AMENDED AND RESTATED BY- LAWS OF
W LCHESTER WEST FUND, | NC

ARTI CLE | . OFFI CES AND AGENT

The principal office of the corporation in the State of Texas
shall be located in the County of Harris. The registered office
of the corporation required by the Texas Nn-Profit Corporation
Act to be nmaintained in the State of Texas may be, but need not
be, identical with the principal office in the State of Texas,
and the registered agent and the address of the registered office
may be changed fromtime to tinme by the Board of Trustees.

ARTI CLE 1| . MEMBERS

2.01 Menbers. The nmenbers of this corporation shall be the Oaners

of the Lots in WLCHESTER WEST and W LCHESTER WEST SECTI ON TWO,
additions within the Gty of Houston, Harris County, Texas.

2.02 Annual Meeting. The annual neeting of the nenbership shall
be held during the nonth of April in each year, at an hour and
place to be set by the Board of Trustees for the purpose of
el ecting Trustees and for transacting such other business as may
cone before the neeting.

2.03 Special Meetings. Special neetings of the nenbership for any
pur pose or purposes, unless otherw se prescribed by statute, may
be called by the President, by the Board of Trustees, or shall be
called by the President at the request of ten per cent (10% of
all the menbers of the corporation entitled to vote at the
nmeeti ng.

2.04 Place of Meeting. The Board of Trustees may designate any
place within the Gty of Houston, Texas, as the place of the
neeting for any annual neeting or for any special neeting.

2.05 Notice of Meeting. A witten or printed notice stating the
pl ace, day and hour of the neeting and, in the case of a specia
nmeeting, the purpose or purposes for which the neeting is call ed,
shall be delivered not less than fifteen (15) nor nore than fifty
(50) days before the date of the neeting, either personally or by
mail, by or at the direction of the President or the Secretary or
the officer or persons calling the neeting, to each nenber
entitled to vote at such neeting. If mailed, such notice shall be
deermed to be delivered when deposited in the United States mail
addressed to the nmenber at the address as it appears on the
nmenbership roll of the corporation, with postage thereon prepaid.
Attendance by a nenber, whether in person or by proxy, at a
nmenbership nmeeting shall constitute a waiver of notice of such
nmeeting for which the nenber has had no notice.




2.06 Date for Determ ning Menbers. For the purpose of determning
nmenbers entitled to notice of or to vote at all neetings of the
nmenbership or any adjournnment thereof, or in order to nmake a
determ nation of nenbers for any other proper purpose, the Board
of Trustees of the corporation shall by resolution fix in advance
a date as the record date for any such determ nation of nenbers,
such date in any case to be not nore than fifty (50) days, and in
the case of a neeting of the menbership, not less than fifteen
(15) days prior to the date on which the particular action
requiring such determnation of nenbers is to be taken. Wen a
determ nation of nenbers entitled to vote at any neeting of
nmenbers has been nade as provided in this Section, such
determ nation shall apply to any adjournnent.

2.07 Menbership Roll. The Secretary of the corporation shall make
at least fifteen (15) days before each neeting of menbers a
conplete list of the nenmbers entitled to vote at such neeting or
any adjournment thereof arranged in al phabetical order, which
list for a period of ten (10) days prior to the neeting shall be
kept on file at the principal office of the corporation and shal
be subject to inspection by any nenber at any tine during
busi ness hours. Such list shall also be produced and opened at
the time and place of the neeting and shall be subject to
i nspection by any nmenber during the whole tine of the neeting.

2.08 Quorum At least ten per cent (10% of the nmenbers of the
corporation entitled to vote represented in person or by proxy
shall constitute a quorum at any neeting of the nmenbers. If |ess
than ten per cent (10% of the nmenbers are represented at a
neeting, a majority of the nenbers present may adjourn the
nmeeting without further notice and attenpt to obtain a quorumto
reconvene the neeting. Once a quorum is present or represented,
the neeting may be reconvened to transact any business which
m ght have been transacted as originally notified. The nenbers
present at a duly organized neeting may continue to transact
busi ness until adjournment, notw thstanding the w thdrawal of
enough nenbers to | eave | ess than a quorum

2.09 Proxies. At all neetings of menbers, a menber nmay vote by
proxy executed in witing by the nenber or by the nenber's duly
aut horized attorney-in-fact. Such proxy shall be filed with the
Secretary of the corporation before or at the tinme of the
neeting. No proxy shall be valid after eleven (11) nonths from
the date of its execution.

2.10 Voting. Each record Lot Oaner of each Lot w thin WLCHESTER
VWEST and WLCHESTER WEST SECTION TWD shall have one (1) vote
which shall automatically pass with the title to the Lot. The
vote of any Lot owned in common by two (2) or nore persons may be
cast by any one (1) of the conmmon Omers as they shall designate.
The vote of any Lot owned by a corporation or other business
entity may be cast by any one (1) representative so authorized by
the officers of that corporation or other business entity.



ARTICLE |I1. BOARD OF TRUSTEES

3.01 CGeneral Power. The business and affairs of the corporation
shall be nmanaged by its Board of Trustees, unless otherw se
reserved to the nenbers by the Articles of Incorporation, the
deed restrictions, or these By-Laws.

3.02 Nunber, Tenure and Qualifications. The Board of Trustees
shall be conposed of seven (7) Trustees who shall either be the
current residential Oaner-occupant of a Lot in WLCHESTER VWEST or
W LCHESTER WEST SECTION TWD or an officer of a corporation or
ot her business entity owning one or nore Lots in WLCHESTER WEST
or WLCHESTER WEST SECTION TWO and each such Trustee shall be
elected at an annual neeting of the nenbers or at a special
neeting of the nenbers called for such purpose. At the 1993
annual neeting, for the purpose of staggering the terns of the
Trustees, three (3) Trustees shall be elected for a termof three
(3) years, two (2) shall be elected for a termof two (2) years
and two (2) shall be elected for a term of one (1) year;
thereafter, each Trustee elected at an annual neeting to fill an
expiring termshall be elected for a termof three (3) years. Al
Trustees shall hold office until their successors have been duly
el ected and qualifi ed.

3.03 Regul ar Trustee Meetings. The Board of Trustees nmay provide
by resolution the time and place within the Cty of Houston,
Texas, for the holding of its regular neetings w thout other
noti ce than such resol ution.

3.04 Special Trustee Meetings. Special neetings of the Board of
Trustees may be called by or at the request of the President or a
majority of the Trustees. The person or persons authorized to
call special neetings of the Board of Trustees may fix any place
within the Gty of Houston, Texas, as the place for holding any
speci al meeting of the Board of Trustees called by them

3.05 Notice. Notice of any special neeting shall be given at
least two (2) days prior thereto by a witten notice delivered
personally or nailed to each Trustee at the Trustee's hone
address. |If mailed, such notice shall be deened to be delivered
when deposited in the United States nmmil, so addressed, wth
postage thereon prepaid. Any Trustee may waive notice of any
neeting. The attendance of a Trustee at a neeting shall
constitute a waiver of notice of such neeting, except where a
Trustee attends a neeting for the express purpose of objecting to
the transaction of business because the neeting is not lawfully
call ed or convened. Neither the business to be transacted at, nor
the purpose of, any regular or special neeting of the Board of
Trustees need be specified in the notice or waiver of notice of
such neeti ng.



3.06 Quorum A nmjority of the nunmber of Trustees fixed by
Section 3.02 shall constitute a quorum for the transaction of
busi ness at any neeting of the Board of Trustees. The act of a
majority of the Trustees present at a neeting at which a quorum
is present shall be the act of the Board of Trustees.

3.07 Vacanci es. Any vacancy occurring in the Board of Trustees
may be filled by the affirmative vote of a ngjority of the
remai ning Trustees, though less than a quorum of the Board of

Trustees. A Trustee elected to fill a vacancy shall be elected
for the unexpired term of his/her predecessor in office. A
vacancy shall be deened to exist by reason of the death,

resignation, failure or refusal to act by the person el ected.

3.08 Renpbval. The entire Board of Trustees or any individua
Trustee may be renoved fromoffice w thout assigning any cause by
a vote of a majority of the nenbers of the corporation present in
person or by proxy at a special neeting of the nmenbers called for
t he purpose of renoving one (1) or nore of the Trustees. In case
the entire Board or any one (1) or nore of the Trustees are so
renoved, new Trustees nay be elected at the sane neeting for the
unexpired termof the Trustee or Trustees So renoved.

ARTI CLE |'V. OFFI CERS

4.01 Title. The officers of the corporation shall be a Pr~sident,

a Vice-President, a Secretary, and a Treasurer, each of whom
shall be Trustees and shall be elected by the Board of Trustees.

Such other officers and assistant officers as may be deened
necessary nmay be elected or appointed by the Board of Trustees.

Two or nore offices may not be held by the sane person.

4.02 Election and Termof Ofice. The officers of the corporation
shall be elected by the Board of Trustees annually at the first
meeting of the Board of Trustees held after each annual neeting
of the nenbers. If the election of the officers shall not be held

at any such neeting, such election shall be held as soon
thereafter as may be convenient. Each officer shall hold office
until his/her successor shall have been duly elected and shall

have qualified until his/her death or until he/she shall resign
or shall have been renoved in the manner hereinafter provided.

4.03 Renoval. Any officer or agent elected or appointed by the
Board of Trustees nmay be renoved by the Board of Trustees
whenever in its judgnment the best interests of the corporation
woul d be served thereby.

4.04 Vacancies. A vacancy in any office because of death,
resignation, renoval, disqualification or otherwise, nmay be
filled by the Board of Trustees for the unexpired portion of the
term



4.05 President. The President shall be the principal executive
officer of the corporation and, subject to the control of the
Board of Trustees, shall in general supervise and control all of
the activities and affairs of the corporation. He/she shall, when
present, preside at all neetings of the nenbers and of the Board
of Trustees. He/she may sign, with the Secretary or any other
proper officer of the corporation thereunto duly authorized by
the Board of Trustees, any notes, bonds, contracts, or other
instruments which the Board of Trustees has authorized to be
executed, and in general shall performall duties incident to the
of fice of President and such other duties as may be prescribed by
the Board of Trustees fromtinme to tine.

4.06 Vice President. In the absence of the President, or in the
event of his/her death, inability or refusal to act, the Vice
President shall performthe duties of the President, and when so
acting, shall have all the powers and be subject to all the
restrictions upon the President. The Vice President shall perform
such other duties as may be assigned to himher by the President
or by the Board of Trustees.

4.07 Secretary. The Secretary shall (a) keep the minutes of the
neetings of the menbers and of the Board of Trustees in one (1)
or nore books provided for such purpose; (b) see that all notices
are duly given in accordance with the provisions of these By-Laws
or as required by law, (c) be custodian of the corporate records
of the corporation; (d) keep a nenbership roll of the nenbers of
the corporation; (e) sign with the President or Vice President
any instrunments as authorized by resolution of the Board of
Trustees; and (f) in general, performall duties incident to the
office of Secretary and such other duties as fromtine to time
may be assigned to himher by the President or by the Board of
Tr ust ees.

4.08 Treasurer. |If required by the Board of Trustees, the
Treasurer, or other individual authorized by the Board of
Trustees to discharge these duties, shall give a bond, paid for
by the corporation, for the faithful discharge of his/her duties
in such sum and with such surety or sureties as the Board of
Trustees shall determine. He/she shall (a) have charge and
custody and be responsible for all funds of the corporation;
receive and give receipts for noneys due and payable to the
corporation from any source whatsoever, and deposit all such
moneys in the nanme of the corporation in such banks, trust
conpanies or other depositories as shall be selected in
accordance with these By-Laws; and (b) in general, performall of
the duties incident to the office of Treasurer and such other
duties as fromtine to tine may be assigned to himher by the
Presi dent or by the Board of Trustees.

4.09 Salaries. No officer shall receive a salary by reason of the
fact that he/she is a Trustee of the corporation.



ARTI CLE V. CONTRACTS, LOANS, CHECKS, AND DEPOSI TS

5.01 Contracts. The Board of Trustees may authorize any officer
or officers, agent or agents, to enter into any contract or
execute and deliver any instrunent in the name of and on behal f
of the corporation, and such authority may be general or confined
to specific instances.

5.02 Loans. No l|oans shall be contracted on behalf of the
corporation, and no evidence of indebtedness shall be issued in
its name, unless authorized by a resolution of the Board of
Trustees. Such authority may be general or confined to specific
i nstances.

5.03 Checks. Al checks, drafts, or other orders for the paynent
of noney, notes, or other evidence of indebtedness issued in the
nane of the corporation shall be signed by at least two (2)
Trustees in such manner as shall fromtime to tine be determ ned
by resolution of the Board of Trustees.

5.04 Deposits. Al funds of the corporation not otherw se

enpl oyed shall be deposited fromtime to tine to the credit of
the corporation in such banks, trust conpanies or other
depositories as the Board of Trustees may sel ect.

ARTI CLE VI . PROCEDURE

Meetings of nenbers and of the Board of Trustees shall be
conducted in accordance with the procedure as contained in
Robert's Rules of Order to the extent applicable

ARTI CLE VI'|. AMENDVENTS

Amendnents to these By-Laws shall be adopted at an annual or
special meeting of the nenbers of the corporation by a vote of
two-thirds (2/3) of those nenbers entitled to vote represented in
person or by proxy at such neeting, provided notice of the intent
to vote on such anendnents has been given in the notice of the
neet i ng.



