BY- LAWS

GUADALUPE RIVER ESTATES PROPERTY OWNERS ASSOCIATION, INC.

SPRING BRANCH, TX

ARTICLE I – NAME

The name of this Organization shall be Guadalupe River Estates Property Owners Association, Inc, hereinafter referred to as the “Association”.  It is an organization consisting of the Lot owners in the Subdivision formerly known as “Guadalupe River Estates, Inc.” in Comal County, Texas, also referred to as “Riverwood”, the plat of said Subdivision being filed as Document No. 158402 in the Deed and Plat Records of Comal Count, Texas.  The term “Lot” and “Lots” as used herein is defined as “those numbered lots and parcels of land set forth on the aforesaid Subdivision plat”.  Restrictive Covenants (herein sometimes referred to as “Restrictions”) for and applicable to the ownership of Lots in the Subdivision are recorded under Clerk’s Document No. 200106033140 in the Official Public Records of Comal County, Texas.
ARTICLE II – PURPOSE

This Association shall be a non-profit organization for the purpose of:

1)  promoting the health, safety, civic and general community welfare and pride among the residents and property owners of Riverwood,

2)  encouraging and enforcing the restrictive covenants and by-laws of Riverwood conducive to good planning and the preservation and enhancement of property values therein,
3)  securing desirable improvements and benefits for Riverwood and fostering and assisting in beneficial civic and social enterprises and activities for the community.

ARTICLE III – GOVERNING BODY

The Association shall be governed by a Board of Directors, elected under the provisions of its By-Laws, and shall be approved at a meeting called for that purpose.

ARTICLE IV – MAILING ADDRESS
The mailing address is Guadalupe River Estates Property Owners Association, Inc., 1384 Whispering Water, Spring Branch, TX  78070.  An approved mail box shall be maintained in the Spring Branch area by the duly elected officers.
ARTICLE V – MEMBERSHIP DUES 

Each Lot Owner in Riverwood is deemed to be a member of the Association from calendar year to year and is obliged by the Restrictions during Ownership of their Lot or Lots to pay an annual assessment to the Association in the amount set forth by the Restrictions. The annual assessment is due and payable on January 1st and will be deemed past due if not received by February 15th.  

ARTICLE VI – VOTING

Ownership of one or more Lots constitutes a “membership unit” for voting purposes within the Association.  Each membership unit shall have a total of two votes upon any business matter requiring membership approval, regardless of the number of owners of the property.

ARTICLE VII – TERMINATION OF MEMBERSHIP
Section 1 - Sale of property shall terminate the prior Owner’s membership.

Section 2 – An absentee Owner of a Lot or Lots with a permanent residence constructed thereon may submit in writing, to the Association, a request that an occupant of his residence may enjoy the rights of membership voting in his stead.   The Board of Directors shall have the authority to accept or reject this request.
Section 3 – The Board of Directors, by affirmative vote of two-thirds of all the members of the board, may suspend a member for cause after an appropriate hearing, and may by unanimous vote of those present at any regularly constituted meeting, terminate membership of any member who willfully violates or disregards these By-Laws, or Restrictive Covenants of Record.

Section 4 – The responsibility of maintaining a current mailing address shall rest on each property owner or resident owner.   Any notice shall be considered delivered when e-mailed or mailed to the last known address of record of each and every property owner.

ARTICLE VIII – FISCAL YEAR

The fiscal year of the Association shall begin September 1 of each calendar year and extend through August 31 of the next calendar year.

ARTICLE IX – MEMBER MEETINGS

Section 1 – Special Meetings of the membership may be called by the President, the Board of Directors, or not less than one-tenth of the members.
Section 2 – Place of Meetings – The Board of Directors may designate any place within a reasonable distance of Riverwood for any annual meeting or special meeting.

Section3 – Regular Meetings – A regular meeting of the Association shall be held at least two times per year designated by the Board of Directors.   One of these meetings shall constitute the annual meeting of the Association, at which time elections of officers shall take place.

Section 4 – Social Meetings – Social Meetings or events of the membership and guests are desirable and may be held from time to time as may be determined by the Board of Directors, or an appropriate committee or the membership.

Section 5 – Notice of Meetings – Written or printed notice stating the place, day, and hour of any meeting of members shall be prepared by the Association Secretary and, either personally or by mail or e-mail, be delivered to each member, not less than (10) ten days nor more than (30) thirty days before the date of such meeting, by the direction of the President, or the Secretary or the Officers, or persons calling the meeting.  In case of a special meeting or when required by statute or by these By-Laws, 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 sent by e-mail or when deposited in the U.S. Mail, addressed to the member at his/her designated address as it appears on the records of the Association, with postage thereon paid.

Section 6 - Quorum for Membership Meetings – A quorum for all membership meetings shall be (16) sixteen Property Owners (32 membership units).  If a quorum is not present at any meeting of members, a majority of the members present may adjourn the meeting without further notice.

Section 7 - Proxies – Members shall be entitled to designate and vote by proxy.  A voting proxy form may be obtained from the Secretary.  Each membership unit, unable to attend a property owners meeting shall, upon request, be given an approximate summary of the various proposals on the agenda.   The Board of Directors, or designated officer, may reply to the absent membership unit as to the results of said election within (15) days following the meeting.
ARTICLE X – BOARD OF DIRECTORS

Section 1 – The Board of Directors shall consist of (4) four elected officers (President, Vice President, Secretary, Treasurer) of the Association, plus a maximum of (4) four directors which may be elected to at large positions.  The function of these at large directors shall be to enhance representation and communications between the community and its elected officers.

Section 2 – The Board of Directors shall be the governing body of the Association with full rights and authority to determine policy, outline, plan, and carry into and execute all necessary agreements, and instruments incident thereto, in the name of the Association and shall constitute the representative of the Association.  In addition to the foregoing powers, the Board of Directors shall be authorized to institute, as well as settle or compromise, in the name of the Association, or to enforce, or prevent violations of, the covenants or restrictions of Riverwood, and to employ legal counsel in connection with any of the foregoing.

Section 3 – Written minutes and records of all the proceedings of the Board of Directors shall be kept by the Secretary, all of which shall be open to the inspection of member’s at all reasonable times.  Further, all action taken, plans and projects proposed or undertaken by the Board of Directors, shall be reported to the membership at the next following meeting thereof, provided that any such meeting the full minutes of the Board of Directors proceedings shall be read if requested by any member.

Section 4 – The act of a majority of the Board of Directors present at a Board Meeting, at which a quorum is present, shall be the act of the Board of Directors unless the act of a greater number is required by law or by these By-Laws.  A simple majority constitutes a quorum.

ARTICLE XI – COMPENSATION

No officer or member of the Board of Directors shall receive any salary for their services as such to the Association.
ARTICLE XII – OFFICERS

Section 1 – The officers of the Association shall consist of a President, Vice President, Secretary, and Treasurer.

Section 2 – The officers shall be elected at the annual meeting.  They shall hold office until their successors are duly installed or as otherwise provided.  Any member of the Association shall be eligible to hold office.  The duties of the officers and the Board of Directors shall be those usually appertaining to such officers and as further proved in these By-Laws.

Section 3 – Any officer or director may be removed by the Board of Directors whenever in its’ judgment the best interests of the Association would be served thereby, but such removal shall be without prejudice to the officer or director so removed, and must be unanimous except for the officer/director being considered for removal.

Section 4 – Vacancies in any office because of death, resignation, removal, disqualification or otherwise, may be filled by the Board of Directors for the unexpired term of office of the one vacating the office or post.

Section 5 – The term of office for each officer shall be for (2) two years.  The President and Vice President shall be elected on alternate years in order to provide for continuity among the Board of Directors.

ARTICLE XIII
Section 1 – The President shall preside at all meetings of the Association, preserve order, enforce the By-Laws, and exercise supervision of the Associations’ affairs generally.  The President shall decide all questions of procedure and order for the Association, and shall with the advice and consent of the Board of Directors, appoint all committees, unless otherwise provided for in these By-Laws, and shall be an ex-officio member of all such committees.  The President shall also perform such other and additional duties as are customarily performed by such officers.

Section 2 – The Vice President shall assist the President in the discharge of his or her duties, and in the absence of the President, shall preside at all meetings of the Association and of the Board of Directors, and shall perform the duties of the President during his or her absence.  Further the Vice President shall perform any and all additional duties which may be delegated by the President or the Board of Directors.
Section 3 – The Secretary shall keep minutes of the meetings of the membership and Board of Directors, see that all notices are duly given in connection with provisions of these By-Laws or as required by law, be a custodian of the Association records, keep a register of the mailing address of each member, which should be furnished to the Secretary by such member, and in general perform all duties incident to that office of Secretary, and such other duties as from time to time may be assigned by the President or by the Board of Directors.

Section 4 – The Treasurer shall receive all dues and funds belonging to the Association, giving receipt therefore, and shall deposit all such funds in the Bank designated by the Board of Directors; he or she shall draw all checks on the Association funds, which checks so drawn and signed by the Treasurer shall be countersigned by either the President or Vice President.  The Treasurer shall keep a full, true and correct record of all funds and of all financial transactions of the Association and shall render a complete report thereof to the Association at its annual meeting, or more often as required by the President or the Board of Directors.

ARTICLE XIV – DEPOSITS, FUNDS AND CONTRACT

Section 1 – All Funds of the Association shall be deposited in an insured bank in the name of the Association and all withdrawals by check, shall require the signature of the Treasurer and countersigned by the President or Vice President as outlined under duties to the Treasurer.

Section 2 – The Board of Directors may authorize other officers whenever necessary to enter into a contract or to execute or deliver any instruments in the name of and on behalf of the Association.

ARTICLE XV – BOOKS AND RECORDS
Section 1 – The Association shall keep a correct and complete set of books and records and shall keep minutes of the proceedings of the Association, Board of Directors and committees having the authority of the Board of Directors and shall keep at the principal office of the secretary the name and address of all members.
Section 2 – The Board of Directors has the right not to divulge the list of membership to those not having the right of inspection of the Association books.  All books and records of the Association may be inspected by the Association members for any proper purpose and at any reasonable time at the office location of records.  A member may, upon prepayment of $25.00 as an estimated copy fee of $1.00 per page requested, request a copy of any of the Association books and records. The member requesting the copy shall, upon delivery at the office of the Secretary, pay any additional copy fee required at the rate per page specified herein, or receive any refund due from the prepayment fee for less than 25 pages copied. 

ARTICLE XVI – CERTIFICATES OF MEMBERSHIP

Section 1 – The Board of Directors may provide for the issuance of cards evidencing the membership in the Association, the form of which shall be determined by the Board of Directors.  Said cards shall be signed by the President and/or Secretary.
Section 2 – The Board of Directors may upon request, ask to be shown said cards for admission to any meeting of the Association, or in a manner to be determined by the Board of Directors, to receive ballots for any vote authorized by the Board of Directors.

Section 3 – All cards evidencing membership in the Association shall be consecutively numbered and entered in an Association roster showing date, name and address and number and termination of such membership if such occurs.  

Section 4 – A membership card may be required at the discretion of the Board of Directors, for entrance to any common area.
Section 5 – A membership card may be issued at the discretion of the Board of Directors to any person or persons.  A fee may be charged for the membership card if so decided by the Board of Directors.

ARTICLE XVII – ELECTIONS

Section 1 – The (4) four elected officers of the Association shall appoint a Nominating Committee of (3) members not less than 30 days prior to the annual meeting of the membership each year.  No elected officer shall be appointed to such Nominating Committee.

Section 2 – The Nominating Committee so appointed shall select a slate of nominees for the elective offices of the Association and shall file a written report thereof with the President and Secretary not less than (15) fifteen days before the date of said annual meeting.

Section 3 – The written notice of the annual meeting which shall be given to the members as elsewhere provided in these By-Laws shall include the slate of nominees recommended by the Nominating Committee.

Section 4 – Nominations for any and or all offices in the Association may be made from the floor at the annual meeting.

Section 5 – Prior consent shall be required of any prospective nominee before any member shall be placed in nomination either by Nominating Committee or from the floor by any member at the annual meeting.

Section 6 – The election of officers shall be held at an annual meeting of the membership and if requested by any member, shall be by written ballot.  The nominee receiving a majority of the votes cast at the meeting shall be elected.
ARTICLE XVIII – COMMITTEES

Section 1 – After election, the President may appoint or may reaffirm membership to standing committees such as indicated below:



1)  Architectural Committee




2)  Hospitality Committee




3)  Security, Safety & Maintenance Committee




4)  Water Advisory Committee




5)  Legal Advisory Committee




6)  Entertainment & Fund Raising Committee




7)  Membership, Directory & Telephone Committee




8)  Newsletter Committee

Section 2 – In addition to the above named committees such other and additional committees may be appointed from time-to-time by the President, or Board of Directors, as same may be deemed advisable or necessary, the number of members and duties of such committees being with the discretion of the appointing authority.
Section 3 – The duties of all standing committees shall be such as are defined by the Board of Directors.

ARTICLE XIX – PROCEDURE

Section 1 – The Revised Edition of Roberts’ Rules of Order shall be authority for procedure in conducting all meetings of this Association and its Board of Directors, when not in conflict with the provisions of these By-Laws.

Section 2 – The following shall be the order of business for all meetings:




1)  Registration of members and visitors in attendance




2)  Roll call of officers and directors at meeting of the Board of Directors




3)  Reading of minutes of preceding meeting




4)  Committee Reports




5)  Old business




6)  New business




7)  General discussion for the good and welfare of the Association




8)  Adjournment

A
RTICLE XX – AMENDMENTS TO BY-LAWS

Section 1 – These By-Laws may be altered or repealed and new By-Laws may be adopted by a majority of the membership present at any regular meeting or at any special meeting, if at least (5) five days written notice is given of intention to alter, amend or repeal, or to adopt new By-Laws at such meetings.
Section 2 – In the event such changes are made and ratified by the Board of Directors, the membership of the Association will receive written notice that such changes have been made, thereby allowing all members to keep their own copies of said By-Laws current. 
Section 3 – Statutory requirements enacted by the State of Texas to regulate or control actions of Property Owner Associations will be deemed amended to these By-Laws, and any provisions herein in conflict with such statutory requirements shall be deemed deleted in context with such statutory requirements.
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