BYLAWS
OF
WOODLANDS OF PLANO HOMEOWNERS ASSOCIATION, INC.

THESE BYLAWS govern the affairs of Woodlands of Plano Homeowners Association,
Inc., a Texas non-profit corporation.

ARTICLE 1
DEFINITIONS AND CONSTRUCTION

1.1 Certain Definitions. As used in these Bylaws, the following terms shall have the
following meanings:

“Act” means the Texas Non-Profit Corporation Act.

“Annual Maintenance Fund Charge” means the annual maintenance fund charge
to be levied against the members by the Association pursuant to Article XXXIII of the
Protective Covenants.

“Association” means Woodlands of Plano Homeowners Association, Inc., a
Texas non-profit corporation.

“Board” means the Board of Directors of the Association.
“Bylaws™ means these Bylaws of the Association.
"Declarant” shall mean 544§Woodlands, Ltd., a Texas limited partnership.

“Director” means a director on the Board.

"Lot" “Lots” shall mean any parcel or parcels or land within the real property
governed by the Declaration of Covenants (the “Property”) shown as a subdivided lot on
the plat of Property, together with any and all improvements located thereon.

“Member” means a member of the Association.

"Owner" shall mean and refer to the record owner, whether one or more persons
or entities, of the fee simple title to any Lot or portion of a Lot within the Property,
including contract sellers but excluding those having interest merely as security for the
performance of an obligation.

“Person” means an individual, corporation, business trust, estate, trust, custodian,
trustee, executor, administrator, nominee, partnership, registered limited liability
partnership, limited partnership, association, limited liability company, government,
governmental subdivision, governmental agency, governmental instrumentality, and any
other legal or commercial entity, in its own or representative capacity.



“President” means the individual holding the office of president of the
Association.

“Proceeding” has the meaning given such term in Article 1396-2.22 A of the Act.
“Property’” means the real property described in Exhibit *“A” attached hereto.

“Protective Covenants” means those certain Declaration of Covenants, Conditions
and Restrictions for Woodlands of Plano Homeowners Association dated
August 30, 2001, recorded under Clerk's File No. 2000-0094597 in the Real Property
Records of Collin County, Texas as the same may be amended from time to time.

“Required Interest” means a majority of the votes entitled to be cast at a meeting
of the Members.

“Secretary” means the individual holding the office of secretary of the
Association.

1.2 Construction. Whenever the context requires, (1) the gender of all words used in
these Bylaws includes the masculine, feminine, and neuter, and (i1) all singular words include the
plural, and all plural words include the singular.

ARTICLE 2
OFFICES

2.1 Principal Office. The Association's principal office shall be located at 17817
Davenport Road, Suite 210, Dallas, Texas, 75252. The Association may have such other offices,

in Texas or elsewhere, as the Board may determine. The Board may change the location of any
office of the Association.

2.2 Registered Office and Registered Agent. The Association shall maintain a
registered office and registered agent in Texas. The registered office may, but need not, be
identical with the Association's principal office. The Board may change the registered office and
the registered agent as permitted in the Act.

ARTICLE 3
MEMBERS

3.1 One Class of Members. The Association shall have two (2) classes of Members.
Class A Members shall be the Owners of a free or undivided interest in any Lot. Class B
Members shall be the Declarant and any builders approved by Declarant for construction of
houses and other improvements on the Property for the sale to other Persons. All Owners shall
be a Member of the Association.

3.2 Changes in Membership. A Person who becomes the record owner of fee title to
any real property constituting a portion of the Property and gives written notice to the
Association of such Person's desire to become a Member shall be admitted as a Member of the
Association effective upon the Association's receipt of such written notice. A Person shall cease
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to be a Member at such time as that Person is no longer an Owner. Membership in the
Association is not transferable or assignable.

33 Voting Rights. The Association shall have two classes of voting membership.

Class A. Class A Members shall be entitled to one vote for each Lot in which
they hold an ownership interest. When more than one person holds such interest or
interest in any Lot, all such persons shall be Members, and the vote for such Lot shall be
exercised as they among themselves determine, but in no event shall more than one vote
be cast with respect to any such Lot.

Class B. The Class B Members shall be entitled to three votes for each Lot in
which they hold an ownership interest, provided that the Class B membership shall cease

and become converted to Class A membership on the happening of the following events,
whichever occurs earlier:

(a) when the total votes outstanding in Class A membership equal the
total votes outstanding in the Class B membership; or

(b) January 1, 2010.

From and after the happening of these events, whichever occurs earlier, the Class B
Member shall be deemed to be a Class A Member entitled to one vote for each Lot in
which it holds the interest required for membership.

All voting rights of an Owner may be suspended by the Board of Directors during any
period in which such Owner is delinquent in the payment of any assessment duly
established pursuant to the Protective Covenants, or is otherwise in default thereunder or
under the Bylaws or Rules and Regulations of the Association.

3.4  No Interest in Association Property. The Association owns all real and personal
property acquired by the Association. A Member has no interest in specific property of the
Association, and each Member waives the right to require partition of all or part of the
Association's property.

ARTICLE 4
MEETINGS OF MEMBERS

4.1 Annual Meeting. An annual meeting of the Members shall be held at 5:00 p.m.
on the 15th day of March each year or at such other time that the Board designates. If the day
fixed for the annual meeting falls on a Saturday, Sunday, or legal holiday in Texas, the meeting
shall be held on the next business day. At the annual meeting, the Members shall elect Directors
and transact any other business that may come before the meeting. If, in any year, the election of
Directors is not held on the day designated for the annual meeting, or at any adjournment of the

annual meeting, the Board shall call a special meeting of the Members, as soon as possible, to
elect Directors.
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42 Special Meetings. Special meetings of the Members may be called by the
President, the Board, or Members having at least twenty-five percent (25%) of the votes entitled
to be cast at a meeting of the Members. Any other special meetings may be called by the
President, Board, or Members as provided for in the Protective Covenants.

43 Place of Meeting. The Board may designate any place inside the State of Texas,
as the place of meeting for any annual or special meeting of the Members. If the Board does not

designate the place of a meeting of the Members, such meeting shall be held at the Association's
principal office in Texas.

44  Notice of Meetings. No notice of annual meetings of the Members shall be
required to be given, and no provision of these Bylaws shall be construed otherwise. With
respect to special meetings of the Members other than as may be governed by the Protective
Covenants, written or printed notice stating the place, day, and hour of the meeting and the
purpose or purposes for which such special meeting is called shall be delivered not less than ten
(10) nor more than sixty (60) days before the date of such special meeting, either personally, by
facsimile transmission, or by mail, by or at the direction of the President, the Secretary, or the
Persons calling such special meeting, to each Member entitled to vote at such special meeting. If
mailed, such notice shall, be deemed to be delivered when deposited in the United States mail
addressed to the Member at its address as it appears on the records of the Association, with
postage thereon paid. If transmitted by facsimile, notice is deemed to be delivered on successful
transmission of the facsimile. If all of the Members meet and consent to holding a special
meeting, any may be taken at such meeting regardless of lack of proper notice.

4.5 Record Date. The record date for determining the Members entitled to notice of a
meeting of the Members shall be fixed by the Board. If the Board fails to fix a record date for a

meeting of the Members, the Members on the date of such meeting shall be entitled to vote at
such meeting.

4.6  Voting Members' List. After fixing the record date for a meeting of the Members,
the Board, the President, or the Secretary shall cause to be prepared an alphabetical list of all
Members who are entitled to notice of the meeting. The list must show the address and number
of votes each Member is entitled to cast at the meeting. Not later than two (2) business days
after the date notice is given of a meeting for which a list was prepared in accordance with the
foregoing, and continuing through the meeting, the list of Members must be made available for
inspection by any Member entitled to vote at the meeting for the purpose of communication with
other Members concerning the meeting at the Association's principal office or at a reasonable
place identified in the meeting notice in the city where the meeting will be held. A Member or
Member's agent or attorney is entitled on written demand to inspect and copy the list at a
reasonable time and at the Member's expense during the period it is available for inspection. The
Association shall make the list of Members available at the meeting, and any Member or

Member's agent or attorney is entitled to inspect the list at any time during the meeting or any
adjournment.

4.7  Quorum. Members holding a Required Interest who attend the meeting in person

or by proxy shall constitute a quorum at a meeting of Members. The Members present at a duly
called or held meeting at which a quorum is present may continue to transact business, even if
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enough Members leave so that less than a quorum remains. However, no action may be
approved without the vote of at least a Required Interest. If a quorum is not present at any time

during a meeting, a majority of the Members who are present may adjourn and reconvene the
meeting once without further notice.

4.8  Actions of Members. With respect to any matter voted upon at a meeting of the
Members, the affirmative vote of a Required Interest shall constitute the act of the Members

unless the Act requires the vote of a greater proportion of votes entitled to be cast at a meeting of
the Members.

49  Proxies. A Member entitled to vote at a meeting of Members may vote by proxy.
All proxies must be in writing, bear the signature of the Member giving the proxy, and must
specify the date on which they are executed. No proxy is valid after 11 months from the date of
its execution, unless the proxy specifically states a later date.

ARTICLE 5
BOARD OF DIRECTORS

5.1 Management of Association. The Board shall manage the affairs of the
Association. Without limiting the generality of the foregoing, the Board shall fix the amount of
the Annual Maintenance Fund Charge and shall authorize the expenditure of funds collected in

connection therewith. In managing the affairs of the Association, the Board shall abide by the
Protective Covenants.

5.2  Finality of Determination. Provided that the Board abides by the Protective
Covenants and exercises its judgment in good faith, the judgment of the Board with respect to
the Annual Maintenance Fund Charge (including, without limitation, fixing the amount thereof
and authorizing the expenditure of amounts collected in connection therewith) shall be final.

53 Number, Qualifications, and Tenure of Directors. The number of Directors shall
be three (3). Directors need not be Members. Each Director shall serve for a term of one (1) year,
provided that a Director may be elected to succeed himself or herself any number of times.

5.4  Nominating Directors. At any meeting at which the election of Directors is held,
a Member may nominate an individual.

5.5  Electing Directors. An individual who has been duly nominated may be elected
as a Director. Directors shall be elected by the vote of a Required Interest of the Members and
shall hold office until a successor is elected by the Members.

5.6  Vacancies. The Board shall fill any vacancy in the Board and any Director
position to be filled due to an increase in the number of Directors. A vacancy shall be filled by
the affirmative vote of a majority of the remaining Directors, even if it is less than a quorum of
the Board, or if it is a sole remaining Director. A Director selected to fill a vacancy shall serve
for the unexpired term of his or her predecessor in office.
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5.7 Annual Meeting. The annual meeting of the Board may be held without notice.
The annual Board meeting shall be held immediately after, and at the same place as, the annual
meeting of the Members.

5.8 Special Meetings. Special meetings of the Board may be called by, or at the
request of, the President or a majority of the Directors. Special meetings of the Board shall be
held at the Association's registered office in Texas. The Secretary shall give notice of a special
meeting of the Board to the Directors as these Bylaws require.

59  Notice. Written or printed notice of any special meeting of the Board shall be
delivered to each Director not less than three (3), nor more than ten (10), days before the date of

the meeting. The notice shall state the place, day, and time of the meeting, who called it, and the
purpose or purposes for which it is called.

510 Quorum. A majority of the number of Directors then in office constitutes a
quorum for transacting business at any meeting of the Board. The Directors present at a duly
called or held meeting at which a quorum is present may continue to transact business even if
enough Directors leave the meeting so that less than a quorum remains. However, no action may
be approved without the vote of at least a majority of the number of Directors required for a
quorum. If a quorum is never present at any time during a meeting, a majority of the Directors
present may adjourn and reconvene the meeting once without further notice.

5.11 Actions of Board of Directors. The vote of a majority of Directors present and
voting at a meeting of the Board at which a quorum is present shall constitute the act of the
Board, unless the vote of a greater number is required by the Act. A Director who is present at a
meeting and abstains from a vote is not considered to be present and voting for the purpose of
determining the Board's decision. For the purpose of determining the decision of the Board, a
Director who is represented by proxy in a vote is considered present.

5.12 Proxies. A Director may vote by proxy. All proxies must be in writing, must
bear the signature of the Director giving the proxy, and must bear the date on which the proxy

was executed by the Director. No proxy is valid after three (3) months from the date of its
execution.

5.13 Compensation. Directors shall not receive salaries for their service as Directors.
A Director may serve the Association in any other capacity and receive compensation for those

services, provided that any such compensation shall be reasonable and commensurate with the
services performed.

5.14 Removing Directors. The Members may remove a Director from the Board at any
time, with or without cause, by the affirmative vote of a Required Interest. A special meeting to
consider removing a Director may be called, and notice of such special meeting given, by
following the procedures provided in these Bylaws for a special meeting of the Members. The

notice of such special meeting shall state that the issue of possibly removing the Director will be
on the agenda.
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ARTICLE 6
OFFICERS

6.1 Officer Positions. The Association's officers shall consist of the President and the
Secretary. The Board may create additional officer positions, define the authority and duties of
each such position, and elect Persons to fill each such position. The same individual may hold
any two or more offices, except for President and Secretary.

6.2  Election and Term of Office. The Association's officers shall be elected by the
Board. Each officer shall hold office until a successor is duly elected by the Board.

6.3 President. The President is the Association's chief executive officer and shall
supervise and control all of the Association's business and affairs. The President shall preside at
all meetings of the Members and of the Board, execute any instruments that the Board authorizes
to be executed, and perform such duties as are assigned by the Board.

6.4  Secretary. The Secretary shall take minutes of the meetings of the Members and

the Board, maintain custody of the Association's records, and perform such duties as are assigned
by the Board.

ARTICLE 7
TRANSACTIONS OF CORPORATION

7.1 Instruments. The Board may authorize any officer or agent of the Association to
enter into and deliver any instrument in the name of, and on behalf of, the Association. This

authority may be limited to a specific instrument, or it may extend to any number and type of
possible instruments.

7.2 Deposits. All the Association's funds shall be deposited to the credit of the
Association in banks, trust companies, or such other depositaries that the Board selects.

ARTICLE 8
BOOKS AND RECORDS

8.1 Required Books and Records. The Association shall keep, at its registered or
principal office, (1) correct and complete books and records of account, (ii) minutes of the

proceedings of the Members and the Board, and (iii) a record of the names and addresses of the
Members.

8.2 Annual Financial Statements. The Association shall, not later than one hundred
twenty (120) days after the end of each fiscal year of the Association, furnish to each Member
who requests a copy in writing, financial statements which shall include a balance sheet as at the
end of such year and a statement of operations for the year then ended. Such financial statements
may be, but shall not be required to be, audited.

83  Inspection. All Members shall have the right during regular business hours to
inspect the books and records of the Association at the Association's principal office.
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ARTICLE 9
FISCAL YEAR

The fiscal year of the Association shall begin on the first day of January and end on the
last day in December in each year.

ARTICLE 10
INDEMNIFICATION

The Association may indemnify a Director, officer, Member, employee, or agent of the
Association to the fullest extent permitted by law. However, the Association shall not indemnify
any Person in any situation in which indemnification is prohibited by law.

ARTICLE 11
NOTICES

11.1  Notice by Mail or Facsimile. Any notice required or permitted by these Bylaws
to be given to a Person may be given by mail or facsimile. If mailed, a notice is deemed
delivered when deposited in the mail, with postage prepaid, addressed to the address of the
Person as it appears in the records of the Association. If given by facsimile, a notice is deemed
delivered upon successful transmission to the Person. A Person may change its address in the
Association's records by giving written notice of such change to the President or Secretary.

11.2  Signed Waiver of Notice. Whenever any notice is required by law or these
Bylaws, a written waiver signed by the Person entitled to receive such notice shall be considered

equivalent to such notice. A waiver of notice is effective whether signed before or after the time
stated in the notice being waived.

11.3  Waiving Notice by Attendance. A Person's attendance at a meeting constitutes
waiver of notice of the meeting unless the Person attends for the express purpose of objecting to
the transaction of any business because the meeting was not lawfully called or convened.

ARTICLE 12
SPECIAL PROCEDURES CONCERNING MEETINGS

12.1 Meeting by Telephone. The Members and the Board may hold a meeting by
telephone conference call procedures. In all meetings held by telephone, matters must be
arranged in such a manner that all Persons participating in the meeting can hear each other, and
the notice of a meeting by telephone conference must state the fact that the meeting will be held

by telephone. A Person's participating in a conference call meeting constitutes its presence at the
meeting.

12.2  Action Without Meeting. Any action required by the Act to be taken at a meeting
of the Members or the Board or any action that may be taken at a meeting of the Members or the
Board may be taken without a meeting if a consent in writing, setting forth the action to be taken,
is signed by a sufficient number of Members or Directors as would be necessary to take that
action at a meeting at which all of the Members or Directors were present and voted.
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12.3 Proxy Voting. A Person authorized to exercise a proxy may not exercise the
proxy unless it is delivered to the officer presiding at the meeting before the business of the
meeting begins. The Secretary or other Person taking the minutes of the meeting shall record in
the minutes the name of the Person who executed the proxy and the name of the Person
authorized to exercise the proxy. If a Person who has duly executed a proxy personally attends a
meeting, the proxy shall not be effective for that meeting. A proxy filed with the Secretary or
other designated officer remains in force until (i) an instrument revoking the proxy is delivered
to the Secretary or other designated officer, (ii) the proxy authority expires under the proxy's
terms, or (iii) the proxy authority expires under the terms of these Bylaws.

ARTICLE 13
AMENDING BYLAWS

These Bylaws may be altered, amended, or repealed, and new bylaws may be adopted,
either by the Members or the Board. The notice of any meeting at which these Bylaws are

altered, amended, or repealed, or at which new bylaws are adopted, shall include the text of the
proposed bylaw provisions.

ARTICLE 14
MISCELLANEOUS PROVISIONS

14.1 Governing Law. These Bylaws shall be governed by and construed under the
laws of the State of Texas.

14.2  Construction; Severability. To the greatest extent possible, these Bylaws shall be
construed to conform to all legal requirements and all requirements for obtaining and
maintaining all tax exemptions that may be available to non-profit corporations. If any provision
of these Bylaws is held to be invalid, illegal, or unenforceable in any respect, such invalid,
illegal, or unenforceable provision shall not affect any other provision of these Bylaws, and these

Bylaws shall be construed as if they had not included such invalid, illegal, or unenforceable
provision.

14.3 Headings. The headings used in these Bylaws are for convenience and may not
be considered in construing these Bylaws.

THESE By-laws are adopted by the Board as of March 14, 2001.
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