéd; | o N -

Section 7. The vote of Members entitled to cast a
majority of the votes thus represented at a meeting at which a
qJ;rum is present shall be the act of the Members meeting,
unless the vote of a greater number is required by law, the
Articles or these Bylaws.

Section 8. Each Membér may cast as many votes as such
Member is entitled to pursuant to the provisions of Section 2
of Article III of these Bylaws. At each election for
Directors, every Member entitled to vecte at such election shall
héve the right to cast, in person or by proxy, as many votes as
he is entitled to cast for as many persons as there are
Directors to be elected, and for whose election he has the
right to vote. Cumulative voting in the election of Directors
is not authorized by the Articles and is, therefore, not -
permitted.

Section 9. A Member may vote in person or by proxy
executed in writing by the Member or by his duly aGtheorized
attorney-in-fact. KNo vroxy shall be valid after eleven (11)

- 6 -



months from the date of its execution unless otherwise provided
in the proxy. Each proxy shall be revocable unless expressly
provided thersin to be irrevocable, and in no event shall it
remzin irrevocable for & period of more than eleven {11) months

zte of its execution.
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Section 10. The officer or agent having charge of  the
nocks of the Association shall make, at least ten (10) days
pefore each meeting of Members, & complete list of the Members

eTl

(o]

i=1es tc vote st such meetinc or &ny adjournment thereof

{together with informstion as to the number of votes each

Member is entitled to cast), arranged 1n alphabetical order

withr the address of each, which list for a period of ten (10)

-
%

davs prior to such meeting shall be kept on file at the

principal cffice of the Lssociation ané shell be subject te

inspection by anv Member at anv time during usuzl business
hours. Suckh lis%t snall also be producec ané kept cpen at the
time and place of the meeting anc shall be subject toc the
inspection of any Member during the whole time of the meeting.
Section 11. The Board of Directors may fix in advance
= date, not exceedinc fifty (50) days preceding the date of any
meeting of Members, as & record date for the determination of
the Members entitled to notice of and tc vote at, any such
meeting, ané any adjournment ther of, ant in Ssuch C8se such

Memrbers ané oniy such Members af S 1 be Members cof recoré or
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the date 50 fixed shall be entitied to such notice of, and to

vote at, such meeting and any adiournment thereof,

-—

norwithstanding any change of Membership on the books of the

Lssocistior sfter any such record dazte fized 3s afcresaid.
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Section 12. Any action reguireé by lew to be taken at
2 meeting of the Members, or zny actien which may be taken at a
meeting of the Members, may be taken without & meeting 1f =a

consent in writing, setting f tion so teken, shall be

Q
[
ct
jog
rt
=]
m
)]
}

signed by all of the Member entitlaed to vote with respect to
the subject matter thereof, anc such consent shall have the
came force and effect as a unanimous vote, and may be stated as

such in any articles or document filed with the Secretary of

-y

it Corporziion Act.

h

Stste of Texas under the Texess LKon-Pro

Section 1. The business &nd affairs of the
-
Association shall be managed by its Board of Directors, which
may exercise all such powers of the Assocjation and do alil such
jawful acts and things as are not Dy statute or by the Articles
or by these Bylaws directec or reguireéd to be exercised and
done by the members.

Section Z. The number of Directors of the Associatiorn

Directors may be increasec

Hy

shall be three (3). The number o

uo to ten (10} or decreased from time to time by amsndment tC

these Bylaws but the number of Directors shall not be less tharn
three (3). No decrease in the number of Directors shall have
tne effect of shortening the term of any incumbent Director.

-—

Sectior . Each memper ¢f the first Boardc of

1G]

Directors as Gesicnated in the Articles of Incorporation shall
hold office until the first annual neeting of the Members after

January 1, 1996. Upon the expiretion of such initial term,

- 5 -



Directors shall thereafter be elected at annual meetings of the
Members. Thereafter, each Director elected shall hola cffice
until the next succeeding annual meeting of the Members énd
until his successor is elected and qualified or until his
esrlier death, resignetion or removal. Directors need not.be
residents of the State of Texas, but each Director shall be a
Member oﬁ the Association or a stockholder, director, offi¢er,

partner, owner, cor employee of a Member of the Association.
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Section 4. Any vacancy occurring in the first Bo
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of Directors, as well as each Board thereafter, may be fille
by the affirmative vote of a majority of the remaining
Directors though less than a quorum cf the Board of Directors,

L Director elected toc fill & vacancy shall be elected fer the

unexpired terk of hig prececessor in office. Any cirectorshi

Ty

to be filled by reason of an increase 1n the number oI
directors shail be filied by election at an snnual meeting of
the Members or at a special meeting of the Members called for
that purpose. & Director elected to fill & newly created
directorship shall hold office until the nexc succeeding annual
meetinc of Members and until his successor is elected and

gualified or until his earlier death, resignation or removal.

Section 5. Any Director may resign at any time upon

134

civing written notice to the Lssociation. At asny meetlng of

O

B

the purpose ©f removing & Directer:

-
[ 1]

Members called expressiy

or Directors, any Director or tne entire Board c¢f Directors may

be remcved, with or without cause, by a vote of & majority of

—

the votes which the Members are entitled to Cast.
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ARTICLE VI.

os]

Meetings of the Board of Directors

Section 1. Meetings of the Board of Directors,

regular or specizl, may be held either within or without the

Section 2. The first meeting of each newly elected
Boaré of Directors shall be held at such time and place as

e fixed by the vote of the Members at the annual meeting

in
-y
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£ ths Mambsrsz, :&n no notice of such mesting shall be

necessary 1n order iegally to constitute the meeting, provided
that & guorum is present. In the event of the fsilure of the

Members to fix the time and place of such first meeting of the

=t

newly elected Board of Directors or in the event such meeting
15 not held &t the tims and piace sc fixzed by the Members, the
meeting may be helG at such time and place &5 shall be

specified 1n & notice given &s hereinafter provided for special

9]

meetings of the Board of Directoré, or as shall be specified ir
2 written waiver signed by all of the Directors.

Section 3. Regular mezetfinags of the Board of Directors
may be heid with or without notice, &t such time and at suck

ace as may be fized from time to time by resolution of the

'™
-4

Boarc,

Section 4. GSpecial meetings of the Board of Directors

shall be called by the

]
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3

mav be calied by the Eresi
Fresident or the Secretzry on the writien recguest of not less
than *two Directeors. Written notice of special meetings of the

Board of Directors shell be given to esch Director at least .

three {3) days before the date of the meetinc.

[£}]

- 10 -



Section 5. Neither the business to be transacted at,

Q

nor the purpose of, any reguler or specizl meeting of the Boarc
of Directors need be specified in the notice or wailver cf
notice cf such meeting.

Section €. A majority of thes Directors shall
constitute a guorum for the transaction of business, unless a

greater number is required by law or the Articles. If & gquorum

shall not be present at any meetinc cof the Board of Directors,

rt

the Directors present may adjourn ths meetinc from time to
time, without notice other than announcement zt the mesting,
until & guorum shall be present.

Section 7. The act of & majority of the Directors

sent at s meeting at which & guorum is present shall be the

e}
Ln
®

(t

act of the Board of Directers, uniess the act of & greaster
number is reguired by'law or the Articles.

Section §. Any action reguirec or permitted to bs
taken at a meeting of the Bosré of Directors or any committee
of the Board of Directors under the spplicable previsions of
the statutes, the Articles, these Bylaws or the Restrictions
may be taken without & meeting if & consent irn writing, setting
forth the action so taken is signed by 2ll members of the Boarc

of Directors or such committee, as the case may be. Such

consent shall have the same force ané effect s & unahimous

vete andé may be stszted &g such in env articles or aocument
filed with the Secretary of State of the State of Texas under

the Texas Non-Profit Corporation Act.

- 11 -



ARTICLE VII

Powers and Duties of the Boerd of Directors

Sectior 1. The Board of Directors shall have the

power to:

W

-]

(z) adopt and publish rules and regulations governing
use of the Common Area and facilities, if any:
(b) suspend the voting rights of a Member during any

period in which such Member shall be in default in the

ayment. of_ any assessment levied by the Associlation;

He]

(c) exercise for the Association sll powers, duties
and authority vested in or delegated to this Association
and not reserved to the membership by other provisions o©f
these Bvlaws or the Articles of Incorporation, of the
Restrictions; anc

(G) employ & manager, and independent contractor, or
such other employees as they deem necessary, and tc
prescribe their duties.

Section 2. It shall be the duty of the Board of

Directors tc:

(a) cause to be kepi & complete record of all its
acts and corporate affairs;

(b) supervise all officers, agents and employees of
the Associstion, and to see that their duties are properily
performed;

{(c) as more fully provided in the Restrictions, o
set the amount of the annual maintenance assessments and

supervise all matters in collection thereof;

L

i



. {d) to cause the Ccmmon khrea to be mainteined.

{g) ensure that the Asscciation malntains current

rrue and sccurate financisl records with full and correct

entriez with respect to gll financial transactions of the
Lescciztiorn, incliuding all income and exzpenditures, in
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with generally accepted accounting practices;
(f) =&nnually prepare or approve a report of the

resociztion for the preceding ysgr. The report must

0

onfeorm to accounting standarcds as promulgeted by the
nstitute of Certified Public Accountants and must
incliude & statement of support, revenue anc expense ancd

changes ir funéd balances, & statement ¢f functional

"

expenses, anc balance sheets for all funds; anc

(¢} ensure that all records, books anf annual reports
of tne financial activity of the Association shall be kept
at the registered office or principsl office of the
Associatiorn in Texas for at least three vears after the

closing of each fiscal year andé shall be available to the

tr
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pu for inspection and copying there during normal

bu

nours.
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ARTICLE VIII.

Committees
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o! ectors, Dy rasclutiorn adopiel by
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maijority of ti ull Bo
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ré of Directors, may designate from
among its members an executive committee ané one or more other

commit ees, each of which, to the extent provicded in such
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resplution or in the Articles or in these Bylaws, shall have
and may exercise all of the autheority of the Boerd of
Directors, except theat no such committee shall have the
authority of the Board of Directors in reference 1o amending
the Articles, approving & plan of merger or consclidation,
recommending to the Members the sale, lease, or exchange of all
or substantially all of the property and assets of the
Association otherwise than in the usual and regular course of

its business, recommending to the Members volu

. . [
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revocation th

il

M

dissclution of the Associliation or Ie0

[41]

r
amending, altering, or repealing the Bylaws of the bhssociation

or adopting new Bylaws for the Association, filling vacancies
-

in or removinc members of the Board.of Directors or anvy such

committee, or altering or repealinc anv resolution of the Boarc

3]

not b

(o)

.,‘l
m

of Directors which by its terms provides that it ghal

so amendable or repealable. Vacancies ir the membership of any

-

or

such committees may be filled by the Board of Directors at
regqular or special meeting of the Boarc. The executive
committee shall keep regular minutes ¢f its proceedings &anc
report the same to the Board when reguired. The designation ¢
such committee and the delegation thereto of authority shall
not operate to relieve the Board of Directors, oOr any
indibidual Director, of any responsibility impesed upon it or

him by law.

ARTICLE IX.
Kotices
Section'l. Whenever any notice 1is :equi;éd to be
given to any Member or Director unger the provislons ©I &my



statute, the Articles, these Bylaws or the Restrictions, it

shall be given in writing and delivered personally or mailed to

e

such member or Director et such sddress as appears on the books
cf the Association, and such notice shall be deemed to be given
&~ the time when the same shall be deposited in the United
States mail with sufficient pecstage thereon prepaid. Notice to
Directors may also bergiven by telegram, and notice given by

such means shall be deemed given at the time it is delivered to

ic
-

I
m

the telegraph cof
Section 2. Whensver any notice is reguired te be
given to any Msmber or Director under the provisions of any

statute, the Articles, these Bylaws or the Restrictions, &

-
r

waiver thereof in writinc sicnec by the person or personé
entitled tc szid notice, whether before or after the time
stated therein, shall be deemed eguivalent to the giving of
such notice.

Section 3. Attendance of & Director at & meeting
shall constitute & waiver of notice of such meeting, except
where 2 Director attends & meeting for the express statec
purpcse of objecting to the transaction of any ﬁusiness on the
ground that the meeting is not lawfully called or convened.

ARTICLE X.
Officers

S=ction .. The officers of the Associatiorn shall
consist of a President, one or more Vice Presidents, a
Secretary, and a Treasurer, each of whom shall be elected by
the Board of Directofs as proviéed-in Section 2 og this

- 15 -




Article. Any twoc or mere offices mavy be held by the same
person except thet the President and the Secretary shall not be

the same person.

Section Z. The Board of Directors, at its first
meeting afiter =eCr annuel mesting of Members, shall chocse a

President, one or more Vice Presidents, 2 Secretary, and s
Treasurer, nohe of whom need be @ member of the Board. The

zy appoint one of its members Chairman of the Board
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P
As=zistant
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and Mey eieCct one oI more Ass-ist

nt Secretaries an

b

Section 3. The Board of Directors may elect or

appoint such other officers, assistant officers, ané agents as

may be necessary, who shsll hold their offices for such terms
anc shall exercise such powers anc perform such duties as shall

be determinec from time to time by the Board.

Section 4. Each officer of the Association shall holéd
office until his successor is chosen ancé gualified or until his
earlier death, resignation or removzl. Any officer may resign;
at any time utpon giving written notice to the Association. Any
officer or agent or member of the exscutive commitftee or any
other committee elected or zppointed by the Board of Directors
may be removed by the Board of Directeors whenever in its
judgment the best interest of the Association will bhe served
thereby, but suclh remcval shell bz without prejudice to the
contract rights, if any, of the person so removed. Election or

appointment of an officer or acent shall not of itself create

contract rights. Any vacancv occcurring in any office cf the



Association by death, resignation, removal, or otherwise shall
be filled by the Boerd of Directiors.

Section 5. The President shell have such powers anc
duties as usually pertain to such office, except as the same
may be modified by the Board of Directors. Uniese the Bozard of
Directors shall otherwise delegate such duties, the President
shall have general powers of cversight, supervision, and
management of the business and affairs of the Association, and

shell see that a2ll orders and resoluticns of the Bosrc o

Ik

5

Directors are carried into effec He shsll execute bonas,
mortgages, and other contracts reguiring & seal, under the sesal
0of the Association, except where requireé or permitted by law

=<
to be otherwise signed and executed, and except where the
signing ané executiorn thereof shall be expressliy deiegated by
the Board of Directors tc some other officer or agent oIl the
Association.

Section’ﬁ. The Vice Presidents, in the order of their
seniority, unless otherwise determined by the Boaré of
Directors, shall, in the absence or disability of the
President, perform the duties ané exercise the powers of the
President. They shall perform such other duties and have such
other powers as the Board of Directors shall prescribe.

Secrion 7. The Secretarv shall attenc all meetings oZf

the Bosrd of Directers ané il meetings o
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record all the proceedings of the meetings of the Association
and of the Board QfﬂDi:éctors in a book to be kept for that
purpose, and shall perform like duties for the standing
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committees when reguired. He shall give, or cause to be given,

the M=mbers &and special meetings of
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and shall perform such other duties as
D

escribed by the beard of

3
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irectors or the President,
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b
uncer whose supervision he shall be, He shall keep in saf=
custody the seal of the Association, and, when authorized by
the Board of DPirectors, affix the same tc any instrument

reguiring it, and when so affixed, it shall be attested by his
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re or by the signature o
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Trezsurer or an Assistant

o

_ - -
al™ .

w
(D
9!
4
@
rt

Section 8. The Assistant Secretaries, in the order of
their seniority, unless otherwise determined by the Board of
Di;ectors, shall, in the absence or disability of the
Secretary, perform the duties &né exercise the powers of the
Secretary. They shall perform such other dutilies and have -such
other powers &s the Board of Directors may from time to time
prescribe.

Section §. The Treasurer shall have the custody of
the corporate funds and securities, and shall keep full and
accurate accounts of receipts and disbursemants in books
belonging to the Association, and shall-deposit 2ll moneys and
other valuable effects in the name and toc the credit of the
Asscciation in such depositories as may be designated by the
Board of Directors. He shgll disburse the funds of the
Association (including refunds as permitted by the Texas
Non-Profit Corporation Act to all Members in proportion to
their assessments in the event of surplus funds) ;; may be

- 1&g -



ordered by the Board of Directors, taking proper vouchers for

- A
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such disbursemsnts, and shzil rende

)

o

£ President and the
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n or when the Board
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Board of Directors at its regu
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11 his transactions as
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of Directors so reguires, an account o
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iz 2 Association.

n of t
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Treasurer, and of the finenciel co
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Section 10. The Assistant Treasurers, in the order of
their seniority, unless otherwise detsrmined by the Board of
Directors, shall, in the absence or disability eof the
Treasurer, periorm the duties and esxerciss the vowers of the
Treasurer. They shall perform such other duties and have such
other powers as the Board of Directors from time to time may
prescribe.

-

Section 11. If reguire¢ by the Board of Directors,
any officer sc reguired shall give the Association & bond
{which shall b2 renswed as the Boart may reguire) in such sum
and with such surety or sureties as shall be satisfactory tc
the Board of Directors for the faithful performance of the
duties of his office and for the restoration to the
Association, in case of his death, resignastion, retirement or
removal from office, of any andéd all books, p&pers, vouchers,
money and other property of whatever kind in his possession qt
under his control belonging tc the Association.

ARTICLE XI.

Indemnification of Qfficers ané Diregtors

The Association shall indemnify any ané all of its

Directors or officers or former Directors or cfficers against

-

expenses and costs {(including reasornable attorneys’ fees)



actually ané necesssarily and reasonably incurred by them, or

any of them, in connection with the defense of any action, suit

or proceeding 1n which they, or any of them, are made parties,

been Directors or

[ h

or & party, by reason ¢©f being or havin

le]

officers or & Director or cfficer of the Association, except in

t

relation to mstters as to which any such Director or officer or
former Director cor officer shall be adjudged in such action,

suit or proceeding to have been guilty of negligence or

4]
0

ma

th
rt

onduct in respect of the matter in which indemnity is

scught. The foregoing ri

]
fo]

ht to indemnity shall include
reimbursement of the amounts ané expenses paid in settling any

such action, suit or proceeding when settling or & plea of nolo

-
>

contendere appears to be in the interest of the Association.
Such indemnification shall not be deemed exclusive of any other
rights to which thosé indemnified may be entitled under any
bylaw, agreement, vote of Members or ctherwise.

ARTICLE XII.

Membership Certificates

o

Section 1. The Association may deliver certificates
representing membership in the Associatiorn and which shall se:
forth thereon the number of votes which such Member is entitlecd
to cast on matters submitted to a2 vote of the Members. Such
mempership certificates, if issued shall be numbered and shail
be entered in the bocks of the Association es they are issuel,
and will be signed by the President or a2 Vice President, ané
the Secretary or an Assistant Secretary of the Association, and

may be sealed with the seal of the Associaticn or facsimile

thereof.



Section 2. Membership 1n the Associstion shall

continue conly sc long &8 such Member shall own Property.

Membershir in the Zssociation shall not be transferable;

—

provided, nhowever, that (&) upon the sale by & Member of
Froperty “ne purchassr of such Property shall becom= z Member
of the Associstion ané shall be entitled to the issuance of a
membership certificate, 1f certificates have beeq issued by the

Associaticorn, which shall indicate the number of votes which

such Member chell thereby becoms entitled te cest at meeifings
of the Membsrs, anc (b) in the event thst ownership of Property

shall devolve upon snother person or other persons by virtue of

the death of an individual Member, or by virtue of the

-

termination of a trust or partnership, or by the dissoclution of
a corporetiorn, or otherwise, the person or persons succeecing

to an interest 1n Preperty shell become Mambers of the
Association and will be entitled tc the issuance of =
membership certificate, if issued. When Property is owned in
common tenancy, membership in the Association by virtue thereoil
shall be joint, ané the rights of such membership {including 7
the voting rights arising therefrom) shall be exerciseé by thg
jeint action of all of the commen owners. If a Member selis a
portion only of the Property theretofore owned by such Memb%;,

such Member shall surrengsr his ©

Ly
L]

its membership certificate,
I -

-

and th

il
oz
n

ssociation shall issue new membership certificates tco
the persons entitled thereto (including the reissuance of a
membership certificste to the Member whe has sold only a

portion of the Property theretofore owned by such Member),

- 21 -



shall cancel the o0ld membership certificate, and shall record
the transaction upon its books. Notwithstandinc the preceding
sentence, if & purchaser or other person who has succeeded to
the ownership of Property shall furnish to the Associztion =
copy of the deed or other instrument evidencing such
succession, which deed or other instrument shall bs officialily
certified or otherwise proved to the satisfaction of the
Association, the Association shall issue to such person a

certificate of membership showing ths number ¢f votes te which

m

I'h

tne

8]

Y.

such person shall become entitlisd &z & Mem

e

o

Association, and thereupon the certificate of membérship of the

predecessor in title shall be deemed to be cancelled or
1
theresfter to represent the reduced number o shares to which

such predecesscer in titie ghall be entitlied, whether o

-

not
such prior membership certificate shall be surrendered for
cancellation to the Association.

Section 3. Subject to the provisions of Séction 2 of
this Article XII, the Association shall be entitied to
recognize the exclusive right of & person registered on its
books as & Member of the Associatiorn for puposes of voting, or
for any other purpose, and shall not be bound to recognize an?
eqgquitable or other claim on the part of any other person,

whether or no:t the Association shall have express or other

notice thereof, except a2s otherwise preoviced by the laws of-

tate of Texas.



ARTICLE XIII.

General Provisions

Section 1. ©No dividend shall be paid and no part of
the income of the Association shall be distributed to its
Members, Directors or officers. HNo Director shall receive
compensation for any service he may render to the Association.
Further, no loans shall be made by the Association to its
Directors or officeré. However, any Director may be reimbursed
for his actual expenses incurred in the performsnce of his
duties. Upon.diééolution or f{nal liquidgﬁion, the Associafi;n
may make a distribution to its Members, but only as permitted
by the Texas Non-Profit Corporation Act and the U.S. Internal

<
Revenue Code of 1854, as amended.

Secticn 2. The fiscal year of the Association shall
be fixed by resolution of the Board of Directors.

- S8ection 3. The Association shall keep correct and
complete books and records of account and shall keep minutes of
the proceedings of its Members, Board of Directors and
committees having any authority of the Board of Directors. Al%
books and records of the Association may be inspected at the |
office of the Association by any Member or the agent or
attorney of such Member for any proper purpose during regulaf
business hours of the Association. - :

Section 4. All checks or demands for money and nopés
of the Association shall be signed by such officer or officers
or such other person or persons as the Board of Directors from

-—

time to time may designate.




Section 5. The corporate seal shall have ingcribed
thereon the name of the Associatlion and may be used by causing
it or a facsimile thereof toc be impressed or affixed or in any
other manner reprocucesd.

ARTICLE XIV.

Amendments

These Bylaws may be altered, amended, ot repea;ed or
new Bylaws may be adopted (a) at any regqular or special meeting
0f the Beoard of Directors, by the affirmative vote of &
majérity of the Board 6f Directors, subject to_fep;éi-of cﬁéﬂéé"
at any regular or special meeting c¢f the Members at which s
guorum is present or represented, by the affirmative vote of a
mé}ority of the votes entitled to be cast by the Members at
such meeting and present or represented thereat, provided
nnotice of the proposed repeal or change is contained in the
notice of such meeting of Members, or (b) at any regular or
special meeting of Members at which a quorum is present or
represented, by the affirmative vote of a majority of the votes
entitled to be cast by the Members at such meeﬁing and present
or represented thereat, provided notice of the proposed |
alteration, amendment or repeal {(or a statement.that new Bylaws
are proposed to be adopted) is contained in the notice of sugh
meeting of the Members. Notwithstanding anything containedﬁﬁ
herein to the contrary, Section 2 of Article III hereof mayfbe
amended only pursuant to the procedure set cut in clause (ﬁs of
this Article XIV,

0243L/00593L
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alteration, amendment or repeal (or a statement that new Bylaws
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are propesed to be adopted) is contained in the notice ¢f such

meeting of the Members. Notwithstanding anythineg contained
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herein to the contrary, Section 2 of Article
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amended only pursuant to the procedure set ou

this Article XIV.
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BRIGHTWATER KOMEOWNERS BSSOCIATION

RESOLUTIONS ADOPTED BY
UHAﬁIHOUS WRITTENR CONSENT OF DIRECTORS
TN LIEU OF gPECIAL MEETING

The undersigned, bheing a1l of the pirectors of prightwater
Homeowners Association (hereinafter designated “Association“) , a Texas
non-profit corporation, pursuant to article 1396-2.10 of ‘the Texas
Non-Profit Corporation act, hereby¥ yote fory adopt, approve and
consent TO the followind resolutions:

WHEREAS, pursuant to Section 2, article V. of the Bylaws,
The Board of pirectors desires to jncrease the number of
Directors from three (3) members o five {5) menbersi and

WHERERS, the directorship of the additional Board members
cnould be filled until such rime as it 1is appropriate to
hold a meeting of the Members of the Association;

RESOLVED, that two (2) additional directorships are hereby
created and, until 2 special Meeting of the members is held,
the additional positions shall be filled DY electing the
followind named persons +o serve ac Directors antil a

successor ©OX quccessors chall be elected and qualify:

CLYDE DEARING
CAROL CROOM

TN WITNESS of our vote for, approval and adoption of, and consent
to the foregoind resolution, we nhave executed this consent, effective
ag of the [SZ!‘_‘_\; day of VAR hl , 1993.

rick Hale, Dire

orwaldsony pirector

C:\jk\BriWReal ’



AMENDMENT NO. 1 TO THE
BYLAWS OF BRIGHTWATER HOMEOWNERS ASSOCIATION

In accordance with Article XIV of the Bylaws of Brightwater
Hemeowners Assocliation, the Board of Directors amended the Bylaws, as

follows:

1. ARTICLE II, SECTION 4, is deleted in its entirety and

replaced with the following:
"Section 4. TM"Developer" =shall mean and refer to Perry-
Brightwater, ILtd., a Texas limited partnership and its

successors or assigns.UY

2. ARTICLE TII, SECTION 5, is deleted in its entirety and
replaced with the follow1ng.' : e

"Section 5 "Lots" shall mean and refer to any residential
lots shown on any recorded subdivision map, except for
Commercial Reserves, Drill Sites, or Common Area."

3. ARTICLE II, SECTION 7, is deleted in its entirety and

replaced with the following:
"Section 7. T"Property" shall mean and refer to: (a) that
certain real property described in Exhibit "A to the
document titled, "Declaration of Annexation into +he
Brightwater Homeowners Association™; (b) Southshore at

Brightwater, Section One and Lakeshore at Brightwater,
Sections One and Two, as described in the recorded plat; and
(c) any other property in Missouri City, Texas, for which in
a document recorded in Fort Bend County, Texas, the
Association is named as the entity.to which assessments
against land in those subd1v151ons are paid. :

4. ARTICLE V, SECTION 3, is amended to insert, after the second
sentence, the follow1ng ‘ -

"At the first annual meeting of the Members after January 1,

1996, the Members shall elect two Directors for a term of
two (2) vyears. At each annual meeting thereafter, the
Members shall elect Directors for a term of two (2) years in
the number required to maintain the membership of the

Board. "
5. Except as set forth above, the Bylaws of Brightwater
Homeowners Assoc1at10n, attached hereto as Exhibit "A", are ratlfled

and confirmed by unanimous consent of the Board of Dlrectors



EXECUTED this g™ day of VR‘QR\I R“\;{ , 1994.

SR M'——

R. Krugh

g

Rick Hale

ay horwaldson

P

Clyde Dearing

ézﬁé44~éi quﬁfﬂhv~—f’

Carol Croom

D:Organiza:ByLBWHOA



AMENDMENT NO. 2 TO THE
BYLAWS OF BRIGHTWATER HOMEOWNERS ASSOCIATION

In accordance with Article XIV of the Bylaws of Brightwater Homeowners Associétion,
the Board of Directors amended the Bylaws, as follows: '

1. ARTICLE 1V, SECTION 6, is amended to state in the first sentence:

"Quorum - The presence in person or by proxy of the members entitled to cast one-tenth
(1/10) of the votes of each class of votes shall constitute a quorum for holding any
meeting of the.Association.” ‘

2. ARTICLE V, SECTION 3, is amended to irLsert, after the second sentence, the
following:

At the first annual meeting of the Members after January 1, 1996, the Members shall

elect one director for one year, two directors for two years and two directors for three
years. Or at each annual meeting thereafter, the Members shall elect Directors for a
term of two (2) years in the number required to maintain the membership of the Board.”

Except as set forth above, the Bylaws of Brightwater Homeowners Association,
attached hereto as Exhibit "A", are ratified and confirmed by unanimous consent of the Board

of Directors.

h
; EXECUTED this 1! day of TNAYY , 1995

odd/ Chachere

A

Cralg Fores an

léfMason

Carecl Croom




AMENDMENT NO. 3 TO THE
BYLAWS OF BRIGHTWATER HOMEOWNERS ASSQCIATION

Pursuant to, inter alia, Texas Non-Profit Corporation Act Art. 1396-2.09, the Board of

Directors of the Brightwater Homeowners Association have amended the Bylaws as follows:

Current provision:

ARTICLE VIL Sec. 1 (b): suspend the voting rights of a Member during any period in
which such Member shall be in default in the payment of any assessment levied by the
Association;

A —- . -,
nmeuded PIOVisilii:

ARTICLE VII, Sec. 1 (b): suspend the voting rights of a Member during any period in
which such Member shall be in default in the payment of any assessment levied by the
Association or, further, post a reasonable fine against a Member for violation of any deed
restriction governing lot use and maintenance.

This amendment was ratified by a resolution of the Board of Directors executed on

the /&  dayof %ﬂuﬁ, - 1997. Except as set forth herein, the Bylaws and
Y

all other amendments thereto are ratified and confirmed by the Board of Directors.



