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BY-LAWS OF

RIVER CAXS COUNCIL OF CO-OWNERS

The RIVER OAKS COUNCIL OF CO-OWNERS, a Texas non-profit
corporation, is the corporation referred to in the Declara-
tion of Condominium of RIVER OAKS GARDENS, a Condcminium
Recime 1n EBouston, Earris County, Texas created pursuant to
the provisions of the Texas Condominium Act. This corporsa
tion is and shall have all of the powers oI the "Counc:il o
Co-Cwners! as authorized by the Texas Condominium Act. The
terms used in these 3y-Laws shall have the same meanings
given to them in the Declaration unless otherwise spec:f-
ically provided.

ARTICLE I
OFFICES
The principal office of the River Oazks Councll oZ
Co-Owners shall be at 50 3riar Hollow Lane, Sulte 200 Zest,
Eouston, Texas 77027.
ARTICLE II
MEETINGS OF MEMBERS
Section 1. Order of 3usiness and Annual Meeting. At
the annual meeting of the members, the following shall be

the order of business: .

(a) Reading of the minutes of the last annual me2ting
of the members;

(b) President's report;

Secretarv and Treasurer's r2Dports;
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(d) Election of Directors to replace Directors whose
terms have expired in accordance witn the terms of
the Declaration of Condominium for the Council for
the ensulng year;

(e) oOther business that may be properly brought before

the meeting.
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Section 2. Notice of Meeting. Notice of meeTlngs
shall be given as provided in the Declaration of Condomin-
iR, B waiver of notice signed by the person entatled to
notice of such special meeting, whether before or after the
meeting, shall be eguivalent to the giviag of such notice.

Section 3. List of Members. The Secretary of the
Council shall keep at all times a current and complete 1
0f the Members of the Council. Such 1list shall be arzan
in alphabetical order, with the address of and the percan
age ownership interast oI each such lember. Such list she
be kept on file at the office of the Council and shall be
subject to inspection by any Member at any time during the
usual business hours. Such list shall aiso be present and
kept open at the time and place of all meetings of members;

shall be available for inspection of any Member during the

+ime of such meeting; and shall be prima facie evidence as
to the icdentity of Members.

Saction 4. HMethod of Voting. Voting on any cuestion,
other than any election, may be by volce vote oI show of
hands unless the presiding officer shall order or anVv Member
chall demand that voting be by roll call or by written
ballot. The presence oI tTae Members haviag a majority of
the number of votes in the Council chall constitute a guorum
at a meeting of the YMembers. The vote of the lembers having
a majroity of the votes in the Council thus represented at a
meeting at which a cuorum 1s present shall be the act of the
Councii, unless the vote of a greater numnber is regquired bv
the terms and provisions of thae Declaraticn of Condeminium,
the Articles of Inccrporation of tne Ceppcel ¢F These B¥=
Laws.

ARTICLE III

DIRZCTICRS

Section 1. Tlaction. Directions srhall be elecTec e&nc
qualified eas provicded in the Declaration of Concominlum.

Section 2. Removal. Any Director may be removed from
his position as Director, either with or without cause, by
the vote of two-third's of the total votes represented at
either an annual or special meeting cf Members.
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Section 3. Vacancies and Filling of Vacancies. A
particular directorship shall be deemed to be vacant upon
the removal of a Director as provided in this Article, upon
the death of the person holding such directorship, upon the
refusal or failure or a person elected to such directorship
to serve; upon the sale by the Director of his Unit. Any
vacancy occurring in the 3ocard of Directors shall be filled
at the next meeting of the Board of Directors following the
oczurrance of such vacancv, or, if the vacancy oCCurs while
a directors meeting 1s in progress, Such vacancy shall be
filled at such meeting. Such vacancy shall be filled by the
affirmative vote of a majority of the remaining Directors
c rising no less than a quorum. A Director who 1s electac
to fill a vacancy shall serve for the unexpired term of his
P ecessor 1n such directorship.

Section 4. Adjourmment. Any meeting of the Dlrectors
mav be adjourned from time to time by tacse present, whether
a cuorum 1s pLesent or not. '

Section 5. Waiver of Notices. Notice of any special
meeting of Directcrs mav be waived in writing sicned by the
Direczor or Direczors entizled to such notice; such waliver
may be executed at any time before or after the time specl-
fied in the Declaration of Condominium for the giving of
such notice. Attendance of a Director at a specilal meeting
shall constitute a waiver of notice of such special meeting,
except where a Director attends a meeting for the express
purpose of objecting to the transaction of any business or
to notify a board that the meeting is not prcperly called or
convened in accorfance with the terms of the Declaration cr
these 3By-Laws.

Section 6. Compensation. Directors as such siall not
receive any stated salary for their services, but by resc-
lurion of the Zoard expenses of attendance, i any, may ke
allcowad for at=zencdance at each meeting of the 3card; pro-
vided that nothing ccntained herein shall be construed ©o
preclude any DirecZor from serving the Council in any other
cacacity or receiving ccmpensation therefor.

Section 7. Actions without a Meeting. Notwithstanding
any other provision of these By-Laws, any action reculred or
permitted to be taken at a meeting of the Board of Directors
mav be taken without a meeting 1f a consent in writing,
setting forth the action so taken, is signed by all of the



members of the 3card of Directors, as the case may be. Such
consent shall have the same force anc effect as a unanimous
vote at a meeting.

ARTICLE IV

OFTICERS

Section 1. 2Sresident. The Presidest shall Se the
ipal executive officer of the Council and shall, 1n

al, supervise and control all of the tusiness and

rs of the Council. The President shall presice at all
m ngs of the Members and all meetings of the Board

of Directors. He shall sicn, with the Secretary or an
Assistant Secretarv, certzificates of membership, any deecs,
mortcages, bonds, contracts, or other instruments wiileh tae
Board of Directors has authorized to be executed, except 1in
cases where the sicning and execution thereof shall be
expressly delecated by the Board of Directors to some other
officer or agent oI the Council, or shall be reguired by law
+o be otherwise signed or executed; and in ceneral he shall
perform all duties incident to the ofiice of Presicent an
such other duties as mayv be prescribed by te Bcard of Direc-
tors from time to time. The President shall not have the
authority to bind the Council to any employment agreement in
behalf of the Ccunc:il unless such employment agreement be
expressly approvecd and authorized in agvance by resolution
of the 3o0ard of Directors. In the event that any sucia
employment agreement provides for the Council emploving any
person who at the time of such employment or at any time
curing the period o such employment Is an officer of the
Counc:l, then no provision of such centract purporting to
amplify the authority of such officer sevond tae suthority
set forth in these Zy-Laws shall be valid or effective

C
h:
1

unless these 2v-Laws are amended 1n a méannar consistent with

such employment agresment, and the mere sicning of such

esplovment agrezsment in behalf of the Czuncil and 1Is ag-

prcval at a meeting oi tae 3oard of Direczors (and/or Mem-
Tl

bers) shall not constitute an amencment oi these zy-Laws.

In the event that anv such employment agreement (whether or
not these Bv-l.aws be amended incident thereto) limits or
cualifies the authority of any such officer in a manner
Tnconsistent with these By-Laws or imposes on such officer
duties not provided for under these Bv-Laws, then the pro-
visions of such emplovment agreement limltlng and cualify:ing



£ <R g =R 2 E

=T

such authority andé Impesing such duties shall be valid and
effective notwithstanding anv inconsistency beTween the
provisions of such emplovment agreement and the provisions
of these By-Laws.

Section 3. ice Presidents. In the absence oi the
President or 1n the event of his inability or reifusal tTo
act, the Vice President (or in the event thers be mcre than
one Vice President, the Vice Presidents 1in the crier cesig-
nated, or 1n the absence oI any designation, then in the

1 perform the duties of the

a
order of their elec=ion) shal
¢, shall have all the pcwers oi
s

a
Presicent, and when so aczIin
and b2 subjeci to all the r=2
Any Vice President shall per
time to time mav be assicned
e Board of Dizgezsrs.

-

!

Trictions upon the Fresicent.
form such other cuties as from
to him bv the Presicent or byv

Section 4. Secretary. The Secretary shall: (a) keep
the minutes or the meetincs of Members ancd of the 3oazd oI
Directors 1n one oI more bcoks provided for That puIpcse;

(b) see that all notices are duly given in accorzdance with
the provisions of these 3v-Laws or as reculrec by law; (cC)

be custodian oI the Council's records and of the seal oI the
Council and see that the seal of the Council is afiixed to
all certificates of membership prior to the issuance thereor
and to all documenzs, the execution of which on behalf of
the Council under its seal i1s duly authorized 1n accorcance
with the prcvisions of these By-Laws; (d) Keer a register oI
the post office address of each Member; (e) sign with the
President certificazes of Membership, the issue oI wnich
shall have been authorized bv re:nlution of the 2cerd of
Directors; (f) have ceneral charge of the bocks oI the
Council; (g) in ceneral perZorm all duties 1ncicent o the
office of Secretary and such other duties as IzZom tlme
time mayv be assicnecd tc him by the President or by the Zocard
of Directors.

Section 5. Treasurer. If requized by the Zoazd cf
Cizeczors, the Treasurer shall give a boné for the faithiul
discharce of his duties in such sum and with such surety or

sureties as the Board of Directors shall cdetermine. He
shall: (a) have charge and custody of and be responsible
for all funds and securities of the Council, receive and
give receipts for mcnies due and payable to the Councill from
any source whatsoever, and deposit all such monies in the
name of the Council in such banks, trust companies or other
cepositories as shall be selected by the Bocard of Dirfectors;

n
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(b) in general perZorm all the duties incident to the office
of Treasurer and such oher duties as from time to time may
be assigned to him bv the Board of Directors.

Section 6. Additional Officers. O:fficers in addition
to the Vice-President, Secretary and Treasurer may be ap-
pointed by the 3oard of Directors and shall hold the oifices
for such terms and shal‘ have such authority and exercise
such powers and perform such duties as shall be determined
from time to time bv the 3card by resolution not lnconsis-
tantT with these 3v-Laws. The Asslstant Secretaries as
thersunto authorized bv the Board of Directors mav sign,
with the President, certificates of membership, the 1ssue of
wnich shall have been authorized by a resolution of the
Board of Directors. The Assistant Treasurers shall raspec-
tively, 1f required bv the President or 3card of Direczcers,
give bonds for the faithful dlscharge of their dutles in
such sums and with such sureties as the President or Board
of Directors shall determine. The Assistant Treasurers and
Assistant Secretaries, 1n general, shall perform such dutles
as shall be assigned te them by the Ireasurer or the Secre-
tary, respectivelv, or bv the Presicdent or the 3ocard of
Dirscusss.

Section ,7. Vacancies. A Vacancy in any ofiice because
of death, resignation, renoval, dlsaua‘lflcat"on or other-
wise of the officer previcusly filling such office, may ke
filled by the 3card of Directors for the unexpired portion
of the term.

ARTICLE V

INCEMNITY

Section 1. The Council shall indemnify the 3card of

irectors (and each marber thereof) 2nd its Officers (cach
of them) acgainst expenses and liabilities (including the
cost and expense of defending against any such alleced
liability) reasonably 1incurred by such person or persons by
reason of his being or having been an Officer or Director of
the Council except in cases where such Director or Oifiicer
is adjudged guilty by a court of competent jurisdiction of
willful misfeasance or malfeasance, bad faith, gross negli-
gence or reckless disregard of the duties involved 1in the

PV ol

conduct of his office.
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Section 2. The rights of indemnification herein pro-
vided may be insured against by policies maintained by the
Council; shall be severable, shall not affect any other
rights to which anv Director or officer may now or hereafter
be entitled, shall continue as to a person who has ceased to
be such Dlrecpor or officer and shall insure to the benefit
of the heilrs, executors and administrators of such a person.
Nothing contained herein shall affect zny rights to indemni-
fication to which Council personnel other than Directors and
officers may be entitlied bv contract or otherwise under law.

Section 3. Expenses in connect on dl_h the preparation

ancd presentation of a cdefense to anv claim, action, suit or
proceeding of the character described ia Section (a) hereoZ
may be advanced by the Council prior to final disposition
thereof upon receipt of an undertaking bv or on behalf of
the Director or offlcer, secured bv 2 surety bond or other
suitable insurance issued by a companv authorized to conduct
such business in the State of Texas, =o recay such amount 17
1t 1s ult’magely determined that he is not entitled to
indemnification under this Article.

ARTICLE VI

, CONTRACTS, LCANS, CE==ZCKS,
DEPCSITS AND TRANSACTICNS

Section 1. Contracts. The Board of Directors may
authorize any officer or officers, agent or agen:ts, to enter
1nto any contract or execute and Qe‘lve* any 1nstrument in
the name of and on behalf of the Council, such authority may
be general or confined to the speciiic instances.

Section 2. Checks, Drafts, Etc. All checks, draf:ts or
otner orders for the pavment of monev, notes or other evi-
dcnces of indebtedness issued in the name of the Council
sthall be sigmed by such efificer or ofiigsrs, acent or agents
oi the Ccuncil and in such mzaner as shall, from time to
time, be determined bv resolution of ‘the Soard of Directors.

Section 3. Deposits. All funds of the Council not
otherwise employed shall be deposited, from time to time, to
the credit of the Council in such banks, trust companies or
other depositories as the Board of Directors may select.
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Section 4. ransactions with Members, Directors and Of
cers. The Council may enter into contracts or transact
business with one or more of its Directors, officers, or
Members, or with any firm of which one or more of 1ts Direc-
tors, officers or Members are member s, or with any corpora-
tion, association, company, organization or entluv in which
one or more of 1ts Directors, officers or Members are direc-
tors, officers, t-ustees, shareholde*s beneficiares or are
othervise lnte*es;ed and in the abseﬁce of fraud, such
contract or transaction shall not be invalidated or anvwise
affected by the fact that such Directors, officers or Mem-
bers having such adverse interest may have been necessaryv to
obligate the Council upon such contract or transaction.

ARTICLE VII
AMENDMENT
Section 1. These By-Laws may be amended bv the affi-r-

mative vote of the Cwners entitled to cast at least S1XTV
percent (60%) of the total number of votes entitled to be

cast by all Members on such Question. i
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