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BY-LAWS*
OF
CARMEL HILLS ESTATES PROPERTY OWNERS ASSOCIATION, INC.

A NON-PROFIT ORGANIZATION
ARTICLE 1

OFFICES

1.01. The principal office of the Corporation shall be
located at HCR §#1, Box 2508, Sandia, Lilive Qak County, Texas.

1.02., The Corporation shall have and continuocusly maintain at
the address given above a registered office, and a registered agent
whose office is identical with such registered office, as required
by the Texas Non-Profit Corporation Act. The address of the
registered office may be changed by the Board of Directors, 1f they
deem such change to be desirable.

ARTICLE 2
MEMBERS

2.01. The Corporation shall have members, being each of the
owners of a lot or lots in Carmel Hills Estates, Live Osk County,
Texas.

2.02. Each member shall be entitled t¢ one vote on each
matter submitted to a vote of the members.

2.03. The Board of Directors, by affirmative vote of two-
thirds (2/3) of all of the members of the Beoard, may suspend or
expel a member for cause after an appropriate hearing and may, by
a majority vote of those present at any regularly constituted
meeting, terminate the membership of any member who becomes
ineligible for membership, or suspend or expel any member who shall
be in default in the payment of dues for the period fixed in
Article 11 of these bylaws.

2.04. Any member may resign by filing a written resignation
with the Secretary, but such resignation shall not relieve the
member so resigning of the obligation to pay any dues, assessments,
or other charges theretofore accrued and unpaid.

2.05. Upon written reqguest signed by a former member and
filed with +the Secretary, the Board of Directors may, by the
affirmative vote of +two-thirds of the members of the Board,
reinstate such former member to membership on such terms as the
Board of Directors may deem appropriate.

T
* As adopted at the Annual Property Owners meeting held on June 12, 1993,
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2.06. Membership in this Corporation is not transferable or
assignable.

ARTICLE 3
MEETINGS OF MEMBERS

3.01. An annual meeting of the members shall be held, unless
notice is given otherwise, on the second Saturday in June in each
year, at the hour of 2 o'clock, p.m., for the purpose of electing
Directors and for the transaction of other business as may come
before the meeting. If the election of Directors shall not be held
on the day designated herein for any annual meeting, or at any
adjournment thereof, the Board of Directors shall cause the
election to be held at a special meeting of the members as soon
thereafter as possible.

3.02. Special meetings of the members may be called by the
President, the Board of Directors, or not less than one-tenth of
the members having voting rights.

3.03. The Board of Directors may designate any place within
the State of Texas as the place of meeting for any annual meeting
or for any special meeting called by the Board of Directors. If no
designation is made or if a special meeting be otherwise called,
the place of meeting shall be the registered office of the
corporation in the State of Texas; but if all of the members shall
meet at any time and place, either within or without the State, and
consent to the holding of a meeting, such meeting shall be valid
without call or notice, and at such meeting, any corporate action
may be taken.

3.04. Written or printed notice stating the place, day, and
hour of any meeting of members shall be delivered, either
personally or by mail, to each member entitled to wvote at such
meeting, not less than ten (10) nor more than fifty (50) 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. 1In case of a special meeting or when regquired by statute
or these bylaws , the purpose or purposes for which the meeting is
called shall be 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 address as it
appears on the records of the corporation, with postage thereon
prepaid.

3.05. Any action required by law to be taken at a meeting of
the members or any action which may be taken at a meeting of the
members may be taken without a meeting, if a consent in writing,
setting forth the action so taken, shall be signed by all of the
members entitled to vote with respect to the subject matter
thereof.




3.06. The members holding one-tenth (1/10) of the votes which
may be cast at any meeting shall constitute a quorum at such
meeting. If a guorum is not present at any meeting of members, a
majority of the members present may adjourn the meeting from time
to time without further notice.

3.07. At any meeting of members, a member entitled to vote
may vote by proxy executed in writing by the member or by his duly
authorized attorney-in-fact. No proxy shall be valid after eleven
(11) months from the date of its execution, unless otherwise
provided in the proxy.

ARTICLE 4
BOARD OFF DIRECTORS

4.01. The business and affairs of the Corporation shall be
managed by its Board of Directors. Directors need not be residents
of Texas but must be members of the Corporation.

4.02 The Board of Directors shall consist of nine (9)
directors. Three (3) directors shall be elected at each annual
meeting of the members, for a term of three (3) vyears. Each
director elected shall hold office until his successor shall have
been duly elected and qualified.

4.03. A regular annual meeting of the Board of Directors
shall be held without other notice than these bylaws, immediately
after, and at the same place as, the annual meeting of members.
The Board of Directors may provide by resolution the time and
place, either within or without the State of Texas, for the holding
of additional regular meetings of the Board without other notice
than such resolution.

4.04. Special meetings of the Board of Directors may be
called by or at the request of the President or any two directors.
The person or persons calling such a special meeting of the Board
shall fix any place within the State of Texas as the place for
holding such special meeting of the Board.

4.05, Notice of any meeting of the Board of Directors shall
gtate the time and place of the meeting and be given at least five
(5) days previous thereto by written notice delivered personally or
sent by mail to each director at his address as shown by the
records of the Corporation. Such notice shall be deemed to be
delivered when deposited in the United States mail in a sealed
envelope so addressed, with postage thereon prepaid. Any director
may waive notice of any meeting. The attendance of the director at
a meeting shall constitute a wailver of notice of such meeting,
except when a director attends a meeting for the express purpose of
objecting to the transaction of any business because the meeting is
not lawfully called or convened. Neither the business to be
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transacted at ‘nor the purpose of any annual or special meet”ng of“°

a meeting by written consent of all Of the members of the Board ef"
Directors. ;

of Directors, 'unless the act of a greater number is required by 1aw~‘
or by these by-laws. o

ADirector whose vacancy was filled.

4.09. Directors shall net receive any monetary compensatlonf

for their services as directors or officers;w

ARTICLE 5

OFFICERS

5. Ol. The officers of the Ccrporat~ g shall be a president va

The Board of Directors may' elect or appoint such officers,
including one oOr more essistant secretaries» and one ar morew

time by the Board of Directcrs. Any twe or mbre offlcee may be
‘held by the same person except the offzces of the president and
secretary. i : g

D 02.

the Board of Directors.
held at such meeting, 1 1 £
thereafter as conveniently may be.fw ffices may be-c;”“
filled at any meeting of the Board of:Dire tors.




Direcfors whenever in its judgment the best interest of the

'powers ef anﬁ ,be sab3ect te all the re$trlctions upan the

President. Any vice-president shall perform such other duties as
from tims to time may be assxgned to him by the President or by the

ﬁBoard*”

Qprovisions of Artic&e~? 0f these bylaws, and in ganaral parform all

the duties incident to the office of treasurer and such other

duties as from time to time may be assigned to him by the President
,.or by the Board.

5 68. The Secretary shall keeg the minutes of the meetings of
the members and of the Board in one or more bocks provided for that
purpose; give all notices in acc:cxrdance with the provisicms of
these bylaws or as required by law; be custodian of the corporate
records and of the seal of the Corporation, if any; see that the

seal. of the Corporation, if necessary, is affixed to all documents;
}and in general perform all duties incident ta the affice of the



ARTICLE 6

COMMITTEES

6.01. The Board of Directors, by resolution adopted by a
majority of the Directors in office, may tiesigna_‘_!;e and ap;mint one

Or more committees ‘@ach of which shall consist of two or more

Directors, which committees, to the extent provided in said
Vresolution shall have -and exercise the authority of the Board of

~articles of incorpcraticn, adopting a plan 'Gf
plan of consclidation with another Corporatioc
sale, lease, exchange, or mortgage of all or subs

the property and assets of the Cor'o:atian"» iifhori.z'in'gi thé;fi

not be amendeé
designation and

altered or regealed by such comm::.;. e
appointment of any uch cnmmittee

Corporation may be desn.gnateé by a resolution adopted by ar ajority'
of the Birec+ors present at a meeting at whn.ch a qucrum is presen‘t

6. 03. Each member of a commi*i:tee shall continue as




6.06. Unless otherwise provided in the resolution of the
Board of Sirectoremdesignating a ccmmittee, a majority’of the whole
}the members present at. a meeting at which a quorum is present shall
be the act of the committee. :

. 6.07. Each committee may adopt rules for its own government
not inconsistent with these bylaws or with rules adopted by the
Board of Directors.

ARTI CLE 7

Hi 7 Ol.v The Board of Directcrs may authorize any officer or
officers, agent or agents of the Corporation, in addition to the
-officers 80 authorized”by.thsee'bylaws, to enter into any contract

v7.02.; All- checks drafts or orders for the payment of money,
'notes or other evidences of indebtedness issued in the name of the
Corporation, shall be signed by such officer or cfficer' agent or

':time be determined by resolution of the Board of Directors. In the
absence of such determination by the Board of Directors such
instruments shall be signed by the Treasurer, an Assistant
Treasurer, the President or a Vice~President of the Corporation.

o 7.03. All funds of the Corporation shall be deposited from

time to time to the credit of the Corporation in such banks, trust
companies or other depositories as the Board of Dxrectors may
-select.

;7.04, The Board of Directors may accept on behalf of the

Ccrporation ‘any contribution, devise or gift for the general
purpose or for any special purpoSe of the Corporation.

ARTICLE 8
CERTIFICATE OF MEMBERSHIP

8.01. The Board of Directors may provide for the issuance of
-certificates evidencing membership in the Corporation, which shall
be in such form as may ‘be determlned by the Board Such

*’and by the Secretary or an Assistant Secretary. Aall certificates
evidencing membership of any class shall be consecutively numbered.
The name and address of each member and the date of issuance of the

certificate shall be entered on the records of the Corporation. If

any certificate shall become lost, mutilated, or destroyed, a new
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shall be issued in his name and ﬁelivared ta'him by the se retary, fv7>
1f ‘the Board cf Dxrsctors shall have provxdsd for the issuv

ARTICLE 9

BOOKS AND RECQRDS

ARTICI;E 10
FISCAL YEAR :
10.01. The fiscal year of the Cerporation sh&ll begin on they

first day of January and end on the last day in Dacember in aach b
year. , :

11.03. When any member shall be
dues for a period of 3 months from the be
or perlod for Whlch such dues'bec i




ARTICLE 12

INDEMNIFICATION

j3 Ol. {(a) The Cerporation shall indemnify a director,

officer, ccmm:.ttee member, employee, or agent of the Corporation

‘who was, is, or may be named defendant or respondent in any way
proceeds.ng as a result of his or her actions or omn.ss:.ons within
For

conduct _was ,_:n,the Corpcration s best interests. In a case of a
crim:.nal- proceed:.ng, the person may be indemm.fied only if he or

unlawful ' The Ccrpcration shall not inciemnify a per<son whc is
found lia_ble to the Corparaticn or 1s found liable to another on

by ' é 'courtwof “cox'npetent j;urisdiction and all appeals have been
exhausted. :

(b) 'rhe te;;mination of a proceeding by judgment, order,

settlement ~conviction, or on a plea of nolo contendere or its
equiva},ent does not necessarily prelude indemnification by the

(c) The Corporation may pay or reimburse reasonably necessary
expenses incurred by a director, officer, committee member,
employee, or agent of the Corporation in connection with the
person's appearance as a witness or other participation in a
proceeding involving or affecting the Corporation when the person

is not a named defendant or respondent in the proceeding.

- (a) In addition to the situations otherwise described in this
paragraph, the Corporation may indemnify a director, officer,

committee member, employee, or agent of the Corporation to the
extent permitted by 1law. However, the Corporation shall not
indemnify any person in any situation in which indemnification is
- prohib: ted by the terms of paragraph 12.01 (a) above. ;

(e) Befora the final disposition of a proceeding, the
Corporation may pay indemnification expenses permitted by the
;bylaws and author:.zed by the Corporat:.on. However, the Corporatlon

vrespondent in a proceeding brought by the Corporation, or the

Pperson is alleged to have improperly receilved a personal benefit or
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committed cther wiliful or intentional mlsconduct.

SEAL

E 0l. :Tha Boaxrd af erectcra shall not bé‘obligated tof“
provide a corporate seal. e o shall ah~some +time adopt a

resolution to reguire a seal, it shall be in the form of a circie: v

and shall have inscrikaé thsreon the name of the Cmrperaticn'j”

provisions of the articles of incorgaratiun or the bylaws o3 .thef
corporation, 8 waiver thereof in writing signed by the person or

persons entitled to such notice, whether before or after thi

stated therein, shall be deemed aqu;valent to the giving of such

notice.

ARTICEﬁ'lS

AME%DMENTS TO BYLAW&

15.01. These bylaws may be alterad amenﬁéﬁ or repealed and

new bylaws may be adopted by a majority mf the Members present at

any annual meetlng, if at lea$t fifteen day written QOti¢3 is

aéopt new bylaws at snch meeting.
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FILED
In the Office of the
Secretary of State of Texas

ARTICLES OF AMENDMENT JUL 23 1993

TO THE Corporations Section

ARTICLES OF INCORPORATION

Pursuant to the provisions of Article 4.03 of the Texas Non-Profit
Corporation Act, the undersigned Corporation adopts the following
Articles of Amendment to i1its Articles of Incorporation which
clarify the purpose of the Corporation, its permitted activities
and disposition of its assets upon dissolution and change the name
of the Corporation and its registered agent and office.

ARTICLE ONE

The name of the Corporation is CARMEL HILLS OWNERS ASSOCIATION,
INC.

ARTICLE TWO

The following amendments to the Articles of Incorporation were
adopted by the Corporation on June 12, 1993:

Article 1. of the Articles of Incorporation is amended to
read as follows:

1. The name of the Corporation is Carmel Hills Estates
Property Owners Association, Inc.

Article 4. of the Articles of Incorporation is hereby amended
to read as follows:

4. The purposes for which the Corporation is organized
are to act as agents for the property owners of
Carmel Hills Estates, a development in Live Oak
County, Texas, and for any and all other property
which is accented by the Corporation for similar
purposes, these purposes being as follows:

4. (a) To exercise all of the power and privileges and
perform all of the duties and obligations of the
Corporation as set forth in the Articles of Incorporation
and the bylaws:

(b) To affix, levy and collect all charges or assessments
pursuant to the terms of the By-Laws; and, as agent, pay
all expenses in connection therewith and all office and
other expenses incident to the conduct of the business of
+this Corporation including all licenses, taxes or
governmental charges levied or imposed against the property
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of this Corporation and to make disbursements, expenditures
and payments on behalf of the said property owners
pursuant to the By-Laws of the Corporation; and to hold as
agent for said property owners reserves for periodic
repairs and capital improvements to be made as directed by
the property owners acting through the Board of Directors
of the Corporation;

(c) To acquire by gift, purchase or otherwise, to own,
hold, improve, build upon, operate, maintain, convey, sell,
lease, transfer, dedicate for public use or to otherwise
dispose of real or personal property in connection with the
affairs of this Corporation subject to the limitations set
forth in the Articles of Incorporation and By-Laws;

(d) To provide general sanitation upkeep, maintenance and
cleanliness of common areas;

(e) To promote an atmosphere of a pride of ownership and
to seek policies which enhance the owners' value and
enjoyment of their properties;

(f) To enter into and perform any contract and to exercise
all powers which may be necessary or convenient to the
operation, management, maintenance and administration of
the affairs of Carmel Hills Estates in accordance with the
Articles of Incorporation and By-Laws;

(g) 'To have and to exercise any and all powers, rights and
privileges a corporation organized under the Non-Profit
Corporation Law of the State of Texas, may now or hereafter
exercise.

Article 5. is amended to read as follows:

B The street address of the registered office of the
Corporation is HCR #1, Box 2508, Sandia, Live Oak County, Texas,
78383 and the name of the registered agent at such address is
George E. Houmes.

The Articles of Incorporation are amended to add new Articles 8, 9,
10 & 11 to read as follows:

ARTICLE 8

No substantial part of the activities of the Corporation shall
consist of carrying on of propaganda, or otherwise attempting to
influence legislation, and the Corporation shall not participate
in, or intervene in (including the publishing or distribution of
statements) any political campaign on behalf of or in opposition
to any candidate for public office.




Notwithstanding any other provision of these Articles of
Incorporation, the Corporation shall not carry on any activity not
permitted to be carried on (a) by a corporation exempt from federal
income tax under Section 501(c)(3) of the Internal Revenue Code of
1986, as amended, (the "Code") or corresponding section of any
future United States internal revenue law, or (b) by a corporation,
contributions to which are deductible under Section 170(c)(2) of
the Code, or corresponding section of any future United States
internal revenue law.

ARTICLE 9

The Corporation may indemnify & person who was, is, or is
threatened to be made a named defendant or respondent in litigation
or other proceedings because the person is or was & director,
officer, or employee of the Corporation to the fullest extent
permitted by the Texas Non-Profit Corporation Act and the Bylaws.

ARTICLE 10

No part of the net earnings of the Corporation shall inure to
the benefit of, or be distributable to, its directors or officers,
or other private persons, except that the Corporation shall be
authorized and empowered to pay reasonable compensation for
services actually rendered and to make payments and distributions
in furtherance of its exempt purposes.

ARTICLE 11

Upon the dissolution of the Corporation, all of the remaining
assets of the Corporation shall be distributed only to one or more
organizations created and operated for one or more exempt purposes
within the meaning of Article Four hereof, other than for religious
purposes, all of the foregoing within the mesaning of Section
501(c)(3) of the code, or the corresponding section of any future
United States internal revenue law. Any such assets not so
disposed of shall be disposed of by a court of competent
jurisdiction of the county in which the principal of the
Corporation is then located, exclusively for such purposes or to
guch organization or organizations, as said court shall determine,
which are organized and operated exclusively for such purposes.

ARTICLE THREE
The amendments were adopted in the following manner:

The amendments were adopted at a meeting of members held on



June 12, 1993, at which a quorum was present, and the amendments
received at least two-thirds of the votes which members present at
such meeting were entitled to cast.

Dated June 12, 1993.

CARMEL HILLS OWNERS ASSOCIATION, INC.

BY: ﬁw%qﬂsﬁ_
P
Its




