BYLAWS
OF

MEMORIAL GLEN PROPERTY OWNLERS, INC.

(As Amended February 28, 1969, anﬁ'February 22, 1974)
znd Merch 6, 1979

ARTICLE I

MEMBERS

section 1. Members. The membership of this Corporation shall

consist of those persons owning property in Memorial Glen Subdivision,
Harris County, Texas, Sections One and Two and lots six (6) through
“ten {10), Block 3, and Fifty-seven (57) through One Hundred Twenty-

Five (123), Bleck 2, in Scction Three (hereinafter referred to as

"Memorial Glen"),

Section_2.f Annual Meeting. The annual meeting of members
shall be held on the first Tuesday in March of each year, at a time
to be stated in the written or printed noticé of such meeting, if
not a legal holiday, and, if a legal holiday, then on the next
sucéceding day that is not a holiday. Any business, including the
election of directors, may be transacted at an annual meeting,

except as otherwise provided by law or by these bylaws.

scction 3. Special Meeting. A special meeting of members

may be called at any time by the members of the Corporation having
not less than one tenth of the votes entitled to be cast at such

meeting, by the Roard of Directors or by the president. 0OCnly such




business shall be transacted at a special meeting as may be stated

or indicated in the notice of such meeting.

Section 4. Place. Unless otherwisefspecified in the notice

of a members' meeting, éach such meeting of members shall be helgd

at the principal office of the Corporation in Houston, Texas.

Section 5. Notice. Except as otherwise required by law, the

Articles of Incorporation or these bylaws, written or printed notice
stating the place, day and hour and, in the case of = special meeting,
the purpose or purposes for which the meeting is called, shall be
delivered not less than ten (10) nor more than fifty (50) days before
the date of the meeting, either personally or by mail, by or at the
direction of the president, or the secretary, or the officers, or per-
sons calling the meeting to each member entitled to vote at such

meeting.

Section 6., Quorum. Except as otherwise required by law, the

Articles of Incorporation or by these bylawvs, members holding one-
fourth of the votes present at such a meeting, present in person or
by proxy, shall constitute a quorum. At any meeting at which a
quorum is present, the act of the member;, present in person or by
proxy, holding a majority of the votes present at such a meeting
shall e the act of the membership unless the vote of a greater
number i required by Jaw, the Articles of Incorporation or the by-
laws. The members present at any meeting, though less than a gquorum,
may adjourn the mecting and any business may be transacted at the

reconvenced meeting, if « quorum is present, that could be transacted




- at the original meeting. No notice of adjournment, other +han
announcement at the meeting, need be given, exXcept 24 hours: notice
--of the reconvened meeting shall be given +o any member not present

at the original meeting.

. h{g Section 7. Voting. Each member is entitled to two vores for
o

i )

Za/bﬁ(each lot he owns in Memorial Glen. Should two or more members

S k‘\jointly ovn a lot they shall be jointly entitled to two votes for

: b such lot.

Section 8. Proxies. A member may vote in person or, unless

the Articles of Incorporation or the bylaws otherwise provide, may

vote by proxy executed in writing by the member or by his duly auth-
orized attorney-in-fact. No pProxy shall be valigd after eleven (11)
months from the date of its exXecutlion, unless otherwise rrovided in
the proxv. Each proxy shall be revocable unless exXpressly provided

therein to be irrevocable and in no event shall a Proxy remain irrev-

ocable for a period of more “han eleven {(11) months.

section 9. Election of Directors. For the purpose of the elcc-

tion of directors, Memorial Glen is divided into threc (3) Election
Areas vhich are set out on the attached plat, Vhich is incorporated
herein as a part.of these byvlaws, Two directors shall be electegd
from eacnh suéh Election Area, who shall be members and residents of
such Area. Three dircctors who shall be members shall be elected at
large. t each election for directors each member entitled to vote

at such election shall have the right to vote, in person or by proxy,




for as many persons, from those running at large as there are direc-
tors at large. to be elccted, and for a person, if any, running from
each LClcction Area in which he owns property. At the discretion of
the Beoard of Directorse, the elections bfgéhe directors and officers

may e conducted by mail.

scction 10. Special Voting Provisionsg. Any contract to buy,

sell or encumber real property or execute a long-term lease or exe-
cute any one contract which by its torms either commits more than
20% of the Memorial Glen Property Funds income in any one Year or re-
dquires more than two years to complete, must be approved at any nmeect-
ing at which a quorum is prcsent, by members, present in perscen or
voting an absentec bhallot obtained in person from and submitted to {1+
secretary no later than three full business days before the meeting,
holding three-fourths of the votes present at such a meeting at any
such mecting. ﬁotice of such a meeting must be given in accordance
with Article I, Section 5 hereof, excépt that such notice shall be
delivered not less than twelve nor more than thirty-five days befocre
the date of the meeting.

In the event that Lots 123, 124 and 125, Block 2, Section 3
of HMcmorial Glen arce acdquired by the Corporation and if it thereafter
should bLccome néccssary to cell or dispose of said lots, the sale or
disposition of said lots and the reinstatement of the original
restrictions or the adoption of new restrictions on said lots shall
" be subject to the approval at any special meeting at which a quorum i

present, by members, present in person, or voting an absentee ballot




obtained in person from and submitted to the secretary no less than

three full business days before the meeting, whe hold three-fourths of

the votes vresent at such a meeting at gugh special meeting. MNotice

must bhe given in accord with Article I, Section 5 hereof except that -

noetice shall be deliverced not less than thirty (30) days ﬁor more

than forty-two (42) days before the date of the meeting. The agenda

of such a special meeting shall be limited solely to these subjects.
Any other provision of these bylaws notwithstanding this

Section may be altered, amended or repealed only by the vote cf the

members entitled to vote on an amendment to the bylaws. Voting by

proxy for provisions covered hereby is not permitted.

Section 11. Officers. The president shall preside at and the

secretary shall keep the records of each meeting of members, and in
the absence of either such officers, his duties shall be performed by

some person appointed by the meeting.

ARTICLE IT

BOARD OF DIRECTORS

Section 1. Number ang Term of Officc. The directors shall be

elected by the members cntitled to vote, at their annual meeting.

The business and preoporty of the Corporation shall be managed and con-
trolled by the Board of Directors (each of whom shall be a member of
the Corporation), and subject to the restrictions imposed by law, by
the Articles of Incorpcration, or by these byléws, they may exercise

all the powers of the Corporation,




The number of directors shzll be nine (9). Three ghall be
elected at large, each of the remaining six (6) shall be elected
two from each of the three (3) Election Areas as vrovided for in
Article I Section 9., ZXEsch director must have resided in Memorial
Glen for one (1) year to be elesible for election to the board.

A vacancy on The‘Board of Directors shall be declared when
a director misses three (3) consecutive regular meetines of the
Board and the vacancy shall be filled as provided in the last
paragrarh of Section 1.

Bach director shzll hold office for the term of two (2)
years and until his successor shall have been elected and aquzlified,*

. Any vacancy occurring in the Board of Directors by reasson of
'resignation, death, termination of membership in the Corporation,
or physical or mental disability, may be filled by the affirmative
vote of a majority of the directors then in office thoush less than
a quorum of the Board of Directors., A director elected to fill a
vacancy must have resided in Memorial Glen for one (1) vear rrior
to such election and shall be elected for the unexpired term of

his predecessor in office.

Section 2. Meetings of Directors. The directors may hold

their meetings and nay have an office and %een the books of the
Corvoration, excent as otherwise vrovided by statute, 1in such nlace
or placeSin the City of Houston, Texas, as the Roard of Directors

may from time to time determine.

Section 3. First Meeting., Each newly elected Board of
Directors may hold its first meeting for the purrose of orrF-niza-
tion and the transection of business, if a auorum is rresent,

immediztely after the annual meeting of the menbership, and ne

(*) Except that in the firet vear of the two (2) wear terms above
provided, five (5) elected directors shall hold office for two (2)
years and four (4) shall hold office for one (1) vesr, the holders
of one-year and two-yezr terms being determined by lot.

}
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after the annual meeting of the membership, and no notice of such
meeting shall be necessary.

Section 4. Eleq;jpgmggﬂgfficers.- At the first meeting of the

Board of Directors in each yvear at which a quorum shall be present,
held next after the annual meeting of stockholders, the Board of
Dircctors shall procced to the election of the officers of the Cor-

poration.

Section 5. Regular Mectings. Regular meetings of the Board
of Directors shall be hoeld at such times and Places as shall be
designatrd, from time to time, by resolution of the Board of Directors

Notice of such regular mectings shall not be required.

section 6. Spccia) Mectings. Special meetings. of the Board

of Directors shall be held whenever called by the president or by
the sccretary og by a majority of the directors for the time being
in office.

The secretary shall give notice of each special meeting in
person, or by mail or teleyiraph at least two (2) days before the
mecting to each direcctor. Unless otherwise indicated in the notice
‘thercof, any and all busincss may be transacted at a special meeting.

At any meeting at vhich cvery director shall be Present,

even though without any notice, any business may be trancacted.

Section 7. Quorum. A majority of the directors fixed by
these Lylaws shall constilute a quorum for the transaction of busi-

- ness, but if at any meeting of the Board of Directors there be less




than a quorum presgnt, a majority oﬁ these présen£ may adjourn the
meeting withéut notice. The act of a majority of the directors pre-
sent at a meeting alt which a quorum is in attendance shall consti-
tute the act of the Beoeard of Directors, eXcept as othervise provided

by lavw, by the charter, or by these bylaws. A director may not be

represcnted by proxy or absentee ballot.

Section 8. Order of Dusiness. At meetings of the Board of

Directors, business shall be transacted in such order as from time
to time the RBoard may detcrmine.

At all meetings of the Board of Dirccters, the president shall
.preside, and in the absence of the presidert a chaimnan shall be
chosen by the Board firom among the directors present.

The sccretary off the Corporation shall act as sccretary of
2ll meetings of the Doard of Directors, but in the absence of the
secretary, the ﬁresiding clficer may appoint any person to act as

secrctary of the mecting.

sSection 9. Compensabion. Directors as such shall not receive

0

any salary or compensation for their services.

Section 10. Exrcubive Committee. The Board of Directors may,
by resoluiion passcd Wy a majority of the wvwhole Beard, designate

two or more directors to constitute an Executive Committee, which
Committee, to the extent provided in such resolution, shail have and
may.excrcise all of the authority of the Board of Directors in the

busincss and affairs of the Corporation except where action of the

Board of Directors is spocified by statute. The Executive Committee



shall act in the manner provided iq.such resclution., The Executive
Committee se designated shall keep regular minutes of the trans— .
actions of its mectings and shall cause such minutes to be recorded
in books kept for that purpose in the office of the Corporatién;
and shall report the same to the Board of Directors from time o

time.

ARTICLE ITII

OFFICERS

Scction 1. 7Titles and Term of Office. The officers of the

shall be a

——

Corporation (vwho shall be members of the Corporation
president, one or more vice presidents, a secretary and treasurer,
and such other officers as the Doard of Dircctors may from time to
.

time elect or appoint. One person may hold more than one office,
except that the president shall not hold the office of secretary.

Each officer shall hold office for the term of one year and
until his successor shall have been elected and qualified. &
vacancy in the office of any officer by reascn of resignation, death,
termination of membership in the Corporation, or physical or mental
disabilitiy, shall he filled by vote of a majority of the directors,
at any necting at which a ¢uorum is present. "An officer elected to
£ill a wvacancy shall be elected for the unexpired term of his pre-

decessor in office.

Section 2. Powers and Duties of the President. The president

shall be the chief cxecutive officer of the Corporation and, subject




to the Board of Directors, he shall ke in genéral charge of the
propertics and alffairs of the Corporation; he shall preside at all

meetings of the membership and of the Board of Directors.

Section 3. Vice Presidents. Each vice president shall have

such powers and duties as may be assigned to him by the Board of
Directors and shall cxercise the povers of the president during that
cfficer's absenée or inability to act. Any action taken by a vice
president in the performance of the duties of the president shall be
conclusive evidence of the absence or inability to act of the presigder

at the time such action was taken.

Section 4. [Treasurcr. The treasurer shall have custody of
all the funds and securities of the Corporation which come into his
hands. When necessary or proper, he may cendorse, on behalf of the
Corperation, for collection, checks, notes and other obligations

and shall deposit the same to the crodit of the Corporation in such

i

baink or hanks or depositarices as shall bhe designated in the manner
prescribed by the Board of Divectors; he may sign all receipts and
vouchers for pavuents nade o the Corporation, either alone or Jjointily
with sueh other ofilbicer as is designated by the Board of Dircctors:
whencver required by the Doard of Directors, he shall render a
statement of his cash account; he shall enter or cause to be entered
regularly in the beoks of the Corporation to be kept by him for that
purpose full and accuratce accounts of all moneys received and paid

out on account of the Corporation; he shall perform all acts inci-
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dent to the position of treasurer subject to the control of the
Board c¢f Directors; he shall, if reguired by the Board of Directors,
" give such bond for the faithiful discharge of his duties in such

form es the Board of Directors may reqguire.

Section 5. Secrctary. The secretary shall keep the minutes

of all meetings of the Board of Directors and the minutes of all
meetings of the menmlorship in books provided for that purpose;

he shali attend to the giving and serving of all notices: he shall
have charge of the corporate bocks, records, documents and instru-
ments, excépt the bookg of account and financial records and
securities of which the treasurer shall have custody and charge,

and such other books and papers as the Board of Directors may direct,
all of which shall at wll rcasonable times be open to the inspection
of any director upon application at the office of the Corporation |
during business(hours, and he shall in general perform all duties
incident to the office of seccretary sdhject to the control of the

Board of Direcctors.

Sgetion 6. Compensation. Officers as such shall not receive

any salary or compensation for their services.
ARTICLLE IV
MISCLETLAIIECUS PROVISIONS

Section 1. Tiscal ¥Year. The fiscal year of the Corporation

shall be as determinced Ly the Board of Directors.

-11-



fection 2. Seal. The seal of the Corporation shall be such

as from time to time may be approved by the Board of Directors.

Scction 3. Fotice and Waiver of Notice. Whenever any notice

whatever is ;equired to be given under the provisions of these
bylaws, said notice shall be deemed to be sufficient if given by de-
positing the saﬁe in a post office box in a sealed postpaid wrapper
addresscd to the person entitled théreto at his post office address,
as if-appears on the books of the Corporation, and such notice shall
be deorcd to have been given on the day of such mailing. A waiver
of notice, signed by the person or bersons entitled to said notice,
vvhether before or after the time stated therein, shall be decmed

egquivalent thereto.

Segtion 4 Resigpations. Any director or officer or member

= .

may rcesign at any time. Such resignations shall be made in writing
and shall take effect al +the time specified therein, or, if no time

be spacificd, at the tinc of its receipt by the president or secretary.
The acceptance of @ resignation shall not be necessary to make it

effective, unless enpressliy so provided in the resignation.

Section 5. Indewnilication.* (A) TFach person who acts as a
Director or officeor of thoe Corporation shidll be indenmificd by the
Corpeoration against cupcnSes actually incurred by him in connection
with the defense of any action, suit, or rroceeding in which he is a

party by recason of his being or having heen a Director or officer of

~the Corporation, except in relation to matters as to which he shall

~12-
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be adjudged in such action, suit, or proceeding to be liable for
gross ncgligence or willful misconduct, and except for any sum paid
for the Corporation in scttiement of an action, suit, or proceeding
bascd on gross negligence or willful misconduct in the performance
of his duties.

(B) The right of indeuwnification provided herein shall inure
to cach Director and ofiicer referred to in (A) whether or not he is
such Director or officer at the time such costs or expenscs are im-
posed or incurred, and in the cvent of his death shall extend to

his legal representatives.

ARTICLE V.

AMITEDMENTS

Theuse bylaws mav be sltcecred, amended, or repealed and new
bvlaws may be aéoptcd by the affirmative vote of two-thirds of the
votes which members present at a meeting, in person or by proxy,
are cnititled to cast. Such vote may be taken at any annuzl meeting,
or at any epecial mecting if notice of the proposed amendment be
contained in the notice of said special mecting. Except as otharwisc
herein provided, those bylaws may be altcrcd,‘amended, or repealed
and new bylaws may b2 adopted by the affirmative vote of a majority
cf the full Board of Directors at any regular or special meeting.
However, Article I, Sccltion 10, “"Special Voting Provisions", Article I~

Section 1 "Number and Term of Cffice® of directors and Article ITT,
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Scctien 1 "Titles and Terms of Office”.of officers shall be amended
only by an affirmative vote of three-fourths of the votes of members
prascni in'person, or volting an absentec ballot cbtained in person

from and submitted to Lhe secretary no less than three full business

days before a special meeting called for that purpocse vwWith notice

given in accordance with Article I, Section 5 hereof.

ARTICLE VI,

LIMITATION OF EXECUTIVE COMMITTEE AUTHORITY

The authority of the Executive Committee shall not extend
to any major projcct or major expenditure mentioned in Article I,

Section 10 hereof.

ARTICLE VII.

REGOVAL OF DIRLCLORS AND VACANCY IN DIRECTORSHIPS

Any dircctor may be romoved by the members if the best inter-

ests of the Corporation +'ill be served thereby. A& vote for removal
may b haeld at aﬂy mecting of the menbers. A director shall be
removed upon the action of mombers entitled to vote in an election
for that directorship »ho hold a majority of the votes entitled to
-be cast, present in porson or by proxyv, at any meeting at which a
quorum is present. Any vacancy on the Board of Directors other than
those specified in article 11, Section T may be filled by the members
at any special or annual mecting in the manner above prescribed for

the elecltion of direcltors.
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