
 SEQ CHAPTER \h \r 1ARTICLES OF ASSOCIATION

OF THE

DOWNTOWN AUSTIN NEIGHBORHOOD ASSOCIATION


The undersigned, acting as organizers, do hereby adopt the following Articles of Association for the Downtown Austin Neighborhood Association.  The association shall operate under the rules promulgated by the Texas Uniform Unincorporated Nonprofit Association Act.


ARTICLE  I


The name of the association is Downtown Austin Neighborhood Association.


ARTICLE  II


The association is an unincorporated nonprofit association.


ARTICLE  III


The period of its duration is perpetual.


ARTICLE  IV


Subject to the provisions of the Act, the corporation is organized and shall operate for civic, educational, and social purposes.


ARTICLE  V


The street address of the initial registered office of the association is 411 Brazos, Suite 99, Austin, Texas 78701, and the name of its initial registered agent at such address is Cid A. Galindo.

ARTICLE  VI


The direction and management of the affairs of the association and the control and disposition of its properties and funds shall be vested in a Board of Directors composed of such number of persons, not less than three (3) and not more than nine (15), as the bylaws may fix.  Until changed by the bylaws the original number of directors shall be seven (7).  The directors shall continue to serve until their successors are selected in the manner provided in the bylaws of the association.  The names and residences of the persons who shall serve as directors of the corporation until their successors are duly elected and qualified are as follows:



Name






Address


Cid Galindo





Austin, Texas



Craig Nasso





Austin, Texas



Andrew Clements




Austin, Texas



Maggie Olmstead




Austin, Texas



Kevin Burns





Austin, Texas



Laurie Frick





Austin, Texas



Corey Huinker





Austin, Texas

ARTICLE  VII


The association shall have members.  The membership of the association shall be determined as provided in the bylaws, and such bylaws shall define the voting rights, powers and privileges of the members.


ARTICLE  VIII


No member of the association shall have the right of cumulative voting at any election of directors or upon any other matter.


ARTICLE  IX


The initial bylaws of the association shall be adopted by its Board of Directors, and the power to amend or repeal the bylaws or adopt new bylaws shall be vested in the Board of Directors.


ARTICLE  X


No director shall be liable to the association or its members for monetary damages for an act or omission in the director's capacity as a director, except that this Article does not eliminate or limit the liability of a director to the extent the director is found liable for:

(1) 
a breach of the director's duty of loyalty to the association or its members; 

(2) 
an act or omission not in good faith that constitutes a breach of duty of the director to the association or its members or an act or omission that involves intentional misconduct or a knowing violation of the law;

(3) 
a transaction from which the director received an improper benefit, whether or not the benefit resulted from an action taken within the scope of the director's office; or

(4) 
an act or omission for which the liability of the director is expressly provided by an applicable statute.


Any repeal or modification of this Article by the members of the Association shall be prospective only and shall not adversely affect any limitation on the liability of a director of the corporation existing at the time of such repeal or modification.

ARTICLE  XI


Any action to be taken at any annual or special meeting of the members or directors, or any action which may be taken at any annual or special meeting of the members or directors or of any committee, may be taken without a meeting, if a consent in writing, setting forth the action to be taken, is signed by a sufficient number of members, directors or committee members as would be necessary to take that action at a meeting at which all of the members, directors, or members of the committee were present and voted.


ARTICLE  XII


The names and street or post office addresses of the organizers are:



Cid A. Galindo
411 Brazos Street, Suite 99; Austin, Texas  78701



Craig Nasso

88 ½ Rainey Street; Austin, Texas  78701


EXECUTED BY THE UNDERSIGNED ORGANIZERS on this ____ day of _________________, 2003.

____________________________________
___________________________________

Cid A. Galindo

Craig Nasso
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