CODE OF BY-LAWS
OF
COUNTRY MEADOW ESTATES HOMEOWNERS ASSQCIATION, INC.

An Indiana Nonprofit Corporation

Effective on September 10, 2025. Country Meadow Estates Homeowners (Home Owners) Association, Inc., by its Board
of Directors, states as follows:

WITNESSETH THAT:

A. WHEREAS, the Country Meadow Estates Homeowners Association, Inc. was incorporated as a non-profit
corporation pursuant to the Articles of incorporation filed with the Indiana Secretary of State on June 23,
1994, by J. Lee Whiten, the incorporator and original registered agent of a certain tract of real estate in the
City of Brownsburg, Indiana, known as “Country Meadow Estates™;

B. WHEREAS, the Original Declaration of Covenants for the Country Meadows Estates subdivision, recorded in
the Office of the Recorder of Hendricks County, Indiana, on October 15, 1993 as Instrument #21567 in Book
138, Pages 61-67;

C. WHEREAS, the Indiana Nonprofit Corporations Act of 1991 provides, *The incorporators or board of
directors of a corporation shall adopt bylaws for the corporation.” (See Ind. Code § 23-17-3-8(a)).

D. WHEREAS, the Original Incorporator of Country Meadow Estates Homeowners Association, Inc., namely J.
Lee Whiten, never adopted or recorded satd bylaws of the corporation in the Office of the Recorder of
Hendricks County, Indiana;

E. WHEREAS, the successor resident Board of Directors, being duly elected by the inembership, having
discovered this failure to adopt or record by the Original Incorporator, desires to fully comply with the
requirements of the of the Indiana Nonprofit Corporations Act of 1991 as set forth above;

F. WHEREAS, the Board of Directors for the Country Meadow Estates Homeowners Association, Inc., have
approved and adopted a set of bylaws to be used by the Corporation and desire that said bylaws be properly
recorded in the Office of the Recorder of Hendricks County, Indiana;

WHEREFORE, the following Bylaws are hereby approved and adopted by the undersigned Board of Directors of the
Country Meadow Estates Homeowners Association, Inc. pursuant to the of the Indiana Nonprofit Corporations Act of
1991,
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CODE OF BY-LAWS
OF
COUNTRY MEADOW ESTATES HOMEOWNERS ASSOCIATION, INC.

An Indiana Nonprofit Corporation

ARTICLE 1
Identification
Section 1.1. Name. The name of the Corporation pursuant to the Articles of Incorporation filed with

the Indiana Secretary of State on June 23, 1994, is Country Meadow Estates Homeowners (Home Owners)
Association, Inc. (hereinafter referred to as the “Corporation™).

Section 1.2. Registered Office and Registered Agent. The name and post office address of the
registered office of the Corporation is: Country Meadow Estates Homeowners Association, Inc., P.O. Box 491,
Brownsburg, Indiana, 46112. The current registered agent of the Corporation can be determined through the
Indiana Secretary of State’s office. Until the Board of Directors otherwise determines, the registered office of
the Corporation shall be the registered place of business of the Corporation, but such registered office may be
changed from time to time by the Board of Directors in the manner provided by law and need not be identical to
the registered place of business of the Corporation.

Section 1.3. Seal. The Corporation need not use a seal.

Section 1.4. Fiscal Year. The fiscal year of the Corporation shall begin on January 1 of each year
and end on the 31% day of December, except that the first fiscal year shall begin on the date of incorporation of
the Corporation.

ARTICLE H
Definitions
Section 2.1.  “Articles” means the Articles of Incorporation of the Corporation filed, or to be filed,

with the Office of the Secretary of State of Indiana, as the same are or hereafter may be amended from time to
time.

Section 2.2. “Board of Directors” means the Board of Directors of the Corporation.

Section 2.3. “Common Area” means those portions of the Property, including improvements thereto,
facilities and personal property owned, to-be-owned, leased or to-be-leased by the Corporation from time to
time for the common use, benefit and enjoyment of the Owners, Unless expressly stated to the contrary, the




term Common Area as used herein (whether or not so expressed) shall include all portions of the Property
designated as “Common Area” upon a Plat.

Section 2.4, *“Corporation” means Country Meadow Estates Homeowners Association, Inc., an
Indiana not-for-profit corporation, its successors and assigns.

Section 2.5. “Declarant” means J. Lee Whiten on behalf of Country Meadow Estates, Inc., an
Indiana corporation, its successors and assigns as declarant under the Declaration,

Sectign 2.6.  “Declaration” means the Country Meadows Estates Subdivision Covenants, Limitations
and Restrictions recorded in the Office of the Recorder of Hendricks County, Indiana, as Instrument No. 21567
in Book 138, Pages 61-67, on October 13, 1993, and as the same may be further supplemented or amended from
time to time.

Scction 2.7. “Director” means a member of the Board of Directors, elected or appointed in
accordance with these By-Laws.

Section 2.8. “Lot” means any parcel of land designated as such upon a Plat or, after construction of a
dwelling unit, that parcel of land upon which a dwelling unit is constructed that is conveyed to an Owner by the
Declarant. A “Lot” may contain portions of real estate greater or less than its originally platted dimensions
should the Declarant deem it advisable in order to accommodate the construction of a dwelling unit.

Section 2.9. “Owner” means the record owner, whether one or more persons or entities, of the fee
simple title to any Lot which is a part of the Property, including contract sellers, but otherwise excluding those
having such interest merely as security for the performance of an obligation. Unless specifically indicated to
the contrary, the term “Owner” as used herein shall include the Declarant.

Section 2.10. “Plat” shall mean a subdivision plat of the Property or a part thereto which is recorded in
the Office of the Recorder of Hendricks County, Indiana, as the same may be hereafter supplemented by law or
pursuant to the Declaration.

Section 2.11. “Preperty” means the real estate described in Exhibit “A” of the Declaration, and/or
described in the plat maps for Country Meadow Estates, Sections One, Two, and Three recorded in the Office
of the Hendricks County Recorder as Instrument numbers 21566, 18714, and 9600025847 on October 15, 1993,
Septeraber 20, 1994, and December 11, 1996, respectively, together with such additional real estate as may
from time to time be made subject to the Declaration pursuant to the term thereof,

ARTICLE 11}

Membership

Section 3.1. Membership and Voting,. Membership in the Corporation and voting rights of Members are
governed by the Articles. Except as otherwise provided in the Articles, in the Declaration or in these By-Lavws,
each motion/item shall be determined by a majority of the eligible votes cast by the Members present, in person




or by proxy, at a meeting at which a quorum (where is quorum for a membership meeting is defined 4.5¢ of
By-laws as 10% of the total number of valid and eligible Owner voters) is present. The Members may take any
action without a meeting that could be taken at a meeting, in the manner provided in the Articles.

Section 3.2.  Rights, Preferences and Limitations of Members and Non-Voting Members. Members of
the HOA shall be classified as Voting Members and Non-Voting Members. Voting members include persons or
entities who hold an equitable interest as land contract vendee or fee holder in any lot within the Country
Meadow Estates subdivision. Non-Voting Members include additional persons/entities listed on the deed, the
spouse, children, legal wards of the voting member, and/or other persons who have the same principal residence
as the voting member. Non-Voting Members shall have no vote or right of notice of any regular or special
meeting of members. Both Voting and Non-Voting Members shall be entitled to the use and enjoyment of the
common properties and facilities of the Corporation, subject to the provisions of these Bylaws, the Articles of
Incorporation, the Subdivision Covenants, Limitations and Restrictions, and any other regulations as may be
established by the Board of Directors.

ARTICLE 1V

Meetings of Members

Section 4.1.  Place of Meeting. All meetings of Members of the Corporation shall be held at such
place, within Hendricks County, State of Indiana, as may be determined by the Board of Directors and specified
in the notices or waivers of notice thereof or proxies to represent Members.

Section 4.2. Annual Meeting.

The date of the annual meeting of the Members shall be determined by the Board of Directors each year, so
long as the annual meeting is held within 6 months of the close of the fiscal year or within 15 months of the
previous annual meeting. The specific date, time and place of the annual meeting is to be determined by the
Board of Directors. At each annual meeting, the Members shall elect Board of Directors of the Association in
accordance with the provisions of these By-Laws and transact such other business as may properly come before
the meeting.

Section 4.3. Special Meetings. A Special Meeting of the Lot Owners may be called by the President,
by request of two (2) Directors, or upon written request of not less than ten percent (10%) of the Lot Owners.
The request shall be presented to the President or Secretary of the Association and shall state the purposes for
which the meeting is to be called and such purposes shall be stated in the notice thereof which is sent to the Lot
Owners. No business shall be transacted at a Special Meeting except as stated in the notice of the meeting,
unless all the Lot Owners are present.

Section 4.4. Notice of Meetings. A written or printed notice stating the place, day and hour of a
meeting and, in case of a special meeting, the purpose or purposes for which the meeting is called shall be
delivered or mailed by the Secretary to each Member of record of the Corporation entitled to vote at the
meeting, at the address which appears upon the records of the Corporation at least ten (10) days before the date
of the meeting, unless it involves a change in the annual assessment,a special assessment, or a covenant change
in which case a minimum thirty (30) day notice is required as provided in 9(D) and 9(E) of the Country
Meadow Esiates Subdivision Covenants, Limitations and Restrictions. 1f mailed, such notice shall be deemed
to be delivered when deposited in the United States mail postage prepaid addressed to the Member. The




address of any Member appearing upon the records of the Corporation shall be deemed to be the latest address
of such Member. Notices may also be emailed to the email address on file with the Secretary and
Treasurer of the HOA. Members may waive their right fo written meeting notices by writing filed with the
Secretary or by attendance at the meeting in person.

Section 4.5.

Voting

a)

b)

<)

Yoting Rights. Except as otherwise provided by law or by Article V of the Articles of
Incorporation, at each meeting of the Members, each Member of the Corporation shall be
entitled to one (1) vote on each matter submitted to a vote at such meeting. Voting is
limited to one representative per household address (one vote per address). If the owners
cannot decide who will vote or multiple votes are entered per household, then no vote
shall be counted.

Absentee Ballots and Proxies. A Member is entitled to vote either in person, or by
proxy executed in writing by such Member or by his or her duly authorized attorney-in-
fact. ONLY as described below. The attendance or the vote at any meeting of a proxy of
any Member so appointed shall for all purposes be considered as the attendance or vote in
person of such Member,

1. For votes on Covenant changes, Special Assessments, annual budget and election

of Directors only (and where exact wording of a motion or proposed change is

known in advance) and the HOA member is unavailable to attend the related

meeting, Absentee Ballots or proxy forms will be provided through an HOA BOD

Director.

Completed absentee ballot or proxy form must be delivered to a board member at

least 48 hours in advance of the meeting where voting will occur. All ballots or

proxy forms must be sealed in an envelope, with the HOA member’s name and

address on the front, along with identiftcation as proxy authorization or absentee

ballot.

Proxies are valid only for a designated meeting and a new proxy must be executed

for each subsequent meeting.  Each proxy shall be revocable (by written

notification).

4. Persons acting as proxy voters must be another HOA member and cannot be an
Director.

5. Members may not place more than one vote on any Director candidate
(cumulative voting is not allowed).

&S

L)

Quorum. At any meeting of the membership, unless otherwise set forth in the
Declaration of Covenants, the presence of members, in person or by proxy, entitled to
cast ten percent (10%) of the total number of valid and eligible Owner votes shall
constitute a quorum. A simple majority of those voting shall constitute an action passed.
Specifically, for a change in the annual assessment, a special assessment or covenant
change, as provided in 9(E) and 9(F) of the Country Meadow Estates Subdivision
Covenants, Limitations and Restrictions requires assent of two-thirds (2/3) of the voting



d)

)

members, voting in person or by proxy at a meeting called for that purpose and sixty
(60%) of all votes of the membership cast nesded to approve.

Adjournments. Any meeting of Members, including both annual and special meetings
and any adjournments thereof, may be adjourned to a later date without notice other than
announcement at the meeting even though less than a quorum is present. At any such
adjourned meeting at which a quorum is present, in person or by proxy, any business may
be transacted which might have been transacted at the meeting as originally notified or
called.

Voting List. The Secretary of the Corporation shall, at all times, keep at the registered
office of the Corporation, a complete and accurate list of all Members entitled to vote by
the Articles which may be inspected by any member, for any purpose, at any reasonable
time.

Voting by Co-Owners and Entitics. The vote appurtenant to any Lot in which more
than one (1) person owns an interest may be exercised by any of such persons present at
any meeting, unless the Corporation is advised (by objection or protest at the meeting or
written notice prior thereto) by any other person owning an interest in such Lot that the
Owners of the Lot are unable to agree upon the manner in which the vote appurtenant to
such Lot shall be cast at such meeting or on any particular question to come before such
meeting. In such event the voie appurtenant to the Lot shall not be counted at the
meeting or on the particular question noted, as the case may be. In the eventany Lot is
owned by a corporation, then the vote appurtenant to such Lot shall be cast by a person
designated in a ceriificate signed by the president or any vice president of such
corporation and attested by the secretary or an assistant secretary of such corporation and
filed with the Secretary of the Corporation prior to the meeting. The vote appurtenant to
any Lot owned by a trust or partnership may be exercised by any trustees or partner
thereof, as the case may be, and unless any objection or protest by any other trustee or
partner is noted at such meeting or in writing prior thereto, the Chairman of such meeting
shall have no duty to inquire as to the authority of the person casting such vote or votes.

Rights of Mortgagees — No Voting Rights. An Institutional Mortgagee (as defined in
Section 11.2 of Article XI) of any Lot who desires notice of the annual and special
meetings of the Members shall notify the Secretary to that effect by Registered Mail —
Return Receipt Requested. Any such notice shall contain the name and post office
address of such Institutional Mortgagee and the name of the person to whom such notice
should be addressed. The Secretary of the Corporation shall maintain a roster of all
Institutional Mortgagees from whom such notices are received and it shall be the duty of
the Secretary to mail or otherwise cause the delivery of a notice of each meeting of the
Members to each such Institutional Mortgagee, in the same manner, and subject to the
same requirements and Hmitations as are provided for notice to the Members in Section
4 4 of this Article IV. Any representative may attend any meeting of the Members and
such representative may participate in the discussion at such any meeting and such
representative may participate in the discussion at any such meeting and may, upon his or
her request made to the Chairman in advance of the meeting, address the Members
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present at any such meeting. Such representative shall have no voting rights at any such
meeting,

ARTICIE V
Directors

Section 5.1. Board of Directors. The business, property and affairs of the Corporation shall be
managed and controlled by the Board of Directors and, subject to such restrictions, if any, as may be imposed
by law, the Articles or by these By-Laws, the Board of Directors may, and are fully authorized to, do all such
lawful acts and things as may be done by the Corporation. The Board of Directors shall consist of five (5)
Directors, but that number may be increased to nine (9), and may be decreased to, but shall not be below, three
(3). The exact number of Directors may be increased or decreased from time to time by resolution of the Board
of Directors. No person shall be eligible to serve as a Director unless he or she is an Owner of a Lot in Country
Meadow Estates. In order for a Member to be eligible to be a Director, such Member must be current and
maintain their annual assessment (as set forth in Article 1V, Section 4.9 of these bylaws) and agree to comply
with the Country Meadow Estates covenants.

Section 5.2. Additional Qualifications. Where an Owner consists of more that one person or is a
partnership, corporatton, trust or other legal entity, then one of the persons constituting the multiple Owner, or
an officer or trustee, shall be eligible to serve on the Board of Directors. No Qwner may be represented on the
Board of Directors by more than one person at a time.

Scction 5.3. Election and Term, Election to the Board of Directors shall be by written ballot,
including those cast by absentee batlot and proxy. The persons receiving the largest number of votes shall be
elected. If no quorum is present at the Annual Meeting where directors are to be elected, then the Board shall
appoint persons to fill those open or vacant director positions pursuant to the provisions set forth in Article V,
Section 5.5 (Director Vacancies), of these bylaws. HOA board members are elected for a two-year term, with
approximately half being elected each year,

a. All CME HOA candidates must declare in writing their candidacy for CME HOA BOD at least 7
days in advance to be included in the absentee ballot. Write-in candidates will still be dcceptt.d on both the
absentee and regular meeting ballots.

Absentee ballots must be returned 48 hours in advance of the annual meeting,

Returned absentee ballots are not revocable,

In the event of a tie for HOA Board membership, those who are tied will be notified of those
mvolved in the tie for the last seat(s) and will have the opportumity to withdraw from
consideration. I resolution is not reached within 48 hours of notification, a run-off election will
be held by email vote, with a 72-hour voting period.

W 1

a. All CME members may vote regardiess of their participation in the original vote.
b. In the event of a second tie, those Directors who are continuing terims and are not involved in
the tie, will appoint the final Director(s).
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Section 5.4. Removal. Any Director may be removed from the Board of Directors without cause, by
a majority vote of the Members of the Corporation, at a meeting of the Members called expressly for that
purpose. A Director may also be removed by a majority vote of the other Directors if he or she fails o attend
three (3} or more consecutive meetings of the Board of Directors. If removed by the members, then members
shall select replacement to fill term.

Scction 5.5. Vacancies. Any vacancy that shall occur in the Board of Directors due to the death,
resignation, removal or otherwise except as set forth in Arficle V, Section 5.4 (Director Removal) of these
bylaws, shall be filled by a majority vote of the remaining Directors, and the Director so appointed shall serve
the unexpired portion of the term for which the person who he/she is replacing shall have been elected or
appointed.

Section 5.6. Annual Meetings. The Board of Directors shall meet at least annually and as needed to
attend to the business of the HOA.

Section 5.7. Regular Mectings. Regular meetings shall be held at such times and places, within
Hendricks County, State of Indiana, as may be determined by the Board of Directors.

Section 5.8. Special Meetings. Special meetings of the Board of Directors may be called by the
Chairman or by two (2) or more members of the Board of Directors, within Hendricks County, State of Indiana,
upon not less than three (3) days notice, specifying the time, place and general purposes of the meeting, given to
each Director personally, by telephone, telegraph, televideo, cable wireless or other means of reliable electronic
communication, or by first class mail, postage prepaid.

Seetion 5.9. Notice. The Secretary or an Assistant Secretary shall, but in the event of the absence of
the Secretary or an Assistant Secretary or the failure, inability, refusal or omission on the part of the Secretary
or an Assistant Secretary so to do, any other officer of the Corporation may, give notice of each special meeting,
and of the place, day and hour of the particular meeting, in person or by mail, or by telephone, telegraph, or
other means of communication. The attendance of a Director at any meeting shall constitute a waiver of notice
of such meeting, except where a Director attends a meeting for the express purpose of objecting to the
transaction of any business on the ground that the meeting is not lawfully called or convened. Any Director
may waive notice of any meeting in writing.

Section 5.10. Business to be Transacted. Neither the business to be transacted at, nor the purpose of,
any meeting of the Board of Directors need be specified in the notice of any waiver of notice of such meeting.
Any and all business of any nature or character whatsoever may be transacted and action may be taken thereon
at any meeting of the Board of Directors.

Section 5.11. Quorum for BOD Voting — Adjournment if Quornm is Not Present. A majority (half
of those current members of the BOD plus one), or in the manner provided in, the Articles or these By-Laws
shall constitute a quorum for the transaction of any and all business, and in no case be less than two (2)
Directors. At any meeting of the Board of Directors, if there be less than a quorum present, a majority of those
present may adjourn the meeting from time to time without notice. Notice of and announcement fo all Directors
of the time and place at which the meeting will reconvene shall be provided by email, text or other method, to
all Directors. The act of the simple majority of the Directors present at any meeting of the Board of Directors by
means of a conference telephone or similar communication system by which all persons participating in the
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meeting can communicate with each other, the Director shall be deemed present at such meeting for all
purposes.

Section 5.12, Presumption of Assent, A Director who is present at a meeting of the Board of
Directors at which action on any corporate matter is taken shall be presumed to have assented to the action
taken unless his or her dissent shall be entered in the minutes of the meeting or unless he or she shall file his or
her written dissent to such action with the presiding officer of the meeting before its adjournment or shail
forward such dissent by registered mail to the Secretary of the Corporation immediately after the adjournment
of the meeting. Such right to dissent shall not apply to a Director who voted in favor of such action.

Section 3.13. Action by Unanimous Consent.  Any action required or permitted to be taken at a
meeting of the Board of Directors or any committee may be taken without a meeting if consent, in writing,
setting forth the action so taken, is signed by all the members of the Board of Directors or committee, as the
case may be. Such consent shall have the same force and effect as a unanimous vote at a meeting, and may be
stated as such in any documeant or instrument filed with the Secretary of State of the State of Indiana.

Section 5.14. Committees. The Board of Directors, by resolution adopted by a majority of the Board
of Directors, may designate two (2) or more Directors ot the Corporation to constitute an executive committee
and one or more other committees, each of which, to the extent provided in such resolution, in the Articles of
Incorporation, in the Declaration of Covenants, or in these By-Laws of the Corporation, shall have and may
exercise such authority of the Board of Directors as shall be expressly delegated by the Board from time to
time; except that no such committee shall have the authority of the Board of Directors in reference to:

a. Amend the Articles of Incorporation;

. Approve a plan of merger of consolidation not requiring Member approval;
¢. Recommend to the Members the sale, lease or exchange of all of substantially all of the property
and assets of the Corporation;
Recommend to the Members a voluntary dissolution of the Corporation or a revocation thereof
Amend, alter or repeal the By-Laws of the Corporation or adopt new by-laws for the
Corporation;
Fill vacancies in the Board of Directors;
Elect or remove officers or members of any such committee;
Fix the compensation of any member of such committee; or
Alter or repeal any resolution of the Board of Directors that by its terms provides that it shall not
be so amendable or repealable.

o A

SR

A majority of all the members of any such committee may determine its action and fix the time and
place of its meetings, unless the Board of Directors shall otherwise provide. The Board of Directors shall have
power at any time to change the number and members of any such committee, to fill vacancies and to discharge
any such committee. The designation of such committee and the delegation thereto ot authority shall not
operate to relieve the Board of Directors, or any member thereof, of any responsibility imposed upon it or him
by the Indiana Not-for-Profit Corporation Act of 1991, as amended.

Section 5,15. Compensation. No Director or officer of the Corporation shall receive, directly or
indirectly, any salary, compensation or emolument therefrom in his or her capacity as a Director, provided.
however. a Director may be reimbursed for actual expenses incurred in the performance of his or her duties as a
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Director or for professional services rendered on behalf of the Association which are beyond the normal duties
of a member of the Board.

ARTICLE Vi

Standards of Conduct for Directors

Section 6.1. Powers. The Board of Directors shall have the power to exercise for the Corporation all
powers, duties, and authority vested in or defegated to the Corporation (and not reserved to the Membership of
the Corporation) by the provisions of these By-Laws, the Articles or the Declaration and applicable law, which
shall include, but not be limited to: ‘

a. Adopt and publish rules and regulations governing the use of the Lots, the Common Area
owned by the Corporation and any facilities at any time located on the Property, and the
personal conduct of the Members and guests thereon, and to establish penalties for the
infraction thereof. The BOD Directors have the authority to update building guidelines as
needed, per Country Meadow Estates Covenants, Section 4, paragraph 1. “The Building
Guidelines may be amended from time to time at the discretion and per authority of the CME
HOA BOD, to reflect availability of new types of building materials and approaches, trends
and clarifications, etc.

b. Suspend the voting rights and right to use of the recreational facilities of a Member during
any period in which such Member shall be in default in payment of any assessment levied by
the Corporation. Such right may also be suspended afier notice and hearing, for a period not
to exceed sixty (60) days, for infraction and published rules and regulations.

Section 6.2. Duties. Without limitation on the Board of Director’s general duty to manage the affairs
of the Corporation, it shall be the duty of the Board of Directors to:

a. Cause to be kept a complete record of all its acts 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 one-fourth (%4) of the Class A
Members who are entitled to vote;

b. Supervise all officers, agents and employees of this Corporation, and to see that their duties
are properly performed,;

¢. As more fully provided in the Declaration, to: (i) fix and send written notice of assessments;
and (ii) foreclose the lien against any property for which assessments are not paid within
thirty (30) days after due date, or bring an action at law against the owner personally
obligated to pay the same;

d. Issue, or cause an appropriate officer to issue, upon demand by any person, a certificate

setting forth whether or not any assessment has been paid. A reasonable charge may be
required by the Board of Directors may set forth a reasonable charge for the issuance of these
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certificates. 1f a certificate states an assessment has been paid, such certificate shall be
conclusive evidence of such payment;

e. Procure and maintain the insurance coverage required by the Declaration; and

f.  Cause the Property to be maintained to the extent of the Association’s responsibility
therefore as provided in the Declaration,

Every Director of this Corporation shall discharge the duties of a Director in good faith and in a manner
that the Director believes to be in the best interests of the Corporation. Each Director, in performing his or her
duties prescribed by these By-Laws, the Articles of Incorporation, or by law, has the right to rely on reports and
financial data of the Corporation, if prepared by the Corporation’s legal counsel, certified public accounts, or 2
duly organized committee of the Board of Directors of which the Director is not a member. A Director may, in
considering the best interest of the Corporation, consider the effects of any action on members, employees,
clients, or the Corporation, or any other factors the Director considers pertinent.

A Director is not liable for any action taken as a Director, or for any failure to take any action unless the
Director has breached or failed to perform his or her duties in compliance with these By-Laws, and any breach
thereof constitutes willful misconduct or recklessness.

Section 6.3. Conflict of Interest. A conflict of interest is a transaction of the Corporation in which
any Director or another entity in which the Director serves as a Director, officer, trustee, or general partner, has
a direct or indirect material financial interest in the transaction unless the material facts of the Director’s interest
in were disclosed to the Board of Directors or Members prior to the transaction,

The Board of Directors or Members may authorize, approve and ratify a conflict-of-interest transaction
by a majority of affirmative votes.

Section 6.4. Interest of Directors in Contracts. Any contract or other transaction between the
Corporation and one or more of its Directors, or between the Corporation and any firm of which one or more of
its Directors 15 a member or employee, or in which they are interested, or between the Corporation and any
corporation or association of which one or more of its Directors is a stockholder, member, director, officer or
employee, or in which they are interested, shall be valid for all purposes, notwithstanding the presence of such
Director or Directors at the meeting of the Board of Directors which acts upon, or in reference to, such contract
or transaction and nofwithstanding his, her or their participation in such action, if the fact of such interest shall
be disclosed or known to the Board of Directors and the Board of Directors shall authorize, approve and ratify
such contract or transaction by a vote of a majority of the Directors present, and such interested Director or
Directors to be counted in determining whether a quorum is present and to be counted in calculating the
majority of votes necessary to invalidate any contract or other transaction which would otherwise be valid under
the common and statutory law applicable thereto.

ARTICLE VII

Officers
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Section 7.1.  Principal Officers. The officers of the Corporation shall be chosen by the Board of
Directors and shall consist of a President, a Treasurer and a Secretary. There may also be one or more Vice
Presidents and such other officers or assistant officers as the Board shall from time to time create and so elect.
The President shall be chosen from among the Directors.

Section 7.2. Election and Terms for Officers. Each officer shall be elected by the Board of
Directors within 15 days of the conclusion of the annual meeting and shall hold office until the end of their two-
year term, or until his or her successor shall have been elected and qualified or until his or her death, resignation
or removal. The person elected HOA BOD President must have previously served on the BOD at least one
year. Any officer may be removed at any time, with or without cause, by vote of majority of the whole Board.

Section 7.3. Vacancies. Whenever any vacancy shall occur in any office by death, vesignation,
removal, increase in the number of officers of the Corporation, or otherwise, the same shall be filled by the
Board of Directors, and the officer so elected shall hold office until the end of the term.

Section 7.4. Removal and Resignation, Any officer may be removed from office, with or without
cause, by a majority vote of the Board of Directors.

Section 7.5. Powers and Duties of Officers. The officers so chosen shall perform the duties and
exercise the powers expressly conferred or provided for in these By-Laws, as well as the usual duties and
powers incident to such office, respectively, and such other duties and powers as may be assigned to them by
the Board of Directors or the President.

Section 7.6.  President. The President shall have full charge of, and supervision and authority over,
the affairs, business operations, and daily operations of the Corporation. He shall have full charge and
supervision and direction of all employees and agents of the Corporation.

Section 7.7. Secretarv. The Secretary: (a) shall keep the minutes of all meetings of the Board of
Directors and the minutes of all meetings of the Members; (b) shall attend to the giving and serving of all
notices; (c) when required, may sign with the President or the Vice President in the name of the Corporation
and/or attest the signature of either to, all contracts, conveyance, transfers, assignments, encumbrances,
authorizations and all other instruments, documents and papers, of any and every description whatsoever, of or
executed for or on behalf of the Corporation and affix the seal of the Corporation thereto; (d) may sign with the
President or a Vice President all membership certificates of the Corporation and affix the corporate seal of the
Corporation thereto; {e) shall, in general, perform all the duties incident to the office of Secretary; and (f) shall
have such other powers and duties as may be conferred upon or assigned to him or her by the Board of
Directors.

Section 7.8. Treasurer. The Treasurer shall have custody of all the funds and securities of the
Corporation that come into his or her hands. When necessary or proper, he or she may endorse on behalf of the
Corporation, for collection, checks, notes and other obligations, and shall deposit the same to the credit of the
Corporation in such banks or depositories as shall be selected or designated by or in the manner prescribed by
the Board of Directors. The Treasurer may sign all receipts and vouchers for payments made to the
Corporation, either alone or jointly, with such additional officer(s) as may be designated by the Board of
Directors. Whenever required by the Board of Directors, the Treasurer shall render a statement of the
Corporation’s cash account. The Treasurer shall enter or cause to be entered, punctually and regularly, on the
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books of the Corporation, to be kept by him or her or under his or her supervision or direction for that purpose,
full and accurate accounts of all moneys received and paid out by, for or on account of the Corporation. The
Treasurer shall at all reasonable times exhibit the Corporation’s books and accounts and other financial records
to any Director during business hours. The Treasurer shall have such other powers and duties as may be
conferred upon or assigned to him or her by the Board of Directors. The Treasurer shall perform all incidents to
the position of Treasurer, subject always to the control of the Board of Directors. The Treasurer shall if
required by the Board of Directors, give, at the Corporation’s request and at the Corporation’s expense, such
bond-for the faithful discharge of his or her duties in such form and amount as the Board of Directors may

require.

a) The treasurer will prepare an annual budget for membership vote at the annual meeting.
b) The Treasurer will review expenses vs budget at least quarterly and make financial records available to
CME HOA members, upon written request.

1. If total expenditures are expected to exceed yearly budget by more than $1500, the membership will
be informed via email,

2. Iftotal expenditures are expected to exceed budget by $3000 or more, a special meeting will be

cailed for CME HOA members to approve the excess spending,

Emergency/ urgent expenditures as deemed by CME HOA Board are exempt from prior member

approval

4. Legal fees associated with Covenant enforcement actions are exempt from member approval.

_L»)

Section 7.9,  Assistant Secretaries, The Assistant Secretaries shall assist the Secretary in the
performance of his or her duties. In the absence of the Secretary, any Assistant Secretary shall exercise the
powers and perform the duties of Secretary. The Assistant Secretary shall exercise such other powers and
perform such other duties as may from time to time be assigned to them by the Board, the President, or the
Secretary.

Section 7.10. Delegation of Authority. In case of the absence of any officer of the Corporation, or for
any reason that the Board may deem sufficient, a majority of the entire Board may fransfer or delegate the
powers or duties of any officer to any other officer or officers for such length of time as the Board may
deterimine.

Section 7.11. Multiple Offices. The offices of Secretary and Treasurer, or those of Vice President and
Treasurer may be held by the same person.

ARTICLE Vi1

Indemnification

Section 8.1. Insurance for Directors and Officers. The Board of Directors shall have, in its sole
discretion, the power to purchase and maintain, as an expense of the Corporation, insurance on behalf of any
person who ts or was a Director, officer, employee or agent of the Corporation, or is or was serving at the
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request of the Corporation as a Director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against any liability asserted against him or her and incurred by him or her in
any such capacity or arising out of his or her status as such.

Section 8.2. Limitation on Liability and Indemnification. No person shall be liable to the
Corporation for any loss or damage suffered by it on account of any action taken or omitted to be taken by such
person in good faith as a Director, officer, employee or agent of the Corporation if such person:

a. Exercised or used the same degree of care as an ordinary prudent person in a like position
would use under similar ctrcumstances; or

b. Took or omitted to take such action in reliance upon information, opinions, reports or
statements, included financial statements, and other financial data, in each case, prepared or
presented by any officer, employee, or committee of the Board of Directors of the
Corporation upon which such person does not serve, or counsel, public accountants or other
professional or expert persons engaged by the Corporation; but such person shall not be
considered to be acting in good faith if he or she has knowledge concerning the matter in
question that would cause such reliance to be unwarranted.

The Corporation shail indemnify any person, and his or her heirs and legal representatives, who shall be
made a party to, or threatened with, any civil or criminal action, suit or proceeding by reason or the fact that he
or she is or was a Director, officer, employee, or agent of the Corporation or of any other corporation, partnership,
joint venture, trust or other enterprise, in good faith and in the exercise of reasonable care. Such indemnification
shall be against any and all liability and reasonable expenses, including attorneys” fees, actually and necessarily
incurred in connection with such action, suit or proceedings, whether actual or threatened, or in connection with
any appeal thereof. Any Director, officer, employee or agent who, in any such action, suit or proceeding shall
have been wholly successful, on the merits or otherwise, shall be entitled to full and complete indemnification as
a matter of right. Provided, however, such indemnification shall not apply to any action in which such person
shall be deemed liable for negligence or misconduct in the performance of the duties which give rise to the
litigation at 1ssue.

The Corporation may also reimburse to any such Director, officer, employee or agent the amounts (other
than amounts paid to the Corporation) of judgments, fines and penalties resulting from, and the reasonable costs
of settlement and expenses, including attorneys’ fees, actually incurred and connected therewith, of any such
action, suit or proceeding if it shall be found by a majority of the members of the Board of Directors not involved
in the matter of controversy (whether or not constituting a quorum), or by a majority vote of the Members of the
Corporation, that such Director, officer, employee or agent had acted in good faith and in the exercise of
reasonable care in the performance of his or her duty and the payment of such judgments, fines or penalties,
whether resulting from a plea of nolo contendere ot otherwise, and costs of settlement are in the interest of the
Corporation; but no Director, officer, employee, or agent shall be indemnified in relation to any matter as to which
he or she shall be adjudged in any such action, suit or proceeding to be lable for negligence or misconduct in the
performance of his or her duty to the Corporation or such other corporation, partnership, joint venture, trust or
other enterprise. The Corporation may, in its discretion, advance any expense to, or at its expense undertake the
defenses of, any such Director, officer, employee, or agent, but any amounts so advanced or expended shall be
repaid to the Corporation by him or her to the extent that it is ultimately determined that such Director, officer,
employee or agent is not eutitled to indemnification or reimbursement. The rights of indemnification or
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reimbursement provided herein shall not be deemed exclusive of any other rights to which any Director, officer,
employee or agent of the Corporation or such other corporation, partnership, joint venture, trust or other enterprise
may be entitled to by law or by authorization adopted by a majority vote of all the voting shares of the Corporation
then 1ssued and outstanding afier notice duly given.

ARTICLE IX

Corporate Books and Records

Section 9.1.  Place of Keeping. Except as otherwise provided by the laws of the State of Indiana, a
copy of the following records shall be kept by the Corporation or the Corporation’s registered agent:

a. The Articles and/or Restated Articles of Incorporation and all amendments thereto;

b. The By-Laws and/or Restate By-Laws and all amendments thereto;

c. The minutes of ail meetings of Members and Board of Directors, for the past three (3) years;

d. All written communications to Members for the past three (3) years;

€. All financial statements furnished and/or published, including the current one, for the past three

(3) years;

f. A list of names and business addresses of the Corporation’s current officers and Directors;
g. A separate financial account of each Member; and
h. A copy of the Corporation’s most recent Annual Report must be filed with the Secretary of State,

by the HOA Secretary or other officer.

Section 9.2. Inspection of Records,

a. A Member of the Corporation and any Institutional Mortgagee of such Member’s Lot are entitled to
inspect, during reasonable hours at the Corporation’s registered office or a reasonable location
specified by the Corporation, any and all of the books and records of the Corporation, for proper
purposes, provided the member gives the Corporation written notice of the Member’s demand at
least three (3) business days before the date on which the Member wishes to inspect the books and
records.

b. A Member’s agent or attorney, if authorized in writing, has the same inspection rights as the
Member represented.
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¢. The Corporation may impose a reasonable charge, covering the costs of labor and material, for
copies of any documents provided to the Member. The charge may not exceed the estimated cost of
production or reproduction of the reproduction of the records.

ARTICEE X
Assessments

Section 10.1. Assessments. As more fully provided in the Declaration, each Member is obligated to
pay the Corporation assessments that are secured by a continuing lien upon the property against which the
assessment is made. Any assessments that are not paid when due shall be delinquent. As more particularly set
forth in the Declaration, if an assessment is not paid by the due date a $50 late fee will be added. [f not paid
within thirty (30) days after the due date, the assessment shall bear interest from the date of delinquency at the
rate of eighteen percent (18%) per annum; the Corporation may bring an action at law against the Owner
personally obligated to pay the same or foreclose the lien against the property, and interest, costs and reasonable
attorneys” fees of any such action shall be added to the amount of the assessment; and no Owner may waive or
otherwise escape liability for the assessments provided for in the Declaration by nonuse of the Common Area
owned by the Corporation or abandonment of his or her Lot.

Section 10.2. Special Assessments. In addition to Regular Assessments, the Board may make Special
Assessments against each Lot, for the purpose of defraying, in whole or in part, the cost of construction or
reconstruction, unexpected repair or replacement of any capital improvement which the Association may from
time to time incur. The Board shall have the right, power and authority, without any vote of the Members, to
determine what constitutes a capital improvement and will require a vote for a special assessment. Any Special
Assessments shall require the approval of two-thirds of the votes of all voting members who are voting in
person or by proxy, at a duly constituted meeting of the Members called and held for such purpose.

ARTICLE X1

Notice on Mortoacees

Section 11.1. Notice to the Board of Directors. Any Member who mortgages the Lot 1o which such
Member's membership is appurtenant shall promptly notify the Board of Directors of the name and address of
his mortgagee and, if requested to do so, shall file a conformed copy of such mortgage with the Board of
Directors. The Board of Directors shall maintain a suitable roster pertaining to such mortgages. Any
mortgagee of any Lot that desires that a record of its name and address be maintained by the Corporation may
forward such information to the Secretary for the purpose of assisting in compliance with the notice provisions
of these By-Laws.

Section 11.2. Definition. As used in this Article, the term “mortgagee” shall mean any mortgagee and
shall not be limited to Institutional Mortgagees, and the term “mortgage™ shall include a deed of trust. As used
generally by these By-Laws, the term “Institutional Mortgagee™ shall include the insurer of any mortgage and
the following mortgagees: banks, trust companies, insurance companies, savings and loan associations, pension

20



funds, real estate investment trusts, FNMA, FHLMC, and any corporation, including a corporation of, or
affiliated with, the United States Government, or any agency thereof,

ARTICLE X1¥

Contracts, Loans and Checks

Section 12.1. Contracts, Loans and Checks. The Board of Directors may authorize any officer or
officers or agent or agents of the Corporation to enter into any contract or execute any instrument on its behalf,
Such authorization may be general or confined to specific instances. Except as provided in these By-Laws, no
officer, agent, or employee shall have any power to bind the Corporation or to render it liable for any purpose or
amount unless so authorized by the Board of Directors.

ARTICLE XiIf

Emercency Bv-Laws

Section 13.1. Definition. An emergency exists for purposes of this Article if a quorum of the
Corporation’s Board of Directors is prevented from meeting due to an extraordinary event.

Section 13.2. Provisions. The Emergency By-Laws may make all provisions necessary for
management of the Corporation during an emergency, including establishing (1) the procedures for calling a
meeting of the Board of Directors; (2) quorum requirements for all meeting; and (3) designation of additional or
substitute Directors. All provisions of the regular By-Laws consistent with the Emergency By-Laws remain
effective during the emergency. The Emergency By-Laws are effective only for the duration of the emergency.

Section 13.3. Binding Effect. The Corporation is bound by any action taken in good faith in
accordance with the Emergency By-Laws. However, the Emergency By-laws shall not impose liability on any
Director, officer, employee or agent of the Corporation.

ARTICLE XV

Amendments

Section 14.1. Articles of Incorperation, Subject to the express provisions of the Articles, the
Corporation reserves the right to amend, alter, change, or repeal any provisions contained in the Articles in the
manner now or hereafter prescribed by the provisions of the Act or any other pertinent enactment of the General
Assembly of the State of Indiana; and all rights and powers conferred hereby on Members, Directors, or officers
are subject to this reserved power,

Section 14.2. By-Laws. These By-Laws may, from time to time, be added to, changed, altered,
amended or repealed or new By-Laws may be made or adopted by a majority vote of the whole Board of
Directors at any meeting of the Board of Directors, if the notice or waiver of notice of such meeting shall have

21



stated that the By-Laws are to be amended, altered or repealed at such meeting, or if all Directors at the time are
present at such meeting, have waived notice of such meeting or have consented to such action 1n writing.

ARTICLE XV

Miscellaneous

Section 15.1. Notice and Waiver of Notice. Whenever any notice is required to be given to any
Member or Director under the provisions of the Indiana Not-For-Profit Corporation Act or under the provisions
of these By-Laws or the Articles of this Corporation, said notice shall be deemed to be sufficient if given by
depositing the same in a post office box in a sealed post-paid wrapper addressed to the.person entitled thereio at
his post office address as same appears on the books or other records of the Corporation, and such notice shall
be deemed to have been given on the day of such mailing; but said notice shall be also be deemed to be
sufficient and to have been given and received, if given in any other manner or by any other means authorized
or provided for elsewhere in these By-Laws. A written waiver of notice, signed by the person or persons
entitled to such notice, whether before or after the time stated therein, shall be equivalent to the giving of such
notice.

Section 15.2. - Resignations. Any Director or officer of the Corporation may resign at any time. Each
such resignation shall be made in writing and shall take effect at the time specified therein, or, if not time be-
specified, at the time of its receipt by either the Board of Directors or the President or the Secretary. The
acceptance of a resignation shall not be necessary to make it effective, unless expressly so provided in the
resignation. : '

Section 15.3. Depositories. Funds of the Corporation not otherwise employed shall be deposited in
such banks or other depositories as either the Board of Directors, the President or the Treasurer may select or
approve.

Section 15.4. Signing of Checks, Notes, ete. In addition to and cumulative of, but without limiting or
restricting, any other provision of these By-Laws which confer any authority relative thereto, all checks, drafts
and other orders for the payment of money out of funds of the Corporation and all notes and other evidence of
indebtedness of the Corporation shall be signed on behalf of the Corporation, in such manner, and by such
officer or person as shall be determined or designated by the Board of Directors; provided, however, that if,
when, after and as authorized or provided for by the Board of Directors, the signature of any such officer or
person may be a facsimile or engraved or printed, and shall have the same force and effect and bind the
Corporation as though such officer or person has signed the same personally; and, in the event of death,
disability, removal or resignation of any such officer or person, if the Board of Directors shall so determine or
provide, as though with the same effect as if such death, disability, removal or resignation had not occurred.

Section 15.5. Gender and Number. Whenever used or appearing in these By-Laws, pronouns of the -
masculine gender shall include the persons of the female sex as well as the neuter gender, and the singular shall
include the plural whenever appropriate.

Section 15.6. Laws and Statutes. Wherever used or appearing in these By-Laws, the words “law” or
“laws” or “statute” or “statutes”, respectively, shall mean and refer to laws and statutes, or a law or a statute, of
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the State of [ndiana, fo the extent only that such is or are expressly applicable, except where otherwise expressly
stated or the context requires that such words not be so limited.

Section 15.7. Headings. The headings of the Articles and Sections of these By-Laws are inserted for
convenience of reference only and shall not be deemed to be a part thereof or used in the construction or
interpretation thereof.

ARTICLE XVI

The Indiana Not-For-Profit Corporation Act

Section 16.1. The Indiana Not-For-Profit Corporation Act. The provisions of the Indiana Not-For-
Profit Corporation Act of 1991, as amended, applicable to any of the matters not herein specifically covered by
these By-Laws, are hereby incorporated by reference in and made a part of these By-Laws. Pursuant to the Act,
any conflicts between the Articles of Incorporation and the Bylaws shall default to the Articles. Any conflict
between these Bylaws and the Act, not expressly reserved under {he Bylaws pursuant to the Act, shall control.
Any conflict between the Declaration and the Bylaws, the Declaration controls, unless otherwise contrary to
Indiana law.

IN WITNESS WHEREOF, the undersigned Directors of the Country Meadow Estates Homeowners Association, Inc., do
hereby execute this Code of By-Laws and certify the truth of the facts herein stated, this day of
20

Country Meadow Estates Homeowners Association, Inc. by:

%MQJM 0 (= il 1)yofos
resident ate retzuy ale

va](lewm 7IOQS

Diy ectdb Date Director Date

STATE OF INDIANA, SS: COUNTY OF Heftlv FLQJQ S

Before me, the underfigled, a Notary Publ ic in and for said County and State, personally appeared

o) [q i N Y\ O3 , who, having been duly sworn, under
the pensities of perjury, stated that they are-Birectors of Country Meadow Estates Community Association, Inc., an
Indiana Non-Profit Corporation, who acknowledge the execution of the foregoing Bylaws for and on behaif of sald

corporation pursuant to the authority granted to the Board by the corporate Articles of Incorporation and the Indiana
Nonprotit Corporations Act of 1991.

Witness my hand and Notarial Seal this /¢0 day of \_%Jéﬂ’l\é]g/‘

My Commission Expires: M % éw R ANGELAKHE#ING
o1 10, 2037 Q ' NOTARY PUBLIC

Sature HENDRICKS COUNTY, STATE OF INDIANA
. _ MY COMMISSION EXPIRES JULY 10, 2032
Co ng ,{2 R;i“&]:ej?g }A(V\Gr Q_,lG\ K H@I \ “ q com_wssrom NUMBER RPO757480
' h Prm ted
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