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BY-LAWE
OF
THE BENSON PLACE HOME OWNERS ASSOCIATION

ARTICLE 1
NAMEF. AND LOCATION

The name of the corporation is The Benson Place Home Owners Association (the “Association”), a Missouri
mnutual benefit nonprofit corporation. ‘The initial principal office of the corporation is located at Suite 100, 8300 N.E.
Underground Drive, Kansas City, Missouri 64161, but may be changed [rom time to time by the Board of Dircelots,

ARTICLE 2
DEFINITIONS, PURPOSES AND ASSENT

2.1, Definitipns. The definitions in Article 1 of the Declaration of Homes Association and Covenants,
Conditions, Restrictions and Eascments of Denson Place, executed by Hunt Midwest Real Fstale Development, Inc.
(the “Devcloper), as amended from time to time, and recorded in the Office of the Recorder of Deeds of Clay County,
Missouri, at Liberty (the “Declaration”), shall apply to these By-Laws, and all dofined terms used in these Dy-Taws
shall have the same meanings as the defined terms used in the Declaration.

2.2, Purposes. The Association is formed to (a) own and, as set forth herein, provide for the
maintenance, repair, replacoment, jmprovement, preservation and confrol of the Common Arca and Restricted
Common Areas which are a part of The Benson Place Subdivision in the City of Kansas Cily, State of Missouri,
aceording to the recorded plat thereof as it may be expanded by supplemental plats (the “Subdivigion™), and which is, or
will be, subject to the Declaration, (b) provide for the exterior maintenance and repair of Attached Patio Homes and
Attached Townhomes within the Subdivision, (¢) promote the health, safoty and welfare of the Owners of the Single
Family Residence Lots, the Attached Patio Iome Lots and the Attached Pownhome T.ot in, and users of, he
Subdivision, (d) generally conduct the business of a honies or home owners association, (¢) engage fn all lawful activity
for which nonprofit corpotations nay be organized under the Missouri General Nonprofit Corporation Law and ([) alt
otlier purposes set forth in the Articles and the Declaration,

2.3 Agsent. All Owners, their families, tunants, guests and invitees and all other people using the
facilitics of the Subdivision in any manner are subject to the terms and provisions of the Association Docuyments,
including these By-Laws. The acquisition or rental of any Single Family Residence Lot Attached Patio [Tome Lot or
Attached Townhome Iot or Single Family Residence, Attached Patio Flome or Attached Townhome in the Subdivision,
or the occupancy of any Single Family Residence Lot, Attached Patio Home Lot or Atta ched Townhome I.ot or Single
Family Residence, Atlached Patio Hore or Altachied Townhome, shall constitute ratification and acceptance of these
By-T.aws.

ARTICLE?3
MEMBERSHY
3L Membership in The Agsociation. The Owner ol each Lot within the Subdivision shall be a Member

of the Association. If a Lot is owned by more than one Owner, all Owners of the Lot, collectively, shall be deemed the
Mermber of the Association for such Lot. Ifa Lot is owned by a corporation, partnership, limited hability company ot
other cntity, such cnlity may designate the natural person who may, on behalf of the entity, exercise ifs powers and
rights as an Owner. The Association shall be the sole judge of the qualifications of its Members and of their right to
patticipate in its meetings and procesdings.
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32, Transfer of Membership. Membership is appurtenant to, and may not be separated ffom,
ownership of any Lot. Au Owner may not transfer, pledge or alienate membership in the Association in any way
oxcept in connection with the sale or encumbrance of the T.ot and then only to the purchaser o Mortgagee of the Lot.
Upon the sale of a Lot, the membership assoclated with the Lot shall automatically transfer to the purchaser of the Lo,
or the purchascr's Mortgagee if so designated by the purchaser,

33, Proof of Membership, All Owners other than the Developer shall fumish to the Secretary of the
Association a photocopy or a certificd copy of the recorded inslrument vesting the Owner with an ownership interest in
a Lot. The Secretary shall retain the instrument in the files of (he Association, Fractional interest voting is not
permitied. Only Ownery who have complied with the ierms of this Section 3.3 shall be Members in good standing and
entifled 1o volo on matters prescated to the Members.

3.4, Classes of Members. Members shall be either Class A Members, Class B Members, Class ¢
Menibers or Class ) Members, Class A Members shall be all Owners of Single Family Residences excepl the
Developer dwing the perlod of its Class D Membership. Class B Members shall be all Ownets of Atrached Patio
Homes cxoept the Developer during the period of its Class D Membership. Class C Members shall be all Owners of
Attached Townhomes except the Developer during the peried of its Class D Membership. Class D Members shall be
the Developer and all Successor Developers, il any, who own any Lot for the purpose of development and sale, All
Class T Memberships shall terminate and automatically be converled to Class A, Class B or Class C Memiberships, as
applicable, wpon the Turnover Date. Upon termination of the Class I Membership, the Developer and all Suceessor
Developery, if any, which own any Lots at {he time shall, for all purposes, be automatically converted to Class A, Class
B or Class C Members, as applicable, for cach Single Family Residence Tot, Attached Patio Home T.ot and Attached
‘Townhome Lot it (or they) then owns, respectively.

ARTICLE 4
MEETINGS, QUORUM, VOTING, PROXIES

4.1, Annual Meetings, The first annval meeting of the Members shall be held within one (1) year afior
the date of incorporation of the Association. Fach subsequent annual mecting of the Members shall be held during the
month of November of each year on such date and at such time as set by the Board of Dircetors,

4.2, Spceial Meetings. Special meetings of the Members may be called at any time by the President, the
Board of Directors or any Class D Member or upon the written request to the Secrelary of the Association by Members
entitled to cast at least twenty percent (20%) of all Class A, Class B ot Class C votes. ‘The written request from Class A,
Class B or Class C Members shall sct {orth the purposes of the requested meeting and shall contain the narae, address
and signature of the requisite number of Owners.

4.3, Notice of Meetings, Written notice stating the place, day and hour of cach meeting shall be
delivered not less than ten (10) nor more {han sixty (60) days before the date of the meeting, Notices of all special
mectings shall also state the purpose of the mecting, Notices shall be delivered at the dircetion of the Scoretary, either
personally or by fhist-class or registered mall, to each Member's address shown on the Association's records. Noticcs
mailed shall be deemed delivered when deposited in the United States mail, postage prepaid, Notices personally
delivered shall be deemed delivered upon tender of delivery to {lie Momber or to any tesident or adult present at the
address of the Mewber shown on the Association's records.

4.4. Waiver of Notice. Any notice required to be given by the Articles, these By-Laws or by Jasy may be
waived, in writing, before or after the time of cuch meeting, whethet or not the Member attendls the meefing. The
presence of a Member, in pesson or by Jawful proxy, at any meeting shall be a waivet of all required notices unless a
Member's attendance is for the express and sole purpose of objecting to the transaction of any business because the
meeting is not lawfully called or cony ened and the Member expresses (hat purpose when the meeting is cominenced, 1
the Member otherwise participates in the meeting, cither before or after challenging its validity, or remains at the
mecting after challenging its validity, the Member shall be decmed to have waived all required notices of the meeting.
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4.5, Quorum. Exoept as specilically provided in the Articles, these By-Laws or applicable law to the
contrary, the presence, in person of by proxy, at a meeting of Mecmbers having ten percent (10%) of the votes eptitled to
bhe cast on a matter at the meeting, shall constitute a quorum for any action approptiately before the mecting: provided,
however, that unless one ~ (hird (1/3) or more of the Members Liaving voling power arc present in person or by proxy,
{he only matters that may be voted upon &t an annval or regular meeting of Members are those matters described in the
mecting nolice,

4.6. Adjournment. Any meeting of Members may be adjourncd, from time to time, until it business s
completed. The Members present at any meeting, or any adjourncd meeting, though less than a quortin, may adjoutn
the meeting to a specified date not longer than thirty (30) days after such adjournment, withiout natice of the date for
reconvening ofher than announcewent at the mecting. No adjourned meeting may be reconvencd more than thirly (30)
days after the original date of the meeting. Subject to the foregoing limitations, a niccling may be adjourned and
reconvened any nuber of times, At any reconvened meeting, at which a quorum s present, any business may be
transacted which conld have been transacted at the meeting originally called.

4.7. Vating Rights; Required Vote. Except as otherwise provided herein, including in Bection 4.13
below, all Owners shall be cntifled to vote on Association matlers requiring a vote under this Declaration.  On all
matiess to be voted onby the Members, Class A Membery, Class B Members and Class C Members cach shall have one
(1) vote for each Lot owned and Class D Members shall have thirty-five (35) votes for each Lot owned. T{ more (han
one (1) Owner exists for any Lot, the vote for such Lot shall be exercised as the Owners determine among themselves
and as they notify the Secrctary of the Association in writing. TFractional votes shall not be permitied and there shall be
ouly one (1) vote cast with respect 10 any Lot.

48. Proxies. A Member may appoint aly person as the Member's proxy by writien instrament delivered
to the Secretary of the Association. A proxy shall be valid for all meetings commencing after delivery of the proxy o
{lie Sceretary and thercafter until it expires or is revoked, in writing delivered to the Sceretary, by the Member. A proxy
shall be valid for no wore than eleven (11) months from the date of its exccution unless otherwise provided in the
proxy; provided, however, under no cirowmstance, shall a proxy be valid for more than three (3) years from its original
date.

4.9, Voting by Written Ballot. Any action which could be taken at a regular or special meeting of the
Members may be taken withont a meeting by written ballot delivered by the Association to all Members, Tn addition to
mecting the requirements of applicable law, a vote by written ballot shall be permitted only upon apptoval thereaf by
the Board of Directors, The written ballot shall (i) be delivered in the same manucr as sct forth in Section 4.3 hereof for
nolices of mectings, (i) staic the date by which ballots must be retumed in order to be counted, which date shall be at
Jeast twenty (20) days afler the date the written ballot is delivered by the Association and (iv) the address or location to
which all completed votes shall be retumed.

4,10.  Place of Meetings, Meetings of Members and Directors may be held at any place within the State of
Missouri designated by the Board of Directors.

411, Conduct of Mcetings. The President shall preside over all mectings of the Association and the
Socretary shall keep the minutes of the meeting and record all resolutions adopted at any meeting and all transaclions
oceursing at such meeting. The presiding officials shall conduct each meeting in a manner they determine is rcagonable
under the circumstances, provided each Member is given a reasonable opportunity 10 be heard on matlers propetly
before the meetlng, Unless provided to the contrary in the Articles or these By-Laws, or by law or vote of the Menmbers
at the meeting, Roberts Rules of Order or other patliamentary rules shall pot govern the conduct of any mecting, The
Articles, these Ry-Laws and applicable law shall control all conflicts with any patliamentary rules adopted for a
meeting,

4.12.  Action Without a Meeting. Subject to {he provisions of Section 4.13 below, any action which may
be taken by the vote of the Members at a regular or special meeting may be taken without a meeting 1 a written
consent, setting forth the action taken, is signed by at least eighty pereent (80%) of the Mcmbers entitled to vote, with
Class A, Class I3, Class C and Class D Members voting as a single class,
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413, Developer's Control of Assaciation Prior to Turnover Date. Notwithstanding anything in this
Article 4 or elsewhere in thesc By-Laws or the Articles to the contrary, until the Tamover Date, the Developer shall
maintain absolute and exclusive control over the Association, including appeintment, election and remsoval of all
directors and officers of the Association and Members of the Review Board, the preparation of all budpets and
detecimination of Assessments. Until the Turnover Date, only the Developer shall be entitled to cast any votes with
rospect 1o the election and removal of Association directors and officers and Members of the Review Board and any
other matters requiring the vote or approval of Mermbers or Owners. The Developer may (but shall not be required 10)
at any time relinquish all or any part of the Developer's control and rights under this Section 4,13 and Scction 3.9 of the
Declaration.

ARTICLE S
BOARD OF DIRECTORS

5.1. Number; OQualification. The regular alfairs of the Association shall be managed by a Board of
Dircotors having not less than three (3} or more than nine (9) Directors, Except as provided in Seclion 5.2 hereof,
Dircctors shall be Members of the Association or the proxies of Members appointed under Section 4.8 above. The
number of the Board of Directors shall be established from time-to-time by amendment to these By-Laws. Until these
[3y-Laws arc amended, the number of members of the Board of Dircctors shall be three (3).

52, Term of Office. Alier the terms of the initial Directors as set forth below in Section 5.3, Ditectors
shall be elected to three-year terms, with the terms of the Directors staggered so at least one-third (1/3) of the Board is
elecied each year, If the number of Dircctors i3 increased or decreased fn the future, the term of the position added or
doleted chall be designated by the Board in such a manner so that approximately onc-third (1/3) of the Dircctors are
¢lected cach ycar, Each Dircctor shall hold office until such Director's successor is clected and qualifies.  Afler the
Turnover Date, at all times one (1) Director must be a Class B Membet.

5.3. Efcction; Tniljal Directors. During all times Class D Members exist and until the Tumaver Date, oll
Directors shall be clected or appointed solely by vote of the Class D Members (i.e. the Developer), Directors elected or
appointed by the Class D Members need not be Metnbers. At all times during which no Class [ Members cxist, the
Directars shall be elecied by all Members al the annaal meeting of the Members, without cumulative voting but at all
such times at least one (1) Dircctor shall be cither 2 Class B Member or a Class C Member. The persons receiving
votes in an election for open Director positions shall be ranked by the number of votes received. The person geceiving
(he most vates shall be elected to the position with {he Jongest ferm, if the positions being elected have different lengtls
of terms, the sccond ranking vote-getier recciving the position with the next longest term and continuing in this mamer
unti! all open positions up for election have been filed. Voting for Directors shall be by secret writien batlot.

The name, addresses and initial tecms of the initinl Board of Directors are as {ollows:

Name Addresscs Term Fxpires
Lec A, Derrough Suite 100 November, 2002

2300 N.E, Underground Drive
Kansas City, Missouri 64161

Ora 1, Reynolds Sulte 100 November, 2003
2300 N.E. Underground Drive
Kansas City, Missouri 64161

Tarara 5. 1lenderson Suile 100 November, 2004

%300 N.E. Underground Drive
Kansas City, Missouri 64161
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5.4. Resionation and Removal of Directors. Subject to the provisions of Sections 4,13 and 5.3 above, &
Dircotor may resign at any time by giving written notice to the other Dircctors and the Secictary of the Association
stating the effective date of such resignation. Any Director chall automatically be removed if he or she sells ox wansfers
4uis or her Lot and ho longer is a Member. Directors may be removed and vacancies on the Board may be filled as
follows:

(a) Any Director may be removed, with or without cause, at & regular or special mecting of
fhe Members by a majority of votes of the Members entitled to vate for a suceessor. A successor to any
Director so removed may be elected at such mecting to coraplete the term of the removed Dircctor. A
Dircotor whosc remaval is proposcd by the Members shall be given notice of the proposed removal at Jeast
ten (10) days prior lo the date of such mecting and shall be given an opportunity to be heard at such
mecting,.

() Any Dircctor who has three (3) consecutive unexcuscd absences from Board meetings or
who is delinquent in the payment of any Assessment Cor more than thirty (30) days may be removed by a
majority vote of the Directors present at a regular or special meeting at which a quorum is present. A
successor may be appointed by the Board to complete the term of the removed Mirector.

(©) Upon the death, disability, or yesignation of a Director, the Board may appoint a successor
to complete the term of the vacated position,

{d) Any Director who is 2 Class B Member or & Class C Member and is removed shall be
replaced by another Class B Member or Class C Member.

5.5. Compensation. No Dircctor shall recvive compensation for service rendered to the Associalion.
Upon approval of the Board of Ditectors, Directors shall be reimbursed by the Association for actual cxpenses incured
in the performance of his or her dutics as a Director. The Directors may adopt guidelines for reimbarsement of such
CXPEnses.

5.6. Action Taken Without a Meeling. By written approval signed by all Directors, the Directors may,
without a meeting, take any action which thoy can take at a meeting. Any action so approved shall have the same cffect
as though taken at a mecting of the Directors.

ARTICLE 6
MEETINGS OF DIRECTORS

6.1. Regnlar Mcetings: Annual Moecting. Repular meetings of the Board of Directors shall be hield on
such dates and at such times and places as {ixed by the Board (rom time-to-time. By notice to the Dircctors or a3
approved at any mecting of the Directors, the date, time or place of any regular meeting may be changed by the
President or a nuajority of the Board, Such notice shall be in the same form and given in the same manner as 4 notice of
a special meeting, The annual mecling of the Directors shall be held immediately following the annual meeling of the
Members.

6.2. Special Moetings, Special moetings of the Board of Dircetors may be called by the President or 2
majority of the Board upon notice (o all Directors. Wrilten notice staling the place, day, and hour of cach special
mceting shall be defivered at least three (3) days before the date of the meeting. Notices of all special meotings shall
also state the purpose of the meeting. Notices shall bz delivered at the direction of the Secretary, either personally er by
{igst-clase or registered mail, to each Dircctor's address shown on fthe Association's records. Notices mailed shall be
deemed delivered when deposited in the United States mail, postage prepaid, Naotices personally detivered shall be
deemed delivered upon tender of delivery to the Director ot to any resident or adult present at the addiess of (he
Director shown on the Association's records,
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6.3 Waiver of Natice, Any notice required to be given by the Articles, these By-Laws or by law may be
waived, in writing, before or after the time of such meeting, whelher or not the Director attends the meeting. The
presence of a Director at any meeting shall be a waiver of all required notices unless the Director’s attendance is for the
express and sole purpose of objecting 10 the transaction of any business because the meeting is not lawfully called or
convened and be Director expresses that purpose when the meeting is commenced. I the Director othorwisc
participates in the mecting, either before or after challenging its yalidity, or remains at the meeting after challenging its
validity, the Director shall be deemed to have waived all required notices of the meeting,

6.4. Quarum, A majority of the number of Directors shall constimite 2 quorum for the transaction of
business. Except as otherwise provided in the Axticles, {hese By-T.aws or by applicable law, every action taken ot
decision made by a majority of the Dircctors present at a duly held meeting at which a quorum s present shall be
regarded as the act of the Board. Dircctors may not act by, or appoint, a proxy for any action to be taken by fhem in
thoir capacity as a director.

ARTICLE 7
POWERS AND DUTIES OF THE BOARD OF DIRECTORS

7.1. General. The Roard of Directors shall have the powers and dutics necessary for the adminisiration
of the affairs of the Association. The Board of Directors may take all action in cxercise of such powers unless
prohibited or exclusively reserved to the Members or the Developer in the Articles, these By-Laws, the Declarationy or
applicable law,

7.2. Specific Powers and Duties, Without limiting the generality of powers and doties sct forth in
Section 7.1, the Board of Direclors shall have the foltowing powers and dutics:

(a) To administer and enforce the covenauts, conditions, restrictions, cascinenfs, U6es,
limitations, obligations and all other provisions sct forth in the Declaration;

)] To cstablish, make, amend and enforce compliance with such rules and regulations as are
reasonably necessary for the operation, use and ocoupancy of the Subdivision, subject {0 the provisions of the
Declaration. A copy of such rules and regulations shall e delivered or mailed to each Member prompfly after
adoption;

(c) To maintain and keep in good order, condition and repair the Common Artea, the Resuicted
Common Areas and all items of personal property, if any, used in the cnjoyment of the Common Area or the
Resteioted Common Arcas. No approval of the Members is required for expenditures for these purposes,
except as otherwise required by the Declaration ot these By-Laws;

()] "o maintain and keep in good order, condition and repair fhe Attached Patio Tlomes and the
Attached Townhomes pursiant to the terms of the Declaration for which no approval of the Members shall b
required for expenditures except as set forth in the Declaration;

() To fix, determine, assess and collect the Annual, Annual Attached Patio Ilome, Aunnual
Atlached Townhome, Special, Special Attached Patio Tlome, Special Attached Townhome and Default
Assesements and Working Capital Contributions, and to decrease ox increase the amounts thercof, as provided
in (he Declaration;

H To collect delinquent Assessments by suit or otherwise, to cnjoin or seek damages from an
Owner as provided in the Declaration and these Ty-Laws and to cxercisc other remedics for delinguent
Assessments as set forth in the Declaration;

() To barrow funds (including from the Developer) in order to pay for any expendimro
required or permilted under the Declaration or these Tiy-Laws and to authorize the appropriate officers (o
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cxccute all such instruments evidencing such indebtedness as the Board of Directors may deen necessary;
provided, however, the Roard shall not borrow more than $50,000 or cause the Association o be indebied for
more than $50,000 at any one time without the priot approval of (i) the Devcloper prior © the Turnover Date
or (i) afler the Turnover Date, at Jeast sixty-six and two-thirds percent (66 2/3%) of the Class A, Class I3 and
Class C Members;

(I To eater into contracts within the scope of the Board's duties and powers;

(D To establish one or more bank accounts for the operating and other accounts of the
Association and for all separate funds which are required or may be deemed advisable by the Board of
Dircelors;

4} To cause to be kept and mainrained full and accurate books and records showing all of the
receipls, expenses and disbursements of the Associalion and to permit examination thereof by Members ar
thelr Mortgagcees at convenient weekday business hours;

(k) To cause all private street lights, access yoads, parking arcas and driveways in and to the
Gubdivision and across the Property to be maintained, except as otherwise provided under the Declaration;
provided, however, the Board of Directors chall undertake such activities for areas outside of the Conunon
Area or the Restricted Common Areas only in their sole discretion;

0 To hire managers and other persons, firms and enlities to perform any of the duties, powers
or obligations set forth herein or in the Declaration, including the Developer or its affiliates as long as the (ees
and charges for their goods and services are fair and reasonable and on such terms no less favorable to the
Association than would be obtained in an armys-length transaction; and

(m) To have and exercise the powers and duties sct forth in Section 4.1 of and clsewhere in the
Declaration.

7.3. Accounts and_Reports. The following management standards of performance will be followed

unless the Board by resolution specifically determines otherwise:

27211391

{a) Cash accounts of the Association shall not be commingled with any other accounts;

1] Nothing of more than nominal valuc shall be accepted by the Board of Divectors from
vendors, independent contractors or others providing goods or services to the Association, whether in the form
of comumissions, finder's fees, services [ees, prizes, gifts or ofherwisc, except Diveclors who are employves of
the Developer may accept compensation from the Developer;

(c) All financial and other intercsts which a member of the Board of Directors has in any frm,
ofher than the Developer, providing goods or scrvices to the Association shall be disclosed promptly to the
3oard of Direclors;

(d) Commencing at the end of the first calendar ycar in which these By-Laws ave adoplted and
continuing on an annual basis, financial repotts shall be preparcd for the Board of Dircctors contpining:

O] an income statement reflecting all income and expenses for the preceding year
determined on a ¢cash basis;

{ii) an account activity statement reflecting all receipt and disbursement activity for the
preceding year on a cash basis; and

(ib) a delinquency report listing all Owners (Le. Single Family Residence Owners,
Attached Patio ome Owners and Attached Townhome Owners) who have been delinquent during
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the preceding year in paying any installment of any Assessments and who remain delinquent at the
time of the report, and describing the status of any action to collcet such installments which remain
delinquent;

(e) A balance sheet as of the last day of the Association's fiscal year and an operating statement
for said fiscal year shall be distributed to the Members. At the written request of any Single Fanily Residence
Owmer, Atlached Patio Home Owner, Attached Townhome Owner or Mortgagee, such statcments shall be
audited at the requesting party’s sole expense. Any such audited statements shall be delivered to the Owmet
requesting the repout and to the Association and ofher Membcrs upon payment of & reasonable feo for
copying; and

(€)) An account status report reflecting the status of all accounis in an “actual” versus
“approved” budget format with a budget report reflecting any actual or pending obligations which are in
excoss of budgeted amounts by an amount exceeding the operating rescrves or len percent (10%) of a major
budget category (as distinct from a specific line item in an expanded chart of accounts) shall be prepared for
the Doard periodically and available 1o all Members on an annual basis,

74. Hearing Procedure. The Board shall not impose 4 fine, suspend voting rights or suspend any other
rights of & Member for any violation of rules and regulations or of other pravisions of the Association Documnents by
{he Member, or person residing with of visiting the Member, unless and until the following procedure is followed:

(a) Writlen demand to the Member to ceasc and desist from {he afleged violation shall be
served upon the Member specifying:

4 the alleged vielation;

(ii) the action required to be taken or refrained from continuing in order to abale the
violation; and

(lip) the time period of not less than two (2) days for the Member to abate (he violation
if such violation is a continuing onc, or fo deliver to the Foard a statement that no similax violation
will oceur if the violation is not a continuing one.

(b) If the violation continucs unabated afier the period allowed in the demand for abalcment
fhereof or if the same violation reoccurs at any tirne within twelve (12) months of the original demand, the
L3oard shall serve the Member in vielation with writlen nolice of a hearing to be held by the Board. The notice
shall confain:

(1) the natute of the alleged violation;

(w) the time and place of the hearing, which time shall be not less than ten (10) days
from the time notice is given;

(i) an invitation to attend the hearing to produce any statement, evidence and witness
on the Member's behalf; and

(iv) fhe proposed sanction to be jmposed.

(€) The hearing shall be held pursuant to this notice affording the Member a reasonable
opporianity to be heard. Prior to the effectiveness of any sanction hereunder, proof of notice and the invitation
10 be heard shall be placed in the minutes of the meeting, Such proof shall be deemed adequate if a copy of
{he notice, together with a statement of the date and manner of delivery, is cutered by the officer, Dirgetor, of
agent who delivered such notice. The notice requirement shall be desmed satisficd if the Member allected
appears at the meeting. The minites of the meeting shall contain a written statement of the resalts of the
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hearing and the sanction imposed, if any. Written and oral evidence may be presented, The presenting parly
shall provide coples of any written evidence to any other party or parties jnvolved in the matter or dispute
ander review at the hearing.  The decision of the Board shall be final and not subject to appeal o the
Members, any courl or other entity or tribunal.

These procedures are not NCoessary to imposc any sanclion, penalty or lien for nonpayment of a Delinquent
Assessment.

ARTICLE S
OFFICERS AND THEIR DUTIES

8.1 Enumeration of Officers. The officers of the Association shall be a President, one or more Vice
Presidents if and as determined by the Board, a Scoretary, a Treasurcr and such other officers as the Board may, from
time-to-lime, create ot elect by resolution. No officer of the Association need be member of (he Board of Directors.

3.2. Klection; Term, Officers shall be clected at the anmual meeting of the Board of Directors, Officers
shall Liold office for onc year or umtil his or her successor is duly elected and qualified or his or her eatlier death,

resignation, removal from office or disqualification to scrve.

8.3, Resignalion and Removal. Subject to the pravisions of Section 4.13 above, the Roard of Directors
may, at any time, remove any officer from office with or without cause. Any officer rmay vesign at any time by giving
writien notice to the Boatd, the President or the Secrctaty. Such resignation shall take effect on the date of receipt of
such notice or at any later time specified i the notice. Unless otherwise specified in the notice of resignation, the
acceptance of such resignation shall not be necessary to make it ¢lfective,

8.4, Vacaneies. Subject to the provisions of Section 4.13 above, a vacandy in any office may be filled by
plection by the Board, The officer elected to such vacancy shall serve for the remainder of the term of the officer
replaced.

8.5. Multiple Offices. The offices of Secrelary and Treasurer may be held by the same person. No
person shall simultancously hold more than one of any of the other offices specifically enumcrated in Section 8.1
hereof.

8.6. Duties. The dutics of the officers arc as follows:

() The President shall: (i) preside at all meetings of the Members, (if) carry out the resolutions
adopted by the Board of Dircctors, (iif) sign all lvases, morlgages, deeds and other writlen instruments and
agrecments, (1v) co-sign all cheeks in excess of One Thousand Dollars ($1,000) and promissory notes and (v)
perform all other fimetions generally performed by presidents of similar nonpro(it corporations.

(b) The Vice Presidents, in order of senfority if more than onc is in office, shall act in the place
and stead of the President in the event of his or hex absence, tnability or refusal to act. Vice Presidents shall
also (i) co-sign all checks in excess of One Thousand Dollars ($1,000), (ii) undertake those matters assigned
by the President and (1il) excreise and discharge such other duties as required by the Board.

) The Secretary shall (i) record the votes and keep the minutes of all meelings and
proceedings of the Board and of the Members, (ii) serve notice of meetings of the Doard and of the
Members, (i) kecp appropriate current records chowing the names and addresscs of the Mumbors,
including copies of all deeds or other records evidencing their membership and (iv) perform such other
duties as required by the President or the Board of Directors.

(& The Treasurer shall (i) receive and deposit all monics of the Association in appropriate
bank accounts, (i) disburse Association funds as directed by resolution of the Board of Directors or
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direction of the President, (iii) sign all checks and promissory notcs of the Association, (iv) kecp proper
books of account, (v) ptepare or cause the preparation of an annual budget and the financial staternents
required by Section 7.4 hercof and deliver or make copies available of cach to the Meimbers and (vi)
petform such other duties as required by the President or the Board of Direclots.

ARTICLE 9
COMMITTEES

9.1, Architectural Review Committee. Prior 10 the Turnover Date, the Developer shall select the
members of the Architectural Review Committec (the “Review Commitice™) as set forth in the Declaration, At such
times, the Review Comimitiee shall be composed of at three (3) menibers who need not be Members or Directors and
who may be compensaled by the Developer.

Aficr the Turnover Date, the Board of Direclors shall appoint the Review Commitiee as provided in the
Deolaration, which shall be composed of at least three (3) Menbers, Up to one-third (1/3) of fhe total membors of the
Review Commitice (a) need not be a Member and (b) may be compensated by (he Agsociation for his or her gervices.
At Teast one (1) Member of the Review Cormittee chall be either a Class B Member or Class C Member, 'The
remaining member(s) of the Review Committee ¢hall b either members of the Board of Directots or Members, as the
Board determines, The members of the Review Committee shall serve at the pleasure of the Board of Dircetors and
may be removed or replaced at sny time. The initial nembers of the Board of Directors shall be (he fnitial members of
the Reyiew Committee.

With respect to the Review Committee, the Declaration shall contol any conflict between the terms thereof
and of these By-Laws.

9.2, Other Commiltees. The Board of Dircctors may appoint such other commitiees as it deems
appropriate or desirable in carrying out its powers, duties and purposes.

ARTICLE 10
INDEMNIFICATION

The Assoclation shall indemnify, hold hanmiess and defend the mombers of the Board of Directors, the
officers of the Association, the members of Board commillees, including the Review Commnittee, and all other persons
speeifically identified by resolution of the Board of Directors to the greatest extent pormitted by the Missouri Nonprolit
Corporation Act.  The Daard of Direclors niay purchase insurance to satisfy, fn whole or in pat, the foregoing

indernnification obligations.

ARTICLE 11
AMENDMENTS

During any time the Association has Class D Members (i.e. prior to the Tumover Date), any provision of these
Ry-Laws, including this Article 11, may be amended, modified, altercd, changed, canceled or revoked only by the
Developer.

At all other times, these By-Laws maybe amended, modified, altered, changed, canceled or revoked by the
alTirmative vole of a majority of all Class A, Class B and Class C Menibers except those provisions that require, by
their ters, a greater percentage of the Members to approve the matters addressed in the proviston. Those provisions
requiring the approval of a greater percentage of the Members may be amended, modified, altered, changed, canceled
or revoked only with the approval of such greater petcentage of the Class A, Class B and Class C Membegs. The terms
of this Article 11 may be amended, modificd, altered, changed, canceled ot rev oked (i) prior to the Tumover Date, only
by the Developer and (if) after the Turnover Date, only with the approval of at Jeast sixty-six and two-thirds percent (66
2/3%) of the Class A, Class B and Class C Merbers.
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ARIICLE 12
MISCELLANEOUS

12.1,  Fiscal Year. The fiscal year of the Association shall begin on the first day of January and end on the
31* day of December every year, except that the first fiscal year shall begin on the date the Association is incorporated.

122, Condlicts of Docpinents, In the case of any conflict between {he Articles and these By-Laws, the
Articles shall control, Any conllict betweun the Declaration and these By-Laws shall be controlled by the Declaration,

123,  Dissolution, The Association shall exist perpetually; however, it may be dissolved upon the consent
of Members holding not less than sixty-six and two-thirds percent (66 2/3%) of the votes of each class of Members.
Upon dissolution of the Association, except ay e result of 8 merger or consolidation, the assets of the Associatiou shall
be dedicated to an appropriate municipality ot public corporation of agency 10 be used for purposes similar (o (hose for
which liis Association was created. If such body docs not accept such dedication, {he assets shall be granted, conveyed
and assigned o any nonprofit corporation, association, Trust or ofher organization devoted, or to be devoted, to similar
purposes,

The un srsigned members of the initial Roard of Directors have adopted these By-Laws by exceuting the
sume this D15 day of July, 2002.
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