Declaration shall be given full force and effect notwithstanding
the existence of any zoning ordinance or building codes which are
less restrictive. The effective date of this Declaration shall
be the date of its filing in the public records of Hamilton
County, Indiana. The captions of each Article and Section hereof
as to the contents of each Article and Sections are inserted only
for limiting, extending, or otherwise modifying or adding to the
particular Article or Section to which they refer. This
Declaration shall be construed under and in accordance with the
laws of the State of Indiana, '

Section 15.7. Right of Bntry. The Association shall have
the right, but not the obligation, to snter onto any Lot for
emergency, security, and safety reascns, and to inspect for the
purpose of ensuring compliance with this Declaration, the By~
Laws, and the Association rules, which right may be exercised by
the Asasociation's Board of Directors, officers, agents,
employees, managers, and all policemer, firemen, ambulance
personnel, and similar emergency personnel in the performance of
their respective duties. Except in an emergency situation, entry
shall only be during reasonable hours and after notice to Owner
or Occupant directly affected thereby. This right of entry shall
inciude the right of the Association to enter a Lot and Dwelling
to cure any condition which may increase the possibility of a
fire or other hazard in the event an Owner fails or refuses to
cuiﬁdtna condition within a reasonable time after request by the
Bo . o

Baction 15.8. Perpatuities. If any of the covenants,
conditions, restrictions, or other provisions of this Declaration
shall be unlawful, void, or voidable for violation of the rule
against perpetuities, then such provisions shall continue on
until twenty one (2i) years after the death of the last survivor
of the now living descendants of George H. Bush, President of the
United States of America.

Saction 15.9. Litigatiom. No judicial or administrative
proceeding shall be commenced or prosecuted by the Association
unless approved by a vote of seventy five (75) percent of the
Voting Members. 1In the case of such a vote, and notwithstanding
anything contained in this Declaration or the Article of
Incorporation or By-lLaws of the Association to the contrary, a
Voting Member shall not vote in favor of bringing or prosecuting
any such proceeding unless authorized to do so by a vote of
seventy five (75) percent of all Members of the Neighborhood
reprasented by the Voting Member. However, this Section shall
not apply to {(a) actions brought by the Association to enforce
the provisions of this Declaration {(including, without
limitation, the foreclosure of liens), {(b) the imposition and
collection of assessments as provided in Article X hereof, (c)
proceedings involving challenges to ad valorew taxation, or (d)
counterclaims brought by the Asscciation in proceedings
instituted against it. This Section shall not be amended unless
guch amendment is made by the Declarant or is approved by the
percentage votes, and pursuant to the zame procedures, necessary
to institute proceedings as provided above, :
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Section 15.10. Cumulative Bffect; Conflict. The covenants,
restrictions, and provisions of this Declaration shall be
cusulative with those of any Neighborhood and the Association
may, but shall not be required to, enforce the latter; provided,
howaever, in the event of conflict between or among such covenants
and rastrictions, and provisions of any articles of
incorporation, by-iaws, rules and regulations, policies, or
practices adopted or carried cut pursuant thereto, those of any
Neighborhood shail be subject and subcurdinate to those of the
Association. The foregoing priorities shall apply, but not be
limited to, the liens of assessments created in faver of the
Asaociation.

Bsction 15.1:. Use of thig Werd "windormere®. No Parson
shall uge the word "Windermere™ ox any derivative thereof in any
printed or promoticnal material without the prior writtaen consent
of the Declarant. However, Owners may use the terms "Windermere®
in printed or promotional matter where such term is used solely
to specify that particular property is located within Windermere,
and the Association and the Golf Clubs shall be entitled to use
the word "Windermera® in their respective names.

Section 15.12. Becurity. The Association may, but shall
not be obligated to, maintain or support certain activities
within the Property designed to make the Property safer than they
otheiwise wight be. NEITHER THE ASSOCIATION, THE DECLARANT, NOR
ANY SUCCESSOR DECLARANT SHALL IN ANY WAY BE CONSIDERED INSURERS
OR GUARANTORS OF SECURITY WITHIN THE PROPERTY, NOR BE HELD LIABLE
FOR PROPERTY, NOR BE HELD LIABLE FOR ANY LOSS OR DAMAGE BY REASON
OF FAILURE TO PROVIDE ADEQUATE SECURITY OR INEFFECTIVENESS OF
SECURITY MEASURES UNDERTAKEN., ALL OWNERS AND OCCUPANTS OF ANY
LOT, TENANTS, GUESTS AND INVITEES OF ANY QWNER, AS APPLICABLE,
ACKNOWLEDGE THAT THE ASSOCIATION AND ITS BOARD OF DIRECTORS,
DECLARANT, OR ANY SUCCESSOR DECLARANT AND THE NEW CONSTRUCTION
AND ARCHITECTURAL STANDARDS COMMITTEES DO NOT REPRESENT OR
WARRANT THAT ANY FIRE PROTECTION SYSTEM, BURGLAR ALARM SYSTEM OR
OTHER SECURITY SYSTEM OR SECURITY SERVICE DESIGNATED BY OR
INSTALLED ACCORDING TO THE GUIDELINES ESTABLISHED BY THE
DECLARANT OR THE NEW CONSTRUCTION OR ARCHITECTURAL STANDARDS
COMMITTEES MAY NOT BE COMPROMISED ‘CR CIRCUMVENTED, THAT ANY FIRE
PROTECTION OR BURGLAR ALARM SYSTEMS OR OTHER SECQURITY SYSTENMS
WYLL PREVENT LOSS BY FIRE, SMOKE, BURGLARY, THEFT, HOLD-UP, OR
OTHERWISE, NOR THAT FIRE PROTECTION OR BURGLAR SYSTEMS OR OTHER
SECURITY SYSTEMS WILL IR ALL CASES PROVIDE THE DETECTION OR
PROTECTION FOR WHICH THE SYSTEM IS DESIGNED OR INTENDED. EACH
OWNER AND OCCUPANT OF ANY LOT, AND EACH TENANT, GUEST AND INVITEE
OF AN OWNER, AS APPLICABLE, ACKNOWLEDGES AND UNDERSTANDS THAT THE
ASSOCIATION, ITS BOARD OF DIRECTORS AND COMMITTEES, DECLARANT, OR
ANY SUCCESSOR DECLARANT ARE NOT INSURERS AND THAT EACH OWNER AND
OCCUPANT OF ANY LOT AND EACH TENANT, GUEST AND INVITEE OF ANY
OWRER ASSUMES ALL RISKS FOR LOSS OR DAMAGE TC PERSONS, TO LOTS
AND DWELLINGS AND TO THE CONTENTS OF LOTS AND DWELLINRGS AND
FURTHER ACKNOWLEDGES THAT THE ASSOCIATION, ITS BOARD OF DIRECTORS
AND COMMITTEES, DECLARANT, OR ANY SUCCESSOR DECILARANT HAVE MADE
NO REPRESENTATICNS OR WARRANTIES NOR HAS ANY OWNER, OCCUPANT,
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TENANT, GUEST, OR INVITEE RELIED UPON ANY REPRESENTATYIONS OR
WARRANTIES EXPRESSED OR IMPLIED, INCLUDING AMY WARRANTY OR
MERCHANTABILITY OF FITNESS FOR ANY PARTICULAR PURPOSE, RELATIVE
TO ANY FIRE AND/OR BURGLAR ALARM SYSTEMS OR OTHER SECURITY
SYSTEMS RECOMMENDED OR INSTALLED OR ANY SECURITY MEASURES
UNDERTAKEN WITHIN THE PROPERTY.

Section 15.13. Notice of Sale or Tramsfer of Title. In the
event that any Owner desires to sell or otherwise transfer title
to his or her Lot, such Owneir shall give the Board of Directors
at least seven (7) days prior written notice of the name and
address of the purchaser or transferee, the date of such transfer
¢f title, and such other information as the Board of Directors
way reasonably require. Until such written notice is received by
:she Board of Directors, the transferor shall continue to be
jointly and severally responsible for all obligations of the
Owner of the Lot hereunder, including payment of assessments,
notwithstanding the transfer of title to the Lot.

In the event an Owner sells, leases, mortgages or otherwise
disposes of any Lot or Dwelling, the Ouner must promptly furnish
to the Association in writing the name and address of such
purchaser, lessse, mortgagee, or transferese.

flection 15.14. Gender and Grammar. The singular wherever
used herein shall be construed to mean the plural when
applicable, and the necessary grammatical changes regquired to
make the provision hereof apply either to corporations or other
entities or to individuals, men or women, shall in all cases be
assumed as though in each case fully expressed,

Bection 15.315. ESeverability. Whenever possible, each
provision of this Declaration shall be interpreted in such manner
as to be effective and valid, but if the application of any
provision of the Declaration to any person or to any property
shall be prohibited or held invalid; such prohibition or
invalidity shall not affect any other provision or the
application of any provision which can be given effect without
the invalid provision or application, and to this end the
provisions of this Declaration are declared to be severable.

Section 15.16. Rights of Third Parties. This Declaration
shall be recorded for the benefit of Declarant, the Owners and
their Mortgagees as herein provided, and the Club Owner and by
such recording, no adjocining property owner or third party shall
have any right, title or interest whatscever in the Development,
except as provided for herein, or in the operation or
continuation thereof or in the enforcement of any of the
provisionz hereof, and subject to the rights of Daclarant,
¥Mortgagees and Club Owner as herein provided, the Owner shall
have the right to extend, modify, apend,; or otherwise change the
provision of thie Declaration without the consent, permissicn, or
approval of any adjoining Owner or third party.

Section 15.17. Not Trespass. Whenever the Association, the
Declarant, the New Construction Committee, the Architectural
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Standard Committee, and their respective successors, assigns,

agents, or employees are permitted by this Declaration to enter

upon or correct, repair, clean, maintain, preserve, or do any

other action within any portion of the Davelopment, the entering

Egereon and the taking of such action shall) not be deened to be a
espass.

Section 13.18. DMNotices. Notices required hereunder shall
be in writing and shall bo hand delivered or sent by United
States Mail, postage prepaid. All notices to Owners shall be
sent or delivered to such addresses as have been designated in
writing to the Association, or if no address has been so
designated, at the addresses of such Owners' respective Lots or
Dwellings. A1l notices to the Association shall be delivered or
gent in care of Declarant at the following address:

Windermere Partners
3685 Priority way, South Drive
Suite 100 .
Indianapolis, Indiana 46240

or to such other address as the Association may from time to time
notify the Owners. Al) notices to Declarant shall be delivered
or sent to Declarant at the above address or such other address
as Declarant may from time to time notify the Associztion. All
noticea to Club Cwner shall be delivered or sent to Club Owner at
Declarant's addreas provided above or to such other address as
Club Owner may from time to time notify the Association. Notices
to Mortgagees shall be delivered or sent to such addresses as
such Mortgagees specify in writing to the Association.

Article xVI
Nortgagee Provisions

The following provisions are for the benefit of holders of
tirst mortgages on Lots in the Property. The provisions of this
Article appiy to both this Declaration and to the By=-Laws,
notwithstanding any other provision contained therein.

Section 16.1. Notices of Action. An institutional holder,
insurer, or guarantor of a first mortgage who provides written
request to the Association (such reguest to state the name and
address of such holder, insurer or guarantor and the Lot number ,
therefore becoming an "eligible holder®), will be entitled to
timely written notice of:

(a) any condemnation loss or any casualty loss which
affects a material portion of the Property or which affects any
Lot on which there is a first Mortgage held, insured or
guaranteed by such eligible holder; -

{b) any delinguency in the payment of assessments of

charges owed by an Owner of a Lot subject to the Mortgage of such
eligible holder, where such delinquency has continued for a
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period of sixty (60) days; provided, however, notwiths

this provision, any holdar of a first Mortgage, upon request, is
entitled to written notice from the Association of any default in
the performance by an Ouner of a Lot of any obligation under the
Declaration or By-lLaws of the Association which is not cured
within sixty (s0) days;

{(c) any lapse, cancellation, or material modification of
any insurance policy maintained by the Association; or

{d) any proposed action which wouid require the consent of
a spacitied percentage of eligible holders.

Seotion 16.2. special yELae Provision. So long as reguired
by the Federal Home Loan Mortgage Corporation, the following
provisions apply in addition to and not in lieu of the foregoing.
Unless at least sixty seven {67). percent of the first Mortgagees
of Voting Members representing at least sixty seven {67} porcent

(2) by act or omission seek to abandon, partition,
subdivide, encumber, sell, or transfer ali or any portion of the
real property comprising the Common Arer, vhich the Association
owns, directly or indirectly. (The granting of easements for
public utilities or other similar purposes consistent with the
intended use of the Common Area shall not be deemed a transfer
within the meaning o thia subsection.);

{b) change the method of deternining the obligations,
assesszents, dues, or other charges which may be levied against
any Owner of a Lot. (A decision, including contracts, by the
Board of provisions of any declaration subsequently recorded on
any portion of the Property regarding assessments for
Neighborhoods or other similar areas shall not be subject to this
provision where such decision or subsequent declaration was
otherwise authorized by this Declaration.};

(e) by act or omission change, waive, or abandon any scheme
or regqulation or enforcement thereof pertaining to the
architectural design or the exterior appearance and maintenance
of Lots and Dwellings and of the Common Area. (The issuance and
amendment of architectural standards, procedures, rules and
regulations, or use restrictions shall not constitute a change,
waiver, or abandonment within the meaning of this provision.);

(d) fail to maintain insurance, as requirea by this
Daclaration; or ‘ -

{e} use hazard insurance proceeds for any Common Area loss
other than the repair, replacement, or reconstruction of such

property.
First Mortgagees may, jointly or singly, pay taxes or other

charges which are in default and which may beccme or have become
a charge against the Comwmen Area and may pay overdue premiumz on
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casualty insurance policies or secure new casualty insurance
coverage upon the lapse of an Association policy, and first
Mortgagees making such payments shall be entitled to immediate
reizbursement from the Asgociation.

8sction 1€.3. Other !ruvisionﬁ for Pirst Lien Holders. To
the extent possible under Indiana law:

{a) Any restoration or repair of the Property after a
partial condemnation or damage due €6 an insurable hazard shall
be substantially in accordance with this Declaration and the
original plan and specification unless the approval is obtained
of the eligible holders of first Mortgages on Lots to which at
least £ifty one (51} percent of the votes of Lots subject to
¥ortgiges held by such eligible holders are allocated.

(b) Any election to terminate the Association after
substantial destruction or a substantial taking in condemnation
shall require the approval of the eligible holder of first
Mortgages on Lots to which at least fifty one (51) percert of the
votes of Lots subject to Mortgages held by such eligible holders
are allocated.

Section 16.4. Amendments to Documents. The following
provisions do not apply to amendments to the constituent
documents or termination of the Association made as a result of
destruction, damage, or condemnation pursuant to Section 16.3(a)
and (b) of this Article, or to the addition of lanu in accordance

with Article 1X.

(a) The consent of Voting Members representing at least
sixty seven (67) percent of the Class A Votes and of the
Declarant, so long as it owns any land subject to this
declaration, and the approval of the eligible holder of Eirst
mortgages in Lots to which at least sixty seven {67} percent of
the votes of Lots subject to a Mortgaje appertain, shall be
required to terminate the Association.

(b) The consent of Voting Members representing at lesast
sixty seven (67) percent of the Class A votes and of the
Declarant, so long as it owns any land subject to this
Declaration, and the approval of eligible holders of first
Mortgages on Lots to which at least fifty one (51) percent of the
vates of Lots subject to a Mortgage, shall be required to
materially amend any provisions of the Declaration, By~Laws, or
Articles of Incorporation of the Association with respect to any
of the following:

(ii vating;

‘{ii}- the mahnei nf.assesénents, assessnent liens, or
subordination of such liens;

{iii) the necessity of reserves for maintenance,
repair, and replacement of the Common Area;
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(iv) insurance or fidelity bonds;
(v} rights to use the Common Area;

{(vi) responsibility for maintenance and repair of
the Property other than in the ordinary course;

{vii) expansion or contraction of the Property or the
addition, arnexation, or withdrawal of Property to or from
the Association contrary to what is set forth in these
Declarations;

(viii)} Dboundaries of any Lot except as provided for
herein or by plat;

{ix} leasing of Lots or Dwellings;

{x} iwmposition of any right of first refusal or
similar restriction of the right of any Owner to ssll.
transfer, or otherwise convey hig or her Lot;

{xi) establishment of self-management by the
Association where professional management has been reguired
by an eligible holder, or

{xii) &ny provisions included in the Declaration,
By-Laws, or Articles of Incorporation which are for the
express benefit of holders, guarantors, or insurers of first
Mortgages on Lots.

Section 16.8. No Priority. No provision of this
Declaration or the By-lLaws give or shall be construed ag giving
any Owner or other party priority over any rights of the first
Mortgagee of any Lot in the case of distribution to such Owner of
insurance proceeds or condemhation awards for losses to or a
taking of the Common Area.

Bection 18.8. Motice to Associatien. Upon request, each
Ouner shall bae obligated to furnish to the Association the naxe
and address of the holder of any Hortgage encumbering such
Owner's Lot.

gsotion 16.7. Amendment by Board. Should the Federal
National Mortgage Association or the Federal Home Loan Mortgage
Corporation subseguently delete any of their respective
requirements which necessitate the provisions of this Article or
make any such requirements less stringent, the Board, without
approval of the Owners, may cause an amendment to this Article to
be recorded to reflect such changes.

Section 16.8. ﬁgpxicability-ef Article XVI. Nothing
contained in this Article shall be construed to reduce the
percentage vote that must otherwise be obtained under the
Declaration, By-Laws, or Indiana law for any of the acts set out
in this Articile. ) \
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Bection 16.5. Failuve of Mortyages to Respond. Any
Mortgagee who receives notice of a written request from the Board
to respond to or consent to any action shall be deemed to have
approved such action if the Association does not receive a
written response from the Mortgagee within thirty (30) days of
the date of the Association's request, provided such request is
delivered to the Mortgages by certified or registered mail,
return receipt requested.

Article IVII
Declarant's Rights

Any or all of the special rights and cbligetions of the
Declarant may be transferred to other Persons, provided that the
transfer shall not reduce an obligation nor enlarge a right
beyond that contained herein, and provided further, no such
tranefer shall be effective unless it is in a written instrument
signed Ly the Declarant and duly recorded in the public records
of Hamilton County, Indiana; provided, hovever, Declarant may
assign any and all of its rights to the Association upon the end
of the Class B Control Pericd. Nothing in this Declaration shall
be construed to require Daclarant or any successors to develop
agztot the property set forth in Exhibit *B* in any mamner
whatsoever. :

Notwithstanding any provisions contained in the Declaration
te the contrary, so long as construction and initial sale of Lots
shall continue, it shall be expressiy permissible for Declarant
to maintain and carry on upon portions of the Common Area such
facilities and activities as, convenient, or incidental to the
construction or sale of such Lots, including, but not limited to,
business offices, signs, model units, and sales offices, and the
Declarant shall have an easement for access to and use of such
facilities. The right to maintain and carry on such facilities
and activities shall include specifically, without limitation,
the right to use Lots owned by the Declarant and any clubhouse or
community center which may be cwned by the Association, as models
and sales offices, respectively.

S0 long as Declarant continues to have rights under this
paragraph, no Person shall record any declaration of covenants,
conditions and restrictions, or similar instrument affecting ary
portion of the Property without Declarant's review and written
consent thereto, and any attempted recordation without compliance
herewith shall result in such declaration of vovenants,
conditions and restrictions, or similar instrument being void and
of no force and effect unless subsequently approved by recorded
consent signed by the Declarant.

This Article may not be amended without the express written
consent of the Declarant; provided, however, the rights contained
in this article shall terminate upon the earlier of {a) twenty
(20) vears from the date of this Declaration is reccrded, or (b)
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upon recording by Declarant of a written statement that all sales
activity has ceased.

Article XVIIX
Golf Club

Bection 18.1. General. Neither membership in the
Association nor ownership or occupancy of a Lot shall confer any
ownership interest in or right to use the Golf Club, Rights to
use the Golf Club will he granted only to such persons, and on
such terms and conditions, as may be determined from time to time
by the respective owners of the Golf Club., The owners of the
Golf Club ghall have the right, from time to time in their sole
and absolute discretion and without notice, to amend or waive the
terms and conditions of use of their respective Golf Club,
including, without limitation,eligibility for and duration of use
rights, categories of use and oxtent ¢f use and extent of use
pPrivileges, and number of users, and shall alsoc have the right to
reserve use rights and to terminate use rights altogether.

Section 18.2. Conveyancs of Golf Club. All Persons,
including all Owners, are hereby advised that no representations
or warranties have been or are made by the Declarant or any other
Person with regard to the ownership or operation of the Golf Club
and no purported representation or warranty in such regard,
whether written or oral, shall ever be effective without an
amendment hereto executed or joined into by the Declarant.
Further, the ownership or operational dutieg of and as to the
Golf Club may change at any time and from time to time by virtue
of, but without limitation, (a) the sale or assumption of
operations of the Golf Club, (b) the conversion of the Golf Club
membership structure, or (¢) the conveyance, pursuant to
contract, option, or shareholders, employees, or independent
contractors of Declarant. As to any of the foregoing or any
other alternative, no consent of the Association, any
Neighborhood, or any Owner shall be reguired to effectuate such
transfer or conveyance. : :

Bection 18.3. Rights of Access and Parking. The Golf Club
and their members (regardless of whether such members are Owners
hereunder), their guests, invitees, and the employees, agents,
contractors, and designees of the Golf Cliub shall at all times
have an easement of access and use over all roadways located
within the Property reasonably necessary to travel from and to
the entrance to the Property and to and from the Golf Club,
respectively, and, further, over those portions of the Property
ivhether Common Area or otherwise) reasonably necessary for the
operation, maintenance, repair, and replacement of the foreqoing.
Members of the Golf Club and permitted members of the public
shall have the right to park their vehicles on the roadways
located within the Property at reasonable time before, during,
and after golf tournaments and .other similar functions held by or
at the Golf Club. : ‘
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gaction 18.4. Assessmerts. The Golf Club shall not be
obligated to pay assessments to the Association sxcept as may
specifically be provided in any subsequent agreement between the
Golf Club and the Association for the sharing of maintenance
costs.

gection 18.5. Architectural Ceatrol. Neither the
Association, the ASC, nor any Neighborhood Assoclation or
committee or board thereof, shall approve or parmit any
congtruction, addition, alteration, change or installation on or
to any Lot which is adjacent to the Golf Club property, without
giving the Golf Club at least fifteen (15) days® prior notice of
its intent to approve or permit the same, together with copies of
the request therefor and all other documents and information
finally submitted in such regard., The Golf Club shall then have
fifteen {15) days to approve or disapprove the proposal in
writing delivered to the appropriate committee or association,
stating in detail the reasons for any disapproval. The failure
of the Golf Club to respond to the sforesaid notice within the
fifteen (15) day period shall constitute a waiver of the Golf
Club's right to object to the matter so submitted. This Section
shall also apply to any work on the Common Areas hereunder Or any
common property or common elements of a Neighborhood Association,
if any. This Section shall not be desaed to require notice to or
approval by the Golf Club of the design or plan of any Dwelling
on a Lot except with respect to the landscaping plan presented
for that Lot. :

gection 18.5. Limitations on Amendments. In recognition of
the fact that the provisions of this Article are for the benefit
of the Golf Club, no amendment to this Article, and no anaendment
in derogation hereof to any other provisions of this Declaration
pay be made without the written approval thereof by the owners of
the affected Golf Club. The foregoing shall not apply, however,
to amendments made by the Declarant.

gection 18.7. Jurisdiction and Cooperation. It is
paeclarant's intention that the Association and the Golf Club
shall cooperate to tiie maximum extent possible in the operation
of the Property and the Golf Club., Each shall reasonably assist
the other in upholdirg the Community-Wide Standard as it pertains
to maintenance and the design guidelines established by the NCC
pursuant to Article XII hereof. Except as specifically provided
harein or in the By-Laws, the Association shall have no power to
promulgate rules and regulations affecting activities on or use
of the Golf Club without the prior written consent of the Goif
Club. ,

IN WITNESS WHEREOF, duly authorized officers of the Eﬁ?h

undarsigned Declarant has executed this Declaration this
day of December, 1992.
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o WINDERMERE PARTHERS,
an Indiana Partnership, by The
Frecedont, Partner

— B¥=M
S T y C. Petersan

STATE OF INDIANA
COUNTY OF MARION

- Before me, a Notary Public in and for the State of Indlana,
on this &k day of December; 1992, appeared Windermere
Partners, reopresented by ite Managing Partner, Timothy C.
Peterson, and acknowledged the execution of the foregoing
instrument on behalf of said partnership.

Given under my hand and official seal thix ﬁ”_" day of
Pecenber, 1992,

)
} 8&s:
}

s,

welas,

o ‘ﬂ.

A
A 'd

PP Printed tynri:
e Notary Public State of Indiana
County of Residence: Marion County

o

My Commission Expires May 17, 1993

My Commission Expires:

This instrument prepared by J. Randall Aikman, Attorney-at-Law,
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*EXHIBIT A"

LEGAL DESCRIPTION
LAFRESIDE GREEN BECTION I

pPart of the South Half of Section 8, Township 17 North, Range 5 East, of the
Second Principal Meridiar, in Fall Creek Township, Hamilton County, Indiana and
described as follows:

Beginning at the Southwest Corner of the Southeast Quarter of said Section 8;
?hegca North 00 degrees 37 minutes 31 seconds West (an assumed bearing) 40.00
eaL;

thence North B9 degress 23 minutes 57 seconds East 229.79 feet;

thence North 44 degrees 23 minutes 50 seconds East 49.50 feet;

thence North 00 degrees 36 minutes 16 seconds West 197.00 feet;

thence Rorth 06 degrees 36 minutes 52 seconds East 79.58 f{eet;

thence North 00 degrees 36 minutes 16 seconds West 85.05 feet;

thence South 89 degrees 23 minutes 44 seconds West 170.00 feet;

thence North 84 degrees 53 minutes 38 seconds West 50.25 feet;

thence South 89 degrees 23 minutes 44 seconds West 146.93 feet;

thence North B0 degrees 40 minutes 25 seconds West 71.37 feet;

thence North 73 degrees 48 minuites 54 seconds West 71.39 feet;

thence North 67 degrees 16 minutes 01 sevondsz West 71.39 feet;

thence North 58 degrees 49 minutes 30 seconds West 61.06 feet;

thence North 26 degrees 30 ainutes 00 seconds East 120.00 feet;

thence North 09 degrees 04 minutes 48 seconds East 52.40 feet;

thence North 26 degrees 30 minutes 00 seconds East 120.00 feet;

thence North 63 degrees 30 minutes (0 seconds West 169.83 feet;

thence North 14 degrees 16 minutes 05 seconds East 113.47 feet;

thence North 09 degrees 10 minutes 00 seconds West 120.00 feet;

thence North 04 degrees 07 minutes 44 seconds East 51.38 feet;

thence North 09 degrees 10 minutes 00 seconds West 120.00 feet;

thence North 82 degrees 17 winutes 39 secconds East 143.56 feet;

thence South 73 degrees 36 minutes 11 seconds East 74.01 feet;

thence North 16 degrees 17 minutes 45 seconds East 110.00 feet;

thence South 73 degrees 42 minutes 15 seconds East 556.47 feet to a non-tangent

curve from which the radius point bears Scuth 69 degrees 56 minutes 40 secoids

East; thence Southwesterly along said curve an arc distance of 219.96 feet to a
point from which the radius point bears North 89 degrees 23 minutes 44 seconds

East, sald curve having a radius of 610.00 feet;

thence South 00 degrees 36 minutes 16 seconds East 648.66 feet;

thence South 07 degress 49 minutes 25 seconds East 79.58 feet;

thence South 00 degrees 36 minutes 16 svconds East 197.00 feet;

thence South 45 degrees 36 minutes 10 seconds East 43,50 feet;

thence Scuth 00 degrees 36 minutes 03 seconda East 40.00 feet to the South Line
of the Southeast Quarter of said Secticn 8; o

thence South 89 degrees 23 minutes 57 seconds West along said Bouth Line 399.77
feet to the point of beginning and containing 14.72 acres more or less.

page 1 of 2 .
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LECAL DESCRIPTIOFR
HERITAGE GREEN SECTION I

Part of the South Half of Section 8, Township 17 North, Range 5 Bast, of the
Second Principal Meridian, in Fall Creek Township, Hamilton County, Indiana and
described as follows:

Commencing at the Southeast Cormer of the Northwest Quarter of the Southeast
Quarter of sald Section 8; thence North 00 degrees 0§ minutes 46 seconds East
(=n assumed bearing) along the East Line of said Northwest Quarter a distance of
345.61 foet to the Rortheast Corner of a tract of land titled to Fred 8. and
Sarah C. Richwine as found in the Office of the Recorder of Hamilton County.
Indiana in Deed Record 315, page ‘786, said point also being the point of
beginning of this description; thence continue North 00 degrees 06 minutes 46
seconds EBast along said Bast Line a distance of 115.00 feet;

thence North 89 degrees 53 minutes 14 seconds West 40.00 feet;

thence South 45 degrees 06 minutes 46 seconds West 315.36 feet;

thence North 89 degrees 53 minutes 14 seconds West 413.05 feet to a tangent
curve from which the radius point beare South 00 degrees 05 minutes 46 ssconds
West; thence Southwesterly along said curve an arc distance of 95.71 fest to a
point from which the radius point bears South 18 degrees 47 minutes 49 seconds
Bast, sald curve having a radius of 290.00 feet;

thence North 09 degrees 49 minutes
thence North 07 deyrees
thence North 09 degrees
thence South 75 degrees
thence South 66 degrees
thence South 58 deyrees
thence North 68 degrees
thence South 66 degrees .
curve from which the radius point bears South 14 degrees 46 minutes 04 seconds
East; thence Southwssterly along said curve an arc distance of 92.96 feet to a

point from which the radius

39
4
56
58
00
07
27

minutes
minutes
minovtes
minutes
minutes
minutes
minutes

37
13
16
45
49
53
12
58

gaeconds West
geconds West
geconds West
ssconds West
seconds West
seconds West
seconds West
seconds West

East, szid cnrve having a radius of 50.00 feet;

South
South
8outh
South
South
South
South
Scuth
South
South

thence
thence
thence
thence
thence
thence
thence
thence
thenca
thence

77
10
73
84
75
ig
27
29
41
28

degrees

degrees
degrees

degrees’

degrees
degraas
degrees
degrees
degrees
degrees

51
57
53
57
12
08
17
54
07
11

minutes
minutas
minutas
minutes

minutes

minutes
minutes
minutes
minutes
minutes

of LAKESIDE GREEN SECTIORN I;
thence Scath 73 degrees 42 minutes

feet to a non-tangent curve from wh

degrees 26 minutes 02 s

thence North 44 degrees 33

ecurve from which the radius polnt boars South
thence Northeasterly along sald curve an arc distance of 166.94 feet to a

East;

03
14
58
12
49,
15
35
04

39

21

15

secomis West
seconds East
seconds West
seconds West
geconds West
geconds East
seconda East
seconds East
seconds East
seconds West

seconds Bast

160.71 feet;

50.03 feat;

130.00 feet;

£86.76 feat;

B6.76 feet;

86.76 feeat;

302.26 feet;

70.13 feeot teo a non-tangent

point bears North 58 degrees 42 minutes 23 seconds

138.15 feel;

52.35 feet;

150.94 feet;

53.83 feet}

150.00 feet;

87.25 feet;

82.10 feet;

220.43 feet;

96.47 feot:

40.88 feet to the North Line

along said North Line 556.47

ich the radius point bears South 69 degrees
56 minutes 40 seconds Bast; thence Northeasterly along sald curve an arc
distance of 260,95 feet to a point from which the radius point bears South 45

aconds East, sald curve having a radius of 610.00 feet;

seconds 58 minutes Bast 261.58 feet to a tangent

45 degrees 26 minutes 02 seconds

point from which the radius polnt bears South 00 degrees 06 minutes 46 seconds
West, said curve having a radius of 210.00 feet;
thence South 89 degrees 53 minutes 14 seconds East 413.05 feet;

thence South 44 degreee 53 minutes 14. seconds East 15.11 feet to the North Line
of said tract of land titled to Fred S. and Sarah C. Richwine;

thence North 89 degrees 23 minutes 44 seconds East along sald Rorth Line 54,32
fest to the point of beginning and cogtqénéng 15.79 acres more or less.
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gayRleile



LEGAL DESCRIPTION

All of Section 8, Township 17 North, Range 5 Eagt, of the Second
Principal Meridian, in Fall Creak Township, Hamilton County,
Indiana.

also;

The North Half and the Southwest Quarter of Section 9, Township
17 North, Range 5 East, of the Sscond Principal Meridian, in Fall
Creek Township, Hamilton County, Indiana; excepting therefronm
that property described in Exhibit bt LN

EXRIBIT “sv

9348610



* BY~LANS
OF
WINDERHERE HOMEOWNERS ASSOCIATION, INC.

ARTICLE I
Name, Principal Office and Detinitions

3ection 1.1, Name. The name of the Association shail be
Windurmere Homeowners Association, Ine, (hereinafter sometimes
refarred to as the “Association"),

Section 1.2. Principal office. fThe principal office of the
Assocliation in the State of Indiana shall be located at such
place in Marion County, Indiana, or Hamilton County, Indiana, am
the Board of Directors of the Asscciation shall detormine from
time to time,

Section 1.3. Definitions. The words used in these By-laws
ghall have the same meaning as set forth in that Declaration of
Covenants, Conditions and Restrictions for windermere {saiqa
Declaration, as amended, renewed, or extended from time to tiwe,
is hereinafter sometimes referred to as the "Declaration®),
unless the context shall prohibit.

ARTICLE IX
Aasociation: Hembershlp, Meetings, Quorum, Voting, Proxies

Section 2.1. Membership. The Association shall have two
{2) cvlasses of membership, Class A and Class B, as more fully set
forth in the Declaration, the terms of which pertaining to
membership are specifically incorporated hevein by reference.

Section 2.2, Blace of Meetings. Meetings of the
Association shall be held at the Principal office of the
Association or at such other suitable place convenient to the
Members as may be designated by the Board of Directors either
within the Property or zs convenient thereto as possible and
practical.

Section 2.3, Ty » The first meeting of the
Association, whether a regular or special meeting, shall be held
within one (1) year from the date of incorporation of the
Association. Meetings shall be of the Voting Members or their
alternates. Subsequent regular annual meetings shall be set by
the Board so as to occur at least thirty {30) days but not more
than ninety (90) days before the close of the Association's
fiscal year on a date and at a time set by the Board of
Directors.

Section 2.4. sSpec eeti - The President may call
special meetings. 1In addition, it shall be the duty of the
President to call a special meeting of the Association if &80
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directed by resclution of a majority of a gquorum of the Board of
Jirectors or upon a petition signed Ly Voting Members
repyesenting at least twenty~five percent (25%) of the total
Class A votes of the Association. The notice of any special
meeting shall state the date, time, and place of such meeting and
the purposie thereof. No business shall be transacted at a
special meeting except as stated in the notice.

Section 2.5. Notjice of Meetings. Written or printed notice
stating the place, day, and hour of any meeting of the Voting
Members shall be delivered, either personally or by mail, tu each
Voting Member entitled to vote at such meeting, not less than ten
{10) nor mors than fifty (50) days before the date of such
meeting, by or at the dirsction of the President or the Secretary
or the officers or persons calling the meeting.

If mailed, the notice of a meeting shall be deemed to be
delivered when deposited in the United States mail addressed to
the Voting Meabeyr at his address as it appears on the records of
the Association, with postage thereon prepaid.

Section 2.6. Waiver of Notice. Waiver of notice of a
meeting of the Voting Members shall be deemed the equivalent of
proper notice. Any Voting Member may, in writing, waive notice
of any meeting of the Voting Members, either before or after such
meeting. Attendance at a meeting by a Voting Member or alternate
shall be deemed a waiver by such Voting Member of notice of the
time, date, and place thereof, unless such Voting Menber
specifically objects to lack of proper notice at the time the
meeting is called to ourder. Attendance at a special meeting
shall also be deemed a waiver of notice of all business
transacted thereafter unless objection to the call or convening
of the meeting, of which proper notice was not given, is raised
before the business is put to a vote.

Section 2.7. Adjournment of Meetings. If any meeting of
the Association cannct be held because a guorum is not present, a
majoritg of the Voting Members who are present at such meeting,
either in person or by alternate, may adjourn the meeting to a
time not l~vs than five {5) nor more than thirty (30) days from
the time ths original meeting was called. At the reconvened
meeting, if & quorum is present, any business which might have
been transacted at the meeting originalily called may be
transacted. If a time and place for reconvening the meeting is
not fixed by those in attendance at the original meeting or if
for any reason a new date is fixed for reconvening the meeting
after adjournment, notice of the time and place for reconvening
the meeting shall be given to Voting Members in the mamner
prescribed for regular meetings. . ;

The Voting Members present at a duly called or hald meeting
at which a quorvm is present may continue to do business until
adijcurmment, notwithstanding the withdrawal of enough Voting
Members to leave lesg than a quorum, provided that Voting Members
or thair alternates representing at least twenty~five percent
{25%) of the total Class A votes. of the Association remain in
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attendance. and provided further that any action taken is
approved by at least a majority of the Members required to
congtitute a guonum. ‘

~ Section 2.8. Yoting. The voting rights of the Members
ghall be &s set forth in the Declaration, and such voting rights
provisicns are specifically incorporated herein.

Section 2.9. Proxiss. ?oting Members may not vote by proxy
but only in person or through their designated alternates.

Section 2.10. Majoritvy. As used in these By-laws, the term
"majority*® shall mean those votes, owners, oX other group as the
context may indicate totalling more than fifty percent {50%) of
the total rumber.

Section 2.11. Quurum. Except as otherwise provided in
these By-Laws or in the Declaration, the presence in person or by
alternate of the Voting Membere representing a majority of the
total vote of the Association ehall constitute a guorum at al)
meetings of the Association. Any provision in the Declaration
concerning quorums is specifically incorporated herein.

Section 2.12. Conduct of Meetings. The president shall
preside over all meetings of the Association, and the Secretary
shall keep the minutes of the meeting and record in a minute book

all resolutions adopted at the meeting, as well as a record of
all transactions occurring at the meeting.

section 2.13. Action Without a Meeting. Any action
required law to be taken at a meeting of the Voting Members,
or any action which may be taken at a meeting of the Voting
Members, may be taken without a meeting if written consent
setting forth the action so taken is signed by all of the Voting
Members entitled to vote with respect to the subject matter
thereof, and any such consent shall have the same force and
effect as a unanimous vote of the Voting Members.

ARTICLE IXX
Board of nixectots{ Number, Powers, Meetinys

A. Cozposition and swlnctioé.

Section 3.1. & Eri v: Composition. The affairs of
the Association shall be governed by a Board of Directors, each
of whom shall have one (1) vota. Except with respect to
directors appointed by the Class B Member, the directors shall be
Members or spouses of such Members; provided, howaver, nc person
and his or her spouse may serve on the Board at the same time.

In the case of an Owner which is a corporation or partnership,
the person designated in writing to the secretary of the
Association as the representative of such corporation or
partnership shall be eligible to merve as a director.
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mtimaczo BCLOLE ! $52 aSs D ent.
the provisions of Section 3.6 below, the directors shall be
selacted by the Class B Member acting in its sole discretion and
shall serve at the pleasure of the Class B Member during the
Class B Control Period as defined in Ssction 4.2(b) of the
pPeclarations.

Section 3.2. Richt to Disavorove Actions. This Section 3.3
may not be amended without the exprass, written consent of the
¢lass B Member as long as the Class B membership exists.

So long as the Class B membership exists, the Classz B Member
shall have a right to disapprove actions of the Board and any
committee, as is more fully provided in this se=tion. This right
shall be swercisable only by the Class B Member, its successors,

and assigns who specifically take this power in a recorded
instrument. The right to disapprove shall be as follows:

No action awthorized by the Board of Directors or any
committee shall become effective, nor shall any action, policy,
or program be implemented until and uniessy

(a) The Class B Member shall have been given written notice
of all meetings and proposed actions approved at meetings of the
Board or any committee thereof by certified mail, return receipt
requested, or by personal delivery at the address it has
registerad with the Secretary of the Association, as it may
change from time tc time, which notice complies 2s to the Board
of Directors meetings with Article III, Sections 3.8, 3.9, and
3.10 of these By-Laws and which notice shall, except in the case
of the regular meetings held pursuant to the By-laws, set forth
in reasonable particularity the agenda to be followed at said
meeting; and = ‘

(b) The “lass B Member shall be given the opportunity at
any such meeting to join in or teo have its representatives or
agents join in discussion from the floor of any prospective
action, policy, or program to he implemented by the Board, any
committee thereof, or the Association. The Class B Member, its
representatives, or agents shall make its concerns, thoughts, and
suggestions known to the members of the subject committee and/or
the Board. The Class B Member shall have and is hereby granted a
right to disapprove any such action, policy, or program
authorized by the Board of Directors or any committee thereof and
to be taken by the Board, such committee, the Association, or any
individual member of the Association, if Board, committee, or
Association approval is necessary for such action. This right
may be exercised by the Class B Member, its representatives, or
zgents at any time within ten {10) days following the meeting
held pursuant to the terms .and provisions hereof. This right to
disapprove may be used to block proposed actions but shall not
extend to the requiring of any action or counteraction on behalf
of any committee, or the Board or the Association. The Class B
Member shall not use its right to disapprove to reduce the level
of services which the Association is obligated to provide or to
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prevent capital fﬁpairs or any éxpenditure regquired to comply
with aprlicable laws and regulations.

Section 3.4. Number of Directors. The number of directors
in the Association shall be not less than three (3) nor more than
five (5) as provided in Section 3.6 below. The initial Board
shall consist of three (3) members as identified in the Articles
of Incorporation.

Section 2.5. Nomination of Directors. Except with raspect
to directors selected by the Class B Member, nopinations for
election to the Board of Directors shall be made by a Nominating
Committse., The Nominating Committee shall consist of a Chairman
who shall be a member of the Board of Directors and three (3) or
more Members of the Association, with at least one (1)
representative from each Voting Group. The Nominating Committee
shall be appointed by the Board of pirectors not less than thirty
{30) days prior to each annual meeting of the Voting Members to
serve a term of one (1) year or until their successors are
aprointed, and such appointment shall be announced at each annual
meeting. The Nominating Committee shall make as many nominations
for election to the Board of Directors as it shall in its
discretion determine, but in no event less than the nunber of
positions to be filled. The Nominating Committee shall nominate
separate slates for the directors to be elected at large by ail
Voting Members, and for the director(s) to be elected by and from
each Voting Group. Nominations for each slate shall also be
permitted from the floor. All candidates shall have a reasonable
opportunity to communicate their gqualifications to the Voting
Members and to solicit votes. o

Section 3.8,

Election & aym of Office. Notwithstanding
any other provision contained herein:

(a) Within thirty (30) days after the time Class A Members,
other than the Declarant or a builder holding title solely for
purposes of devalopment and sale, own thirty percent (30%) of the
fots on the Property described in Exhibits "A" and uB¥ or
whenever the Class B Member earlier determines, the Association
ahall call a special meeting at which Voting Members representing
the Class A Members shall elect ona (1) of the three {3)
directors, who shali be an at-largs director. The remaining two
(2) directers shall be appointees of the Class B Member. The
director elacted by the Voting Members shall not be subject to
removal by the Class B Member acting alone and shall be elected
for a term of two {2) years or until the happening of the event
described in subsection () below, whichever is shorter. If such
director‘s term expires prior to the happening of the avent
described in subsection (b} below, a sucCessor shall be elected
for a Jite term. . .

(v} Wwithin thirty (30) days after the time Class A Members,
other than the Declarsat or a builder holding title solely for
purposes of development and zale, own sixty percent (60%) of the
Lots on the Property described in Exhibits "A" and #g", or
whenever the Class B Member earlier determines, the Board shall
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be increased to five (5) directors. The Association shall call a
special meeting at which Voting Members reprasenting the Class A
Members shall elect two (2} of the five (5) directors, who shall
serve as at-large directors. The remaining three (3) directors
shall be appointees of the Class B Member. The directors elected
by the Voting Members shall not be subject to removal by the
Class B Member acting aione and shall be elected for a term of
two (2) years or until the happening of the event described in
subsection (c) below, whichever is shorter. If such directors'
terms expire prior to the happening of the event described in
inhsaction (¢} below, successors shall be elected for a like

em.

(c) within thirty (30) days after termination of the Class
B Control Period, the Association shall call a special meeting at
vhicbh Voting Members representing the Class A Members shall elect
three (3) of the five (5) directors who shall serve as at-large
directors. The remaining two (2) directors shall be appointees
of the Class B Member. The directors elected by the voting
Members shall not be subject to removal by the Class B Member
acting alone and shall serve until the first annual meeting
following the termination of the Class B Control Pericd. If such
annual meeting occurs within thirty (30) days atter termination
of the Class B Control Periocd, this subsection shall not apply
ggg directors shall be elected in accordance with gubsection (d)

oW, . .

{(d) At the first annual meeting of the membership after the
texmination of the Class B Control Period, the directors shall be
selected as follows: five (5) directors shall be eiected by the
Voting Membars representing the Class A Members, with an equal
number of directors elected from each Voting Group and any
remaining directorships filled at large by the vote of all Voting
Members. Three (3) directors shall be elected for a term of two
(2) years and two (2) directors sball be alected for a ternm of
one (1) year. At the expiration of the initial term of office of
each member of the Board of Directors and at each annual neeting
thereafter, a successor shall be elected to serve for a tern of
two (2) years. ‘

gach Voting Member shall be entitled to cast one {1) vote
with respect to each vacancy to be filled from each slate on
which such Voting Member is entitled to vote. There shall be no
cumulative voting. The directors alected by the Voting Members
shall hold office until their respective successors have been
eiescted by the Association. Directors may be elected to serve
any number of consecutive terms.

SBCtiQﬂ 3«_7- Rendval . 0O TecTOrsS ang %14 m‘ w
director elected by the Voting Members may be removed, with or
without ozuse, by the vote of Voting Members holding a majority
of the votes entitled to be cast for the election of such
director. Any divector whose removal is sought shall be given
notice prior to any meeting called for that purpose. A director
who was elected at large solely by the votes of Voting Members

other than the Declarant may be removed from office prior to the
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expiration of his or her term only by the votes of a majority ot
Voting Members other than the Declarant. Upon ramoval of a
director, a successor shall then and there be elected by the
Voting Members entitled to alect the director so removed to fiil
the vacancy for the remainder of the term of such directox.

Any director elected by the Voting Members who has thrae (3)
consecutive unexcused absences from Board meetings or who is
delinquent in the payment of any assessment or other charge due
the Association for more than thirty (30) days may be removed by
a majority of the directors present at a regular or special
meeting at which a guorum is present, and a successor may be
appointsd by the Board to fill the vacancy for the remainder of
the term. 1In the event of the dea*h, disability, or resignation
of a director, a vacancy may be deciared by the Board, and it may
appoint a successor. Any director appointed by the Board shall
be selected from the Voting Group represented by the diractor who
vacated the position and shall serva for the remainder of the
tera of such director.

B. Mestings.

Section 3.8. Organizational Meetings. The first meeting of
the Board of Directors following each annual meeting of the
membership shall be held within ten (10) {ays thereatter at guch
time and place as shall be fixed by the Board.

section 3.9. Regular Meetings. Regqular meetings of the
Board of Directors may be held at such time and place as shall be
determined from time to time by a majority of the directors, but
at least four (4} such meetings shall be held during each fiscal
year with at least one (1) per guarter. Notice of the time and
place of the meeting shall be communicated to directors not less
than four (4) days prior to the meeting; provided, hovever,
notice of a meeting need not be given to.any director who has
siqngd a waiver of notice or a written consent to holding of the
meeting. .

Section 3.10.  Special Meetings. Special meetings of the
Board of Directors shall be held when called by written notice
signed by the President of the Association or by any threes {3)
directors. The notice shall specify the time and place of the
meeting and the nature of any special business to be considered.
The notice shall be given to each director by one of the
following methods:

{a) by pexsonal delivery;

(b) written notice by first class mail, postage prepaid;

{c) by telephone communication, sither directly or to the
director or to a person at the director's office or homs vho
would reasonably be expected to communicate such notice primptiy
to the director; or . -

(d) by telegram, charges breﬁaid.
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All such notices shall be given at the director's telephone
nunber or sent to the director's address as shown on the records
of the Association. Notices sent by first class mail shall de
deposited into a United States mailbox at least four (4) days
before the time sat for the meeting. Notices given by personal
delivery, telephone, or telegraph shall be delivered, telephoned,
or given to the telegraph company at least seventy~two {72) hours
before the time set for the meeting.

section 3.11. Walver of Notice. The tra sactions of any
meeting of the Board of Directors, howsver called and noticed or
wherever held, shall be as valid as though taken at 2 meeting
duly held after regular call and notice if (a) a guorum is
present, and (b) either before or atter the meeting each of the
directors not present signs a written waiver of notice, a consent
to holding the meeting, or an approval of the minutes. The
waiver of notice or consent need not specify the purpose of the
meeting. Notice of a meeting shall also be deemed given to any
director wno attends the meeting without protesting before or at
ite commencewent about the lack of adegquate notice.

Section 3.12. Quorum of Board of Directors. At all
meetings of the Board of Directors, a majority of the directors
shall constitute a quorum for the transaction of business, and
the vc :es of a majority of the directors present at a meeting at
which a guorum is present shall constitute the decision of the
Board of Directors. A wmeeting at which a quorum is initially
present may continue to transact business, notwithstanding the
withdrawal of directors, if any action taken is approved by at
lsast a majority of the reguired quorum for that meeting. I any
meeting of the Board cannot be held because a quorum is not
present, a majority of the directors who are present at such
meeting may adjourn the meeting to a time not less than five (%)
nor more than thirty (30) days from the date the original neeting
was called. At the reccrnvened meeting, if a quorum is present,
any business which might have been transacted at the neeting
originally called way be transacted without further notice.

Section 3.13., Compensation. No director shall receive any

tion from the Association for acting as such unless
approved by Voting Members representing a pajority of the total
class A vote of the Association at a regular or special neeting
of the Association; provided any director may be reimbursed for
expenses incurred on behalf of the Asscciation upon approval of a
majority of the other directors.

Section 3.14. Conduct of Meetings. The President shall
preside over all meetings of the Board of Directors, and the
Secretary shall keep a minute book of maetings of the board of
Directors, recording therein all resolutions adopted by the Board
of Directors and all transactions and proceedings occurring at
such meetings. . _

Section 3.15. Open Meetings. Subject to the provisions of
Section 3.16 of this Article, all meetings of the Board shall be
open to all Voting Members, but Voting Members other than
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