
BY-LAWS OF

MISSION ESTATES PROPERTY OWNERS’ ASSOCIATION


MISSION ESTATES PROPERTY OWNERS’ ASSOCIATION (the “Association”), a Texas non-profit corporation is the corporation referred o in the Declaration of Covenants, Conditions and Restrictions (the “Declaration”) for Mission Estates, a residential subdivision in Midland County, Texas, according to the map or plat thereof recorded in Cabinet B, Pages 240-247 of the Plat Records of Midland County, Texas.  The Association is, and shall have all of the powers of, the “Association” as described in the Declaration.  The terms used in these By-Laws shall have the same meanings given to them in the Declaration unless otherwise specifically provided.
ARTICLE I

OFFICES


The principal office of the Association shall be at such place as the Board of Directors may determine.  Such principal office may be changed from time to time by the Board of Directors in the manner provided by law.  The association may also have offices at such other places as the Board of Directors may determine.

ARTICLE II

MEETING OF MEMBERS


Section 1.  Place.   Any meeting of the members, annual  or special, shall be held at the principal office of the Association, or at such other place as may be determined by the Board of Directors.


Section 2.  Annual Meeting.   The first annual meeting of the members shall be held on the first Tuesday of June of the calendar year next succeeding the date described in Article II, Section 2(b) (i) of the Declaration.  Thereafter, the annual meeting of the members shall be held on the First Tuesday in June in each year at 10:00 o’clock a.m., local time, if not a legal holiday, and if a legal holiday, then the same hour of the next succeeding business day.  At the annual meeting of the Members, the following shall be the order of business:
(a) Reading of the minutes of the last Annual Meeting of the Members;

(b) President’s report;

(c) Secretary’s and Treasurer’s reports;

(d) Election of Directors for the Association for the ensuing year to replace directors whose terms have expired in accordance with the terms of the Declaration;

(e) Other business that may be properly brought before the meeting.

Section 3.  Notice of Meeting.  Notice of meetings shall be given as provided in the Declaration.  A waiver of notice signed by the person entitled to notice of such meeting, whether before or after the meeting, shall be equivalent to the giving of such notice.
Section 4.  List of Members.   The Secretary of the Association shall keep at all times a current and complete list of the Members of the Association.  Such list shall be arranged in alphabetical order, with the address of and the of each such Member.  Such list shall be kept on file at the office of the Association and shall be subject to inspection by any Member at any time during usual business hours.  Such list shall also 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 time of such meeting; and shall be prima facie evidence as to the identity of Members.
Section 5.  Method of Voting.   Voting on any question may be by voice vote or show of hands unless the presiding officer shall order, or any Member shall demand, that voting be by roll call or by written ballot.  A majority of the votes in the Association represented at a meeting at which a quorum is present shall be the act of the Association, unless the vote of a greater number is required by the terms and provisions of the Declaration, or the Articles of Incorporation or these By-Laws of the Association.
Section 6.  Quorum.   Except as may otherwise be provided in the 

Declaration or these By-Laws, the presence in person or by proxy of Members having a majority of the votes in the Association shall constitute a quorum at any meeting of the Members.



Section 7.  Proxies.   Votes may be cast in person or by proxy.  Proxies may be filed with the Secretary before the time of any meeting at which such proxies are to be voted.



Section 8.  Special Meeting.  There shall be no special meeting of the Members prior to the first annual meeting of the Members.

ARTICLE III
DIRECTORS


Section 1.  Board of Directors.   The business, property and affairs of the Association shall be managed and controlled by the Board of Directors and, subject to such restrictions, if any, as may be imposed by law, the Articles of Incorporation, these By-laws or the Declaration,  The Board of Directors may, and are fully authorized to, do all such lawful acts and things as may be done by the Association which are not directed or required to be exercised or done by the Members.


Section 2.  Number of Directors.   The number of Directors shall be three (3).  The number of Directors may be increased or decreased from time to time by amendment to the By-laws of the Association, provided that no decrease shall have the effect of shortening the term of any incumbent director, and further provided that the number of Directors shall never be less than three (3).



Section 3.  Election and Qualification.   Directors shall be elected and qualified as provided in the Declaration and the Articles of Incorporation of the Association.


Section 4.  Removal.  Any Director may be removed from his position a s Director, either with or without cause, by the vote of two-thirds of the total votes represented at either an annual or special meeting of Members.



Section 5.  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 of a person elected to such directorship to serve or, failure of a person elected to such directorship to serve or, upon the resignation of the person holding such directorship.  Any vacancy occurring in the Board of Directors shall be filled at the next meeting of the Board of Directors following the
occurrence of such vacancy, or if the vacancy occurs while a Directors’ meeting is in progress, such vacancy shall be filled at such meeting.  Such vacancy shall be filled by the affirmative vote of a majority of all of the remaining Directors.  A Director who is elected to fill a vacancy shall serve for the unexpired term of his predecessor in such directorship.


Section 6.  Meeting of Directors.   Meetings of the Board of Directors, regular or special, may be held either within or without the State of Texas.


Section 7.  First Meeting.   Each newly elected Board of Directors shall hold its first meeting for the purpose of organization and the transaction of business immediately after and at the same place as the annual meeting of the Members, and no notice of such meeting shall be necessary.


Section 8.  Election of Officers.   At the first meeting of the Board of Directors in each year, the Board of Directors shall proceed to the election of the officers of the Association.



Section 9.  Regular Meetings.   Regular meetings of the Board of Directors may be held at such times and places as shall be designated or determined by the Board of Directors.  Notice of such regular meetings shall not be required.


Section 10.  Special Meetings.   Special Meetings of the Board of Directors shall be held shall be held whenever and wherever called or provided to be held by two or more of the Directors then in office, and at the place, day and hour determined by such Directors calling or providing for the holding of the particular meeting, in each instance, and such determination may be conclusively evidenced in a call, waiver of notice or other communication signed by such officer or such majority of the Directors.


Section 11.  Adjournment.   Any meeting of the Directors may be adjourned from time to time by those present, whether a quorum is present or not.



Section 12.  Notice.   Notice of special meetings of the Board of Directors shall be given to each Director at least 48 hours prior to the meeting.



Section 13.  Waiver of Notices.   Notice of any special meeting of Directors may be waived in writing signed by the Director or Directors entitled to such notice; such waiver may be
executed at any time before or after the time specified in the Declaration for the giving of such notice.  Attendance of a Director at a special 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 the Board of Directors that the meeting is not properly called or convened in accordance with the terms of the Declaration or these By-Laws.


Section 14.  Compensation.   Directors as such shall not receive any stated salary for their services, but by resolution if any, may be allowed for attendance at each meeting of the Board of Directors; provided that nothing contained herein shall be construed to preclude any Director from serving the Association in any other capacity or receiving compensation therefore.



Section 15.  Quorum – Adjournment if Quorum is not Present.   A majority of the number of Directors fixed by, or in the manner provided, in the Articles of Incorporation, the Declaration or these By-Laws shall constitute a quorum for the transaction of any and all business, unless a greater number is required by law or by the Articles of Incorporation, the Declaration or these By-Laws.  At any meeting, regular or special or any first meeting, of the Board of Directors, if there be less than a quorum present, a majority of these present, or if only one Director be present, then such Director, may adjourn the meeting from time to time without notice, other than by announcement at the meeting of the time and place at which the meeting will reconvene, until a quorum shall be present at the meeting.  A majority of the Directors present at any meeting of the Board of Directors, or if only one Director be present, then such Director may adjourn any meeting of the Board from time to time without notice, other than by announcement at such meeting of the time and place at which the meeting will reconvene, until the transaction of any and all business submitted or proposed to be submitted to such meeting or any adjournment thereof shall have been completed.  The act of the majority of the Directors present at any meeting of the Board of Directors at which a quorum is present shall constitute the act of the Board of Directors, unless the act of a greater number is required by law or the Articles of Incorporation, the Declaration or these By-Laws.


Section 16.  Actions without a Meeting.   Notwithstanding any other provisions of these By-Laws, any action required or
permitted to be taken at a meeting of the Board of Directors may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed by all of the members of the Board of Directors.  Such unanimous consent shall have the same force and effect as a unanimous vote at a meeting of the Board of Directors.
ARTICLE IV
OFFICERS



Section 1.  President.   The President shall be the principal executive officer of the Association and shall in general supervise and control all of the business and affairs of the Association.  The President shall preside at all meetings of the Members and all meetings of the Board of Directors.  He shall sign, with the Secretary and an Assistant Secretary, certificates of membership, any deeds, mortgages, bonds, contracts or other instruments which the Board of Directors has authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board of Directors to some other officer or agent of the Association, or shall be required by law to be otherwise signed or executed; and in general he shall perform all duties incident to the office of President and such other duties as may be prescribed by the Board of Directors from time to time.  The President shall not have the authority to bind the Association to any employment agreement on behalf of the Association unless such employment agreement be expressly approved and authorized in advance by resolution of the Board of Directors.  In the event that any such employment agreement provides for the employment by the Association of any person who at the time of such employment or at any time during the period of such employment is an officer of the Association, then no provision of such employment agreement purporting to amplify the authority of such officer beyond the authority set forth in these By-Laws shall be valid or effected unless these By-Laws are amended in a manner consistent with such employment agreement; and the mere signing of such employment agreement on behalf of the Association and its approval at a meeting of the Board of Directors (and/or Members) shall not constitute an amendment of these By-Laws.  In the event that any such employment agreement (whether or not these By-Laws be amended incident thereto) limits or qualifies the authority of any such officer in a manner inconsistent with these By-Laws, then the provisions of such employment agreement limiting and qualifying such authority and imposing such duties shall be valid and effective notwithstanding
any inconsistency between the provisions of such employment agreement and the provisions of these By-Laws.


Section 2.  Vice Presidents.   In the absence of the President or in the event of his inability or refusal to act, the Vice President (or in the event there be more than one Vice President, the Vice Presidents in the order designated, or in the absence of any designation, then in the order of their election) shall perform the duties of the President, and when so acting, shall have all the powers of and be subject to all the restrictions upon the President.  Any Vice President shall perform such other duties as from time to time may be assigned to him by the President or by the Board of Directors.


Section 3.  Secretary.   The Secretary shall:  (a) keep the minutes of the meetings of Members and of the Board of Directors in one or more books provided for that purpose; (b) see that all notices are duly given in accordance with the provisions of the Declaration and these By-Laws or as required by law; (c) be custodian of the Association’s records and of the seal of the Association and see that the seal of the Association is affixed to all certificates of membership prior to the issuance thereof and to all documents, the execution of which on behalf of the Association under its seal is duly authorized in accordance with the provisions of these By-Laws; (d) keep a register of the post office address of each Member; (e) sign with the President certificates of membership, the issue of which shall be have authorized by resolution of the Board of Directors; (f) have general charge of the books of the Association; and (g) in general perform all duties incident to the office of Secretary and such other duties as from time to time may be assigned to him by the President or by the Board of Directors.


Section 4.  Treasurer.    If required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of his duties in such sum and with such surety or sure-ties as the Board of Directors shall determine.  He shall:  (a) have charge and custody of, and be responsible for, all funds and securities of the Association, receive and give receipts for monies due and payable to the Association from any source whatsoever, and deposit all such monies in the name of the Association in such banks, trust companies or other depositories as shall be selected by the Board of Directors; and (b) in general perform 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 Board of Directors.


Section 5.  Additional Officers.   Officers in addition to the President, Vice President, Secretary and Treasurer may be for such terms and shall have such authority and exercise such powers and perform such duties as shall be determined from time to time by the Board of Directors by resolution not inconsistent with these By-Laws.  Assistant Secretaries as thereunto authorized by the Board of Directors may sign, with the President, certificates of membership, the issuance of which shall have been authorized by a resolution of the Board of Directors.  Assistant Treasurers shall respectively, if required by the President or Board of Directors, give bonds for the faithful discharge of their duties in such sums and with such sureties as the President or Board of Directors shall determine.  In general, Assistant Treasurers and Assistant Secretaries shall perform such duties as 
shall be assigned to them by the Treasurer or the Secretary, respectively, or by the President or Board of Directors.


Section 6.  Vacancies.   A vacancy in any office for any reason, including the death, resignation, removal, or disqualification of the office previously filling such office, may be filled by the Board of Directors for the unexpired portion of the term of the officer previously filling such office.

ARTICLE V
INDENMITY


Section  1.  Indemnification.   The Association shall indemnify the Board of Directors (and each member thereof) and its officers (each of them) against expenses and liabilities (including the cost and expense of defending against any such alleged liability) reasonably incurred by such person or persons by reason of his being or having been an officer or Director of the Association except in cases where such Director or officer is adjudged guilty by a court of competent jurisdiction of willful misfeasance or malfeasance, bad faith, gross negligence or reckless disregard of the duties involved in the conduct of his office.


Section  2.  Insurance and Survival.   The rights of indemnification herein provided may be insured against by policies of insurance maintained by the Association; shall be severable; shall not affect any other rights to which any Director or officer may now or hereafter be entitled; shall continue as to a person who has ceased to be such Director or
officer; and shall inure to the benefit of the heirs, executors and administrators of such a person.  Nothing contained herein shall affect any rights to indemnification to which Association personnel other than Directors and officers may be entitled by contract or otherwise under law.



Section 3.  Expenses.   Expenses in connection with the preparation and presentation of a defense to any claim, action, suit or proceeding of the character described in Section 1 hereof may be advance by the Association prior to final disposition there of upon receipt of an undertaking by or on behalf of the Director or officer, secured by a surety bond or other suitable insurance issued by a company authorized to conduct such business in the State of Texas, to repay such amount if it is ultimately determined that he is not entitled to indemnification under this Article.



Section 4.  Services.   No Director and, unless otherwise determined by the Board of Directors, no officer shall be required to devote his time or any particular portion of his time or render services or any particular services exclusively to this corporation or to the Association.  Each and every Director and, unless otherwise determined by the Board of Directors, each and every officer shall be entirely free to engage, participate and invest in any and all such businesses, enterprises and activities, either similar or dissimilar to the business, enterprise and activities of the Association, without breach of duty to this corporation or to the Association in any event or under any circumstances or conditions.  Each and every Director and, unless otherwise determined by the Board of Directors, each and every officer shall, respectively, be entirely free to act for, serve and represent any other corporation or corporations, entity or entities, and any person or persons, in any capacity or capacities, and be or become a director or office, or both, of any other corporation or corporations, entity or entities, irrespective of whether or not the business, purposes, enterprises and activities, or any of them, thereof be similar or dissimilar to the purposes, enterprises and activities, or any of them of the Association, without breach of duty to the Association and without accountability or liability of any character or description to or the Association in any event or under any circumstances or conditions.


Section 5.  Directors’ and Officers’ Interests in Contracts.  No contract or other transaction between the corporation or the Association and one or more of its trustees or officers,
or between the Association and any firm or partnership of which one or more of its Directors or officers are members or employees or in which they are otherwise interested, or between the Association and any corporation or association or other entity in which one or more of the Association’s Directors or officers are shareholders, members, directors, officers or employees or in which they are otherwise interested, shall be void or voidable by reason of or as a result of such connection with or holding an office or offices as a Director or officer and as Directors or officers of the Association or such interest in or in connection with such other firm, partnership, corporation, association, or other entity, notwithstanding the presence of such Director or Directors, officer or officers, at the meeting of the Board of Directors which acts upon or in reference to any such contract or other transaction, and notwithstanding his or their participation in such action, if the fact of such interest shall be disclosed or known to  the Board of Directors and the Board of Directors shall authorize, approve or ratify such contract or other transaction by a vote of a majority of the Directors present, such interested Director or Directors or to be counted in determining whether a quorum is present, but not to be counted in calculating the majority necessary to carry such vote, nor shall any Director or officer be responsible to, or liable to account to, the Association for any profits realized by or from or through any such contract or other transaction of the Association so authorized, ratified or approved by reason of such interest or his being or having been a Director or officer, or both, of the Association.  Nothing herein contained shall create responsibility or liability in or in connection with any such event or events or prevent the authorization, ratification or approval of such contracts or other transactions in any other manner permitted by law or by statute.  This section shall not be construed to invalidate any contract or other transaction which would otherwise be valid under the common or statutory law applicable thereto.
ARTICLE VI
CONTRACT, LOANS, CHECKS,

DEPOSITS AND TRANSACTIONS


Section 1.  Contracts.   The Board of Directors may authorize any officer or officers, agent or agents, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Association.  Such authority may be general or confined to the specific instances.  


Section 2.  Checks, Drafts, Etc.   All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Association shall be signed by such officer or officers, agent or agents of the Association and in such manner as shall, from time to time, be determined by resolution of the Board of Directors.



Section 3.  Deposits.   All funs of the Association not otherwise employed shall be deposited, from time to time, to the credit of the Association in such banks, trust companies or other depositories as the Board of Directors may select.



Section 4.  Transactions with Members, Directors, and Officers.   The Association 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 its Directors, officers or Members are members, or with any corporation, association, company, organization or entity in which one or more of its Directors, officers or Members are directors, officers, trustees, shareholders, beneficiaries or are otherwise interested, and in the absence of fraud, any such contract or transaction shall not be invalidated or anywise affected by the fact that such Directors, officers or Members having such adverse interest may have been necessary to obligate the Association upon such contract or transaction.
ARTICLE VII

AMENDMENT


Section 1.  Amendment.   These By-Laws may be amended only in the same manner as the Declaration may be amended as provided in Article XI, Section 2 of the Declaration.


EXECUTED AND DELIVERED effective as of the ______ day of _____________, 1983.








BOARD OF DIRECTORS:
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JAMES R. RHOTENBERRY
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L. JAMES CHASE
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