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BY-LAWS
THE WOODLANDS COMMUNITY ASSOCIATION, INC.

ARTICLE | - GENERAL

Section 1.01. Nameand L ocation. Thename of the corporation is The Woodlands Community Asso-
cidion, Inc. ("WCA"). The principd office of the corporation islocated in The Woodlands, Montgomery
County, Texas. Mesetings of members and directorswill be held in The Woodlands & a place designated
by the Board of Directors.

Section 1.02. Fiscal Year. Thefisca year of WCA commences on January 1.

Section 1.03. Governing Laws. Insofar as Federa law does not gpply, these By-Laws shdl be gov-
erned by and construed in accordance with the laws of the State of Texas.

ARTICLE Il - DEFINITIONS

The terms Annua Assessments, Assessable Property, WCA Articles, Members, Dwdling Unit,
Resdent, Community Facility and Owner , when used inthese By-Laws, havethemeaningsset out inAr-
ticlel of the Covenants, Redtrictions, Easements, Chargesand Liensof The Woodlands, (the" Covenants')
executed by The Woodlands Development Corporation on January 11, 1974, and recorded in the Deed
Records in the Office of the County Clerk of Montgomery County, Texas, a Volume 841, Page 297.

ARTICLE Il -MEMBERSHIP

Section 3.01. Members. WCA shdl havetwo membership classes, ClassA and ClassB. All Residerts
and dl Ownersother than The Woodlands Corporation ("TWC") shdl be ClassA Members. The ClassB
Member is TWC.

Section 3.02. Voting Rights. Each Member is entitled to one (1) vote, provided that natura persons
must be eighteen (18) years of age or over.

ARTICLEIV - MEETINGS OF MEMBERS

Section 4.01. Annual Meetings. The annud mesting of Members shdl be held in themonth of March
each year, on a date determined annudly by the Board.

Section 4.02. Special Meetings. Specid meetingsof Membersmay be called at any time by the pres-
dent, by amgjority of the Board, or upon written request of 200 Membersdigibleto vote. Thebusinessto
be transacted a such specia meeting shall be confined to the purposes stated in the notice of that meeting.

Section 4.03. Notice of Meetings. Notice of any meeting of Members shdl be published once aweek
for thetwo (2) successive weeks next preceding the date of the meeting, in anewspaper having generd cir-
culaion in The Woodlands.

Section 4.04. Quorum. The presence in person or by proxy of at least 100 Members igible to vote,
shdl congtitute a quorum for any action except as otherwise provided in the WCA Articles or the Cove-
nants. If aquorum is not present or represented at any meeting, the Members present may adjourn the
meeting from timeto time, without notice other than announcement at the meeting, until aquorum ispresent,
a which time any businessmay be transacted which might have been transacted at the meseting asorigindly
cdled.
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Section 4.05. Proxies. Each Member may votein person or by written proxy. All proxiesshdl berevo-
cableinwriting by the Member executing same. No proxy shdl bevaid &fter deven (11) monthsfromthe
date of execution unless otherwise provided in the proxy.

Section 4.06. Voting on Issues at M eetings. Except for the election of Directors, and except as oth-
erwise provided inthese Bylaws or the Covenants, dl matters brought before the Membersfor determina-
tion shall be decided by theaffirmative vote of amgority of all Members present and voting in person or by
written proxy.

ARTICLEYV - BOARD OF DIRECTORS

Section 5.01. Number and Election. There shdl be dleven (11) Class A Directors. The number of
ClassA Directorsshdl beincreased by one at thefirst annua meeting of Membersfollowing each Certifica:
tion of Dwelling Unitswhich reflects the attainment of 16,500, 21,500, 26,500 or 39,000 Dwelling Units
occupied by Resdents. There shdl be one ClassB Director until thefirst annua meeting of Membersfol-
lowing the Certification of Dwdlling Units which reflects the attainment of 39,000 Dwelling Units occupied
by Residents. Theresfter there shal be no Class B Directors.

Section 5.02. Appointment by the ClassB Member. Thedirector to be elected by the ClassB Mem
ber shall be appointed by TWC.

Section 5.03. Representation. The Woodlandsis being developed in increments or community units
desgnated as"Villages' by instrumentsrecorded in the Office of the County Clerk of Montgomery County,
Texas. The Villages of Grogan's Mill, Panther Creek, Cochran's Crossing and that portion of Indian
Springs within the jurisdiction of WCA, shal each be represented on the Board by two directors elected
soldy by the Members of that Village (for Indian Springs, the Membersin that portion of the Villagewithin
the jurisdiction of WCA). All other Class A Directors shdl be eected at large.

Section 5.04. Certification of Dwelling Units. WCA shdl mail to the last known address of each
Member on file with WCA a Certification of Dwelling Units no later than 45 days prior to each annud
meseting. The Certification of Dwelling Unitsshall sate (1) the number of Dwelling Unitsoccupied by Resi-
dents; (2) the number of directorsto be elected by the Class A Members; (3) the Village(s) entitled to eect
aClassA director; (4) the number of directorsto be el ected at-1arge by the ClassA Members, and (5) the
number of directors to be gppointed by the Class B Member.

Section 5.05. Qualification of Candidates. Any Member in good standing and eighteen (18) years of
age or older may become a candidate for the Class A Director position by filing a statement of candidacy
with WCA and paying the required filing feg, if any, not lessthan thirty (30) daysprior to the eection date.
The Board may, initsdiscretion, set reasonablefiling feesto defray the costs of thedection. A Member is
not in good standing if the Member is ddinquent in the payment of Annua Assessments or other fees or
charges payable to WCA, or isin violation of any other provison of the Covenants as determined by a
court order or judgment.

Section 5.06. Election of Class A Directors. Not later than 15 days, but not morethan 45 daysprior
to each Annua Mesting, the Board shdl conduct an dection of Class A Directors. Such dection shdl be
conducted in accordance with eection procedures adopted by the Board, including without limitation, the
following requirements

a. A person may not become a candidate for more than one Director position.

WCA Bylaws, Page 2



b. Anincumbent Director may not become acandidate for another Director position with aterm commenc-
ing prior to theexpiration of theincumbent's current term without first irrevocably resgning fromthe incum-
bent Director postion.

c. Thedection shal be by secret, written balot.
d. Each Member entitled to vote shall have one vote for each director position on the balot.
e. The candidate receiving the largest number of votes shall be elected.

Section 5.07. Term of Directors. Directorsshall be eected for two (2) year staggered terms of office
and shal serve until their respective successors are dected and qualified. To achieve staggered terms
among the a-large director positions, At-Large Director Position #14 will have aterm of one year for the
election to be held in 2004, and aterm of two years for the eections to be held in 2005 and theresfter.

Section 5.08. Removal

a. By Members. A ClassA Director may be removed from the Board withor without cause, by ama-
jority vote of the Class A Membersfrom the portion of The Woodlands represented by that Director, vot-
ing in a specid dection cdled for the purpose of congdering such remova. A remova dection may be
caled by the Board on itsown mation, and must be called within 45 daysfollowing receipt of apetitionre-
guesting an eection to remove the Director, signed by the greater of 5% or 200 of the Class A Members
from the portion of The Woodlands represented by that Director.

b. ClassB Director. The ClassB Director may be removed from the Board, with or without cause, by
TWC.

Section 5.09. Vacancies

a. Vacanciesin Class A Director positions shdl befilled by aspecia dection of Membersfrom the por-
tion of The Woodlands represented by the vacant director position. The eection shdl be hed within 45
days of the date the position becomes vacant; provided, that if avacancy occurswithin 90 days preceding
the next annua WCA dection date, the Board shall have the option to leave the postion vacant until the
annua WCA dection.

b. Any vacancy in the Class B Director position shal befilled by appointment by TWC.

c. Directors dected or gppointed to fill avacancy shdl serve until the expiration of the term of the vacant
position.

Section 5.10. Compensation. Directorsmay not receive compensation fromWCA for their dutiesasan
officer or director. Directors may not receive compensation from WCA for goods provided or services
performed for WCA. Directors shall be reimbursed for reasonable and necessary expensesincurred on
behaf of WCA. Gratuities of minima value given by WCA to Directorsin recognition of their serviceare
not prohibited.
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ARTICLE VI - POWERSAND DUTIES
OF THE BOARD OF DIRECTORS

Section 6.01. Powers. The Board of Directors shdl have the following powers.

a. Tosdect, employ, bond, supervise, direct and discharge such persons as may be required to fulfill the
objectivesand purposesof WCA, including the employment of such full or part-timeemployees as may be
necessary. All employment contracts and sdaries by position or job title shal be mattersof public record.

b. To purchase, lease or acquire by mortgage or otherwise, buildings, equipment, tools, vehicles, appli-
ances, goods, suppliesand materials as necessary to carry out the purposes of WCA, including the mainte-
nance, upkeep, repair, replacement and preservation of facilities and properties owned by WCA, and to
enter into financing arrangements with note holders, including, but not limited to agreementswherein WCA
covenantsto assessthe Annua Assessments, establish sinking funds, assign and pledge revenuesreceived
and to be received, to the payment of principa and interest on such debt, and to secure the payment the
debt by creation of amortgage, lien or security agreement.

c. To enter into contractual agreements.
d. To adopt rules and regulations pertaining to the use of its property and facilities.

e. Totake any lawful action necessary to remedy or abate any violation or breach of any restrictionsim:
posed by the Covenants.

f. Toadopt and promulgate rules and regulations regarding the adminitration, interpretation and enforce-
ment of the provisions of the Covenants.

0. To exercise dl powers, duties and authority vested in or delegated to WCA by these By-Laws, the
WCA Articlesand the Covenants, and which are not otherwise reserved to the Members by the provisons
of said documents.

Section 6.02. Duties. The Board of Directors shdl have the following duties:

a. Tomanageand control thebusinessand affairsof WCA. Subject to therestrictionsimposed by law, the
Covenants, the WCA Articles or these By-Laws, the Board shdl exercise al powers of WCA.

b. To causeto be placed and kept in force such insurance asislegaly required or asthe Board shdl de-
termine necessary and appropriate.

c. Toassessand collect the Annual Assessments in accordance with the Covenants, and to adopt proce-

durestofix, levy, collect and enforce payment by any lawful means, of the Annua Assessmentsand dl fees
or charges payableto WCA in accordance with law or the Covenants, including but not limited to, foreclo-

aure of the WCA lien againgt any property for which Annua Assessments are not paid within sixty (60)

days after the due date, and the commencement of an action at law against the Owner persondly obligated
to pay the same.

d. Toissue, or cause an appropriate agent to issue, upon written request by an Owner, acertificate stating
that al Annuad Assessments, user fees and charges have been paid. The Board may make areasonable
charge for the issuance of such certificates.

e. To appoint members of the Development Standards Committee.
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f. To causean annua budget to be prepared setting forth an itemized statement of the anticipated receipts,
operating expenses and capital expenditures for the next year, and a schedule of the sources and uses of
funds, induding specificaly dl assumptions for financing capital assets. The budget shdl be submitted by
mail or hand delivered to each Director, at least fifteen (15) days prior to the first meeting to consider
adoption of the budget. Approva of the budget, and approva of any revisionto the approved budget by
an amount that would exceed one percent (1%) of total budgeted annua operating expenses, shal require
two (2) separate duly congtituted meetings of the Board held at least fifteen (15) days apart; provided that
thisrequirement may bewaived by amgority of the Directors present at any duly constituted meseting of the
Board if the budget or revision wasfully announced asan agendaitem for the meeting a which thewaiver is
made.

g. To cause an annua report to be prepared within ninety (90) days after the close of each fisca year,
summarizing the previous year'sfinancid activities. Copiesof the annua report will be provided to Mem-
bers upon request, at a reasonable charge.

h. To causedl financid records to be kept in accordance with generally accepted accounting practices
identifying the source and disbursement of al fundscollected. Anindependent or externa audit isrequired
each fiscd year.

i. To cause an annud five year business plan to be prepared.

ARTICLE VII - MEETINGS OF THE BOARD OF DIRECTORS

Section 7.01. Annual Meetings. Theannud meeting of the Board shdl be held immediatdy following
the annua meseting of Members, a the place of the annud meeting of Members.

Section 7.02. Officer Election M eetings. Onthe Monday preceding theAnnuad Mesting of theMem
bers, or on another date prior to the Annua Meeting as determined by the Board. The Board shal meet and
elect its officersin accordance with ARTICLE VI, Section 8.02 of these bylaws.

Section 7.03. Other Meetings. The Board shdl by resolution adopt thetime and place for regular mes-
ings. Specid meetings of the Board may be called from time to time by the President or by any three (3)
directors.

Section 7.04. Notice of M eetings. No notice shdl berequired for regular meetingsheld at thetimeand
place established by prior resolution of the Board. Each director shal be given fourteen (14) days prior
written notice of al other regular or specid meetings of the Board. Such notice shall be given by persond
delivery or by postage paid, first class mail, addressed to the last known address of such director. Notice
will be deemed given on the date it is persondly delivered or on the date of posmark if ddivered by mail.
Any director may waive notice of any meeting by executing awritten waver before or after the meeting, or
by attending the meeting without protesting the lack of notice a the commencement of the meeting.

Section 7.05. Meetings Open to Members. Meetings of the Board are open to Members, who may
address the Board subject to reasonable rules established by the Board regarding the number of speakers
and thetime allotted to each speaker. This Section 7.04 may be dtered pro tempore by amgjority vote of
the directors present at any meeting. No officid Board action may be taken while in closed session.

Section 7.06. Quorum. Except asotherwise provided inthese By-Laws, amgjority of the Board consti-
tutes aquorum for the transaction of business, and the act of amgjority of the directorsvoting at ameeting
a which aquorum is present is the act of the Board.
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Section 7.07. Minutesof the M eetingsof theBoard. Theminutesof dl Board megtings areavailable
for ingpection by Members a the WCA office during norma office hours.

ARTICLE VIII - OFFICERS

Section 8.01. Executive Officers. The officers of WCA include the president, one or morevice pres-
dents, the treasurer and the secretary. Any two or more offices may be held by the same person, except
those of president and vice president; but no officer shall execute, acknowledge or verify any insrumentin
more than one capacity. All officers shdl be directors.

Section 8.02. Election and Term of Office. Officer eections shdl be conducted in accordance with
ARTICLE VII, Section 7.02 of these bylaws, On the Monday preceding the Annua Mesting of the Mem-
bers, or on another date prior to the Annua Meeting as determined by the Board. Theingtallation of officars
shdl occur at the annual meeting of the Board. The term of each office is one year and theresfter until a
successor is duly chosen and qudified.

Section 8.03. President. The presdent isto preside at al meetings of Members and of the Board and
have genera charge and supervision of thebusinessof WCA. The president executes on behaf of WCA dl

authorized deeds, mortgages, bonds, contractsor other instruments, except where the authority to execute
sameisexpressy delegated to some other officer or agent. Thepresdent shal performdl dutiesincident to
the office of a president of a corporation, and such other duties as may, from timetotime, beassigned by
the Board.

Section 8.04. Vice Presidents. Thevice presdents have such powersand perform such dutiesasmay
be assigned by the Board or the president. In the absence of the president, the vice president holding the
longest seniority as a Director will preside over meetings.

Section 8.05. Secretary. The secretary will cause minutes of the meetings of the Members, the Board
and any committees to be kept in books provided for that purpose. The secretary will cause notices of
meetings of the Board and the Membersto be given in accordance with the provisons of these By-Lawsor
asrequired by law. Thesecretary will perform al dutiesincident to the office of secretary of acorporation,
and such other duties as may be assigned by the Board or the president.

Section 8.06. Treasurer. The treasurer will review at least annudly dl policies of The Woodlands
Community Services Corporation regarding the collection, safe-kesgping, investment, management, dis-
bursement and accounting for al revenue and other funds of the Corporation. The Treasurer will report the
finding to the Board and recommend to the Board necessary additions or amendments to the Board poli-
cies.

Section 8.07. Subordinate Officers. TheBoard may fromtimeto timegppoint such subordinate officers
asit may deem desirable. Each such officer will hold officefor the period and perform the duties prescribed
by the Board or the president.

Section 8.08. Removal. Any officer or agent may be removed by the Board if initsjudgment removd is
in the best interest of WCA.

Section 8.09. Vacancies. A vacancy in office may befilled by appointment by the Board at any regular
or speciad meseting. The officer appointed to such vacancy will serve for the remainder of the term of the
officer being replaced.
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ARTICLEIX - COMMITTEES

Section 9.01. Creation/Duties. TheBoard may by resolution providefor such standing or specid com
mittees asit deems desirable, and discontinue the same at itspleasure. Each committee will have the pow-
ersand perform the dutiesassigned to it by the Board. The President shal gppoint members of committees
established by the Board.

Section 9.02. Removal of Appointees. Personsgppointed to committees, or asrepresentativesto other
boards, committees, organizations or entities, serve at the pleasure of the Board and can be removed from
their pogtion by the Board at any time and without cause.

ARTICLE X - AMENDMENT

These By-Laws may be amended at aregular or specia meeting of the Directors, by atwo-thirds
(2/3rds) vote of dl Directors.

ARTICLE XI - CONFLICTS

Inthe event of any conflict between the WCA Avrticlesand these By-Laws, the WCA Avrticlescon
trol. Inthe event of any conflict between the Covenants and these By-L aws, the Covenants contral.

* * * * * * * * * * *

| certify that theforegoingisatrue and correct copy of the By- Lawsof The Woodlands Community
Associaion, Inc., as amended through the date of this Certificate.

Date:

Bruce C. Tough, President
The Woodlands Community Association, Inc.
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