BYLAWS
OF
NORTHBROOK PROPERTY OWNERSASSOCIATION

ARTICLE|
DEFINITIONS

Unless otherwise herein expressly provided, al termsused in these Bylaws shdl have the
same meaningsasin the Declaration of The Charter Associates, | nc. Covering Fondren Southwest
Northbrook Section One (the "Declaration”) dated March 29, 1972, and recorded under Film
Code No. 142-28-0899 of the Officia Public Recordsof Rea Property of Harris County, Texas.

ARTICLE I
MEMBERS AND VOTING RIGHTS

Section 1. Membership.

The Association shall have one (1) class of Members. The Owner of each Assessable
Tract, during the period of hisownership, shal automatically beaMember of the Association. No
personor entity (including without limitation Charter) shal beaMember of the Association unless
he is the Owner of an Assessable Tract.

Section 2. Annual Mesting.

The Annua Meeting of Members shall be held at 8:00 P.M. on the third Tuesday In
October of each year, if not alegd or religious holiday, and if alegd or religious holiday, then on
the next succeeding businessday, for the purpose of € ecting the President, the Vice President and
the Didtrict Representatives and transacting any other business of the Association; provided,
however, that thefirst Annua Meeting of the Members shall be held as soon aspractical after the
termination of the Class B Membership described in the Declaration.

Section 3. Special Meetings.
A Specid Mesting of Members may be called a any time by the Board of Directors, by
the President or by at least 10% of the Members.




Section 4. Notice and Place of Meetings.

Written notice stating the place, day and hour of each Meeting of Members and the
purpose or purposesfor which themeetingiscaled shall be ddivered not lessthan thirty (30) days
before the date of the mesting, either persondly or by mail, to eech Member. A notice shall be
effective when ddlivered in person or when deposited in the U.S. mail, postage paid, properly
addressed to the person to whom it is to be sent. Unless otherwise specified in the notice, all
Meetings of Members shall be held in the Clubhouse.

Section 5. Quorum.

At thefirst Meeting of Memberscal led to act on any matter(s) requiringavote of Members
by the provisionsof the Declaration or these Bylaws, the presence at the meeting in person and/or
by proxies of Members entitled to cast sixty percent (60%) of al the votes shall constitute a
quorum. If the required quorum is not present at any meeting caled to act on any such matter(s),
another meetingmay be called to act on the same matter(s), subject to the notice requirement, and
therequired quorum at any such subsequent meeting shdl beone-haf (1/2) of therequired quorum
at the preceding meeting, except that such reduction in the quorum requirement shall not be
applicable if the subsequent meeting is held more than sxty (60) days following the preceding
meeting.

Section 6. Majority Rule.

Except asotherwiserequired by law, theseBylaws (with respect to el ectionsor otherwise)
or the Declaration, the affirmative vote of greater than 50% of the voting Members present at any
meeting in person or by proxies will be the act of the Meeting of Members.

Section 7. Proxies.

At dl Mesetings of Members, aMember, may vote either in person or by proxy executed
inwriting by the Member. Such proxy shall be filed with the Secretary of the Association before
or a thetime of the meeting. Each proxy shall bevaid only for the particular meeting referred to
therein and, in the case of aproxy for the election of the President, Vice President or District
Representatives, shal specify either (i) the candidates for whom the proxy holder is empowered
to vote or (ii) that the proxy holder is empowered to vote for whichever candidates the proxy
holder wishesto elect. The proxy holder must be aMember of the Association. Each proxy shall
be revocable unless expressy provided therein to be irrevocable or unless otherwise made
irrevocable by law.

Section 8. Voting Rights.

The Owner of each Assessable Tract shall be entitled to one vote in the Association,
provided, however, that the President shdl vote only in the event of atie vote on any matter or
election. There shdl be no fractiond votes. When the Owner of an Assessable Tract consists of
morethan one person or entity, they shall designate one of their number to cast the one vote with
respect to such Assessable Tract.




Section 9. Nonassignment
Membership inthe Associationisnot transferable or assignable to any person not digible
for membership under the provisions of these Bylaws.

ARTICLE I
BOARD OF DIRECTORS

Section 1. Powers, Number, Removal and Term of Office.

The property and affairs of the Association shal be managed and controlled by the Board
of Directors, and subject to therestrictionsimposed by law, the Declaration or these Bylaws, the
Board of Directors shdl determine the amount to be levied asthe annud assessment against each
Assessable Tract for each calendar year, perform all its duties set forth in the Declaration and
exercise al of the powers of the Association. Each director must be a Member.

The number of directors shdl be nine (9). but the number of directors may be increased
or decreased (providing such decrease doesnot shorten the term of any incumbent director) from
time to time by amendment to these Bylaws, provided the number of directors shall never beless
than three. Vacanciesin the Board of Directors created by an increase in the number of directors
shdl befilled by theaffirmativevote of amgority of thedirectorsin officeat thetime such increase
is effected or otherwise as may be determined by the Board of Directors.

Any director may be removed from office, but only for just cause, by amgority vote of
al of thedirectorsof the Association or by amgority vote of the Membersat any meeting & which
aquorum is present.

TheBoard of Directorsshal cons st of thePresident, theVicePresident, the Treasurer and
the District Representatives.

Thedirectors shdl hold office for aterm of one (1) year commencing December 15, of
each year, or until their successors have been duly elected.

Section 2. Place of Mestings.

The directors may hold their meetings and may have an office and keep the books of the
Association at such place or places in Northbrook Section One as the Board of Directors may
fromtimeto time determine. In the absence of any such determination by the Board of Directors,
the meetings shall be held at the Clubhouse.

Section 3. Annual Mesting.
The annua meeting of the Board of Directorsshall be held at 8:00 P.M. on December 15,
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of each year, if not alegd or rdigious holiday, and if alegd or religious holiday, then on the next
succeeding business day, for the purpose of transacting such business as may be brought before
the meeting.

Section 4. Regular Meetings.

Regular meetings of the Board of Directors shall be held at such times as shall be
designated from timeto time by resolution of the Board of Directors; provided, however, that the
Board of Directors shall hold at least four (4) meetings each year, including the annual meeting.

Section 5. Specia Meetings.
Specid mesetingsof the Board of Directors shdl be held whenever called by the President
or by amajority of directors then in office.

Section 6. Notice of Meetings.

Notice stating the place, day and hour of each meeting of the Board of Directors shdl be
ddivered not less than ten (10) days before the date of the meeting, either personally or by mail
to each director. Unless otherwise indicated in the notice, any and all matters pertaining to the
purposes of the Association may be considered and acted upon at any meeting of the Board of
Directors. A noticeshall be effective when delivered in person or when deposited inthe U.S. mall,
postage paid, properly addressed to the person to whom it is to be sent.

Section 7. Quorum.

A majority of the directors fixed by the Bylaws shall constitute a quorum for the
consderationof matters pertaining to the purposes of the Association. Theact of amgority of the
directors present at a meeting at which aquorum isin attendance shall constitute the act of the
Board of Directors, except as otherwise provided by these Bylaws.

Section 8. Attendance.
Any Member of the Association shal havetheright to attend any meeting of the Board of
Directors to discuss matters relevant to the business and affairs of the Association.

Section 9. Compensation of Directors.

Directors shall recelve no salary or other compensation for their services; provided,
however, that dl reasonable and necessary expensesincurred by such persons on behalf of the
Association in carrying out their duties shall be reimbursed by the Association.

Section 10. Election of Directors.

The President, the Vice President and the District Representatives shal be elected at the
Annua Mesting of Membersas herein provided. Notice shall be given in the manner provided In
Article 1. Section 4, to each Member, at least Sixty (60) days prior to the Annua Meeting of the
Members, requesting nominationsfor President, VVice President and District Representatives. Any
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Member may nominate himsdlf or any other Member for any such position; provided, however,
that only Membersresiding in aparticular Digtrict shal have the right to nominate the District
Representative for such Digtrict. Nominations shall be made in writing to any member of the
Charter and Elections Committee within thefifteen (15) day period following the effectivedate of
such notice. Membersof the Charter and Elections Committee shal | thenverify with eech nominee
hiswillingnessto serveinthepositionfor which hehasbeen nominated and preparefor distribution
withthe notice of the Annual Meeting of theMembersabrief biographica sketch of each nominee
and abd ot for theel ection of such positions. Thebalot shdl containspacesfor write-in candidates
for each position, a gpace for the gppointment of a proxy and a space for the signature of the
Member casting such balot. Nominations for President and Vice President may aso be made a
the Annua Meeting of Members but any person nominated must be present at such meeting to
verify hiswillingnessto serveand to giveabrief biographical sketch. Theballotsshall be deposited
inaballot box a such meeting upon roll cal vote by the Secretary or under other procedures
approved by the Board of Directorsto assure that no Member casts more than one balot (other
than ballots for which heis the proxy holder) and that only the Members residing in a particular
Digtrict cast balotsfor the Digtrict Representative for such Digtrict. Upon depositing the bdlot in
the balot box the Member may remove the space containing his sgnature. The Secretary shall
distribute an extraballot to any Member who hasnot received hisballot or who hasfailed to bring
his bdlot to such meeting. The ballots shall be tabulated a such meeting by the members of the
Charter and Elections Committee and the results announced at such meeting. The candidate
receiving more votesthan any other candidate, regardless of whether hereceivesamgjority of the
votes cadt, shdl bethe winner of the election for each position. In the event of atie vote, the
President shdl bresk thetie. Oneballot shall be provided for the President and Vice President, and
aseparate balot shall be provided for the District Representatives. The ballots for President and
Vice President shall be tabulated and results announced prior to the acceptance of floor
nominations for and balloting for District Representatives. Any eection dispute shall be resolved
by the Board of Directors whose decison will be binding and conclusive except in the case of
fraud. No member may hold more than one position at any given time. No Member may serve
more than two successive years in any one position. Notwithstanding anything to the contrary
contained inthis Section 10, sucheection shal not be effective unlessthe quorum requirement set
forthin Article 11, Section 5, has been satisfied. The Committee Chairmen shall be elected in the
manner provided In Article V hereof.

ARTICLE IV
OFFICERS
Section 1. Titles.

The officers of the Association shall be a President, a Vice President, a Secretary, a
Treasurer (who shall be Chairman of the Finance & Assessment Committee), and a District
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Representative from each Didtrict. A vacancy in the office of Presdent shal befilled by the Vice
President. A vacancy in the office of Vice Presdent shall be filled by avote of amajority of the
directorsthen in office. A vacancy in the office of any Didtrict Representative shdl befilled by a
voteof amgority of theMembersresidingin the applicable Didtrict. A vacancy inthe office of any
Chairman shdl befilled by a vote of amgority of the members of the gpplicable Committee. A
vacancy inthe office of Treasurer shdl befilled by amgority vote of the Board of Directors. The
President and the Vice President shall not be residents of the same household.

Section 2. President.

The Presdent shdl be the chief officer of the Association and, subject to the Board of
Directors, shdl bein generd charge of the properties and affairs of the Association. He shall
presde at dl meetings of the membership and of the Board of Directors. In furtherance of the
purposes of this Association, he may sign. and execute al bonds, deeds, conveyances, franchises,
assignments, mortgages, notes, contracts and other obligations in the name of the Association.

Section 3. Vice President.

The Vice Presdent shall have such powers and duties as may be assigned to him by the
Board of Directorsand shadl exercise the powers of the President during that officer's absence 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 President at thetime
such action was taken.

Section 4. Treasurer.

Thetreasurer shdl have custody of al the funds and securities of the Association which
come into his hands. When necessary or proper, he may endorse, on behalf of the Association for
collection, checks, notes and other obligations and shall deposit the same to the credit of the
Associationin such bank or banks or depositories as shall be designated in the manner prescribed
by the Board of Directors. He may sign al receipts and vouchers for payments made to the
Association, either alone or jointly with such other officer as is designated by the Board of
Directors. Whenever required by the Board of Directors he shall render a statement of the
Association's cash account. He shal enter or cause to be entered regularly in the books of the
Association to be kept by him for that purpose full and accurate accounts of all monies received
and paid out on account of the Association. He shall perform al acts incident to the position of
Treasurer subject to the control of the Board of Directors. He shdl dso be the Chairman of the
Finance & Assessment Committeeand shall be e ected by the Board of Directorsfrom among the
members of the Finance & Assessment Committee.

Section 5. Secretary.

The Secretary shall keep the minutes of all meetings of the Board of Directors and the
minutes of al meetingsof the membership in books provided for that purpose. If the Secretary is
not present at any mesting, the President shall appoint some person to act as secretary of the




meeting. He shall attend to the giving of al notices. In furtherance of the purposes of this
Asociation, he may sgn with the President in the name of the Association, and/or attest the
signature thereto, al contracts, conveyances, franchises, bonds, deeds, assgnments, mortgages,
notes and other instruments of the Association. He shall have charge of the corporate books,
records, documents and instruments, except the books of account and financial records and
securitiesof which the Treasurer shdl have custody and charge, and such other books and papers
asthe Board of Directors may direct, al of which shall at al reasonable times be open to the
ingpection of any director. He shall in generd perform all dutiesincident to the office of Secretary
subject to the control of the Board of Directors. The Secretary shal be elected by the Board of
Directors from among the District Representatives.

ARTICLEV
COMMITTEES

Section 1. Standing Committees.
The Association shall have the following Standing Committees:

(&) Communications - to inform the Members of the Association as to the activities of the
Asociation, including the giving of al notices of meetings, and the publication each year of a
directory of names, addresses, phone numbers and other pertinent information with respect to
Members of the Association.

(b) Poal - tosupervisethe operation of the swimming pool and clubhouse, including the approval
of rules and regulations for the use and enjoyment thereof and recommend any contract for the
maintenance and operation thereof.

(e) Finance & Assessment - to plan the annual budget of the Association and oversee the
collection, expenditure and management of the funds of the Association and to otherwise review
al financia affairs of the Association.

(d) Greenways - to supervise the maintenance of al greenwaysin Northbrook Section One and
al other common facilities other than the pool and clubhouse.

(e) Socid - to plan and coordinate dl socia gatheringsand other socid activitiesof the Members,
including at least one party per year.

() Traffic, Trashand Security - to coordinate with governmental authoritiesin the enforcement of
traffic and safety laws and to supervise and recommend contracts with contractors for trash



removal and security patrols.

(9) Redtrictions- to supervisetheenforcement, preservationand interpretation of the Declaration,
to act asthe Architectural Control Committee, to aid the Board of Directors in making such
changesas may be necessary in the Declaration and to aid the Board of Directorsin dl other legd
matters.

(h) Charter and Elections- to hold and supervise the e ection of the President, Vice President and
Didtrict Representatives and to aid the Board of Directors in making such changes as may be
necessary in these Bylaws.

Section 2. Additional Committees.

TheBoard of Directorsmay establishfromtimetotimesuchadditiona committeesasthey
deem necessary and may appoint the members of such committees, provided, however, that no
such committee shal continueafter the next Annual Meeting of Membersunlessapproved at such
Annua Mesting.

Section 3. Committee Membership.

Each Standing Committee shall be composed of aMember from each Digtrict selected by
the Didtrict Representative. Each year prior to November 15, but after the Annua Meeting of the
Members, each Member interestedin serving on aCommittee shal submit hisnametothe Didtrict
Representative of his Didtrict. If more than one person desires to serve on a Committee from a
District, the District Representative shall determine which one Member shall serve on such
Committee, with preference given to those Members who have not previously served on that
Committee.

Section 4. Meetings.

Each newly constituted Committee shall hold a meeting between November 16, and
December 5, of each year a such place within Northbrook Section One as set forth in anoticeto
each member of the Committee sent by the incumbent Chairman. At such meeting, the members
of the Committee shdl eect aChairman to serve during the following year, with the exception of
theFinance& Assessment Committee, asnotedin ArticlelV, Section4. The Committeeshall hold
other meetings at times and places designated by the Chairman or any three (3) members of the
Committee. Ten (10) days advance notice of thetime, place and purpose of each meeting shdl be
givento each member of theCommittee. Each member of aCommittee shall attempt to inform his
Digtrict Representative of thetimeand place of such meeting. Any Member of theAssociation shall
have the right to attend any Committee meeting to discuss matters relevant to the business and
affairs of the Association.




ARTICLE VI
DISTRICTS

Section 1. Digtricts.
Northbrook Section One shall be divided into the following districts:

District I - 6100 and 6200 Blocks of Creekbend and Hummingbird and 10614-10622 on
Bob White.
Digtrict 11 - 6100 and 6200 Blocks of Rollingbrook, 10626 - 10814 on Bob White and

10635-10819 on Albury.
District I11 - 6100 and 6200 Blocks of Bankside and 10822-10930 on Bob White.
District IV - 6100 and 6200 Blocks of Vickijohn and 6100 Block of Claridge.
District V - 6200 Block of Claridge, 6100 and 6200 Blocks of Portal.
District VI - 6100 and 6200 Blocks of Sanford and 11025-10907 on Albury.

Section 2. Realignment.

Each year prior to June 1, the Board of Directors shall review the composition of the
Didricts and, if necessary, revise the boundaries of the Didtricts to achieve as nearly as practical
Digtrictsconta ningthesamenumbersof Assessable Tracts. Asnearly aspractical theDidtrictsshall
contain contiguous L ots. If the Board of Directors has revised the boundaries of the Didtricts, the
new boundarieswill be used for voting purposes at the Annua Meeting of the Members and for
the purposes of selecting members of Committees, but otherwise the new boundaries shal not be
effective until December 15, of the year.

Section 3. District Meetings.

Each Digtrict may hold meetings at such timesand placeswithin the Digtrict asset forthin
anotice to each Member residing in such District sent ten (10) daysin advance of such meeting
by the District Representative.




ARTICLE VII
MISCELLANEOUS PROVISIONS

Section 1. Fiscal Year.
The fiscal year of the Association shall be the calendar year.

Section 2. Sedl.
The sedl of the Association shall be such asfrom time to time may be approved by the
Board of Directors.

Section 3. Notice and Waiver of Notice.

Whenever any notice whatever is required to be given under the provisions of these
Bylaws, said notice shall be deemed to be sufficient if given by depositingthe samein apost office
box in a sealed postpaid wrapper addressed to the person entitled thereto at his post office
address, as it appears on the books of the Association, and such notice shal be deemed to have
been given ontheday of such mailing. A waiver of notice, Sgned by the person or personsentitled
to said notice, whether before or after thetime stated therein, shall be deemed equiva ent thereto.

Section 4. Resignations.

Any director or officer may resign at any time. Such resgnationsshal be madeinwriting
and shdll takeeffect at thetime specified therein, or, if notimebe specified, at thetime of itsreceipt
by the President or Secretary. The acceptance of aresignation shal not be necessary to make it
effective, unless expressy so provided in the resignation.

Section 5. Spouses.

In eachingtanceinwhichanindividud isaDisgtrict Representative or Chairman or member
of aCommittee, his spouse shdl dso servein such capacity; provided, however, that the spouses
together shal have only one vote and together shall congtitute only one person for the purpose of
the quorum requirements.

ARTICLE VI
AMENDMENTS

These Bylaws may be atered, amended or repedled by the affirmative vote of amgority
of the Membersin person or by proxy at any Meeting of Members a which aquorum is present.

May, 1976
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