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MADISON GROVE SUBDIVISION -PHASE 1

AMENDED AND RESTATED

BY-LAWS OFTHE MADISON GROVEOWNERY ASSOCNNON

THESTATEOFTEXAS

COUNTYOFCAMERON

WHEREAS, Bapiew Madison 6rove, Ltd., as Deerarant, adopted By-raws for the
MADlsoN GRovE owNERy AssoclATloN whictr were executed by the Directors named in theArticles of lncorporation, dated september 3, 2003 and whiclr are recorded in volume 9477 0fthe Officlal Records of Cameron County, Texas;

WHEREAS, the Bv-laws of the MADlsoN GROVE OWNERS ASSOCIATION prodde in
ARncLE xl' Amendment to the By-laws, that the, By-Laws may be altere4 amended or repeated
and new laws may be adopted by a majorrty of the Directors present at any regular meeting;

WHEREAS, a maJority consentto amend the By-laws is recorded in signed Board of
Directorrs minutes of Septernber 02, 2O15;

NoW, TIIEREFORE, l, CHARLI5 wooDwoRTH, the presidentof dre MADtsoN GRovE
OWNERS ASSOCIATION, a Texas non-profit corporation, do hereby certify on behalf of the
BOARD OF DIRECT0RS that Bv-laws of the MADtsoN GRovE owNERS ASSOCTATTON have been
amended and restated as fottows, and the below Amended and Resbtad By{aws replace and
supersede the origlnal By-laws dated september 3Q 2003 to wit:

AMEhIDED AND RESTATED BY.UU'S

By this notice and in accord with ARnc[-E xt oF THE MADtsoN GRovE HoMEowNERs
AssoclATloN BrLAvt's, those same By-laws are hereby repealed and amended. The folowingparagraph is adopted in iB stead to read,



AMENDED ANDRESTATED

BY-LAWS

OF'
MADISON cR OVE OWNERS A.SSOCIATIOhI, INC.

ARTICLE I

Qfficrs

The initial principal office of the Corporation in the State of Texas shall be @ t3z
&{adelyn Rose Blvd", Bayvierv, Tx., T8566.

The corporation shall have and continuously maintain in the State of Texas a registered office
and a registered agent whose office is identical with such registered office as required by the
Texas Business Organizations Code. The registered office may be, but does not need to be,
identical with the principal ofiice in the State of Texas, and the address of the pri*cipal office
and the registered office may be changed from ilme to time by the Boarcl ofDirectors.

ARTICLE II

Mernber.s

Section 1: iVlembeshiE

lzlembers shall be those individuals who own ulo, o, lots in the Madison Grove Subdivision,
Phase L

Section 2: VotiqgRigb

Each member shall be entitled to one vote per lot, regardless of sizq on each matter submitted to
a vote of the members. Multiple owners of a single lot rnay cast only onevote.

Section:: Terminati

A member shall cease to be a member upon the sale or transfer of ownership of a lot in the
member's $ame. and the new oltner or transferee shall automatically become a member rnith
Yoting privileges.
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Section 4: Transfer ofMembefship

Mernbership in this corporation is not transferrable or assignablq except by sale or transfer asprovided in Section 3.

ARTICLE Itr

Meetiqfs rffMqrnhefs

Section I : AnnualMeetinq

with the intention of electing and limiting a Board of Directors to a t2 month term, an annual
meeting of the members shall be cotrvened by the crrrrent president, Board of Directors. or at
least one third of the properly owners with voting rights on or about 12:00A.M. on a Saturday of
the same lnonth, but one year later, from the last election of a Board of Directors held at an
Annual or Special Meeting. Transaction of business may come befbre the election and a Board
meeting following it without notice. lf the day fixed for the Annual Meeting shall be a legai
holiday in the State of Texas. such meeting shall be held on the next succeeding Saturday. lfthat eiection of Directors is not held on the day designated herein for an Annual ivleeting. orthere is any adjournment thereo{, the Board of Directors shall cause an election at a Special
Meeting of the mernbers within 10 business days. lf no election has occnrred by that time the
expired Board shall dissolve and a new election held according to Section Za9 ofthe Texas
Property Code.

Seqtion 2: Str"ecialMeetinss

Special meetings of the members may be called by the President, the Board oi'Directors. 01.tlot
less than one-third of the members having voting rilms.

Sectior! 3 : Place ofMeeting

T'he Board of Directors rnay designate any place within State of Texas as the place of meeting
for any Alnual Meeting or for any special Meeting called by the Board of Directors. !f no
designation is made or if a Special Meeting be otherwise called. the place of meeting shall be theregistered offrce of the corporation in the state ofTexas.

Section 4: Notice ofMeetings

written notice stating the placa day and hour of any meeting of members shall be delivered.
either personally or by mail, to each member entitled to vote at such meeting. ilot less than ten
nor more than sixty days before the date of such meeting, b,v or at the direction of the presicieni.
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or the Secretary, or the officers or persons cailing the rneeting. ln case of a Special UIeeti,g orwhetr required by statute or by these By-laws, the purpose for which the meeting is called shall
be stated in the notice- If mailed, the notice of a *eetiog shall be deemed to be deliverecl when
deposited in the United states mail and addressed to the mernber at his address as it appears on
the records ofthe corporation, the postagethereon prepaid.

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 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 entitied to vote with respect to the
subject matter thereof

$eqtion 6; Ouorum

The members holding one-half (1h) of the votes, which may be cast at any meeting shall
constitute a quorum at such rneeting. If a quorurn is not present at afiy rneeting of members, avvr g, (l

majority of the members present may adjoum tlie rneeting from time to tirne without fur.tirer
notice,

Sgction 7: Proxies

At any meeting of members, a member entitled to vote may vote by proxy executed in writing b.v
the member or by his cluly authorized attomey-in-Act. 

-No 
proxy shall be ,;alid after eleven

months from the date of execution, uniess otherwise provided in the proxy.

$ection_8; Manneq ofActips

A majority of the votes entitled to be cast on a matter to be voted upon by the members present
or represented by proxy at a meeting at which a quorum is present srrait be necessary for the
adoption thereof unless a greater proportion is requiied by law or by theseBy_laws.

Section 9: Yoting byMail

Where Directors or offtcers are to be elected by members, such election may be conducted bymail in such manner as the Board of Directors shall deterraine but not to exclude voting by
absentee ballots or proxies.
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ARTICLE IV

Boarrl offlirectofs

Section 1: General Powers

The affairs of the corporation shall be managed by its Board of Directors. Directors need not be
residents of the State ofTexas.

laLq

The number of Directors shall be three (3). Each Director shall hold office until the next Annual
Meeting ofthe Members attd/or until his/her successor shall have beer:. elected and qualified.

Section 3 :. RegularMeeti{rgs

A regular Annual Meeting of the Board of Directors shall be held without other notice than this
By-law, immediatety afteq and at the same place as, the Annual Meeting of members. The
Board ofDirectors may provide by resolution the time and place within the State of Texas for the
holding of additional regular meetings of the Board without other notice than such resolution so
long as the resolution contains the requirements of $ 209.0051 of the Texas property Code
regarding "Open Board lVleetings".

Section 4: Special

Special meetings of the Board of Directors may be called by or at the request of the president oi-
any tw-o Directors- ?he person or persons authorized to call special meetings of thE Board may
fix any place within the State of Texas as the place for hotding any special meeting of the Board
called by the authorized person( s) so long as the resolution contains the requirerne,ts of $209.005 1 of the Texas Property code regarding',open Board M.eetings".

Section 5: Notice

owners shall be given notice of the date, hour, place and general subject of a regular or special
board meeting' including a general description of any matter to be brought up for deliberation in
executive session. Tire notice shall be:

(1) Mailed to each property owner not laterthan the tenth {t0ri:} day or earlier than
the sixtieth (6011, day before the dateofthe meeting; or

(2') Provided at least seventy-two (72) hours before the start of the meeting by:
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(A) Posting the notice in a conspicuous manner reasonably designed to provide notice
to properly owners' association members:

(i) In a place Iocated on the association's common property or, with the properqr
owner's consent, on other conspicuously located plrat"ly owned prop".ty witfrin
the subdivision; or

(i0 On any Interrret website maintained by the association or other Internet media;
and

(B) Sending the notice by e-mail to each owner who has registered an e-mail address
with theassociation.

Notice of any regular and/or special meeting of the Board of Directors shall be given at least two
days previously thereto by written notice deliveredo personally or sent by regular U.S. mail,
facsir:rile or e-mail to each Director at his or her address as shown by the records of the
corporation. lf mailed, such notice shall be deemed to be delivered when deposited in the United
states mail in a sealed envelope so addressed, the postage thereon prepaid. Any Director may
waive notice of any meeting. The attendance of a Director at any meeting shall constitute a
waiver of notice of such meeting, except where 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 transacted at, nor the purpose of, any regular or special
meeting of the Board need be specified in the notice or waiver of notice of such meeting, unless
specifically required by Iaw orby these By-laws.

Section 6: Quorum.

A majority of the Board of Directors shall constitute a quorgm for the transaction of business at
any meeting of the Board; but if less than a majority of the Directors are present at said meeting.
a majority of the Directors present may adjourn the meeting from time to dme without further
notice.

Section 7:,. Mpnnpr, of Actinq

The act of a majority of the Directors present at a meeting at which a quorurn is present shall be
the act of the Board of Directors, unless the act of a greater numberls required by law or by
these By-iaws.
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Section 8: Vacancies

Any vacancy occurring in the Board ofDirectors and any directorship to be fiiled by reason of an
increase in the number of Directors may be filled by the affirmative vote of a majority of the
remaining directors, though less than a quorum of the Board of Directors. A Director elected to
filI a vacancy shali be elected for the unexpired term of his predecessor in office.

Section 9: Compgnsation

Directors as such shall not receive any stated salaries for their services but nothing herein
contained shall be construed to preclude any Director from serving the corporation in any other
capacity and receiving compensation therefore.

ircslers

Any aCIion required by law to be taken at a meeting of Directors, or any action which may be
taken at a meeting of Directors, may be taken without a meeting if a consent in writing, seiting
forth the action so taken, shall be signed by all oftheDiregors.

ARTICLE V

OIficers

$ection 1: Officers

The officers of the corporation shall be aPresident. one or more Vice presidents (thenumber
thereof to be determined by the Board of Directors), a Secretary, a Treasurer and such other
officers as may be elected in accordance with the provisions of this Arricle. The Board of
Directors may elect or appoint such other officers, including one or more Assistant Secretaries
and one or more Assistant Treasurers, as it shall deem desirablq such officers to have the
authority and perform the duties preseribedif'rom time to tirng by the Board ofDirecrors. Any
twoormoreofficesmay beheld bythe sameperson, excepttheofficeofpresidentand Secretary
bythesameperson.

Section 2: Election and Term of Gftice
The oflicers ofthe corporation shall be elected annually by the Board ofDirecr*rs atrhe regular
Annual Meeting of the Board of Directors. lf the election of officers shall not be held at such
meeting, such election shall be held as soon thereafter at a Special Meeting according to Article
III. Section 1 ofthese By-laws or as conveniemly may be done. New offices may be created and
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filled at any meeting of the Board of Directors. Each officer shatl hold office until his successor
shall have been duly elected and shall havequalified.

SecJion 3: RemovA!

Any offrcer elected or appointed by the Board of Directors may be removed by a majority of the
Board of Directors whenever in its judgment the best interests of the corporation would be
served thereby, but such removal shall be without prejudice to the contract rights, if any. of the
oflicer soremoved.

Section 4: Vacaacies

A vacancy in any office because of death, resignation, removal, disqualification or otherwise,
may be filled by a majority ofthe Board ofDirectors forthe unexpired portion of theterm.

Section 5: President

The President shall be the principal executive offrcer of the corporation and shall in general
supervise and control all of the business and affairs of the corporation. The President, or at his
absence the Vice-President, shall preside at all meetings of the members and of the Board of
Directors. He or she may sign, with the Secretary or at least one other proper officer of the
corporation authorized by the Board of Directors, afly 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
or by these ByJaws or by statute to some other officer or agent of the corporation; and in general
he or she shall perform all duties incident to the offrce of President and such other duties as may
be prescribed by a majority of the Board of Directors to include Rules and Regulations filed with
Cameron County pertaining to the President's performance, adopted by the Board and filed with
CameronCounty.

S.ectioq 6: VicePresident

lntheabsenceofthePresidentorinthe event ofhis or her inability orrefusal to act the
Vice President (or in the event there be rnore than one Vice President, the vice presidents 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 except as may be
stipulated by Rules and Regulations adopted by a majority of the Board- Any \iice president

shall perform such other duties as &om time to time may be assigned to hirn or her by the
President, the Board of Directors and/or Rules and Regulations adopted by a majority of the
Board and filed with CameronCounty.
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Section 7: Treasgger

lf required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of
his or her duties in such sum and with such surety or sureties as the Board of Directors shall
determine. He shall have charge and custody of and be respousible for all funds and securities of
the corporation; receive and give receipts for moneys due and payable to &e corporation from
any source whatsoever, and deposit all such moneys in the name of the corporation in such
banks, trust companies or other depositories as shall be selected in accordance with the
provisions of Article Vtr of these By-laws; and in general perform all the duties as from time to
time may be assigned to him or her by the President ,the Board of Directors, and/or Rules and
Regulations adopted bythe majority oftheBoard and filed with Cameron County.

Section 8; Secretary

The Seeretary shall keep the minutes of the meetings of the members and of the Board af
Directors in one or more books piovided for that purpose; see that all notices are duly given in
accordance with the provisions of these By-laws or as required by law; file a menagement
certifrcate in Cameron County setting forth all inforrnation as required by g 209.001 of the Texas

Propefly Code be custodian of the corporate records; keep a register of the post office address
and email address of each member which shall be furnished to the Secretary by such member :

and in general perform all duties incidentto the office ofSecretary and such other duties as from
time to time may be assigned to him or her by the President, the Board of Directors and/or Rules
andRegulations adopted by aBoard Majority and filed with Cameron County.

Section 9: Assistant Treasurers and Agisltsnlsecretaries

lf required by the Board of Directors, tlre Assistant Treasurers shall give bonds for the faithful
discharge oftheir duties in such sums andwith suchsureties astheBoard ofDirectors shall
detennine. The Assistant Treasurers and AssistantSesretaries iqg*.rrlwllpuform*:e.
duties as shall be assigned to them by the Treasurer or the Secretary or by the President, and/ora
majority of the Board ofDirectors filed with Cameron County.

ARTICLE IrI

Committees

Section 1: Qommittees of Directors
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The Board of Directorq by resolution adopted by a majority of the Directors in office, may
designate and appoint one or more committees in accordance with Property Code 209 which to
the extent provided in said resolutioo and the Codq shall have and exercise tlre authority of the
Board of Directors in the management of the corporation, e)rcept that no such committee shall
have the authority of the Board of Directors in reference to amending altering or repealing the
ByJaws; electing appointing or removing any member of any such committee or any Director or
officer of the corporation; amending the articles of incorporation; restating articles of
incorporation; adopting a plan of merger or adoptrng a plan of consolidation with another
corporation; authorizing the salg leasq exchange or mortgage of all or substantially all of the
property and assets of the corporation; authorizing the voluntary dissolution of the corporation or
revoking proceedings therefore; adopting a plan for the distribution of the assets of the
corporation; oramending altering orrepealing any resolution ofthe Board ofDirectors which by
its terms provides that it shall not be amended altered or repeated by such committee. The
designation and appointmer* of any such committee and the delegation thereto of authority shall
not operate to relieve the Board of Directors, or any individual Director, of any responsibility
imposed upon it or him or her by law.

Section 2: OtherCopggglttees

Other commiftees not having and exercising the au&ority of the Board of Directors in &e
management of the corporation may be appointed in such manner as may be designated by a
resolution adopted by a majority of the Directors present at a meeting at which a quorum is
present. Except as otherwise provided in such resolution, members of each such committee shall
be members of ttre corporation, and a majority of the Board of the corporation shall appoint the
members thereof. Any member thereof may be removed by the person or persCIns authorized to
appoint such member whenever in their judgment the best interests of the corporation shall be
served by suchremoval.

Section 3: Term ofOffice

Each member of a committee shall contiflue as zuch until the nefi annual meeting of the
members ofthe corporation and/or until his successor is appointed. unless the committee shall be
eooner terminated, or unloss sush mcmber bs rcmoved from such committee, Or UnleSS SuCh
member cease to qualify as a membertlereof

Section 4: Chairman

One member of each committee shall be appointed chairman by the person or persons authorized
to appoint the membersthereof.
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Section 5: Vacggcies

Vacancies in the membership of any commiffee may be filled by appointments made in the same
manner as provided in the case ofthe originalappointments.

Seqion 6: Ouorum

Unless otherwise provided in the resolution ofthe Board ofDirectors designaring a committeg a
majority of the whole committee shall constitutil a quorum and the act of a majority of the
members present at a meeting at which a quorum is present shall be the act of the committee.

Section 7: Rules

Each committee may adopt rules for its ourn govemment not inconsistent with these By-laws or
with rules adopted by the Board ofDirectors.

ARTICLE YII

Cfrpfraets. Checks. ff eno$t{nlr qd,f,'uFds

Section 1: Contracts

The Board ofDirectors may authorize any ofticer or ofEcers, agent or agents of the corporation,
in addition to the offficers so authorized by these By-laws, to enter into any contract or execute
and deliver any instrumeff in the name of and on behalf of the corporatiog and such authority
may be general or confined to specificinstances.

Se,ction 2: Che$ks*Draftp. etg.

All checks, drafts or orders for the payment of money, notes or other evidences of indebtedness
issued in the name ofthe corporatiorl shall be signed by such officer or officers, agent or agenrs
of the corporation and in such manner as sh.ill tom time to time be determined by resolution of
the Board of Directors. ln the absence of such determination by the Board of Directors, such
instruments shall be signed by the Treasurer or an Assistant Treasurer and countersigned by the
President or Vice President ofthe corporation.

Section 3: Deposits

All fi.lnds ofthe 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 ofDirectors may select.

Section 4: Gifts
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The Board ofDirectors may accept on behalf ofthe corporatioa any contribution, grft, bequest or
devise for the general purposes or for any special purpose ofthe corporation.

ARTICLE VIII

Fo{rFs and Beqgrdg

ln accordance with the iVladison Grove Owners Association Document Retention policy the
corporation shall keep correct and complete books and records of account and shall also keep
minutes of the proceedings of its memberg Board ofDirectors and committees having any of the
authority of theBoard of Directors, and shall keep at its registered or principal ofiice a record
giving the names and addresses of the members entitled to vote. AII books and records of the
corporation may be inspected by any membeq or his agent or attorney, for any proper purpose at
any reasonabletime.

ARTICLE TT

tr'iftcal Yeer

The ffscal year of the Corporatiou shall be in on Jarurary 1 and end on December 3l in each
year.

ARTICLEX

Wglver ofNotice

Whenever any notice is required to be given under the provisions of the Toras property Code
and/or Tsras Business Organization Code and under the provisions of the articles of
incorporation orthe By-Iaws ofthe co{poration, a uraiver thereof in uriting srgned by the person
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or persons entitled to such aoticg whether before or after the time stated thereiq shall be deemedequivalent to tle gvins of such notice.

ARTICLE XI

These By-laws may be altered' amended or repealed and new By-laws may be adopted by amajority of the Direstors present at any regular meeting or special meeting of the Boar4 if atleast two days written notice is given of intention to dtJr, amend or repeal or to adopt new By-laws at such meeting.

ARTICLEXII

gdontion of RyJary,s

The foregoing Amended By-laws ofthis Corporation are hereby adopted by the undersigned,oX all the Directors of such corporation named in the artictes of Incorporation oo

Reuben Trevin
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This Policy is effective upon recordation in the Public Record of , cameron county, Texas, and shall
supercede any Brlaws whlctr may have praniously been in effeel brcept as affected by section
209'0062 and/ or this Policy, all other provisions contained within the Associations Declaration or any
dedicatory instrutnents of the Association shall remain in full force and effecL

Reuben Trevino, Treasurer

STATEOFTS(AS

COUNTYOFCAMERON

Before me, the undersigned authority, on this day personapyappeared
Charles B. Woodworth and David privett
President and secretary of the Madison 6rove Owners Association.a To€s non-profit

corponation, know to be the persons and officers whose name are subscribed b the forgoing instrument
and ac*nowledged to me that he/she had execr.rted the same as the act of said corporation for the
purpose and consideration thereln expressed. and in the cap. acity therein state.

L,no

"$.*,tfi;'"{-6"f'?^s*dyi"-" lE; '

= 
*'i IF\.e i 5

z;;#,,'trffi

Charles B. Woodworth, M.D., president

David Privett, Secretary

6iven under my hand and seal of
of office thi s l{ alyof September, 2015

Printed Name

My commission expires:. /a16 - rr


