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BYLAWS
QF
THE WILSHIRE HOMES ASSOCIATION, INC.

ARTICLE I
OFFICES

Section 1. Principal Qffice. The principal office for the
transaction ¢f the business of the corporation is hereby located at
9300 w. 110th Street, Suite 225, Overland Park, Johnson County,
Kansas 566210. The Boaxd of Directors is hereby granted full power
and authority to change said principal office from one location to
another in said c¢ounty.

Section 2. Qthex Offices. Branch or subordinate cffices may
at any time be established by the Board of Directors at any place
of places where the corporation is gqualified to do business.

ARTICLE IX
MEMBERSHIP

Section 1, Membership. Membership in the corporaticn shall
be composed of all the owners of land which is subject to the Homes
Asgociation Declaration to Wilshire (the "Declaration") dated
December 23, 1991 and recorded on December 30, 1991 in Volume 3485,
at Page 260, in the office of the Register of Deeds of Johnson
County, Kansas, together with the owners of any other land which
may from time to time be made subject to the terms and provisions
of said Declaration; except that 1f the Assoclation combines or
unites with another or other associations simllarly organized,
cperating on a similar basis and having Jurisdiction of land in
Johnson County, Kansas, members of such other associations may
become members of this corporation.

Section 2. Application for Membership. The members of the
corporation shall be the sole judge of the guallfications of its
members and of their rights to participate in the corporation’s
meatings and proceedings.

ARTICLE III
MEETINGS OF MEMBERS

Section 1. Place of Meetings. All annual meetings of the
corporation shall be held at a location in or near the subdivision
of land in the City of Leawcod, Jchneon County, Kansas known asg
Wilshire. Such 1lccation shall be determined by the Board of
Directors of the corporation pursuant to authority hereinafter
granted to said board. All other meetings of members shall be held
elther at the principal office or at any other place within or
without the State of Kansas which may be designated either by the
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Board of Directors pursuant to authority hereinafter granted to
sald board, or by the written c¢onsent of all members entitled to
vote thereat, glven elither before or after the meeting and filed
with the Secretary of the corporation; provided, however, that no
change In the time or plaece of the meeting shall be made within
twenty (20) days next before the day on which an election of
directors is to be held.

Section 2. Anpusl Meeting. The annual meeting of members
shall be held on the third Thursday of June each ysar at 10:00
o‘clock a.m., ©of sald day beginning June 17, 1993; provided,
however, that should said day fall upon & legal holiday, then any
such annual meeting of members shall be held at the same time and
place on the next day thereafter ensuing which is not a legal
holiday. At such meetings, directors shall be elected, reporte of
the affairs of the corporation shall be considered, and any other
bu;éness may be transacted which is within the power of the
mambers,

Written notice of each annual meeting shall be given to each
member entitled to vote, elther personally or by mail or other
means of written communication, charges prepald, addressed to such
menber at his address appearing on the books ¢of the corporation or
given by him to the corpocration for the purpose of notlice. If a
member gives no address, notice shall be deemed to have been given
if sent by mail or other means of written communicetion addressed
to the place within the subdivision where the member’s land’is
gituated, or Lf published at least once in some newspaper of
general circulation in the county in which said land is located.
All such notices shall be sent to each member entitled thereto not
less than ten (10) days nor more than sixty (60) days before each
annual meeting, and shall specify the place, the day and the hour
of such meeting, and shall state such other matters, if any, as may
be expressly required by statute. If this section regarding the
time and place of election of directors is changed, such notice
shall be given to members at least twenty {20) days prior to such
meeting.

Section 3. Waiv ce. The transactions of any
meotings of the members, however called and noticed or wherever
held, shall be as valid as though had at a meeting duly held after
regular call and notice, if a quorum be present, and if, either
before or after the meeting, sach of the members present or not
present signs a written waiver of notice, or a consent to holding
such meeting, or an approval of the minutes therecf. All such
walvers, consents or approvals shall be filed with the corporate
records or made a part of the minutes of the meeting.

Section 4, Special Meetinas. Special meetings of the
members, for any purpose or purposes whatsocever, may be called at

any time by the President or by the Board of Directors, or by a
group of members comprising not less than one-fifth of the
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membership of the corporation. Except in spec¢ial cases where other
express provision is made by statute, notice of such special
meatings shall be given in the same manner as for annual meetings
of members. Notices of any special meeting shall sepecify the
place, day and hour of such meeting, and the general nature of the
business to be transacted.

Section 5, Adiourned Meetings and Netice Thereof. Any
members’ meeting, annual or special, whether or not a quorum 1is
present, may be adjourned from time to time by the vote of a
majority of the members, who are present in person, but in the
absence ¢of a guorum, no other business may be transacted at such
meeting.

When any members’ meeting, either annual or sgpecial, is
adjourned for thirty (30) days ox more, notice of the adjourned
meeting shall be given as in the case of an original meeting. Save
as aforesaid, it shall not be necessary tc give any notice of an
adjournment or of the business to be transacted at an adjourned
meeting, other than by announcement at the meeting at which such
adjournment is taken.

Section 6., Yoting. The Treasurer of the corporation shall
record and complle a 1ist of all landowners who have paid the
annual assessment asg provided for in the Homes Association
Declaration. This list shall be compiled thirty-five (33) days
after the assessment has been made. Upon compilation of said list,
the Treasurer shall certify the list and submit it to the
President.

From the certified list submitted by the Treasurer, the
President shall determine those members who are eligible to vote at
the annual meeting. Only those members who are current in the
payment of theilr annual assessments shall be entitled to vote at
the annual meetings or et any special meetings which may be called.

In the event a member has not pald his annual assessment
within thirty-five (35) days after the asgsessment has been made,
but he pays it prior to the annual meeting or any special meeting,
then he will be entitled to vote upon certification by the
Treasurer that he had paid his current annual assessment and is not
delinquent for past assessments.

Bach Owner, with the exception of the Wilshire Venture, L.L.C.
(the "Developer"), of a lot in Wilshire shall be a Class A member.
Each Class A member of a lot which has had all assessments paid,
regardless of the ownershlp of a lot and whether it is owned by a
corporation or by individuals, whether it is owned in joint
tenancy, tenancy Iln common or singularly, shall be entitled to one
(1) and only one vote., In the event a member owns and has paid all
agsessments on more than one lot, he shall be entitled to a number
of votes egual to the number of lots on which he has paid all
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assessments. The Developer shall be a Class B member. The Class
B member shall be entitled to one hundred sixty-five (165) votes
for each lot or Tract (as defined in the Declaration) within the
Wilshire subdivision to which the saild Developer holds fee simple
title.

Section 7. Quorum. The presence in person or by proxy of
persons entitled to vote at any meeting shall constitute a guorum
for the transaction of business. The members present at a duly
called or held meeting at which a gquorum is present may c¢ontinue to
do business until adjournment, notwithstanding the withdrawal of
enough members to leave less than a quorum.

Section 8. Consent of Absentees. The transactions of any
meeting ©f members, either annual or special, however called and
noticed, shall be as valld as though had at a meeting duly held
after regular call and notice, if a quorum be present elther in
person or by proxy, and if, either before or after the meeting,
sach 0f the members entitled to vote, not present in person or by
proxy, signs a written waiver of notice, or a consent to the
holding of such meeting, or an approval of the minutes thereof.
All such waivers, consents or approvals shall be filed with the
corporate records or made a part of the minutes of the meeting.

Section 9. Action Without Meeting. Any action which, under
any provisions of the Kansas General Corporation Code, may be taken
at a meeting of the members, may be taken without a meeting if
authorized by a writing signed by all of the persons who would be
entitled to vote upon such action at a meeting, and filed with the
Secretary of the corporation, or such other procedure followed as
may be proscribed by statute.

ARTICLE IV
DIRECTORS

Section 1. Powerg. Subject to limitations of the Articles of
Incorporation, of the Bylaws, and of The Kansas General Corporation
Code as to action which shall be authorized or approved by the
members, subject to the duties of directors as prescribed by the
Bylaws; all corporate powers shall be exercised by or under the
authority of, and the conduct and affeirs of the corporation shall
be controlled by the Board of Directors. Without prejudice teo such
general powers, but subject to the same limitations, it is hereby
expressly declared that the directors shall have the following
powers, to-wit:

First: To gelect and remove all the other cifficers, agents
and employees of the corporation, prescribe such powers and duties
for them as may not be inconsistent with law, with the Articles of
Incorporation or the Bylaws, fix their compensation, and require
from them security for faithful service.
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Second: To conduct, manage and control the affairs and
business ¢of the corporation, and to make such ruleg and regulations
therefor not inconsistent with the law, or with the Articles of
Incorporation or the Bylaws, as they may deem best.

Third: To change the principal office and registered office
for the transaction ¢f the conduct of the corporation from one
location to another as provided in Article I, Section 1! hereof; to
fix and locate from time to timeé one or more esubsidiary offices of
the corporation within or without the State of Ransgag, as provided
in Article I, Section 2 hereof.

Fourth: 7To designate any place within or without the State of
Kansas for the holding of any members’ meeting, provided the annual
meeting®s shall be held on or near the principal place of businsss;
and to adopt, make and use a corporate seal, and to alter the form
of such seal from time to time, as in their judgment they may deem
best, provided such seal shall &t all times comply with the
provisiong of law.

Fifth: To borrow money and incur indebtedness for purposes of
the corporation, and t¢ cause to be executed and delivared
therefor, in the corporate name, promissory notes, bonds,
debentures, deeds of trust, mortgages, pledges, hypothecatiocns or
other evidences of debt and securities therefor.

Sixth:  To appoint an executive committee and other commite
tees, and to delegate to such committees any of the powers and
authority of the Beard in the management of the conduct and affairs
cf the corporation, except the power to adopt, amend or repeal
Bylaws. Any such committee shall be composed of two or more
directors.

Seventh: To make, adopt and publish rules and regulations
governing the use of any properties owned by the corporation and
the personal conduct of any person thereon, and in the event of the
breach of such rules and regulations, the directors may, in their
discretion, suspend the rights and privileges of any such person
for wviclation of such rules and regulations for & pericd not
exceeding thirty (30) days.

Section 2. N and Qualificati of Djiyxectors. The
authorized number of directors of the corporation shall be not less
than three nor more than five until changed by amendment to this
Bylaw, A director shall be deemed qualified as such when he sghall
have been elected as hereafter provided and when he shall have
filed with the Secretary written acceptance of his election and not
before.

Section 3. Election gnd Term ¢of Office, The directors shall

be elected at each annual meeting of voting members, but if any
such annual meeting is not held, or the directors are not elected
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thereat, the directors may be elected at & special mesting of
voting members held for that purpogse ag soon thereafter as con-
venient. All directors shall hold office until their respective
successors are elected. A director can be removed from office at
any time for good cause, however, by a majority vote of the
members.

Section 4. Vaggancigg. Vacancies on the Board of Dirsctors
may be filled by a majority of the remaining directors, though less
than a cquorum, or by a sole remaining director, and each director
so elected shall hold office until hig successor is elected at an
annual or special meeting of the members.

A vacancy or vacancies on the Board of Directors shall be
deemed to exist ln case of the death, resignation or removal of any
director, or if the authorized number of directors be increaged, or
1f the members fail at any annual or special meeting of members at
which any director or directors are elected to elect the full
authorized number of directors to be voted for at the meeting, or
if any director or directors elected shall fail to qualify as such
by filing written acceptance of such slection.

The members may elect a director or directors at any time to
£ill any vacancy or vacancies not filled by the dlirectors. If the
Board of Directors accepts the resignation of a director tendered
to take effect at a future time, the Board or the members will have
power to elect a successor to take office when the resignation is
to become effective.

No reduction of the authorized number of dlrectors shall have
the effect of removing any director prior to the expiration of his
term of office.

Section 5. Place of Meeting. Regular meetings of the Boaxd
of Directors shall be held at any place within or without the State
of Kansas which has been deasignated from time to time by resolution
of the Board or by written c¢onsent of all members of the Board. In
the absence of such designation, all meetings shall be held at the
principal office of the corporation. S$pecial meetings of the Board
may be held either at a place s0 designated or at the principal
office.

Section 6., QOrganizational Meetipng. Immediately following

each annual meeting of members, the Board of Directors shall hold
a regular meeting for the purpose of organization, election of
officers, and the transaction of other businesg. Notice of guch
meeting 1ls hereby dispensed with.

Section 7. Other Requlax Meetings. Other regular meetings of
the Board of Directors shall be held without call at such time as

the Board of Directors may from time to time designate in advance
of such meetings; provided, however, should said day £fall upon a
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legal holiday, then sald meeting shall be held at the same time on
the next day thersafter ensuing which is not a legal holiday.
Notice of all such regular meetings of the Board of Directors is
hereby dispensed with.

Section 8. Special Meetings. Special meetings of the Board
of Directors for any purpose or purposes shall be called at any
~time by the President or, if he is absent or unable or refuses to
act, by the Secretary or by any two directors.

Written notice of the time and place of special meetings shall
be delivered persconally to each director, or sent to sach director
by mail or by other form of written communication, charges prepaid,
addressed to him at his address as it is shown upon the records of
the corporation, or 1f it is not so shown on such records or is not
readily ascertainable, at the place in which the meetings of the
directors are regularly held. 1In case such notice is meiled or
telegraphed, it shall be deposited in the United States mail or
delivered: to the telegraph company in the place in which the -
principal office of the corporation is located at least forty-eight
(48) hours prior to the time of the holding of the meeting. 1In
case such notice is delivered as above provided, it shall be so
delivered at least twenty-four (24) hours prior to the time of the
holding of the meeting. Such mailing, telegraphing or delivery as

above provided shall be due, legal and perscnal notice to such
director.

Section 9, Netice of Ad-{iournment. Notice of the time and

place of holding an adjourned meeting need nct be given to absent
directors if the time and plece is fixed at the meeting adjourned.

Section 10. Waiver of Notjige. The transactions of any
meeting of the Board of Directors, however called and noticed or
wherever held, shall be as valid as though had at a meeting duly
held after regular call and notice, if a gquorum be present, and if,
either before or after the meeting, each of the directors not
present, signs a written waiver of notice, or a consent to holding
such meeting, or an approval of the minutes thereof. All such
waivers, consents or approvals shall be filed with the corporate
recoxds or made a part of the minutes of the meeting.

Section 11. Quorum. A maijority of the authorized number of
directors shall be necessary to constitute a quorum for the tran-
saction of business, except to adjourn as hereinafter provided.
Every act or decision done or made by a majority of the directors
present at a meeting duly held at which a guorum is present shall
be regarded as the act of the Board of Directors, unless a greater
number be reguired by law or by the Articles of Incorporation. The
directors present at & duly called or held meeting at which a
guorum is present may continue to do businesg until adjournment,
notwithstanding the withdrawal of enough directors to leave less
than a quorum.
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Section 12. Adiournment. A majority of the directors present
may adjourn any directors’ meeting to meet again at a stated day
and hour or until the time fixed for the next regular meeting of
the Board.

Section 13. Fees and Compensation. Directors shall not

receive any stated salary for their services as directors, but, by
resolution of the Board, adopted in advance of, or after the
meeting for which payment is to be made, may receive a fixed fee,
with or without expenses of attendance, as may be allowed one or
mere of the directors for attendance at each meeting. Nothing
herein contained shall be construed to preclude any director from
gerving the corporation in any other capacity as an officer, agent,
eamployee or otherwige, and receiving compensation therefor.

Section 14. First Board of Diregtors. The first Board of
Directors shall be appointed by the Board of Directors of the

Developer. The first Board of Directors shall have a term of
office beginning on the date of each member’s acceptance and
ceasing when their respective successors are elected. The first
Board of Directors shall have all the rights, duties and
responsibilities of & Board of Directors elected at a meeting of
the members.

Section 15, Indemnification of Directors and Officers.
(a) Limitation of Liability. A member of the Board of

Directors shall not be liable to the corporation {n the performance
of such member’s duties in relying in good faith upon the records
of the corporation and upon such information, opinions, reports or
statements presented to the corporaticn by any of the corporation’s
cofficers or employees, or committess of the Board of Directors, or
by any other person as to matters the member reasonably believes
are within such other persons’s professional or expert competence
and who has been selected with reasonable care by or on behalf of
the corporation.

(b) ZIndemnificaticn. Directors and officers shall be
Indemnliled Lo Lhe salonl spocilically provided in Raneaps Etatutoo

Annotated 17-6305, 1987 Supp., and as generally permitted in the
Kansgae General Corporation Code as the same existg now or as
hereafter amended.

ARTICLE V
OFFICERS
Section 1. QOfficgrs. The officers of the corporation shall

be a President (who must also be a director), a2 Secretary and a
Treasurer. The corporation may also have, at the discretion of the
Board of Directors, a Chalrman of the Board, one or more Assistant
Secretaries and one or more Assistant Treasurers, and such other
officers as may be appeinted in accordance with the provisions of

8
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Section 3 of this Aarticle V. The President, Secretary and
Treasurer may be the same perscn, but if there is appointed a Vice
President, such person may hold two cffices, but may not hold the
three offices of Vice President, Secretary and Treasurxer. No one
shall be eligible for the office of President who is not a
director, and any such officer who ceases to be a director shall
cease to hold office as President as soon as his successor 1s
elected and gqualified.

Section 2., Election. The officers of the corporation, except
guch cfficers as may be appointed in accordance with the provisions
of Section 3 or Section 5 of this Article Vv, shall be chosen
annually by the Board of Directors, and sach shall hold his office
until he shall resign or shall be removed oxr otherwisge disqualified
to serve, or his successor shall be elected and qualified.

Section 3. Subordinate Offjcers, etc. The Board ¢f Directors
may appelint such other officers as the c¢onduct of the corporation
may requlre, each of whom shall have authority and perform such
duties as are provided in these Bylaws or as the Board of Directors
may from time to time speclify, and shall hold office until he shall
rasign or shall be removed or otherwige disgualified to serve.

Section 4. Remo d Regignatign. Any cofficer may be
removed, ejither with or without cause, by a majority of the
directors at the time in office, at any regular or special meeting
of the Board, or, except in case of an officer chosen by the Board
cf Directors, by any officer upon whom such power of removal may be
conferred by the Board of Direcgtors,

Section 5. V¥Yagancies. A vacancy in any office because of
death, resignation, removal, disgualification or any other cause
shall be filled in the manner prescribed Iin these Bylaws for
regular aprpointments to such office.

Section 6. Chajirman of the Beard. The Chairman of the Board,

if there be such an officer, shall, if present, preside at all
meetings of the Board of Directors, and exercise and perform such
other powers and duties as may be from time to time assigned to him
by the Board of Directors or prescribed by these Bylaws.

Section 7. Pregident. Subject to such supervisory powers,
if any, as may be given by the Board of Directors to the Chalrman
of the Board, if there be such an officer, the President shall be
the chief executive officer of the corporation and shall, subject
to the control of the Board of Directors, have general supervision,
direction and control of the business and officers of the
corporation. He shall preside at all meetings of the members, and,
in the absence of the Chairman of the Board, at all meetings of the
Board of Directors. He shall be an ex ¢fficio member of all the
standing committees, including the executive committee, if any, and
shall have the gensral powers and duties of management usually
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vested in the office of Preslident of a corporation, and shall have
such other powers and duties as may be prescribed by the Board of
Directors or these Bylaws.

Section 8. Vice President. In the absence or disability of
the President, the Vice President or Vice Presidents, if there be
such an cfficer or officers, in crder of their rank as fixed by the
Board of Directore, or if not ranked, the Vice President designatsed
by the Board of Directors, shall perform all the duties of the
‘President, and when so acting shall have all the power of, and be
subject to, all the restrictions upon the President, The Vice
Presidents shall have such other powers and perform such other
duties as from time to time may be prescribed for them respectively
by the Board of Directors or these Bylaws.

Section 9. Secretary. The Secretary shall keep, or cause to
be kept, a book of minutes at the principal office or such other
place ag the Boaxd of Directors may order, of all meetings of
directors and members, with the time and place of holding, whether
regular or speclal, and, if special, how authorized, the notice
thereof given, the names of those present at directors’ meetings,
the members present or represented at members’ meetings and the
proceedings thereof,

The Secretary shall keep, or cause to be kept, at the princi-
pal office, a membership list, showing the names of the members and
their addresses.

The Secretary shall give, or cause to be glven, notice of all
the meetings of the members and of the Board of Directors reguired
by these Bylaws or by law to be given, and shall keep the seal of-
the corporation in safe custody, and shall have such other powers
and perform such other duties as may be prescribed by the Board of
Directors or these Bylaws.

Section 10, Treagurer, The Treasurer &8hall keep and
maintain, or cause to be kept and maintained, adequate and correct
accounts of the properties and business transactions of the
corporation, including accounts of ites assets, liabilities,
receipts, disbursements, gains, losses, capltal, segurplusg and
shares. The books of account shall at all reascnable times be open
to inspec¢tion by any director.

The Treasurer shall deposit all monies and other valuables in
the name and to the credit of the corperation with such
deposltories ag may be designated by the Board of Directors. He
shall disburse the funds of the corporation as may be ordersed by
the Board of Directors, shall render to the President and
directors, whenever they reguest it, an account of all of his
transactiong as Tyreasurer and of the financial condition of the
corporation, and shall have such other powers and perform such
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other dutles as may be prescribed by the Board of Directors or
these Bylaws.

ARTICLE VI
MISCELLANEOUS

Section 1. Record Date. The Board of Directors may fix a
time in the future as a record date for the determination of the
members entitled to notice of, and to vote at any meeting of
members. The record date so fixed shall be not more than fifty
(50) days prior to the date of the meeting or event for purposes of
which it is fixed. When a record date is so fixed, subjlect to
Article III, Section 6, only members who are of record on that date
are entitled to notice of and to vote at the meeting.

Section 2. ' JIpspection of Corporate Records. The booksg of

account, minutes of proceedings of the members and the Board of
Directors and of executive commlittees of directors, corporation’s
Bylaws, list of members, and the corporation’s other books and
records shall be open to inspection upon the written demand under
cath of any member, in person or by attorney or other agent during
the usual hours for business, and for a purpcse reasonably related
to such person’s interssts as a member and shall be exhibited at
any time when required by the demand at any members’ meeting of ten
percent (10%) of the members represented at the meeting. Such
insgpection may be made in person or by an agent or attorney, and
shall include the right to make abatracts., Demand of inspection
other than at a members’ meeting shall be made under oath and in
writing directed to the corporation at its registered office in
this state or at its principal place of businees. In every
instance where an attorney or other agent shall be the person who
seeks the right of inspection, the demand under ocath shall be
accompanied by a Power of Attorney or such other writing which
authorizes the attorney or other agent to so act on behalf of the
member.

Section 3. Checks, Drafts, _etc. The funds of the
corporation sghall be deposited in such bank or trust company asg the
directors shall designate. All checks, drafts or other orders for
payment of money, notes or other evidences of indebtedness, issued
in the name of or payable to the corporation, shall be signed or
endorsed by such person or persons and in such manner as, from time
to time, shall be determined by resolution of the Board of
Directors.

Section 4. Annual Report. No annual report to members shall
be required, but the Board of Directors may cause to be sent to the
members reports in such form and at such times as may be deemed
appropriate by the Boaxrd of Directors.

1l
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Section 5. gConiracts, Deeds, etc., How Executed. The Board
of Directors, except as in these Bylaws otherwise provided, may
authorize any offlcer or cofficers, agent or agents, to enter into
any contract or execute any instrument in the name of and on behalf
of the corporation, and such authority may be general or confined
to specific instances; and unless so authorized by the Board of
Directors, no officer, agent or employee shall have any power or
authority to bind the corporation by any contract or engagement or
to pledge its credit or to render it liable for any purpcse in any
amount, provided, however, that any deeds or other insgtruments
conveying lands or any interest therein shall be executed on behalf
of the corporation by the President or vice President, if there be
one, or by any agent or attorney so authorized under letter of
attorney or other written power which was executed on behalf of the
corporation by the President or Vice President.

_ Section 6. Ingpection of Bylaws. The corporation'shall
keep in its principal offlce for the transaction of business the

original or a2 copy of these Bylaws as amended or otherwise altered
to date, certified by the Secretary, which shall be open to
inspection by the members at all reasonable times during office
hours.

Section 7. Tenporaxry Trustea. At the inception of the
corporation and until such time as the Developer, in its sole
discretion, shall elect to turn over operational control of the
corporation or until such time as the votes of the membership in
the corporation exceed the votes of the Developer, as specified in
Section 14 of the Declaration, the business of the corporation
shall be conducted by said Developer as the Trustee. The Trustee
shall initially be appointed by the incorporators and shall be the
Board of Directors of the Developer or such representatives as the
Developer mway appoint, if at the time of inception of the
corporation the votes of the Developer exceed that of the other
members .

ARTICLE VII
AMENDMENTS

Section 1. Power of Members. New Bylaws may be adopted or
these Bylaws may be amended oxr repealed by a vote of members
entitled to exercise a majority of the voting power of the
corporation or by the written asgent of such members, except as
otherwise provided by law or by the Articles ¢f Incorporation.

Section 2. Power of Directors. Subject to the right of
members as provided in Section 1 of this Article VII to adopt,
amend or repeal bylaws, bylaws may be adopted, amended or repealed
by the Board of Directors at any regular or special meeting
thereof; provided, however, that the time and place fixed by the
Bylaws for the election of directors shall not be changed within
sixty (60) days next preceding the date on which such elections are
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to be held. Notice of any amendment of the Bylaws by the Board of
Directors ghall be given to each member having voting rights within
ten (10) days after the date of such amendments by the Board.

CERTIFICATE OF SECRETARY
I, the undersigned do hereby certlfy.

1. That I am the duly elected and acting Secretary of The
Wwilshire Homes Association, Inc¢., a Kansas corporation.

2. That the foregoing Bylaws, comprising thirteen pages,
constitute the original Bylaws of said corporation as duly adopted
at the First Meeting of Incorporators therecf duly held on June 18,
1992,

IN TESTIMONY WHEREQF, I have hereunto subscribed my name and
affixed the seal of the corporation this 18th day of June, 1592,

[

Dorothy L.

Secretary of the Meeting
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