
ARTICLES OF INCORPORATION

OF
MISSION ESTATES PROPERTY OWNERS’ ASSOCIATION

We, the undersigned natural person of the age of twenty-one (21) years or more, at least two (2) of whom are citizens of the State of Texas, acting as incorporators of a corporation (the “Association”) under the Texas Non-Profit Corporation Act (the “Act”, do hereby adopt the following Articles of Incorporation for the Association:
ARTICLE I



The name of the Association is:    MISSION ESTATES PROPERTY OWNERS’ ASSOCIATION.

ARTICLE II


The Association is a non-profit corporation.

ARTICLE III
The period of its duration shall be perpetual.

ARTICLE IV


The purpose or purposes for which the Association is organized are:

(1)
To provide for the administration, management, maintenance, preservation and control of Mission Estates, a residential subdivision in Midland County, Texas (“Mission Estates”), according to the map or plat thereof recorded in Cabinet D, Pages 240-247 of the Plat Records of Midland County, Texas:

(2)
To exercise all powers and perform all duties imposed upon the Association in accordance with the Declaration of Covenants, Conditions and Restrictions (the “Declaration”) for Mission Estates filed of record in Midland County, Texas, by HBF Development, Inc., as Declarant (“Declarant”), as such Declaration may here-after be amended, including, without limitation, the power and duty to fix, levy, collect and enforce payment by lawful means of all charges or assessments affecting Mission Estates; to pay all expenses in connection
therewith and all expenditures incident to the conduct of the administration and business of Mission Estates and all licenses, franchise taxes, and governmental charges levied or imposed against the Association or the Common Properties (as said terms is defined in the Declaration) of Mission Estates.

(3)
In connection with the affairs of Mission Estates, to buy, sell and deal in real property, personal property and services and to exercise any and all other powers, rights and privileges which a corporation organized under the Act by law may now or hereafter exercise.


The aforesaid statement of purposes shall be construed as statement of both purposes and of powers and shall be broadly construed to effectuate its intent.  Notwithstanding the foregoing, nothing contained herein shall be construed as authorizing the Association to transact any business in the State of Texas which is expressly prohibited by any law of Texas, or to engage in any activity which cannot be lawfully engaged in by a corporation under the Act.

ARTICLE V

The street address of the initial registered office of the Association is 1200 Allied Bank Plaza, Houston, Texas 77002, and the name of its initial registered agent at such address is James W. Smith, Jr.

ARTICLE VI


The number of directors constituting the initial Board of Directors of the Association is three (3) and the names and addresses of the persons who are to serve as the initial Directors are:

NAME




ADDRESS
James R. Rhotenberry


Heritage Center







500 N. Loraine







Suite 1100







Midland, Texas  79701

L. James Chase



Heritage Center







500 N. Loraine







Suite 1100







Midland, Texas  79701

C. M. Van Eman



Heritage Center







500 N. Loraine







Suite 1100







Midland, Texas  79701

ARTICLE VII



The name and address of each incorporator is:




NAME




ADDRESS

James W. Smith, Jr.


1200 Allied Bank Plaza







Houston, Texas  77002


Andrew J. Clark, III


1200 Allied Bank Plaza








Houston, Texas  77002


Cynthia K. Hubert



1200 Allied Bank Plaza








Houston, Texas  77002

ARTICLE VIII


Every person or entity who is a record owner of the fee simple title to any Lot of Tract (as said terms are defined in the Declaration) in Mission Estates (except those persons or entities holding an interest only as security for the performance of an obligation), and only such persons or entities, shall be a member of the Association.  Membership in the Association shall be appurtenant to and may not be separated from ownership of any Lot or Tract in Mission Estates.  Ownership of such Lot or Tract shall be the sole qualification for membership in the Association.  The Association may (but shall not be required to) issue certificates evidencing membership herein.


The Association shall have two classes of voting membership:
(a)
Class “A”.
Class “A” members shall be all members other than Class “B” members, if any.

Class “A” members who are owners of Lots shall be entitled to one (1) vote for each Lot in which they hold the interest required for membership.  When more than one person holds such interest in any Lot, the vote for such Lot shall be exercised a those owners themselves determine and advise the secretary of the
Association in writing prior to any meeting.  In the absence of such advise, the Lot’s vote shall be suspended in the even more than one person seeks to exercise it.  Any owner of Lots which are leased may, in the lease or other written instrument, assign the voting rights appurtenant to that Lot to the lessee, provided that a copy of such instrument is furnished to the secretary prior to any meeting.

Class “A” members who are owners of Tracts shall be entitled one (1) vote for each seven thousand five hundred (7,500) square feet of land area of such Tracts.  In the case of a fractional vote, the vote shall be rounded off to the nearest whole number.  When more than one (1) person holds interest in any Tract (including, without limitation, a condominium or other association), the votes for such Tract shall be exercised as those owners shall themselves determine and advise the secretary of the Association prior to any meeting.  In the absence of such advice, the Tract’s vote shall be suspended in the event more than one person seeks to exercise it.
(b) Class “B”.  Class “B” member shall be the Declarant.  The Class “B” member shall be entitled to five (5) votes or each Lot in which Declarant holds the interest required for membership and five (5) votes for each seven thousand five hundred (7,500) square feet of land area of any Tract in which Declarant holds the interest required for membership and give (5) votes for each seven thousand five hundred (7,500) square feet of land area of any Tract in which Declarant holds the interest required for membership.  The Class (B) membership shall terminate and be converted into Class “A” membership upon the later to occur of:  (i) the date upon which the total votes outstanding in the Class “A” membership equal the total votes outstanding in the Class “B” membership, or (ii) December 31, 2009.  From and after the happening of said event, the Class “B” member shall be deemed to be a Class “A” member entitled to one (1) vote for each Lot and one (1) vote for each seven thousand five hundred (7,500) square feet of land area in any Tract in which the interest required for membership is held.  At such time, Declarant shall call a meeting as provided in
the bylaws of the Association for special meetings to advise the membership of the termination of Class “B” status.
Cumulative voting in the election of Directors or in other exercises of the right to vote is prohibited.
ARTICLE IX

These Articles of Incorporation may be amended only upon the affirmative vote of the holders of eighty (80%) percent of the total number of votes entitled to be cast by all of the members of the Association.
ARTICLE X


All of the powers and prerogatives of the Association shall be exercised by the original Board of Directors named above until the first meeting of the members of the Association, which meeting shall be held on the first Tuesday of June of (a) the calendar year next following the date upon which the total votes outstanding in the Class “A” membership equal the total votes outstanding ion the Class “B” membership or, (b) such earlier year as the Board of Directors shall determine.  In the event of the death, resignation or failure or refusal to serve of any member of the original Board of Directors, prior to the first meeting of the members of the Association, Declarant, or its successors or assigns shall appoint a Director to serve the unexpired term.  Any vacancy occurring by reason of the death, resignation or failure or refusal to serve of any successor Director prior to the first meeting of the members of the Association, shall be filled in the same manner.
ARTICLE XI

The By-laws of the Association may be altered, amended or repealed only in the same manner as the Declaration may be amended as provided in Article XI, Section 2 of the Declaration.

IN WITNESS WHEREOF, we have hereto set our hands this 27th day of September, 1983.







_______________________________






JAMES W. SMITH, JR.






_______________________________







ANDREW J. CLARK, III






_______________________________








CYNTHIA K. HUBERT
THE STATE OF TEXAS


§







§

COUNTY OF HARRIS


§



This instrument was acknowledged before me on 9/27, 1983, by JAMES W. SMITH, JR. and WHO ALSO UPON OATH SWORE THAT THE STATEMENTS THEREIN CONTAINED ARE TRUE AND CORRECT.






__________________________________________







    Notary Public in and for the








               State of Texas







Print or

Type name:  VIVIAN J. GRANT
My commission expires:   MAY 2, 1984
THE STATE OF TEXAS


§







§

COUNTY OF HARRIS


§



This instrument was acknowledged before me on 9/27, 1983, by ANDREW J. CLARK III and WHO ALSO UPON OATH SWORE THAT THE STATEMENTS THEREIN CONTAINED ARE TRUE AND CORRECT.







__________________________________________








    Notary Public in and for the








               State of Texas







Print or

Type name:  VIVIAN J. GRANT
My commission expires:  MAY 2, 1984
THE STATE OF TEXAS


§







§

COUNTY OF HARRIS


§



This instrument was acknowledged before me on 9/27, 1983, by CYNTHIA K. HUBERT and WHO ALSO UPON OATH SWORE THAT THE STATEMENTS THEREIN CONTAINED ARE TRUE AND CORRECT.







__________________________________________








    Notary Public in and for the








               State of Texas







Print or

Type name:  VIVIAN J. GRANT
My commission expires:  MAY 2, 1984
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