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Article 1
NAME, PRINCIPAL OFFICE, AND DEFINITIONS

1.I.  Name. The name of the Assoctation 1s Sun City Texas Community Association,
Inc. ¢“Association™. The Association was formerly known as Sun City Georgetown Community
Association, Inc,

1.9, Prncipal Office. The principal office ol the Association shall be located in
Williamson County, State of Texas. The Association may have such other offices as the Board
may determine or as the alfairs of the Association may require.

1.3 Definitions. The words used in these By-Laws shall be given their normal,
commonly understood definitions, Capitalized terms shall have the same meaning as set lorth in
that certain Second  Amended and  Restated  Declaration  of Covenants, Conditions,  and
Restrictions for Sun City Georgetown, filed as Document No. 2002062374 in the Ofhical Public
Records of Williumson County, Texas, and any amendments thercto  (cumulauvely, the
“Declaration”), wnless an express delinition is provided herein or the context clearly mdicates
otherwise.

Article IT
ASSOCIATION

Al Composition

9.1.  Membership. The Association shall have two classes of membership, Class "A”
and Class “B,” as set forth in the Declaration. The provisions ol the Declaration pertaining to
membership, including but not limited to the definition of Member and the arbitration and other
dispute resolution provisions, are incorporated herein by this reference.

B. Meelings
2.9, Place of Meetings. Meetings of the Association shall be held within the Properties

or at such other suitable place within Williamson County, State of Texas as may be designated by
the Board.

9.3, Annual Mcetings. The first meeting of the Association, whether a regular or special
meeting, shall be held within one year after incorporation of the Assoctation. Subsequent amual
meetings shall be set by the Board so as to occur on the {ourth Thursday in May in each calendar
year, or such other date in May as the Board shall determine, and at a time and location
determined by the Board. In the event that a quorum, as provided in these By-Laws, is not
present at an annual meeting, the Association may hold the meeting for informational purposes;
provided, however, the Association may not take any action at such meeting unless a quorum is
subsequently established.

9.4,  Special Mectings. The President or the Board may call special mectings of the
Association.  In addition, it shall be the duty of the President to call a special mecting of the
Association if so directed by resolution of the Board or upon a petition signed by Members
holding at least 109 of the voting power of the Association and requesting a vote of the Members
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to decide any issue reserved [or determination by the Members under these By-laws or the other
Governing Documents. EFach signature page for such a petition must contain  fair and accurate
sunmary of the purposc of the meeting, and each signature thereon must be accompanied by the
street address for the signor’s residence within Sun City, in order {or the signature(s) to be valid.
Members are required to submnit proposed petitions and/or a sample signature page to the Board
for approval, as lo form and substance, prior to garnering signatures. The Board shall not
unrcasonably withhold approval and shall either approve the submission in its current form,
approve subject to specified changes, or disapprove, all within 30 days of the receiving a valid
submittal, or else the submittal shall be deemed approved.

If the President or the Board desires the Members to vole on a motion, issue, or ifei
other than regularly-scheduled director elections held in conjunction with an ammual meeting of the
Association (c.g., a Declaration amendiment, a motion to remove a director, an authortzation to
borrow farge sums of capital, ete.), the President or Board shall cause such vote to occur by means
of calling a special meeting of e Association or adding the item to the agenda of the next annual
mecting, Il the Members desire to cause such a vote to occur, the Members may do so only by
complying with the petition requirement for a special meeting set forth above, and the vote shall be
held by means of a called special mecting or at the next annual meeting, if such annual mecting is
scheduled to occur within 120 days afler receipt of an authorized and suflicient petition.

92.5. Notice ol Mectings. Written notice stating the place, day, and hour ol any mceting
ol the Association shall be delivered, either personally, by mal, or by cmail or similar
communication device to each Member entitled (o vote at such meeting, not less than 10 nor more
than 60 days before the date of such meeting, by or at the direction of the President or the
Secretary or the officers or persons calling the meeting.

In the case of a special meeting or when otherwise required by statute or these By-Laws,
the purpose or purposes for which the meeiing is called shall be stated in the notice. No other
business shall be transacted at a special meeting except as stated in the notice.

If mailed, the notice of a meeting shall be deemed to be delivered when deposited in the
United States mail addressed to the Member at his or her address as it appears on the records of
the Association, with postage prepaid.

2.6, Waiver ol Notice. Waiver of notice of a meeting of the Members shall be deemed
the cquivalent of proper notice.  Any Member may, in writing, waive notice of any meeting of the
Association, cither before or after such meeting.  Attendance at a meeting by a Member shall be
deemed waived by such Member of notice of the time, date, and place thereof, unless such
Member specifically objects to lack of proper notice at the time the meeting is called to order.
Attendanee at a special meeting also shall be deemed a waiver of notice of all business transacted
unless an objection on the basis of lack of proper notice is raised before the business is put (o a
vole,

2.7.  Voting. Members shall have such voting rights as specified in the Declaration and
these By-Laws. Members may cxercise their voting rights al Association meetings using the
methods specified m Section 2.8. Prior o voting on any and all items brought o a vote of the
Members, such items shall be published for resident review and comment. Details for preparing
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and conducting these votes shall be established in the Voting and Flections Policy.

2.8.  Voting Methods. Members have the right 1o vote in person or by proxy at the
related meeting or, prior to the meeting, by means of ballots cast at a polling place or delivered by
hand or mail, as further preseribed in the Voting and Flections Policy. Members are requested to
cast voles in person or by ballot cast prior to the meeting, to enable direct participation rather than
participation through a proxy. As further provided herein, in the Declaration and in the Voling
and Elections Policy, if a quorum of voles is not present al a meeting, Members have the nght to
vote by ballot at such meeting prior 1o adjournment or during the mntervening period of time prior
to Uie meeting being reconvened. The Association will promulgate all ballot, proxy, and other
voling forms. No other forms will be accepted. The Association may place deadlines and other
reasonable conditions on return of voling lorms.

2.9, Majoritv: Delinition; Application to Member Votes. As used in these By-Laws, the
term “majority” shall mean those votes, Members, or other group, as the context may indicate,
{otaling more than 509% of the total cligible number. An item put to a vote of the Members shall
be decided by the vote of a majority of votes cast once a quorum of votes is established, except to
the extent that a different approval threshold is established in these By-Laws or the Declaration.

2,10, Quorwm. Except as otherwise provided in these By-Laws or in the Declaration, the
presence of Members holding 10 percent of the voting power in the Association entitled (o be cast
shall constitute a quorum on cach issuc put to a voie at a meeting ol the Association. A Member
shall be deemed present, for purposes of establishing a quorum and voting, if the Member 1s
physically present at the mecting or has otherwise previously cast a ballot in compliance with the
voting methods established herein, in the Declaration and in the Voting and Elections Policy.
Notwithstanding the foregoing, for purposes of voling to approve the minutes of a prior meeting of
the Association only, the number of votes present at the meeting shall constitule a quorum,

The quorum level shall be caleulated as the stated percentage of the total voles in the
Association entitled to vote on cach particular issue. Not all Members are entitled to vote on all
Association matters, By way of example, only the Class “A” Mcembers are entitled to vote npon
the clection or removal of the Class “A” Member-elected directors {(sometimes referred (o herein
as the “Class ‘A’ Directors”). As such, in determining whether a quorum of voles has been cast Lo
clect or remove a Class “A” Director, the quorum level is 10 percent of the total number votes in
the Association allocated to the Class “A” Members (in good standing), and pot the total number
ol votes allocated (o all Members @.c., to the Class “A” Members and the Class “B” Member).

9.11.  Failure 1o Establish Quorum. If any vote at 2 meeting of the Association cannot be
held because a quorum is not present, the President or, in his absence, the presiding officer, may
adjourn the meeting to a date not fewer than 15 nor more than 90 days [rom the date the original
meeling was called. Members present at the meeting as originally called shall have the right (o cast
votes by means of written ballots prior to the meeting being adjourned. The oflicer adjourning the
meeting shall sct the date, time and place that the meeting is to reconvene, and the Association
may, but need not, provide any additional notice thereof to the membership. Il a date, ume and
place for reconvening the meeting is not lixed prior to the adjournment of the original meeting, the
Board shall be authorized (o set same and shall be required to provide notice to all Members of
the reconvened meeting in the manner prescribed for regular mectings.
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During the ntervening period {the “Adjournment Period”), Members may cast ballots on
the related vote itemds), as further provided in the Declaration and the Voung and Elections
Policy. At the reconvened meeting, any business may be transacted which mught have been
transacted at the meeting originally called, provided a quorum is present, meluding any votes
previously cast at the meeting as onginally called or otherwise.

The forcgoing notwithstanding, the Members present al a mecung of the Associalion at
which a quorum of votes has not been established nevertheless may hold an informational meeting
{i.c., may discuss Association business without related votes being held) and may vote on any ems
for which a quorum is not required.

2.12. Conduct of Mecetings. The President shall preside over all meetings of the
Association, and the Secretary shall keep the minutes of the mecting and record in a minute book
all resolutions adopted at the meeting, as well as a record of all transactions occurring at the
meeling.

Article TIT
BOARD OF DIRECTORS
Al Composition
3.1, Governing Body: Qualilication. A Board of Directors {the “Board”) shall govern

the alfairs of the Association.  Fach divector shall have one equal vole, except as specilically
provided in Section 3.6(h). Any Class “A” Member may be a candidate for or serve as a Class “A”
Director, without the need to be pre-qualified or nominated by any other party. A Class "A”
Director, or candidate desiring to be pre-quakified for clection to enable the candidate’s name to
appear pre-printed on a director ballot, at all times shall ()be a Member in Good Standing at all
times during the directorship or candidacy, and (i) il the related Lot is owned by a trust or other
legal entity (and such entity is a Member in Good Standing), be an Age-Qualificd Occupant with
the authority of such entity to exercise the related membership right. All directors shall complete
training, (he timing and substance of which shall be established by the Association’s exccutive
director and approved by the Board.

The dircctors appointed by the Class “IB” Member {(sometimes relerved to herein as the
“Class ‘B’ Directors”) are not subject to the Member in Good Standing requirements established
above.

3.9, Number of Directors. The number of directors in the Association shall be not
fewer than three or more than seven, as [urther provided in this Article 1. The mitial Board shall
consist ol three directors as identified in the Articles.

3.3, Directors During Class “B” Control Period.  Subject to the provisions ol Section
3.6, certain directors shall be appointed by the Class “B” Member acting in its sole discretion and
shall serve at the pleasure of the Class "B” Member until the first to occur of the [ollowing:

() When 95% of the total number ol Lots proposcd by the Development
I I
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Agreement have certificates ol occupancy issued thercon and have been conveyed
to Home Owners;

(b December 31, 2045, provided that, in the event the Declarant annexes
additional property pursuant to the Declaration at any gme afier December 31,
2040, this date shall be extended for additional three year periods for every 500
acres of property annexed or any fraction thereol; or

() when, in its discretion, the Class “B” Member so determinces.,

3.4.  Procedural Requirements for Candidates.  Any Member desiring to run for
election may do so. See the Voting and EFlections Policy for additional requirements lor
candidates in certain situations (e.g., for candidates who desire to pre-qualily, deadlines for
submission of candidate applications, participalion in candidate forums, and the hike}.

3.5, Election and Term of Office. Lxcept as expressly provided otherwise in these By-
Laws, all votes related to the election of the Class “A” Directors shall be held in conjunction with
the annual meeting of the Association, and otherwise in compliance with the procedures and
requirements related 1o Member voting in gencral and elections in particular in these By-Laws, the
Declaration and the Voting and Elections Policy.

Class “A” Directors shall serve two-year, staggered terms, with approximately one-hall of
the Class “A” Director seats up for clection in conjunction with cach annual meeting ol the
Association, except as expressly provided otherwise herein. All Class “A” Directors shall serve as
al-large directors.  An individual may not be clected as a Class “A” Director lo more than two
consccutive [ull terms, and must stay off the Board for at least one full year alter serving two full
terms. 1 a Class “A” Director is clected to [l a vacated seat and the period of time bebween that
clection and the expiration of the partial term filled is fess than 11 montls, that period of time shall
not count as one of the two permissible “full terms” under the [oregoing term limitation provision.

Class “B” Directors shall serve at the pleasure of the Class “B” Member, who shall retain
the absolute right to appoint and remove Class “B” Directors at any time, with or without cause,
and shall otherwise serve until such time as all directors are required to be clected by the Class *A”
Members.

3.6.  Specific Elections and Board Transition Periods.  Notwithstanding any other
provision ol these By-Laws:

{a) Flection alter 50 percent of lots sold. Within 30 days alier the time that
Home Owners own 50 percent of the Lots proposed by the Development Agreement, as it may be
amended, or whenever the Class “B” Member carlier determines, (@) the Board shall be increased
to five directors, and (i) the Association shall hold an clection at which the Class “A™ Members
shall be entitled to elect two of the five directors, who shall serve as atlarge directors and shall
serve staggered, two-year terms. 1f such dircctors’ terms expire prior to the happening ol the event
described in subsection (b) below, successors shall be elected for like terms, The remaining three
dircctors shall be appointees of the Class “I3” Member and shall remain so until the Conversion, as
defined m subscction () below.
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{b) 2009 annual meeting election. At the annual meciing held i May 2009, the
Board shall be mcreased from five to seven directors, with the Class “A” Members entitled (o be
represented by four of the seven directors. The Association shall hold a corresponding vote of the
Class “A” Members to elect three Class “A” Directors {i.e., to ill the two newly-created director
seats and the one pre-existing seat occupied by a Class “A” Director and set to expire).

In order to maintain staggered terms, onc of these three seats shall be
subject o an initial term of one year. Which director-clect receives the shortened imtal term
depends on the number of candidates in the 2009 clection. If the number of candidates is greater
than or cqual to three, the one candidate clected with the fewest number of votes shall serve the
initial one-year term, with (e votes scttled as provided in Section 3.7 below. I the number of
candidates is lewer than three, all candidates shall be declared clected by the Board without a
formal vole of the Members as provided in Section 3.8 below, and the candidate(s) so declared
clected shall serve full, two-year initiad terms. The Class “A” Director seatls) that remaim unfilled
shall be treated as vacant seats and lilled as provided in Section 3.10 below, with the seat so [illed
(or one ol such seats, il more than one) designated to carry an inital term ol one year.

For that period ol time beginning when the Board is expanded to seven
dircctors at the 2009 annual meeting of the Association and ending with the election to be held
alier the Class “B” Control Period terminates {(sce subsection {¢) below), the mtention of the
Members is that the Class “B” Member shall retain majority voting control of the Board. As such,
notwithstanding any provision in these By-Laws to the contrary, during such period of time and
only during such period of time, the voting power on the Board shall be allocated as [ollows: one
vote each to every Class “B” Director and one-hall vote cach to every Class “A” Director.

{c) Flection afler Class “I3” Control Period terminates. Within 120 days alter
the termination of the Class “B? Control Period, or whenever the Class “B" Member earlier
determines, the three Class “B3” Directors shall resign and vacate their seats. Two of the related
director scats shall terminate at that ime and the surviving scat shall convert over lo control by the
Class “A” Mcmbers (such event being referred to herein as the “Conversion™), thereby resuliing in
a live-member Board subject to full control by the Class “A” Members. I not accomplished
carlier by act of the Class “B” Member, the Conversion shall be deemed to occur jpso facto on of
the 120th day after the Class “B” Control Period terminates, with no corresponding need for
action or approval by the Class “B” Member or the Class “B” Directors.

As soon as practicable afier the Conversion, the strviving, newly-converted
seat shall be filled by vote of the Class “A” Members, In an attempt to avoid the costs and
confusion associated with holding more than one director election in the same 12-month period,
the Class “I3” Member is encouraged, but not required, to cause the Conversion 1o occur in
conjunction with an annual meeting of the Association. If the Conversion does so oceur, there will
be tiree olal director seats to be filled by vote of the Class “A” Mcembers (i.e., the tvo existing
Class “A” Dircctor seats with expiring terms and the one newly-converted director seat),

In the event that the Conversion docs not occur in conjunction with an
annual meeting of the Association, the President shall call a special meeting of the Assoctation for
the purposes of holding a vote ol the Class “A” Members to fill the one surviving, newly-converted
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director seat. In such event, the imitial term for this seat shall be two years plus such additional
time as may remain before the next annual meeting of the Association.

The foregoing notwithstanding, the Declaration provides that the Class “13”
membership may continue to exist for as long as two years alter the Class “B” Control Period
terminates, after which time the Class “B” membership converts to Class “A” membership.  As
such, at the director clection held in conjunction with the Conversion or any subsequent director
clection, if the Class “B” membership has not formally terminated and converted to Class “A”
membership, the Class “B” Member shall be entitled to cast one vote for each Lot owned, in like
mannet as a Class “A” Member,

3.7, Votne in Director Flections: Tie Votes. For all director elections, each Class “A”
Member shall be entided to cast one vole with respect to each director vacancy to be filled. The
right of a Class “A” Member to cast voles is subject to the other conditions and requirements in the
By-Laws, the Declaration and the Voting and Elections Policy.  There shall be no cumulative
voting. "The candidate(s) receiving the highest number of votes shall be clected to the vacant
director seat(s). In the case of a tic vote among two or more candidates that precludes a final
determination as to which candidates have been elected or the term length that a particular
director-elect shall serve, the tie shall be broken by one or more {lips of a coin conducted and
overscen by an clection official. Al candidates involved in the tie breaker shall be given an
opportunity Lo be personally present or represented by a designated individual at the tie breaker.

3.8, Authority to Suspend Vote and Declare a Winner. If] in accordance with these By-
Laws, the Declaration and the Voting and Elections Policy, the number of candidates for a
particular clection () shall be fewer than the number of director scats up lor election, or {ii) shall
be cqual to the number of director seats up lor clection and all such seats are to carry the same
term length, then the Board of Directors, acting by and through its disinterested directors, even if
less than a quorum, shall cancel the related vote and declare the candidate(s) elected to the vacant
seat(s). The term for any candidate so declared a divector shall conumence after that point in time
at which the election would have occurred.

3.9, Removal ol Directors. A Class “A” Director can be removed, with or without
cause, by vote of the Class “A” Members. Additionally, a Class “A” Director who () has three
conseculive Unexcused Absences from Board meetings, (1) alter election, loses his status as a
Member in Good Standing or represents an entity Owner who loses its status as a Member in
Good Standing, or (i) violates the any Code of Conduct rule applicable to directors may be
removed by vote of the majority of disinterested directors present at a regular or special meeting of
the Board at which a quorum is established. Any Class “A” Dircctor whose removal is sought shall
be given notice prior to any meeting called and noticed for that purpose.

As provided in Section 8.5 above, a Class “B” Director can be removed only by the Class
“B” Member.

3.10.  Director Vacancies. Class “A” Director vacancics can occur midterm as a result of
removal {i.e., by Class “A” Member or Board vote), disqualilication {¢.g., the sale of the director’s
Lot or some other event causing the director to no longer meet the qualification requirements
established in these By-Laws), or otherwise {e.g., death, disability, or resignation). Vacancies can
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also occur at the beginning of 2 new term as a result of there being fewer qualified candidates than
the number of Class “A” Director seats up for election, Irrespective of the cause or timing of the
vacancy ol a Class “A” Director seat, the vacancy shall be filled by subsequent vote ol the Class “A”
Members. As a general rule, the related vote shall be held in conjunction with a special mecting of
the Association. The foregoing notwithstanding, and in order to avoid the cost and confusion of
holding multiple Class *A” Director clections within a refatively short period of tme, the vacancy
shall be filled at the next annual meeting of the Associwion il the vacancy occurs [ewer than 180
days prior to the date on which that annual meeting is scheduled.

As provided in Section 3.5 above, a vacancy ol a Class “B” Director seat shall be lilled
solely by the Class “B” Member.,

B. Mecelings.

311, Organizational Meetings.  EFach newly-reconstituted Board shall hold its st
meeting as soon as possible after an election ol directors, but in no event more than 10 days alter
such clection. At such meeting the Board shall elect oflicers and conduct othier appropriate
business. Lvents that constitite a meeting ol the Board shall be as defined in the Open Meetings
and Access to Information Policy.

3.12. Regular Mectings. Regular meetings of the Board may be held at such time and
place as the Board shall determine, but at least one such meeting shall be held each quarter.
Notice of the time and place of the meeting shall be communicated to directors not less than 72
hours prior to the meeting; provided, however, notice of a meeting need not be given Lo any
director who has signed a waiver of notice or a written consent to holding of the meeting. Notice
of mectings must be provided to the membership in accordance with the Open Meetings and
Access to Informaton Policy.

3.13. Special Mectings. Special meetings of the Board shall be held when called by
written notice signed by the President or by directors holding at least 40 percent of the total votes
on the Board. The notice shall specify the time and place of the meeting and the nature of any
special business to be considered. The notice shall be given to each director by: (a) personal
delivery; (b) first class mail, postage prepaid; () telephone communication, cither directly to the
director or o a person at the director’s oflice or home who would reasonably be expected to
communicate such notice promptly to the director; (d) facsimile; or {¢) email or similar clectronic
communication.  All such notices shall be delivered o or by means of the divector’s telephone or
fax nwnber, c-mail address, or mailing address shown on the records of the Association. Notices
to directors sent by mail shall be sent first class and shall be deposited into a United States mailbox
at least seven business days belore the time sct for the meeting. Notices to directors delivered by
personal delivery, telephone, facsimile, email, or other means shall be delivered or transmitted at
least 72 hours prior to the time set for the meeting,

Notiee of a special meeting of the Board shall be provided to the Members in accordance
with the Open Meetings and Access to Information Policy.

3.14.  Waiver of Notice. The transactions of any mecting of the Board, however called
and noticed or wherever held, shall be as valid as though taken at a meeting duly held alter regular
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call and notice if (@) a quorum is present, (b) cither before or after the meeting cach ol the
directors not present delivers to the Board a writien waiver of notice, a consent to holding the
miceting, an approval ol the minutes, or any other expression ol the absent director that he
approves of and ratifies the action taken at the meeting, and {¢) any notice requirements outlined
in the Open Meetings and Access to Information Policy have been followed,  Such waiver,
consent, approval or expression (i) shall be deemed “written™ il provided by means of a written or
typed instrument or by means of facsimile transmission, c-mail or such similar device from whicli a
printed record can be generated, and (it} need not specily the purpose of the meeting. Notice of a
meeting also shall be deemed waived by any divector who attends the meeting without protesting
belore or at its commencement about the lack of adequale notice.

3.15.  Quorum_of Board of Directors. At afl meetings of the Board, the presence of
directors holding a majority of the voting power on the Board shall constitute a quorum for the
ransaction of business, and a majority ol the votes present at a meeting at which a quorum 1s
established shall constitute the decision of the Board, unless otherwise specifically provided n
these By-Laws, the Declaration, or State law. A meeting at which a quorum is initially present may
continue 1o transacl business, notwithstanding the withdrawal ol directors, il any action taken is
approved by at least a majority of the required quorum for that meeting.  If any meeting of the
Board caunot be held because a guoram is not present, a majority of the directors present at such
meeting may adjowrn the meeting to a time not less than five nor more than 30 days from the date
of the original necting. At the reconvened meeting, if a quorum is present, any business that
might have been transacted at the meeting originally called may be wansacted without further
nofice,

3.16. Compensation. No director shall receive any compensation from the Associaion
for acting in such capacity; provided however, any director may be reimbursed for reasonable
expenses incurred on behall of the Association upon approval of @ majority of the other directors.
Nothing herein shall prohibit the Association {from compensating a dircctor, or any cntity with
which a director is alliliated, for services or supplies furnished to the Association in a capacily
other than as a director pursuant fo a contract or agreement with the Association, provided that
such dircctor’s interest was made known to the Board prior to entering into such contract and such
contract was approved by a majority of the Board, excluding the interested director(s).

3.17. Conduct of Mcetings. The President shall preside over all meetings of the Board,
and the Seerctary shall keep a minute book of meetings of the Board, recording all resolutions
adopted by the Board and all transactions and proceedings occurring at such mectings.

3.18.  Open Meetings. Meetings shall be open in accordance with the provisions of the
Open Meetings and Access to Information Policy. Additional Meeting requirements include:

(a) No audio or vidco recording of the meeting may be made, except by the
Board or with the Board’s prior express consent or except as expressly authorized by law.

{b) Members who are not dircctors may not participate in Board deliberations
under any circumstances, and my not participate in Board discussions unless permission (o speak
is requested on his or her behalf by a director. In such case, the President may limit the tme any
Member may speak.
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(0 Fxecutive sessions are not open to Members,

{d) The Board may prohibit attendance by non-members, including by the
representatives, proxies, agents, and attorneys of Members,

{e) The Board may prohibit attendance by any Member who disrupts meetings
or mterferes with the conduct of Board business.

H The Board may amend the Open Mceetings and Access to Information
Policy from time to time provided such revisions are not in conflict with these Bylaws or State law.

8.19  Exccutive Session. The Board may adjourn any regular or special mecting of the
Board and reconvene in executive session, in accordance with the Open Meetings and Access to
Information Policy.

3.90.  Action Without a Formal Mceting. Action may be taken without a formal Board
meeting in accordance with the Open Meetings and Access to Information Policy.

3.21.  Telephonic Participation. One or more directors may participate in and vote
during any regular or special mecting of the Board by telephone conference call, or similar
communication cquipment by means of which all Persons participating in the meeting can hear
each other at the same time, and those directors so parlicipating shall be considered present at
such meeting. Any such meeting at which a quorum participates shall constitute a meeting of the
Board., Directors may not attend a meeting by proxy, and no director proxy shall count toward
quoTun.

C. Powers and Dulies.

3.99. Powers. The Board shall have all of the powers and duties necessary and
appropriate for the adminisiration of the Association’s aflairs and for performing all respousibilities
and exereising all rights of the Association as set forth m the Declaration, these By-Laws, the
Articles, and as provided by law. The Board may do or cause to be done all acts and things as arc
not by the Declaration, Articles, these By-Laws, or Texas law directed to be done andd exercised
exclusively by the membership generally.

3,23, Duties. The duties of the Board shall include, without limitation:

(a) Preparation and adoption ol annual budgets and establishing cach Owner’s
share of the Common Expenses and Neighborhood Expenses, if any;

(b} levying and collecting assessments from the Owners to fund the Common
Fxpenses and Neighborhood Expenses , if any;

{c) providing [or the operation, care, upkeep, and maintenance of the Arca of
Common Responsibility;
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() designating, hiring, and dismissing the personnel necessary (o carry out the
rights and responsibiliics ol the Assocation and, where appropriate, providing for the
compensation ol such personnel and for the purchase of equipment, supplics, and materials to be
used by such personncel in the performance ol their duties;

() depositing all funds received on behall of the Association in a bank
depository, which the Board shall approve, and using such funds to operate the Association;
provided, any reserve [und shall typically be deposited into accounts that carry no material risk ol a
loss of principal and in depositorics other than banks, subject to the Board’s reasonable business
Judgment;

(0} making and amending rules and regulations, including Use Restrichions,
policies, and design guidelines, and establishing penaltics {or infractions thercofy

{w) opening of bank accounts on behall of the Association and designating the
signatories required;

(h) making or contracting for the making ol repairs, additions, and
improvements (o or alterations of the Common Area in accordance with the Declaration and these
By-Laws;

{1 enforcing by legal means the provisions of the Declaration, these By-Laws,
and the other Governing Documents, and bringing any proccedings that may be nstituted on
behall ol or against the Owners concerning the Association;

(» obtaining and carrying property, Hability, commercial crime, and other
insurance, as provided in these By-Laws and the Declaration, paying the cost thereol, and hling
and adjusting claimms, as appropriate;

(k) paying all taxes and/or assessments, which are or could become a hen on
the Common Area or a portion thereol;

)] paying the cost of all services rendered to the Association or its Members
and not chargeable directly to specilic Owners;

(m)  keeping books with detailed accounts of the receipts and expenditures of
the Assoctalion;

{1} making available to any prospeciive purchaser of a Lot, any Owner, and the
holders, insurers, and guarantors of any Morigage on any Lot, current copies of the Governing
Documents and all other books, records, and financial statements of the Association, exeepl where
same may be expressly priviteged or protected from disclosure under the Governing Documents
or State law; any Person requesling such documents may be required to reimburse the Association
{or related labor and copy costs;

{o) permitting utility suppliers to use portions of the Common Arca reasonably
necessary to the ongoing development or operation of the Properties;

1
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(P indemmilying a director, officer or Committce member, or former director,
officer or committee member ol the Association to the extent such indemnity 1s permitted or
required by Texas law, the Articles, and these By-Laws;

{a) assisting 1 the resolution of disputes between Owners and others without
liigation, as sct lorth in the Declaration;

{r) ensuring that their actions comply with any approved and adopted code of
conduct or similar policies.

3.24.  Right of Class “B” Member to Disapprove Actions. So long as the Class "B”
membership exists, the Class “B” Member shall have a right to disapprove any action, rule, policy
or program of the Association, the Board, and any Committee which, in the judgment of the
Class "B” Mcember, would tend to: () impair rights of the Declarant or its designees under the
Declaration or these By-Laws, (i) interfere with development, construction or marketing of any
portion of the Propertics, or (i) diminish the level of services being provided by the Associauon.
This right to disapprove is in addition to, and not in licu of, any night to approve or disapprove
specific actions of the Association, the Board or any Committee as may be granted (o the Class “B3”
Member or the Declarant in the Declaration or these By-Laws.

() The Class “B” Member shall be given writtenn notice ol all Association,
Board and Comumiitee meetings {as the term is defined in the Open Meetings and Access to
Information Policy) of the Association and Board. The Class “B” Member shall be given written
notice of all proposed actions of the Association, the Board or any Commitice to be approved at
such meetings or by written consent in leu of 2 mecting.  Such notice shall be given by certified
mail, return receipt requested, or by physical delivery or electronic delivery to the physical or email
address, respectively, of the Class “B” Member registered with the Secrctary of the Association, as
it may change [rom time to time, and which notice shall, except in the case of the regular meetings
held pursuant to the By-Laws, set forth in reasonable particularity the agenda to be Tollowed at said
meeting. The Class “B” Member may specify multiple or different email addresses for dilferent
types of notices and may, on written notice, revoke its consent to enail notice.

Y, The Class “B” Member shall be given (he opportunity at each such mecting
to join in or to have its representatives or agents join in discussion from the floor ol any
prospective action, policy, or program which would be subject to the right of disapproval set forth
herein. The Declarant, its representatives or agents may make its concerns, thoughts, and
suggestions known to the Board and/or the members of the subject Commitiee.

{© No action, policy or program subject to the right of disapproval sct forth
herein shall become effective or be implemented until and unless the requirements of subsections
(a) and (b) above have been met and the time period set forth in subsection (d) below has expired.

() The Class “B” Member, acting through any oflicer, director, agent or
authorized representative, may excrcise ils right to disapprove at any time within 10 days lollowing
the meeting at which such action was proposed or, in the case of any action taken by written
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consent in lien of a meeting, at any time within 10 days [ollowing receipt of writlen notice of the
proposed action. This right to disapprove may be used to block proposed actions, but shall not
extend to the requiring of any action or counteraction on behall of any Commitiee, the Board, or
the Association unless such action or counteraction countermands an action, policy or program
that was not properly noticed and implemented in accordance with these By-Laws, The Class "I3”
Member shall not use its right (o disapprove to reduce the level of services which the Association 1s
obligated to provide or to prevent capital repairs or any expenditure required to comply with
applicable s and reguiations.

3.925. Management.  The Association may, but shall not be required to, employ a
professional management agent or agents at a compensation cstablished by the Board to perlorm
such dutics and services as the Board shall authorize. The Declarant, or an alfiate of the
Declarant, may be cimployed as managing agent or manager. The Board may delegate to one of
the directors the authority to act on behall of the Board on all matters relating to the duties ol the
managing agent or manager, il any, which might arise between meetings of the Board.

3.96.  Accounts and Reports. The following management standards of performance shall
be followed unless the Board by resolution specilically determines othenwise:

() accrual accounting shall be employed, as defined by generally accepted
accounting principles;

b accounting and conirols should conform to generally accepted accounting
principles;

(¢} cash accounts of the Association shall not be commingled with any other
ACCOUNLS;

{c) no remunctation shall be accepted by the managing agent from vendors,

independent contractors, or others providing goods or services to the Association, whether in the
form ol eommissions, [inder’s fees, service lees, prizes, gills, or otherwise; anything ol vaklie
recetved shall benelit the Association;

{¢) any {inancial or other interest which the managing agent may have i any
firm providing goods or services to the Associaton shall be disclosed promptly to the Board; and

H the following financial and related imformation shall be regularly prepared
by the Board and copics made available to any Member in Good Standing of the Association at
the expense of the requesting Member within seven days of the request:

{1 The Board shall cause a reserve budget and a Common Expense
budget {collectively referred to as the “Budget”) for the Association {which
includes the budget for each of the Neighborhoods, if any), to be prepared
for each calendar year of the Association. The Board shall post written
nofice in a prominent place within the Properties that the Budget is
available at the business office of the Association or at one other suitable
tocation within the Properties.
1
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{11) The Board shall cause an annual report (“Financial Statement”) to
be prepared i accordance with generally accepted accounting principles
within 120 days alter close of the Association’s calendar year. "The Board
shall post written notice in a prominent place within the Properties that the
Financial Statement is available at the business office of the Association or
. <yt - AT ) -1 o ™ i
al one other suitable location within the Properties.  The Financial
Statement shall consist ol:

(A) a balance sheet as ol the end ol the calendar year;

{13 an income and expense statement for the calendar year,
which shall include a schedule of assessments received and
receivables identified by the munbers of the Lots and the names of
tie Owners assessed; and

() a statement of changes in financial position for the calendar
year.,

Such Financial Statement shall be audited, at the discretion of the
Board, by an independent certified public accountant.

(i) The Board shall do the following at least quarterly:

(A)  cause a current reconciliaion of the Association’s operating
accounts to be made and review the same;

(B} cause a current reconciliation of the Assocktion’s reserve
accounts to be made and review the samg;

() review the current year's actual reserve revenues and expenses
compared o the current vear’s Budget;

(D) review the most current account statements prepared by the
financial institution where the Association has its operating and reserve
ACCOUNES;

() review an income and expense statement for the Association’s
operating and reserve accounts; and

(F}  review the delinquency report lising all Owners who are
delinquent in paying any assessments at the time of the report and
deseribing the status of any action to collect such assessments which
remain delinguent.

3.97. Borrowing. The Association, acting through its Board, shall have the power to
borrow money for any legal purpose, including the power to pledge Association assels as security
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for such loans, subject to the following conditions. The Board is required to obtan the approval
of the Members prior to borrowing money if: () the proposed borrowing is for the purpose of
making discretionary capital improvements or purchasing additional capital asscts, and (1) the total
amount of such borrowing, together with the unpaid balance of previous borrowing, would exceed
10 percent of the budgeted gross expenditures of the Association for that calendar year in which
the borrowing would occur.  For purposes of this section, budgeted gross expenditures shall not
include expenditures related to golf facilitics, charter club activities or expenditures charged as a
Neighborhood Expense, and the Association shall be deemed to be “borrowing money” il it
proposes to enfer into a loan or a contractual agreemient that is similar in nature and eflect 1o a
traditional loan, including but not mited to a lease agreement with an option (o purchase al less
than [air market value.

In addition to the Toregoing, during the Class “B” Control Period, no morigage Hen shall be
placed on any portion of the Common Arca without the prior approval of the Class *A” Members.

3.98.  Rights of the Association. The Association shall have the right to contract with any
Person for the performance of various dutics and functions, This right shall include, without
Hmitation, the right to cnter info common management, operational, or other agreements with
trusts, condominiums, cooperatives, and other owners or residents associations, within  the
Properties.

3.99.  Enlorcement.

() General. Enlorcement of any section provided in the Declaration shall be
i1 a manner consistent with the Declaration and Fexas law, including Section 209 ol the Texas
Property Code, as same may be amended from time to tme.

b Notice. Prior to issuing [ines, suspending common area usage rights,
charging a member for a damage assessment, or filing suit other than a suit involving collection of
unpaid amounts due the association, , the Board or the Covenants Committee shall cause the
alleged violator to be served with notice of such violation. The form and content of the violation
notice shall be consistent with requirements under State law, il any, including those established
under Section 209 of the Texas Property Code.

{c) Hearing. If a Member requests a hearing to discuss a violation, as
may be authorized under the Declaration, Section 209 of the T'exas Property Code, or other State
Faw, the initial hearing shall be held belore the Covenants Comumnittee or, il none, before the Board
in executive sesston, The alleged violator shall be afforded a reasonable opportunity to be heard.
The minutes of the mecting shall contain a writien statement of the results ol the hearig and the
sanction, if any, imposed. (See also the Policy for Resident Appeals to Board of Directors).

() Appeal. If a hearing is held belore a Covenants Comrniltee, the violator
sliall have the right to appeal the decision to the Board. To perfect this right, a written notice of
appeal must be received by the management agent, or a Board-designated agent, within 15 days of
the Covenants Commitice delivering its decision to the violator. {Sce also the Policy for Resident
Appeals to Board of Dircctors).

15

Anmended and Restated Bybuws of Sun City Texas Community Association, Inc.



D, Oflicers

3.30. Officers. The officers ol the Association shall be a President, Vice President,
Secretary, and Treasurer. The President, Vice President, Secretary and Treasurer shall be elected
from among the members of the Board; other ollicers may, but need not, be members of the
Board. The Board may appoint such other officers, including one or more Assistani Secretarics
and one or more Assistant Treasurers, as it shall deem desirable, such officers to have the
authority and perform the duties prescribed by the Board. Any two or more oflices may be held
by the same person, except the offices of President and Secretary or President and Vice-President.

3,31, Electon and Term of Office. The oflicers of the Association shall be clected
annually by the Board at the first mecting of the Board [ollowing each annual mectng of the
Association.

.39, Removal and Vacancies. Any olficer may be removed by the Board whenever in its
judgment the best interests of the Association will be served thereby. A vacaney in any ollice
arising because of death, resignation, removal, or otherwise may be filled by the Board for the
unexpired portion of the term,

3.83. Powers and Duties. The officers of the Association shall each have such powers
and dutics as generally pertain to their respective oflices, as well as such powers and duties as may
specilically be conferred or imposed by the Board. The President shall be the chiel exccutive
olficer of the Association. The Vice President shall act in the President’s absence and shall have
all powers, dutics and responsibilitics provided for the President when so acting. The Secretary
shall keep the minuies of all meetings of the Association and the Board, shall have charge of such
books and papers as the Board may dircct, and shail act in the capacity ol President, il the
President and Vice-President are absent, and shall have all powers, duties and responsibilities
provided for the President when so acting, In the Secretary’s absence, any ollicer directed by the
Board shall perform all duties incident to the office of sceretary, The Treasurer shall have primary
responsibility for the preparation of the Budget, as provided lor in the Declaration and these By-
Laws, and may delegate all or part of the preparation and notilication duties to a fnance
commitlee, management agent, or both.

All olficers shall ensure that their actions comply with any approved and adopted code of
conduct or similar policies.

3.34. Resignation. Any officer may resign at any time by giving written notice to the
Board, the President, or the Sceretary. Such resignation shall take elfect on the date of the receipt
ol 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.

2.35.  Agrcements, Contracts. Deeds, Leases, Checks, Ere.  All agreements, contracts,
deeds, leases, checks, and other instruments of the Association shall be executed by at least two
officers or by such other person or persons as may be designated by resolution of the Board.

3.36.  Compensation. Compensation of oflicers shall be subject to the same hmitations as
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compensation of directors,

Article IV
COMMITTEES
A. Composition
4.1.  Composition. The Association’s Board may charter advisory committees to advise

the Board on alfairs of the Association, in addition to the Modilications Comnittee, Covenants
Commitiee, Nominating Committee, and any other advisory committees called for under these By-
Laws or the Declaration {coliectively, the “Committecs”).

Fach Commnittee shall be comprised of Committee members appointed by the Board.
Committee members shall be Members of the Association; provided, however, no more than one
representative from a Lot may serve on the same Committee at the same time and no individual
may serve on more than one Committee at any given time. Membership on a Conumitiee shall
additionally be subject to any further conditions that the Board may choose to mnpose and amend
[rom time (o tme, including, by way of example, any requirement that Conunittce members be
and remain current on all assessments and other sums due the Association. All Commitiee
members shall abide by any applicable code of conduct or similar Board policies, complete such
fraining or otlier service requirements as may be established by the Board, and remain a Member
in Good Standing with the Association. Fach Comimittee may also have one or more non-voting
Association stafl linison{s), as may be determined by the Board.

4.9,  Number of Committee Members.  The number of members on any one
Committee shall be not fewer than three nor more than nine, except as may be provided otherwise
in the Declaration, However, the Commiltecs may form and direct sub-committees to assist in the
work of the parent Committee,

4.3, Nominaton of Commiltce Metmbers. Fxcept with respect to commmittee members
appointed by the Class “B” Member, nominations to a conumittee shall be made by a Nominating
Comumittee.  Appointments to the Nominating Committee shall be made annually by the Board.
The Nominating Commitiee shall nominate its slate of candidates for commitiees no later than 30
days before the mecting at which the Board is scheduled to make appointmnents. The Nonunating
Commniittee shall make at least as many nominations as there are vacancics on the related
Committee(s).

4.4, Appointments and Term of Office. Notwithstanding any other provision of these
By-Laws, Committee members shall be appointed for a term of two years, with terms CXPAFING On
cither June 30 or Decamber 81, Committee members shall hold office until their respective
successors have been appointed, Committee Members may serve no more than two consecutive
full terms and must stay off that specific commiittee for at least one [ull year afler serving two Lerms.
The Board may create different term expiration dates should it deem that appropriale.

4.5,  Removal of Committee Members and Vacancies. The Board may remove any
Commitice member at any thme with or without cause. A Committee member whose removal s
sought shall be given notice prior to any meeting of the Board called and noticed for the purpose
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of considering a motion to remove. Upon removal of a Committee member, a successor shall be
appointed by the Board to All the vacancy for the remainder of the current term. Any such partial
term, one year or shorter, filled by a successor Committee member shall not be counted for
purposes of any terms limits established in these By-laws [or Committee members. A partial term
grealer than one year in length shall be counted as a [ull term in calculating term hmts.

Any Committee member who has three consecutive  Unexcused  Absences from
Committee meetings, or who loses his status as a Member in Good Standing, shall be removed
from the Commitice pso facto, with no need for a vote or further action by the Committee,
subject to the right of the Board to reinstate the member so removed for good cause shown,

In the event of the death, disability, removal or resignation of a Committee member, the
Board shall declave a vacancy and appoint a successor to fill the vacated position for the remainder
of the original term. Commitlee chairpersons are to notify the Chairperson ol the Nominating
Committee mnmediately should a vacancy occur.

B. Meetings
4.6.  Organizational Mectings. Committees shall hold their lirst meeting within 30 days

alter being chartered by the Board.

4.7.  Scheduling of Meetings. Regular meetings of Commnittees may be held at such ime
and place as the Committee shall determine, but at least one such mecting shall be held each
quarter.  Notice ol the time and place of the mecting with an agenda shall be posted in a
prominent place within the Propertics and communicated to Commitiee Members not less than 72
hours prior to the meeting. The scheduling of meetings shall be held in accordance with Board
policies.

4.8.  Special Mcetings. Special mectings of Commitiees may be held when called by
written notice prepared by the Committee Chiairperson or by any two Committee members, The
natice shall specify the time and place of the mecting and the nature of any special business to be
considered.  The notice shall be given to cach Commitice member either by: (@) personal
delivery; () mail; (¢) telephone communication, cither directly to the Commitice member or to a
person at the Committee member’s home who would reasonably be expected to communicate
such notice promptly to the Committee member; or (d) lacsimle, emal, or any such other
commumication device. Notices shall be delivered, telephoned, or transmitted at least 72 hours
before the time set lor the meeting. The scheduling of meetings shall be held in accordance with
Board policies.

4.9, Waiver of Notice. The transactions of any mecting of a Commitiee, however called
and noticed or wherever held, shall be as valid as though taken at a meeting duly held after regular
call and notice il a quorum is present, Notice of a meeling also shall be deemed given to any
Commiltee member who attends the meeting without protesting before or at its comimencement
about the lack of adequate notice.

410, Quorum of Commitice Members. At all meetings of Committees, a majority of the
Committee members shall constitute a quorum for the transaction of business, and the votes of a
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majority of the Commitiee members present at a meeling at which a quorum is present shall
constitute the decision of the Committee, unless otherwise specifically provided in these By-Laws
or the Declaraton. A meeting at which a quorum is initially present may continue fo transact
business, notwithstanding the withdrawal of Committee members, if any action taken is approved
by at least a majority of the required quormm for that meeting. Il any meeting of the Commitice
cannot be held because a quorum is not present, a majority of the Commitiee members present al
such meeting may adjourn the meeting to a time not less than live nor more than 30 days from the
date of the original mecting. At the reconvened meeting, if a quorum is present, any business that
nught have been wansacted at the meeting oviginally called may be transacted without further
notice,

4.11.  Compensation. No Committee member shall receive any compensation from the
Association for acting as such; provided however, any Committee member may be reimbursed for
expenses incurred on behall of the Association upon approval of the Board or its designated agent.
Nothing herein shall prohibit the Association [rom compensating a Committee member, or any
entity with whicli a Committee member is affiiated, for services or supplies furnished to the
Association in a capacity other than as a Commitice member pursuant (o a contract or agreement
with the Association, provided that such Committee member's inlerest was made known to the
Board prior to entering into such contract and such contract was subsequently approved by the
Board.

4.12. Open Meetings. Subicct to the ability of a Commitiee to act without conducting an
in-person meeting, Committee meetings shall be open o alt Members and Members shall have an
opportunity 1o participate in such mectings, in accordance with the Open Meetings and Aceess o
Information Policy. This scction does not limit the ability ol a Commitice staff liaison to speak ata
meeting, which shall be the same as the right of any Committee member to speak.

4.18.  Action Without a Formal Mccting. Any action that may be taken at a meeting of &
Committee may be taken without a meeting by unanimous written consent of all Cormittee
members if action is required and the Committee members cannot reasonably wait to call a special
meeting. The consent must set forth the action to be taken and must be signed by all Commitice
members, For purposes ol this section, a consent shall be deemed to be “written” and “signed” if
it is actually in writing or is delivered by email, facsimile, or any other means by which a printed
record can be generated.  Such consents shall be recorded into the minutes of the next meeting
held by the Committee.

4.14.  Telephonic Participation. One or more Committee members may parlicipate i
and vole during any regular or special meeting of the Committee by telephone conlerence call or
similar communication equipment by means of which all persons participating in the meeling can
hear each other at the same time, and rose Committee members so participating shall be deemed
present at such meeting for purposes of establishing a quorum and voting.

1.15. Powers: Code of Conduct. Committees will have only those powers specifically
delegated by the Board in the Committee’s charter, Commitlees may not do or cause (o be done
acts and things that are not expressly authorized under their charter, the Declaration, Articles, By-
Laws, or State law, All Committee members shall operate in accordance with any applicable Code
of Conduct policy.
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C. Officers

4,16, Officers. EFachr Committee shall have the following oflicers:  Chairperson, Vice
Chair and Seeretary. Oflicers shall be elected from among the members of the Commitice by the
Committee.  The Committee may appoint such other officers, including one or more Assistant
Sceretaries, as it shall deem desirable, such officers to have the authority and perform the duties
prescribed by the Commttee.

417, Election and Term of Office. The ofhicers of the Committee shall be clected
annually by the Commutice members.

4.18.  Removal and Vacancies. Any Commitice officer may be removed [rom oflice at
any time whenever a majority of the Commitice members determine such removal to be in the
best interests of the Committee and the Association. The Commitice shall clect a Comnultee
member to fil} the remaming term of any vacancy in any Commitiee office.

A.19.  Powers and Duties of Oflicers. The officers of a Committee shall each have such
powers and dutics as generally pertain to their respective olfices, as well as such powers and duties
as may specifically be conlerred or imposed by the Board, the Committee charter and these By-
Laws. The Chairperson shall be the chiel exccutive officer of the Committee. The Vice Chair
shall act in the Chairperson’s absence and shall have all powers, dutics and responsibilities
provided for the Chairperson when so acting. The Secrctary shall keep the minutes of all meetings
of the Commiitee and shall have charge of such books and papers as the Commuttee may direct.
In the Sceretary’s absence, any officer directed by the Committee shall perform all duties incident
to the office of secretary.

4.90.  Resignation. Any officer may resign at any time by giving written notice to the
Committee Chairperson or the Sceretary.  Such resignation shall take effect on the date of the
receipt of such notice or at any later ime specilied therein, and unless otherwise specihied therein,
the acceptance ol such resignation shall not be necessary to make it effective.

4.21. Parliamentary Rales. Except as may be modified by the Board, Roberts Rules of
Order (current edition) shall govern the conduct of Commitiee proceedings when not in conflict
with Texas law, the Articles, the Declaration or these By-laws.

4,99, Right of Declarant to Disapprove Actions.

() So long as the Declarant retains the authority to appoint directors holding a
majorily of the votes of the Board, the Declarant shall have a right to disapprove any action, policy
or program of the Association, the Board, and any Committee which, in the judgment ol the
Declarant, would tend to impair rights of the Declarant or its designees under the Declaration or
these By-Laws, or interfere with the development, construction or marketing of any portion of the
Propertics, or diminish the level of services being provided by the Association. This rght to
disapprove is in addition to, and not in leu of, any other right Lo approve or disapprove specific
actions of the Association, the Board or any Commitiee as may be granted to the Declarant in the
Declaration or these By-Laws.
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{b) The Declarant shall be given the opportunity at each such mecting to join in
or to have its representatives or agents join in discussion from the floor of any prospective action,
policy, or program which would be subject to the right of disapproval sct forth herem. The
Declarant, its representatives or agents may make iis concerns, thoughts, and suggestions known to
the Committee and/or the members of the subject Commuttec.

{c) No action, policy or program subject to the right of disapproval set forth
herein shall become ellective or be implemented until and unless the requirements of subscctions
(a) and (b} above have been met and the time period set [orth in subsection {d) below has expired.

() The Declarant, acting through any olficer or dircctor, agent or authorized
representative, may exercise its right to disapprove at any time within 10 days following the meeting
at which such action was proposed or, in the case of any action taken by written consent in heu of a
mecting, at any time within 10 days lollowing receipt of written notice of the proposed action. This
right to disapprove may be used to block proposed actions, but shall not extend to the requiring of
any action or counteraction on behall of any Committee, the Board, or the Associalion unless such
action or counteraction countermands an action, policy or program that was not properly noliced
and implemented in accordance with these By-Laws, The Declarant shall not use its right to
disapprove to reduce the level ol services which the Association is obligated to provide or (o
prevent capital repairs or any expenditure required to comply with applicable federal, state or local
laws and regulations,

4.93.  Covenants Committee. In addition to any other Committees that the Board may
establish pursuant to Section 4.1, the Board may appoint a Covenants Conunittee consisting ol at
feast three and no more than seven members,  Acting in accordance with the provisions of the
Declaration, these By-Laws, resolutions the Board may adopt, and State faw Gncluding specilically
Section 209 of the Texas Property Code), the Covenants Committee shall be the hearing tribunal
of the Association and shall conduct all initial hearings held pursuant to Scction 3.29 of these By-
Laws. The Board may also appoint a subcommittee consisting ol at least three and no more than
seven members to function as the jury of facts for all hearings held pursuant to Section 3,29,

4.24  Appeals. Other than appeals of enforcement actions, which are bandled as
provided in Scction 3.29, any Member may appeal a decision or ruling of 2 Committee that affects
such Member to the Board. The Board shall have the sole discretion in determining whether it
will hear the appeal and, if so, whether to affirm or overturn the decision or ruling of the
Committee. The Board may adopt policies governing the procedure to be used for any appeal.

Article V
MISCELLANEQUS

5.1.  Fiscal Year. The fiscal year of the Association shall be January 1 through
December 31, unless otherwise established by Board resolution.

5.9, Parliamentary Rules. Except as may be modified by Board resolution, Robert’s
Rules of Order {(current edition) shall govern the conduct of Association proceedings wlhen not in
conflict with Texas law, the Articles, the Declaration, or these By-Laws.
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58 Conflicts. If there are conflicts between the provisions of Texas law, the
Declaration, the Articles, these By-Laws, and any other Governing Documents, the provisions of
Texas faw, the Declaration, the Articles, these By-Laws, and the other Governing Documents {in
that order) shall control.

5., Hooks and Records.

{a} Inspection by Members and Mortgagees. The Board shall make available
for inspection and copying by any holder, insurer or guarantor of a first Morlgage on a Lot, any
Member, or the duly appointed representative of any of the [oregoing, at any reasonable time and
for a purpose reasonably related to his or her interest in a Lot the Declaration, By-Laws, Articles,
other Governing Documents, any amendments to (he foregoing, the membership register, the
most recent Financial Statement, the current Budget, books of account, and the minutes of
meetings ol the Members, the Board, and Committees.  The Board shall provide for such
inspection to take place at the oflice of the Association or at such other place within the Properties
as the Board shall designate.

(b Rules for Inspection. The Board shall establish reasonable rules for
inspection ol books and records with respect to:

(i) notice to be given to the custodian ol the records;
(i) hours and days of the week when suclh an inspection may be made; and
(iii) payment of the cost of reproducing copies of documenis requested.

() Inspection by Directors. Every director shall have the absolute right at any
reasonable time to inspect all books, records, and documents of the Association and the physical
propertics owned or controlled by the Association. The right of inspection by a director mcludes
the right to make a copy of refevant documents at the expense of the Association m [urtherance of
such director’s dulics as a director,

5.5.  Notices. Unless otherwise provided in these By-Laws, all notices, demands, bills,
staterments, or other communications under these By-Laws shall be in writing and shall be deemed
to have been duly given il delivered personally or once sent by United States mail, first class
postage prepaid:

{a) il to a Member, at the address which the Member has designated i wniting
and [iled with the Secretary or, if no such address has been designated, at the address of the Lot of
such Member; or

(b) il to the Association, the Board, or the managing agent, at the principal
oflice of the Association or the managing agent, if any, or at such other address as shall be

designated by notice in writing to the Members pursuant Lo this Section.

5.6,  Indemnification. The Association shall indemmnily every ofhcer, direclor,
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Committee member, volunteer, agent, stafl member and employee against all expenses, including
counsel fees, reasonably incurred by them and cach of them in connection with any action, suit, or
other proceeding {including setttement of any suit or proceeding, il approved by the then Board) to
which he or she may be a party by reason of being or having been an officer, director, Committee
member, volunteer, agent, stall member or employee of the Association.

The oflicers, directors, Committee members, volunteers, agents, stafl members and
employees shall not be hable for any mistake of judgment, negligent or otherwise, except for their
own individual willful misleasance, malfeasance, misconduct, or bad faith. The oflicers and
directors shail have no personal liability with respect to any contract or other comuitinent made or
action taken in good faith on behall of the Association. The Association shall indemnily and
forever hold cachy such officer, director, Commitice member, volunteer, agent, staff’ member and
employee harmless from any and all liability to others on account of any such contract,
commitment or action. Any right to indemnification provided for herein shall not be exclusive of
any other rights to which any present or former officer, director, Committee member, volunteer,
agent, stafl member and employee may be entitled.  The Association shall, as a Common
Expense, maintain adequate general Hability and officers” and directors” liability msurance to fund
this obligation, if such insurance is reasonably available.

The indemnification provided for herein is subject to any limitations that may exist under
State law, including specifically those provided under the Texas Non-Profit Corporation Act or any
successor stafue.,

5.7, Amendments,

(a) By Declarant. Until termination of the Class “B” Membership, Declarant
may unilaterally amend these By-Laws for any purpose. Therealier, the Declarant may unilaterally
amend these By-Laws il such amendmen( is ) necessary to bring any provision hereol mto
compliance with any applicable governmental statutes, rule, regulation, or judicial determination;
(ii) necessary to enable any reputable ttle insurance company to issue ttle insurance coverage on
the Lots; (iif) required by an mstitutional or govermmental lender or purchaser of Morigage loans,
including, for example, the Federal National Mortgage Association or Federal Home Loan
Mortgage Corporation, to enable such lender or purchaser o make or purchase Mortgage loans
on the Lots; (V) necessary to cnable any governmental agency or reputable private insurance
company to guarantee or insure Morigage loans on the Lots; or (v) otherwise necessary satisly
the requirements of any governmental agency for approval of these By-Laws.  However, any such
amendment shall not adversely allect the tide to any Lot unless the affected Owner shall consent
thereto in writing. In addition, so long as the Declarant owns any portion of the Properties or has
the right to annex property pursuant to the Declaration, it may unilaterally amend these By-Laws
for any other purpose provided thiat the amendment has no material adverse effect on any right of
any Owner. Therealter and otherwise, these By-Laws may be amended in accordance with
Section 5.7(b) or 5.7(c).

£3)] By Board. These By-Laws may be amended by resolution duly adopted by
the Board and, so long as the Declarant owns any Private Amenity or any portion of the Propertics
or has the right to annex property pursuant to the Declaration, with the written consent ol the
Declarant.  During that period in which the Declarant has a right to consent to a proposed
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amendment of these By-Laws by the Board, the Board shall seek and obtain the written consent of
the Declarant to the proposed amendment prior to initiating any vote to amend these By-Laws,
and shall not hold a vote to amend these By-Laws unless and until the proposed amendment has
been approved in writing by the Dedarant. After the expivation of the period in which Declarant
has a right to consent to a proposed amendment to these Bylaws, once an amendment has been
approved by the Board, such amendment shall become effective unless disapproved by a vote ol a
majority of the Class “A” Members present at a special mecting at which a quorum of Class “A”
votes is present. There shall be no obligation to eall such a special meeting unless a valid petition
of the Class “A” Members is presented, as further provided in these By-Laws. Such a peution
must be presented to the Board within 30 days after notice 1o tie Class *A” Members, by whatever
means is deemed appropriate by the Board, thal the related amendment has been approved by the
Board, after which time the approved amendment shall become elfective, The Class “A” Members
may not disapprove ol an amendment to the Bylaws adopted by the Board and approved by the
Declarant so long as the Declarant owns any Private Amenily or any portion of the Properties or
has the right to annex property pursuant to the Declaration.

() By Members. In addition to the other means provided herein, these By-
Laws may be amended by the aftirmative vote of 67 percent of the votes cast by the Class “A”
Members at a special meeling once a quorum of Class “A” votes 1s established and, so long as the
Declarant owns any Private Amenity or any porlion of the Propertics or has the unilateral right to
annex property pursuant to the Decaration, with the written consent of the Declarant. During that
period in which the Declarant has a right to consent to a proposed amendment of these By-Laws
by the Class “A” Members, the Board shall seek and obtain the written consent of the Declarant
prior to calling any special meeting of the Class “A” Members and initiating any vote to amend
these By-Laws, and no such special meeting shall be called or vote held to amend these By-Laws
by the Class “A” Members unless and until the proposed amendment has been approved m
writing by the Declurant.

{d) Additional Restriction on Voles Needed to Amend. Notwithstanding the
above, the percentage of votes necessary to amend a specific clause ol the By-laws shall not be less
than the prescribed percentage of affirmative votes required for action to be taken under that
clause.

{e) Validity and Effective Date of Amendments. Amendments to these By-
Laws shall become effective upon recordation in the Official Public Records of Willlamson
County, Texas, unless a later effective date is specilied therein, An amendment approved by the
Board shall not be filed unless and until the 80-days Member petition period referenced in Section
5.70) has lapsed withow a valid petiion being presented.  Any procedural challenge to an
amendment must be made within six months of its recordation or such amendment shall be
presumed 1o have been validly adopted. In no event shall a change of conditions or circumstances
operate to amend any provisions of these By-Laws.

If a4 Class “A” Members votes to approve any amendment to the Declaration or these By-
Laws, it will be conclusively presumed that such Class “A” Member has the authority to do so, and
no conlrary provision in any mortgage or contract between the Class “A” Member and a third
party will affect the validity ol such amendment.
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Notwithstanding any provision herein to the contrary, no amendment may remove, revoke,
or modify any right or privilege of Declarant without the written consent of Declarani or the
assignee of such right or privilege, for as long as the Declarant owns any Private Amenity or any
portion of the Properties or has the right 1o annex property pursuant to the Declaration.
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