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. BYLAWS
OF
ROGERSSHIRE HOMEOWNERS ASSOCIATION, INC.

These Bylaws shall regulate the affairs of the Rogersshire Homeowners Association, Inc.
(“Corporation”), subject to the provisions of the Corporation’s Charter and any applicable provisions
of the Tennessee Nonprofit Corporation Act, Section 48-51-101 et seq., Tennessee Code Annotated,
as it may be amended from time to time.

SECTION 1
OFFICES AND REGISTERED AGENT

Section 1.01. Registered Office. The Corporation shall designate and continuously maintain
a registered office in the State of Tennessee.

Section 1.02. Principal Office. The principal office of the Corporation shall be that which is
designated as such in its Charter.

Section 1.03. Other Offices. The Corporation may also have other offices within and without
the State of Tennessee at such places as the Board of Directors may from time to time determine.

Section 1.04. Registered Agent. The Corporation shall designate and continuously maintain
a registered agent in the State of Tennessee at its registered office.

SECTION 2
MEMBERS

Section 2,01 Adaissioi ol Members, Any person iidy b adimdiied as a Member of the
Corporation by the- Board -of Directors, provided sudh person is the-Cwiigr-ofa Lot in the
Rogersshire subdivision, as shown on the Plat recorded in the Register’s Office for Williamson
County, Tennessee; pays the-Assostution foevestablished by the Board of Directors, is interested in
the Sartherance-of the puipuscs of the Corporation, and adheres-to the-terms wud conditious-as
outlined in the Declaration of Restrictive Covenants of the Corporation, which is of record in the
Williamson County, Tennessee Register's Office (“Restrictions”).
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Section 2.02. Rights and Obligations. Each Member, with the exception of the Developer until
the Transfer of Control, shall have, and be entitled to, one (1) vote per Lot owned.

Section 2.03. Fees, Dues and Assessments. The Board of Direstursmay catablish assessments
and.nther f223 to be paid by Owners as.autlined-in the Restrictian. The resignation, cxpulsion or
-muspension of a member, vi-tuinliativiicf his-or hermembership, doss not rolieve the member {rem
any obligetions that the member may have to the Corporation.

Section 2.04. Place. All meetings of the Members of the Corporation shall be held at the
principal office of the Corporation, or at such other place as may be fixed by resolution of the Board
of Directors.

Section 2,05 #Asial Mocting. The annual meeting of the Members of the Corporation shall
be held s Girecied by the Directois. Al theanmalmeelng, hemenbers shail eleci Divecios, veceive
reports onthe-activities and fnanciub coudition of the Corporation, and traesaci suth oilier business
as may properly come before the meeting.

Section 2.06. Spsecial Wiciiigs. The Corporation shall hold a special micetiing of its Menibers
upon the call of the Board-of Directors of thie Presidem, o upon the wititen deviand{s){u the
Scorotary by Members holding at least-ten (10%] poreent of all-votes entitled to be cast on any issue
to be considered at the proposed special meeting. Any vl or-duinand for a special mniceting shall
describe the purpose{s) ffor which ihe- spevial oeeting is to be-hield. Only businoss-within the
purpose(s} described in the mocting notice for the special mieeting miay be conducted at such meeting,

Section 2.07. Wotice of Meetigs. The Corpuration shall notify its Membavof the daty; time
and placeof cach annual and speclabaicsting ol Members ne fower than ten-{10), nor-more than
- forty<five (48); days before the mesting date. The notice of a meeting shall also contain such other
information which may be required by these Bylaws.

Section 2.08. Waiver of Notice. A Member'y stiendance at a meeting:
(a) Waives-ohjection to lack oPautice or Gefecive nctice of the meeting wiiloss the
member al ihe beghuing of themetting (or promptly upen artival} objscts to-holding fhiciestingor
wransacting business-at-the meeting; and
(b) Walves objection toonsideration-of & particular muatter at thewiesting that is tiot
itk the purpose(s) described in the meeting notice, unless the miieiiber cbjects to-considering the
-iatter when itis presented.

Section 2.09:Qaorum. Unless otherwise required by law, fifty perse (30%) olthe veles
entitied to b cast o e matiermust b represenied sl aany missting of the Members {u-Constiutea
“gugiwm on that matter. If, however, such quorum is not represented at any such meeting, the
Members present at the meeting in person or represented by proxy shall have the power to adjourn
from time to time without notice other than announcement at the meeting, until the requisite quorum
is present or represented, when any business may be transacted that might have been transacted at
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the meeting as provided in the original notice.

Section 2.10, Vistiig Requirements. Except as otherwise provided in these Bylaws, aoticn ot
any watteryvoted upon-ata mesting of the Members is approved if & quuraiiexdsts and if thewotey
- cast in Savor.of the action exceed the votes ‘cast againet thy action, However, Direciors shall bo
elested by a pluratity of the votes cast by the Mambers ontitled to vote in the-cloction at a meeting

of the Members at which a quorum is present.

Section 2.11. Action by Written Consent. Action that is required or permitted to be taken at
a meeting of the Members may be taken without such a meeting if all Members entitled to vote on
the action consent to taking such action without a meeting. If all of such Members so consent, the
affirmative vote of the number of votes that would be necessary to authorize or take such action at
a meeting shall be the act of the Members, except as otherwise provided in these Bylaws. Such
consent (or counterpart(s) thereof) shall describe the action taken, be in writing, be signed by each
Member entitled to vote on the action, indicate each signing Member’s vote or abstention on the
action, and be delivered to the Secretary of the Corporation and included in the minutes or corporate
records,

Section 2.12. Tuion by Wiilticir Ballet. Any action that may be taken at any annual or special
meeting of Members iy be taken without a meeting if the Corporation delivers & wiitten ballot to
- gvery Member entitled tovote on the matser. The written ballot shall set-forthveach proposad-ation
and shall provide an opportuaity to-votefor-or against cach proposed action. Approval by wiitieh
ballor shall be valid only when the number of votes-cast Uy bailol equals i cxceedsthe quonm
- peguired to o prosent at-2 meeting authorizingthe action, aind (hé fiatnber of appiovals equals or
. evoseds the number of votes that would be required to spprove the matter at-a meoeting at which the
total number of votes cast was the same as the number of votes cast by ballot. Adl solicitutions for
votes by wiliten baliovshall:
(a) Tidicate vie tuimber” of responses niceded 1 tiedl ilie quliuim requirements;
(b) State the percentage of approvals necessary 1o approve cach matier other than
election of Directors; and
(c) Speeify the time by which the ballot must be received by the Corporation in order
tobe Counted.

SECTION 3

Section 3.01. General Powers and Qualifications. All corporate powers of the Corporation
shall be exercised by and under the authority of, and the affairs of the Corporation shall be managed
under the direction of, the Board of Directors. All Directors must be natural persons and shall be at
least eighteen (18) years of age.

Section 3.02. Mumberof Divsetors. The Bemrd of Direciors siall be coinpiised ol tlues (3)
Director(s), but these Bylawsiay be dmended Tiohi time to titic by Board ol Diteciors to lnvrease
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o decieiie the ilinber of Directors withiin tie imits provided by law, although et no time shall there..
befawer than thrae {2) Direciors. The initial Directors are as set out in the Corporation’s Charter.

Section 3.03: Eltctianand Tenvre, Directory shiall be dlecied by the tiembers al cachanwal
mpeting of the Members, and each Dirécior shall be elected 1w seive foia ol one (1) yiear, or
until hiz or her enccessor is elected and qualifies; sulject, however, s thieramoal of any Director
by themembers as provided in these Bylaws.

Section 3.04 Regula Miesiings. Except as otherwise provided herein, togular weeiingy ol the
Board of Dirsctors nay be lield without tiotice at such time and place as the Board of Directors shall
determine from time to time, but nic less Heguently than tnce & year.

Section 3.05. Special Mcatings. Special meetings of the Board of Directors may b called by
-the President or by any two{2) Directors.

Section 3.06. Notice ol Mcetings. Except as otherwise provided herein, yeguler sestiugs of
the Board of Directors tiuay be held without notice of the-datz; time; plave, or purpose of the meeting.
Except as otherwise provided herein, special meetings of the Bowd of Directors must be precedad

Ly atloast twe (2) days’ notice 1o cach Director-of the date; time and place, Lutnot the purpuse; of

“such special muecting. Notice of any adjourned meeting need not be given if the time and place to
which the meeting is adjourned are fixed at the meeting at which the adjournment is taken, and if the
period of adjournment does not exceed one (1) month in any one (1) adjournment.

Section 3.07. Waiverof Notice. o Directorattends or participates in a meeting, hs.orshe
waivos any required nistice 10 him or her of the meeting unless the Direcloia the beghudng of the
mesting (or. promptly upon zrrival) objocts to-holding the meeting o transagting husiness at the
meeting and.does not thereafer vate for or assent to action taken-at the meeting.

Section 3.08. Quorunvand Voting. A quonuiol e Board of Divecion cousists ola vigjority
(but mo fower thantwe (2)) of the Dirsctors then in office befere amecting beglns. If a quorum is
present when a vote is taken, the affirmative vote of a majority of the Directors present is the act of
the Board of Directors, except as otherwise provided in these Bylaws.

Section 3.05Vicaixy. If a vacancy occurs on the Board of Directors, including a vacancy
resulting from an increase in the number of Directors or a vacancy resulting from a removal of a
Director with or without cause:

(8} TheMembers may 8l the vadaiicy, and

(b) The Board of Directors tay Gl the vacancy and il dic Direcitis Teiniaining in
-offioe vonstitute fower than g quorunyof thie Board; they may Sl thevalancy by thuallivmative vate
‘olwinajority of Wl Directons remainiig inoffice. In theevenvele conflict Gotwesn the Mewmbers.and
the Directors sepnding the Sling of such.svscansy, thevete ol a mgjority ol the Board of Direstors
remaining in office:shall he.conte :
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Section 3.10.-Bemovebof Diretiois. The Mumbers may tommvg gty o £ o niore
Directors, withs: oo avithont causs, by e theesfourths wajonity vols ey special taocting that is
spezifically called for thet purpose,

Section 3,11 Actich Without Meeting. Action that isvequired i perinitted to be taken at a
meeting of the Board of Directors wigy e iakei without such & ineeiing i all- Dlreciors consent %o
taking such action without-a mesting, IT all Direciors'so conseéiit, the affivaative vore of tie nunber
of Direstors that would be necessany to-authorize or take suchi aciion 3t & meeting shall be the act of
the Board, except as otherwise provided in these Bylaws. Suchi-conseni(s) shall describe the action
takem be in wiiting, bo signed by each Direcior €iitiiled to vote, indicate cach signing Direcior’s vote
‘orabstention on the action, and be delivered to the Secreiary of the Corporation and included in'the
minutes Sled with the-corpurate records.

Section 3.12. Tideniification. With respeci-to-claling or Habilitiey arising out of servico asa
Direvtor of the-Cotporation, the Corporstion shiall indenwmify wnd sdvance eapenses to cach present
and-future Direstor {and his or hei estate; lielis, and-personal representatives) to-the fuliest extent
allowed by the-laws-of the State of Tenicssce, both as now in effect and as hereafter adopted or
amended.

Section 3.13:hununity. To the fullest extent allowed by the laws of the State of Tennessee,
both as now in effect and as hereafter adopted or amended; caich presei and futuie Director (and his
i liei estiale; helrs; and personaleoprosentatives) shall bednunuiie from suit wiising from the conduct
of il affuiis of the Corporation.

SECTION 4
“OFFICERS

Section 4.0i. Required ‘Ofliceis. The officers of the Corporation shall be & Presideiit, a

Secietary, and o Fregsurei. EXCepifor the offices of Trcsideitt and Secieiary, the same individual may
- sinaliancously hioldwore tharene (1) office in the Corpuration. All officers must be natural persons
and shall be at least eighteen (18) years of age. The-iidticl wificers shall be: - Glean G- Dukes;
President, Glenny GoDuless; Jr., Secretary, and 2. Travis Dukes, Treasurer.

Section 4.02: Election. Avdhe fivst meeiing of thie Bard of Divédiors aler each-anniml
misetng of the Menbess, the Board shall-dlect the oilicers of the Corporation by @ tajotity voie of
those Directors present, provided a quorum exists.

Section 4.03: Term of Gice. The Glicers of the Corporation shiall hiold office forone () yeur
or until their successors are chosen and qualify in their stead, subject; howsver; (o the right and
sutlicrity ol the Bodtd of Dirécions 10 1emove ity officer at any time with or without cause.

Section 4.04: Powersand Dudes ol GAKrs, The powers and duties of the officers of the
Corporation shall be as follows:

ey
e
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(a)!'wesiéaﬁ The President shall be the Clhiel Exccutive Ciicer of the Corporation,
shall have generst and active manegement-of the-Corporation, and shall ses-that ali ordera-and
Tesolutivis of the Boaid of Directors are-carricd into-ofect, subject, however, to the right of the
Board of Directors to delegate any specific powers, unless exclusively conferred upon the President
by law, to any other officer(s) of the Corporation. The President-shall also repoit vi'the atlivities and
fnanciel condition of the Corporatioi at all annusl mectings of the Mombars,

(b) Siciéiaiy. The Secretary shaltattend allmeetings ol the Bosid of Dlrsetors and:
of the Members of the Corporation and shall be responsible for preparing the minutes of such
meetings. The Secretary shall beiesponsible forthe vare and vustody of the minute baok of the
Corporation and for authenticating recards of the Cerporativa, It shall be his or her duty to-give or
sause tohe oiven notics of all meetings of the membeis anid of the Bowid of Disctoss. The Secretary
shall-also perfvni such other dutles aymiy bewisigined to him or her by the Board of Thietiors or
by-the President, wider whose: mp&mgmﬁ ha or she shall-ast. Inthie eveiit thie Seorctary iz absent for
some reason from any meeting where minutes are to be prepared or is otherwise unable to take such
minutes, the presiding officer of such mecting shall appoint another perzon, subject te the approval
of those present and-entitled 10 vateat-such meeting, to take the minutes thereof,

(¢} The Treasurer siiaii hiave cusiody” oi the Coiporativt “funds and
securities, shall & aid acolrate actount of receiplyand disburscinzats in the appropriate
Corporation books, and-shalt requive the deposii ol ail wiviies and other valuable asseis in the name
of andto the eredit of the Corporation hivsuch fnancial institutions as.may be-designated by the Board
of Directors. The Treasurer shallvequivesdistutsenivnt-of the funds-of the Corporation &s-muy- be
el by thie Board of Divectorsy, and shall render-tothe President-and the Board of Directors, at
v they map require, an-acceunt-of s or her transactions:as- Treasurer und of thefuancial
wm%ﬁ,ss.ms:zf the Corporation, The Treasurer shiall alsorepiit 6nthe astivities and faancial condition
of the Corporation at all-anaual meetings of the Members.

Section 4.05 . Pemoval, The Board o P Dirsttorsinay removeany officer at any time with o7
wwithout cause,

Section 4.06. ¥acancies. Any vaiancios occurring in the offices of the Fresideiit, Secistaiy
o Treasuier shall be flled by the Board of Directors as sowivas praciicable. Vacancies in other_ offices
may be filled at the discretion of the Board of Directors.

Section 4.07. Delegation of Powers and Duties. In case of the absence of any officer of the
Corporation, or for any reason that the Board of Directors may deem sufficient, the Board of
Directors may delegate the powers of such officer to any other officer or to any Director for the time
being,

Section 4.08 Tigeimiifeaiion, With respeeyto dalnisor Habilities arising vut-of servico as an

sgfHcer of the Corporation, the Coipoiaiion shall indeniiily wid advance expailses to cachi-present.and
future officer (and his or her estate, heirs and personal representatives)to-the fullest extent allowad
by the laws of the State of Tennessee, both as now in effect and as hereafter adopted or amended.
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SECTION §
RECORDS AN REPORKS

Section 5.01. Corposate Revonds. The Corporation shiall &éep ds pertiinent rocords minutes
of all mectings of its Menibers and Board of Dircctors, a resord of all actions taken by the Msmbers
or Board of Directors without a mégiing, appropiiale acecounting records, ‘and a Hist of 1ts Meinbers
in-alphabetical crder by class showing their respective addrosses and the nuiber of votes each
Meiber iseititled 10 vaie,

Section 5,02 Reconds al Frincipal Offfee. The Coipoiation shall keep at alitines a copy of

thig foliywing records at its principal office:

(a) It5- Chitet o Regated Chartei and ali winendments thorelo;

(b) These Bylaws and atl waendments thereto,

(c) Resnlutions adopted by the Board of Directors relating to the characteristics,
qualifications, rights, limitations and obligations of members or any class or category of Members;

(d) Thesdautes of alliceiings of Members and the records of ail actions taken by
Members without a meeting for the past three (3) vears;

(e)-Adlwtid COuintinications 1o’ Members generally within tho past three (3) years,
imchading e past three (3) yearsh ahnual financial staterisnts;

(fy Actist of the nanies and business O tiome addiesses ol ity current Directors and

“Uiiicers; and
(B) The mostrsount wpaal veport delivered to the Tennessoe Secratary of State,

Section 5.03. Auintal Thdnciul Staikiicats. The Toiporation shiall prepare annuat financial

stutpnenisthnt tnclede g balenceshest av ol theendol the Secabyear S0 IGSGINT stalénent Torthnt

yeat, audsuchotherinformetion. necessary (U Coinply - witl the requireinients of the applicable
provisions of the Teessée Nonprofit Coipotaticn-Act,

SECTION 6
BMISCEFDANEQUS PRUVISIONS

Section 6.0 Fisnal:Year: The Gscal yeur of the Corporation shiali be Tiked by resciutiva of .
the:Roard of Directors,

Section 6.02: e Eed. The Corporation shall have no seal.

Section 6.03::Mutices. Whiciipver notloe Is reguired 1668 given (o Menbers, Disactors or
-officers; unless otherwise provided by law, the Charter or these Bylaws, siicii‘noiicé tidy e givendn
- peison, wletypeor ather fornvof wireor wirsless sommunication, or by or by telephone, telepraphy
tiall orprivatecartier. I suchenotive is ghven by mally it shall berscnt postage propaid-by frar olass
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“iuigiledt Any other written notice shall be deemed to have been given at the earliest of the following:

(a) When received,

(b) Five (5) days after its deposit in the United States mail if sent first class, postage
prepaid; or

(c) On the date on the return receipt, if sent by registered or certified United States
mail, return receipt requested, postage prepaid, and the receipt is signed by or on behalf of the
addressee.

Section 6.04. Waiver of Notice. Whenever any notice is required to be given under the
provisions of any statute, or of the Charter or these Bylaws, a waiver thereof in writing signed by the
person entitled to such notice, whether before or after the date stated thereon, and delivered to the
Secretary of the Corporation and included in the minutes or corporate records, shall be deemed
equivalent thereto.

Section 6.05 WNegutiable Instruments. Albchecks, Arafts, tidity of vilici vbligations of the
Corporation shall-be-signed by suchel the officers-of the Corporation, or by suwh-other persen(s),
-asmay beauthorized by-the Board of Directors.

Section 6.06. Depasits. The moniesofithe Corpurative may be depasited in the name of the
Corporation i such bark(s) or Angnedal nstitution(sy s the Board of Diiectors shiall designaie from
it time and shiall be-diawie sut by chieck signed by theoffice(s) or-person(s) designated by
- peselution adopted by the Bourdof Directors,

Section 6.07. The tais, resttictions and-definitivny as setout-in. the Declaration of
Restrietive Coveonants for Pogersshire, of record in the Williamson County, Tennessee Register’s
Office, (“Restrictions”}:shall he. controlling herain,

' SECTION 7
UAMENDMERTOD BYEAWS

5 i setprs then inefMce, the Boardof Dirsttore may

amgndihiese Bylaves, 8bniy! ‘z%nim ar &pmmi mceting ofthe Roard of Divecturs where a quorum

“present, provided that such meeting is preceded by at least two (2) days’ notice to each Director of
the date, time and place of the meeting, unless the Directors waive such consent. Such notice shall
also state that the purpose, or one of the purposes, of the meeting is to consider a proposed
amendment to the Bylaws, and shall contain or be accompanied by a copy or summary of thc
proposed amendment or state the general nature thereof. These Bylaws may also be amended by the
Directors without a meeting in the same manner as provided therefor herein, except that such action
to amend must be by a majority vote of the Directors then in office.
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These Bylaws were duly adopted on March 19, 1999 by the Board of Directors for the

Corporation. /\mg

Glenn G. Dukés, Jr.
Secretary

STATE OF TENNESSEE:
COUNTY OF WILLIAMSON:

On this the 19th day of March, 1999, before me personally appeared Glenn G. Dukes, Jr.,
Secretary of Rogersshire, LLC, Incorporator of the Rogersshire Homeowners Association, Inc., a
Tennessee non profit corporation, the within named bargainor, personally known to me and who exccuted
the foregoing instrument in his corporate capacity only, and acknowledged that he executed the same as
his free act and deed for the purposes contained therein.

WITNESS my hand, at office, this the 19th day of March, 1999.

My Commission Explresmgglagjam e i m' e

State of Tennessee, County of WILLIAMSON
Received for record the 22 dav of

MARCH 1999 at 1:30 PM. (RECH 3141800
Recorded in official records

Book 1814 eases 558 566

Notebook 61 Pase 438

State Tax & .00 Clerks Fee § .00,
Recordime § 38.00, Total § 38,00,
Resister of Deeds SADIE WADE

Desuty Resister PAMELA GREER



