
Exhibit "D" 

By-Laws 

of 

SAN PEDR0 OAKS CONDOMINIUM OWNERS' ASSOCIATION, INC. 

ARTICLE 1, 

NAME AND LOCATION 

The name of the corporation is ..San'.Pedro Oaks Condominiun owner's 
7>.ssociation, Inc,, hereinafter referred to as the "Association". 
~:he principal office of the Association shall be located at· 
_61.?.l north Lamar Blvd. , Austin, Texas, but meetings of. :· ·:,. 
!-~embers and Directors may be held at such" places within the 
State of Texas, County of Travis, as may be designated by the 
·Board of Directors. 

ARTICLE II. 

DEFINITIONS 

· Section 1. All 
q i.ver, thereto in the 

-~ontrary herein. 

terms used h1=rein shall have 
Declaration pnless expressly 

the meaning 
stated to the 

Section 2. "Articles of Incorporation" shall mean th·e 
a.rticles of incprporation of the Association, as amended from 
time to time. · 

Section 3. "By-Laws" shall 
elation, as _.amen.ded from _time. to 

mean the by-laws of the Asso
time. \ . 

Section 4. "Declaration" shall mean the declaration,. 
as ar.1ended from time to time, establishing San Pedro- ·oaks· "·, 
Condom.iniu::rs as a condominium regi~ie in Austin, Travis County,·. 
T-=,xas, pursuant to Article 1301a of the Texas Revised Civil ':, \ 
Statutes, a copy of which Declaration is record<:d under Travi'l'l-___ ::\.,. 
County Clerk's File No. _____ , and in the Office- of the \: . \ · 
County Clerk of Travis County, Texas, under Volume _____ , \.": \ 
Page _____ \-i\ 

C . ,I 

Section 5. 
1
"Director 11 

Board of Directors. 
sha'.cl mean a member of the Association's 

Section 6. "Member" sha::._ mean those persons entitled to:: 
membership in the Association as prbvided in the Declaration.· 

Section 7. "Nominating Committee" sha:i..- -
forrnea for the purpose of nominating candi~-

...i" Z!. comrr- · ttee 

.:or ~le:-.-on to 



the Board of D:i.rectors as con:ternl?lil.ted by Article -r.v, Section 2 
of the By-L1iWS. 

Section 8. "Property·" shall 111ean that real property 
described in the Declaration and any Sfpplementary Declaration 
·filed pursuant to the Declaration. . . _ ----··-•··· 

. section 9. Supplementa~y Declarahion means any Supplementary 
Declaration filed pursuant to Section 2.2 of the Declaration. 

ARTICLE. III\ 
' 

MEMBERS, MEETINGS, AND VOTING RIGHTS 

Section 1. Composition and Powers. Every owner shall be 
. a Member of the Association and shall continue to be a Member 
:for so long as he owns a Unit, all as more fully set out in 
the Declaration. If more than one person or entity owns a Unit, 
only one of such owners shall be a Member, which designation 
shall be made by a majority vote of all such owners, and shall 

·be specified in a written notice to the Board of Directors of 
·the Association by such owners. The foregoing is not intended· 

- t-::> include persons or entities holding an interest in a Unit 
m~rely as security for the performance of an obligation. 
M::embership shall be appurtenant to, and may not be separated 

·. from·, the ownership of any Unit. Except as otherwise provided in 
-these By-Laws or in the Declaration, all action to be taken or 
[authorized by the Members shall be deemed validly taken or 
authorized upon adoption by vote of a majority of the Members 
~resent, in person or by proxy, at any properly called meeting 
at which a quorum is present, in perso11 or by proxy. · · 

Section 2. / Annual Meetings. 

(a) The first annual meeting of the Members shall be held· 
when called, upon ten ( 10) days'. prior written notice to _the . , 
Meml::iers ,;..by the· initial Board of Di'rectors of the Association~ 
such meeting sh.all be called no later than the earlier to 

,_ o(:cur of (i) June 1 1981 or (ii) within sixty 
(60) days after eleven (11) of the Units have 
been conveyed by a deed duly executed, acknowledged, delivered, 
and recorded. 

(b) Thereafter, the annual ·meeting of the Members shall be 
, ·h,:,ld on the. second Monday in the month of January of· each year 

at 8: 00 p. m. if the clay for the annual meeting of the Members 
is a legal holiday the meeting will be held at the .same hour on 
the first day following which _is not a legal holiday. 

Section 3. Special Meetings. Special meetings of the 
:•!embers may be called at. any :time by the President or by the 
3o~rd of Directors, or upon written request of ten (10) Members. 

section 4. ·Notice of Meetings. Written, 
m,"eting of the Members shall be given by, or at 
;:,:: , the Secretary or person authorized to call 

.ice of each · 
.:he direction 

.. he meeting, by 



Mailing a copy of such notice, postage prepaidi at least ten 
(10) days before such mee_ting to each Member ~ntitled to vote 
tr:ere2.t, addressed to the Member's address las·t. appearing on 
'.:.r.e bocks of the Association, or supplied in writing by such 
1-!2mber to the Association for the purpose of notice. Such 
n.:::-tice shall specify the place, date, and hour of the meeting, 
,;.:1d, in the case of a special meeting,; the purpose of the 
,;1,:2eting. '\ 

Section 5; Quorum and Adjournment. The presence at any , .. 
rJGeting, in person or by proxy, of Memqers entitled to cast 
b.,enty~five percent of the votes in the_ Association shall 
constitute a quorum for any action, except as otherwise pro
vided in the Articles of Incorpoartion, the Declaration, or 
these By-Laws. Any meeting of the Association, whether annual 
or special, may be adjourned from time to time, whether · 
a. auorum be nresent or not, without notice other than the :. 

-?n~ouncement.at the meeting, and such adjournment may be to 
sctc:1 time, date, and place as may be determined by a majority 
cf the votes cast at such meeting. At any such adjourned 
mc,:,ting at which a quorum shall be present, any business ·may 
b,2 transacted which might have been transacted at the original 
,n,::;eting as originally called. 

Section 6. Proxies. At all meetings of Members, each 
Member may,. vote· in person or. by· proxy· •. All proxies shall be 
-in writing and. filed with the Secretary. Every· proxy shall 
be revocable and shall automatically cease upon conveyance by 
the Merr.ber of his Unit. 

Section 7. Voting. Each Member shall have a vote· or . 
v',:,t.:ss in the Association according to the Percentage Interest 
appurtenant to the Unit owned by such Member,. as set forth in 
the De.claration or as amended by any Suppleman tary peclaration. 

' 

ARTICLE IV. 

BOARD OF DIREC'rORS 

Section 1. Composition. Until the earlier to occur of 
(i) __ ----1=.....,.. ....... ~---~--~-or (ii) sixty (60) days after 
Developer has conveyed, by deeds duly executed and recorded, 

Units, the affairs of the Association shall be 
inanaged by a Board of Three (3) Directors appointed by Developer. 
After such date the affairs of the Association shall.be managed 
·,.j a Board of three (3) Directors elected by the Members. 
Dii:ectors need not be Members of the Association.· At the first 
".,.nual meeting, the Members shall elect one (1) Director for a 
: ,:;rm of one (1) vear, one (1) Director for terms of two (2) 
~ears each, and ;ne (1) Director for terms of three (3) years 
•.::acn; and at each annual meeting thei;eafter the Members shall 
2lect one (1) Director, as the case may be, for a term of 
:_,u·e,:;, (3) years. 

Section 2. Nomination. Nominations fore ction to the 



Board of Directors shall be·made by the Nominating Committee. 
Nominations may also be made from the floor at the annual 
meeting. The Nominating Committee shall consist of a chairman, 

~who shall be a member of the Board of Directors, and two or 
more other persons who shall be either Directors or Members of 
the Association, but a majority of which shall be Directors. 

· ~he Nominating Committee shall be appointed by the Board of 
Directors prior to each annual meeting of the Members, to 
serve from the close of such annual meeting until the close oE 
t:H= next annual meeting, and such appointment shall be announced 
at each annual meeting. The Nominating Committee shall make ·· 

'as many nominations for election to the Board of Directors---····· 
as it shall in its discretion determine, but not less than 
the number of vacancies that are to be filled.· Such nominations 
may be made from among Members or non-Members. 

Section 3. Election. Election to the Board of Directors 
shall be by secret written ballot. At such election, the Members 
or their proxies may cast, in respect to each vacancy, as many 
notes as they are entitled to exercise under the provisions of 
the Declaration and these By-Laws. The persons receiving the 
largsst number of votes shall be elected. Cumulative voting 
is not permitj:E!d. ·>_<:. \ ... ,.· .· 

, Section 4. Removal. Prior to the election of the Board 
a:' three ( 3) Directors provided for in Section 1 of Article 
rv hereof, no Di rec tor. shall be subject to removal by the 
!'\,,mbers. Thereafter, any Dire~tor may be removed from the 
3oard. of Directors, with or without cause, by an affirmative 
vcte of. a maj.ority of all votes in the Association represented 
at a SFecial meeting. called for·. such purpose. In the event 
of death, re~ignation, or removal of a Director, his successor 
shall be elected by the remaining members of the Board of 
D.i rectors and shall serve for the unexpired term of his 
;n-ede,cessor. 

Section 5: Compensation. No Director shall receive 
corc.pe:nsation for any service he may render to the Association; 
l:~,;.;2v-c:?r, any Director may be reimbursed for his actual e:x:
p,?.nses incurred in the performance of his duties. 

Section 6. Quorum. A majority of members of t_he Board 
of Directors shall constitute a quorum for the transaction of 
b11siness at any meeting of such Board of Directors. A vote 
o: the Directors shall be valid if concurred in by a majority 
~resent at a meeting. 

Section 7. Action Taken Without a Meeting. The Directors 
shall have the right to take any action without a meeting which 
they could take at a meeting by obt<;l.ining the written approval 



" '' 

of all the Directors. Any action so approved shall have the 
same effect as though taken.at a meeting of the Directors. 

Section B. Meetings. Regular meetings of the ·Board of 
Directors shall be held at such times and places as the Board 
of Directors may determine. Special meetings of the Board of 
Directors shall be held when called by the President of the 
Association, or by any two (-2) Directors, after not less than 
three (3) days' written notice to each Director, which notice 
may be waived by attendance at the meeting or by written waiver.· 

Section 9. Powers and Duties. The Board of Directors, 
-for the benefit of the Members, shall have the·,.following 
powers and duties; 

., · · (a) To exercise for the Association all powers, duties, 
and authority vested in or delegated to this Association a·nd 

" net reserved to the membership by other provisions of these 
By-Laws, Articles of Incorporation, or the Declaration. 

• (bl- .. To take all such iawful action as the Board of 
, Directors may determine to be -necessary, advisable ··or· conveiiierit 
to effectuate the purposes and provisions of the Declaration, .. __ 
the Articles .of .Incorporation, and By-Laws. · ·· · · · '· - · .. , .. 

. , (c) To perform any and all duties imposed on or powers 
J.].lowed to the Board of Directors by applicable law. 

ARTICLE V. 

OFFICERS AND THEIR-DUTIES 

Section 1./ Election of Officers. The officers of the 
.".:,soc:, ltion shall be the President, one or more Vice President, 
,_;,"cretary, and_ Treasurer, and, in addition thereto, in the 
di'.,cretion of the Board of Directoi::s, such other officers with : 
such duties as :the Board of Directors shall from time to time 
clet:errcine. All officers shall be elected annually by tjle Board 
of Directors as the Board of Directors may determine. All 
~fficers shall serve until their successors shall have been 
-:-d.r.-;cted or until they have been removed or have resigned. 
Yl.l officers shall be subject to removal at any time by 
the Board of Directors. The Board of Directors may,·in its 

· -i:i.~:cretiori, elect acting or temporary officers and elect 
o :: : i.cers to fill vacancies occurring for any reason whatsoever, 
:,:·.,:: may, i.n its discretion, limit or enlarge the,_duties and powers 
c,f any officer elected by it. Any person may simultaneously 
l:old more than one of any of the offices, except the 
•~~ices of President and Secretary. 

Section 2. The President. The· President shall preside· 
::t all meetings of the Board of Directors and· the Members; 
see that orders and resolutions of the Board of Directors are 
:::arr:Led out; and, unless otherwise provided by the Board of 



Directors, sign all teases, mortgages, deeds and other written 
instruments that have been approved by the Board of Directors 
or pursuant to the authority granted by the Board of Directors. 

Section 3. The Vice Presidents. Each Vice President shall 
have such power and duties as may be assigned to him the 
Board of Directors. If more than one Vice President is 
elected, the Board of Directors shall designate who is the 
First Vice President, who is the Second Vice President, etc. 
In the absence of the President,th.e First Vice President 
shall perform the duties. of the ]?restden:tc •.. Such authority t6: 
act for the ·president shall. vest 'to the Vice 'Presidents· in .. 
order of their numerical designation by the Board of Directors. 

Section 4. . The Secretarv. The Se.cretary shall record 
t:1e votes and keep the minutes of all meetings, and proceedings 
of the Board of Directors and of the Members; keep the corporate 
s,"al of the· Association and affix it on all papers requiring 
s.-i.id seal; serve notice of meetings in conformity with these 
By-Laws; keep appropriate current records showing the Members 
cf the Association together with their addresses; and perform 
such other duties assigned by the Board of Directors. 

Section• 5. ·The Treasurer:·· The Treasurer ·shall receive 
•and.deposit in appropriate bank accounts, all money of the 
.i'.:,sociation and shall disburse such funds as directed by re
·solution of the Board of. Directors; provided, however, that,.a 
.resolution of the B.oard of Direct!ors. shall not be necessary 
-~or disbursements made in the ordinary course of business 
conducted within the limits of a budget adopted by the.Board of 
,DiJ:ectors; sign all. checks and promissory notes of the 11.ssoc.i,ation; 

.. keep proper books to be made at the completion of each fiscal 
year;. prepare an annual budget and a statement.of income and 

· .e:-:penditures to be presented to the membership at its regular 
annual meeting, and deliver a·copy of each to the Members; 
'and perform all other. duties assigned to him by the Board of 
Directors. \ 

ARTICLE VI. 
I 

COMMITTEES 

In addition to the committees provided for in the De-
\ 

claration and the By-Laws, the Board of Directors may appoint such 
other cor.unittees as may be deemed appropriate by the Board. 

ARTICLE VII. 

CORPORA.TE SEAL 
. 

The Association may have a seal in the form prescribed by 
~he Board of Direct6rs, but its use is not required. 



" 

ARTICLE VIII. 

MISCELLANEOUS 

Section 1. Covenant to Obey Law~, Rules, and Regulations. 
Each Member shall be subJect to the Declaration and shall abide 
by the By-Laws and Rules and Regulations as the same are or 
may from time to time be established by the B~ard of Directors. 
Each Member shall observe, comply with, and-per-form .al:-1--ru:1:e·s-,--;:
regula tions, ordinances, and laws made\ by any governmental .. -
authority of any municipal, state, and.federal government 
having jurisdiction over .the Property or any part thereof. 

Section 2. Fiscal Year. The fiscal year of the Association 
shall begin on the first day of January and end on the 31st 
day of December of every year, except that the first fiscal 
year shall begin on the date of incorporation. 

·section 3. Amendment. -These By-Laws _may be amended, at a 
regular or special meeting of the Members, by a vote of two
t:1irds (2/3) of the members present, in person or by proxy, 
_s".... ;tong_as-n0't-iGe--of _the_p_rnp...ru,ed By-Law change wa:; given to 
the Members. at least ten .. (10) days_ in advance of . the meeting. 

' . . ' . . . ' . . . 

• Section 4. Conflicts. In the case of any conflict 
between the Articles of Incorporation and these By-Laws, the 
Articles of Incorporation shall control; and in the case of 
any. conflict between.the.Declaration.and these By-Laws or the 
Articles of Incorporation, the Declaration shall control. 

Section 5. Ind.emnification of Of·ficers and Directors". 
•rhe Association 1 shall indemnify every Director or officer, 
n1.s heirs, executors and administrators, against all loss, 
cc>s ts and expense; · inc 1 uding counsel ·fees· ,·-reasoriably inciirr'ed · 
by him in connection with any action, suit or proceeding to 
which he may be made a party by reason of his being or have 
been a Director or officer of the Association, except as to 
matters as to which he shall be finally adjudged in su~h action, 
suit, or proceeding to be liable for gross negligence or 
1✓illful misconduct. In the· event of a settlement, indemnifi
cation shall be provided only in connection with such matters 
cc.,vered by the settlement.as to which the Association is ad
vised by counsel that the person to be indemnified has not 
l:>:cen guilty of gross negligence or willful misconduct in the 
;;:2rforruance of his duty as such Director or officer in relation 
to the matter involved. The foregoing rights shall not be 
exclusing of other rights to which such manager or officer may 
b-2 entitled. All liability, -loss, damage, costs and expense 
i.::·,curred or suffered by the Association by reason or arising 
out of or in connection with the forego·ing indemnification pro
\.; s ions shall be treated and· handled by the J>.ssociation as 
Cc;r,mon Expenses; provided, however, that nothing in this 



Section 5 contained shall be deemed to obligate the Association 
to indemnify any member of owner of a condominium unit, who is 
or has been a Director or officer of the Association, with 
resPect to any duties or obligations assumed or liabilities-'--~-~ 
inc;rred-by film underand-Ey-v:Ctii-re 01 the SAN PEDRO OAKS.CONDOMINIUM ---- . 
DECLARATION as a member of owner of a,condominium unit covered 
th

er::::on 6. - ~~ofessional Management:~:;.-_.:~'~l~greement for professional manag~ 
mant or administration of the condominium proj ct, or any other contract roviding 
far services· of the Deve1:oper, s-pon·sor or build'er, may not exceed twci'-( · years. 
Any such agreement may be terminated with or without ca~se and with~u _payment of 
termination fee on determination by the Board of o· e~O;;ij, 

_..,,, '1/( ' I 0-

/ 

.. 


