BYLARE
: OF
OAXLAND HEIGHTS owwngpng ASSOCIATION, Tne,
. ARTICLE 1,
NAME AND PURPpOgE

1-1. Name. The name Of the Corporation jig Oaklang Helghts

° Dwners Association, Ine.

1.2, m;;g?me Corporation is_organized for the PUrposes’
Set forth in that certain Declaration of Covenants, Conditiong ang’

Restrictions for OAKLAND HEIGHTS, dated méber 15 1994,
Tecorded under Clerk's File No. =N OR g ¢ Qfficial Puhlic
Records of Real Property of Bexar County, Texas, as i+ LAY be
anmended from tipe to time (the "Daclaration“) . _

ARTICLE 2.
OFFICEs

2-1.- Prinecipal offjce.  The brincipal offjce gf the

cdrporation shall be located at 500 Capital of Texas Highway North,
Building 7, Austin, Texasg 78746, -

3.3, A:inual Meetings, annual meeting of members shall be -
held at gueh time and place as the Board of Directors Shall

determine, s+ each annual meeting, the members shaljl elect a Boarg
of Directors and transact such pther business ag nay be Properly
bro-u_ght before the neeting. .

3.4. gpecial HMeetings. Special meetings of the Rembers for
Any purpose or PUrposes way be calleq by the President, by the
Board of Directbrs, or by memberg having not iess than oné—tenth




3.5. Notice of Meetings, Subject to the Provisions of
Section 2.11B of the Texas Non~Profit Corporation Act, written or
printed notice stating the place, day and hour of the meeting ang,
in the case of a special meeting, the PUrpose or purposes for which
the meeting is called, shall be delivered not lecs than ten (10)
nor more than Lifty (50) .days before +the date of the meeting,
either personally or by mail, by or at the direction of the
President, or the Secretary, or the officers Or persons calling the
meeting, to each memper entitled to vote at 5uch meeting. 7rf
mailed, such notice shall be deemed to be delivered when deposited

address as it appears om the records of the Corporation, with

.....

Postage thereon paid. T

3.8, Rorum of Memberg, Except as may otherwise be Provided
by the Articles of Incorporation or by Section 2.12B of the Texas
Non-Profit Corporation Act, Rembers holding one~tenth (1/10) of the
votes entitled to be cast, represented in Person or by Proxy, shall

transaction of business.. If a quorum is not represented at any
meeting of the members, the members entitled to vote thereat,
Tepresented in person or. by proxy, may adjourn. the reeting from
time to time, without notice other +han announcement at the
meeting, until a quorum is represented. a+ such adjourned meeting,
provided a gquorum is represented thereat, any ‘business nay be
transacted that might have beeq'granSacted if the meeting had beaen

3.7. Majority Vote of Members. The vote of the majority of
the votes entitled to be cast by +the nembers DPresent, or
Tepresented by Proxy, at a meeting at which a8 quorum is Present,
shall be the act of the members meeting, unless the vote of a
greater number ig required by law or by the articles of
Incorporation. : : _

- 3.8. Yoting. Fach member shall be entitled to vote on each

matter subnmitted to a vote at a meeting of nenhers. The number of

the Declaration, as it hay be amended from tige to time. 2 member

may vote either in person Or, unless the Articles of Incorpcration_

otherwise provide, by proxy executed in writing by the member or
by his or her duly authorized attorney-in~fact. Where Directors
oxr officers are to be elected by members, such elections may be

conducted by mail.

3.8, Informal Action by Members, Any action required or
permitted to be taken at a meeting of e members may be taken
without a meeting if a consent in writing, setting forth the actiopn
to be taken, shall be signed by all the members entitled +o vote
with respect to the subject matter thereot. '




ARTICLE 4.
- BOARD op DIRECTORS .

4.1. general Powers, The affairs of +ne Corperation shalj]
be managed by, and the controel ang dispositiop of its properties

4.0, gggggr and anlificatians. The humber of Directors
Which shail constitute +he Whole Boarg of Directors shall be not

less than three (3) nor zZore than five (5) a= determinegd by the
Directors, Directors Need not he residents of the State of Texas

4.3. Election and ?ncggcieg. The Directors shall be elected
at the annuaj meeting of the members, eXcept that (1) any vacancy

oeCUrring in the Board. of Directors Shall be filled by the

less than 4 gquorum of the Board of Dlrectcrs, and any Director thus
elected shalj be elected for the unexpireg term of his or her

1.4, hemoval. At any meeting of the zembers called eXpressly
for that Purpose at which a gquorum is present, any Director or the
entire Board of Directors Day be removed either for or without

regular op Special, may be helgd elther yithin or without the State

4.6. First Meetings. An organizational meeting of the Boarg
of Directors namea in the Articles of Incorporation shall be helq,
at the call of the majority of the incorpcrators, for the purpose
of adopting bylawsg, electing officers, ang for such other Purposes
that may come before the meeting., The incorporaters calling the
meeting shall give at least three (3) days notice thereof by mail




te each Director named in the Articles of Incorporation, which
notice shall state the time and place of +the meeting., The first

at the annual meeting, and no notice of such meeting shall be
necessary to tbe newly elected Directors in oerder legally to
constitute the meeting, p;cvided_a guorum shall be present. In the

annual meeting of members, and at the same Place, unless the time
or place is changed by the unanimous consent of the birectors then

elected and serving.

4.7. géggla; Meetings, Rg&ﬁiar meetings of the Board of
Directors may be beld upon such notice, or without notice, and at
Such time and at such place as shall from time to time be

determined by the Board of Directors.

Directors may be called by the President and shall be calledq by the
Secretary on the written request of any Director. Notice of each

4.8. Bpecia lgetings. Special meetings of the Board of

the nmeeting is not lawfully called or convened. FExcept-as may be
otherwise provided by law or by the Articles of Incorporation or

purpese of,  any regular or special:-meéting of the Board of
Directors need be specified in the notice or waiver of notice of
such meeting.

- 4.310. ¥Voting. A Director may vote in person or by proxy
executed in writing by the Director. . . :

4.11. Quorum of Directors: Majority Vote.
the Board of Directors, the presence in person {(but not by Proxy)

at any meeting at which a gquorum is present shall be the act of the
Board of Directors, unless the act of a greater number is required
by the Articles of Incorporation or these Bylaws. If a gquorum is
not present at any meeting of Directors, the Directors Present in
person may adjourn the meeting from time to time, without notice
other than announcement at the meeting, until a guorum is present,

4.12. Copmittees. The Board of Directors, by resolntieon
adopted by a majority of the Directors in office, may from time to
time designate one or more comnittees, including  an Executive
Committee, which, to the extent provided in such resolution, shail
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have and exercise the authority of the Board of Directors in the

managenent of the Corporation. =Pach such committee chall consist
of two (2) or more persons, a majority of whom are Directors; the
repainder need not be Directors. Any non-Director who becomes a
member 0f any such committee shall have the same regponsibility
with respect to such committee as a Director who is a menber
thereof. A majority of all the members of any such committee may
determine its action and fix the time and place. of its meetings,
unless the Board of Directors shall otherwise provide. The Board
of Directors shall have the power at any time to change the number
and membsrs of any such committee, to f£ill vacancieg.-and to
dischirg® any such committee. Other committees not'.hefing and
exercising the -authority of the BoArd of Dirsctors in the
management of the Corporation may be designated and appointed by
a resolution adopted by a majority of the Directors at a meeting
at which a quorum is present, or by the President thereunto
authorized by a like resolution of the Board of Directors.
Membership on such committees may, but need not be, limited to

Pirectors. '

"4.13. Informal Actiom by _Directors. Any action regquired or

permitted to be taken at a meeting of the Board of Directors or any
committee may be taken without a meeting if a consent in writing,
setting forth the action so taken, is signed by all the menbers of
the Board of Directors or committee, as the case may be.

4.14. Attendance by Telephone. Subject to the provisions of
the Texas Non-Profit Corporation Act and these Bylawg concerning
notice of meetings and unless otherwige restricted by the Articles
of Incorporation or these Bylaws, mnenbers of the Board of
Directors, or members of any committee designated by the Board of
Directors, may participate in and hold =z meeting of stch Board of
Directors or committee by means of conference telephone or similar
communications equipment by means of which all persons
participating in the meeting can hear each other, and such
participation shall constitute presence in person at such meeting,
except where a person participates in the meeting for the express
purpose of objecting to the transaction of any business on the
ground that the meeting is not lawfully called or convened.

4.15. Compemsation. By resolution of the Board of Directors,
the Directors may be paid their expenses, if any, of attendance at
each meeting of the Board of Directors and may be paid a fixed sum
for attendance at each meeting of the Board of Directors or a
stated salary as Director; provided, however, that the amount of
any compensation paid to a Director shall be reasonable and shall
be only as permitted by the Texas Non-Profit Corporation Act and
these Bylaws. No such payment shall preclude any Director from
serving the Corporation .im any other capacity and receiving
reasonable compensation therefor; provided, however, +that any
compensation received by a Director for services to the Corporation
that 1s determined in whele or in part to be unreasonable by the
Internal Revenue Service shall be reimbursed by such Director to
the Corperation, and each Director, by virtue of becoming a
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Directof, agrees to execute and deliver to the Corporation any and
all documents reasonably reguested by the Corporation in order %o
provide for such reimbursement,

ARTICLE 5.
NOTICES

, 5.1. Notice £o Directors or Members. Any notice to Directors
or nembers shall be in writing and shall be either delivereg {(by
personal delivery or by telecopy or QVErnight'delivery service) or

States mail, postage;prepaiqﬁigﬁ

delivered to such address. s

5.2. Wajiver Notice. Whenever any notice is required +o
be given to a Director or member under the provisions of the Teyas
Non-Profit Corporation Act or under the provisions of the Articles
of Incorporation or of these Bylaws, a waiver thereof in writing
signed by the person or persons entitled to such notice, whether
before or after the time stated therein, shall be deemed squivalent
to the giving of such notice, -

ARTICLE 6.
OFFICERS

6.1. Officers of the Corporation. The officers of the
Corporation shall be elected by the Boardg of Directors and shall
consist of a Presiden ¢ Ofle or more Vice Presidents, a Secretary

§.2. ualifications. No officer need be a member of the
Board of Directors. fThe Board of Directors shall have the power
to enter into contracts for the emplcyment - and reasonable
compensation of officers for such terms as the Boara of Directors
deens advisable, subject to Section 6.3 below. -

Directors, officers. ang other agents for services rendered, but
only as permitted by the Texas Non-Profit Corporation Act and these
Bylaws. The salaries and other compensation of alj ocfficers and
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agents of the Corporation shall be fixeqg by the Board of Directors.
Any compensation paid to any officer of the Corporation in the form
of salary, commission, bonus or otherwise that jig determined in
whole or in part to be unreasonable by the Internal Revenye Service
shall be reimburseq by such officer to the Corporaticn, and each
officer, by virtue of becoming an officer, agrees +p execute angd
deliver +to the Corporation any ang all documents Teasonably
Tegquested by the gorporation in o;der to provide for such

of the Corporation shall be distributed te its Directors or
officers. No loan shall be  made by the Corpowskion teo itg
Di{%ﬁ?&:ors, officers, or employees., s .

6.4. Term of Office and Removal. Unless otherwise.specified
by the Board of Directors, the term of office for all officers
shall be for one (1) year, commencing with the date of the annual

Directors! meeting; provided that no Sucbh term of office shall
SXceed three (3) Years and provided further that‘the_officers of

not of itselr Create cbntract rights, Any vacancy eccourring in any
Office of the Corporation by death, resignation, removal or
otherwise sball pe filled by the Board of Directors. -

6.5. Chajirman of the Board. The Chairman of +pe Board, ir
one is elected, shall preside at all meetings of +he Board of
Directors ang shall have such other powers andg duties ag may from
time to time be brescribed by the Board of Directors,_upcn written
directions given hin pursuant to resolutione duly adopted by the
Board of Directors. . _

6.6, President. The President shall be the Chier Executive
Cfficer of +pe Corporation, shall bave general and active
management of +the business of the Corporation ang Sball see that
all orders ang resolutions of the Board of Directors are carried
into effect, The President shall pPreside at a1l meetings of +the
members and, in the absence of the Chairman of the Board of
Directors, at aii meetings of the Board of Directors,

6.7, Yiece President. ‘The Vice Presidents in the order of
their seniority, unless otherwise determined by the Bearq of
Directors, shall, in the absence or disability 0f the President,
perform the duties ang have the authority and exercise the bowars
Oof the President+. They shal} Perform such other duties and have




6.8, gecretary., 7The Secretary shall attend all neetings of
the Board of Directors of which, ex officio, he or she shall be the
Secretary, and all mneetings of members, and record all of the
Proceedings of the meetings of the Beard of Directors and of the
members in a migute book to be kept for that purpose and shall

Secretary shall give, or cause to be given, notice of all meetings
of the members, special meetlngs of the Board of Directors, and (if
notice is requirsd) regular meetings of the Board of Directors, and

Corporation (if any) and, - when authorized by the Board of
Directors, shall affix tb& Same (or state that the Corporation has
none) to any instrument requiring it and, when so affixed (or so
stated), it shall be attested by his or her signature or by the
signature of an Assistant Secretary or of the Treasurer. -

6.9. Assistant Secretaries. The Assistant'Secrataries, if
any, in the order of their seniority, uniess otherwise determined
by the Board of Directors, shall, in the absence or aisability of
the Secretary, perform the duties and exercise the powers of the
Secretary. fThey shall perform such other duties and have such
other powers as the Board of Directors may from time to time

6.10. Treasurer. The Treasurer shall bave custody of the
corporate funds and securities and shall keep full and accurate
accounts and records of receipts, disbursements and other
transactions in the records of the Corporatien, and shall deposit

Directors,'taking'proper vouchers for such disburseménts; and shall

an account of all his or her transactions as Treasurer and of the
financial condition of the Corporation.

€.12. Bond. - If required by the Board of Directors, the
Treasurer shall give the Corporation a bond of such typre, character
and amount as the Board of Directors may require,

6.13. Assistant Treasurers. The Assistant Treasurers, if any,
in the order of their seniority, unless otherwise determined by the
Board of Directors, shall, in the absence or disability of the
Treasurer, perform the duties and exercise the bowers of the
Treasurer. They shall perform such other duties and have surh
other powers as the Board of Directors may from time to time

prescribe or the President may from time +o time delegate.




L3

et
W
Lt E

ARTICLE 7.
GENERAL PROVISIONE

'?.1. checks. All checks or demands for noney and notes cf'
the Corperation shall be signed by such officer or officers or such
other person. or persons as the Board of Directors may from time to

time designate.

7.2. PFiscal Year. fThe fiscal year of the Corporation shall
be the calendar Year unless otherwise fixeq by resolution of the

Board of Directors. Loy
& | =
\ .7.3. Beal. The Board of Directors may provide for a

“nspected by any member, or his or her agent or attorney, for any
Proper purpose at any reasonable tinpe.

deed, with or without the seal ef the Corporation, signed by the
Pregident or any Viece President or attorney-in-fact of the
Corporation when autborized py appropriate resolution of the Board
of Directors or members, '

ARTICLE 8,
AMENDMENTE

B.1. Amendment to Bylaws. The power to alter, amend or
repeal these Bylaws or fo adopt new bylawe shall be vested in the
members but the members may delegate such power to the Board of
Directors at any time and from time to tine,

ARTICLE 9.
INDEMNIFICATION

9.1. Power to Indemnifx and to Purchase Indemnity Insurance.
To the maximm extent permitied by Articile 1356-2.222 of the Texas
gver, to Section ¢

Nonprofit Corporatien Act {without regard, how
of such Article), the Corporation shall indemnify any person who
is or was a director or officer of the Corporation against any and

- all judgments, penalties (including excise and similar taxes),

fines, settlements and reasonable expenses actually incurred by

1386~2.222) because of that person's Service or status as a
director or officer, Further, the Corporation shalil pay or




reimburse reascnable expenses incurred by a director or officer who
was, is or ls threatened to be made a party in a proceeding, in
advance of the final disposition of the proceeding, to the maximum
extent permitted by Article 13986-2.22A; provided, however, that
payment or reimbursement of expenses pursuant to the procedures set
out in Section X of Article 1396~2.22A may be conditioned upon a
showing, satisfactory to the Board of Directors in its sole
discretion, of the financial ability of the officer or director in
guestion to make the repayment referred +o in such Section.
Further, the Corporation may indemnify, and may reimburse or
advance expenses to or purchase and maintain insurance or any other
arrangement on behalf of, any person who is or was a director,

officer, employee or agent of the Corporation, or who is or was ..

serving at the reqiieSt of the Corporation as a director, officer,.
partner, venturer, proprietor, director, employee, agent of similar
functionary of another corporation, partnership, -Hoint venture,
sole proprietorship, ' trust, ewmployee benefit plan or other
enterprise, in connectlion with any liability asserted against such-
person because of such service or status, to such further extent,
consistent with Article 1396-2.22A and other applicable law, as the
Board of Directors may from time to time determine. The provisions
of this section shall not be deemed exclusive of any other rights
to which any such person may be entitled under any bylaw,
agreement, Iinsurance policy, or otherwise. No amendment,
- modification or repeal of this section shall in any manner
terminate, reduce or impair the right of any persen to be
indemnified by the Corporation in accordance with the provisions
of the section as in effect immediately prior to such amendment,
modification or repeal with respect to claims arising from or
relating to mattérs occurring prior to such amendment, modification
or repeal, regardless of when such claims may arise or be asserted.

RT\SAHD ITER\KOR\BYLAWS
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CAFLAND HEIGHTS OWNERS ABBQCIATION, INC.

CONSENT OF DIRECTORS
IR LIEU OF QORGANIZATIONAL MEETING
Pursuant to Article 9.10 of the Texas Non~Profit Corporation
Act, the undersigned, being all of the directors of Cakland Eeights
Owners Association, Inc., a Texas non-profit corporation (the

L

"Corporation®), and in lieu of an organizational meeting of

direbtcrs, the call of which is expressly waived, gdo hereby consent

to the adoption of the following resclutions:

Articles of Incorpgration

RESCLVED, that the form, terms and provisions of the
Articles of Incorporation of the Corpeoration approved and
filed in the Office of the Secretary of State of Texas
on. the 2ist day of September, 1984, are hereby in all
respects approved and that <the Secretary is hereby
instructed to file in the Corporation's minute book the
Corporation's Certificate of Incorporation, together with
the duly certified duplicate oxriginal or copy of the
Articles of Incorporation; ' : X

Bylaws

 RESOLVED, that the bylaws examine@ by the
undersigned are hereby adopted as the bylaws of +the
Corporation and that the Secretary of the Corporation is
hereby = instructed to file such bylaws in the
Corporation's minute book; C

Election of 0fficers

RESOLVED, that the following persons are hereby
elected to the office of the Corporation set bafare their
respective names to serve until their respective
successors are chosen and gualify:

President _ Barry Sanditen
Vice President . Brad Galo
Secretary Mitchell Starnes
Treasurer : Barry Sanditen;

RESOLVED, that the Corporation shall have no seal:



an coount

RESOLVED, that the President and the Secretary are
authorized and directed to open accounts in the name of
the Corporation with such banks in San Antonio, Texas,
as the President in his sole discretion shall select;

RESOLVED, that the proper officers of the

.chporation are authorized and directed to execute such

signature cards and other documents in connection with
such accounts as may be necessary or advisable and to
certify to the adoption of the resolutions attached

hereto as Exhibit "A" relating to such accounts, such

resolutions being hereby adopted;

Fisgal Year

RESOLVED, that the President of the Corporation is
hereby authorized and directed %o consult with the
Corporation's accountant and, based = upon the
recommendation of such accountant, to select a fiscal
year for the Corporation; . :

Organization Ewvences

RESOLVED, that the proper officers of- the

Corporation are authorized and directed <+o ‘pay all’

reasonable amounts incident to the organization of the
Corporation; and :

GCeneral Authorit

RESOLVED FURTHER, that +the officers of the
Corporation are authorized to do or cause to be done any
and all such acts and things and execute and deliver any
and all documents and papers as they may deem necessary
or appropriate to carry out the purposes of the foregoing
resolutions. .

Dated: September _@_, 1994,

DIRECTORS:

U

BRAD GALO

' /_(Z ;‘g;dé dgéﬂ/:;gg—.
MITCHELL, STARNES

/I RTASANDI TEN \HOANDRGANIZ., COH
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EXHIBIT wan

OAKLAND EEIGHETH OWNERB ABSOCIATION, INC.

CONSENT oP DIRECTORS

o

Pursuant to Article 9.10 of the Texas Business Corporation

Act, the undersigned, being all of the directors of Oakland Heights

Owners Association, Inc. + & Texas non-profit corporation (the
"Corporation®), and in lieu of 2 neeting of directors, the call of

which is expressly waived, do hereby consent to the adoption of -

the following resolutions:

DATED: September Q . 1994.

~ DIRECTORS:

BARRY S@ITEH

‘/ijcEELL BTARNES
RT\SANDITEN\HOK\EX A




