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ARTICLES OF INCORPORATION o
| JAM T B 2000
OF

BLACKHORSE RANCH HOMEOWNERS ASSOCIATION, INC. 1 %3y
The undersigned, a natural person of the age of eighteen (1 §) years or more and & citizen of
* the State of Texas, acting as incorporator of 2 corporation under the Texas Non-Profit Corporation

Act, does hereby adopt the following Articles of Incorporation for such corporation:

| ARTICLE GNE
Thename of the Corporation is Blackiorse Ranch Homeowners Aseociation, Inc. (hereinatter

referred to as the "Asgociation”).

The Association is & non-profit corporation organized pursuant to the provisions of the Texas
Non-Profit Corporation Act. No part of the income of the Association shall inure to the benefit of
any of its members or any other individual.  The Association shall not carry on any activity for the
profit of its members, or distribute any gaing, profits, or dividends to any of its members or engage,
excepl to an insubstantial degree, in any activities which are not in furtherance of the primary purpose
of the Association,

ARTICLE THREE
The peried of duration of the Associetion i8 perpetual.
| ARTICLY FOUR
The street address of the initial segintered office of the Association is 109 N. Post Oak Lane,

Suite 300, Houston, Texas 77024, and the name of its initial registered agent at such address is Gary
Rachlin.
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ARTICLE FIVE

The primary purposes for which the Association is formed are (1) to be and constitute the
corporation to which reference is or will be made in that certain Declaration of Covenants,
Conditions and Restrictions for BlackHorse Raméﬁ Subdivision (herein called the "Declaration”)
recorded or to be recorded in the Office of the County Clerk of Harris County, Texas, as the same
may be ansended o supplementsd from time to time in accondance with the provisions thereof, {2)
10 exercise all rights and powm'spcciﬁed in the Declzration, and the Association's by-laws (the "By~
Laws"), and as provided by law, and (3) 1o further the interests of the owners of the property subject
to the Declaration and such other property as may ﬁemuﬂer be annested to the jurisdiction of the
Association, It ig anticipated that the Declaration will be executed afier the date hereof.

Infurtheranca ofits purposes, the Association shali have the féﬂﬂwimg powers, which, unless
indicated otherwise by the Declaration or the By-Laws, may be estercised by the Aémciation's Board
of Directors:

A. all of the powers conferred upon non-profit corporations by common law and the
statutes of the State of Texas in effect from time to time;

B.  all ofthe powers necessary or desirable to perform the obligations and duties and to
exercise the rights and powers set out in these Articles, the Declaration, or the By-Laws, including,
without limitation, the following;

()  preparing and adopting annual budgets of the Association's expesises;

()  makingassessmentsto defray the Association's expenses as set forthin the Declaration
and collecting such assesgments; .

(iif) providing for the operation, care, upkeep, and maintenance of all of the property and
facilities owned by the Associstion and the property and facilities within of in the vicinity of the

property within the jurisdiction of the Association not owned by the Association as set forth in the
Declaration;
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(iv)  designating, hiring, and dismissing the personne! and contractors necessary for the
operation of the Association and the maintenance, operation, repair, and replacement of its property
and, where appropsiate, providing for the compensation of such personnet and contractors and for
the purchase of equipment, supplies, and matesials to be used by such personnel and contraciors in
the performance of thelr duties;

(v)  collecting the assessments, depos'r&ing'the proceeds thereofin abank depository which
it shall approve, using the proceeds to operate the Association and enforcing liens that secure
payment of the assesuments;

(V)  making end amending rules and regulations;

{vii) opening benk accounts on behalf of the Associntion and designating the signatories

{viil) maling or contracting for the making of repeirs, additions, and improvements to or
slterations of the Association's property in accordance with the provisions of the Declaration after
damage or destruction by fire, other casualty or sormel use;

(i)  enforcing the covenants, conditions, and restvictions created by the Declaration, and
the rules and reguiations adopted by the Association, and bringing or participating in any proceedings
which may be instituted on behalf of or agains the owners of property subjece to the Declaration;

(x)  obtaining and carrying nsurance against easualties and Labilities as provided in the
Declaration, including directors and officers liability insurance, and paying the premium cost thereof,

(i)  paying the cogt of all services rendered to the Association or its members and not
chargeable direcily to specific owners;

(xil) keeping books with detsiled accounts of the receipts and expenditures affecting the
Association and its adeministration, specifying the maintenance and repair expenses and any other
expenses incurred;

(xiii) making available (for a reasonable charge) to any prospective purchaser of a portion of
the property subject to the Declaration or any mortgages, and the holders, insurers, and guarantors
of any mortgage, current copies of the Declaration, these Articles, the By-Laws, the rules governing
such property and all other books, records, snd financial statements of the Association;

(dv) permitting wtility mppl'iem and suppliers of other services to use portions of the
Association's property;

(xv) engaging in activities which will foster, promote, and advance the common interests
of the owness of propesty subject to the Declaration;
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() buying or otherwise acquiring, selling, or otherwise disposing of, mofigeging, or
otherwise encumbering, exchanging, leasing, holding, using, operating, and otherwise dealing in and
with real and personal property of all kinds and any right or interest therein for any purpose of the
Asgociation, which ghall include the power to foreclose its fien on any properiy subject io the
Declaration, by judicial or nonjudicial mesns;

(xvii} borrowing money for any purpose sﬁhjec_ﬁ {o such limitations as may be contsined in
the Declaration or the By-Laws;

(xviii) entering into, maldng, performing, and enforcing contracts of every kind and
description, and doing all other acis necessary, appropriate, or sdvisable in carrying cut any purpose
of the Association, with or in association with eny other sssociation, corporation, or other entity or
agency, public or privats;

(xix) ecting us ngent, trustes, or other representative of other corporations, firms, o
individuals, and as such to advance the business or ownership interests in such corporations, finms,
or individuals;

—— (ot} adopting, altering, and amending or repealinig wich By-Laws as may be necessary or

desirable for the proper mansgement of the affairs of the Assacistion; provided, however, such By-
Lawe may not be inconsistent with or contrary to any provisions of the Declaration; and

() providing or contracting for services benefitting the property subject 1o the Declaration,
inchuding, without limitation, garbage removal and any and all supplemental municipal services as may
be necessary or desirable.

The foregoing enumeration of powers shall not limit or restrict in eny manner the exercise of
other and fsrther rights and powers which may now of hereafler be allowed or permitted by iaw; and
the powers specified in vach of the paragraphs of this Article are independent powers, not to be
restricted by reference to or inference from the terms of any other peragraph or provisions of this
Asticle. PROVIDED, HOWEVER, any of the foregoing provisions of this Article V to the contrary
notwithstanding, the Asgociation s organized and shall be operated exclusively for civic and
community service and other nonprofit purposes, and no part of any net €aImings or other assets of

this Association shall inure to the benefit of any Member of the Association or any owner in the

BlackHorsé Ranch Subdivision.
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ARTICLE STX

The Association shell be & membership corporation without cerificates or shares of stock,
Each and every person or entity vého owns & Lot (as defined in the Declaration) within the properiy
subject to the jurisdiction of the Association, includimg contract Sellars, but éxcluding aiy person or
entity who holds an interest merely as security for the performance of an obligation or those owning
only an easement estate, a mincral Interess, or & royalty interest, shall be 1 member of the Association
{each of such persong or entities being hereinafter referred 10 a5 an "Ovmer®), Membership In the
Aésaciaﬁiom shall be apﬁumm to and may not be separated from ownership of a Lot.

ARTICLE SEVEN

T The Assoctation shall bave two clagses ofmnhém_(“anbem“) 7

(8)  CLASSA Class"A"Members sholl be sl Owners with the exception of the Declarant
(as defined in the Declaration). Class "A" Members shall be entitled to one {1) vote for each Lot of
which they are the Owner. In the event the Owner of 2 Lot is one or more PErsons of ¢ntities, the
vote for such Lot shal] be exercised as those Members among themselves determine, but in no event
shall more than one vote be cast with respect to each Lot in which sach Members own undivided
interests. The vote for such Lot shall be suspended in the event more than one Member gecks to
excrciseit. The voting rights of » Lot owned by & corporation, a partnership or other entity shall be
exercised by the individual designated from time to time by the Owner in & written instrument
provided to the Secretary of the Association, After the Voting Conversion Date (a3 hereinafler
defined), the Declarant shall become & Class A Member with respect to the Lots it owns.

(b)  CLASS B. The Class "B* Member shall be the Declaram which shall be entitied to
thres (3) votes for cach Lot of which it is the Owner. Each acre of land owned by the Declarant for
which a subdivision plat has not best recorded in the Map or Plat Records of Harris County, Texas
shall be deemed to contain two Lots for determining voting rights but for no other purpose,

The Class "B” membership shall ceass and be converted 1o Class "A" membership on the Voting
Conversion Date. The Voting Conversion Date shall be the earfier of (i) the dase that the total
mumber of votes of the Class "A* Members equals or exceeds the sumber of votes of the Class "B*

Member, (if) January 1, 2011 or (iii) such date s may be egtablished by the Declarant, in it sole
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discretion, in o written instrument executed by Declarant aed recorded in the Official Public Records
of Real Property of Harris County, Texas.
ARTICLE EIGHT

The Association shall act through a board .of directors (the *Board of Directors” or the
"Board") containing » minimum of three (3) and é magigm of five (5) members, which shall manage
the affairs of the Association as specified in the By-Laws. The initial Board shall contain three (3)
members and the names and addvesses of the initial Board of Directors who are to serve until their
succeszors gre appointed or elected are: |

(1)  Jacques C. Lazard
109 N. Post Oak Lane, Suite 200

"~ Houston, Texas 77024

(2)  Jeck G Lee

6363 Woodway, Suite 870

Houstor, Texas 77037
(3)  William M. Buney, I

6363 Woodway, Suite 870

Houston, Texas 77057
The mumber of directors may be changed at any time, within the above specified mininum and
mimsimum numbers, by the Board provided that 5 reduction in the number of directors shall not
shorten the term of any direcior. The method of sppointinent or election of members of the Board,
removal and filing of vacancles, and the term of office of directors shall be as set forth in the By-
Laws. The Board may delegate such operating awthority to such companies, Individuals, or

commitiees as i, in ity discretion, may détermine.
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ARTICLE NINE
The By-Laws of the Association mey be amended at any time by majority vote of the Board
of Directors.
ARTICLE TEN
The Associgtion reserves the right E@ amend or repeal any provision of mese Asticles in the
manner inow or hereafter pnie:smibed by law; provided, however, any amendment of these Articles
must be approved by two-thirds (2/3rds) of the totsl number of votes of each class of the Members
of the Association entitled (o be cast by Memberg whio are voting, in person or by proxy, at 2 mesting

duly called for such purpose and at which the Recessary quorum exists..

© ARTICLEELEVEN

The conditions and regulations of membership in the Association shall be determined end fired
by theso Articles of Tncorpotation and by the Bylaws, PROVIDED, HOWEVER, that no part of the
net eatnings of the Assochation shall ever be distributed or shall otherwise imre to ’ihé benehit of any
Member of the Asm@iaﬁoﬁ (or any owner of the property covered by the Declaration); and
FURTHER, PROVIDED, that in the svent of the liuidation, dissolution or winding up of the
Association, whether voluntary or invelusitary, the directors shall dispose of all property and asséts
of the Association, including, without limitation, alf undistributed income emmed thereon, after the
payment, satisfaction end discharge of all liabilitics and obligations of the Association, or the myking
of adequate provision therefor in such manner es they, in the exercise of their absolute discretion, and
by majority vote, shall determine; however, such disposition shall be exclusively in the furtherance
of the purposes for which the Asgociation is formed, and the propenty and the assets of the

Association shall not accrue 1o the benefit of any officer, director, Member, or any individual having
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a personal or privata interest in the effeirs of the Agsociation or any organization which engages in
any activity in which thé Associgtion is precluded from engaging,
| ARTICLE TWELVE

The name and address of the incorporator of the Aﬂwmﬁon gre:

Gary Rachlin

Schlanges, Mills, Mayer & Sitver, LLP.

5847 San Felips, Suite 1700

Houston, Texns 77057

ARTICLE THURTEEN
The Association shall indemnify amy person who is or was a director of the Association
 aguinst judgments, penalties, fincs, setilements, and reasonable expenses actuslly incurred by such
person in connestion with my netion, suit, or proceeding, whether cvil of cﬁrﬁiml in matere, i which
he is mads a party by resson of being or having been a director or serving st the Association's Jraquesé
to the fullest extent permitted by the Texas Non-Profit Corporation Act or the Texas Miscellaneous
Carporation Laws Act.
ARTICLE FOURTEEN
Prior to the Voting Conversion Date, the amendment of the Association's Articles of

Incorporation, the merger, consolidation or dissolution of the Association, the morigaging of
Comon Property (as defined in the Declaration), and the anniexation of propesty by the Association
shall require the approvel of the U.S. Department of Housing and Urban Developraent aslong a5 such

spproval is required for the Lots to be eligible for Federal Housing Administration finencing.
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No director of the Asgoeiation shall be fiable to the Association or ity Members for menetary
damages for an act or omiggion in the director's capacity a5 4 director, except that this Article docs
not elinﬁnéte or limi the lability of a director for (§) a breach of s director's duty of loyalty to the
Asgociation or its Members; (i} an act or omission not in good faith or that involves intentional
misconduct or & knowing violation of the law; (jii) a transaction from which a director received an
improper benefit, whether or mot the benefit resuked from an sction taken within the sc@pé_of the
diresior’s office; or (iv) an act or omission for which the Sability of n director is &xpreasly provided

for by statute. If the Texns Miscellanesis Corporation Laws Act or any other statute is amended

- subsequently to the filing of these Articles of icorporation to anthorize corporate action farther

climinating or limiting the personal Hability of directors, then the Lubility of a director of the
Association shall be eliminated or limited to the full exient periitted by such statute, as so mmended.
Any repeal or modification of the foregoing paragraph by the Members of the Association
shell not adversely affect any right or protection of ¢ director of the Association existing at the time
of such repeal or modification. |
IN WITNESS WHEREQF, for the purpose of forming this corporation nides the laws of the

State of Texas, the undersigned has executed these Articles of Incorporation tids 6th day of January,

' 7 Lt

GARY RACHLIN

2000.
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