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BYLAWS
O¥
THE WOODS OF FOX CREEK, INC.

1. IDENTIFICATION ANE APPLICABILITY.

1.1 Description and Name, These Bylaws are adopted to govern the administration of The
Waods of Fox Creek, Inc, (the “Association”}, a not-stock, nonpro fit corporation which is composed
of cach Owner of a Lat in Phases | and [ and all future platted Phases and/or Sections in The Woods
of Fox Creek residential subdivision {the “Comnunity™), as created by Dominion Homes, Inc., an
Ohio corporation, by a subdivision plat of recotd in Deed Book 45, Page 23, in the Office of the
Clerk of Jefferson County, Kentacky. Certain capialized terms nsed berein without definition shall
have the meanings ascribed to them in accordance with Section 2 below or as aseribed to them in
the “Declaration” (as heretnafier defined).

1.2 Puarposes of Asseciation. The Assaciation, acting through its Board of Directors (the
“Board™), and in accordance with the Declaration of Covenants, Conditions and Restrictions dated
March 3, 1999, of record in Deed Baok 7199, Page 330, as amended by a First Amendment dated
as of March 5, 1999, of record in Deed Book 7239, Page 804, both in the Office of the Clerk of
Jefferson County, Kentueky (the “Declaration”), the Articies of Incorporation of the Association,
these Bylaws, and any Rules and Repulations adopted by the Assoviation (the “Governing
Docaments™), and through its officers, shal i govern the atfairs, incloding the use of Common Arcas,
of the Commiunity and provide for the barmonicus use thereof.

1.3 Menber’s Qualifications. 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
ar entity, on hecoming & record Owner of a Lot, shall sutomatically become & 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 cea s to bean Oywner, but sueh ermination
shall not relieve or release such former Qwner from any fability or obligation incurred or arising
during the period of such membership of impair any rights and remedies which the Association or
others may have against sten fornoer Owner arising oot of or connected with such formuar Owner’s
membership in the Assaciation,

1.4 Application to Qther Persoas. All of the Owners. futare owners, mmortgagees, fonants,
future tenants. or thelr guests and invitees, and any ather person wha may use or octupy a Lot ov any
common areas in the Consmusity, shall be subject to the wrms and conditions of all instruments
affecting such Lot and the common areas. 48 well as (o the provisions of all the Governing
Pocuments. as they may be amended from tme to time.

3. CERTAIN DEFINITIONS. The following terms used herein shall have the meanings set forth
helow. Otlser terms and phrases are defined elsewhere in these Bylaws. Certain capitalized termns
ased herein withonat definition shall have the meanings ascribed to them in the Declaration,



21 Annunl Budget, *Annual Budget” shall have the definition given in Section 8.2 bereof.

2.2 Common Expenses. “Common Expenses™ shall mean and include all expenses,
inctuding, without limitation, expenses for accounting, legal, architectural, or other professional or
service foes; an amount for working capital of the Assoctation; an amaunt for a general operating
reserve; an amount for a reserve fand for replacements; an amonng for a reserve fund for capitsl
expenditures; an amount to make up any deficit it 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.

2.4 Developer. Dominion Homes, Inc, and any jeint venture or joint venturer {or its or their
SUCCESSOL).

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

25 Moember. “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 {3 hereol,
2, REGISTERED AND OTHER OFFICES,

3.1 Registered Office. The Association shall maintain a registered office in the Common-
wealth 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 initially
at 3501 Frantz Road, [ublin, OH 43017-0766, und thercafter at such other office as the Board may
determine from time {o timoe.

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 frons time to time determineg or the
business of the Association may require,

4, MEETINGS OF MEMBERS OF THE ASSQCIATION,

4.1 fnitial Meeting, The Developer shall notify the Members of the time and place of the
first annual neeting (the “Initial Meeting”) of Menihers, which shall be held in the calendar year
after at least 75% of the Lots in the Subdivision have been purchased by homeowners, i.¢. not
puitders. Until the Initial Meeting, the Developer shall appoint the Directors and attend annoal
meetings. as provided in the Governing Documents.

4.2 Annual Meetings. Afier the tnital Meeting is held. a meeting of the Members shall be
held on the last Monday in March in cach calendar year, o on such date within one month thereatter
as may be designated by the Raoard, for the purpose of electing the Roard (in accordance with the
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provisions of these Bylaws}, considering the Annual Budget, and transacting such other business as
may properly come hefore the meeting (“ Annual Meeting™). The Board shall determine the date and
time for the Annual Meeting and shall give written notice to Members. No Annusl Mecting shall
be required to be held prior to the Developer’s relinquishment of controf of the Association,

4.3 Special Meetings. Special meetings of the Association niay 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
Memhers (a “Special Meeting™). Upon delivery of a request in writing to the President or Secretary
of the Association by persons entitled fo call a Special Meeting, the President or Secrotary shall give
notice to the Members in accordance with these Bylaws, If such requestis refused, then the persons
miaking the request may call & 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 Louisville or Tefferson County, Kentucky as may be designated by the
Bonrd, Written notice stating the date, time and place of auy 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 {the “Vice President”), at least ten
(10) and not less than sixty (60) days before the meeting, to each Member of record at the address
>Fthe 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 eveant 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 perform research or investigations
beyond its records to ascertain the identity or address of any Member. Ila meeting is adioumed 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, 1 a transfer of ownership of a Lot oceurs after notice of
a meeting has been given, but prior o 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 shal be deemed equivalent o the giving of notice.
Attendance at 4 mieeting hy a Member or their authorized representative, i 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 arg
entitled to receive notice of or to vote at any meeting of the Membhers, which record date shall not
e carlier than forty<five (43} days preceding the mecting. It no record date is fixed by the Board.
the recard date for determining the Members who are entitled receive notice of or who are entitied
w0 vote at a meeting of Merbers shall be the business day next preceding the day on which notice
is given or the meeting is held, as the case may be. {1 any case in which a person’s or entity”s vight
to vote is guestioned or disputed, the person wishing to vote shall have the burden of proving the
right 1 vete,
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4.7 Feting.

(wp  Developer Control. Notwithstanding anything herein to the contraty, Developershall
be entitled to exetcise one hundred percent (100%) of the total voting power of the Members of the
Associstion on each matter propetly submitted to the Members for thelr vate, consent, waiver,
welease or action, until such time as the Developer elects to relinquish its voting right, which
relinquishment shall take place not later than the date that the Developer ceases to own the fee
simple title to at least one Lot in the Subdivision. Developer, including Directors appointed and
employed by the Developer, shall have no lability and shall be indemnified and held harmiess by
the Association for events occurring after the relinguishment of voting control, Assessments shall
he paid by each Member when due without regard to the right of a Member to vate,

(b} Member Control, Atsuch timeas the Developer elects to relinguish its voting right,
the Owner of each Lot shall be entited to one voie on each matter propesly submitied 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 represent tive entitled to cast the vote allocable to that Lot
No vote shall be split.

{e} Multiple Member, Where 3 Member consists of more than one person, or there is a
partnership, the Association shall be aotified in writing of the identity of the designated voter, and
of any changes in such identity from time to time occurting. The designated voter shail be appointed
by a certificate signed by 4ll peneral partners or joint venturers, as thie case may be, except that the
Association may rely on # 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
parinership has more than five peneral and/or limited partaers, and provided such signature of the
managing general partner is attested to be that of the managing general partner of such partuership

s

by the verified statement of at least two other genexal and/or limited partuers of such partnership.

(d) Voting by Corporation or Trust. Where a corporation, trust or other entity i3 8
Member ot is otherwise entitled 10 vote, the trustes, mianager, officer or other representative {who
is duly empowered to vote) shall cast any votes to which the entity is entitled. 1f the Member is g
manager-managed fimited Babiity 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 o he that
of the manager of such LLC by the verified statement of at feast one other member of such LLC.

(e} Voting by Fiduciaries, Fiduciavies and minors wiie are Owners of record of a Lot
may vote in their respective iterests a8 Members,

(/) Praxy. A Member may vote either in person or by its duly authorized and designated
attorney-in-fact, Where voting is by proxy. the Menber shall duly designate his attorey-in-fact in
writing. and such written designation shall be delivered to the Secretary of the Asseciation 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 executing it has specified therein the length
af time that it is to ventinue in effect.
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(¢} Quorum. A quoram for any meeting of Members shall be that number of Members
who are entitled to vote whe are present, in parson ot by proxy, &t a meeting, and, except as
fsereinafter 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 those Members exercising not less than a designated percentage of the total voting power
may be authorized or taken by 4 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 tran sacted as if the meeting had been held as originally
called.

(h) Conduct of Annual Meeting. The President shall serve as Chairman of the Annual
Meeting and in his absence the Vice Pregident 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 mannen

(it Reading of Minwes. The Secretary shall read the minutes of the last Annoal
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 Mermbers concerning the
financial condition of the Association, and answer relevant questions of the Members LONCErIng
the Common Bxpenses and financial report for the prior Fiscal Year and the proposed Annual
Budget for the current Fiscal Year,

(i} 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 smount
required by the Annual Budget, including reserve reqUITCIIENTS.

(ivp  Election of Directors. Nominations for the Board may be made in accordance
with the provisions of Segtion 3.5 of these Bylaws. Voting for the Board will be by paper ballot
unless a majority of the Members present watve yoting by paper balot and approve anather form
of voting. The ballot shall contain the name of each person nominated to serve as a Board member,
Rach Member may cast one vote for as many norninees as are (o e elected. No Member may cast
muore than one vote for any nomince. Those candidates receiving the greatest percentage of votes
cast shail be elected.

(v} Other Business. Other business may be brought before the meeting only if
accepted and raled in osder by the Chairman of the Meeting, or which is purstant to written vequest
sahmitted to the Secretary of the Association at least three days prior to the date of the meeting,

(i) Action by Members, txcept as otherwise required or peomitted by the express
provisions of the Governing Documents, provided a guoram of Members exists at a meeting, the
vate of the Members owning & majority of the Lots shall be sufficient and necessary to constitate
action by the Members, Any action which may he autharized or taken at a meeting of Membersmay

~
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be anthorized or taken without & meeting by written consent signed by Members exercising 8
majority of the vating power of all Members, or such greater praportion 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. Inthat 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 vating 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.

8. BOARD O DIRECTORS.

$.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 “Prirectors” and individually
called “Director™). The Board of Directors shall be composed of three persons. A Director need not
he a Member of the Association. Also, any Owner or representative of an Owner who is thirty (30)
days or more in arvears in Annual or Special Assessments will nat be cligible to serve or to continue
{0 serve as a Director.

5.2 Initial Roard of Directors, The initial Board of Directors shall be appointed by the
Developer. Notwithstanding any other provisions in these Bylaws, the initial Board shall hold office
antil the Initial Meeting of the Members,

5.3 Nomination of Divectors. Nomination of Directors Nomination of Directors Candidates
for election as Directors may be selected by a Nominating Committee formed in accordance with
the provisions of Article 7 of these Bytaws, The Nominating Commitiee may nominate a8 many
candidates as it wishes, provided that it shall nominate not less than the number of Divectors to be
elected. Candidates may also be nominated from the floor of any meeting held for the purpose of

electing a Director(s).

§4 Term of Office. Atthe Initial Meeting of the Members, each Director shall be elected
to serve until the next annual meeting of the Members. Thereafter, the Board shall be elected ut each
annual meeting of the Members.

§.5 Vacancy. Avacancy cccurving on the initial Board, for any reason, shall be filled by the
Developer, A vacaney 0CCuTing ou any Board subsequent to the initial Board, for any reason, shall

e fitled by the remaining Directors. 1 the reraining Directors cannot agree oh  person to G} 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 fifl the vacancy, and such meeting sholl be held within sixty
(60) days after the vacancy i3 created. A Director elected to fill a vacancy shall hold uitice for the
uncxpited term of the Director who did notserve for his whole term of office and until his successor

is elected and qualified.

5.6 Removal of Director. Any Divector, except the initial Directors, may be removed with
or without cause at a special meeting of the Members caltfed for that purpose by the affiemative vote



of those Members entifled 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,
comnion 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, raintenance, repair and replacements of the Common Areas,

() procuring of utitities used in connection with the common facilities, removal of
parbage and waste, and spow removal from the Common Areas and, if the Board deems prudent,
from public streets in the Community;

{c} landscaping, painting, decorating, and turnishing of the Cominon Areas;

o R

{d) maintaining Common Area sidewalks,
{e) assessment and collection from the Owners of their pro rata share of the Common
Fixpenses;

(9 preparation of the Annual Budget;

fe) 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 afier the end of each fiscal year;

(h) keeping a current, accurate and detailed record of receipts and expenditures affecting
the Communify, specifying and itemizing the Common Expenses. Al records and vouchers shall
be available for examination by a Member upon reasonabie notice during normal bosiness hours,

() to procure five and extended coverage insurance covering any improvements on o
to the Commen Areas to the full replacement value thereof and to procure public liability and
property damage insarance and workmen's compensation insurance, if necessary, for the benefit of
the Owners and the Assoclation; and,

(/) assessment and collection of special assessments from any or all of the Quwners,
S.8 Powers of the Board, The Board shall have all powers as aie reasonable and necessary
1o acconsplish the performance of their duties. These powers include, but are not limited to. the

powet:

(@) 1o canploy a managing agent or a real estate management company {gither being
hereinafter referred to as “Managing Agent™) to assist the Board in performing ity duties)
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(b} to purchase for the benefit of the Association such equipment, materials, labor, and
services as may be necessary in the judgment of the Board;

{ei to eraploy legal counsel, architects, cantractors, accountants, and others as in the
judgment 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 of more hank accounts in the nare 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;

e — J—

s {z} toadopt, revise, amend and alter from time to time reasonable Rules and Regulations
" with respect to use, oceupancy, operation, and enjoyment of the Common Areas

(h} to graot easements and other rights over the Commeon Areas;

{i) to impose non-discriminatory fines upon any Owner or Owners if’ they, or any
merbers of their family, guests ot 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 Arnual Assessment is collectible, and which fine shall be secured by a Hen on the Owner's Lot

and subject to late charges and interest to the same extent as a jate payment of the Annual
Assessment; and —es ask St Ao -

£} to do such other acts and things as axe in the best interest of the Owners of & majority
of Lots and which are not contrary to Jaw.

5.0 Limitation on Beard Action, The suthority of the Board to enter into contracts on behalf
of the Association shall be limited o contracts involving a total expenditure of less than $2,.500.00

without obtaining the prior approval of the Members at a meeting thereod, except i we following
CHSES!

@) vontracts for replacing or restoring portions of the Common Areas damaged or
destroyed by fire or other casualty nnless all the butldings 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 be linsited 1o the compensation of the Managing,
Agent. ongoing contracts of all kinds, maintenance contracts, landscape contracts, contracts for
improvements which have best approved by the Members and contributions (o reserve accounts,

5, 10 Compensation, No Director shall receive any £o mpensation for his services as a Director
of the Association. However, any Director may serve the Association in any other capacity and may

R
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receive compensation therefor, subject (o the requirements and limitations set forth in the
Assoctation’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, After relinquishment
afcontrol of the Association by the Developer, the Board shall meet at jeast once during sach 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 (203 days
tefore the meeting, Annual meetings of the Board may he held without notice immediately
following the annuaj 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 yeat and for the transaction of such
other business as may properly come before the meeting. Notice of adjourned meetings need ot
he 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 personaily or by mail and at foast 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 shall be designated in the notice,

§.12 Waiver of Notice. Any Divector may, in writing, waive notice of a meeting, cither hefore
or alter the meeting is held, and such waiver shall be deemed equivalent to the receiptof such notice,
The presence of any Director ata 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 te transacted at such meeting.

5.13 Quorum; Board Activn, Atall meetings of the Board & majority of the Directors shall
constitute a gquorum for the transaction of business and the vates of the majority of the Directors
present at a meeting at which a quorum is present shall be sufficlent and necessary to constitute
sotion by the Board. Directors constituting less than a quorm may adjourn a meeting, from time
to time, and at adjourned mectings, any husiness may he transacted as if the meeting had been held
as original called,

5. 14 Wyitren Action of the Borrd, Any action which may be authorized or taken at a meeting
of the Board, may be authorized or taken without a meeting hy writien consent signed by all
members of the Board, which vonsent shait be filed with the records of the Association,

5,15 Non-Liability of Directors. The Divectors sh all not be fiable to the Manbers or any ather
persons for any error or mistake in judgment exercised in carrying out their duties and responsibili-
tes as Directors. except for their own individual willful misconduct, bad Gaith or gross negligence.
The Association may indemnify and hold harmless each of the Directors against any mnd all Hability
to any person. firm or corporation atising out of contracts made by the Board on behalf of the
Associagon. unless any such contract shall have been made in bad faith or contrary to the provisions

KN
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of law. The Association shall if reasonably available carry lability insurance for the Board. The
cost of such insurance shall be included as part of the Commaon Fxpenses. It is intended that the
Directors shall have no personal Hability with respect to any contract made by them in good faith
on behalf of the Association, The Crwners shall be subject to speci 4l assessment for SUIMSs npeeessary
for the Association to pay the aforesaid indemnity in favor of the Directors. Every contract made
by the Board or the Managing Agent on behalf of the Association shall be in the name of the
Association.

$5.16 Additional Indemnity of Directors and Officers. The Assaciation 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 o an “Officer” (as hereinafter defined) of the
Association, against the reasenable expenses, inetuding attorneys’ fees, actually and neeessarily
incurred by him in connection with the defease of such action, suit or proceeding, or in connection
with any appeal thereon, except as otherwise specifically provided herein in relation to muatters ag
to which it shall be adjudged in such action, suit of proceeding that such person is linble for gross
seglipence or willful misconduct in the performance of his duties. The Association may also
reimhurse to any sach Directar 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 or Qffice was not guilty of gross negligence or willful misconduct. In
making such findings and notwithstanding the adjudication inany action, suit or proceeding against
a Director or an Officer, no Divector or Officer shall be consideted or deemned to be guilty of or liable
for negligence or willfal misconduct in the performance of hiis duties where, aeting in good faith,
such Director or Officer retied on the books and recards of thie Association or statements or advice
made by or prepared by the Managing Agent or any officer or employee thereof, or any accountant,
attorney ot ther person, firm or corporation eraployed by the Association o render adviceor service
unless such Director had acinal knowledge of the falsity or incorreciness thereofi nor shall a Director
or Officer he deemed guilty of or Hable 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,

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

6. QFFICERS,

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 collectively with the
addinonal officers elected pursuant to Section 0.7, if any, the "Officers™), alt of whom shail be
elected by the Bodrd, The President must be a member of the Board; other officers need not be
menthers or directors of the Association, Any two 0rmme o ffices may be held by the same person,
except that the duties of the President and Secretary shall not be performed by the same pesson.
Compensation may be paid to the officers of the Asseciation at the discretion of the Board.
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6.2 Election of Officers, The officers of the Association shall be clected annually by the
Board at the initial meeting of gach new Beard. Upon an affirmative vote of a majority of all
mesmhers of the Board, any officer may be removed either with o 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 membsers of the Board and
shall be the chief excoutive officer of the Association. He shall preside as Chairmun at meetings of
the Association and of the Board, shall have and discharge all of the general powers and duties
asually vested in the office of president or chiief executive officer of an association or a non-profit
corporation organized under the laws of Kentocky, including, tut not Himited 1o the power to appoint
cammittess from the Members as he may deem necessary 10 assist in the affairs of the Association
and to perform such other duties as the Board may from time to {ime prescribe.

6.4 The Vice President. The Vice President shall be elected by the Board, but need pot be
4 member of the Board, and shall perform all duties incumbent upon the President daring 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 shatl, 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 shalf
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 duties as from time
to timne may be preseribed by the Board. The Secretary shall specifically see that all notices of the
Association or the Board are duly given, mailed of defivered, 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 Sceretary shall deliver all books,
records, documents and other property of the Association in the Secretary’ possession o control
to the newly elected Secretary or to the President,

6.6 The Treasurer. The Treasurer shall be eleeted by the Board, but need not be a member
of the Board. The Treasurer shail receive and safely keep all money, securities and other valuables
helonging to the Association, ot evidence thereod. and shall disburse the same under the direction
of the Board. The Treasurer shall keep or cause 10 he kept. under the Treasurer's supervision.
carrect and complete books and records of account specifying the receipts and expendituses of the
Association. together with records showing the allocation. distribution and collection of the
assessments, foes, rovenues and expenses among and from the Members, shall hold the same open
for inspection and exarminaton by the Roard and the Members. and shall present abstracts of the
same at annual meetings of the Members or atany pther meeting when requested. o addition, the
Treasurer shal) perform any other duties which may he requiired by the Members or the Board. LUipon
the expiration or termination of the Treasurer's tevm of office, the Treasurer shall dediver all money
and other property of the Association in the Treasurer’s possession or control to the newly elected
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Treasarer or to the President. 1f required by the Board, the Treasurer shall give bond in sach sum
and with such surety as the Board requires for the faithful performance of the Treasurer’s duties.

6.7 Additional Qfficers. The Board may, from time 1o timne, designate and elect additional
Officers, including, but not Hmited o, Vice Presidents and an Assistare 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 sueh 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 ty Management Agent. Thedut ies of the Secretary and/or the Treagurer may
te delegated o a Managing Agent if one is then serving.

7. Commrrrees. The Board may create one of sore commitiees, each of which shall consist
of at least three persons (including ot {east one member of the Board), and may delegate to any such
committee any of the authority and power of the Board. Bach committee shall serve at the pleasure
of the Board and shall be subjuct to the control and direction of the Board. Any committee may act
pursuant to the vote of & majority of its merabers at s meeting of the committee or by the unanimous
written action of all of its members, Any such act or anthorization of any committee, within the
authority delegated to it by the Board, shall be as effective for alf purposes as the sct or authorization
of the Board. Each commitiee shall establish its own pracedures for scheduling and giving notice
of its meetings, establishing agendas of its meetings, maintaining records of its meetings and actions
and other administrative matters, subject to any pracedures which may be established for that
committee, or all commitiees, by the Board.

8,  ACOOUNTING, BUBGETS AND ASSESSMENTS.

8.1 Annual Accotnting, Annually, as soon as practicable after the close of ach fiscal year,
the Board shall cause to be prepared and furnished to each Member & [inancial staternent prapared
hy the Developer or its suecessot, 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 halder, insurer or guarantor of o first
mortgage who shall so request in writing, ‘

8.2 Proposed Budget. Annually, on or before the date of the Annual Megting 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 proprsed Annual Budget to each Member priog
to or at the Annual Meeting, during which the Members shall be given the opportunity to review and
comment o the proposed Annual Badget. After the Annual Meeting, the Board may amend or
adopt the proposed Ansuil Budget in whole or in part. Upon adoption by the Board, the Annual
Rudget shatl be the basis for the Annual Assessment for the nest Fiscal Year.



8.3 Annual and Special Assessments. Connon Expenses shall be assessed to the Owners,
either as an Annual Assessment or as & Special Assessment (as cach is defined below), equally with
respect to cach Lot which is subject to assessment, alf 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 squal to the total amount of
expenses provided for in the Annual Budget, including reserve items.

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

fc) The Anusl Assessment and all Special Assessments, together with interest, late
charges, costs and reasonable attorneys’ fees, shall be the personal and direct obligation of the
Owner of & Lot at the time the assessment was payable and shall also constitute a continuing lien on
the Lot upon which each such assessment is made as cach instaliment of the assessment becomes
payable.

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

8.5 Limitation on Assessments. During the Fiscal Years ending on or prior to January i,
2000, the Annual Assessment (not incloding Special Assessments) shall be no more than $100 per
Lot per year payable in advance, annually. For the purposes of this Section any Lot re~acquired by
the Developer afier it has been sold shall be deemed not to be owned by the Developer.

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 ot by progy at
a meeting called for this purpose, However, Special Assessments required because of an
insufficiency of insurance shall not require any action by the Membars.

8.7 Notice of Meetings for Assessments, Written notice of any meeting other than the
Annual Meeting which is called for the purpese of revicwing the Annual Budget and Annual
Assessment or a Special Assessment, shall be given or sent te all Membaers and such potice shall
atate that the Annual Budget andfor a Special Assessment will be considered at such mecting.

4.8 Commencement of Assessments, The Annual Assessments provided for herein shall be
made for each Fiscal Year of the Association. The Annual Assessment shall bhe set by the Board for
ench Fiscal Year. 1f 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 setby
e Board. and if none is set then the assessments shall be based on the prior Fiscal Year's
assessnent untl the Annual Budget and the Annual Assessment for such Fiscal Year is approved.
1f more than one Lot is conveyed or rented with a home, then each Lot, or portion thereof, shall be
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subiect to the Annual Assessment. A part Lot shalt be subject to a pro rata share of such assessment.
The Aununal Assessment for the Fiscal Year in which a Lot is first conveyed to a Member other than
a builder shall be established by the Developer. No Owner shalt be liable for payment of the Annual
Assessment until after a home on its Lot is substantiaily completed and is owned by the purchaser
of the home (an “lmproved Lot™). At the time the first Lot becomes an Improved Lot. the Qwner
thereof shall pay a protated assessment for the balance of the Fiscal Year after which the Lot
becomes an Improved Lot. The selier of each Lot shall be responsible to notify the Association of
fiis sale of the Lot and to give to the Association the purchaser's name and address for mailing
purposes and satisfactory evidence of the new Owner's ownership.

89 Delinguent 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 cach quarter & payment remains outstanding, The
Board shall have the right to change the amount of the Jate charge, the time period before such
charge is imposed, and to make other provisions for late charges and/for for imposing interest on fate
payments, The Association may bring an action at law against the Qumes personally obligated to
pay the same; it may foreelose its Hien 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. Al sums assessed by the Association, but unpaid, including
installment of the Annusl Assessment and Spetial Assessments, and any fines duly imposed by the
Association, together with late charge, interest, attomeys’ fees and the costs of collection thereot|
shall constitute a len on the Owner’s Lot prior to all other liens, except only:

{a) tax liens on the Lot jn favor of any assessing unit or speci al 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 leu of foreclosure (but not any other
transter), shall extinguish the Assessment lien for payments which became 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 transter shall relieve the Owner from liability for any assessments
thereafier becoming due or from the lien thereof. The Hen for sums assessed may be foreclosed by
a suit by the Association or the Managing Agenton its behalf in like manner as a montgage of such
praperty. In any such foreclosure the Owner shall be required (o pay a reasonable rental for the use
and ocoupancy of the Lot The Agsociation, upon the affirmative vote of Members owning 90% of
the Lots (so authorizing and setting up a special assessment to pay for the same), shal! have the
power to bid on the Lot at any foreclosure sale and to acquire and hold, lease. mortgage and convey
the same.

811 Liability of Grantee. In a voluntary conveyance of a Lot other than a deed in liey 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 Jatter for his share of the Common Expenses or for
special assessments up © the dme of the grant or conveyance, without prejudice to the grantee’s
right to recover from the grantor the amoants paid by the grantee herefor. Upon the request of any
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Owner, purchaser or Mortgagee, the Secretary or other suthorized officer of the Association or the
Managing Agent shall provide within seven days of the request, 4 statement of the amount of current
and delinquent assessments by the Association, including fines and charges, agalnst a particular Lot
The Association may charge a reasonable charge for such statenent if permitted by law and it may
require the Owner to confinm that the person requesting the statement is 2 Mortgagee ot purchaser
of or from the Owner. Once having been furnished with such a statement, such person (other than
the detinquent Owner) shall not be Hable for, nor shall the Lot conveyed by 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 Qwner to Pay Assessments. Fach Owner shall be personally Hable for the
payment of all Annual and Special Assessments. Where the Owner constitutes more than one
persan, the liability of such persons shall be joint and several. The Association muay, af the Board’s
discretion, bring a suit to recover a money judgment for any unpaid Annual or Special Assessments
without foreclosing or waiving the lien securing the same, or it may bring a joint action {o recover
money damages and to foreclose its lien on the Lot,

9. AMENDMENT TO BYLAWS, These Bylaws may only be amended by a vote of Members
owning not less than sixty-seven percent (67%6) of the Lats 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. Al notices 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 or first class mail or
fax. All notices required under the provisions of any of the Governing Documents to be givenio any
Mermber shall be in writing and hand delivered or sent by first class mail, to any Lot owned by the
Mentber at the Community, or to such other address as may have heen designated by such Member
to the Board from time to time by notice given to the Board in accordance with this Section. All
notices hand defivered shall be deemed (o 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.

10.2 Notice fo Mortgagee. Any Owaer who places a first mortgage lien upon his Lot may
notify the Secretary of the Assoctation or the Managing Agent and provide the pame and address of
the Mortgagee, or the Mortgagee may do so, with a statement 45 1o whether potices are to be sent
to the Mortgagea. 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 he given to the Morlgagese 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 Jater 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, eithet by the Owner or the
Mortgagee, no notee o the Mortgagee as may otherwise be vequired by the Declaration or these
Bylaws shall be required.
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16,3 Constructivn. Unless the context specifically requires otherwise, any reference in these
o~ 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 incladed for purposes of convenience only
and shall not be considered a part of these Bylaws in constraing or interpreting any provision hereofl

10.5 Severability of Provisions. If any provision of these Bylaws, or its application to any
person or eircumstance, 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 these to which it was held to be invalid or unenforceable, shalt not be affected thereby, and to
this extent the provisions of these Bylaws are severable.
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