CODE OF BY-~LAWS
OF

ROUDEBRUSH WOODS FROPERTY OWNERS ASSQCIATION, INC.

ARTICLE I
NAME AND LOCATION

The name of the Corporation is Roudebush Woods Property Owners
Association, Inc. (hereinafter referred to as the "Corporation®). The
principal office of the Corporation shall be located at Fishers, Indiana,
until and unless changed by the Board of Directors. Meetingas of members
and/or directors may be held at such places either within or without the
State of Indiana as may be designated by the Board of Directors.

ARTICLE II
DEFINITIONS

Section 1. "Daclarant" ghall mean Roudabush Development, LLC, an
Indiana Limited Liability Company, and any successors and assigns of it whom
it degignates in one or more written recorded instruments to have the rights
of Declarant under the Declaration, including, but nct limited to, any
mertgagee acquiring title to any portion of the Property pursuant to the
exercigse of rights under, or foreclosure ¢f, a mortgage executed by
Declarant.

Section 2. ‘YCommunity Facilities" shall mean such of the following, if
any, as are, at any time, located or constructed on any part of the Common
Area, to-wit: the walks, paths, landscaping, open 8spaces, entryway,
monumentation, fencing, deck, and such other improvements or structures from
time to time or at any time located or constructed on any part ©of the Common
Area, other than such portions of the foregoing, if any, which are dedicated
to the public (such as streets}.

Section 3. ¥Declaration" shall mean and refer to the Declaration of
Restrictions for Roudebush Woods Property Owners Association, Inc. filed for
record in the office of the Recorder of Hamilton County, Indiana on November
4, 1999, as Instrument No. 1$99-03964843 said Declaration being incorporated
herein by reference as if set forth at length herein.

gection 4, "Corporation” shall mean and refer to this corporation,
which is also referred to as the "Asgociation" in said Declaration.

Secticn 5. ‘“Applicable Date® shall mean the date when the Declarant
trangfers control of the Association to the Class A Members. On this date,
the Class B membership shall cease,

Section 6. All of the definitions and terms as defined and used in the
Declaration shall have the same nmeanings in these By-Laws.



ARTICLE III
MEMEERSHIE AND VOTING RIGHTS

Section 1. Membership, Trangfer, Voting Rights, Suspension of Voting
Rights. Reference ig hereby made to Paragraph 11 of the beeclaration which
sets forth terms, provisions and conditions governing and zrelating to
membership in the Corporation, transfer of membership, voting xights of
classes of members and suspension of wvoting rights, all ¢f which terms,
provisions and conditions are incorporated herein by reference.

Section 2, orum. The presence in person or by proxy at any meeting
of the membership of persons entitled Lo vote sixty percent (60%) of the
votes of the membership shall constitute a quorum for any action except as
otherwise provided in or required by the Articles of Incorporation of the
Corporation, the Declaration, these By-Laws, or by statute. 1f, however,
such quorum shall not be present or represented at any meeting, the members
entitled to vote thereat shall have power to adjourn the meeting from time to
time, withoutr notice other than announcement of the meeting, until a quorum
as aforesaid shall be present or repregented.

Section 3. Proxies. Votes may be cast in person or by proxy. Proxies
must be filed with the Secretary of the Corporation before the appointed time
of each meeting of the members of the Corporaticn. Cumulative voting shall
not be permitted.

Section 4. Majority Regquired. A majority of the votes of membexrs
present (in person or by preoxy) at a meeting at which a quorum i1s present
shall be sufficient for the transaction of all business of the Corporation
except on matters where a greater vote is required by the Declaration, the
Articles of Incorporation, the By-Laws or by statute.

Section 5. Meetings. Meetings of the Corporation shall be in
accordance with the following provisions.

A, Annual Meetings. The first annual meeting of the members of the
Corporation shall be held within one {1) year from October 1, 2001, the exact
date to be declded by the Board of Directors. At such first annual meeting
of the members, the members may designate a regular day or date for
succesgive annual meetings. If the members faill to designate such a regular
day or date, the Board of Directors may continue to designate the day or date
of the next annual meeting until such a designation is made by the members.
If any designated day or date falls upon a legal holiday, it shall be
understood that the actual date of the meeting shall be the next business day
succeeding such designated day or date.

B. Special Meetings. Special meeting of the members may bea called at
any time by the President. It shall be the duty of the President to call a
special meeting of the members when requested in writing by a majority of the
members of the Board of Directors or upon a petition signed by members of the
Corporation who are entitled to vote sixty percent (60%) of all of the votes
of the membership. Notice cf any special meeting shall sgtate the time and
place of such meeting and the purpoge thereof. No Dbusiness shall be
trangacted at a special meeting except as stated in the notice unleass by
consent of two-thirde (2/3rds) of the votes present in person or by proxy at
such meeting.



¢. Notice of Meetings. it shall be the duty of the Secretary to serve
a notice of each annual or special meeting, stating the purposes thereof as
well as the time and place where it is to be held, upon each member of
record, at least ten (10) days prior to such meeting. The mailing of a
rotice to each member at the then known address for such member shall be
deemed notice served.

D. Order of Busginess. The order of business at all meetings of the
members shall, to the extent applicable, be as follows:

{1) Roll call.

{2) Proof of notlce of meeting or waiver of notice.
{3) Reading of minutes of preceding meeting.

{4) Reports of officers,

(S) Report of committees.

(6) Election of directors.

{7) Unfinished business.

(8) New business.

ARTICLE IV
BOARD OF DIRECTORS

Section 1. Number and Qualification. Subject to amendment of this
Section, the affairs of the Corporation shall be govermed by a Board of

Pirectors composed of three persons. Directora need not be members of the
Corporation.
Section 2. Firet Board of Diregtors. The first Board of Directors

named in the Articles of Incorporation sghall maintain, manage and administer
the affalrs, the real estate and other property of the Corporation, until the
first annual meeting of the members and until their successors have been duly
elected and qualified, unless said directors sooner resign, be removed or
otherwlise disgqualified to serve.

Section 3. Powers. The Board of Directors shall have such powers as
are reagonable and necessary to accomplish the performance of their duties,
which powers include, but are not limited to, the power:

A, To adopt and publish rules and regulations governing the use of the
facilitles of the Corporation, and the personal conduct of the members and
their gquests thereon, and to establish penalties for the infraction thereof;

B. To sugspend the wvoting rights, but not rights of access and
eagements necessary for the use of his Lot, during any period in which such
merter shall be in defaul:t for a period of thirty (30) days in the payment of
any assessment levied by the Corporation, or the payment of any other amount
or the performance of any other term of the Declaration or these By-Laws.
such rights may also be suspended after notice and hearing, for a period not
to exceed 60 days for infraction of published rules and regqulations;

C. To exercise for the Corporation all powers, duties ard authority
vented In or delegated to this Corporation and not reserved to the membership
by other provisions of these By-lLaws, or the Articles, the Declaration, or by
statute;



D. To declare the office of a member of the Board of Directors to be
vacant in the event such member shall be absent from three (3) consecutive
regular meetings of the Board of Directors;

E. To employ a manager, an independent contractor, or such other
employees as they deem necessary, and to prescribe their duties, subject to
the limitations set forth in the Declaration; and

F. To do and take all such action as is or may ke necessary,
degirable, or appropriate to perform the dutiea, obligations and
resgpongibilities of the Board as required by the Declaration, other
provisions of these By-Lawag, or the Articlea, or by statute.

Section 4. Duties. The Board of Directors shall have the following
duties:

A. To cause to be kept a complete record ¢f all its acte and corporate
affairs and to present a statement thereof to the members at the annual
meeting of the members, or at any special meeting when such statement is
requested in writing by members holding one-fourth (1/4) of the total votes
of the membership entitled to vote;

B. To supervise all officers, agents and employses of this
Corporation, and to see that their duties are properly performed;

C. To egtablish the annual assessment perled and fix the amount of the
annual assessment against each member for each Lot owned for the following
fiscal year by December 31 preceding the start of such fiscal year, all in
accordance with the terms of the Declaration and these By-laws;

D. Teo fix the amount of any apecial assessment against each member for
each Lot owned, in accordance with the terms of the Declaration and these By-
Laws;

E. To send written notice to all members of any meeting of the members
called for the purpose of voting upon increases in annual assessments ahove
the maximum set by the Declaration or for voting upon a preoposed ®special
agsessmeni";

F. To foreclose by action in the same manner as a wmortgage the lien
against any property for which assessments are not paid within thirty (30}
days after due date or to bring an action at law againet the Owner or other
person personally obligated to pay the same;

G. To issue, or to cause an appropriate officer to issue, upon demand
by any person, a certificate setting forth whether or net any assessment has
been paid, A reasonable charge may be made by the Board for issuance of
these certificates. If a certificate states an assessment has been paid,
such certificate shall be conclumive evidence of such payment;



H. To procure and maintain liability and other hazard insurance on
property owned by the Corporation which shall include fire and extended
coverage on insurable common property on a current replacement cost basis in
an amount not Jless than 100% of the insurable wvalue (based on current
replacement only); and to use the proceeds of such hazard insurance soclely
for the repair, replacement or reconstruction of s=such insurable common
property including insured improvements and to procure and maintain other
insurance as required or authorized by the Declaration;

I. To cause any cfficers or employees having fiscal responsibilities
to be bonded, as it may deem appropriate, but not less than required by the
Declaration;

J. Te cause all the Common Area and Community Facilities to be
maintained.

Section 5. Texm of Office. At the first anoual meeting, the members
shall elect one-third (1/3rd) of the total number of directors to be elected
to a term of one year, one-third (1/3xd) of such total to a term of two
years, and one-third (1/3xd} of such total to a term of three yearsg; and at
each annual meeting thereafter the members shall elect directors for a term
of three yvears to £1ll1 the vacancies created by expiring terms. There shall
be no limit on the number of terms a director may serve.

Section 6, Vacancies, Any vacancy in the Board of Directors shall be
filled by vote of the majority of remaining Directors, even though they may
constitute less than a quorum. ERach person so elected shall be a Director
for the unexpired term of his predecessor, or until his successor is elected.

Section 7. Compemsation. No director shall receive compensation for
any service he may render to the corporation as such director. However, any
director may be ryeimbursed for his actual expenses incurred in the
performance of his duties, and any director may be paid and compensated for
services to the Corporation in a capacity other than as a director.

Section B. Removal of Directors. At any regqular or special meeting of
the Corporation duly called, any Director may be removed with or without
cause by a majority of the members and a successor may then and there by
elected to fill the vacancy thus created,

Section 9. QOrganizatilon Meeting. The first meeting of a newly elected
Board of Directors shall be held within ten (10} days of its election at such
place as shall be fixed by the Dirxectors at the meeting at which sguch
Directors were elected, and no notice shall be necessary to the newly elected
Directors in order legally to constitute such meeting, provided a majority of
the whole Board shall be present.

Section 10. Meetings of Directors. Meetings of the Directors of the
corporation shall be held at such place within the State of Indiana, as may
be specified in the respective notices or waivers of notice thereof. Any
action reguired or permitted to be taken at any meeting of the Board of
Directors or of any Committee thereof, may be taken without a meeting, if
prior to such acticon a written consent thereto ils signed by all members of
the Board of Directors or a subsequent ratification of a writiten consent by
all of the then members of the Board of Directors, and such written consent
ig filed with the minutes or proceedings of the Board or Committee.




Section 11. Special Meetings. special meetinga of the Board of
Directors may be called by the Preaildent on three (3) days' notice to each
Pirector, given persenally, by mail, telephone or telegraph, which notice
shall state the time, place and purpose of the meeting. Special wmeetings of
the Board of Directors shall be called by the President or Secretary in like
manner and on like notice on the written request of at least 2/3 of the
Directors.

Section 12. Waiver of Notice. Before or at any meeting of the Board
of Directors, any Director may, in writing, walve notice of such meeting and
such walver shall be deemed equivalent to the giving of such notice.
Attendance by a Director at any meeting of the Board shall be deemed a waiver
of notice by him of the time and place thersof. If all the Directors are
present at any meeting of the Board, no notice shall be reguired and any
business may be transacted at such meeting.

Section 13. Quorum, At all meetings of the Board of Directors, a
majority of the Directors sghall constitute a quorum for the transaction of
businega, and the acts of the majority of the Directors present at a meeting
at which quorum is present shall be the acts of the Board of Directors except
ags otherwise provided in or required by the Declaration, Articles, these By-
Laws or by statute. If, at any meeting of the Board of Directors, there be
lesgs than a quorum present, the majority of those present may adjcurn the
meeting from time to time., At any such adjourned meeting, any business which
might have been transacted at the meeting as originally called may be
transacted without further notice.

Section 14. Action Taken Without a Meeting. The directors shall have
the right to take any action in the absence of a meeting, which they could
take at a meeting by obtaining the written approval of all the directors.
Any actlen sc approved shall have the same effect as though taken at a
meeting of the directors.




ARTICLE V
OFFICERS AND THEIR DUTIES

Section 1. Enumeration of Officerg. The officers of this Corporation
shall be a president and vice-president, who shall at all times be members of
the Board of Directors, a secretary and a treasurer, and such other officers
as the Board may from time to time by resolution create.

gection 2. Electicn of Officers. The election of officers shall take
place at the first meeting of the Board of directors following each annual
meeting of the members.

Section 3, Term. The officers of this Corporation shall be elected
annually by the Hoard and each shall hold office until the next election or
unless they shall sooner resign, be removed or otherwise be disqualified to
serve,

Section 4. Special Appointments. The Board wmay elect such other
officers as the affairs of the Corporation may require, each of whom shall
hold office for period, have such authority, and perform such duties as the
Board may, from time to time, determine.

Bection 5. Resignation and Removal. Any officer may be removed from
office with or without cause by the Board. BAny officer may resign at any
time by glving written notice to the Board, the president or the secretary.
gsuch resignation shall take effect on the date of receipt of such notice or
at any time specified therein, and unliess otherwise specified therein, the
acceptance of such resignation shall nect be necessary to make it effective.

Section 6. Vacancies. A vacancy in any office may be filled by
appointment: by the Board. The officer appeointed to such vacancy shall serve
for the remainder of the term of the officer replaced.

Section 7, Multiple ©fficeg. The offices of sgecretary and treasurer
may be held by the same person. Neo person shall simultaneously hold more
than one of any cof the other offices except in the case of special offices
created pursuant to Section 4 of this Arxrticle.

Section 8. Duties. The duties of the Qfficers are as follows:
Pregident

A. The preaident shall preside at all meetings of the Board of
Directors; he ghall see that orders and resolutions of the Board are carried
out; sghall gign all leases, wortgages, deeds and other written instruments
and shall co-sign all checks and promigsory notes. He ahall have the power
to appoint committees from among the members of the Corporation fyom time to
time as he may in his discretion deem appropriate to assist in conducting the
affairs of the Corporation. The president shall have and discharge all the
general powers and duties usually vested in the office of the president or
chief executive officer of an association or a stock corporation organized
under the laws of the State of Indiana.



Vice-President

B. The vice-president ehall act In the place and gtead of the
president in the event of the President's absence, inabkility or refueal to
act, and ghall exercise and discharge such other duties as may be required of
him by the Beoard or as are delegated to him by the president.

Secretary

C. The secretary shall record the votes and keep the minutes of zall
meetings and proceedings of the Board and of the members; keep the corporate
seal of the Corporation (if any is adopted) and affix it on all papers
requiring said seal; serve notice of meetings of the Board and of the
menmbers; keep approprlate current records showing the members of the
Corporation together with their addresses, and shall perform such other
duties as required by the Board.

Treagurer

D. The treasurer shall receive and deposit in appropriate bank
accounts all wmonies of the Corporation and shall disburge such funds as
directed by resolution of the Board of Directora; shall sign all checks and
promisgory notes of the Corporation; keep proper beoks of account; and shall
prepare an annual budget and a statement of income and expenditures to be
presented to the membership at its regular annual meeting, and deliver a copy
of each to the members.

ARTICLE VI
COMMITTEES

The Corporation shall appoint a Development <Control Committee, as
provided in the Declaration, and a Nominating Committee, as provided in these
By-Laws. In addition, the Board of Directors or the president shall appoint
other committees as deemed appropriate in carrying out the purposes of the
Corporation.

ARTICLE VII
BOOKS OF ACCOUNT: FISCAL YEAR

Section 1. Books of Account. The Corporation shall Xxeep detailed
books ©of account showing all expenditures and receipts of administration,
which shall specify the maintenance and repair expenses of the Common Area
and Community Facilities and any other expenses incurred by or on behalf of
the Corporation and the members. Such accountsa, books, records, financial
statements and other papers of the Corporation shall be open for inspection
by the members and other persons having an interest in any Lot, including any
Cwner, any lender and any holder, insurer or guarantor of a first mortgage on
any Lot or Living Unit, during reasonable businesg hours or under other
reagsonable circumstances and shall be audited annually by gualified auditors.
The cost of such asudits shall be a common expense. Any holder, insurer or
guarantor of a first mortgage on a Lot or Living Unit shall be entitled upon
written request to receive an audited financial statement for the immediately
preceding fiscal year free of charge to the requesting party and within a
reasonable time of such request, Current copies of the Declaration, the
Articles of Incorporation, the By-Laws of the Corporation, and other rules




concerning the Property, shall be available for inaspection by any Owner and
lender, and to holders, insurers or guarantors of any first wmortgage at the
principal office of the corporation during normal business hours or under
other reascnable circumstances. Copies of said corporate records and of
audits may be purchased at reasocnable costs.

Section 2. Fiscal Year. The €£iscal year of the Corporation shall
commence January 1 and end the following December 31 each year; provided,
however, that the fiscal year for purposes of assessments may be different
than the general £iscal year of the Corporation.

ARTICLE VIIX
ASSESSMENTS

As more fully provided in the Declaration, esach member is obligated to
pay to the Corporation annual and special assessments, which are secured by a
continuing lien upon the Lot againat which the assessment is made. Any
assessments which are not paid when due sghall be delinquent. If the
agsessment is not paid within thirty (30} days after the due date, the
assessment shall bear interest from the date of delinquency at the rate of
twelve percent (12%) per annum, and the Corporation may bring an action at
law against the Owner personally obligated to pay same or foreclose the lien
againgt the property by action in the same manner as a mortgage or as
otherwise provided for by Ilaw. Interest, coste, and reascnable attorneys®
fees of any such action shall be added to the amount of such closeout
agsessment, No owner may walve or otherwise escape 1liability £for the
assessments provided for in the Declaration or herein by nonuse of the Common
Area or Community Facilities or abandonment of the assessed Lot.

ARTICLE IX
AMENDMENTS

Section 1, These By-Lawsg may be amended by the Board of Directors;
provided, however, that no amendment shall be adopted by the Board of
Directors which conflictes with the terms and provisiona of the Declaration
unless the same is adopted by and approved by the members of the Corporation
and others entitled by the terms of the Declaration to vote on amendments to
the Declaration az provided in, and in accordance with the requirements of,
the Declaration, provided further, there shall be no amendment of these By-
Laws prior to the »Applicable Date without the consent and approval of
Declarant.

Section 2. In the case of any conflict between the Articles of
Incorporation and these By-Lawa, the Articles shall control; and in the case
of any conflict between the Declaration and these By-Laws, the Declaration
shall control.

Section 3. As long as there is Clasz B membership, the Federal Housing
Administration, Department of Housing and Urban Development or the Department
of Veterans Affalrs shall have the right to veto any amendments.



IN WITNESS WHEREQF, I, belrg the Registered aAgent and Incorporator of
the Persimmon Property Owners Aescciaticn, Inec., have hereunto Bet my hand

this 5th day of Novembex 1993,

ﬂAm

Corby D. Thegbson I+ Ratabiaian’

g todid- parstray LKL

CERTIFICATION

I, the undersigned, do hereby certify:

THAY, 1 am the duly elected and acting Secretary of the Persimmon
Property Owners Association, Inc., an Indiana not-for-profit corporation,
and,

THAT, the foregoing By-Laws cgonsgtitute the original By-Laws of gaid
Corporation, as duly adopted at a meeting of the Board of Directors thereof,
held on the 5th day of November 1389,

IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed the

seal of gaid Corpocration thisg 5th day of November lssi

Secretary
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