BY-LAWS OF
PROV! DENCE MEADOWS HOME OWNERS ASSOCTATION
ARTICLE I
NAME AND PURPOSE
The name of this A ssociation shall be Providence Meadows Home Owners Associafion,
and its sole purpose shall be to act as a home owners association for Providence Meadows

Subdivision in accordance with the Declaration of Covenants, Conditions and Restrictions aind
Reservation of Easemnents (1 1 "Declaration") for the subject property.

ARTICLETL
MEMBERSHIP

Section_ 1= Each L t Owner shall be a Member of Providence Meadows Home Owners
Association as provided in : rticle IV of the Declaration.

ARTICLE II
VAOTERS

Section 1: The nun ber of votes for each Memnber ia calculated as provided in Section 2 of
Article TV of the Declaratio; .

Section 2: This vo ing power can be exercised in person or by proxy by the Owner, or
Owners, of a Lot, his or ber heirs, assigns or personal representative. All proxies shall be in writing
and filed with the Secret ry of the Association. Every proxy shall be revocable and shall
awornatically cease upon th : conveyance by the Lot Owner of his Lot.

ARTICLEIV
MEETINGS

Section 1@ ANNII/ [ MEETING. There shall be an annual meeting of the Members held
in Butler County, Ohio, wi hin the first calendar quarter of each year at a date and time apd at a
place from time to time des’ xnated by the Board.

Section.2: ELECT ON OF TRUISTEES. At the annual meeting the Members shall elect
the Board of Trustees as prc vided in these By-Laws and the Declaration.
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Gection 3. TTEMS T DR DISCIISSION. At the annual meeting any matters concemning the
welfare of Providence Mead yws Subdivision may be discussed and referred to the Board for proper

atteption.

Sectiond: REPORTS. At the annual meeting, the President, Secretary and Treasurer shall
submit reports for the year j st ending, which reports shall be read to the Members.

Section 5: SPECIA .MEETINGS. Special meetings may be called by the Board or by the
President, or by Members « nstituting at Jeast twenty percent (20%) of the voting power of each
class of membership by wrt ‘en notice mailed to each Member at least five (5) days before the time
and date for such meeting 15 shown in such notice. Notice of such meeting may be waived in
wWrItng.

Section 6 PRESIC (NG OFFICER. Annual and Special Mestings shall be presided over
and conducted by the Presid :nt, or in his absence, the Secretary or Treasurer, in that order.

Section 7: NOTIC . Except as otherwise provided in the Declaration, written notice of
ecach meeting of the Memt! =rs shall be given by, or at the direction of, the Secretary or person
authorized to call the mee ng, by mailing or delivering a copy of such notice to each Member
entitled to vote thereat, at icast seven (7) days in advance of such meeting, addressed to the
Member's address last appe ing on the books of the Association, or supplied by such Member to
the Association for the pu pose of notice. Such notice shall specify the time apd place of the
meeting, and in the case of i Special Meeting, the purpose of the meeting.

Section & QUORIIM. To constitute a quorum at the annual or any Special Meeting at
least twenty percent (20%) - f the voting power of each class of membership (in persor: or by proxy)
must be present at such mex {ng.

Section 9- VOTIN! : POWER. Except as otherwise provided in the Declaration, or by law,
the vote of a majority of the Members voting on any matter that may be detemmined by the
Members at a duly called ¢ ad noticed meeting at which a quorum is present shatl be sufficient 1o
determine that matier.

Section 10: ORDE B OF BUSINESS. ‘The order of business at all meetings of Members
shatl be as follows:

a. Call ag of meeting to order,

b. Roll call; determination of whether there is a quomim;
c. Proc f of notice of meeting or waiver of notice;

d. Rea ing of mimutes of preceding meeting;

e. Rep rs of officers;

§l6=-4 820/020°d  GEG-L -foyd  WygE:01 L0-30-20




f. Repr ris of commuttees;

a FElec ‘on of Trustees (when appropriate):
h. Unfi ished and/or old business;

i New business;

1 Adjc mnment.

Section 11: WRIT [EN CONSENT. Any action that could be taken by Members at a
meeting may be taken witl out a meeting by the writien consent of the Members having not less
than fifty-ope percent (51% | of the voting power of each class of membership unless the approval
of a greater number of Mer bers is required by the Declaration, or other Ohio Law to take the action

being taken.

Section 12: SUSPF NSION OF VOTING PRIVILEGES. No Member shall be eligible to
vote or to be elected to the Board of Trustees who is shown on the books of the Association to be
more than sixty (60) days d« linquent in the payment of any assessment due the Association.

ARTICLE V
BOARD OF TRUSTEES AND OFFICERS

Section 1: BOARY OF TRTUISTEES. Until the first annual meeting, the mitial Board shall
consist of three (3) Trustess appointed by the Class B Member who shall serve until their respective
suceessors are appointed ar 1 qualified Declarant appointed Trustees need not be Members of the
Association.

Except as otherwk ¢ hereafter provided and except for the period during which the
Declarant shall comtrol the Board, Trustees shall be elected for three (3) year terms of office and
shall serve until their respec ive successors are elected and qualified.

At the annual meetng in 2003, or at such sconer time as determined by the Board, the
Board of Trustees shall ex) and from three (3) to five (5). At such meeting, the Class B Member
shall appoint three (3} Tru: iees for a one (1) year temp. At such meeting, the Class A Members
shall elect two (2) Trustess. One of the Trustees shall be elected for a three (3) vear term and one of
the Trustees shall be electec for a two (2) year terms.

At the anmual meet ng in 2004, or at such sooner time as determined by ihe Board, the
Board of Trustees shall exy and from five (5) to seven (7). At such meeting, the Class B Member
shall appoint four (4) Trust =s for a three (3) year term and the Class A Members shall elect one (1)
Trustee for a three (3) vear erm. Thereafier, at each tri-appual meeting, the Class B Member, until
such time as the Declarant = 1all transfer control of the Board to the Class A Members, shall appoint
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four (4) Trustees for a three (3) year term. At the expiration of the terms of the Trustees elected by
the Class A Members, unt - such time as the Declarant shall transfer control of the Board to the
Class A Members, the Clas A Members shall, at the annual meeting, elect successor Trustees fora
three (3) year term. All ele ted Trustees (but not appointed Trustees), and their successors, shall be
owners or residents in Provi lence Meadows Subdivision.

The Declarant shall iransfer control of the Board to the Class A Members at the first annual
meeting after the earlier of ‘he following events: (i) the expiration of the Development Period, or
(ii) the Class B member >luntarily resigns in writing its Class B membership rights. At this
meeting, alt Declarant appx inted Trustees shall be deemed removed from ofiice, and the Class A
Members, including the De :larant if it is then an Owner, shall elect a Trustee to fill cach vacancy
on the Board. The terms of said elected Trustees shall be from ope (1) to three (3) years, as
determined by the Board, s « that in any one (1) year thereafter, the terms of no more than three (3)
por less than two (2) Trust es shall expirc. Additionaily, after this meeting, all Trustees, and their
successors, shall be elected 1y Class A Members and shall be elected for a three (3) year term.

Notwithstanding ar sthing above to the contrary, the Class B Member may, by written
notice io the Board, at or b fore any annual meeting, relinguish to the Class A Members, the Class
B Members' right to elect o e or more Trustees at such aunual meeting pursuant to this section.

Section 2: REMOY AL Excepting only Trustees named in the Articles or selected by the
Declarant, any Trustee may be removed from the Board with or without canse, by a majority vote of
the Members. In the even of the death, resignation, or removal of a Trustee other than the one
named in the Articles or a substitute sclected by the Declaraut, that Trustee's successors shall be
selected by the remaining members of the Board and shall serve the unexpired term of such
deceased, resigned, or rem wed Trustee. Declarant shall bave the sole right to remove, with or
without canse, any Trustee designated in the Articles, or a substitute selected by Declarant, and
select the successor of any ™ rustee so selected who dies, resigns, is removed or leaves office for any
reason before the election o “Trustees by all of the Members as provided in the Declaration.

Sectiop 3: NOMIN ATIONS. Nominations for the election of Trustees to be elected by the
Members shall be made by | nominating comnmittee. Nominations may also be made from the floor
at the meeting. The nomin ting commitiee shall consist of a chaipman, who shall be 4 member of
the Board, and two (2) or r sre Members appointed by the Board. The nominating commrtiee shall
make as many nominations for elections to the Board as it shall, in its discretion, determine, but no
less than the number of va¢: neies that are to be flled.

Section 4+ ELECT] ONS  Flection to the Board by the Members shall be by secrat written

ballot. At such elections, t & Members or their proxies may cast, in respect to each vacancy, such
voting power as they are er dtled to exercise under the provisions of the Declaration. The persons
receiving the largest numbe of votes shall be elected. Cumulative voting shall not be permitted.

Section 5: COMPE NSATION. Unless otherwise determined by the Members at a meeting
duly called and noticed for such purpose, no Trustee shall recetve compensation for any service
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rendered to the Association as a Trustee. However, any Trustee may be reimbursed for his or her
actaal out of pocket expenst ; incurred in the performance of his or her duty.

Section 6: REGUIL, R MEETINGS. Regular meetings of the Board shall be held at no less
than quarterly, without notic 2, on such date and at such place and hour as may be fixed from time to
time by resolution of the Bo rd.

Section 7: SPECL [ . MEETINGS Special meetings of the Board shall be held when
called by the President of t ¢ Board, or by any two (2) Trustees, after nio less than three (3) days

notice to each Trustee.

Section 8 QUORE M. The presence at any duly called and noticed meeting, in person, of
Trustees entitled to cast a m jority of the voting power of the Trustees, shall copstitute a quorum for
such mesting.

Section 9: VOTING - POWER. Except as otherwise provided in the Declaration, or by law,
the vote of a majority of the Trustees voting on any matter that may be determined by the Board ata
duly called and noticed me ting at which a quorum is present shall be sufficient to determine that
matter.

Saction 10: ACTIC NS TN WRTTING WITHOUT MEETING. Any action that could be
taken by the Board at a n zeting may be taken without a meeting with the affirmative vote or
approval, in a writing or wii ings, of all of the Trustees.

Section 11: POWE 8. The Doard shall exercise all powers and authority, under law, and
under the provisions of the Declaration, that are not specifically and exclusively reserved 1o the
Members by law or by ¢her provisions thereof, and without limiting the generality of the
foregoing, the Board shall h ve the right, power and authority to:

a Take all actions deemed necessary or desirable to comply with all
requ ements of law, and the Declaration;

b. Obiz n insurance coverage not less than that required pursuant to the

Decl ration;

c. Enfo ce the covenants, conditions and restrictions set forth in the
Decl] ration;

d. Rep: ir, maintain, and improve the Common Areas and Limited Common
Area i,

3 Esta lish, enforce, levy and collect assessments as provided in the

Dec] ratior:;
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f Adop and publish rules and regulations, subject to the provisions of Article
VL, g veming the use of the Common Areas and the Limited Common
Areas if any, and the personal conduct of the Members, occupants and their
ouest: thereon, and establish penalties for the infraction thersof,

g Suspe nd the voting rights of a Member during any period in which such
Mem er shall be in default in the payment of any assessment levied by the
Asso iation (sach Tights may also be suspended after notice and a hearing,
for a period not to exceed sixty (60) days for each infraction of published
rules nd regulations or of any provisions of the Declaration);

h. Deck: re the office of a member of the Board to be vacant in the event that
such Crustee shall be absent from three (3) consecutive regular meetings of
the B »ard:

i. Auth rrize the Officers to enter into one or more managerment agreements in

order 1o facilitate the efficient operation of the Property; (it shall be the
prim ry purpose of such management agreements to provide for
admi istration, management, repair and maintenance as provided in the
Decl ration, and the receipt and disbursement of funds as may be authorized
by tie Board - the tepms of any management agreement shall be as
deter nined by the Board to be in the best interests of the Association,
subj: ct, ip all respects, to the provisions of the Declaration); anc

i- Do £ 1 things and take all actions permitted 10 be taket: by the Association by
law, i the Declaration not specifically reserved thereby to others.

Qection 12: DUTTE 3. It shall be the duty of the Board to:
a. Caxx & to be kept a complete record of all its acts and corporate affairs and to
pres nt a statement thereof to the Members at each annual meeting of the
Mer bers, or any special meeting when such statement is requested in
writ ng by Members representing thirty percent (30%) of each class of
Mer bers who are enfitled to vote;

b. Sup rvise all Officers, agents and employees of the Association and see that
thei duties are properly performed;

c. As1101e fully provided in the Declaration, 1o
) Fi the amount of assessments against each Lot;

()  Gire written notice of each assessment 10 every Member subject thereto
w thin the time limits set forth therein; and
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(ii1) F sreclose a lien against any property for which assessments are not paid
v jthin a reasonable time after they are authorized by the Declaration to
¢y so, or bring an action at law against the Member(s) personally
¢ sligated to pay the same, or both;

d. Issue, or & canse an approptiate representative to issue, at a reasonable charge,
upon dem nd by any person, a certificate setting forth whether or not any
assessmeni has been paid;

e. Procure an | maintain insurance as provided in the Declaration, and as the Board
deems adv sable;

f. Cause all € fficers or employees bandling Association funds to be bonded;

£ Cause the | roperty subject to the Association's jurisdiction to be maintained within
the scope « [ authority provided in the Declaration;

h. Canse the - sstrictions created by the Declaration to be enforced; and

1 Take all o her actions required to comply with all requirements of law and the
Declaratio .

Section 13: . ENUIMER ATION, OF OFFICERS. The Officers of this Association shall be a
President, Secretary. Trea urer and such other Officers as the Board may from time to time
determine. The officers s 1all be Qwners, residents in the subdivision or representatives of the
Declarant or the Declarant nd the same person may hold more than one office except the office of
President and Secretary.

Section 14:  SELECTI 2N AND TERM. Except as otherwise specifically provided in the
Declaration or by law, the )ificers of the Association shall be selected by the Board, from time to
time, to serve uptil the Boa d selects their successors.

SQection 15:  SPECTAT. APPOINTMENTS. The Board may elect such other Cfficers as the
affairs of the Association 1 1ay require, each of whom shall hold office for such period, have such
authority, and perform sucl duties as the Board may, from time to time, determine.

Section 16 RESIGNA TION AND REMOVAIL., Any Officer may be removed from office
with or without cause, by t e Board. Any Officer may resign at any time by giving written notice to
the Board, the President, ¢ - the Secretary. Such resignation shall take effect on the date of receipt
of such notice or at any lat r time specified therein, and the acceptance of such resignation shall not
be necessary to make it effi ctive.

Qection 17  DIITIES. The duties of the Officers shall be as the Board may from time 1o time
determine. Unless the Boa d otherwise determines, the duties of the Officers shall be as follows:
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a Dresident. The President shall preside at all meetings of the Board, shall have the
authority & see that ordets and resolutions of the Board are cattied out, and shall
sign all leg 1 instruments on behalf of the Association.

b. Secretary.  The Secretary shall record the votes and keep the minutes and
proceeding: of meetings of the Board and of the Members, serve notice of
meetings «{ the Board and of the Members, keep appropriate current records
showing tf : names of Members of the Association together with their addresses
and shall : 3t in the place instead of the President in the event of the President's
absence or efusal fo act

c. Treasurer. The Treasurer shall assurne responsibility for the receipt of and deposit
in appropr ate bank accounts all monies of the Association, the disbursement of
such funds as directed by resolution of the Board, the keeping of proper books of
account, { e preparation of an annual budget and statement of income and
expenditur s to be presented to the Members at annual meatings, and the delivery
or mailing f a copy of each to each of the Members.

ARTICLE VI
ADMINISTRATIVE RULES AND BEGULATIONS

Section 1: The Board ma - adopt administrative rules and regulations governing the opetation and
use of the Property not in e nflict with the Declaration or these By-Laws.

ARTICLE VII
NOTICES AND DEMANIDS

Section 1 Any notice by the Board or by the Officers to 2 Member shall be deemed to be duly
given, and any demand up n him shall be deemed by him to have been duly made, if delivered in
writing to him personally, - r if mailed by first class mail, postage prepaid, addressed to him at the
Lot address and any notice by a Member to the Association sball be deemed to be duly given and
any demand upon the As: ociation shall be deemed to have been duly made, if in writing and
delivered to an Officer of tl & Association.

ARTICLE VHi
AMENDMENT
Section 1: These By-Lav s may be amended from time to time at an annual or special meeting of

the Association in accord nce with the provisions set forth in the Declaration for amendment
thereto.
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ARTICLEIX
AUINAT

Section 1: The Board ray cause the preparation of an audited fpancial statement of the
Association for the previous accounting year and shall furnish such statement to those requesting it,
provided that no such states rent needs to be furnished earlier than one hundred eighty (180) days
following the end of such ac ;ouptng year.

ARTICLE X
[ [DEMNIFICATION OF TRUSTEES AND OFFICERS

Qaction 1: A Tmstee on an Officer shall not be liable to the Members for any pastake of
judgment, or negligent act except there shall be liability for a Trustee's or Officer's individual
willfid misconduct or bad £ ith. The Association shall indermnify Trustees and Officers, their heirs,
executors and administratc s, agatnst all losses, costs and expenses, including attomey's fees,
reagonably incurred by any such person in connection with any action, suit or proceeding to which
such person may be made : party by reason of being or having been or being a representative of a
Trustee or Officer, except & ; to matters as to which the Trustee or Officer shall be finally adjudged
in this action, suit or proce «ding to be Hable for willful misconduct or bad faith. The Board may
purchase insurance in the & 10unt it deems appropriate to provide this indemnification, and the cost
of this insurance shall be an expense of the Association. In the event of any settlement,
indemnification shall be pr wvided only in conoection with those matters covered by the sefflement
as to which the Associatior is advised by counsel that the Trustee or Officer has not been guilty of
willful misconduct or bad faith as a Trustee or Officer in relation to the matter involved. The
foregoing rights shall not t 2 exclusive of other rights to which a Trustee or Officer may entitled.
All Liability, foss, damage, :ost and expenses incurred or suffered by the Association by reason or
arising out of or in connect on with the foregoing indemnification provision shall be treated by the
Association as an expense Of the Association. Nothing in this section shall be deemed to obligate
the Association to indemni y any Member, who js or has been a Trustee of Officer, with respect to
any dutics or obligations as sumed or liabilities incurred by the Member as a Member rather than as
a Trustee or Officer.

ARTICLE X1
MISCELLANEOLUS

Section 1: BOOKS ANT RECORDS. The books, records and papers of the Association shall at
all times, during reasonpa le business hours, be subject to inspection by any Member. The
Declaration, the Articles, ¢ ad the By-Laws of the Association shall be available for inspection by
any Member at the prin ipal office of the Association, where copies may be purchased at
reasonable cost.
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Gacfion.2: FISCAL YEAF . The fiscal year shall begin on the first day of January of every yeat,
except that the first fiscal y sar of the Association shall begin at the date of incorporation. The
commencement date of the 1 scal year herein established shall be subject to change by the Board of
Trustees should corporate pr ctice subsequently dictate.

SQection 3 CONELICT. 1. the case of any conflict between the Arficles and these By-Laws, the
Axrticles shall coniro}; and i | the case of conflict between the Declaration and these By-Laws, the
Declaration shall control.

SQection 4: BITLES_AND REGUTATIONS. As provided in Article VI hereof, the Board may
adopt such reasonable rules and regulations and from time to time amend the same supplementing
the rules and repulations se forth in the Declaration and these By-Laws as it may deem advisable
for the maintenance, conse vation and beautification of the Property, and for the health, comfort,
safety and general welfare f the Owners and occupants of the Property. Written notice of such
rules and regulatiops shall b : given to all Members and occupants and the Property shail at all times
be maintained subject to s ch rules and regulations. In the event such supplemental rules and
regulations shall conflict wi h any provisions of the Declaration or of these By-Laws, the provisions
of the Declaration and of th: se By-Laws shall govern.

Section 5: NQ ACTIVE BISINESS Ty BE CONDUCTED FOQR PROFIT. Nothing herein
contained shall be constru d to give the Association muthority to conduci an active business for
profit on bebalf of all the M :robers or any of them.

Qection 6 DEFINITION! . All terms used herein shall have the same meaning as set forth in the
Declaration.

Qertion.7: DELEGATI] ¥ OF DUTIES. Nothing herein contained shall be construed 50 as to
preciude the Association fi ym delegating to persons, firms or corporations of its choice, including
apy manager or mapaging igent, such duties and responsibilities of the Association as the Board
shall from time to time spe ify, and to provide for reasonable compensation for the performance of
such duties and responsibil ies.

10
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