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CODE OF CONDUCT
of the

RED OAK RANCH PROPERTY OWNERS’ ASSOCIATION (the “Association”)
for

Directors, Committee Members, and Managing Agent(s)

WHEREAS, State Laws of Texas and the Association’s Governing Documents impose duties on Property
Owners who serve as Directors of the Association (the “Directors”);

WHEREAS, the Board of Directors (collectively, the “Board”) is responsible for the affairs of the
Association and has all of the powers and duties necessary for the administration of the Association’s
affairs; and,

WHEREAS, it is in the best interest of this Association to adopt certain rules and regulations intended to
provide guidance regarding governance and a mechanism for addressing improper decorum, conflicts of
interest, and unprofessional or unethical conduct of Directors, Committee Members (the “CMs”), and
Property Management Agents (“PMAs”) who serve the Association.

NOW, THEREFORE, the Board of the Association has approved in Open Meeting on xxx xx, 2021, the
following Code of Conduct (the “Code”), effective upon filing with the County Clerk of Montgomery
County, Texas.

ARTICLE I:  RESPONSIBILITIES

Section 1.01 The Association.

As set out in the Articles of Incorporation (the “Articles”), Article VII, the Association has the power to
perform its obligations and duties and to exercise the rights and powers given to the Association by the
Declarations of Covenants, Conditions and Restrictions (the “Declarations”), Bylaws, and other duly
approved governing documents of the Association (collectively referred to herein as the “Governing
Documents”).

This includes, in part, the power to:
a. fix, collect, and enforce payment, by any lawful means, of assessments and other charges to be

levied against the property;
b. enforce covenants, conditions, or restrictions affecting any property (subject to the Governing

Documents);
c. engage in activities which actively foster, promote, and advance the common interests of all

owners of property (subject to the Governing Documents);
d. enter into, make, perform, or enforce contracts of every kind and description; and
e. do all other acts necessary, appropriate, or advisable in carrying out any purpose of the

Association, with or in association with any other corporation, association, or other entity or
agency, public or private.

Section 1.02 The Board of Directors.

Article IX of the Articles establishes the Board, whose qualifications, manner of selection, duties, terms,
election, removal, and filling of vacancies, among other matters, are provided in the Bylaws. The
Association acts through the Board, whose Directors also serve as officers. The Board has the
responsibility to further the common interests of Property Owners by carrying out the duties, powers, and
obligations of the Association and to follow and administer the Governing Documents.

To fulfill that responsibility, Directors must:
a. regularly attend Board meetings;
b. review material provided in preparation for Board meetings;
c. review the Association’s Financial Reports;
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d. make reasonable inquiry before making decisions; and
e. operate, make decisions, and act collectively as a Board. No single Director has any power or

authority to act individually or independently of the Board unless the Board specifically grants, by
a majority vote, an individual Director such authority.

Section 1.03 Committee Members and Property Management Agents.

The Articles allow the Board to ‘delegate its operating authority to corporations, individuals, and
Committees as it, in its discretion, may determine’. Committees are authorized to perform
Board-approved tasks and operate under the rules and protocols approved by the Board. The Committee
Member serving as the chairperson (the “Chair”) must be approved by the Board. CMs will be added or
excused at the direction of the Board, and they may only represent the Association by a resolution of the
Board to do so for a specific purpose and duration. The Committee will report to the Board in an Open
Board Meeting.

ARTICLE II:  PROFESSIONAL CONDUCT

Section 2.01 General.

Directors, CMs, and PMAs must conduct all dealings with honesty and fairness, and must safeguard
information that belongs to the Association. They shall not engage in any writing, publishing, or speech
that defames or disparages any other resident or Property Owner. They shall use their best efforts at all
times to make decisions that:

a. represent the interests of the Property Owners;
b. are consistent with high principles; and,
c. protect and enhance the welfare and property values of properties within the Association.

Section 2.02 Self-Dealing and Contract Conditions.

a. Self-dealing occurs when Directors, CMs, or PMAs make decisions that materially benefit
themselves, their friends, or their relatives at the expense of the Association. “Relatives” include
a person’s spouse, parents, siblings, children, mothers and fathers-in-law, sons and
daughters-in-law, brothers and sisters-in-law, and anyone who shares the person’s residence.
“Benefits” include money, privileges, special benefits, gifts, or other items of value. Accordingly,
no Director, CM or PMA may:

i. solicit or receive any benefits or compensation from the Association for serving as a
Director, Officer, CM, or PMA (subject to 2.02.b. set out below);

ii. make promises to vendors without prior approval from the Board;
iii. solicit or receive any gift, gratuity, favor, entertainment, loan, or any other thing of more

than nominal value for themselves, their relatives, or their friends, from any person or
company who is seeking a business or financial relationship with the Association;

iv. seek preferential treatment for themselves, their relatives, or their friends from the
Association; or

v. use the Association’s services or business for the gain or benefit of themselves, their
relatives, or their friends, except as is provided for all Property Owners.

b. The Association will only enter into a contract with a Director, CM, PMA, relative of any Director,
CM, or PMA, or any entity in which a Director, CM, or PMA has a direct or indirect financial
interest or other potential conflict of interest (collectively referred herein as “Associated
Persons”) if all of the following conditions are met:

i. an Associated Person seeking to enter into a contract with the Association bids on the
proposed contract and the Association receives at least two other bids for the contract
from persons or entities not classified as Associated Persons;

ii. the Associated Person is not given access to the other bids, does not participate in any
Board discussion regarding the contract, and does not vote on the award of the contract;

iii. the Director, CM, or PMA who is associated with or who is the Associated Person must
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disclose all material facts regarding the relationship with or the interest in the Associated
Person and/or the contract; and

iv. the Board certifies that all relevant parts of TPC §209.0052 have been satisfied by a
resolution approved by an affirmative vote of the majority of the Board, not including
those members of the Board who have an association with an Associated Person or who
are themselves an Associated Person.

Section 2.03   Confidential Information.

Directors, CMs, and PMAs are responsible for protecting the Association’s confidential information. As
such, they may not use or share any confidential information for the benefit of themselves, their relatives,
or their friends. Except when disclosure is duly authorized or legally mandated, no Director, CM, or PMA
may disclose confidential information or anything that would violate the trust of the Property Owners or
other residents.

Confidential information includes, without limitation:
a. private personal information of fellow Directors, CMs, PMAs, Property Owners, or other residents;
b. private personnel information of the Association’s contractors, vendors, suppliers, etc.
c. disciplinary actions or collection information against any Property Owner; and
d. information specific to legal disputes in which the Association is or may be involved. Directors

may not discuss such matters with persons not on the Board without the prior approval of the
Association’s Legal Counsel.

Section 2.04 Misrepresentation.

Directors, CMs, and PMAs may not knowingly misrepresent facts. All Association data, records, and
reports must be accurate, truthful, prepared and stored or filed in a manner consistent with the Governing
Documents.

Section 2.05 Interaction with Property Owners or Residents.

To ensure efficient operations and avoid conflicting instructions and potential liability, Directors, CMs, and
PMAs shall observe the following guidelines:

a. the President of the Board, or their delegate, shall serve as liaison between the Board and PMAs,
providing direction on day-to-day matters.

b. except for the President or their delegate, Directors and CMs may not give direction to PMAs,
vendors, contractors, or suppliers (including Legal Counsel).

c. if Directors or CMs are contacted with complaints from Property Owners or residents, they shall
instruct such person to submit the complaint in writing (for the benefit of the Board) or contact the
PMAs, who shall submit the complaint in writing to the Board.

d. no Director, CM, or PMA may threaten or retaliate against a person who brings information to the
Board regarding improper actions of a Director, CM, or PMA, or withhold such information from
the Board.

As set out in the Bylaws §6.03, harassment is defined under Texas law as a “communication that is
designed to harass, annoy, alarm, abuse, torment, or embarrass another person.” Any person(s)
conducting harassment campaigns are subject to State Law and may be subject to this Code.

Section 2.06 Proper Decorum.

Directors, CMs, and PMAs are obligated to act with proper decorum. Although they may disagree with
the opinions of others on the Board or Committee, they will act with respect and dignity and not make
personal attacks on others. Accordingly, Directors, CMs, and PMAs must focus on issues, not personal
conflicts, and conduct themselves with courtesy towards each other and towards vendors, contractors,
Property Owners, and residents.

Directors, CMs, and PMAs shall act in accordance with, and not unilaterally or contrary to, the Board’s
decisions. Once an issue has been decided by a vote of the Board or Property Owners, as required, the
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issue will be considered closed.

ARTICLE III:  WHEN CONFLICTS OF INTEREST ARISE

Situations may arise that are not expressly covered by the Code or where the proper course of action is
unclear. Directors, CMs, and PMAs should immediately raise such situations with the Board. If
appropriate, the Board may seek guidance from the Association’s Legal Counsel.

Section 3.01 Disclosure and Recusal.

Directors, CMs, and PMAs must immediately disclose the existence of any conflict of interest, whether
their own or that of others. Directors must withdraw from participation in decisions in which they have a
conflict of interest.

Section 3.02 Violations of the Code.

Directors, CMs, and PMAs who violate the Code shall be deemed to be acting outside the course and
scope of their authority. Anyone in violation of the Code may be subject to, as appropriate and/or
provided in the Bylaws:

a. private reprimand by the Board;
b. removal from Committees;
c. removal as an Officer of the Board;
d. request for resignation from the Board; or
e. recall by the Association Members (see Bylaws §3.05).

Section 3.03 Investigation of Violations.

Prior to taking any of the actions described above, the Board shall appoint an Executive Committee,
composed of at least two elected Board Members, to investigate the violation. The Executive Committee
shall review the evidence of violation, endeavor to meet with the person believed to be in violation, confer
with the Association’s Legal Counsel, as needed, and present its findings and recommendations to the
Board for appropriate action. The Board shall endeavor to meet, in Executive Session, with the person(s)
involved to discuss the findings and next steps.
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CERTIFICATION

I, the undersigned, as President of the Association, do hereby certify that at a Regular Meeting of the
Board of Directors of the Association, duly called and held on the __ day of _____, 2021, the foregoing
“Code of Conduct of Red Oak Ranch Property Owners’ Association" was approved by not less than
a majority of the Board.

IN WITNESS WHEREOF, I have hereunto subscribed my name on the date shown below.

RED OAK RANCH PROPERTY OWNERS’ ASSOCIATION

Date: ________________ By: _____________________________________________

Chris Michel
President of RORPOA

THE STATE OF TEXAS §
§

COUNTY OF MONTGOMERY §

BEFORE ME, the undersigned notary public, on this ______ day of ______________________, 2021
personally appeared _______________________, President of Red Oak Ranch Property Owners’
Association known to me to be the person whose name is subscribed to the foregoing instrument, and
acknowledged to me that they executed the same for the purpose and in the capacity therein expressed.

__________________________________________________
Notary Public - State of Texas

AFTER RECORDING PLEASE RETURN TO:

CH&P Property Management
P.O. Box 1920
Conroe, TX 77305
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