EXHIBIT “B”

BY-LAWS of
THE VILLAGE OF STONEWOOD OWNERS' ASSOCIATION, INC.
A Texas Non-Profit Corporation

These By-Laws (refared to asthe” By-Laws’) govern the affairs of THE VILLAGE OF STONEWOOD
Owners Association, Inc. anon-profit corporaion (referedto asthe* Associaion”) organized under the
Texas Non-Profit Corporation Ad (rdferredto asthe “ Ad”). All terms capitalized herein shall have the
same meaning as in the Condominium Declaraion and Mader Deed for THE VILLAGE OF
ST ONEWOOD (the* Decloraion™) unless othewise herein provided.

ARTICLEI
OFFICES

SECTION 1.1. Reg stered Office.

The Associaion Shall comply with the requirements of the Ad and maintain aregistered office and
regisered agent in T exas. Theregistered office may, but neednot, be identical with the Associaion's
principal office in Texas. T he registered office of the Associaion inthe Saeof Texas dhall be
maintained at 100 Sonewood Dr. Lufkin, T exas 75901, andthe name of the Registered Agent within the
Sateof Texas shall be Darwin L Sore.

SECTION 1.2. Other Offices.

The Associaion may also have offices @ such other places asthe Boardof Directors may front timeto
timedete'mine or the business of the Associaion may require. T he Board of Direcors may changethe
locaion of any office of the Associdion asprovided inthe Ad.

ARTICLEII
MEMBERS

SECTION 2.1. Class's of Membership.

The Associaion shall haveone (I) class of members. Any person upon becoming an Owner of a Unit
automaically and concurrently therewith shall becomea Member of the Associaion. Theexecution of a
purchase agreement shall not giveany rightsof membership. Title must be conveyed by Deed in orderto
qualify asthe Owner. T hedeclarant shall be aMember of the Associaion aslong as Declarait owns any
Unit. Membership shall be gopurtenant to and shall run with the property interest which qualifiesthe
Owner thereof for membership, and membership may not be severedfrom, or in any way transferred,
pledged, mortgaged, or alienaed except together with thetitleto, such property intered.

SECTION 2.2. Member in Good Standing.
A Member of the Associaion shall be consdered to be aMember in good standing and eligible to vote, if
such Member:

A. Has, not lessthan seven (7) daysprior to thetaking of any vote by the Associaion, fully paid all
assessmentsor othe chargeslevied by the Associaion againd such Members Unit and then due and
payable, as such assessments or charges are provided for in the Declaraion;

B. Does nat have alien filed by the Associaion againg his Unit; end

C. Has discharged any and all other obligations of the Associaion as may berequired of the
Members hereunder or under the Declaration.

The Boad shall have le reponghility and authority for determiningthe good ganding sta us of any
Member & anytime, and shall make such deermination with respec to all Members prior to avote being
taken by the Associaion on any matter. The Board shall havethe right and authority, in its ole
discretion, to waive either (1) the seven (7) days prior payment requirement egablished herein (provided,
however,tha the Board shall requiretha such payment be made prior to thetime such vote istaken), or
(2) any requirement imposed under Section C. above; provided, however, tha the Boad, in itsdiscretion,
may deerminetha extenuating circumstances exist. Any Member not conforming with the provisonsof
this Section shall be declared by the Board notto be aMember in good standing and, unlessthe provison
violaed can be and is specifically waived by the Board in writing prior to any particular vote beingtaken,
such Member shall be disqualified front voting on all maters beforethe Associaion until suchtime as
such Member atains good g¢anding status and same is 0 declared by the Board.

SECTION 2.3. Voting Rights.

The right to cast votes andthe number of votes which may be cag for eletion of the Board, and on all
other matersto bevoted on by the Members, shall be calculated asfollows.

A. Thetotal number of votesfor all Unit Owners shall be one hundred (100), and shall be divided among
the respective Unit Owners, in accordance withtheir respective percentages of ownership intereg inthe
Common Elements. The Declarant may exercisethe voting rights with regped to Unitsowned by it.



B. Any propaty intered ettitlingthe Owner thereof to vote asherein provided held jointly or in common
by morethan one Owner shall require tha such Ownersthereof designae, in writing, a single Owner
shall be entitledto cagt such vote andno other person shall be authorizedto vote on behalf of such
property interes. A copy of such written designation shall be filed with the Board beforeany such vote
may be cad, and, upon thefailure of the Ownersthereof to file such designaion, such vote shall neither
be cast nor counted for any purpose wha soever.

C. Themembership of aperson or ertity in the Association shall terminate automatically whenever such
person or atity ceasesto own a Unit; however, such terminaion shall not releaseor relieveany such
person or atity from any liability or obligation incurred under or in any way connected with the
Association or the Declaraion duringthe period of ownership of the Unit, nor impair any rights or
remedies which the Associaion or any other party may havewith regard to such person or attity.

ARTICLEIII.
MEETINGS OF MEMBERS

SECTION 3.1. Annud Meeting.

Commencing inthe calendar year 2006, the annual megting of the Membersfor theeledtion of Direcors
and for thetransaction of such other business as may properly come beforethe meeting, shall be heldin
January of each year, a the hour specified and place designated by the Board of Directorsinthe Naotice of
the medting. Failureto hold any annual megting or medtings shall not work a forfeiture or dissolution of
the Associaion. TheDeclarat shall havethe soleright to eled two (2) of thethree(3) Diredors and the
other Owners shall havethemight to eledt one(l) of the Diredors until the ealier of the following: (a)
three (3) yearsfromthe date of conveyance of thefird Unit inthe Condominium Projed; or (b) theone
hundred twentieth (120th) day after the conveyance of seventy-five percat (75%) of theunitsbythe
Declarant. Uponthis date, the Owners and Declarant shall have sameright, based onthe percentages of
value of their Units, to eled all three (3) Directors.

SECTION 3.2. First Meeting.

The first meging of Membersof the Associaion shall be heldnat |a e than the one hundredtwentieth
(120th) day dter Declarant’ s conveyance of fifty percent (50%) of the Units. Until thefirgd meeting ofthe
Members of the Associdion, the affairsof the Associaion shall be managed by thefirg Board of
Diredorsnamed in the Articlesof Incorporation of the Associaion, or their replacements or as otherwise
set out intheDeclaration or the By-laws. At such fird megtingthe Owners, othe than Declarant shall
elect one Diredor andthe Declarant shall eled the othertwo (2) Diredors.

SECTION 3.3. Spedal Meetings.

Except as otherwise provided by law, or bythe Articles of Incorporaion, special megtings of the
Members may be called by the President, any Vice-Presdent, amajority of the Directors, or upon the
request in writing of Members havingten percent (10%) of all votes of the membersip. Business
transaded & any ecia meding of the Members shall be limitedtothe purpose or purposes daedinthe
notice of such medting given in acoordancewith theterms of Section: 34. of these By-Laws.

SECTION 3.4. Telephonic and Similar Meetings.

Subject to the provisonsrequired or permitted by the Articlesof Incorporaion, these By-Laws or the
laws of the Saeof Texas, for notice of meetings, Members, membersof the Board of Diretors, or
members of any committee designa ed by the Board of Directors, may paticipaein and hold any regular
or special medting required or permitted under these By-L aws by means of conferencetelephoneor
smilar communicaions equipmeant by meansof which all persons paticipaing in the meging can hear
each other. Participation in ameeting pursuant to this section shall congitute presence in person a such a
meding, except where aperon participaesin the meeing forthe express purpose of objecting to the
transaction of any busness onthe groundtha themeeting isnat lawfully called or convened.

SECTION 3.5. Notice of Meeting or Waiver.

Written or printed natice of each megtingof Members, daingthe place, day andhour of any meeting
and, inthe case of a pecial Members meeting, the purpose or purposesfor which the megting is called,
shall be delivered not lessthan ten (10) nor morethan sixty (60) days beforethe dete of such meating by
or & the direction of the President, the Secretary, orthe officersor the persons callingthe mesting, to
each Meamber of record entitledto votetherea. If mailed, such notice shall be deemed to be delivered
when deposited in the United Satesmail, podage prepaid, addressed to the Member & his address as it
appeas on thebooks of the Associaion. Thenoticewill also be poged on the community bulletin board
for a peiod of thirty (30) daysprior to the meeting. Additional or earlier natice shall be given when
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required by law. Thesigning by a Member of awritten waiver of notice of any Members meding,
whethe before or dter thetimestaed inthe waiver, shall be equivalent to receipt by him of all natice
required to be given with respett to such meeting. Attendance by aMember at a Members meeting, in
person or by proxy, shall constitute waiver of natice of such meeting. No noticeof any adjournment of
any medting shall be required.

SECTION 3.6. Fixing Record Date.

The Boad of Directors may fix, in advance, a date, not exceeding sixty (60) days precedingthedate of
any medtingof Members, as arecord date for the deerminaion of the Members entitledto notice of, to
vote &, or atitledto theexercise of any right regarding any other lawful action & any such megting, and
any adjournment thereof. Only such Membersas shall be Members of record on the date so fixed shall be
ertitled to such noticeof, andto vote &, or to exercise such rights, asthe casemay be, & any such
meeting and any adjournment thereof.

SECTION 3.7. Place of Meeting.

All medings of Membersfor the election of Directors shall be held within the limitsof the projedt a such
place as shall be designated from timeto timeby theBoard of Direcors and gaed in the Notice of the
mesting.

SECTION 3.8. Voting List.

After fixing arecord datefor the noticeof ameeting, and & leas ten (10) days before every medting, an
Officer of the Associaion shall preparea complete list of all thenames of Members entitledto vote a
such medting, or any adjournment thereof; arranged in alphabetical order, with the address of the
Members. Such list shall beopen to examinaion by any Member for any purpose germanetothe medting,
during ordinary business hours, for aperiod of & leas ten (10) days prior 10 the meeting. Such notice will
be poged online on the ASSOCIAT ION web page and on the Notice Board abovethe Mail Box's. The
ligt shall al be produced and kept & thetimeand place of the megting during the wholeterm thereof,
and may be inspected by any Meamber who ispresent. Not laer thantwo (2) business days after thedate
notice is given of amedting for which alist was prepared and continuingthrough the meeting, thelist of
voting Members must be available for inspection by any Member atitled to votea themeding for the
purpose of communicaing with other Members concemingthe meeing andtheitemsto be discussed
thered.

SECTION 3.9. Quorum and Officers.

Except as otherwiseprovided by law or by the Declaration, the Articles of Incorporation or by
these By-Laws, thepresence of M embers in good standingin person, or by vaid proxies, entitled
to cast forty percent (40%) of the votes of the membership shal constitute aquorum a ameeting
of M embers, but theM embers in good standing present at any meeting, although representing
less than aquorum, may from timeto time adjourn the meeting to some other day and hour,
without natice other than announcement at the meeting. If the adjournment is for more than thirty
(30) days, or if after the adjournment anew record dateis fixed for the adjourned meeting, a
notice of the adjourned meeting shal be gven to each M ember of record entitled to vote a the
meeting. At such adjourned meeting at which aquorum shall be present or represented, any
business may betransacted at the meeting as orignally notified. The M embers in good standing
present & aduly organized meeting may continueto transact business until adjournment,
notwithstanding the withdrawa of enough M embers to leave less than aquorum. At al meetings
of M embers, dl questions, except those expressly governed by gatute, the Articles of
Incorporation, these By-Laws or the Declaration shal be decided by asimple mgority of the
votes of theM embers in good standing present in person or by proxy at ameetingduly ca led
with aguorum present. The Chairman of the Board shal preside at, and the Secretary shall keep
the records of, each meeting of M embers, and in the absence of either such Officer, such duties
shall be performed by any other Officer authorized by these By-Laws or any person gppointed by
Resolution duly adopted at the meeting.

SECTION 3.10. Proxies.

A Member may vote either in person, or by proxy executed in writing by the Member or by his duly
authorized atorney-in-fadt. No proxy shall be valid after eleven (I1) months from the dete of its execution,
unless otherwise provided in the proxy.
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SECTION 3.11. Bdloting.

Voting may be by voicevote or by show of hands, but uponthe demand of any Member, thevoteupon
any question beforethe meeting shall be by ballot. At each meeting, “ Inspectors of Election”
(“Ingecors’) may be gppointed by the presiding Officer of the meeting, and a& any meging for the
election of Diredors, Ingpedors shall be so gopointed on the demand of any Meamber present or
represated by proxy and entitledto vote in such election of Directors. No Director or candidatefor the
officeof Diredor shall be appointed as such an Ingedor.

Direcdors shall be eleded by amajority of thevotes cast & ameeing of the Members by Members
entitled to vote in the election, except asmay otherwise be provided by law. No member may cumulae
hisvotesand cad all such votesfor asingle Director but shall distribute such voteson the same principal

among the number of Diredors being elected.

When a quorum ispresat & any meeting of the Members, the vote of fifty-one percent (51%) of those
Owners qualified to vote and present in parson or represented by proxy shall decide any question brought
before such medting, unlessthe question is one upon which, by express provison of the gautes, the
Condominium Declaration, the Articlesof Incorporaion or of these By-Laws, a different voteisrequired,
in which case such express provison shall govern and control the decision of such question. Every
Member having the rightto vote shall be entitledto vote in person, or by proxy gopointed by an
instrument in writing subscribed by such Member, bearing a datenot morethan eleven (11) monthsPrior
tovoating, unless such ingrument provides for alonger period, andfiled with the Secretary ofthe
Association before, or & thetimeof themeeting. If such ingrument shall designaetwo (2) or more
personsto at as proxies, unless such indrument shall provideto the contrary, a majority of such persons
present & any mediing & whichtheir powers thereunder areto be exercised shall haveand may exercise
all the powers of voting or giving consentsthereby confered; or, if only one (1) be present then such
powers may be exercised by that one (1); or, if an even number atend and amajority do not agree on any
particular issue each proxy so @tending shall be attitled to exercise such powersin respect of the same
portion of thevotesas he isof the proxies represating such votes.

SECTION 3.12. Action Without Meeting.

Any actionrequired by saueto betaken & any annual or special meeting of Members, or any adion
which may be taken & any annual or special megingof Members, may be taken without a meeting,
without prior notice and withou avote if aconsent in writing, setting forththe attion so taken, shall be
sgned by all the Manbersin good standing entitledto votewith resped to the subject mater thereof. T he
original sgned consents shall be placed in the Association Minue Book and kept with the Associaions
records.

ARTICLEIV.
Board of DIRECTORS

SECTION 4.1. Management.

The business, affairs and property of the Associaion shall be managed and controlled by its Board of
Directors, which may exerciseall such powers of the Associaion subject to the restrictionsimposed by
law, the Articles of Incorporation of this Associaion, the By-Laws and by the Declaraion.

SECTION 4.2. Number and Tenure.

Thenumber of Diredors shall be three (3). Atthefird annual meging of Members, the Members shall
elect one (1) Direcor for aterm of one (1) year, one (1) Diretor for ateem of two (2) yearsandone(1)
Direcor for atent of three(3) years. At each annual meeting theredter,the Members shall eledt (1) one
Director for ateem of three (3) years. Any Diredor may be removed, from the Board of Diredors for
cause by amajority of thevotes entitledto be cag by those Memberspresant in person or represented by
proxy & amedingof the Manbersa which aquorum is present. Inthe event of deah, resignaion or
removal of aDiredor, his successor shall be selected by theremaining Mambers of the Board of Directors
and shall serve for the unexpired term of his predecessor. ThePresident may gopoint advisory membersto
the Boardof Directorsa his discretion. Each Member of the Board of Diretorsof the Associaion must
be a Member of the Associaion maintaining permanat residencein the Condominium Projed, with the
exception of thefirgd Board of Directors (and any replacement director elected by Declarant prior tothe
first meeting of the Associaion) designated inthe Articlesof Incorporaion of the Associdion.

SECTION 4.3.Vacancies, additiona directors and removal from office.
If any vacancy occursinthe Boardof Directors caused by death, resignation, retirement, disqualification
or removal from office of any Director, or othewise, or if any new directorshipiscreaed by an increase
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in the authorized number of Directors, a majority of the Directorsthen in office and etitled by the
provisonsof the Articles of Incorporaion to votefor such Direcor,though lessthan aquorum, or a le
remaining such Director, may choose a successor or fillthenewly creaed directorship; and a Diredor so
chosen shall hold office untilthe next annual election and until his or her successor shall be duly elected
and shall qualify, unless soone displaced. A Direcdor may be renoved eithe for or withou cause & any
special meding of Members duly called and held for such purpose, & which a quorum is present, by a
majority of the votes entitledto be cad by those Mamnbers present in person or represanted by proxy
except that only the Members entitledto vote for any such Director may vote for the removal of such
Director. The President may appoint advisory membersto the Boardof Directorsa hisdiscretion.

SECTION 4.4. Compensation.

Diredors, as such, shall not be entitledto any daed salary for their services unless voted by the Members
of the Associaion; but by Resolution of the Board of Diredors, afixed sum and expenses of atendance,
if any, may be allowed for a@tendanceat each regular or special meeting of the Board of Diredorsor any
meding of a committee of Directors. No provision of these By-L aws shall be condruedto preclude any
Director from sarving the Associaion in any other cgpacity and receiving compensationtherefore.

SECTION 4.5. Regular Meetings.

Regular meetings of the Boardof Directors shall he held at such timeand place, as shall be designated by
Resolution of the Board of Directors. Notice of such regular meetings other than by such Resolution shall
not be required,

SECTION 4.6. Annud Meeting.
The annual meeting of the Board of Directors may be held without notice other than these By-Laws,
immediately &ter, and & the same place as, the annual meging of Members.

SECTION 4.7. Spedal Meeting.

A special mediing of theBoardof Directors may be called by or & the request of the President, or a
majority of the Directorsin office. The person or persons so calling may fix any place for holding a
gpecial medting, and shall notify the Secretary of the information required, i.e. thetimeandthe place of
such meeting, to be included in the natice of the meeting. The Secretary shall givewritten noticetothe
Diredorsasrequired inthese By-Laws. Any Diredor may waive notice of any medting. T he a@tendance
of aDiredor & any meeting shall conditutea waiver of notice of such meeting, except where a Director
attends a meeting forthe purpose of objecting to thetransacion of any business because themedingis
not lawfully called or convened. Neither the businessto betransaded &, northe purpose of, any special
meeting of the Boardof Directors need be specified in the Notice or Waive of Natice of such meding,
except that naticeshall be given of any proposed amendment to the By-Lawsiif it usto be adopted & any
gpecial meeting or with resped to airy other matter wherenatioce isrequired by staue.

SECTION 4.8. Quorum.

Themagjority of Diredorsthen in office of the Board of Diredors shall congitute a quorumforthe
transadion of busness at any medting of the Board of Diredors, andthead of amagjority of the Diredtors
present & any medting & whichthere isa quorum shall bethead of the Boardof Diredtors, except as
may beotherwise specifically provided by staue, bythe Articles of Incorporation or by these By-L aws.
The Diredors presat & aduly called or held meeting & which aquorum is pressit may continueto
transact business even if enough Diredors leavethemeding so tha lessthan aquorum remains. The
Board of Direcors shall griveto act by consensus. However, no action may be gpproved without thevaote
of & least a majority of the number of Direcors required to congitutea quorum. If aquorum shall not be
present a any meding of the Boardof Directors, amajority of the Directors presant thereat may adjourn
the medting from timeto time without notice other than announcemat a the medting, and reconvenethe
meeting onetime without further notice when a quorum shall be presait. A Director who ispressnt & a
meding and abgtains from avoteis consdered not to be present and voting for the purpose of
determiningthe decision of the Board of Diredors.

SECTION 4.9. Duties.

Direcors shall exerciseordinary business judgment in managing the afairsof the Associaion. Directors
shall adt asfiduciarieswith resped to the interess of theMembers. In acting intheir official capacity as
Direcdorsof this Associdion, Directors shall act in good faith andtake actionsthey reasonably believeto
beinthe beq intereds of the Associaion andtha arenot unlawful In all othe ingances, the Board of
Diredors shall not take any actiontha they should reasonably believewould be opposedtothe
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Association’ sbeg interegs or would be unlawful. In the discharge of any duty imposed or power
conferredon aDiredor, including as a member of acommittee, a Director shall not be liable if, inthe
exerciseof ordinay care, the Director adsin good faith relyingon written financial and legal ssaements
provided by an accountant or atorney retained by the Associaion.

SECTION 4.10. Action Without Meeting.

Unless otherwise restricted by the Articles of Incorporation or these By-L aws, any attion required or
permittedto betaken a any meeting of the Board of Directorsmay be taken without a meeting, if a
written consatthereo issigned by all membersof the Board, and: such written consatt isfiled withthe
Minutesof proceedings of the Board.

ARTICLEV.
OFFICERS

SECTION 5.1. Officers.

The Officersof the Associaion may be aPresident, a Vice-President, aSecreta’y and aTreasurer. The
Board of Direcors may, by Resolution, crea ethe offices of Chairman of the Board andone or more
Vice-Presdents. The Board of Direcors may gopoint such other Officers and agents, including Assistant
Vice Preddents, Assstant Secretaries and Assstat Treasurers, asit shall deem necessary, who shall hold
their officesfor such terms and shall exercise such powers and perform such duties as shall be determined
by the Board. Any two (2) or more officesmay be held by the same peron, except the officesof
Presdent and Secretary. No Officer shall execue, acknowledge, verify or countersign any instrument on
behalf of the Associaion in morethan one cgpacity, if such ingrument isrequired by law, by these By-
Laws or by any ad of the Associdion to be execued, acknowiedged, verified or countersigned by two (2)
or more Officers. None of the Officers need be aDirector or Member of the Associaion, but they may be.

SECTION 5.2. Election and Tenure.

The Officersof the Associaion shall be eledted annually by the Board of Diredorsa itsregular annual
meeting or as soon thereafter as conveniently possble. Each Officer shall hold office until his successor
shall have been chosen and shall have qualified or until his deah ortheeffetive dateof hisresignaion or
removal.

SECTION 5.3. Removal and Resignation.

Any Officer or agent eleted or appointed by the Board of Directorsmay be removed with or without
cause by the affirmativevote of a majority of the Board of Directors whenever, in its judgment, the best
interegs of the Associaion shall be servedthereby, but such removal. shall be withou prejudice tothe
contractual rights, if any, of the person so removed. Any Officer may resign a any time by giving written
naticeto the Associaion. Any such resignaion shall takeeffed a the dae of the receipt of such naticeor
any lae time specified therein, and unless othewise specified therein, the acceptance of such resignaion
shall not be necessary to make it efedive.

SECTION 5.4. Vacancies.
Any vacancy occurring in any office of the Associaion by death, resgnation, removal or otherwise, may
be filled by the Board of Directors for the unexpired portion of theterm.

SECTION 5.5. Pred dent.

ThePresdent shall bethe Chief Executive Officer of the Associaion and, subject to thecontrol of the
Board of Diredors, shall in general supervise and control the business, propety and affairs of the
Association. Intheabsence of a Chairman of the Board, the President shall preside & all meetings of the
Board of Directors and of the Members. Hemay also preside a such megtings a@tended by the Chairman
of the Board if heis so designated by the Chairman. He shall havethe power to gopoint and remove
subordinate Officers, agents and employees, except those elededor gopointed by the Board of Diredors.
ThePresdent shall keep the Board of Directors and Executive Committee, if any, fully informed and
shall consult them concerningthe business of the Associaion. Hemay sign with the Secretary or other
Officer of the Associaionthereunto authorized by the Board of Direttors, any Deeds, bonds, mortgages,
Contads, checks, Notes, drats or other instruments whichthe Board of Directorshas authorizedto be
executed. The Presdent, however, may not execute ingruments on behalf of the Associdion if this power
isexpresdy delegatedto another Officer or agent of the Associaion by the Board of Directors, the By-
Laws, or gatue. He shall perform all other dutiesnormally incident to the office of President and such
other duties as may be prescribed by the Members, the Board of Directors, from timeto time.
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SECTION 5.6. Vice President.

When the President is absent, isunableto adt, or rfusesto ad, the Vice Presdent shall perform the duties
of the President. When the Vice president acts in place of the President, the Vice President shall haveall
the powers of and be subject to all theredridions upon the President. If thereis morethan one (1) Vice
Predsident,the Vice Presdents shall ad in place of the President in the order of thevotesreceived when
elected. A Vice Preddent shall perform other duties asassigned by the President or Board of Diredors.

SECTION 5.7. Secretary.

The Secreary shall (a) seetha al noticesareduly given in accordancewith the provisonsof these By-
Laws and asrequired by law; (b) takeand keep the Minutesof the megtings of the Members andthe
Board of Diredors; (¢) be custodian of the corporaerecords, Record Books and of the seal of the
Asociation, and seetha the seal of the Associaion, or afacamiletheeof isaffixedto all documents,the
execution of which, on behalf of the Associaion under its seal, is duly authorized in acoordance with the
provisonsof these By-Laws; (d) keep or causeto be kept aregister of the pog office address of each
Member, Director, Officer and employee of the Association which shall befurnished by such Member,
Director, Officer and employee; (€) sign with the President (or an Executive Vice President or Vice
President, if such officers aredesignated) catifica esof the Associaion,the issue of which shall have
been authorized by Resolution of the Board of Diredtors; and (f) in general perform all dutiesnormally

incident to the office of Secretary and such other duties as from timeto time may be assigned to him or
her by the Presdent orthe Board of Directors.

SECTION 5.8. Treasurer.

TheTreasurer shall (8) have charge and custody of and be reponsible for all funds and securities of the
Association; (b) receive and give receipts for monies due and payableto the Associaion from any source
whatsoever; (c) deposit all such monies in the name of the Associaion in such banks, trud companiesor
other depositories as shall be elected in accordance with the provisons of Section 7.3. of these By-L aws,
or asdirected by the Board of Directors or President (d) write chedks and disburse fundsto discharge
obligationsof the Associaion, provided that all checks and disbursement of funds drawn from the
Association or its accounts shall requirethe signaure of the President orthe Vice President. orthe
Assgtant Treasurer, if any, in additionto the sgnaure of theT reasurer; (€ maintain thefinancial books
and records of the Associaion; (f) prepare financial reportsat leag annually; (g) peform other duties as
assigned by the President or by the Board of Directors; (h) if required by the Board of Diredors, givea
bond forthefaithful discharge of hisor her dutiesin a sum and with asurety as determined by the Board
of Directors,; and (i) in general, perform all of the duties incident to the office of Treasurer and such other
duties asfromtimeto time may be assignedto him by thePresident or the Boardof Directors.

Section 5.9. chairman of the Board. 1.1 elected by the Board of Directors, the Chairman of the Board may
preside a all megtings of the Board of Directorsor of the Members of the Associaion. The Chairman
shall formulae and submit to the Board of Directors, matersof general policy for the Associaion and
may perform such other duties as usually appertainto the office or as may be prescribed by the Board of
Diredors. Inthe absence of the President or intheevent of hisrefusal or inabilityto att, the Chainman
may perform the duties and exercisethe powers of thePresident.

SECTION 5.10.Asd stant Secretary or Assistant Treasurer.

The Assgait Scretaries and Assistant Treasurers shall, in general, peform such duties as shall he
assigned to them by the Secretary or the Treasurer, respectively, or by the President or the Board of
Diredors. The Assstant Secretaries and Assgtant Treasurers shall, in the absence of the Secretary or
Treasurer, respecively, peformall funcions and duties which such absent Officersmay delegate, but
such delegation shall not relievethe absent Office from theresponghilitiesof his office. The Assgant
Secretaries may sign, with the President or aVice President, certificaes for the Associaion,the issue of
which shall have been authorized by a Resoluion of theBoardof Diredtors. The Assstant T reasurers
shall respedtively, if required by the Board of Diredors, give bondsfor thefaithful discharge of their
dutiesin such sums and with such sureties asthe Board of Diredors shall deermine

ARTICLEVI.
COMMITTEES

The Boad of Diredors may adopt a Resoluion edablishing one (1) or more committees delegating
specified authority to a committee, and appointing or removing members of a committee. A committee
shall include two (2) or more Directors and may include personswho are not Direcors. T he Board of
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Direcorsmay establish qualifications for membership on acommittee The egablishment of a committee
or the delegation of authority to it shall not relievethe Board of Directors, or any individual Director, of
any responsibility imposed by the By-Laws or otherwise imposed by law. No committee shall havethe
authority of the Board of Directorsto:

A. Amend the Articles of Incorporaion;

B. Adopt aplan of merger or aplan of consolidation with another Associaion;

C. Authorizethe sale, lease, exchange, or mortgage of all or substantially all of theproperty end assets
of the Associdion;

D. Authorizethevoluntary dissolution of the Associaion;

E. Revoke proceedings for the voluntary dissolution of the Associaion;

F. Adopt aplan for the digtribution of the assetsof the Associaion;

G. Amend, alter or repeal the Declaraion;

H. Amend, alter, or repeal the By-Laws,

I. Eledt, appoint, or remove a member of acommittee or a Diredtor or Officer of the Associdion;

J Approve any transadion to which the Associaion isa paty andtha involves a potential conflict
of interes asdefined in Section 8.5, below;

K. Take any acion ouside the scope of authority delegatedto it by the Boardof Diredors.

ARTICLEVII
POWERS OF THE ASSOCIATION

Unless othewise provided by the Declaaion or these By-Laws, or the Ad, the Associdion, ading
through its Board, may:

A. Adopt and amend By-Laws,

B. Adopt and amend budgets for revenues, expenditures, and reserves, and colled assessments for
common expensesfrom Unit owners,

C. Hire andtermina e managing agents and othe employees, agents., and independent contractors,

D. Ingitute, defend, intervene in, settle, or compromise litigation or adminigraive proceedingsin
its own nameon behalf of itself or two or more Unit owners on matters affecingthe
condominium;

E. M&ke contrags and incur liabilities relaing to the operaion of the condominium;

F. Regulate the use, maintenance, repair, replacement, modificaion, and appearance of the
condominium;

G. Adopt and amend rules regulatingthe use, occupancy, leasing or sale maintenance, repair,
modificaion, and appearance of Units and common elanents, to the extent theregulated actions
affed common elementsor othe Units,

H. Cause additional improvementsto be made as a part of the common elemeats,

I. Acquire, hold, encumber, and convey initsown name any right, title, or interestto real or
personal property, except common elements of the condominium;

J. Grant easemants, leases, licenses, and concessionsthrough or over the common elanents,;

K. Impose and receive payments, fees, or chargesforthe use, rental, or operaion of thecommon
elements and for services provided to Unit owners,

L. Impose interest and la e chargesfor late payments of assessments, reurned check charges, and,
if notice and an opportunity to be heard are given, reasonable finesfor violaions of the
Declaraion, Bylaws, and Rules and Regulationsof the Associaion;

M. Adopt and amend rules regulating the collection of delinquent assessments and the gpplicaion
of payments,

N. Adopt and amend rules regulatingthetermination of utility serviceto aUnit,the owner of which
isdelinguent in the payment of an assessment tha is used, in whole or in pat, to pay the cost of
that utility;

O. Imposereasonable charges for prepaing, recording, or copying Declaraion amendments, resale
certificaes, or daamentsof unpaid assessments,

P. Ente a Unit for bonafide emergency purposes when conditionspresait an imminent risk of harm or
damage tothecommon elements, another Unit, or the occuparnts;

Q. Asdign itsrightto future income, including the right to receive common expenses assessments,
but only tothe extent the Declaraion so provides,

R. Suspend the voting privileges of or the use of certain general common elements by an owner
delinquent for morethan 30 days in the payment of assessments;

S Purchase insurance and fidelity bonds it considers appropriate or necessary;

T. Exercise any other powers confered by the Ad, the Declaraion or the By-L aws;
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U. Exercise any other powers tha may be exercised inthis gae by a Associaion of the sametype as
the Associaion; and

V. Exercise any other powers necessary and prope for the government andoperaion of the
Association.

ARTICLEVIII.
TRANSACTIONS OF THE ASSOCIATION

SECTION 8.1. Contracts .

The Boad of Directors may awthorizeany Officer, Officers, agent or agents, to enter into any Contract or
executeand deliver any insrument in the name of and on behalf of the Associaion. This authority may be
limitedto a specific contac or indrumentt or it may extend to any number and type of possible contads
and ingruments.

SECTION 8.2. Checks.

All chedks, demands, draftsor ather orders for the payment of money, Notes or other evidence of
indebtedness issued in the name of the Associaion, shall be signed by such Officer or Officers or such
agent or agents of the Associaion, and in such manner, as shall be deermined by the Board of Diredors.

SECTION 8.3. Deposits.
All funds of the Associdaion not othewise employed shall be depositedfrom timeto timeto the credit of
the Associaion in such bank, trust companies or other depositories asthe Board of Diredorsmay seled.

SECTION 8.4. Gifts.

The Boad of Directors may accept on behalf of the Associaion any contribution, gift, bequest, or devise
for the general purposesor for any special purpose of the Associaion. The Board of Directors may make
giftsand give charitable contributiontha are not prohibited by the By- Laws, the Articlesof
Incorpordion, saelaw, and any requirements for maintainingthe Associaion’ sfederal andtax daus.

SECTION 8.5. Potentid conflict of Interest.

The Associaion shall not makeany loanto a direcor or Officer of the Associaion. A Member, Director,
Officer, or committee member of the Association may lend money to and otherwisetransact businesswith
the Associaion except as otherwise provided by the Bylaws, Articlesof Incorporaion, and all applicable
laws. Such a person transadting business with the Association hasthe sasmerights and obligationsrelaing
tothose maters as other peronstransacting business with the Association. The Associaion shall not
borrow money from or otherwise transad businesswith aMember, Director, Officer, or committee
member of the Associaion unlessthetransaction is described fully in alegally binding indrument and is
inthebes intereds of the Associaion. The Associaion shall not borrow money from or otherwise
transad busnesswith a Member, Director, Officer, or committee member of the Associaion withou full
disclosure of al relevant fadts and without the gpproval of the Boardof Diredtors orthe Members, not
including thevote of any person having a pasonal interest in thetransaction.

ARTICLEIX
REQUIRED BOOKS AND RECORDS

The Associaion shall keep corred and complée e booksand records of acocount. The Associaion’ s books
and records shall include, but are not limitedto thefollowing:

A. A fileendorsed copy of all documentsfiled withthe Texas Secreary of Saerelaingtothe
Association, including, but not limitedto, the Articlesof Incorporation, and any Articles of
Amendment, Regaed Articles, Articles of Merger, Articlesof Consolidation, and
Satement of Change of Registered Office or Registered Agent;

B. A copy of the By-Laws, and any amended varsionsof Amendmentstothe By-Laws;

C. Minutesof the proceedings of the Members, Board of Directors, and committeeshaving any of
the authority of the Board of Diredors;

D. A ligt of the names and addresses of the Members, Diretors, Officers, and any committee
members of the Associaion;

E. Anaudited financial $aement howing the income and expenses of the Associaion and the asss,
liahilities and ng worth & the end of the last fiscal year of the Associaion, beginning in fiscal
year 2006;
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F. A financial g¢aement showing the asss, liahilities, andne worth of the Associaion a he end of the
five (5) most recat fiscal years,

G, A financial gaement showingtheincomeand expensesof the Associaion for thefive (5) mog
recent fiscal years,

H. All rulings, leters, and other documentsrela@ingto the Associaion’ sfederal, 4ae and local tax
gaus, and

I. The Asociaion’ sfederal, 2ae, and local information or incometax returns for each of the
Association’ sfive (5) mod recat tax years.

ARTICLEX
INDEMNIFICATION

The Associaion shall indemnify indemnities (as defined in the Articles of Incorporaion) to the fullest
extent permitted by law.

ARTICLEXI.
FINES

SECTION 11.1

The Associaion may chargethe Unit owner for propety damage for which the Unit owner isliable or
levy afine for violaion of the Declaraion, By-Laws, or Rules and Regulations. The Associaion shall
give to the Unit owner awritten noticetha:

A. Describestheviolaion or propaty damage and gaestheamount of the proposed fineor damage
charge;

B. Satestha not lae than the 30th day after the date of the notice, the Unit owner may request a
hearing beforethe Board of Directorsto conted thefine or damage charge; and

C. Allowsthe Unit owner areasonable time, by a specified date to curetheviolaion and avoidthefine
unless the Unit owner was given notice and a reasonable opportunity to cure asimilar violaion
within the preceding 12 months.

SECTION 11.2

The Associaion may give acopy of thenaoticerequired by Section 11.1to an occupant of the Unit. T he
Association must givenatice of alevied fine or damage chargetothe Unit owner not later than the 30th
day after the day of levy.

ARTICLEXII.
MISCELANOUS

SECTION 12.1. Sedl.

The corporate seal shall have insaribed thereon the name of the Associaion, andtheyear of
incorporaion. The seal may be used by causing it or afacsimilethereof to be impressed or affixed or
otherwise reproduced.

SECTION 12.2. Books.

The booksof the Association may be kept & the officesof the Associaion & 100 Sonewood Dr, Lufkin,
Texas 75901, or & such other placeor places asmay be designaed from timeto time by the Board of
Diredors.

SECTION 12.3. Fiscal Year.

The fiscal year of the Associaion shall endthe 31st day of December of each year.

SECTION 12.4. Resgnations.

Any Diredor or Officer may resgn & anytime. Such resignations shall be made in writing and shall take
effed & thetime specifiedtherein, or if no time is specified, a& thetimeof its receipt by the President or
Secretary. The acoeptanceof aresignaion shall not be necessary to make it efective, unless expressy so
provided in theresignation.

SECTION 12.5. Inspection of records.
Any person who shall have been aMember of record for & leag six (6) monthsimmediaely preceding
his or her demand and every Director, and every holder, insurer and guarantor of first mortgagesthat are
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secured by Unitsin the Condominium Projed, shall havetheabsoluteright & any reasonabletime, during

normal business hours, to ingpect all books, records, document; of every kind, and the physical properties
of the Associaion, and also of its subsidiaries, domestic or foreign. Quch ingpedtion may be made in

person or by agent or atorney, andtheright of ingpecion includestheright to make extracts, but if done

by an agent or a@torney, then written notice of the identity and authority of such agent or atorney to act on
behalf of such Mamber or Direttor or holder, insurer and guarantor of any firga mortgages, shall be

provided by such Member or Diredor or holder, insurer and guarantor of any fird mortgage to the
Secretary of the Associaion, & least five (5) business daysin advanceof such inspection.

SECTION 12.6. Annud reports.

A. TheBoardof Directors shall cause an annual reportto be sentto the Members not later than one
hundred twenty (120) days after the close of thefiscal year.

B. The annual report shall includethefollowing audited financial saements.

1. A balance shed as of such closing date;
2. A daament of incomeor profit and loss for the year ended on such closing dale;
3. Such othe informaion asthe Directors shall determine.

C. The auditedfinancial 4aements shall be prepared from the books and shall be in accordancetherewith
and shall be certified by the President, Secretary, Treasurer, or apublic accountant. They shall he
prepared in a form sanctioned by generally accepted accounting principlesof the particular kind
of business carried on by the Associaion.

SECTION 12.7. Persons and Numbers.

Wheeve gopropride in the consgtruction of these By-Laws, pronouns of the masculine gender shall
include theneutral gender and persons of thefemale gender the sngular number shall include theplural,
and theplural thesingular.

SECTION 12.8. Section Headings.

Theheadings or captions of the articles and sections of these By-L aws are insated for convenience of
referenceonly and shall not be deemedto be a part hereof or used in the congruction or interpretaion
hereof.

SECTION 12.9. Construction and Interpretation.

Theplace of these By-Laws, their gatus andtheir forum, shall be & all timesinthe Saeof T exas, and
these By-Laws shall be governed by the Laws of the Sa e of T exas asto all mattersrelaing to their
validity, condrucion and interpredion. In the event tha any court of competat jurisdiction shall
adjudge to be invalid or unlawful any clause, santence, paragraph, subsection, section or articleof these
By-Laws, such judgment or decreeshall not afed, impair, invalidate or nullify’ theremainder of these
By-Laws, or any ather provision hereof, ba the effect of such judgment or decree shall be confinedto the
clause, sentence, paragraph, subsection, section or article so adjudged to be invalid or unlawful.

ARTICLEXML
AMENDM ENT

These By-Laws may be altered, amended or repealed, and new By-L aws may be adopted by Sxty Seven
percet (67%) of thevotes of the Memberspresent & any duly called annual or special meeting of
Membersa which a quorum is present. Thenotice of any medting & which the By-Laws are altered,
amended, or repealed, or & which new By-L aws are adopted shall include thetext of the proposed By-
Law provisonsaswell asthetext of any exidingprovisonsproposed to be altered, amended, or
repealed. Alternaively,the notice may include a fair summary of those provisions.

ARTICLEXIV.
CONFLICTING OR INVALID PROVISIONS

Notwithdanding anything contained herein tothe contrary, should al or part of any section of these By-
Laws be in conflic with the provisons of the Texas Non-Profit Associaion Act, any other T exas law or
the Declaaion, such Ad, law or the Declaaion, asthe casemay be, shall control; and should any part of
these By-Laws be invalid or inoperative for any reaon,theremaining parts, asfar asposshble andis
reasonable, hall be valid and operaive.
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