BYLAWS
OF

LEVY TOWNHOUSE OWNERS ASSOCTATION. INC.
e e A A S A AL A
ARTICLE I
GENERAL

The Levy Townhouse Owners Association, Inc. is the "Association” described within the
"Declaration of Covenants, Conditions and Restrictions” (the "Declaration") pertaining to the
Levy Townhouse Subdivision in the City of San Antomio, Bexar County, Texas, such
Declaration text criginally recorded in Volume 3145, Pages 2025-2049 of the Real Property
Records of Bexar County, Texas and incorporated herein by reference for all purposes. For
conveaience, several of the provisions of the Declaration will be repeated or summarized within
these Bylaws. The remaining terms and provisions of these Bylaws are intended to complement
and supplement the Declaration. In the event of any conflict or ambiguity between the
Declaration (on the one hand) and these Bylaws (on the other hand) and unless otherwise
required by law, the terms and conditions of the Declarstion shall contro! and govern.

ARTICLE O
N . DEFIN NS. MEMBERSHIP AND VOTING RIGHTS

Section 1. Name. The name of the Association shall be LEVY TOWNEOUSE OWNERS
ASSOCIATION, INC. (herein sometimes referred to as the "Association”).

-Section 2. Definitions. Certain words used in these Byiaws shall have the same meaning
as set forth in the Declaration, some of which are set forth below either in thelr eatirety or in an

abridged format:
"Annual Assessment" shall mean the anneal assessment specified in Article [V of
the Declaration. - .

"Architectural Committee” shall mean and refer to that particular committee
which is described and explained within Article V of the Declaration.

"Articles” shall mean and refer to the Asticles of Incorporation (and any
amendments thereto and restatements thereof) of the Association on file in the Office of
the Secretary of State of the State of Texas, Austin, Texas.

"Assessable Property" shall mean and refer to each and every lot, parce] and tract
within the Properties which: (i) the Declarant has subjected to and imposed upen 2 set of
restrictive covenants calling for, inter aiia, the payment of an Annnal Assessment to the
Association; (i) may have been or will be given a separately identifiable tax or parcel
number by the Central Appraisal District of Bexar County or 2 similar governmental

SATI %1399 v|




© agency: (ili} is not designated an “open space" or otherwise a portion of the Common
Area.  The Declarant proposes 0 cause each residential Building Plot within the
Properties to constitute an Assessable Property.

"Association” shall mesn and refer to the Levy Townhouse Owners Association,
Inc., a Texas non-profit COTpOration.

"Building Pot" shall have the meaning specified in Article I of the Declaration.
"Board" shall mean and refer io tﬁe Boaré of Directors of the Association. .

_ "Byiaws” shall mean and refer 1o the Bylaws of the Association, as adopted and
amended Tom time to tme m accordance with the provisions of the Texas Nop-Profit
Corporation Act and the Declaration.

"Central isa] District of ar County” shall mean znd refer to the
governmental and/or quasi-governmentzl ageacy established in accordance with Texas
Property Tax Code Scction 6.01 er seq. (and its successor and assigns as such law may be
amended from time to time) or other similar statuts which has, 25 one of its purposes and
finctions, the establishment of an 2ssessed valuation and/or fair market value for various
lots, parcels and tracts of land in Bexar County, Texas.

"Commmon Area" shall have the meaning specified in Article I of the Declaration,

"Covepants" shall mean and refer to all covenants, condiu'bns, restrictions,
sasements, charges and liens set forth within the Declaration,

LLC with respect to the voluntary disposition of all (or substantially all) of the assets
and/or stock of SAAHC Folding Company, LL.C and/or the voluntary disposition of ail
(or substantially all) of the right, title and interest of SAAHC Holding Company, LLC in
and to the Properties. However, no Person or entity merely purchasing one or mors
Building Plot from SAAHC Holding Company, LLC in the ordinary course of business
shall be considered 2 "Declarant”.

"Declaration” shall mean and refer to the particular instrument entitled
"Declaration of Covenants, Conditions and Restrictions" dated May 8, 1984, recorded in
Volume 3145, Pages 2025-2049 of the Real Property Records of Bexar County, Texas,
together with any and all amendments or supplements thereto.

"Desd" shall mean and refer to any deed, assignment, testamentary bequest,
muniment of titie or other mstrument, or intestate inheritance and succession, conveying
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: "Desion Guidelines” shall mesn and refer to those particular standards,

restictions, guidelines, recommendations and specifications applicable to most of the
aspects of construction, placement, location, alteration, maintenance and design of any
Improvements to or within the Properties, and all amendments, bulletins, modifications,

supplements and interpretations thereof

' "Development Period” -shall mean a perod commencing on the date of the

" recording of the Declaration i the Real Property Records of Bexar County, Texas and
continuing thereafter until and eading the carlier to occur of: (i) December 31, 2006 or
(i) Declarant's recordation in the Reaj Property Records of Bexar County, Texas of an
instrument specifying the end of “the Development Period at such earfier date than
otherwise established by (i), in Declarant’s sole and absclute discretion.

"Dwelling Unit" shall mean and refer o any buwilding or portion of a building
situated upon the Properties which is designed and intended for nse and eccupancy as a
residence by a single person, 2 couple, a family or a permitted family size group of
DETSOnS.

"Fiscal Year” shall mean each twelve (12) month period commencing on January
! and encing on the following December 31, unless the Board shall otherwise select an

alternative twelve month pericd.

"Improvement" shall mean any physical change to raw land or to an existing
structure which alters the physical appearance, characterdistics or properties of the land or
© sttucture, including but not Hmited to 2dding or removing square footage area space to or
from 2 structure, painting or repainting a structure, or in any way altering the size, shape
or physical appearance of any land or structure.

"Member" shall mean and refer to each Owner who is in good standing with the
Association and who has filed a proper statement of ownership with the Association and
who has complied with all directives and requirements of the Association.

"Ovmer" shall mesn and refer o the holder(s) of record title to the fee simple
interest of any Building Plot whether or not such holder(s) actually reside(s) on any part
of the Building Plot. There shail be only one Owner for each Building Plot.

“Properties” shall mean and refer to the land described within Exhibit "A” of the
Declaration and such additions thereto as may hereafter be brought within the Jursdiction

of the Association.

"Subdivision"” shall mean and refer to the Levy Townhouse Subdivision, in
accordance with the plats thereof filed of record in Volume 9507, Page 85 and Volume
9503, Page 130 of the Deed and Plat Records of Bexar County, Texas, as well as any and
all revisions, modifications, corrections or clarifications thersto.




- "Taxing Authorities" shall mean and refer to Bexar County, the San Antonio
Independent School District, the City of San Antonio, Texas and the Stats of Texas and
any and all other governmental entities or agencies which have, or may in the fumre
have, the power and authority to mmpose and collect ad valorem taxes on real property
estates, m accordance with the Texas Constimtion and applicable statates and codes,

Scction 3. Membership. Each and every Owner of each and every Building Plot within
the Subdivision shall automatically be 2nd must &t all times remain a Member of the Association
in good standing. Each and every Owner may, but is not required to, be a non-voting Member of
the Association. During the Development Period, the Association shall have two (2) classes of
Members: Class A and Class B. The Class A Members shail mclude all Owners (other than the
Declarant during the Development Period). The Class B Member shall be the Declarant. Upon
conclusion of the Development Period, the Class B membership shall terminate and the

Declarant shall become a Class A Member.

Section 4. Voting Rights. There shall be two (2) classes of voting Members during the
Development Perjod:

Class A: The Owner(s) of each Building Plot shall be entitled to one (1) vote per
Buwlding Plot. Where more than one (1) Owner owns and holds a record fee
interest in a Building Plot such Owner(s) may divide and cast portions of the one
(1) vote as they decide but in no event shall any one (1) Building Plot yield more

than cne (1) vote.

Class B: The Class B Member shall have o more than nine (9) votes for each
Building Plot it owns.

Axny Owner or Member shall not be in "good standing” if such person or sotity is: (a) in violation
of any portien of the Covenants, the Design Guidelines, or any rule or regulation promulgated by
the Board andfor any portion of the applicable zoning ordinance; (b) delinquent in the full,
complete and timely payment of any.Apmual Assessment, special assessment, or any other fee,
charge or fine which is levied, payable or collectible pursuant to the provisions of the
Declaration, these Bylaws or any rule or regulation promulgated by the Board. The Board may
make such rules and regulations consistent with the terms of the Declaration and these Bylaws,
2s it deems advisable for: any meeting of Members; proof of membership in the Association; the
status of geod standing; evidence of right to vote; the appointment and duties of examiners and
inspectors of votes; the procedures for actmal volting in persom or by proxy; registration of
Members for voting purposes; and such other matters concerning the conduct of meetings and

voting as the Board shall deem fit.
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ARTICLE II

BERS: TIN: . OUORUM. VOTING. PRO
Section 1. Place of Meetings. Meetings of the Association shall be a2 the principal office

of the Asscciation or at such other suitable place convenient to the Members as may be
designated by the Board of Dirsctors either within the Subdivision or as convenient thersto as is

possible and practical.

Section 2. Annua] Meetings. The first meeting of the Members, whether a regular or
special meeting, shall be held within one (1) year from the date of Incorperation of the
Association and not later than ten (10) months after the closing of the sale of the first residential
Dwelling Unit. The next anpual meeting shall be set by the Board so as to occur within
forty-five (45) days after the close of the Association’s Sseal year. Subsequent regular annual
meetings of the Members shall be held within forty-five (45) days of the same day of the same
month of each year thereafier, at a specific date and hour set by the Board.

Secticn 3. Special Meeting. The President may call special meetings. [ addition, it
shall be the duty of the President to call a special meeting of the Association if so directed by
resolution of 2 majority of a quorum of the Board of Directors Or upon a petition signed by at
least twenty percent (20%) of the total votes of the Association. The notice of any special
meeting shall state the date, time, and place of such meeting and the purpose thereof. No

business shall be transacted at 2 special meeting except as stated in the notice.

 Section 4. Notice of Meetings. It shall be the duty of the Secretary to cause notices 1o be
prepared concsrning each annual or special meeting of the Association, stating the purpose of the
special meeting as well as the time and place where it is to be held. Quorum, notice and voting
requirements of and pertaining to the Association shall be in accordance with permitted Texas

Iavy,

Section 5. Waiver of Notice. Waiver of notice of any meeting of the Members shall be
deemed the equivalent of proper notice. Any Member may, in writing, waive notice of any
meeting of the Members, either before or after such meeting.  Attendance at a meeting by 2
Member, whether in person or by proxy, shall be deemed waiver by such Member of notce of
the time, date, and place thereof unless such Member specifically objects to lack of proper

convening of the meeting, of which proper notice was not given, is raised before the business is
put © a vote.

Section 6. Adjournment of Meetings. If any meetings of the Association cannot be held
because a quorum is not present, a majority of the Members who are present at such meeting,
<ither in person or by proxy, may adjourn the mesting to a time pot less than five (5) nor more
than thirty (30) days fromtheﬁmcﬂ:eoﬁginalmeeﬁngwascaﬂed Al such adjourned mesting
at which a quorum is present, any business which might have been transacted at the meeting
criginally called may be ransacted. If a time and place for the adjourned meeting is not fixed by
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those in attendance at the original meeting, or if for any reason a new date is fixed for the
adjourned meeting after adjournment, notice of the time and place of the.adjouned mesting shall
be given to Members in the mammer prescribed for regular meetings. The Members present at a
duly called or held meeting at which a guorum is present may comtinue to do business until
adjorrnment, notwithstanding the withdrawal of enough Members to leave less than a quorum,
provided that any action taken shall be approved by at least a majority of the Members required
to constitute a quorum.

Section 7. Voting. The voting rights of the Members shail be as set forh in the
Declaration and Section 4 of Articie II above.

Section 8. Proxies. At all meetings of Members, each Member may vote in person or by
proxy. All proxies shall be in writing and fled with the Secretary befors the appointed time of
each meeting. Every proxy shall be revocable and shall automatically cease upon loss of good
standing by any such Member or upon receipt of notice by the Secretary of the Board of the
death or judicially declared incompetence of a Member or upen the expiration of eleven (11)
months fom the date of the proxy. A form of Proxy or written ballot may provide an
opportimity to specify approval or disapproval with respect {o any proposal.

Section 9. Majority. As used in these Bylaws, the term majority shall mean those votes
totaling more than fifty percent (50%) of the total number of votes cast by voting Members in
geod standing attending any mesting (or represeated by proxy) of the Association.

Section 10. Quorum. Except as otherwise provided in these Bylaws or in the
Declaration, the presence in person or by proxy of twenty percent (20%) of the Members shall
constitete a quorumm at all meetings of the Association,

Section 11. Conduet of Meetings. The President (or in the absence of the President, a
Vice President) shall ‘preside over all meetings of the Association and the Secretary or an

Assistant Secretary shall keep the minutes of the mesting and record in a minute book all
resolutions adopted at the meeting, as well as a record of ail transactions occurring thereat.

Section 12. Action Without a Meeting. Any action which may be taken by the vote of
the voting Members at a regular or special meeting may be taken without 2 meeting as and to the
extent permitted by applicable Texas law.

ARTICLE IV
BOARD IRECT : NUMBER. ELECTION. POWERS., GS

Section 1. Goveming Bodyv: Compesition. The affairs of the Association shall be

governed by a Board of Directors. Except as provided in Section 2 of this Article, the Directors
shall be Members or spouses of such Members: provided, however, no person and his or her
Spouse may serve on the Board st the same time.
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' Section 2. Directors During clopment Period During the Development Period,
Directors need not be Members.

Section 3. Number of and Voting for Dire . The affairs of the Association shall be
managed initially by a board of three (3) individuals elected by the Class B Member. However,
beginning with the third amnual mesting of the Members of the Association and continuing
thereatier, the Board shall be expanded to consist of five individual Directors, three of whom
shall be elected by the Class B Member and two of whom shall be elected by the Class A

Members. Begimming with the fifth anmmal meeting and continuing thereafter, the Board shall
still consist of five individual Directors, all of whom shall be elected by the Class A Members.

Directors shall be clected for two (2) year terms of office and shall serve vatil their
respective successors are elected and qualified.  Any vacancy which occurs i the Board, by
reason of death, resignation, removal, or otherwise, may be filled at any meeting of the Board by
the affirmative vote of 2 majority of the remaiming Directors represeating the same class of
Members who elected the Director whose position has become vacant. Any Director elected to
fill 2 vacancy shall serve as such until the expiration of the term of the Director whose position

he or she was elected o fill.

Unless otherwise prohibited by these Bylaws, the Board shall be entitled to bave ore or
more public meetings per Fiscal Year. The Board, no later than 30 days prior to the apnual
meeting of the Members, shall file with the Declarant and distribute to the Members (by
whatever means the Board may desm reasonable and economical) a certification of the Directors
to be elested by the Class A Members, and the Directors to be elected by the Class B Member.
The acmal electicn of the directors shall take place in accordance with these Bylaws or, to the
extent not inconsistent with these Bylaws, the directives of the then-existing Board.

Section 4. Nomination of Directors. Prior to each annual meeting of Members and with
respect to those director positions for which Class A Members alone may ¢lect, the Board shall

prescribe:
(a)  the opening date and the closing date of a reasonable filing pericd in which each
and every Member who bas 2 bona-fide interest in serving as a Class A Dirsctor
may file as a candidate for such position;

(b)  that each and every Member who has properiy filed shall be included within the
ballot;

{c)  that where three (3) or more candidates are vying for one position election may
occur by a plurality (rather than a simple majority) of the votes cast; and

(@)  such other rules and regulations which may then be appropriate to conduct the
nomination and election of directors in a fair, efficient and cost-effective manner.
Each candidate shall be given a reasonable, uniform opportmity to communicate
thelr qualifications to the Members and to solicit votes.
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* Section 5. Election. The election process shall occur by secret ballot not less than twenty
(20) cays before the anmual meeting of the Members, I accordance with any reascnable
procedure approved (from time to time) by the Board, so thar the tabulated results can be

announced 2t the annual meeting,

Section 6. Removal irectors. This Section zpplies with respect to those
Director(s) elected by Class A Members as envisioned by Secton 3 above. At any regular or
special meeting or special voting procsss (in liew of 2 meeting) by secrst written ballot of the
Association duly called, where the bona-fide signatures of at least fifty percent (50%) of the
Class A Members appear on an apprepriate petition, any one or more of the Class A Directors
may be removed, with or without cause, by a majority vote of those Class A Members voting in
petson or by proxy, and a successor may then and there be elected to £Il the vacancy thus
created. A Class A Director whose removal has been proposed by the Class A Members shall be
given at least fve (5) days' notice of the calling of the meeting or the special voting process (in
lien of a meeting) and the purpose thereof and shail be given an opportunity t be heard ar the
meeting or to communicate his or her position in connection with the special voting process in
lien of 2 meeting. Additionally, any Class A Director who has three (3) consecutive unexcused
absences from Board meetings or who is delinquent ia the payment of an assessment for more
than sixty (60) days may be removed by 2 majority vote of the remaming Class A Directors at a
regular or special Board meeting. In the event of death or resignation of a Class A Director, his
or her successor shall be a Class A Member selected by a majority of the remaining Class A
Members of the Board and shall serve for the unexpired term of the predecessor,

Section 7. Removal of Class B Directors. This Section applies with respect to those
Director(s) elected or appointed by the Class B Member. The Class B Member may, at any {me
and from time to time, remove any Director theretofore elected or appointed by the Class B
Member. Additionally, any Class B Director who has three (3) consecutive unexcused absences

from Board meetings may be removed by a majority vote of the remaining Class B Dirsctors. Tn
the event of the death, removal or resignation of a Class B Director, his or her suceessor shall be

elected by the Class B Members and shall serve for the unexpired term of the predecessor.

Section 8. Voting Procedure for Directors. The election of sach director position solely
by Class A Members shall be conducted on or shorily before the next earfiest applicable mesting
ofthe Association. At such election, the Members or their Droxies may cast, with respect to each

such director position, as many votes as they are entitled to =xercise under the provisions of the
Declaration. The person(s) recerving the largest number of votes (which may be a plurality and
oot 2 majority) shall be elected. Voting for Directors shall be by secret written ballot.

Secton 9. Orgapization Meetings. The first meeting of the members of the Board of
Directors following each annual meeting of the Membership shall be held within aimety (50)

days thereafter at such time and place as shall be fixed by the Board.

Section 10. Regular Mestings. Regular meetings of the Board of Directors may be held
at such tme and place as shall be determined from tme to time by a majority of the Directors,
but at least four (4) such meetings shail be held during each Fiscal Year with at least one (1)
mesting per quarter. Notice of the time and place of the mes=ting shall be posted at a prominent
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place withi the Properties and shall be commumicated to the Directors net less than four (4) days
pricr to the meeting; provided, however, notice of a meeting need not be given to any Dirsctor
who bas signed a waiver of notice or 2 written consent to the holding of the mesting. Advance
notice of the meeting($) at which the annual budget and/or the Annual Assessment ars likely to

be discussed shall be reasonably publicized.

_Section 11. Special Meetings. Special meetings of the Board of Directors shall be held
when called by written notice signed by the President, Vice President, or Secretary of the
Association, or by any two (2) Direstors. The notice shall specify the time and place of the
meeting and the nature of any specizl business to be considersd. The notice shall be given to
eack Director by one of the following methods: (a) by personal delivery; (b) written notice by
first class mail, postage prepaid; (c) by telephone communication, either directly to the Director
or 1 a person at the Director's office or home who would reasonably be expected to
communicate such notice promptly to the Drrector; or (d) by telecopy. All such notices shail be
given or sent to the Director's business office and/or home address or telephone numbers as
sbown on the records of the Association. Notices sent by first class mail shall be deposited into &
United States mailbox at least seven (7) days before the time set for the meeting. Notices given
by personal delivery, telephone, or telecopy shall be delivered, telephoned, or faxed at least
seventy-two (72) hours before the time set for the mesting. Notices should be posted at a
prominent place within the Properties not less than seventy-iwo (72) hours prior to the scheduled

time of the meeting.

Section 12. Waiver of Notice. The transactions of any meeting of the Board of
Directors, however called and noticed or wherever held; shall be as valid as though taken at a
meeting duly held after regular call and notice if (2) a quorum is present; and. (b) cither before or
after the meeting each of the Dirsctors not present signs a written waiver of notice, a consent to
holding the meeting, or an approval of the minutes. The waiver of notice or consent need not
specify the purpose of the meeting. Neotice of a meeting shall also be deemed given to any
Director who attends the mesting without protesting before or at its commencement abour the

lack of adequate notice,

Section 13. orum of Board of Directors. At all meetings of the Board of Directors, 2
majority of the Directors shall constitute a querum for the transaction of business, and the votes
of a majority of the Dirsctors present at a meeting at which a quorum is present shall constitute
the decision of the Board of Directors. A meeting at which a quorum is mitially present may
contmue fo transact business, notwithstanding the withdrawal of Directors, if any action taken is
approved by at least a majority of the required quorum for that meeting. At such adjourned
meeting at which a quorum is present, any business which might have been transacted at the
mestmg originally called may be transacted without further notice.

Section 14. Compensation. Unless otherwise approved in advance by a majerity vote of
those Class A Members present (or represented by proxy) and by 2 majority vote of those Class
B Members(s) present (or represented by proxy), at a regular or special meeting of the
Association, no Director shall receive any compensation from the Association for acting as such.
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“Section 15. Conduct of Meetings. The President (or, in the President's absence, a Vice
President) shall preside over all meetings of the Board of Directors, and the Secretary or an

Assistant Secretary shall keep 2 minute book of the Board of Directers, recording therein all
resolutions adopted by the Board of Directors and a record of all transactions and procesdings

occurring at such meetings.

Section 16. Oven Meetings. All meetings of the Board {excluding meetings to discuss
persormel, litigation and other similar confidential matters) shall to the extent possible be opexn to
all Members, but Members other than Directors may not participate in amy discussiop or
deliberation except as follows in aceordance with 2 format approved by the Directors from time
to time:

(2)  the Directors shall publish a meeting agenda and permit Members a ressonable
opportumity to express their opinions concerming such agenda matters prior to
taking any formal action; and

()  the Directors shall allow an "open” or "new business” portion of the mesting in
which any Member can express his/her OpIXION CONCErnIng any new or previously

non-discussed matter.

The Directors shall at all times have the right to reasonably limit the number of speakers, the
time limit for each presentation and speaker, and to adopt other ruies of efficiency and decorum,

Section 17. Executive Session. The Board may, with approval of a majority of a
quorum, adjourn & meeting and reconveme in executive session to discuss and vote upon
personnel matters, litigation in which the Association is or may become invoived, and other
business of a similar confidential nature, The nature of any and all business o be considered in

executive session shall frst be announced in open session.

Section 18. Action Without 2 Formal Mastine. Any action to be taken at a meeting of
the Directors or any action that may be taken at 2 meeting of the Directors may be taken without
2 meeting if' a consent in writing, setting forth the action so taken, shall be signed by ail the
Dirsctors. An explanation of the action taken shall be posted at a prominent place or places,
within the Properties within three (3) days after the written consents of all the Board members

have been obtained.

Section 19. Powers. The Board of Directors shall he responsible for the affairs of the
Association and shall have all the powers and duties necessary for the administration of the
Assoclation’s affairs and, as provided by law, may do all acts and things as are not by the
Declaration, Articles, or these Bilaws directed to be dope and exercised exclusively by the
Members. The Board of Directors may dejegate t0 one or more of its members the anthority to
act on behalf of the Board of Dirsctors on all matters relating to the dutes of, and/or matters
directly or indirectly pertaining to, the Managing Agent, if any, which might arise between
meetings of the Board of Directors. In addition to the duties mmposed by these Bylaws or by any
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resolution of the Association that may be hereafter adopted, the Board of Directors shall have the
pewer to and be responsible for the following, by way of explanation, but not Iimitation:

(2)

. (®)

(€

(d)

(e)

o

(2)

Y

1)

(%)
(1)
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preparation and adoption of an amnual budget in which there shall be established
the Annnal Assessment rate charge;

making asscssments to defray the commen expenses, establishing the means and
methods of collecting such assessments, and establishing the pericd of any
installment payments of the Annual Assessment; .

providing for the operation, care, upkeep, and maintenance of 2l] of the Common
Arca; :

designating, hiring, and dismissing the personnel necessary for the maintenance,
operation, repair, and replacement of the Association, its property, and the
Common Area and, where appropriate, providing for the compensation of such
persennel and for the purchase of equipment, sepplies, and material to be used by
such personnel in the performance of their duties;

collecting the asscssments, depositing the procesds thereof in a depository which
It shall approve, and using the proceeds to administer the Association;

maldng and amending rules and regulations;

opening of bank accounts and/or banking-type accounts on behalf of the
Association and designating the signatories required;

malcing: or contractng for the making of repairs, additions, and improvements o
or alterations of the Common Area in accordance with the other provisions of the
Declaration and these Bylaws after damage or destruction by fire or other
casualty;

enforcing by legal means the provisions of the Declaration, these Bylaws, and the
rules and regulations adopted by it and bringing any proceedings which may be
Instituted on behalf of or against the Members conceming the Association;

obtaining and carrying insurance against casvalties and Habilitles, as provided in
the Declaration, and paying the premium cost thereof;

paying the cost of all services rendered o the Association or its Members;

keeping books with reasonably detailed accounts of the recelpts and expenditures
affecting the Association and its adrynistration, specifying the maintenance and
repair expenses and any other expenses incurred. The books and vouchers
accrediting the eatries thersupon shall be available for examination by the
Members and bona-fide mortgagess, their respective dnly authorized agents,
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accountants, or attomeys, during general business hours on working days at the
time and in 4 maoner that skall be set and ammounced by the Board of Directors

for the general knowledge of the Members;

(m) fling all requisite forms, documents and information with Taxing Avthorities;
and '

(m)  permit utility suppliers to use pertions of the Common Area reasonably necessary
_ 1o the ongoing development or operation of the Common Area and the Properties.

Section 20. Management Agent The Board of Directors may employ for the
Assoclation 2 professional management agent(s) or executive manager (each and all of whom
will be sometimes referred to herein as the "Managing Agent") at a compensation established by
the Board of Directors to perform such duties and services as the Board of Directors shall
antherize. The Managing Agent shall provids the Board and the offcers with reasonable reports,
prepared not [ess than once a month, conceming the affairs of the Association. The Managing
Agent shall provide the Board with quarteriy reports regarding the financial data discussed in
Section 21(f) below. The Board may delegate to the Managing Agent some of the powers
granted 1o the Board for the routine operation of the Association. While the Managing Agent

may formulate data and make recommendations to the Board, the final powers envisioned by
subparagraphs (2), (b), (£), (g) and (i) in Section 19 of this Article shall be cxclusively exercised
by the Board. The Declarant, or an affiliate of the Declarant, may be emploved as Managing
Ageat. No management contract may have z term in excess of thres (3) years and, where the

Declarant or an affiliate of the Declarant is the Managing Agent, must permit termination by
either party without canse and without any materially adverse termination fee upon at least

nimety (90) days advance written notice of such termination.
-Section 21.  Accounts and Reperts. The following management standards of
performance will be followed unless the Board by resolution specifically determines otherwise:
(a) cash or accrual accounting (as determined by the Board from time to tine) shall
be employed;
®) accounting and controls shouid generally conform with established American
Institute of Certified Public Accountants (AICPA) guidelines and principles (a

segregation of accounting duties should be maintained, and disbursements by
checic shall require at least one (1) signature);

{c) cash accounts of the Association shall mot be commingled with any other
accounts;

(d)  excluding the regular business activities of the Declarant, no remuneration shajl
be accepted by the Managing Agent from vendors, independent contractors, or
others providing goods or services to the Association, whether in the form of
commmissions, finder’s fees, service fees; prizes, gifts, or otherwise; anything of
value received shall benefit the Association:

12
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any fmpancial or other interest which the Managing Agent (excluding the
Declarant and its afffliates) may have in any firm providing goods or services o
the Association shall be disclosed promptly to the Board of Directors; and

commencing at the end of the Fiscal Year in which the first residential Dwelling
Unit is sold and closed, apnual financial reports shall be prepared for the
Association containing:

()  an Income Statement reflecting all income and expense activity for the
preceding twelve (12) months on a cash, or accrual basis, as the Board
may prescribe; :

() an Expense ‘and Disbursement Statement reflecting all receipt and
disbursement activity for the preceding twelve (12) months on a cash or
accrual basis, as the Board may prescribe;

(i) an Account Status Report reflecting the stats of all accounts in an actual
versus approved budget format with 2 Budget Report reflecting any actual
or pending obligations which are in excess of budgeted amounts by an
amount exceeding the operating reserves or ten (10%) percent of a major
budget category (as distinct from a specific line item in an expanded chart
of accounts);

(1v)  a Balance Sheet as of the last day of the Association's Fiscal Year and an
Operating Statement for said Fiscal Year which shail be made available
for distribution within ninety (90) days after the close of a Fiscal Year;
and

(v) 2 Delinquency Report Listing all Members who have been delinquent
during the preceding twelve (12) month period in paying the assessments
and who remain delinguent at the time of the report znd describing the
status of any action to collect such amounts which remain delinquent.

- Managing Agent shall prepare quarterly reports, generally containing the data and
;rmation described above, for submission to the Board.

Section 22. Bormrowing. The Board of Directors shall have the power 1o bomow money,
thout the specific approval of the Members of the Association, for the purpose(s) of:

(a)

®

operaticns, capital improvements, repair, replacement or restoration of Common

- Area where such proposed berrowing has been therstofors reflected in an annnal

budget of the Association; and

modifying, improving, or adding amenities, whers the total amount of such
bomowing would exceed twenty-five percent (25%) of the budgeted gross

13
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expenses of the Association for that Fiscal Year provided that any such borrowing
proposal shall have the affirmative approval of at least three-fourths (3/4) of the

individnals comprising the Board.
Section 23. Rights of the Association. With respect to the Common Area, and in

accordance with the Declaration and to the maximom extent permitted by applicable law, the
Associarion shall have the right to contract with any person for the performance of various duties
and fumctions as may be determined by the Board. :

Section 24. Hearing Procedure. The Board shall, fom time to tme and at all.times, have
the right to prescribe the procedurss for the conduct of 2 hearing and other similar "due process”
matters. Until and unless further amended, modified, revised, clarified or repealed and replaced
by the Board, the following provisions shall be applicable. "The Beard shall not impose a fine,
suspend voting, initiate a legal proceeding (unless extracrdinary circumstances exist) or infringe
upon any other rights of a Member for viclations of rules umless and undl the following

procedure is followed:

" (8 Demand. Written demand to cease and} desist from an alleged violations be given
to the alleged violator specifying:

(i)  the alleged violaticn;

(i)  the action required to abate the violation; and

(i) = time period, not less than five (5) days, during which the violation must
be zbated without incuming further sanctions, if such violation is a

continuing one, or a statement that any farther violation of the same rule
may result in the imposiion of a sanction if the violatiom is not a

Tontinuing one.

(b)  Notice. At any time within twelve (12) months of such demand, if the violation
continues past the period allowed in the demand for abatement without penalty or
if the same rule is subsequently violated, the Board or its delegate shall firnish
the violator with written notice of a hearing to be held by the Board (in executive
session) or its delegate. The notice shail contzin:

(1) the pature of the alleged violation;

(i)  the time and place of the hearing, which time shall not be less than fve (5)
“days from the giving of the notice;

(i)  aninvitation to attend the hearing and produce any statement, evidence, or
wiiness on behalf of the alleged-violator; and

(iv)  the proposed sanction to be imposed.

14 —
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" (¢) Heagming. The hearing shall be held in executive sessicn pursuant to notice aand
afford the Member a reasonable opportumity to be heard. Pror to the
effectiveness of any sanction hereunder, proof of notice and the invitation to be
heard shall be placed in the minutes of the meeting. Such proof shall be adequate
if a copy of the notice, together with a statement of the date and mammer of
delivery, is entered by the officer, Director; or agent who delivered such notice,
The notice requirement shall be deemed satisfied if the alleged violator appears at
the meeting. The minutes of the meeting shall contain a written statement of the

results of the hearing and the sanction, if any, imposed.

(d) Delegation. The Board may, at any tme and from time to time, sppomt a
"Covenants Committes" and delegate to that Committee the powers, duties and
responsibilities described within subparagraphs (2), (b) and (¢) sbove. Following
a hearing before the Covenants Commitiee, the violator shall have the right to
appeal the decision of the Covenants Committee to the Board in accordance with

procedures then prescribed by the Board.

ARTICLE Y
OFFICERS

Section 1. Offcers. The officers of the Association may include a President, Vice
President, Secretary, Treasurer and such other officers, including one or more Assistant
Secretaries and one or more Assistant Treasurers, as the Board shall deem desirzble, such
officers to have the authority and to perform the duties prescribed from time to time by the Board
of Directors. Any two or more offices may be held by the same person, excepting the offices of
President and Secretary. Any member of the Board, or of the Managing Agent or of the

Declarant may serve as an officer.

Section 2. Election, T=rm of Office. and Vacancies. The officers of the Association shall

be elected annually by the Board of Directors at the first meeting of the Board of Dmrectors
following each annual meeting of the Members. A vacancy in any office arsing because of
death, resignation, removal, or otherwise may be filled by the Board of Directors for the

unexpired portion of the term.

Section 3. Removal. Any officer may be removed by the affirmative vote of 2 majority
of the Board of Directors whenever in their judgment the best interests of the Association will be

served thercoy.

Section 4. Powers and Duties. The officers of the Association shall ecach have such
powers and duties as generally pertzin to their respective offices, as well as such powers and
duties as may from time tc time be specifically conferred or imposed by the Board of Directors.
The President shall be the chief executive officer of the Association. The Treasurer shall have
primary responsibility for the preparation of the annual budget as provided for heremabove and
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may delegate all or part of the preparation and notification dutes to a finance. committee,
Managing Agent, or both.

Section 5. Resignation. Any officer may resign at any, time by giving written notice to

the Board of Directors, the President, or the Secretary. Such resignation shall take effect on the
date of the receipt of such notice or at any later time specified therein, and unless otherwise

specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 6. A cnts. Contacts. . Leases . All agreements, contracts,
deeds, leases, checks, and other instruments of the Association shall be executed by at least one
(1) officer or by such other person or persons as may be designated by resolution of the Board of

Directors.

ARTICLE V1
COMMITTEES

Section 1. General. Committees to perform such tasks and to serve for such periods as
may be designated by a resolution adopted by 2 majority of the Directors present at a meeting at
Which a quorum is present are hereby anthorized. Such committees shall pecform such duties
and have such powers as may be provided in the resolution. Each committee shall operate in
accordance with the terms of the resoiution of the Board of Directors designating the committee
or with rules adopted by the Board of Directors. The Board shall appomt the chairperson for
each committes who shall preside at its meetings and who shall be responsibie for transmitting
any and all communications to the Board of Directors.

Secticn 2. Architectural Committee. After the Development Period, the Board of
Directors shall appoint an Architectural Committee consisting of at least three (3) mmdividuals
initially selected and appointed by the Declarant to act in accordance with the provisions of the
Declaration and the Design Guidelines.

ARTICLE VI
MIS ous

Section 1. Fiscal Year. The initial fiscal vear of the Associatior shall commence on
October 1, 2001.

Section 2. Parliamentary Rales. Except zs may be modified by Board resolution
establishing modified procedures, Robert's Rules of Order (current edition) shall govemn the
condnct of the Association proceedings when not in conflict with Texas law, the Articles of
Incorporation, the Declaration, or these Bylaws. .
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‘Section 3. Conflicts. If there are conflicts or inconsistencies between the provisicns of
Texas law, the Articles of Incorporation, the Declaration, and these Bylaws, then the provisions
of Texas law, the Declaration, the Articles of Incorporation, and these Bylaws (in that order)

shall prevail.
Section 4. Books and Records.
(a) Insngg:gn bv Members. The membership register, books of account, and

minutes of meetings of the Members, the Board, and committess shall be
made available for inspection and copying by amy Member of the
Association or by his or her duly appointed represeotative at any
reasopable time and for 2 proper purpose reasonably related to his or her
interest as a Member at the office of the Association or at such other place

as the Board shall prescribe.
(®)  Rules for Inspection: The Board may establish reasonable rales with
respect to:

(i)  notice to be given to the custodian of the records by the Member

desiring to make the mspection;
(1) bours and days of the week whea such an inspection may be made;

(i)  payment (or prepayment) of the cost of reproducing copies of
documents requested by a Member; and

(iv)  maintenance of confidentiality with Tespect to records.

()  Inspection by Directors. Every Director shall have the absolute right at
p any reasonable time to inspect all books, records, and documents of the

Association and the physical properties owned or controlled by the
Asseciation. The right of inspection by a Director includes the right to
make reasopable extracts and copies of documents at the cxpense of the
Association.
Section 5. Amendments. The power and anthority to alter, amend or repeal these
Byiaws, or to adopt new Bylaws, has besn delegated by the Members to the Board of Directors.

We, the undersigned, being all the existing Directors of LEVY TOWNEOUSE OWNERS

ASSOCIATION, INC., do hereby certify that we hersby assent to the foregoing Bylaws and hereby
adopt the same as the Bylaws of said Association.
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- IN WITNESS WHEREOF, we have hereunto subscribed our names as of the day of
, 2001,

r -

MICEAEL W. WHITE, Director

%/Mfgz%/

LARRY GARZA, Director
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