Georgetown Square Civic Corporation

NOTICE TO ALL HOMEOWNERS
Annual Homeowners Association General Membership Meeting
Sunday May 5, 2024 at 5:00pm Georgetown Square poolside
(please bring a pen, a copy of this notice, and a chair if possible)

Your attendance is very important and welcome!

No business can be completed without the presence of a quorum. If you will be unable to attend, please send
your written proxy (attached) with your trusted neighbor.
(Non-members are welcome, but cannot vote nor hold proxies.)

AGENDA

Call to Order / Confirm Quorum (16 residences = Quorum)
Approve minutes from 2023 General Membership meeting
Introductions and “Thank yous” to all neighborhood volunteers

Project Reports / Committee Reports
Treasurer’s Report
2024/2025 Assessments
Proposed Budget 2024/2025
Community Improvement Committee

Old Business
General Notices and Reminders, e.g. parking, pool rules, townhome/yard maintenance
City stance on street and alley responsibility
Amendment of Association documents to comply with current Texas Property Code
Bylaws
Deed Restrictions

New Business
Board Directors election (2 positions — William, Wei)

Other Business

ITEMS FOR VOTE:

2023 General Membership Meeting Minutes
2024/25 Budget (4/1/2024-3/31/2025)

2" Amended and Restated Bylaws

Board Directors Election

If you have any questions, please feel free to contact any Board member:
John Pickul, President Wei Mao, Vice President
Mauri Norris, Treasurer Jill Pearsall, Secretary William Arteaga, Director



Georgetown Square Civic Corporation
Annual Homeowners Association General Membership Meeting

Sunday May 5, 2024 at 5:00pm Georgetown Square poolside

PROXY FORM

I/we at
(print name(s)) (print address)
grant my/our proxy for the General Membership meeting of the Georgetown Square Civic Corporation

on May 5, 2024 to

(name of attending member)

My/our VOTE (please circle your response to items 1 through 3):

1. 2023 General Membership Meeting Minutes._ in favor opposed abstain
2. 2024/25 Budget (4/1/2024-3/31/2025) in favor opposed abstain
3. 2" Amended and Restated Bylaws._ | in favor opposed abstain
4, Board Directors Election ballot (to vote, check no more than two (2) boxes or your vote will be void):

O Nominee 1 William Arteaga (4533 Acacia)

O Nominee 2 Eric Berger (4521 Acacia)

O Nominee 3 Yangsong (Johnny) Lee (6501Gambier)
O Nominee 4 Wei Mao (6506 Gambier)

O Nominee 5 JoAnn Mueller (6500 Kenyon)

O Nominee 6 Amanda Ostrom (4501 Acacia)

O Nominee 7 Laura Widing (4543 Acacia)

Signed by: Date:




Georgetown Square Civic Corp UNAPPROVED
General Membership Meeting Minutes
04/23/2023

Meeting was held at the pool area on Sunday April 23, 2023. A quorum was confirmed as 36
residents/owners signed in or were represented by proxy (16 constitutes a quorum of the 53
properties). 21 owners were present and 15 sent proxies.

Meeting was called to order by President John Pickul at 5:08 p.m.

Meeting Minutes

The minutes from the General Membership Meeting of April 2022 were distributed with the
meeting notices to all Owners/residents with contact information on file. Laura Widing moved to
approve the minutes as distributed. Stephen Zeff seconded the motion and it passed unanimously.

Introductions

John Pickul residing at 6508 Kenyon, president, had Board members introduce themselves: Wei
Mao residing at 6506 Gambier, vice president; Mauri Norris residing at 6504 Kenyon, treasurer; and
Jill Pearsall residing at 6505 Kenyon, secretary. John thanked all Owners who attended the
meeting, a significant showing for an annual meeting.

Thank yous

John thanked all of the neighborhood volunteers for their work throughout the year: several
volunteers help with pool maintenance, security lights, irrigation and plumbing, pool landscaping,
etc. John specifically thanked William Arteaga for leading the Community Improvement
Committee, Rick Norris for maintaining light poles and alley security lighting, and Jill and Mark
Pearsall for attending to the pool area.

Treasurer’s Report and Proposed Budget 2023/2024

Mauri presented the 2022/2023 year-end financial report (March 31, 2023, end of fiscal year) that
was distributed with the meeting notice. Checking balance was $58,455.38 and money market
$100,165.54. Mauri reported the great news that all revenue (assessments) are current for the
new year! The previous year closed with $34,253.07 in revenue and $20,293.62 in expenses.

The checking balance looks large now because the income is built at the beginning of the year and
spend occurs throughout the year. Mauri noted that she is looking into an account that might earn
better interest. She also reported trying to maintain around $100,000 in reserves to be able to
address any unbudgeted expenses that may occur such as pool equipment replacement or storm
damage.

Mauri reviewed the proposed budget for the 2023/2024 fiscal year, which runs from April 1
through March 31, with a proposed 10% increase to the 2024 annual assessments. The increase is
proposed to address community improvements for trip hazards, which increase will equate to
approximately $5/month for each Owner.

The Board reported that under current City of Bellaire leadership, a 1995 ordinance that deeded
the alleys and streets to Georgetown Square is being strongly enforced making Georgetown Square
responsible for maintaining and repairing Acacia, Kenyon and Gambier sidewalks, streets, and
alleys.

Peggy Ascherl moved to approve the 2022/2023 financial report and 2023/2024 budget as
proposed. Marvin Mueller seconded the motion and it passed unanimously.
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Georgetown Square Civic Corp UNAPPROVED
General Membership Meeting Minutes
04/23/2023

Community Improvement Committee

Rick Norris reported options to repair sidewalks by either lifting them or replacing them. Eleven
(11) years ago several sidewalks were lifted by Concrete Raising Corporation (CRC) and 13 of the 15
are still in good shape. Raising the concrete saves about 60% off of replacement costs. Several
tripping hazards are proposed for lifting and grinding. Replacement of sidewalks will address the
worse conditions, potentially curving sidewalks around trees, letting the trees live, and avoid tree
removal.

Members questioned why we are paying Bellaire taxes if the City is not maintaining our streets.
The membership requested that the Board investigate the process to deed the streets back to
Bellaire so that we can understand the pros and cons between the current situation or relying to
the City to maintain the area. The Board felt it would be in our best interest to get legal counsel in
that process while we work to address the current safety issues in the community. The Board
agreed to investigate what it would take to reverse the City ordinance and what would it mean to
maintain control over our streets. William noted a good initial point of contact at the City is Tracy
Dutton.

William identified 11 safety hazards, with only 3 taken care of by lifting. William listed several
addresses that should be prioritized, some with lifting and some with replacement. If we want to
keep the trees, we should curve sidewalks around the trees like was done at 4547 Acacia several
years ago. William proposed to possibly remove trees that are causing significant tripping hazards
at 6501 and 6511 Kenyon.

General Notices and Reminders

Jill reported walking the community on Friday April 21 noting several consistent maintenance
issues. Jill will share the information with Owners who have email addresses on file and asked that
everyone pitch in to address the concerns and help improve the appearance and quality of our
community.

Amendment of Association documents to comply with 2015 Texas Property Code

The Board reported engaging an attorney to advise where our regulatory documents are out of
compliance with the 2015 Texas Property Code. Any changes will require a membership vote for
approval, and then filed on record with the County.

The Deed Restrictions require the formation of a Construction Review Authority (CRA) and a
process for appeals. Membership of the CRA is required to be separate from the Board and cannot
include household members of a Board member. Since the Property Code is law, the Board also
suggests amending the Restrictions to allow the Board to approve changes that are required by
law.

The By Laws require additional detail related to meeting notice timeliness, quorums, proxies, and
absentee ballots. The By Laws will be amended to provide greater detail about Board member
qualifications to include criminal history.

Once edits are finalized, a special called membership meeting will be scheduled for approval. That
meeting may also include a follow-up to the City of Bellaire ordinance reversal.
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Georgetown Square Civic Corp UNAPPROVED
General Membership Meeting Minutes
04/23/2023

Board Directors Election

Jill noted that four Board member positions are up for election, positions currently vacated by Nick
(one year term) and held by John, Mauri and Jill (two year term). Nominations were distributed
with the meeting notice which provided for additional write-ins. Voting ballots were distributed
and collected and Jill tallied the votes. Jill and Mauri received 30 votes, John received 18 votes,
William received 17 votes, and JoAnn received 16 votes. Jill, Mauri, John and William will join Wei
as our Board members for this year.

Other Business

Mauri asked members to not share the pool access code with others. Pool area access requires a
liability release to support compliance with our insurance coverage. If you do not have the code,
Mauri mentioned that the liability waiver is available on our website and can be submitted online
or delivered to any Board member.

Marvin Mueller voiced appreciation for the work that Jill and Mauri do as secretary and treasurer
respectively.

Eric Berger asked the Board to consider improvements to add a hot tub and/or grill for outdoor
cooking as potential community amenities.

Adjournment

John Pickul noted that a Board meeting will convene after this meeting in order to elect officers.
There being no further business, Marvin moved to adjourn, Eric seconded and it passed
unanimously. The meeting was adjourned at 6:31 p.m.

Respectfully submitted by
Jill Pearsall, Secretary
May 8, 2023
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4/172023- | 202372024 | 2024/2025
3/31/2024 | Approved | Proposed
Month Paid Apr-23 May-23 Jun-23 Jul-23 Aug-23 Sep-23 Oct-23 Nov-23 Dec-23 Jan-24 Feb-24 Mar-24 Totals Budget Budget
Beg Bk Bal 58,455.38| 53,870.38| 52,424.25| 49,798.47| 49,002.04| 44,496.46] 43,700.54| 43,268.39 37,756.51 59,424.30( 72,606.95 70,831.35] 59,019.48
Reciepts
Realtors 375.00 125.00 500.00 375.00 375.00
Dues 22,306.78 13,637.98 662.62 712.62] 37,320.00| 37,950.00| 42,000.00
Dues Refunds 0.00 0.00
Checking/Interest 2,175.22 2,175.22 3,000.00
Bank Fees 0.00 0.00
From Savings 0.00 0.00
Ins Recovery 0.00 0.00
Other 75,000.00 750.00 0.00] 75,750.00 0.00
Total Receipts 0.00{ 75,000.00 0.00 0.00 375.00 0.00 0.00 750.00 22,306.78 15,813.20 662.62 837.62] 115,745.22] 38,325.00| 45,375.00

Expenses:
To Savings 0.00
Groundskeepers 2,159.59 2,159.59 2,159.59 2,159.59 8,638.36/ 10,000.00{ 10,000.00
Olympic Pools 1st 254.39 264.39 254.39 254.39 254.39 254.39 254.39 254.39 254.39 254.39 254.39 267.38 3,075.67 3,300.00 3,300.00
City/Bellaire/wtr 14th 39.69 41.31 41.60 40.73 52.37 45.45 53.79 54.09 55.37 53.77 50.88 48.33 577.38 1,000.00 750.00
Reliant/NRG(26th) 184.33 165.43 170.20 186.04 169.24 111.97 123.97 137.42 139.50 162.80 138.56 147.08 1,836.54 1,200.00 2,000.00
POBox 216.00 216.00 230.00 230.00
Insurance ** 1,947.00 1,994.00 3,941.00 5,000.00 5,000.00
Lights*/Secur 0.00 300.00 500.00
Office/postage/copies 56.39 0.39 56.78 200.00 200.00
Website Maintenance 189.73 189.73 240.00 200.00
Projects:
Replace Fence 0.00 500.00 200.00
Pool Furniture 0.00 500.00 500.00
Pool Repairs 315.27 384.11 699.38 1,500.00 1,500.00
Landscp Common Grnds 143.58 143.58 1,000.00 500.00
Side Walks/Curbs 4,261.00 10,745.70] 15,006.70| 15,000.00] 20,000.00
Annual Mtg/Fall Party| 0.00 200.00 200.00
Tree Trimming 3,600.00 3,600.00( 2,000.00 2,000.00
Lndscp Newcstl 0.00 0.00
Legal 975.00 1,225.00 2,200.00 1,500.00 8,000.00
IRS/Taxes ** 0.00 100.00 100.00
Refunds 0.00 0.00
Website Development 0.00 0.00
Other Projects 75,000.00 75,000.00 3,000.00 5,000.00

Total Expenses 4,585.00] 76,446.13 2,625.78 796.43 4,880.58 795.92 432.15 6,261.88 638.99 2,630.55 2,438.22 12,649.49] 115,181.12| 46,770.00 60,180.00

Ending Balance 53,870.38| 52,424.25| 49,798.47| 49,002.04| 44,496.46] 43,700.54| 43,268.39| 37,756.51 59,424.30 72,606.95| 70,831.35| 59,019.48 564.10| -8,445.00( -14,805.00
Statement Balance| -56,029.97| -52,424.25| -49,798.47| -49,002.04| -44,496.46] -43,700.54| -43,268.39 -59,614.03 -72,606.95| -70,831.35| -70,095.68

Difference -2,159.59 0.00 0.00 0.00 0.00 0.00 0.00 0.00 189.73 0.00 0.00{ 11,076.20
1ckols 1ckols 2 cks ols

NOTES: 2024 Proposed assessment increase of 10% to $37,950. 2023/24 Budget assessment increased 15% for 2023 to $34,500; compared to rate used for 2012/13 through 2022/2023 of $30,000 (shared by all 53 members).
Increase in assessments for 2024 of 10% due 1/1/2024. Approx $5/mo per homeowner.

Tax return is due on 7/15 annually for fiscal year ending 3/31
Last updated: 3/30/2024

Final 2024 assessment received on March 4, 2024 (incl $50 late fee).

As of 3/4/2024 all 2024 assessments are paid in full through 12/31/2024

Increase in assessments for 2025 of 10.67% due 1/1/2025 Approx $6/mo per homeowner
Interest income 4/1/2022-3/31/2023 = $61.30

SAVINGS A M J J A S 0 N D J F M
Starting Balance 100,165.54] 100,194.35 25,201.84 25,209.09 25,216.58 25,224.08 25,231.34 25,238.84 25,246.10 25,253.60 25,261.09 25,268.10
Interest 28.81 7.49 7.25 7.49 7.50 7.26 7.50 7.26 7.50 7.49 7.01 7.49 110.05
Deposits -75,000.00
Balance 100,194.35 25,201.84 25,209.09 25,216.58 25,224.08 25,231.34 25,238.84 25,246.10 25,253.60 25,261.09 25,268.10 25,275.59

OK OK OK OK OK OK OK OK OK OK OK OK
|CD 5%APY 9/3/24 [Due 9/3/2024]  75,000.00]

10-11% inc

qtrly billing
auto-pay
drafted
drafted



SECOND AMENDED AND RESTATED BYLAWS
OF
GEORGETOWN SQUARE CIVIC CORPORATION

ARTICLE 1
Name, Principal Office, and Definitions

Section 1. Name. The name of the corporation is GEORGETOWN SQUARE CIVIC
CORPORATION, a Texas non-profit corporation (the "Association").

Section 2. Principal Office. The principal office ofthe Association shall belocated in

Harris County, Texas. The Association may have such other offices, either within or outside
the State of Texas, as the Board of Directors may determine or as the Association's affairs
may require.

Section_3. Definitions. The words used in these Bylaws shall be given their normal,

commonly understood definitions. Capitalized terms shall have the same meaning as set forth
in that certain Amended and Restated Declaration of Covenants, Conditions, and
Restrictions for Georgetown Square Townhomes dated November 4, 2009, and recorded in
the Real Property Records of Harris County, Texas, under Clerk's File No. 20090513817 (as
it may be amended and supplemented from time to time, the "Declaration"), unless the context
indicates otherwise. As used herein, the word "day" or "days" shall mean and refer to
business day or business days.

ARTICLE 11
Membership and Voting

Section 1. Membership. Any person becoming an Owner shall automatically become
a member of this Association ("Member") and be subject to the Declaration and these Bylaws.
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Such membership shall terminate without any formal Association action whenever such
person ceases to own a Unit. Such termination shall not relieve or release any such former
Owner from any liability or obligation incurred under or in any way connected with
Georgetown Square during the period of such ownership and membership in the Association,
or impair any rights or remedies which the Board of Directors of the Association (the
"Board") or others may have against such former Owner arising out of or in any way connected
with such ownership and membership and the covenants and obligations incident thereto.

Section 2. Vote. Each Unit is entitled to one (1) vote. When more than one (1) person
holds an interest in any Unit, all such persons shall be Members. The vote of such Unit shall
be exercised as the persons among themselves determine and advise the Secretary prior to
any meeting. In the absence of such notice, the Unit's vote shall be suspended in the event
more than one (1) Person seeks to exercise it, In no event shall more than one (1) vote be
cast with respect to each Unit owned.

Section 3. Quorum. A quorum of Members for any meeting of the Members shall be
constituted by Members represented in person, by proxy, absentee ballot, or electronic ballot
and holding at least thirty percent (30%) of the votes entitled to be cast at said meeting,
provided that 1) absentee or electronic ballots may be counted as an Owner present and
voting for the purpose of establishing a quorum only for items appearing on the ballot, 2)
may not be counted, even if properly delivered, if the owner attends any meeting to vote in
person, so that any vote cast at a meeting by a property owner supersedes any vote submitted
by absentee or electronic ballot previously submitted for that approval, and 3) may not be
counted on the final vote of a proposal if the motion was amended at the meeting to be
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different from the exact language on the absentee or electronic ballot. A nomination taken
from the floor in a board member election is not considered an amendment to the proposal
for the election. Notwithstanding anything contained herein to the contrary, the quorum
requirement for a meeting of the Members, as such meeting pertains to the election of
Directors, shall be those Members present, in person, by proxy, absentee ballot, or electronic
ballot .

Section 4. Ownership. All Units are owned in fee simple.

ARTICLE 111
Membership Meetings

Section 1. Regular Meetings. Annual ‘meetings of Members shall be held
annually at such place in Harris County, Texas, and at such time as specified in the
written notice of such meeting which shall be given to all Members at least ten (10) days,
but not more than sixty (60) days, prior to the date of such meeting. At meetings of the
Members, the Members shall transact such business of the Association as may properly
come before them and shall elect, by written and signed ballots, a Board in accordance
with the requirement of Article IV of these Bylaw.

Section 2. Special Meetings. Special meetings of the Members may be called by

the President as directed by a resolution of the Directors of the Board, or upon petition
signed by a majority of Members and having been presented to the Secretary of the
Association. Said special meetings shall be called by delivering written notice to all
Members not less than ten (10) days or more than sixty (60) days prior to the date of said

meeting stating the date, time and place of said special meeting and the matters to be

Georgetown Square Civic Corporation Page 3 of 25
By-Laws Adopted May 5, 2024



considered. Any such meetings shall be held after the first annual meeting and shall be
held within sixty (60) days of receipt by the President or Secretary of such resolution or
petition.

Section 3. Delivery of Notice of Meetings. Notices of meetings may be delivered

either personally or by mail, facsimile or email to a Member at the address given to the
Board by said Member for such purpose.

Section 4. Voting. Voting by the membership shall be as set forth herein. Methods
of voting shall be in person, by proxy, absentee ballot, or electronic ballot.
Section 5. Proxies. Votes may be cast in person or by written proxy. No proxy shall be
valid after eleven (11) months from the date of its execution. All proxies must be filed
with the Secretary of the Association before the appointed time of such meeting.

Section 6. Membership Meeting Procedures. At all meetings (regular or special)

of the membership, the following procedures will be followed:

a) The President will call the meeting to order and ask the Secretary to
determine if a quorum is present. If a quorum is not present at any regular
or duly called special meeting, the Board may set another meeting to be
held within sixty (60) days and subject to the same notice requirements
set forth above.

b) If a quorum is present, the President, will call for reading of the minutes of
the previous membership meeting by the Secretary. After reading of the
minutes and correcting of the minutes, if necessary, the minutes will be

approved, by vote of the Members. Reading of the minutes may be waived
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d)

2)

h)

by a majority vote.

The President will call for reports of officers and committees, and all reports
of officers and of committees, if required or appropriate, will be made.
The President will call for old business and any unfinished old business from
the previous meeting. listed on the current agenda.

The President will call for new business listed on the agenda.

Any Member may bring up additional item(s) for discussion during the
meeting.

The Secretary will keep accurate minutes of all business conducted at the
meeting, which minutes will be a part of the records of the Association.
The Secretary shall deliver to the President the minutes of these meetings
within (10) ten business days.

All meetings of the general membership and the Board shall be conducted
in accordance with the Roberts Rules of Order, unless waived by a two-
thirds (2/3) vote of the membership with respect to general membership
meetings or two-thirds (2/3) vote of the Board with respect to meetings of
the Board.

ARTICLE 1V
Board of Directors

Section 1. Number, Election and Term of Office. Beginning at the annual

meeting of the membership in the year 2013, the Board shall consist of five (5) Members

("Directors"). At the annual meeting of the membership in the year 2013, there shall be
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elected to the Board by vote ofthe Members five (5) Members of the Association. At the
annual meeting of the membership in the year 2013, the term of office of three (3)
Directors shall be fixed at two (2) years and the term of office of two (2) Directors shall
be fixed at one (1) year with the Director candidates receiving the first, second and third
most votes being elected for a term of two (2) years each and the Director candidates
receiving the fourth and fifth most votes being elected for aterm of one (1) year each. All
Directors shall hold office for such term and until the Director's successor shall be
elected and qualified. At each annual meeting thereafter, the Members shall elect
Directors for a term of two (2) years to fill each expiring term. Those candidates for
election as Director receiving the greatest percentage of the votes cast either in person
or by proxy at the meeting shall be elected.

The number of Directors may be increased or decreased by resolution of the Board;
provided however, that the number of Directors shall not be reduced to less than three
(3) nor increased to more than seven (7).

Section 2. Qualifications. Each Director shall be a Member (or, if a Member is a

trustee of a trust, a Director may be a beneficiary of such trust, and if a Member or such
beneficiary is a corporation or partnership, a Director may be an officer, partner or employee
of such Member or beneficiary). A person may not serve on the Board if the person cohabits
at the same primary residence with another Board member. If a Director shall cease to meet
such qualifications during his or her term, he or she shall thereupon cease to be a Director

and be deemed to have resigned and his or her place on the Board shall be deemed vacant.
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If the Board is presented with written, documented evidence from a database or other record
maintained by a governmental law enforcement authority that a Board member was
convicted of a felony or crime involving moral turpitude not more than 20 years before the
date the Board is presented with the evidence, the Board member is immediately ineligible
to serve on the Board of the property owners’ association, automatically considered removed
from the Board, and prohibited from future service on the Board.

Section 3. Vacancies. Any vacancy occurring on the Board caused by death,
disability or resignation shall be filled by majority vote of the remaining Directors thereof,
even though they may constitute less than a quorum. Any Director so elected or appointed to
fill a vacancy shall hold office for a term equal to the unexpired term of the Director whom
he or shesucceeds.

Section 4. Meetings. A regular annual meeting of the Board shall be held within ten
(10) days following the regular annual meeting of Members. Special meetings of the Board
shall be held upon a call by the President or by a majority of the Board on not less than
seventy-two (72) hours notice in writing to each Director, delivered personally or by mail
or telegram. Any Director may waive notice of a meeting, or consent to the holding of a
meeting without notice, or consent to any action proposed to be taken by the Board without
a meeting. A Director's attendance at a meeting shall constitute his or her waiver of notice of
said meeting. If required by law, Board meetings shall be open to the Members and notice
shall be given to all Members as required.

Section 5. Notice of Board Meetings. Members shall be given notice of the date,

hour, place, and general subject of a regular or special meetings of the Board including a
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general description of any matter to be brought up for deliberation in executive session. The
notice shall be:

(1) mailed to each Member not later than the 10th day or earlier than the 60" day
before the date of the meeting; or

(2) provided at least 144 hours before the start of a regular board meeting and
at least 72 hours before the start of a special board meeting by:

(A) posting the notice in a conspicuous manner reasonably designed to
provide notice to the Members:

(1) in a place located on the Association's common property or,
with the property owner's consent, on other conspicuously
located privately owned property within the subdivision; or

(i1) on any Internet website available to association Members that is
maintained by the Association or by a management company
on behalf of the Association; and

(B)  sending the notice by e-mail to each Member who has registered an
e- mail address with the Association.

It is the Member’s duty to keep an updated e-mail address registered with the
Association. If the Board recesses a regular or special Board meeting to continue the
following regular business day, the Board is not required to post notice of the continued
meeting if the recess is taken in good faith and not to circumvent the notice requirements
herein. If a regular or special Board meeting is continued to the following regular

business day, and on that following day the Board continues the meeting to another day,
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the Board shall give notice of the continuation in at least one (1) manner prescribed above

within two (2)hours after adjourning the meeting being continued.

The Board may take action outside of a meeting, including voting by electronic or
telephonic means, without prior notice to the Members if each Board member is given a
reasonable opportunity to express the Board member’s opinion to all other Board members
and to vote. Any action taken without notice to the Members must be summarized orally,
including an explanation of any known, actual or estimated expenditures approved at
the meeting, and documented in the minutes of the next regular or special Board
meeting. The Board may not, unless done in an open meeting for which prior notice
was given to the Members, consider or vote on:

(D) fines;

(2) damage assessments;

3) initiation of foreclosure actions;

4) initiation of enforcement actions, excluding temporary restraining orders
or violations involving a threat to health or safety;

®)) increases in assessments;

(6) levying of special assessments;

(7) appeals from a denial of construction review approval;

(8) a suspension of a right of a particular Member before the Member has an
opportunity to attend a Board meeting to present the Member's position,
including any defense, on the issue;

9) lending or borrowing money;
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(10)  the adoption or amendment of a dedicatory instrument;

(11)  the approval of an annual budget or the approval of an amendment of an annual

budget;

(12) the sale or purchase of real property;

(13) the filling of a vacancy on the Board,

(14) the constitution of capital improvements other than repair, replacement, or

enhancement of existing capital improvements; or

(15) the election of an officer.

Section 6. Removal. Any Director may be removed from office for cause by a
majority vote of Members entitled to vote at any annual or special meeting of the
Association, duly called, if allowed by law. If removed, then a replacement shall be
elected as Director at such annual or special meeting by majority vote of Members
entitled to vote, after nominations from the floor.

Section 7. Compensation. Directors shall receive no compensation for their

services as Directors, unless expressly provided for in resolutions duly adopted by a
majority of the Members.

Section 8. Board of Directors' Quorum. At all meetings of the Board, a majority of

the Directors shall constitute a quorum for the transaction of business, and the acts of the
majority of the Directors present at a meeting at which a quorum is present shall be the acts of
the Board. Ifatany meeting of the Board, there be less than a quorum present, the majority of
those present may adjourn the meeting from time to time for periods of no longer than 30
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days until a quorum is obtained or until a conclusion can be reached. At any such adjourned

meeting, any business which might have been transacted at the meeting as originally called

may be transacted without furthernotice.

Section 9. Other Powers and Duties. The Board shall have the following powers

and duties:

a)

b)

d)

f)

Administer and enforce the covenants, conditions, restriction, limitations,
obligations and all other provisions set forth in the Declaration and these
Bylaws.

To enforce compliance with rules necessary for the orderly operation of
Georgetown Square. A copy of such rules and regulations shall be delivered
or mailed to each Member promptly upon the adoption thereof.

To keep in good order, condition and repair the Common Property.

To insure and keep insured all of the insurable Common Property in an
amount equal to their maximum replacement value. Further to obtain and
maintain comprehensive liability insurance covering the entire Common

Property inamounts determined by the Board.

To collect the annual assessments to be paid by each Member; and by majority
vote of the Board to evaluate and propose to decrease or increase the amount of
the annual assessments to the Members at the annual or special meeting; and
to propose to levy and collect special assessments for additional capital

expenses.

To collect delinquent assessments by suit or otherwise and to enjoin or seek
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damages from an Owner as provided by these Bylaws and/or the Declaration.
g) To protect and defend the entire Common Property from loss and damage by
suit or otherwise.

h) To enter into contracts within the scope of their duties and power, provided
that for any contracts exceeding $50,000, the Board shall solicit bids or
proposals using a bid process established by the Association and further
provided that if the Association enters into any contract with a current
Association Board member, a person related to a current Association Board
member within the third degree by consanguinity or affinity, as determined
under Chapter 573, Government Code, a company in which a current
Association Board member has a financial interest in at least 51 percent of
profits, or a company in which a person related to a current Association Board
member within the third degree by consanguinity or affinity, as determined
under Chapter 573, Government Code, has a financial interest in at least 51
percent of profits, such transaction shall comply with the Texas Property
Code §209.0052(b).

1) To establish a bank account for the common treasury for all separate funds
which are required or may be deemed advisable by the Board. No funds for
special or unique expenses or non-budgeted items over $500.00 may be
withdrawn from the depository, except on the joint signature of the President
and Treasurer or Vice- President and the Treasurer. Notwithstanding the
foregoing, the Treasurer has the authority to pay regular budgeted expenses

(i.e. utility bills) in an amount not to exceed $2,500.00 for any one (1) item in
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any one (1) calendar month and not to exceed $3,500.00 in the aggregate in
any one (1) calendar month.

1) to administer the affairs of the Association;

k) to formulate policies for the administration, management and operation of the
Common Property;

D to adopt rules and regulations, with written notice thereof to all Members,
governing the administration, management, operation and use of the Common
Property, and to amend such rules and regulations from time to time;

(m)  to determine the fiscal year of the Association and to change said fiscal year
from time to time as the Board deems advisable;

(n) to borrow money, execute and deliver promissory notes and execute and
deliver any and all other documentation necessary to properly document such
borrowing, except that no mortgages shall be granted that encumber the
Common Property;

(0) to exercise all powers and duties of the Members as a group referred to in
Chapter 22, Nonprofit Corporations, of the Texas Business Organizations
Code, and all powers and duties of the Board referred to in these Bylaws; and

(p) in general, to carry on the administration of the Association and to do all of
those things necessary and/or desirable in order to carry out the governing
and operating of the Association.

Section 10. Telephone Attendance. At any meeting of the Board, a Director may

attend by telephone, radio, television or other similar means of communication, provided the
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means permitthe Director personally to participate in the meeting such that all Directors can

hear and be heard. A Director so attending shall be deemed to be present at the meeting for

all purposes, including a determination as to whether a quorum is present.

ARTICLE V
Officers

Section 1. Designation and Role. Ateach regular annual meeting ofthe Board, the

Directors present at said meeting shall elect the following officers of the Association:

a)

b)

President. The President shall be chief executive officer of the Association and
subject to the Board, he/she shall be in general charge of the affairs of the
Association in the ordinary course of its business; he/she shall preside over all
meetings of the membership and of the Board and shall do and perform such

other duties from time to time as may be assigned to him/her by the Board.

Vice President. In the absence of the President, or in the case of his/her

inability to serve, the Vice President shall assume and perform the
responsibilities of the President. He/she shall also assume and perform such
other duties as Board may from time to time assign to him/her.

Treasurer. In addition to the authority of the Treasurer set forth in Article IV,
Section 9(i) hereof, the Treasurer shall take custody of all funds of the
Association, deposit such funds inthe Association depository and keep full and
accurate record of all deposits and disbursements of'said funds. The Treasurer
will also keep and revise from time to time a list of names and addresses of all
Members of the Association. Itshall be the duty of the Treasurer to display the

records from time to time to other Board Members and Members of the
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Association on reasonable request. The Treasurer will report to the
membership on the status of the Association finances at the meetings of the
Members.

d) Secretary. The Secretary shall keep full and complete and accurate minutes
of all business of the Association transacted either at meetings of the
membership, or at meetings of the Board. The Secretary will from time to time
as reasonably requested, make the records kept by the Secretary available for
examination by the Members and the Board. The Secretary will attest to the
business of the Association when required to carry out the Association's
business, and will perform such other duties as may be assigned to the
Secretary by the Board.

Section 2. Vacancy of Office. Any officer may be removed for cause at any time by

vote of a majority of the Board at a special meeting. Inthe event of the vacancy of the office
of President due to death, disqualification, removal or inability to serve, the Vice President
will assume responsibilities of the President. In the event of the vacancy of the office of
Vice President, Secretary or Treasurer, due to death, disqualification, removal or inability
to serve, the Directors shall select from their number, a person to serve out the unexpired term
of the officer who is absent.

Section 3. Compensation. The officers shall receive no compensation for their

service as officers, unless expressly provided for in a resolution duly adopted by a majority

of the Members.

Georgetown Square Civic Corporation Page 15 of 25
By-Laws Adopted May 5, 2024



ARTICLE VI
Assessment Fees

Section 1. Purposes of Assessments. The assessment levied by the Association shall be

used exclusively for the purposes of promoting the health, safety and welfare of the
Members of the Association and for the improvement and maintenance of the Common
Property including the improvements and landscaping thereon.

Section 2. Annual Maintenance Assessment. Annual maintenance assessments shall

beatthe rate as set by the Board and approved by majority vote of a quorum at the annual
membership meeting. Failure of the Board or membership to "set" the assessment rate will
cause the rate to remain unchanged from the prior calendar year rate. Annual assessments
shall be paid in advance and apply to the calendar year. The Treasurer, or designated agent,
will send a written notice of the annual assessment to each Owner. The assessment due date
will be January 1% of each year.

Section 3. Annual Maintenance Assessment. Maintenance assessment fees shall be

evaluated on annual basis by the Board. If the Board determines by a majority vote that
annual fees must be changed, the Notice of the meeting shall notify the Members of the
proposed change. Annual maintenance assessment fees may be changed at any annual or
special membership meeting by a majority vote of a quorum represented in person or by
proxy.

Section 4. Special Assessments. In addition to the annual assessments authorized above, the

Association may levy, in any assessment year, a special assessment applicable to that year
only for the purpose of defraying in whole or in part, that cost for necessary purposes of the

Association, such as the construction, reconstruction, repair or replacement of a capital
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improvement in the Common Property, including fixtures and personal property related
thereto, or for counsel fees or the fees of other retained experts. However, any such
assessment shall have the assent of majority vote of quorum of the Members in attendance
at any regular or duly called special meeting of the membership for which notice of such
meeting specifically notified the Members of the proposed special assessment.

Section 5. Non Payment of Assessments. Any assessment not paid within 30 days

after the due date shall bear interest from the due date at the lesser of the maximum lawful
rate or eighteen percent (18%) perannum. The Association may bring an action at law against
the Owner personally obligated to pay the same, or foreclose the lien against the Unit. No
sale or transfer shall effect the assessment lien. No sale or transfer shall relieve such Unit from
liability of any assessments which thereafter become due or from the lien thereof. Upon
proper notice, the right(s) to use the pool of any Member(s) who is/are not current on their
assessments may be suspended until the assessments are paid in full or arrangements
acceptable to the Board are made and kept.

ARTICLE VII
Books and Records

All books and records required to be kept by the Treasurer will be kept within Harris
County, Texas at all times, and when practical, will be kept within the boundaries of
Georgetown Square. All books and records required to be kept by the Secretary will be kept
within Harris County, Texas atall times, and will be kept, when practical, within Georgetown

Square.
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ARTICLE VIII
Committees

The Board may from time to time at meetings provide for and appoint from the
membership of the Association such committees as may be deemed by the Board to be of value
in helping them to carry on the business of the Association.

ARTICLE IX
Professional Services

The Board may from time to time, as the need may arise, hire the services of
professional persons to perform services needed or desirable to the Association or to its
collective membership.

ARTICLE X
Amendment of these Bylaws

These Bylaws may be amended by a majority vote of the Members at any regular or
specially called meeting of the membership. The Board may amend this Declaration to the
extent necessary to bring it in compliance with any provision of Texas or Federal law, provided
that any such amendment is made in an open meeting for which prior notice was given to
Owners.

ARTICLE XI
Situations not covered by Bylaws

Emergency situations which arise in conducting the Association's business and are
not covered by any article in these Bylaws may be provided for and authorized by a
resolution of the Board duly put and carried at an emergency meeting of the Board and
transcribed in the minutes at the Board meetings of the Association. General membership

shall be notified in writing of the emergency action taken by the Board as soon as practicable,
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but not later than (30) thirty days after the action was taken.

ARTICLE XII
Severability

Should any article, section, word, phrase or part of these Bylaws ever be held or
declared invalid because of conflict with the Constitution or laws of the State of Texas, or
of the United States, then it is intended that the remainder of these Bylaws are to remain in

force and effect as the Bylaws of the Corporation.

ARTICLE XIII
Fiscal Year

The fiscal year of the Association shall be from April 1 to March 31 of each year
unless otherwise fixed by the Board from time-to-time.

ARTICLE X1V
Indemnification

Section 1. When Indemnification is Required, Permitted and Prohibited.

a) The Association shall indemnify a Director, officer, committee member,
employee, or agent of the Association who was, is, or may be named
defendant or respondent in any proceeding as a result of his or her actions or
omissions within the scope ofhis or her official capacity in the Association. For
the purposes of this article, an agent includes one who is or was serving at the
request of the Association as a Director, officer, partner, venturer, proprietor,
trustee, partnership, joint venture, sole proprietorship, trust, employee benefit
plan, or other enterprise. However, the Association shall indemnify a person
only if he or she acted in good faith and reasonably believed that the conduct

was in the Association's best interests. Ina case of a criminal proceeding, the
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person may be indemnified only if he or she had no reasonable cause to believe
that the conduct was unlawful. The Association shall not indemnify a person
who is found liable to the Association or is found liable to another on the basis
ofimproperly receiving apersonal benefit. A personisconclusively considered
tohave been found liable in relation to any claim, issue, or matter if the person
has been adjudged liable by a court of competent jurisdiction and all appeals
have been exhausted.

b) The termination of a proceeding by judgment, order, settlement, conviction or
on a plea of nolo contendere or its equivalent does not necessarily preclude
indemnificationbythe corporation.

c) The Association shall pay or reimburse expenses incurred by a Director,
officer, Member, committee member, employee, or agent of the Association in
connection with the person's appearance as a witness or other participation in a
proceeding involving or affecting the Association when the person is not a
named defendant or respondent in the proceeding.

d) In addition to the situations otherwise described in this paragraph, the
Association may indemnify a Director, officer, Member, committee member,
employee, or agent of the Association to the extent permitted by law.
However, the Association shall not indemnify any person in any situation in
which indemnification is prohibited by the terms of Section 1(a) above.

e) Before the final disposition of a proceeding, the Association may pay
indemnification expenses permitted by the Bylaws and authorized by the
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Association. However, the Association shall not pay indemnification expenses
to a person before the final disposition of a proceeding if the person is a named
defendant or respondent in a proceeding brought by the Association or one or
more Members, or the person is alleged to have improperly received a personal
benefit or committed other willful or intentional misconduct.

) If the Association may indemnify a person under the Bylaws, the person may
be indemnified against judgments, penalties, including excise and similar
taxes, fines, settlements, and reasonable expenses (including attorney's fees)
actually incurred in connection with the proceeding. However, if the
proceeding was brought by or on behalf of the Association, the
indemnification is limited to reasonable expenses actually incurred by the
person in connection with the proceeding.

Section 2. Procedure Relating to Indemnification Payments.

a) Before the Association may pay any indemnification expenses (including
attorney's fees), the Association -shall specifically determine that
indemnification is permissible, authorize indemnification, and determine that
expenses to be reimbursed are reasonable, except as provided in Section 2(c)
below. The Association may make these determinations and decisions by any
one of the following procedures:

) Majority vote of a quorum consisting of Directors who, at the time of
the vote, are not named defendants or respondents in the proceeding.

(i1) If such a quorum cannot be obtained, by a majority vote of acommittee
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ofthe Board, designated to act in the matter by a majority vote of all
Directors, consisting solely of two or more Directors who at the time of
the vote are not named defendants or respondents in the proceeding.

(iii)  Determination by special legal counsel selected by the Board by vote
as provided in Section 2(a)(i) or 2(a)(ii) or if such a quorum cannot be
obtained and such a committee cannot be established, by a majority
vote of all Directors.

(iv)  Majority vote of Members, excluding Directors who are named
defendants or respondents in the proceeding.

b) The Association shall authorize indemnification and determine that expenses
to be reimbursed are reasonable in the same manner that it determines whether
indemnification is permissible. If the determination that indemnification is
permissible is made by special legal counsel, authorization of indemnification
and determination of reasonableness of expenses shall be made in the manner
specified by Section 2(a)(iii) above, governing the selection of special legal
counsel. A provision contained inthe articles of incorporation, the Bylaws, ora
resolution of Members or the Board that requires the indemnification permitted
by Section 1, above, constitutes sufficient authorization of indemnification
even though the provision may not have been adopted or authorized in the
same manner as the determination that indemnification is permissible.

c) The Association shall pay indemnification expenses before final disposition

of a proceeding only after the Association determines that the facts then
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known would not preclude indemnification and the Association receives a
written affirmation and undertaking from the person to be indemnified. The
determination that the facts then known to those making the determination
would not preclude indemnification and authorization of payment shall be
made in the same manner as a determination that indemnification is
permissible under Section 2(a) above. The person's written affirmation shall
state that he or she has met the standard of conduct necessary for
indemnification under the Bylaws. The written undertaking shall provide for
repayment of the amount paid or reimbursed by the Association if it is
ultimately determined that the person has not met the requirements for
indemnification. The undertaking shall be an unlimited general obligation of
the person, but it need not be secured and it may be accepted without reference
to financial ability to make repayment.

d) Any indemnification or advance of expenses shall be reported in writing to
the Members of the Association. The report shall be made with or before the
notice or waiver of notice of the next membership meeting, or with or before the
nextsubmission to Members of a consent to action without a meeting. In any
case, the report shall be sent within the 12- month period immediately
following the date of the indemnification or advance.

ARTICLE XV
Conflicts

In case of any conflict between the Articles of Incorporation and these Bylaws,
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the Bylaws shall control. Should all or part of any Article of these Bylaws be in conflict
with the provisions of Chapter 22, Nonprofit Corporations, of the Texas Business

Organizations Code or any other Texas law, such act or law shall control.

ADOPTED at the annual membership meeting on May 5, 2024.

Jill S. M. Pearsall, Secretary
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