ACTION OF THE DEVELOPER OF POPLAR WOODS SUBDIVISION
TAKEN BY WRITTEN CONSENT IN LIEU OF A MEETING

November 6, 2018

WHEREAS, Terra Acquisitions II, LLC (together with its successors and assigns,
“Developer™) subjected Poplar Woods Subdivision (“Subdivision”) to that certain Declaration of
Covenants, Conditions and Restrictions of record at Book R-10, Page 121 in the Office of the
Clerk of Oldham County, Kentucky (“Declaration™);

WHEREAS, pursuant to Section 7.3(c) of the Declaration, because Developer continues
to own one or more lots in the Subdivision, Developer is the attorney-in-fact and proxy of each
Lot owner in the Subdivision in, among other things, executing any document or taking any
action to amend the bylaws of Poplar Woods Community Association, Inc. (“Association™),
which is the homeowners® association for the Subdivision; and

WHEREAS, the other lot owners desire that the bylaws of the Association be amended to
read as set forth in the Amended Bylaws attached hereto as “Exhibit A

NOW, THEREFORE, the Developer, with respect to the lots it owns and as attorney-in-
fact and proxy of each other lot owner in the Subdivision, approves and consents to the
Association’s adoption of such Amended Bylaws effective November 6, 2018, except that until
such time as Developer no longer owns any lot in the Subdivision, Section 4.7(a) of the
Association’s bylaws shall read as follows:

“Developer Control. Notwithstanding anything herein to the contrary,
Developer shall be entitled to exercise one hundred percent (100%) of the
total voting power of the Members of the Association on each matter
properly submitted to the Members for their vote, consent, waiver, release
or action, until such time as the Developer ceases to own any lot in the
Subdivision. Developer, including Directors appointed and employed by
the Developer, shall have no liability and shall be indemnified and held
harmless by the Association for events occurring after Developer’s
relinquishment of voting control, and this indemnification shall survive
any amendment or repeal of this paragraph. Assessments shall be paid by
each Member when due without regard to the ri ght of a Member to vote.”

WITNESS the signature of the undersigned as of the date first written above.

Terra Acquisitions II, LLC, Developer
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Assistant Manager/




AMENDED BYLAWS
OF
POPLAR WOODS COMMUNITY ASSOCIATION, INC.

1. IDENTIFICATION AND APPLICABILITY.

1.1  Description and Name. These Amended Bylaws are adopted to
govern the administration of the Poplar Woods Community Association, Inc. (the
“Association”), a non-stock, nonprofit corporation which is composed of each Owner of a
Lot in Poplar Woods residential subdivision and all future platted Phases and/or Sections,
if any (the “Community”), as created by Terra Acquisitions II, LLC, a Kentucky limited
liability company, by a subdivision plat to be recorded in the Office of the Clerk of
Oldham County, Kentucky. Certain capitalized terms used herein without definition shall
have the meanings ascribed to them in accordance with Section 2 below or as ascribed to
them in the “Declaration” (as hereinafter defined).

1.2 Purposes of Association. The Association, acting through its Board of
Directors (the “Board”), and in accordance with the Declaration of Covenants Conditions
and Restrictions dated January February 13, 2008, recorded in the Office of the Clerk of
Oldham County, Kentucky (the “Declaration”), the Articles of Incorporation of the
Association, these Bylaws, and the Rules and Regulations previously adopted by the
Association (the “Governing Documents”™), and through its officers, shall govern the
affairs, including the use of Common Areas, of the Community and provide for the
harmonious use thereof.

1.3 Member’s Qualification. Each Owner of a fee simple interest in a Lot,
and only such Owner of record (an “Owner”), shall be a member of the Association (a
“Member”). Any person or entity, on becoming a record Owner of a Lot, shall
automatically become a Member and be subject to these Bylaws, and membership in the
Association shall terminate without any formal action by the Association when such
person or entity ceases to be an Owner, but such termination shall not relieve or release
such former Owner from any liability or obligation incurred or arising during the period
of such membership or impair any rights and remedies which the Association or others
may have against such former Owner arising out of or connected with such former
Owner’s membership in the Association.

1.4  Application to Other Persons. All of the Owners, future owners,
mortgagees, tenants, future tenants, or their guests and invitees, and any other person who
may use or occupy a Lot or any common areas in the Community, shall be subject to the
terms and conditions of all instruments affecting such Lot and the common areas, as well
as to the provisions of all the Governing Documents, as they may be amended from time
to time.

2. CERTAIN DEFINITIONS. The following terms used herein shall have the
meanings set forth below. Other terms and phrases are defined elsewhere in there




Bylaws. Certain capitalized terms used herein without definition shall have the meanings
ascribed to them in the Declaration.

2.1  Annual Budget. “Annual Budget” shall have the definition given in
Section 8.2 hereof.

2.2 Common Expenses. “Common Expenses” shall mean and include all
expenses, including, without limitation, expenses for accounting, legal, engineering,
architectural, or other professional or service fees; an amount for working capital of the
Association; an amount for a general operating reserve; an amount for a reserve fund for
replacements; an amount for a reserve fund for capital expenditures; an amount to make
up any deficit in the Common Expenses for any prior Fiscal Year; and any amount
required or authorized to be spent by the Governing Documents by or on behalf of the
Association, its Directors and its Officers.

2.3 Developer. Terra Acquisitions I, LLC, a Kentucky limited liability
company (or its or their successor).

2.4  Governing Documents. “Governing Documents” shall have the meaning
given such term in Section 1.2 hereof.

2.5  Member. “Member” shall have the meaning given such term in Section
1.3 hereof

2.6  Owner. “Owner” shall have the meaning given such term in Section 1.3
hereof

3. REGISTERED AND OTHER OFFICES.

3.1  Registered Office.  The Association shall maintain a registered office in
the Commonwealth of Kentucky as required by the Kentucky Business Corporation Act
(the “Act”). The address of the registered office may be changed from time to time.

3.2 Principal Office. The office of the Association and of the Board shall
be located at such location as the Board may determine from time to time.

3.3 Other Offices. The Association may also have offices at such other places
both within and without the Commonwealth of Kentucky as the Board may from time to
time determine or the business of the Association may require.

4. MEETINGS OF MEMBERS OF THE ASSOCIATION.

4.1  Initial Meeting. The Developer has transitioned the control of the
Board of Directors at an initial members meeting held on December 30, 2014.

4.2  Annual Meetings.  After the Initial Meeting, a meeting of the Members
shall be held on the last Monday in June in each calendar year, or on such date as may be




designated by the Board, for the purpose of electing the Board (in accordance with the
provisions of these Bylaws), considering the Annual Budget, and transacting such other
business as may properly come before the meeting (“Annual Meeting”). The Board shall
determine the date and time for the Annual Meeting and shall give written notice to
Members. No Annual Meeting shall be required to be held prior to the Developer’s
relinquishment of control of the Association.

4.3  Special Meetings.  Special meetings of the Association may be called
by the President of the Association (the “President”), by a majority of the Board acting
with or without a meeting, or by Members entitled to exercise not less than ten percent
(10%) of the total voting power of the Members (a “Special Meeting”). Upon delivery of
a request in writing to the President or Secretary of the Association by persons entitles to
call a Special Meeting, the President or Secretary shall give notice to the Members in
accordance with these Bylaws. If such request is refused, then the persons making the
request may call a meeting by giving the proper notice.

4.4  Notice and Place of Meetings. Any meetings of the Members may
be held at any suitable place in the City of Goshen or Oldham, County, Kentucky as may
be designated by the Board. Written notice stating the date, time and place of any
meeting, and in the case of a Special Meeting, the purpose or purposes for which the
meeting is called, shall be delivered or mailed by the Secretary, President or the Vice
President of the Association, at least ten (10) and more than thirty (30) days before the
meeting, to each Member of record at the address of the Member at the Community
(unless such Member shall have specified a different address for notices by notice
theretofore given in writing to the attention of the Secretary, in which event the notice of
the meeting of Members shall be mailed to such Member at such different address.) The
mailing of a notice of meeting in the manner provided in Section 5.11 hereof shall be
considered service of notice. The Association shall have no obligation to preform
research or investigations beyond its records to ascertain the identity or address of any
Member. If a meeting is adjourned to another time or place, no further notice need be
given if the time and place of the adjourned meeting are fixed and announced at the
meeting. If a transfer of ownership of a Lot occurs after notice of a meeting have been
given, but prior to the holding of the meeting, the Association shall not be required to
serve notice on the transferee.

4.5  Waiver of Notice. Any Member may waive notice of any and all
meetings in writing before or after a meeting, and such waiver shall be deemed
equivalent to the giving notice. Attendance at a meeting by a Member or their authorized
representative, in person or by proxy, without objection to such Member’s not having
received proper notice of the meeting shall be deemed a waiver of the right to receive
notice of that meeting.

4.6  Record Date. The Board may set a record date for determining the
Members who are entitled to receive notice of or to vote at any meeting of the Members,
which record date shall not be earlier than forty-five (45) days preceding the meeting. If
no record date is fixed by the Board, the record date for determining the Members who




are entitled to receive notice of or who are entitled to vote at a meeting of Members shall
be the business day next preceding the day on which notice is given or the meeting is
held, as the case may be. In any case in which a person’s or entity’s right to vote is
questioned or disputed, the person wishing to vote shall have the burden of providing the
right to vote.

4.7  Voting.

(a) Developer Control.  As the transition of developer control has
occurred, there is no longer a priority developer voting right in
existence.

(b)  Member Control. The Owner of each Lot shall be entitled to
one vote on each matter properly submitted to the Members for
their vote, consent, waiver, release or other action. If a Lot is
owned by two or more persons, there shall be only one voting
representative entitled to cast the vote allocable to that Lot. No
vote shall be split.

(¢ Multiple Members. Where a Member consists of more than one
person, or there is a partnership, the Association shall be notified
in writing of the identity of the designated voter, and of any
changes in such identity from time to time occurring. The
designated voter shall be appointed by a certificate signed by all
general partners or joint ventures, as the case may be, except that
the Association may rely on a certificate signed only by the
managing general partner of a general or limited partnership,
provided the managing general partner affirms in such certificate
that the partnership has more than five general and/ or limited
partners, and provided such signature of the managing general
partner is attested to be that of the managing general partner of
such partnership by the verified statement of at least two other
general and/ or limited partners of such partnership.

(d) Voting by Corporation or Trust. Where a corporation, trust or
other entity is a Member or is otherwise entitled to vote, the
trustee, manager, officer or other representative (who is duly
empowered to vote) shall cast any votes to which the entity is
entitled. If the Member is a manager-managed limited liability
company (“LLC”), the Association may rely on a certificate signed
only by the manager of the LLC, provided such signature of the
manager is attested to be that of the manager of such LLC by the
verified statement of at least one other member of such LLC.
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Voting by Fiduciaries. Fiduciaries and minors who are
Owners of record of a Lot may vote in their respective interests as
Members.

Proxy. A Member may vote either in person or by its duly
authorized and designated attorney-in-fact. Where voting is by
proxy, the Member shall duly designate his attorney-in-fact in
writing, and such written designation shall be delivered to the
Secretary of the Association prior to or at the commencement of
the meeting. No proxy shall be valid after the expiration of eleven
months from its date of execution unless the Member executed it
has specified therein the length of time that it is to continue in
effect.

Quorum. A quorum for any meeting of Members shall be
twenty (20%) percent of all Members who are entitled to vote, who
are present, in person or by proxy, at a meeting, and, except as
hereinafter provided, all actions shall be taken upon the majority
vote of all Members present. No action required by law, the
Restrictions, the Articles or these Bylaws that must be authorized
or taken by a lesser percentage. Those Members entitled to vote
who are present in person and represented by proxy at a meeting
may adjourn the meeting from time to time, and at the adjourned
meeting, any business may be transacted as if the meeting had been
held as originally called.

Conduct of Annual Meeting. The President shall serve as
Chairman of the Annual Meeting and in his absence the Vice
President shall serve. The Chairman shall call the Annual Meeting
to order at the duly designated time and business will be normally
conducted in the following manner:

() Reading of Minutes. The Secretary shall read the minutes
of the last Annual Meeting and the minutes of any Special
Meeting held subsequent thereto, but such reading may be
waived upon motion.

(i) Treasurer’s Report. The Treasurer shall report to the
Members concerning the financial condition of the
Association, and answer relevant questions of the Members
concerning the Common Expenses and financial report for
the prior Fiscal Year and the proposed Annual Budget for
the current Fiscal Year.

(iii)  Annual Budget. The proposed Annual Budget for the
current Fiscal Year shall be presented to the Members by
the Board. The Board shall also present the aggregate




amount proposed for the Annual Assessments for the next
Fiscal Year, which amount shall equal the amount required
by the Annual Budget, including reserve requirements.

(iv)  Election of Directors. Nominations for the Board may be
made in accordance with the provisions of Section 5.3 of
these Bylaws. Voting for the Board will be by paper ballot
unless a majority of the Members present waive voting by
paper ballot and approve another form of voting. The ballot
shall contain the name of each person nominated to serve as
a Board member. Each Member may cast one vote for as
many nominees as are to be elected. No Member may cast
more than one vote for any nominee. Those candidates
receiving the greatest percentage of votes shall be elected.

) Other Business. Other business may be brought before the
meeting only if accepted and ruled in order by the
Chairman of the Meeting, or which is pursuant to written
request submitted to the Secretary of the Association at
Jeast three days prior to the date of the meeting.

(i) Action by Members. Except as otherwise required or permitted by
the express provisions of the Governing Documents, provided a
quorum of Members exists at a meeting the vote of the Members
owning a majority of the Lots shall be Sufficient and necessary to
constitute action by the Members. Any action which may be
authorized or taken at a meeting of Members may be authorized or
taken without a meeting by written consent signed by Members
exercising a majority of the voting power of all Members, or such
greater proportion thereof as may be required by law, the
Restrictions, the Articles or these Bylaws. Any vote which may be
taken at a meeting of Members may also be conducted by mail. In
that event, ballots shall be mailed to all persons and entities who
are Members of the Association at the time of the mailing, and
approval shall be required from a majority of the voting power of
all Members or from such greater proportion as may be required by
law, the Restrictions, the Articles or these Bylaws. Adequate
records of the manner and results of each vote conducted by mail
shall also be filed with the records of the Association.

S. BOARD OF DIRECTORS.

5.1  Number and Eligibility. The affairs of the Association shall be
governed and managed by the Board of Directors (herein collectively called the “Board”
or “Directors” and individually called “Director”). The Board of Directors shall be
composed of at least three persons. A Director must be a Member of the Association.




Also, any Owner who is thirty (30) days or more in arrears in Annual or Special
Assessments will not be eligible to serve or to continue to serve as a Director.

5.2 Initial Board of Directors.  The initial Board of Directors was appointed
by the Developer notwithstanding any other provisions in these Bylaws. The initial Board
held office until the Initial Meeting of the Members.

5.3  Nomination of directors. ~ Nomination of Directors Candidates for
election as Directors may be nominated from the floor of any meeting held for the
purpose of electing a Director(s).

5.4  Term of office. To create a staggered Board, at the 2016 Annual
Meeting of the Members, five Directors shall be elected to serve for a one or two year
term. By lottery after the election, three Directors will be chosen to serve two year terms
and two Directors will be chosen to serve one term. Thereafter, the Board positions up for
election shall be elected to two year terms at each Annual Meeting of the Members.

55 Vacancy. A vacancy occurring on the initial Board, for any reason,
shall be filled by the Developer. A vacancy occurring on any Board subsequent to the
initial Board, for any reason, shall be filled by the remaining Directors. If the remaining
Directors cannot agree on a person to fill the vacancy within thirty (30) days after it is
created, the remaining Directors shall call a special meeting of the Members of the
Association to fill the vacancy, and such meeting shall be held within sixty (60) days
after the vacancy is created. A Director elected to fill a vacancy shall hold office for the
unexpired term of the Director who did not serve for his whole term of office and until
his successor is elected and qualified.

5.6  Removal of Director. Any Director may be removed with or without
cause at a special meeting of the Members called for that purpose by the affirmative vote
of those Members entitled to vote not less than seventy-five percent (75%) of the voting
power of all Members.

5.7  Duties of the Board of Directors.  The Board shall provide for the
management, administration, operation, maintenance, repair, upkeep and replacement of
the Common Areas, common area facilities and common improvements, and the
collection and disbursement of the Common Expenses, as hereinafter defined. These
duties may include, but are not limited to:

(a) Management, maintenance, repair and replacements of the Common
Areas;

(b) procuring of utilities used in connection with the common facilities,
removal of garbage and waste, and snow removal from the Common
Areas and, if the Board deems prudent, from public streets in the
Community.




(c) landscaping, painting, decorating, and furnishing of the Common
Areas;

(d) maintaining Common Area sidewalks;

(e) assessment and collection from the Owners of their pro rata share of
the Common Expenses;

(f) preparation of the Annual Budget;

(g) preparing and delivering annually to the Members a full accounting of
all receipts and expenses incurred in the prior year; such accounting shall
be delivered to each Member as soon as possible after the end of each
fiscal year;

(h) Keeping a current, accurate and detailed record of receipts and
expenditures affecting the Community, specifying and itemizing the
Common Expenses. All records and vouchers shall be available for
examination by a Member upon reasonable notice during normal business
hours;

(i) to procure fire and extended coverage insurance covering any
improvements on or to the Common Areas to the full replacement value
thereof and to procure public liability and property damage insurance and
workmen’s compensation insurance, if necessary, for the benefit of the
Owners and the Association; and,

(j) assessment and collection of special assessments from any or all of the
Owners.

5.8  Power of the Board. The Board shall have all powers as are reasonable and
necessary to accomplish the performance of their duties. There powers include, but are
not limited to, the power:

(a) to employ a managing agent or a real estate management company
(either being hereinafter referred to as “Managing Agent”) to assist the
Board in performing its duties;

(b) to purchase for the benefit of the Association such equipment,
materials, labor, and services as may be necessary in the judgement of the
Board;

(c) to employ legal counsel, architects, contractors, accountants, and
others as in the judgement of the Board may be necessary or desirable in
connection with the business and affairs of the Association;




(d) to include the costs of all of the above and foregoing as a Common
Expense;

(e) to open and maintain one or more bank accounts in the name of the
Association;

() to determine rules and procedures for hiring and firing of personnel
necessary for the maintenance, repair and replacement of Common Areas
and for approving the payment of vouchers, invoices and the like;

(g) to adopt, revise, amend and alter from time to time reasonable Rules
and Regulations with respect to use, occupancy, operation, and enjoyment
of the Common Areas;

(h) to grant easements and other rights over the Common Areas;

(i) to impose non-discriminatory fines upon any Owner or Owners if they,
or any members of their family, guests or invitees, shall violate any rules
or regulations adopted by the Association, which fine shall be collectible
by the Association in the same manner as payment of the Annual
Assessment is collectible, and which fine shall be secured by a lien on the
Owner’s Lot and subject to late charged and interest to the same extent as
a late payment of the Annual Assessment; and,

(i) to do such acts and things as are in the best interest of the Owners of a
majority of Lots and which are not contrary to law.

5.9  Limitation on Board Action. The authority of the Board to enter into contracts on
behalf of the Association shall be limited to contracts involving a total expenditure of less
than $5,000.00 without obtaining the prior approval of the Members at a meeting thereof,
except in the following cases:

(a) contracts for replacing or restoring portions of the Common Areas
damaged or destroyed by fire or other casualty unless all the buildings are
totally destroyed; and

(b) proposed contracts and proposed expenditures expressly set forth as
provided for in the Annual Budget, which shall include but not limited to
the compensation of the Managing Agent, ongoing contracts of all kinds,
maintenance contracts, landscape contracts, contracts for improvements
which have been approved by the Members and contributions to reserve
accounts.

5.10 Compensation. No Director shall receive any compensation for his services
as a Director of the Association. However, any Director may serve the Association in any




other capacity and may receive compensation therefor, subject to the requirements and
limitations set forth in the Association’s Articles of Incorporation.

5.11 Meetings. Regular meetings of the Board may be held at such time and place
as shall be determined from time to time by the President or a majority of the Board. The
Board shall meet at least once during each quarter of the calendar year. The President or
Secretary shall give notice of the time and place of all meetings, regular and special, to
each Director not less than two nor more than twenty (20) days before the meeting.
Annual meetings of the Board may be held without notice immediately following the
annual meeting of the Members, at the same place as the annual meeting of Members, for
the purpose of electing or appointing officers for the ensuing year and for the transaction
of such other business as may properly come before the meeting. Notice of adjourned
meetings need not be given.

Special meetings of the Board may be called by the President or any two
Directors. The person or persons calling such meeting shall give written notice thereof to
the Secretary who shall either personally or by mail and at least three days prior to the
date of such special meeting, give notice to the Directors. The notice of the meeting shall
contain a statement of the purpose or purposes for which the meeting is called. Any
regular or special meeting shall be held at such place and at such time as designated in
the notice.

5.12  Waiver of Notfice. Any Director may, in writing, waive notice of a
meeting, either before or after the meeting is held and such waiver shall be deemed
equivalent to the receipt of such notice. The presence of any Director at a meeting shall,
as to such Director, constitute a waiver of notice of the time, place and purpose thereof. If
all Directors are present at the meeting of the Board, or if those not present shall waive
notice of the meeting or shall consent to the actions taken at the meeting, notice shall not
be required and any business may be transacted at such meeting.

5.13 Quorum; Board Action. At all meetings of the Board a majority of
the Directors shall constitute a quorum for the transaction of business and the votes of the
majority of the Directors present at a meeting at which a quorum is present shall be
sufficient and necessary to constitute action by the Board. Directors constituting less than
a quorum may adjourn a meeting, from time to time, and at adjourned meetings, any
business may be transacted as if the meeting had been held as originally called.

5.14 Written Action of the Board. Any action which may be authorized or
taken at a meeting of the Board, may be authorized or taken without a meeting by written
consent signed by all members of the Board, which consent shall be filed with the records
of the Association.

5.15 Non-Liability of Directors. The Directors shall not be liable to the
Members or any other persons for any error or mistake in judgement exercised in
carrying out their duties and responsibilities as Directors, except for their own individual
willful misconduct, act, bad faith or gross negligence. The Association may indemnify
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and hold harmless each of the Directors against any and all liability to any person, firm or
corporation arising out of contracts made by the Board on behalf of the Association,
unless any such contract shall have been made in bad faith or contrary to the provisions
of law. The Association shall if reasonably available carry liability insurance for the
Board. The cost of such insurance shall be included as part of the Common Expenses. It
is intended that the Directors shall have no personal liability with respect to any contract
made by them in good faith on behalf of the Association. The Owner shall be subject to
special assessment for sums necessary for the Association to pay the aforesaid indemnity
in favor of the Directors. Every contract made by the Board or Managing Agent on behalf
of the Association shall be in the name of the Association.

5.16 Additional Indemnity of Directors and Officers.  The Association may
indemnify any person, his heirs, assigns and personal representatives, made a party to any
action, suit or proceeding by reason of the fact that he is or was a Director or an “Officer”
(as hereinafter defined) of the Association, against the reasonable expenses, including
attorney’s fees, actually and necessarily incurred by him in connection with the defense
of such action, suit or proceeding, or in connection with any appeal thereon, except as
otherwise specifically provided herein in relation to matters as to which it shall be
adjudged in such action, suit or proceeding that such person is liable for gross negligence
or willful misconduct in the performance of his duties. The Association may also
reimburse to any such Director or Officer of the Association the reasonable costs of
settlement of or judgment rendered in any action, suit or proceeding, if it shall be found
by a majority of the Members that such Director of Office was not guilty of gross
negligence or willful misconduct. In making such findings and notwithstanding the
adjudication in any action, suit or proceeding against a Director or an Officer, no Director
or Officer shall be considered or deemed to be guilty of or liable for negligence or willful
misconduct in the performance of his duties where, acting in good faith, such Director or
Officer relied on the books and records of the Association or statements or advice made
by or prepared by the Managing Agent or any officer or employee thereof, or any
accountant, attorney or other person, firm or corporation employed by the Association to
render advice or service unless such Director had actual knowledge of the falsity or
incorrectness thereof; nor shall a Director or Officer be deemed guilty of or liable for
negligence or willful misconduct solely by virtue of the fact that he failed or neglected to
attend a meeting or meetings of the Board.

5.17 Books and Records. The Board shall itself, or through the Managing
Agent, make available to Members and lenders, and to holders, insurers or guarantors of
any first mortgage, current copies of the Governing Documents and the books, records
and financial statements of the Association. “Available” shall mean available for
inspection, upon request, during normal business hours or under other reasonable
circumstances.

6. OFFICERS.

6.1  Officers of the Association. The principal officers of the Association
shall be the President, Vice President, Secretary and Treasurer (each an “Officer” and
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collectively with the additional officers elected pursuant to Section 6.7, if any, the
“Officers™), all of who shall be elected by the Board. Any two or more offices may be
held by the same person, except that the duties of the President and Secretary shall not be
performed by the same person.

6.2  Election of Officers. The officers of the Association shall be elected
annually by the Board at the initial meeting of each new Board. Upon an affirmative vote
of a majority of all members of the Board, any officer may be removed either with or
without cause and his successor elected at any regular meeting of the Board or at any
special meeting of the Board called for such purpose.

6.3  The President. The President shall be elected from among the members of
the Board and shall be the chief executive officer of the Association. He shall preside as
Chairman at meetings of the Association and of the Board, shall have and discharge all of
the general powers and duties usually vested in the office of president or chief executive
officer of an Association or a non-profit corporation organized under the laws of
Kentucky, including, but not limited to the power to appoint committees from the
Members as he may deem necessary to assist in the affairs of the Association and to
perform such other duties as the Board may from time to time prescribe.

6.4  The Vice President. The Vice President shall be elected by the Board,
but need not be a member of the Board, and shall perform all duties incumbent upon the
President during the absence or disability of the President. In the absence of the
President, the Vice President shall preside as Chairman at meetings of the Members and
of the Board. The Vice President shall also perform such other duties as these Bylaws
may prescribe or as shall, from time to time, be delegated to him by the Board or by the
President.

6.5  The Secretary. The Secretary shall be elected by the Board, but need not
be a member of the Board. The Secretary shall attend all meetings of the Members and of
the Board and shall keep or cause to be kept a true and complete record of the
proceedings of such meetings, shall perform all other duties incident to the office of the
Secretary, and such other as from time to time may be prescribed by the Board. The
Secretary shall specifically see that all notices of the Association or the Board are duly
given, mailed or delivered, in accordance with the provisions of these Bylaws and shall
keep an accurate record of the names and addresses of the Members. Upon the expiration
or termination of the Secretary’s term of office, the Secretary shall deliver all books,
records, documents and other property of the Association in the Secretary’s possession or
control to the newly elected Secretary or to the President.

6.6  The Treasurer. The Treasurer shall be elected by the Board, but
need not be a member of the Board. The Treasurer shall receive and safely keep all
money, securities and other valuables belonging to the Association, or evidence thereof,
and shall disburse the same under the direction of the Board. The Treasurer shall keep or
cause to be kept, under the Treasurer’s supervision, correct and complete books and
records of account specifying the receipts and expenditures of the Association, together
with records showing the allocation, distribution and collection of the assessments, fees,
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revenues and expenses among and from the Members shall hold the same open for
inspection and examination by the Board and the Members, and shall present abstracts of
title same at annual meetings of the Members or at any other meeting when requested. In
addition, the Treasurer shall perform any other duties which may be required by the
Members or the Board. Upon the expiration or termination of the Treasurer’s term of
office, the Treasurer shall deliver all money and other property of the Association in the
Treasurer’s possession or control to the newly elected Treasurer or to the President. If
required by the Board, the Treasurer shall give bond in such sum and with such surety as
the Board requires for the faithful performance of the Treasurer’s duties.

6.7  Additional Officers. The Board may, from time to time, designate and
elect additional Officers, including, but not limited to, Vice President and an Assistant
Secretary and Assistant Treasurer who shall have such powers and duties as are set forth
herein for such office. The Assistant Secretary and Assistant Treasurer shall have such
powers and duties as the Officer whom they are elected to assist shall delegate to them,
and such other powers and duties as these Bylaws or the Board may prescribe.

6.8  Delegation to Management Agent. The duties of the Secretary and/or
the Treasurer may be delegated to a Managing Agent if one is then serving.

7. COMMITTEES.  The Board may create one or more committees, each of
which shall consist of at least two persons (including, when possible at least one member
of the Board). Each committee shall serve at the pleasure of the Board and shall be
subject to the control and direction of the Board. No committee shall be empowered to
take any action on behalf of the Board or Association, without the advance written
consent of the Board. Each committee shall establish agendas of its meetings,
maintaining records of its meetings and actions and other administrative matters, subject
to any procedures which may be established for that committee, or all committees, by the
Board.

8. ACCOUNTING, BUDGETS AND ASSESSMENTS.

8.1  Annual Accounting. Annually, as soon as practicable after the close of
each fiscal year, the Board shall cause to be prepared and furnished to each Member a
financial statement, which statement shall show all receipts and expenses received,
incurred and paid during the preceding calendar year. The Association shall furnish such
financial statement for the preceding fiscal year free of charge to any holder, insurer or
guarantor of a first mortgage who shall so request in writing.

8.2  Proposed Budget.  Annually, on or before the date of the Annual
Meeting of the Members, the Board shall cause to be prepared a proposed budget for the
ensuing or current Fiscal Year estimating the total amount of the Common Expenses for
such Fiscal Year (the “Annual Budget™). The Board shall furnish a copy of such proposed
Annual Budget to each Member prior to or at the Annual Meeting, during which the
Members shall be given the opportunity to review and comment on the proposed Annual
Budget. After the Annual Meeting, the Board may amend or adopt the proposed Annual
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Budget in whole or in part. Upon adoption by the Board, the Annual Budget shall be the
basis for the Annual Assessment for the next Fiscal Year.

8.3  Annual and Special Assessments. Common Expenses shall be assessed
to the Owners, either as an Annual Assessment or as a Special Assessment (as each is
defined below), equally with respect to each Lot that is subject to assessment, all as set
forth below:

() An “Annual Assessment” is the assessment that shall be made for each
Fiscal Year of the Association for all anticipated ongoing operating expenses of
the Association, including reserves. The amount of the aggregate Annual
Assessments shall be equal to the total amount of expenses provided for in the
Annual Budget, including reserve items.

(b) A “Special Assessment” is an assessment that may be made for any
unusual and/or extraordinary items, including capital expenditures, and any
unanticipated items. Special Assessments shall be payable in such amounts and at
such times as may be provided in the resolution or other formal proposal setting
forth the terms of such Special Assessments.

(¢ The Annual Assessment and all Special Assessments, together with
interest, late charges, costs and reasonable attorney’s fees, shall be the personal
and direct obligation of the Owner of a Lot at the time the assessment was
payable and shall also constitute a continuing lien on the Lot upon which each
such easement is made as each installment of the assessment becomes payable.

8.4  Fiscal Year. The Fiscal Year of the Association shall commence on
January 1 and end of December 31, but the Board may change such Fiscal Year.

8.5  Limitation and Assessments. The Annual Assessments (not including
Special Assessments) shall not increase more than twenty (20%) percent from the
preceding year, without a vote of the Members at a duly called meeting for that purpose.

8.6  Vote for Special Assessments. No Special Assessment shall be
levied unless voted for by Members owning at least two-thirds (2/3) of the Lots, who are
voting in person or by proxy at a meeting called for this purpose. However, Special
Assessments required because of an insufficiency of insurance shall not require any
action by the Members.

8.7  Notice of Meetings of Assessments. Written notice of any meeting other
than the Annual Meeting that is called for the purpose of reviewing the Annual Budget
and Annual Assessment or a Special Assessment, shall be given or sent to all Members
and such notice shall state that the Annual Budget and/or a Special Assessment will be
considered at such meeting.
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8.8  Commencement of Assessments.  The Annual Assessments provided
for herein shall be made for each Fiscal Year of the Association. The Annual Assessment
shall be set by the Board for each Fiscal Year. If the Annual Assessment has not been set
by the first day of the Fiscal Year, then the payments due on the Annual Assessment shall
be based upon a tentative Annual Budget set by the Board, and if none is set then the
assessments shall be based on the prior Fiscal Year’s assessment until the Annual Budget
and the Annual Assessment for such Fiscal Year is approved. If more than one Lot is
conveyed or rented with a home, then each Lot, or portion thereof, shall be subject to the
Annual Assessment. A part Lot shall be subject to a pro rata share of such assessment.
Owners of unimproved lots shall be liable for payment of the Annual Assessments. The
seller of each Lot shall be responsible to notify the Association of his sale of the Lot and
to give the Association the purchaser’s name and address for mailing purposes and
satisfactory evidence of the new Owner’s ownership.

8.9  Delinquent Assessment. Any payment of an Assessment which is not
paid within fourteen (14) days of the date when due shall automatically be subject to a
late charge of $25.00. Late charges may continue to be assessed for each quarter a
payment remains outstanding, The Board shall have the right to change the amount of the
late charge, the time period before such charge is imposed, and to make other provisions
for late charges and/ or for imposing interest on late payments. The Association may
bring an action at law against the Owner personally obligated to pay the same; it may
foreclose its lien against the Owner’s Lot; or it may assert both rights and/ or any other
remedy available to it in law or in equity.

8.10 Lien of Assessments. All sums assessed by the Association, but unpaid,
including installment of the Annual Assessment and Special Assessments, and any fines
duly imposed by the Association, together with late charge, interest, attorney’s fees and
the costs of collection thereof, shall constitute a lien on the Owner’s Lot prior to all other
liens, except only:

(a) tax liens on the Lot in favor of any assessing unit or special
district; and

(b) all sums unpaid on a first mortgage of record.

The sale or transfer of any Lot by foreclosure or by deed in lieu of foreclosure
(but not any other transfer), shall extinguish the Assessment lien for payments which
become due prior to the date of such sale or transfer, but shall not extinguish the personal
liability of the Owner for such assessments. No such sale or transfer shall relieve the
Owner from liability for any assessments thereafter becoming due or from the lien
thereof. The lien for sums assessed may be foreclosed by a suit by the Association or the
Managing Agent on its behalf in like manner as a mortgage of such property. In any such
foreclosure the Owner shall be required to pay a reasonable rental for the use and
occupancy of the Lot. The Association, upon the affirmative vote of Members owning
90% of the Lots (so authorizing and setting up a special assessment to pay for the same),
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shall have the power to bid on the Lot at any foreclosure sale and to acquire and hold,
leave, mortgage and convey the same.

8.11 Liability of Grantee. In a voluntary, conveyance of a Lot other than a
deed in lieu of foreclosure, the grantee of the Lot shall be jointly, and severally liable
with the grantor for all unpaid assessments by the Association against the latter for his
share of the Common Expenses or for special assessments up to the time of the grant the
amounts paid by the grantee therefore. Upon the request of any Owner, purchaser or
Mortgagee, the Secretary or other authorized officer of the Association or the Managing
Agent shall provide within seven days of the request, a statement of the amount of current
and delinquent assessments by the Association, including attorney’s fees, fines and
charges, against a particular Lot. The Association may charge a reasonable fee for such
statement if permitted by law and it may require the Owner to confirm that the person
requesting the statement is a Mortgagee or purchaser of or from the Owner. Once having
been furnished with such statement, such person (other than the delinquent Owner) shall
not be liable for, nor shall the Lot conveyed be subject to a lien for, any unpaid
assessments made by the Association against the grantor in excess of the amount therein
set forth, plus costs of collection of such sums, if applicable.

8.12  Failure of Owner to Pay Assessments. Each Owner shall be
personally liable for the payment of all Annual and Special Assessments, Where the
owner constitutes more than one person, the liability of such persons shall be joint and
several. The Association may, at the Board’s discretion, bring a suit to recover a money
judgement for any unpaid Annual or Special Assessments without foreclosing or waiving
the lien securing the same, or it may bring a joint action to recover money damages and
to foreclose its lien on the Lot.

9. AMENDMENT TO BYLAWS.  These Bylaws may be amended by a vote of
Members owning not less than a majority of the Lots of the Subdivision, including Lots
in Sections hereinafter created, voting in person or by proxy at an Annual Meeting or a
duly constituted Special Meeting called for such purpose.

10. MISCELLANEOUS.

10.1 NOTICES. Allnotices required to be given to the Board pursuant to
any provision of any of the Governing Documents shall be given to each Director by
hand delivery, e-mail, first class mail or fax. All notices required under the provisions of
any of the Governing Documents to be given to any Member shall be in writing and hand
delivered or sent by first class mail, to any Lot owned by the Member at the Community,
or to such other address as may have been designated by such Member to the Board from
time to time by notice given to the Board in accordance with this Section. Upon advance
written authority signed by a Member, said Notice may also be sent by e-mail. All notices
hand delivered shall be deemed to have been given when delivered personally to such
Member. All notices sent by mail shall be deemed to have been given when mailed,
except notices of change of address, which shall be deemed to have been given when
received.
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10.2  Notice to Mortgagee. Any Owner who places a first mortgage lien upon
his Lot may notify the Secretary of the Association or the Managing Agent and provide
the name and address of the Mortgagee or the Mortgagee may do so, with a statement as
to whether notices are to be sent to the Mortgagee. A record of such Mortgagee and its
name and address shall be maintained by the Secretary or the Managing Agent and any
notice required to be given to the Mortgagee pursuant to the terms of the Declaration or
these Bylaws shall be deemed effectively given if mailed to such Mortgagee at the
address shown in such record at the time provided, or as to which the Association is later
notified in writing. Unless notification of any such mortgage and the name and address of
the Mortgagee are furnished to the Secretary or the Managing Agent either by the Owner
or the Mortgagee, no notice to the Mortgagee as may otherwise be required by the
Declaration or these Bylaws shall be required.

10.3  Construction. Unless the context specifically requires otherwise, any
reference in these Bylaws to any gender shall include all other genders, any reference to
the singular shall include the plural and any reference to the plural shall include the
singular.

10.4 Headings. The headings in these Bylaws are included for purposes of
convenience only and shall not be considered a part of these Bylaws in construing or
interpreting any provision hereof.

10.5 Severability of Provisions. If any provision of these Bylaws, or its
application to any person or circumstance, is held invalid or unenforceable by a court of
competent jurisdiction, the remainder of these Bylaws, or the application of such
provision to persons or circumstances other than those to which it was held to be invalid
or unenforceable, shall not be affected thereby, and to this extent the provisions of these
Bylaws are severable.

The above Amended Bylaws of this Corporation were adopted by proper vote of

the Members on Nov. / O’M/ , 2892018.
U/

SecfeTa\ry /
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