389-11-0560

(REVISED MAY 2007)

BY-LAWS OF
WALDEN ON LAKE CONROE
COMMUNITY IMPROVEMENT ASSOCIATION

ARTICLE 1.
NAME AND LOCATION

Sectionl, The name of the Corporation is Walden On Lake Conroe Community Improvement
Association, hereinafter referred to as “the Association” located at 13307 Walden Road, Monigomery, Texas

77356.

Section 2.  Meetings of Members and trustees may be held at such places either within or without the
State of Texas, as may be designated and directed by the Board of Trustees.

ARTICLF, 11,
DEFINITIONS

Sectlon 1. “Architectural Control Committee” shall mean that standing Committee appolnted by the
Board of Trustees and empowered to overses and protect the general scheme and development of WALDEN ON
LAXE CONROE for the benefit of all Members of the Association,

Section2, “Association” shall mean and refer to Walden On Lake Conros Community Improvement

Association, a Texas Non-Profit Corporation, its successors and assigns.

Section 3, “Candidate Applicant” shall mean and refer to a Member, in good standing, of the
Association who is standing for election to the position of a member of the Board of Trustees and has filed the

appropriate candidate application containing the requisite candidate information and necessary signatures.

Seetiond. “Corporation” shall mean and refer to Walden On Lake Conroe Community Improvement

Association.

Section 5, “Declarants” chall mean and refer to Jerry H. Deutser, Trustee and €. Conrad Weil, Jr,
Trustee, the Declarants in the Declarations of Restrictions. :

Section 6. “Declarations” shall mean and refer fo the Declarations of Restrictions for Walden, Sections
One, Two and Three and all additional Secticns currently platted as a Section of Walden On Lake Conroe.
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Section 7, “Elections Committee” shall mean that standing Committes appointed by the Board of
Trustees and erpowered to oversee and manage the general election of Trustees to the Board of Trustees and to

suggest policies, procedures, rules, and regulations for the conduct of those elections.

Scction 8, “Good Standing” shall mean and refer to the payment of all maintenance fees and special
assessments which have been assessed and compliance with the Declarations and Restrictions for Walden, Sections
One, Two and Three and all additionat Sections currently platted as a Section of Walden On Lake Conroe together
with all policies and procedures adopted by the Board of Trustees,

Section 9,  “Lot” shall mean and refer fo a plot of land subject to the jurisdiction of the Association s is
more fully specified in the said Declarations of Restrictions.

Section 10, “Member*” shall mean and refer to those persons who are the Owners, as such term is defined
in this article, of property which is subject to a maintenance charge assessed by the Walden On Lake Conroe

Community Improvement Association and are thus entitled to membership in the Association. The Association

shall have only one class of voting membership.

Section 11. “Nominating Committee” shall mean that standing Committee appointed by the Board of
Trustees and empowered to nominate Members for those positions and appointments deemed appropriate by the
Board of Trustees.

Section 12. “Owner” shall mean and refer to the owner of a fes, undivided fee interest or other fee estate
ot & purchaser thereof under a contract of sale whether one or more persens or entities of any properties or portions
thereof which are subject to a mmaintenance charge assessment by the Walden On Lake Conroe Community
Improvement Association, but excluding those having such interest merely as security for the performance of any

obligation and those having only an interest in the mineral estate.

Secctiom 13. “Propertles” or property shall mean and refer to that certain property and portions thereof,
described In the Declarations of Restrictions for Walden On Lake Conroe Sections One, Two and Three,
Subdivisions in Montgomery County, Texas, and any additional Sections or Reserves and portions thereof of
Walden On Lake Conroe as may have beon or may hereafter be platted into Subdivisions, condominiums,
townhouse development, patio homes, residential lots, or similar residential divisions of real property known as

Walden On Lake Conroe.

Section 14. The masculine and neuter pronouns used in this instrument shall include the masculine,

feminine and neuter genders,
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ARTICLE III.
MEETINGS OF MEMBERS

Section I.  Annual Meetings. The regular annual meeting of the Members of the Association shall be

held at 10:00 a.m, on the fourth Safurday in January each year, or on such other day as designated by the Board of
Trustees, at a place to be designated by the Board of Trustees.

Section 2,  Special Meetings. Special meetings of the Members may be called upon the written request
of one-fourth (1/4) of all of the Members who are entitled to vote.

Section 3, Notice of Meetings, Written notice of each special meeting of the Members shall be given
by, or at the direction of, the Secretary or any person or persons authorized to call a mesting, by mailing a copy of
such notice, postage paid, at least fifteen (15) days, but not more than fifiy (50} days before such meeting to each
Member entitled to vote thereat, addressed to the Member’s address last appearing on the books of the Association,
or supplied by such Member to the Association for the purpose of the notice. Such notice shall specify the place,
day and hour of the meeting, and the purpose of the meeting. Notice of annual meetings shall not be required, but

may be given in a like manner,

Seetion4, Quorum. The presence at the meeting of the Members in person or by proxy of one-tenth
(1/10) of the total votes of all Members shall constitute a quorum for any action except as atherwise provided in the
Articles of Incorporation, the Declaration, or by these By-Laws. If, however, such quorum shall not be present or
represented at any meeting, the Members entitled to vote thereat shall have the power to adjourn the meeting from
time to time, without notice other than announcement at the meeting, until a quorum as aforesald shall be present or
be represented, The proxy shall be used solely for thte purposes of obfaining a quorum and for voting on matters at
the Annual Members® Meeting other than the election of Trustees.

ARTICLE 1V,
BOARD OF TRUSTEES

Section1, Board of Trusiees. EFFECTIVE THE FOURTH SATURDAY OF JANUARY 2007, the
Board of Trustees shall begin to trausition from having fifieen (15) members, to having nine (9) members, The

transition shall occur in the following fashion:

@) In the election occwring in 2006, three (3) Trustees shall be elected to the Board for a three
(3) year ferm beginning the fowrth Saturday of January 2007. From that point forward
through 2007, the Board shall consist of a maximum of thirteen (13) Trustees.

(b) In the election occuwring in 2007, three (3) Trustees shall be elected fo the Board for a three
(3) year term beginning the fourth Saturday of January 2008. From that point forward
through 2008, the Board shall consist of a maximum of eleven (11) Trustees.
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(©) In the election ocowring in 2008, three (3) Trustees shall be elected to the Board for a three
(3) year term beginning the fouwrth Saturday of January 2009, ¥rom that point forward
through 2009, the Board shall consist of a maximum of nine (9) Trustees.

(d) In cach annual election thereafier, three (3) Trustees shall be elected to the Board for a thres
(3) year term, beginning the fourth Saturday of January following the election.

Section 2. Term of Office, Each Trustee efected, beginning with the election in 2006, shall serve a
three (3) year term that begins the fourth Saturday of January following the election, or the date of the Annual
Members meeting (whichever comes later). In the event of a vacancy or resignation of a Trustee, the Board of
Trustees shall have the power and authority to appoint a replacement Trustes to serve the remainder of the position’s
unexpired term. The total number of Trustees utilized in defining a quorum, as defined by Article VI, Section 3,
shall be the total authorized number of Trustees, without regard to vacancies.

Section 3.  Election, Election of new Trustees to the Board of Trustees shall be made by as provided in
Article V. '

Section 4. Positions. Effective the fourth Saturday of Januaiy 2007, the Board of Trustees shall begin
its transition to nine (9) members or positions, with the transition ending the fourth Saturday of January 2009 with a
nine () position Board consisting of three (3) separate classes of thres (3) Trustees each and serving staggered three

(3) year terms.
Section 5, Removal.

A, Removal by the Members - Any Trustee may be iemoved from the Board, with or without cause, by a
majority vote of a quorum of the Members of the Association. A meeting to consider the removal of a Trustee may
be called and noticed following procedures provided in these By-Faws. The notice calling such meeting shall give
notice of the intention to act upon removing the Trusteo and that the vacancy cansed by such removal may be fiiled

at such meeting by a majority vote of a quorum of the Members.

B. Automatic Removal - Further, a Trustee shall be automatically removed without the necessity of

holding a Members’ meeting:

L. Any Trustee who is absent from three regular meetings of the Board of Trustees during a

calendar year unless an absence is excused by the President;

2 Any Trustee who fails to timely pay maintenance charges after being notified in writing by

the Association that such charges are overdue;

3, Any Trustee who fails to correct any deed restriction violation upon written notification by

the Association of such violation and a demand to cure;
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Any Trustees who resign or die; and

Any Trustee who does not meet the qualifications of either being a “Member”, “Owner”, or

“Trustee”, as those terms are defined in these By-laws,

In the event of the automatic removal of a Trustee as stated herein, his or her successor may be elected by a

majority of the remaining Trustees of the Board of Trustees and shall serve the unexpired term of his or her

predecessor,

Section 6. Compensation. No frustee shall receive compensation for any service he may render to the

Association; provided, however, any trustes may be reimbursed for his actual expenses incurred in the performance

of his duties.

Section7.  Action Taken Without a Meeting, The trustees shall have the right to take any action in the

absence of a meeting which they could take at a meeting by obtaining the written approval of all of the trustees.

Any action so approved shall have the same effect as though taken at a meeting of the frustees,

Scetion 8, Conflict of Interest, The objective of this section is to prevent a trnstes who has an interest in a

business either by ownership or employment from benefiting or having the appearance of benefiting his employer at the

expense of Walden property owners. In the circumstance of litigation wherein on of the frusfees is either a litigant against

or an owner or employee of a litigant against the Association, the objective of this Section is fo prevent that individual

from participating in discussions or votes pertinent to that matter. Because it is difficult to identify and set forth all
potential conflict of interest circumstances that might arise in the future, it is also the objective that this section be
interpreted liberally in favor of preventing conflicts or potential conflicts of interest. In order to fulfill these objectives:

(@

®

(©

No trustee shall participate in any vote regarding any business, transaction, deed resiriction, Board of
Trustees Policy, atchitectural control committee issue, existing coniract, or proposed contract that involves
the trustee, his family, his employer, his principal or any company or entity in which the trustee has an
ownership of ten percent (10%) or more.

Each trustee shall make full disclosure to the Board of Trustees of each and every fact reasonably material
to any business, transaction, deed restriction, Board of Trustees Policy, architectural control committee
issue, existing contract, or proposed contract that involves the trustee, his family, his employer, his
principal or any company or entity in which the trustee has an ownership of ten percent (10%) or more
involving the Association or matter before the Board of Trustees.

Any snch business, fransaction, deed restriction, architectural control committes issue, Board of Trustees
Policy, existing contract, or proposed contract that involves the trustee, his family, his employer, his
principal or any company or entity in which the trustee has ownership interest of ten percent (10%) or more

shall be valid, if and only if; such matter is authorized or ratified in good faith by an affirmative vote of the
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disinterested trustees, even if the disinterested trustees are less than a quorum, after said disinterested
trustees have been made aware of all material facts as to the interested trustee’s relationship or interest.

(d) This prohibition against voting shall not prectude any trustee from participating in discussion by the Board
of Trustees of adoption of any business, fransaction, deed restriction, architectural control committee issue,
Board of Trustee Policy, existing or proposed contract unless said discussion shall include discussion of
any potential, pending or existing legal action by that trustes, his family, his employer, his principal or any
company or entity in which the frustee has ownership interest of ten percent (10%) or more — in which case
the conflicted or potentially conflicted trustee shall neither participate nor be prosent for the discussion of

the issue, and also shall not vete,

Section 9.  Term Limitations, A Member shall not serve as a Trustec if that Member has previously
served two (2) consecutive terms [of three (3) years each] immediately preceding his election to a third term:
PROVIDED HOWEVER that any Trustco sorving an unexpired term shall not have any portion of that unexpired
term computed in calculating time served as a Trustes; and PROVIDED FURTHER that any Member who has not
served as a Trustee within the preceding Three Hundred Sixty-Five (365) days to such election shall be eligible for
election to the Board of Trustees.

Section 10, Ex Officio Membeys, (a} The immediately out-going President of the Board of Trustees shall
serve as an ex-officio and non-voting member of the Board for one (1) year with the right to discuss and propose all
matters; (b) Jerry H. Deutser and S, Conrad Weil, Jr.,, shall serve as an ex-officio and non-voting member of the
Board of Trustees with the right to discuss and propose all matters; PROVIDED that nothing herein shall preciude
Jerry J. Deutser or S. Conrad Weil, Jr,, from serving as a Trustee on the Board of Trustees subject to the provisions
of Section 9 hereof,

ARTICLE V.
ELECTION OF TRUSTEES

Sectionl, Annual Elections. At the Annual Election to be held the first Saturday of November 2006
aud annually thereafter, the Members shall elect up to three (3) Trustees for a three year term.

Section 2. Eiliﬁg for Candidacy/Candidate Application. Any Member of the Association, who is in

good standing, may obtain an application from the Association to stand as a candidate for the position of Trustee.
The Association shall make such candidate applications available during regular business hours during the calendar

month of September commencing September 2004. Such candidate application shall require the candidate’s name,
telephone number, street address, and sireet address of each property owned in Walden,

Scetion 3.  Filing Deadline. No candidate application shall be distributed by the Association prior to

1 September, A candidate application may be delivered to the Association’s office only during regular business
hours or may be mailed posiage prepaid w e ASSOCIaLion’s office and addressed as [0lOWs: Fa/den on Lake
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Conroe C.LA., 13301 Walden Road, Monigoniery, Texas 77356, No candidate application mailed to the
Association’s office shall be accepted by the Association if that candidate application is received later than SPM of
the last business day of September. No candidate application shall be received by the Assaciation without all of the
requisite candidate information, Only the candidate applications provided by the Association shall be employed in

the election process and no other candidate application shall be accepted by the Association.

Sectiond. Campaigning, Forms, Political Signs. All campaigning for the office of Trusteo by any
candidate applicant shall be limifed to the period between 1 Septenber and the first Saturday of November of each
year beginning 2004, The Association shall arrange for two candidate applicant forums. One forum shall occur
during the regular business weck in the evening. The second forum shall oceur on a Saturday. Both forums shall be
scheduled during the month of October. The Association shall determine the rules and protocol for each such forum
which shall include the length of each forum, the order of appearance, and the questions asked. The Association
shall also designate several areas within the subdivision known as WALDEN ON LAKE CONROR for the posting,
exhibiting, and placing of campaign posters. Each candidate applicant may place, post, and exhibit any election or
campaign posters only within the designated areas. In all respects, each candidate applicant shall observe and
comply with the applicable Deed Restrictions related to signs as well as all established policies and procedures
which have been adopted by the Association. ‘

Section 5, Voting, The Association shall hold a general election for the Trustes positions annually on
the first Saturday of each November beginning in 2004. Only members in good standing are entitled to vote.

(2) All Voting shall be by secret ballot,

1)) In person voting shall occur at a location designated by the Board of Trustees, In the absence
of a designation, in person voting shall take place at the Walden Administration Building,
13301 Walden Road.

(©) Members who are voting in person shall be required to identify themselves and shall be
entitled to one (1) vote per property owned.

(d) Members may cast, in respect of each position, as many votes as they are entitled to cast
under the provisions of the Declarations. Cumulative voting shall not be permitted. The
persons receiving the largest number of votes shall be elected.

(® The hours of in person voting on the general election day shall commence at 9:00 am U.S.
Central Standard Time and close at 5:00 pm U.S. Central Standard Time.

(3] The Election Committee may recomumend, and the Board of Trustees may approve an “in
person eatly voting period” for a set duration and for specified hours.

(&) The Election Committee may recommend, and the Board of Trustees may approve any
additional method of voting, so long as all Members are offered the same voting method
choices. All ballots shall be in the form promulgated by the Association.

(b) Only these batlots received by the Association or their designated agent by the close of the
poll on general election day shall count.
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Section 6. Election and Assumption of Office. The candidate applicants receiving the most votes

shall be elected to the open Trustes positions. In the event of a tie vote for a Trustee position, a coin will be tossed
to determine the elected Trustee, In the event there are three (3) or less candidate applicants for the election of
Trustees, the election will be canceled and the candidate applicants shall be considered elected to office and will
take office as scheduled. The membership shall be notified by mail of the cancellation, which will include candidate
biographies and any other candidate information, Each candidate applicant elected to a Trustee position shall take
office at the commencement of the Board of Trustee’s meeting scheduled for the fowrth Saturday in the following

January.

Scction 7.  Rules, Procedure, Policies. The Board of Trustees is empowered and authorized fo make

any and all rules, regulations, policies and procedures necessary to effectuate the election process, The Board of

Trustees shall receive and consider any and all suggestions made or proposed by the Blections Committee.

Section 8. Elections Commitiee.  The Board of Trustees shall establish and appoint a standing

Elections Committee of the Association,

(a) The Blections Commiftee shall have three (3) or more members, One member shall be a
Trustee who shall serve as Chairperson of the Elections Comnmnittee,

(b) The Board of Trustees shall receive nominations from the Nominating Committee of
Members of the Association for additional committee members who may be Trustees or
Members. From those nominations, the Board of Trustees shall appoint no less than two (2)

" additional members to the Elections Committee. Elections Committeo members serve a one
(1) year term, with no limit on the number of terms they may serve.

(© The Elections Comumitiee shall oversee the election process related to electing Trustee
metbers, The Elections Commitiee may review and suggest election policies rules and

procedures,

(@) The Election Committee shall initially hear and resolve any and all questions, disputes,
controversies arising as a result of any elections under this Article of the By-Laws. Any
determination made by the Elections Comumittes of any such question, dispute, or controversy
may be appealed to the entire Board of Trustees within twenty (20) days of such
determination. The decision of the Board of Trustees shall be final.

Section 9, Dispute Resolution, The Board of Trustees as then constituted shall be the final arbiter of

any and all questions, disputes, controversies arising as a result of any clections under this Arficle of the By-Laws.
‘The said Board of Trustees shall resolve and determine all such maiters and its resolution and determination shall be
final, conclusive, and binding upon all Members and all candidate applicants.

ARTICLE VL.
MEETING OF TRUSTEES

Section 1.  Regular Meetings, Regular meetings of the Board of Trustees shall be held at least annually

with notice, at such Plnce and hour as may bea fixed from time to time by reaolution of the Board.
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Section 2, Special Meetings. Special meetings of the Board of Trustees shall be held when catled by the
President of the Association or by any trustee after not less than three (3) days’ notice to each trustee, which such

notice may be waived at or prior to such meeting.

Scction 3. Quorum. A majority of the Trustee members shall constitute a quorum for the transaction of

business. Every act or decision performed or made by a majority of the Trustees present at a duly held meeting at

which a quortm is present shall be regarded as the act of the Board of Trustees.

Section 4. Meetings and Records. Meetings shall be conducted and records shall be maintained in

accordance with the Texas Non-Profit Corporation Act.

Section 5. Rules of Order, In order to facilifate the Board’s due consideration of its business, meetings
of the Board of Trustees shall be run in accord with Robert’s Rules of Order (most recent edition), with the Board
being considered a “small board” under those rules. In cases of conflict between Robert's Rules and these by-laws

or any duly established policy of the Association, the latter will govern,

ARTICLE VIL
POWERS AND DUTIES OF THE BOARD OF TRUSTEES

Section 1. Powers. The Board of Trustees shall have power to:

(a)Suspend the voting rights and right to the use of any facilities or services provided by the
Association of a Member during any period in which such Member shall be in default in the
payment of any assessment levied by the Association. Such rights may also be suspended after
notice and hearing, for a period not to exceed sixty (60) days for infraction of published rules and
regulations and for viofation of the applicable Deed Restrictions;

(b)Bxercise for the Association all powers, duties and authority vested in or designated to this
Assoclation and not reserved fo the membership by other provisions of these By-Laws, the .
Articles of Incorporation, the Declarations, and the Texas Non-Profit Corporation Act;

(¢)Deglare the office of a member of the Board of Trustees to be vacant in the event such member
shall be absent from three (3) consecutive regular meetings of the Board of Trustees;

(d)Employ a manager, independent contractors, or such other employees as the Board may deem
necessary, and to prescribe their duties and the terms of employment or service;

(e)Exercise for the Association all powers, duties and authority necessary in the operation and
management of all properties and amenities owned by the Association.

(D)Bxercise control, management, and oversight of all programs, staff, employees, funds, property,
and assets of the Corporation, including the power to sell, mortgage, lease and contract;

(g)Add to, change, modify, discontinue, alter, terminate any and all programs, amenities, staff, or
facilities owned, managed or operated by the Corporation;

(h)Maintain the harmony and uniformity of the subdivision and to enforce the deed restrictions
affecting all sections of Walden On Lake Conroe;
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{DAppoint, from time to time, select committee(s) for particular and specialized projects and
activities, which committee(s) may consist of Members of the Corporation and Trustees but which
committee(s) shall enly provide recommendations and proposals but have no voting privileges on
the Board of Trustees; and

Section 2, Duties. It shall be the duty of the Board of Trustees to:

(a)Cause to be kept a complete record of all its acts and corporate affairs and to present a statement
thereof to the Members at the annual meeting of the Members, or at any special meeting when
such statement is requested in writing by one-fourth (1/4) of the Members who are entitled to vote;

(b)Hire, terminate, employ, set compensation and benefits, and supervise all officers, agents, and
employees of this Association, and to ensure that their duties are properly performed;

(e)To fix the amount of the annnal assessment against properties subject fo the jurisdiction of the
Association and to take such actions as it deems appropriate to collect such assessments and to
enforce the liens given to secure payment thereof;

(d)Issue, or to cause an appropriate officer to issue, upon demand by any person, a certificate setting
forth whether or not any assessment has been paid. A reasonable charge may be made by the
Board for the issuance of these certificates. If a certificate states an assessment has been paid,
such certificate shall be conclusive evidence of such payment;

(e)Procure and maintain such liability, hazard insurance, or other insurance as the Board may deem
appropriate on any property or facilitics owned by the Association and on any employer,
contractor ar activity;

(f)Cause any officers or employees having fiscal responsibilities to be bonded, as the Board may
deem appropriate;

(2)Exercise oversight and management in all matters related to the operation of the Association,
including, but not limited to all fiscal matters, employment issues, property use, property
disposition, architectural control matters and policies;

(h)Bxercise, or cause to be exercised, such actions, policies, procedures, activities, or resolutions
reasonably necessary to fulfill the powers granted in these By-Laws, the Articles of Incorporation,
the applicable Deed Restrictions, and in the Texas Non-Profit Corporation Act; and

(i)Oversee and manage the annual election of Trustees as provided by Article V of these By-Laws.

ARTICLE VIIL
OFFICERS AND THEIR DUTILS

Section 1. Enumeration of Officers. The officers of this Association shall be a president, who shall be
at all times a member of the Board of Trustees; a vice president; a secretary; and a freasurer, and such other officers

as the Board may from time to time create by resolution.

Section 2.  Election of Officers. The election of officers shall take place at the first meeting of the

Board of Trustees following each annual meeting of the Members.

10
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Section 3,  Term. The officers of this Association shall be elected annually by the Board and each shall
hold office for one (1) year, unless they shall sooner resign, or shall be removed, or otherwise be disqualified to

serve.

Section4. Speeial Appolntments. The Board may elect such other officers as the affairs of the
Association may require, each of whom shall hold office for such period, have such authority, and perform such

duties as thie Board may, from time to time, determine.

Section 5. Resignation and Removal, Any officer may be removed from office with or without causo
by the Board. Any officer may resign at any time by giving written notice to the Board, the president or the
secretary, Such resignation shail take effect on tho date of receipt of such notice or at any Iater time specified
therein, and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make if

effective.

Section 6, Vacancies. A vacancy in any office may be filled by appointment by the Board. The officer
appointed fo such vacancy shall serve for the remainder of the term of the officer e replaces.

Section 7,  Multiple Officers, No person shall simultaneously hold more than one office except the
office of Vice President, Secrotary, Troasurer and/or special offices created pursuant to Section 4 of this Article,

Section 8. Duties. The duties of the officers of the Association are as follows:

PRESIDENT

(@) The President shall preside at all meetings of the Board of Trustess and of the Association: shall
see that orders and resolutions of the Board are carried out; shall sign all leases, mortgages, deeds
and other written instruments and shall sign all checks and promissory notes, Authority for any
other person to sign checks and promissory notes may be granted by the Board of Trustees,

VICE PRESIDENT

()] The Vice President shall act in the place and stead of the President in the event of his absence,
inability or refusal to act and shall exercise and discharge such other duties as may be required of
him by the Board.

SECRETARY

{© The Secretary shall record the votes and keep the minutes of all meetings and proceedings of the
Board of Trustees and of the Members, keep the corporate seal of the Association and affix it on
all papers requiring said seal; serve notice of meetings of the Board of Trustees and of the
Members; keep appropriate current records showing the Members of the Association together with
their addresses, and shall perform such other duties as required by the Board,

TREASURER

@) The Treasurer shall receive and deposit in appropriate bank accounts, all monies of the
Association and shall disburse such funds as directed by resolution of the Board of Trustees; shall

11
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sign all checks and promissory notes of the Association; keep proper books of account; and keep
accurate books aud records of the fiscal affairs of the Association and to make the same available
for inspection by Members of the Association during normal business hours. All duties of the
Treasurer may be delegated to any other person by the Board of Trustees.

ARTICLE IX.
COMMITTEES

The Board of Trustees shall appoint an Elections Commitiee, a Nominating Commiltce, and an
Architectural Control Committee as provided in these By-Laws and the respective Restrictions affecting each
Section of Walden On Lake Conroe. The Board of Trustees may also appoint other committees and task forces as

deemed appropriate and necessary to carrying out the work of the Board and the business of the Corporation.

ARTICLY X,
BOOKS AND RECORDS

The books, and records and papers of the Association shall at all times and during reasonable business
hours be available to inspection by any Member. The Declarations, the Articles of Incorporation and the By-Laws
of the Association shall be available for inspection by any Member at the principal office of the Association, where

copies may be purchased at reasonable cost.

ARTICLE XI.
ASSESSMENTS

As more fully provided in the Declarations, each Member is obiigated to pay the Association certain annual
and special assessments which are secured by a continning lien upon the property against which the assessment is
madse. Any assessments which are not paid when due shall be delinguent. If the assessment is not paid within thirty
(30) days after the due date, the assessment shall bear interest from the date of delinquency at the rate of six percent
(6%) per annum, and the Association may bring an action at law against the Owners personally obligated to pay the
same or foreclose the lien against the property, and interest, costs and reasonable attorney’s fees of any such action
shall be added to the amount of such assessment, No Owner may waive or otherwise escape liability for the
assessment provided for herein by nonuse of any of the facilities or services provided by the Association or by

abandonment of his lot.

Alt annual assessments not paid in full within Forty-Five (45) days after the due date, shall be subject to a
late charge of TWENTY-FIVE DOLLARS ($25.00), which shall be added to the amount of the delinquent

assessment, Such late charge may be imposed on each year’s delinquent assessments.

In the event a lot owner becomes delinquent in the payment of any maintenance fees and a suit for the

collection of those fees has been commenced in a court of competent jurisdiction, then any monies paid to and

received by the Association or its agonts shall bo applied in the following order, sequence, and prierities:

12
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L. Payment of attorney’s fees, filing fees, court costs, other costs and expenses incurred by Walden in
the collection process;
2. Then payment of accrued late charges, penaltics, and accrued interest; and
3. The remainder to assessed and unpaid maintenance fees.
ARTICLE XI1.

ARCHITECTURAL CONTROL COMMITTEE

Section 1, Designation of Committee. The Association shall have an Architectural Confrol Commiites
{the “Committes™) which shall consist of no fewer than three (3) Members who shall be natural persons, and who
shall be appointed by the Board of Trustees of the Association and who shali have a term of appointment of three (3)
years. The Board of Trustees shall have the exclusive right and power at any time and from time to time to create
and fill vacancies on the Committes. The Board’s discretion in such matters shall be absolute and not subject to

review.

Section 2.  Architectural Control Subcommittee. The Association shail have an Architectural Control
Subcommittee (the “Subcommittee™) which shall consist of no fower than three (3) Members who shall be natural
persons, and who shall be appointed by the Board of Trustees of the Association and who shall have a term of

appointment of three (3) years with the initial Subcommittee to have one member appointed to a one (1) year term,
the second member appointed to serve for a two (2) year term and the third member appointed fo serve a three (3)
year term. The Board of Trustees shall have the exclusive right and power at any time and from time to time to
create and fill vacancies on the Committee. The Board’s discretion in such matters shall be absolute and not subject
to review. The Architectural Confrol Subcommittee shall assist the Architectural Control Committee by receiving,
reviewing, considering, and recommending approval or disapproval of all architectural issues pursuant to the
dedicatory documents affecting WALDEN ON LAKE CONROE save and except any and all new home
construction and major additions or improvements which shall be reviewed by the Architectural Control Commtitiee

described in Section 1 above,

Section3. [Function of Architectural Control Committee. No Improvement (as defined in any of the
Declarations which affect each Section of WALDEN ON LAKE CONROE) shall be commenced, erected, placed,
maintained or permitted to remain on any portion of any lot or to any Improvements thereon until plans and
specifications in such form and detail as the Commitiee may deem necessary shall be submitted and approved in
writing by the Committee, The Committee shall implement and oversee all policies and procedures adopted by the
Board of Trustees or found in the applicable Deed Restrictions and all work and recommendations of the
Architectural Control Subcommittee. The Committee shall have the power (a) to employ professional consultants to
assist it in discharging its duties, (b) to charge any applicant a reasonable fee to defray ifs cost of reviewing such
plans and specifications, (c)to delegate to the Architectural Conirol Subcommittee the receipt, review,
consideration, and recommendations of approval or disapproval of all architectural issues pursuant to the dedicatory
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documents affecting WALDEN ON LAKE CONROE save and except any and all new home construction and
major additions or improvements, and (d) to oversee, review, reconsider and approve or disapprove all drchitectural
issues submitted to the Architectural Control Subcommittee. SUBJECT TO the appeal procedures adopted by
the Board of Trustees, the decision of the Architectural Controf Committee shall be final, conclusive and binding
upon the applicant, “Improvement” shall mean and include all buildings, roof structures, parking areas, loading
areas, trackage, fences, walls, hedges, mass plantings, poles, driveways, grading and site preparation work, concrete
or asphalt pads, ponds, illumination, changes in any exterior color or shape, satellite dishes and other reception
devices, utility connections, exterior construction or exterior Improvement that may not be included in any of the

foregoing. “Improvement” shall include both original Irprovements and all later changes and Improvements,

Section 4, Content of Plans and Specifications. One (1) set of written plans and specifications
prepared by a lcensed architect, the contractor or a licensed engincer shall be submiited to the Committes for
approval PRIOR to commencement of consiruction. Upon submission of such plans and specifications the
Comunittee shall issue a written receipt with date signifying such submission. Plans and specifications to be

submitted and approved shall include, at a minimum, the following:

(a) A topographical plot showing two foot contour grades and showing the location of all
improvements, structures, walks, patios, driveways, fences and walls. Existing and
finished grades shall be shown at lot corners and at corers of proposed Improvements.
Lot details if any appreciable change in the lot contour is contemplated;

(b) Exterior elevations, exterior materials, colors, textures and shapes;

(¢) Structural design, including soil test information upon request;

(d) Landscaping plan, including walkways, fences and walls, elevation changes, watering
systems, vegetation and ground cover;

(¢) Parking arca and driveway sizes;

(f) Screening, including size, location and method;

(g} Utility connections;

() Exterior illamination, including location and method;

(i) Fire protection system, if any, to be provided;

(i) Signs, including size, shape, color, location and materials;
(k) Trash container storage locations and related screening;

() Proposed use of Parcel and improvements thereon, and estimated building occupancy and
parking load;

{m) Such other matters as may be required by the Committee including but not limited to the
grade, quality and composition of materials to be used; and
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(n) Such plans and specifications of all construction must meet the minimum requirements
and provisions set forth and contained within (i) the International Residential Code and
One and Two-Family Dwellings, 2000 edition and as amended, and (ii) the nfernationa)
Energy Conservation Code as amended.

Section 8.  Rules, Regulations and Design Review Guidelines. Subject to the approval of the Board of

Trustees, the Committee may promulgate such rules and regulations as it deems proper to govern the submission of
plans and specifications, including a requirement of design submission in phases, as well as format and content, A
copy of such rules and regulations shall be made available to all Owners upon request. Subject to the approval of
the Board of Trustlees, such rules and regulations may be amended at any time and from time to time as the
Conunittee may see fit; provided, however, that once final approval has been given, no subsequent change in rules

or regulations shall affect such approval,

Section 6.  Basis of Approval, Approval of plans and specification shall be based, among other things,
on adequacy of site dimensions, quality of materials, conformity and harmony of external design and of location
with neighboring structures and sites, relation of finish grades and elovation to neighboring sites, conformity to both
the specific and general intent of the.restrictions and covenants set forth herein, and in conformity with existing
neighborhood standards. If plans and specifications are mot sufficiently complete or are otherwise adequate, the

Committee may reject them totally or may approve them in part, conditionally or unconditionally, and reject the

balance,

Section7,  Failure of Committee to Act. If the Committes fails to approve or disapprove plans or
specifications or to reject them as being inadequate within thirty (30) days after proper written submission thereof, it
shall be conclusively presumed that the Committee has approved such plans and specifications; provided, however,

that the Committee shall have no right or power either by action or failure to act, to waive or grant any variances

from the requirements set forth in the respective Declaration,

Section 8, Limitation of Liability. Neither the Association, the Commiltes, nor any of the Members
thereof shall bo liable in damages or otherwise to anyone submitiing plans and specifications for approval or to any
Owmer affected by the Deed Restrictions by reason of mistake of Jjudgment, negligence, or nonfeasance arising out

of or in connection with the approval or disapproval or failure to approve or disapprove any plans or specifications.

Section 9. Conflicts, In the evont of a conflict between the powers of the Architectural Control
Committee set forth in the By-Laws and those set forth in the Declarations, the respective Declarations shall control.

Section 10, Deeds Restriction Officer. To facilitate and enforce the general scheme of development in
WALDEN ON LAKE CONROR, the General Manager shall be empowered to employ one or more Deed
Restrictions Officers. Such Officers’ duties shall includs, but not be limited to, verifying the conformity of all
construction with the plans and specifications approved by the Committee as well as the general review of all
Sections of WALDEN ON LAKE CONROE for compliance with the respective Declarations.
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Section 11. Enforcement. The Committee is hereby authorized to enforce compliance with the

respective Declarations and with the decisions of the Commijitee through any appropriate legal and equitable

proceedings on behalf of and in the name of the Association,

Section 12, Reporting. Upon request, the Committee shall report all of its activities to the Board of

Trustees which shall retain overall supervision and oversight,

Seetion 13, Approval for New Home Construction, Tho approval granted by the Architectural Control
Committee shall expire on or before nine (9) calendar months after the date of posting and approval of the

Compliance Bond described below in Section 14. After the expiration of the nine (9) month period and in the event
construction is not completed, new Architectural Control Committee approval shall be required for any uncompleted
work. Failure to obtain such approval shall be deemed a violation of the applicable Deed Restrictions as a failure to
obtain approval prior to construction and a failure to complete construction within a reasonable time. Noth ing in
any approval granfed by the Architectural Control Committee shall constitute any express or implied guarantes,
warranty or representation by the Corporation as to the quality, integrity, outcome, or usefulness of the plans hereby

approved.

Section 14, Approval for Improvements Other Than New Home Construction, The approval granted
by the Architectural Conirol Committee shall expire on or before six (6) calendar months from the date of posting
and approval or the Compliance Bond described below in Section 14. After the expiration of the six (6) month
period and in the event construction is not completed, new Architectural Control Committee approval shall be
required for any uncompleted work. Failure to obtain such approval shall be deemed a violation of the applicable

Deed Restrictlons as a failure to obtain approval prior to construction and a failure to complete construction within a
reasonable time. Nothing in any approval granted by the Architectural Control Committee shall constitute any
express or implied guarantee, warranty or representation by the Corporation as to the quality, integrity, outcome, or

usefulness of the plans hereby approved.

ARTICLE X11.,
PROHIBITION OF TIMESHARE INTERESTS

Section 1.  General Intent and Purpose. The purpose of this Article is to prohibit the use of any
interests in a Timeshare Program as the basis for membership in the Walden On Lake Conroe Community
Improvement Association. Furthermore, the purpose of this Article is to prohibit the use of any lot, common area,
improvement, parcel, single family dwelling, multiple family dwelling, townhouse, patio home or any other property
or laud within the Walden On Lake Conroe community for Timeshare Programs, taking into account the impact of
the development of such a Program on the existing development within the Walden On Lake Conroe community and
the impact on the use and enjoyment of property within Walden On Lake Conroe by the development of Timeshare
Programs at Walden On Lake Conroe. In addition, the further intent of this Article is fo preserve the character of
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Walden On Lake Conroe and membership in the Corporation for intended owners of property being owners in a

residential community of lower density than allowable through Timeshare Programs.

Section 2, Definifions. For the purpose of this Article, the following words shall have the mcaning

prescribed herein:

(@)

)

©

@

©
®

@

“Accommodations” means any Iot, apartment, improvement, condominium or
cooperative unit, townhouse, patio home, cabin, lodge, hotel or motel room, single family
dwelling, muitiple family dwelling, living unit, or any other private or commercial
structure designed for accupancy by one or more individuals.

“Person” means one or more natural persons, corporations, partuerships, associations,
trusts, clubs or other entitles, or any combination thereof.

“Purchaser” means any person who is buying, who has bought or who acquires an
interest in a ‘Timeshare Interval or Timeshare Program,

“Timeshare Estate” means an ownership or a leasehold estate subject to a Timeshare
Program, including tenants in common, interval ownership, joint ownershlp, timespan
ownership or any other type of ownership or leasehold Timeshare Program,

“Timeshare Interval” means a Timeshars Estate or Timeshare Use.

“Timeshare Program” means any arrangement, plan, scheme, or similar device,
whether by membership agreement, tenancy in comnton, joint tenancy, sale, lease, deed,
rental agreement, license, right (o use agreement or by any other means, whereby a
Timeshars Interval is created and whereby the use, occupancy or possession of the
Accommodation subject to such Timeshare Interval circulates among purchasers thereof
according to a fixed or floating time schedule on a periodic basis occurring annually over
any period of time In excess of one (1) year in duration.

“Timeshare Use” means any confractual or membership or use right of exclusive
occupaucy or use whereby a Timeshare Program is created, or exists, whether fixed for a
specific perfod or not, which does not fall within the definition of a “Timeshare Estate”,
including, without limitation, a vacation Hcense, prepaid hotel reservations, club
membexrship, limited partnership, trust agreement or vacation bond,

Section 3., Prohibition of Timeshare Programs as Basis for Membership in Walden On Lake

Conrge Community Improvement Association, Unless otherwise authorized, in writing, by the Board of Trustees
of the Walden On Lake Conroe Community ¥mprovement Association, any interests based upon a Timeshare

Program shall not entitle the holder of such interest, whether by ownership or otherwise, to any membership interest

whatsoever in the Walden On Lake Conroe Community Tmprovement Association and, as such, the holder thereof
shall not be entitled to any membership rights of use to the Walden On Lake Conroe Community Improvement
Association, including by way of example but not limitation, membership rights of use to the Walden On Lake
Conroe Community Improvement Association, Furthermore, unless otherwise authorized by the Board of Trustees
of the Walden On Lake Conroe Community Improvement Association, Timeshare Programs are expressly
prohibited in any respect within the development and community of Walden On Lake Conroe.
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Sectiond,  Miscellancous. No participant, owner, user, occupant, tenant or other person involved in a

Timeshare Estate, Timeshare Internal, Timeshare Program or Timeshare Use shall be considered an “Owner” as
defined under these By-Laws or the Articles of Incorporation of the Walden On Lake Conroe Community
Improvement Association, but instead shall solely be considered in accordance with the terms of this Article, subject
to such exceptior_ls as previously authorized by the Board of Trustees prior to the date of this Amendment to the By-

Laws,

Section 5,  Integration Clause. Despite anything to the conirary contained herein, this Article shall be
read in the conjunction with the remaining parts of the By-Laws of the Walden On Lake Conroo Community

Improvement Association,

Section 6, Savings Clause. If any Section, subsection, subdivision, paragraph, sentence, clause, phrase
or word in this Article or any part hereof is for any reason held fo be unconstitutional, invalid, ineffective or
otherwise unenforceable by any court of competent jurisdiction, such decision shall not effect the validify of
effectiveness of the remaining portions of this Article or any part thereof. The Corporation and its Board of
Trustees, by adoption hereof, does hereby declare it has enacted each Section, subsection, subdivision, paragraph,
sentence, clause, phrase or word of this Article irrespective of the enactment of any other and irrespective of the fact
that one or more scctions, subsectious, subdivisions, paragraphs, sentences, clauses, phrases or words be declared

unconstitutional, invalid, ineffective or otherwise unenforceable,

ARTICLE XTIV,
CORPORATE SFAL

The Association shall have a seal in circular form having within its circumference the name of the

Association and the word “Texas”,

ARTICLE XV,
AMENDMENTS

Section 1. Amendments. These By-Laws may be amended, at a regular or special mesting of the
Members, by a vote of a majority of a quorum of Members present in person or by proxy or by the Board of

Trustees. -

Section2. Conflict. In the case of any conflict between the Articles of Incorporation and these By-
Laws, the Articles shall control; and in the case of any conflict between the Declarations and these By-Laws, the

Declarations shall conirol.
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ARTICLE XVI.
MISCELLANEOQUS

Scetion I, Fiseal Year, The fiscal year of the Association shall begin on the first day of January and end

on the 3 st day of December of overy year, except that the initial fiscal year shall begin on the date of incorporation,

Section 2, Clubs and Rights of Use. The facilities which have historically been identified as the
Walden On Lake Conroe Yacht Club (the “Yacht Club”) and the . Walden On Lake Conroe Racquet Club (the
“Racquet Club”) shall be deemed to be clubs, wholly owned by the Association, to be operated for the benefit of
Members of the Association, and separate and apart from other facilities of the Association, By virtue of being a |
Member of the Association, each Member shall also be a Memiber of the Yacht Club and the Racquet Club.

Section 3, Conflict. The 2007 Revised .By-Laws shall supersede, modify, amend, and replace all
preceding and prior By-Laws. And to the extent that the 2006 Revised By-Laws conflict with any prior or preceding
By-Laws, then these 2007 Revised By-Laws shall control,

ARTICLE XVII,
INDEMNIFICATION

Section1, Indemnification, The Corporation shall indemnify any 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 trustee, General Manager,
or Committee Member of one of the Corporation’s Commiftees or, while a trustee of the Corporation, is or was
serving at the request of the Corporation as an officer of the Corporation or as a trustee, officer, partner, venturer,
proprietor, trustee, employee, agent or similar finctionary of another foreign or domestic corporation, partnership,
joint venture, sole proprietorship, trust, employce benefit plan or other enterprise only if it is determined in

accordance with Section 5 below that the person:

(@)  conducted himself in good faith;
(b) reasonably believed:

1. in the case of conduct in an official capacity as a trustee of the Corporation, that such
trustee's conduct was in the Corporatlon's best interests; and

2. in all other cases, that such trustee's conduct was at least not opposed to the Corporation's
best interests; and

3 in the case of any criminal proceeding, had no reasonable cause to believe such frustee's
conduct was unlawful,

The Corporation may indemnify any person who was, is or is threatened to be made a named defendant or
respondent in a proceeding because the person is or was an officer, employes or agent of the Corporation to the

same extent that it shall indemnify the trustees of the Corporation under this Section 1.
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Section2, Limitations on Tndemnity. Except to the extent permitted by Section 4 below, no person

shall be indemnified under Section 1 above in respect of a proceeding;

(a) in which the person is found lable on the basis that personal benefit was improperly received by
such person, whether or not the benefit resulted from an action faken in the person's official
capacity; or

(b} in which the person is found liable to the Corporation.

Section3, When Person js Liable. The termination of a proceeding by judgment, order, setilement or

conviction or on a plea of nofo contendere or its equivalent shafl not be of itseif determinative that the person did not

meet the requirements set forth in Section 1 above. A person shall be deemed to have been found liable in respect of
any claim, issue or matter only after the person shall have been so adjudged by a court of competent jurisdiction

after exhaustion of all appeals therefrom,

Sectiond.  Indemnification Coverage, A person shall be indemnified under Section 1 above against
judgments, penalties (including excise and similar taxes), finos, settlements and reasonable expenses actually
incurred by the person in connection with the proceeding; but, if the person is found liable to the Corporation or is
found liable on the basis that personal benefit wasg bmproperly received by the person, the indemnification (a) shall
be limited to reasonable expenses actually incurred by the person in connection with the proceeding and (b) shall not
be made in respect of any proceeding in which the person shall kave been found liable for willful or intentional

misconduct in the performance of such person's duty to the Corporation,

Section 5, Determination of Right to Indemnity, A determination of indemnification under Section 1
above shall be made;

(8) By a majority vote of a quorum consisting of trustees who at the time of the vote are not named
defendants or respondents in the proceeding;

(b)  Ifsuch a quorum cannot be obtained, by a majorify vote of a commitiee of the Board of Trustees
designated to act in the matter by the affirmativo vote of & majority of the full Board of Trustees,
consisting solely of two or more trustees who at the time of the vote are not named defendants or

respondents in the proceeding; or

(©) By special legal counsel sclected by the Board of Trustees or a committee of the Board of Trustees
by vote as sot forth in Subscction (a) or (b) of this Section 5, or, if such a quoram cannot be obtained
and such a committee cannot be established, by the affirmative vote of a majority of the fill Board
of Trustees,

(d) Inthe instance that 2/3 of the Trustees are unavailable to make the determination, the determination
shall be made by a special committee of past presidents of the Board of Trustees available and

willing to serve, of no fewer than three past presidents.

Sectlon 6,  Other Determinations.  Authorization of indemnification and determination as to
reasonableness of expenses shall be made in the same manner as the determination that indemnification is

permissible, except that if the determination that indemnification is permissible is made by special legal counsel,
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authorization of indemnification and determination as to reasoniableness of expenses shall be made in the manner

specified by Section 5C. above for the selection of special legal counsel,

Section 7.  Expenses. Reasonable expenses incurred by a person who was, is or is threatencd to be made

a named defendant or respondent in a proceeding may be paid or reimbursed by the Corporation in advance of the
final disposition of the proceeding and without the determination specified in Section 5 above or the authorization or
determination specified in Section 6 above, after the Corporation receives a written affirmation by the person of his
good faith belief that such person has met the standard of conduct necessary for indemnification under this Article
and a written undertaking by or on behalf of the person to repay the amount paid or reimbursed if it is ultimately
determined that he or she has not met that standard or if it is ultimately determined that indemnification of the
person against expenses incurred by such person in connection with that proceeding is prohibited by Section 4

above,

Section 8. Modifications, The provisions of this Arficle shall be modified to the exient the Texas Non-
Profit Corporation Act may be amended in the future, but in the case of such amendment, only fo the extent such
amendment permits the Corporation to provide broader indemnification rights than such Act permitted the

Corporation to provide prior to such amendment.

Section 9.  Non-exclusive Rights. The right to indemnification and the advancement and payment of
expenses conferred in this Article shall not be exclusive of any other right that a person indemnified pursuant to this
Article may have or hereafter acquire under any law (common or statutory), provision of the Articles of
Incorporation or these Bylaws, agresment, vote of disinterested trustees or otherwise,

Seetion 10, Interpretation, If this Article or any portion hereof shall be invalidated on any ground by
any court of compefent jurisdiction, then the Corporation shall nevertheless indemnify each frustee, and may
indemnify any other person indemnified pursuent to this Article, as to costs, charges, expenses (including attorneys'
fees), judgments, fines and amounts paid in settlement with respect to any proceeding to the fullest extent permitted
by an applicable portion of this Article that shall not have been Invalidated and to the fullest extent permitted by

applicable law.

Section 11, Prior Resolution on Indemnification. These provisions shall be effective immediately,
superceding that Resolution dated January 18, 1992, and shall apply to all present and future litigation as defined in

Section 4,
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IN WITNESS WHEREOF, these Amended By-Laws of the Corporation are hereby certified
by the Board of Trustees of Walden On Laks Conroe Communi

ty Improvement Association, Inc, on this g%day
of M Agf , 2007, as the true and correct Amended By-Laws of the Corporation,

EXECUTED EFFECTIVE the &Lm dayor M f-}&/ , 2007,
ATTEST: WALDEN ON LAKE CONROE
COMMUNITY IMPROVEMENT
ASSOCIATION, INC.
i

=N ¥
HlCHQEL I ?\C\Lm eELLy » Secretary gﬂ% M s President
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