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CERTIFICATE OF FORMATION OF 
YELLOW ROSE ESTATES HOMEOWNERS ASSOCIATION, INC., 

A NONPROFIT CORPORATION 
 

This Certificate of Formation is submitted for filing pursuant to the applicable provisions 
of the Texas Business Organizations Code. 
 

Article I – Property Owners' Association 
 

 The Corporation is the "Association" as defined in the Declaration of Covenants, 
Conditions and Restrictions for YELLOW ROSE ESTATES, a development (the "Development") 
to be filed in the Official Public Records of Kerr County, Texas, as such instrument may be 
amended from time to time (the "Declaration"). 
 

Article II - Entity Name and Type 
 

The name and type of filing entity being formed are:  YELLOW ROSE ESTATES 
HOMEOWNERS ASSOCIATION, INC., a Texas nonprofit corporation (hereinafter 
"Association"). 
 

Article III – Purpose and Powers 
 

A. The general purposes for which the Association is formed are to exercise all of the 
rights and powers and to perform all of the duties and obligations of the Association as set forth in 
and in accordance with the Declaration, the Bylaws of the Association (the "Bylaws"), and state 
law, as each may be amended from time to time; and for any lawful purpose not expressly 
prohibited by state law.  These purposes include, without limitation (a) to provide for and help 
implement a plan of development for the Development designed to preserve and protect the 
character and natural beauty of the Development, (b) to provide for the maintenance and repair of 
common elements and roads in the Development, (c) to fix, levy, collect, and enforce payment of 
any charges or assessments as set forth in the Declaration, and (d) to pay all expenses incurred by 
the Association in connection with the exercise of its rights, the performance of its duties, and/or 
the conduct of the business of the Association. 

 
B. In furtherance of its purposes, the Association shall have the following powers: 
 

1. all rights and powers conferred upon non-profit corporations by state law in 
effect from time to time;  
 

2. all rights and powers conferred upon property owners' associations by state law, 
in effect from time to time; and 
 

3. all powers necessary, appropriate, or advisable to perform any purpose or duty 
of the Association as set out in this Certificate, the Bylaws, the Declaration, or 
state law. 

 



2 

 
Article IV - Restrictions and Limitations 

 
Notwithstanding the foregoing or anything to the contrary herein, the Association may not: 
 
A. Engage in any activity or take any action prohibited by the applicable provisions of 
the Texas Business Organizations Code. 
 
B. Pay any dividend or distribute any part of the income of the Association to its 
members, if any, directors, if any, or officers.  However, the Association may do the 
following: 
 

1. Pay compensation in a reasonable amount to its members, directors, or 
officers for services rendered; and 
 
2. Confer benefits upon its members in conformity with its purposes, provided 
such compensation and benefits are reasonable. 
 

C. Make loans to the Association's directors. 
 
D. Engage in any activities, except to an insubstantial degree, that are not in 
furtherance of the purpose or purposes of the Association. 
 
E. Conduct or carry on any activities not permitted to be conducted or carried on by 
an organization exempt from taxation under Section 501(c)(3) of the Internal Revenue 
Code and its regulations, or by an organization, contributions to which are deductible under 
Section 170(c)(2) of the Internal Revenue Code and regulations. 
 
F. Serve any private interest except if clearly incidental to the public benefit provided 
by the Association. 
 
G. Allow any of the Association's net earnings to inure to the benefit of the members, 
if any of the Association, or any private individual. 
 
H. Engage in more than an insubstantial degree in the carrying on of propaganda, or 
otherwise attempting, to influence legislation, and the Association shall not directly or 
indirectly participate in, or intervene in (including the publication or distribution of 
statements) any political campaign on behalf of any candidate for public office, except as 
allowed by Internal Revenue Code and its regulations. 
 
I. Make distributions at such time and in such manner as to subject it to tax under 
Section 4942 of the Code. 
 
J. Engage in any act of self-dealing which would be subject to tax under Section 4941 
of the Code. 
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K. Retain any excess business holdings which would subject it to tax under Section 
4943 of the Code. 
 
L. Make any investments which would subject it to tax under Section 4944 of the 
Code. 
 
M. Make any taxable expenditure which would subject it to tax under Section 4945 of 
the Code. 
 

Article V - Registered Office and Registered Agent 
 

The initial registered agent is an individual resident of the state whose name is: LINDA 
CRISTINA BENAVIDES ALEXANDER. The business address of the initial registered agent and 
the initial registered office is:  1116 Calle Del Norte, Laredo, Texas 78041. 
 

Article VI - Organizer 
 

The name and address of the organizer is: 
 
 Name      Address 

YR Development Company 
By: Linda Cristina Benavides Alexander, President 

        1116 Calle Del Norte 
        Laredo, Texas 78041 

 
Article VII - Governing Authority 

 
 Management of the affairs of the Association is to be vested in its board of directors, except 
for those matters, if any, expressly reserved to others in the Declaration and Bylaws.  The number 
of initial directors shall be three (3).  The number and qualification of directors shall be set by the 
bylaws of the Association as may be amended from time to time, provided that the number of 
directors may never be less than three.  The names and addresses of the persons who are to serve 
as directors until the first annual meeting or until their successors are elected and qualified are: 
 

Name Address 
 

1.  Linda Cristina Benavides Alexander 1116 Calle Del Norte 
Laredo, Texas 78041 

 
2.  Carlos Y. Benavides III 1116 Calle Del Norte 

Laredo, Texas 78041 
 

3.  Guillermo D. Benavides 1116 Calle Del Norte 
Laredo, Texas 78041 

 
Article VIII - Organizational Structure 

 
 The Association will have members, each of which shall be an "Owner", as that term is 
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defined in the Declaration ("Owner").  The Declaration and Bylaws will determine the 
qualification for, and number of members of the Association; and the voting rights and 
responsibilities of the members.  Cumulative voting is not allowed. 
 

Article IX – Limitation on Liability and Indemnification 
 

A. An officer or director of the Association shall not be liable to the Association or its 
members for monetary damages for acts or omissions that occur in the person's capacity as an 
officer or director, except to the extent a person is found liable for (i) a breach of the officer's or 
director's duty or loyalty to the Association or its members, (ii) an act or omission not in good faith 
that constitutes a breach of duty of the officer or director of the Association, (iii) an act or omission 
that involves intentional misconduct or a knowing violation of the law, (iv) a transaction from 
which the officer or director receives an improper benefit, whether or not the benefit resulted from 
an action taken within the scope of the person's office, or (v) an act or omission for the liability of 
an officer or director that is expressly provided by an applicable statute.  The liability of officers 
and directors of the Association may also be limited by applicable law. 

 
B. To the full extent permitted by the applicable provisions of Title 1, Chapter 8 of the 

Texas Business Organizations Code and other applicable law, the Association shall advance 
expenses to and indemnify any present and former directors, officers, employees, and agents of 
the Association and persons serving or formerly serving at the request of the Association as 
directors, officers, partners, venturers, proprietors, trustees, employees, agents or similar 
functionaries of another foreign or domestic Association, employee benefit plan, other enterprise 
or entity against judgments, penalties (including excise and similar taxes), fines, settlements and 
reasonable expenses actually incurred by the person in any threatened, pending or completed 
action, suit or proceeding, whether civil, criminal, administrative, arbitrative or investigative, any 
appeal in such action, suit or proceeding and any inquiry or investigation that could lead to such 
an action, suit, or proceeding, because the person is or was acting in one of the capacities set forth 
above. 
 

Article X - Distribution of Assets Upon Winding Up 
 

After all liabilities and obligations of the Association in the process of winding up are paid, 
satisfied and discharged, the property of the Association shall be applied and distributed in 
accordance with section 22.304, Texas Business Organizations Code. 
 

Article XI - Effective Date of Filing 
 

This certificate of formation becomes effective when the document is filed by the secretary 
of state. 
 

Article XII – Amendment 
 
 YR Development Company, the Declarant as specified in the Declaration, may amend 
these articles until the Control Transfer Date, as defined in the Declaration.  After the Control 
Transfer Date, these articles may be amended by the approval of 2/3rds of the Owners (as 






































































