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a copy of the Articles.of Incorporation of

AMERICANA RESIbEN"I‘IAL ASSOCIATION, INC.
pomiciled at BATON ROUGE, LOUISIANA,
Was filed and recorded In this Office.on April 25, 2012,

And all fees having been paid as required by law, the oorpdr_ation is authorized to
transact business in this State, subject to the restrictions imposed by law, including the
provisions of RS, Title 12, Chapter 2.
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EAST BATON ROUGE FARISHy LA
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CLERK OF COURT AND REGORDER
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. 4 , b RECORDER
In testimiony whereof, thave hereunto set my '
hand and caused the Seal of my Office to be
affixed at the City of Baton Rouge on, '

April 26,2012

(QQ'Q& . To validate this certificate, visit the following web site,
. go to Commercial Division, Certificate Validation,
Lo . : then follow the instructions displayed.
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" ARTICLES OF INCORPORATION
OF
AMERICANA RESIDENTIAL ASSOCIATION, INC.

BE IT KNOWN, that on this Q&day of April, 2012, befare the undersigned Notary Public, personally came
and appeared CHARLES A, LANDRY, & resident of lawful age of East Batdn Rouge Parish, Louisiana, who declared
before me, in the presence of the undersigned competent witnesses, that, avalling himself of the laws of the State of
Louisiana relating to non-profit corporations (La. R.S..12:201 et seq.) (the “Act”) does hereby organize & non-pofit
corporation pursuant thereto and to these Aticles. S .

ARTICLE |
NAME
_ The name of the corporation shall be Americana Residential Association, Inc.
ARTICLE N
- DEFINITIONS

As used in these Articles of Incorporation, herelnafier referred to as the "Articles”, unless the context
requires othenwise, the following capitatized terms shall have the following meanings: ’

A "Assoélation" means the non-profit corporation créated by these Articles.

B. “Americana” means the tradih‘br;al neighborhood development established by the Declaration
{defined herein). .

C. "Proparty” ieans the Immovable proper{y desg:tibed‘or' designated as Residential Commons in

the Declaration, and the bultdings and other improvements now or hereafter constructed thereon all of which are
subject to the terms and provisions of the Declaration,-and all rights, ways, appurtenances, servitudes and other
rights attaching or pertaining thereto. o

. D. “Daclaration” means that instrument entitled "Declaration of Covenants, Conditions,
Restrictions and Servitudes for Americana®, execuled in conformity with the provisions of applicable law o be
recorded in the Office of the Clerk and Recorder of Conveyances of East Baton Rouge Parish, Louisiana, These
Articles are attached as Exhibit ¥B” to the Declaration.

£ “Founder”’ means Daigle Americana Development, L.L.C., a Louisiana limited lability company,
and its sucoessors and assigns: provided, however, that no such assignment shall make any assignee the

“Founder” for purposes hereof unless such assignment Is an assignment of all of Founder's rights hereunder and Is
exclusive, and the assignee assumes all of the obligations of Founder under the Declaration from and after the date

-of the assignment,

F. “Member” means an Owner who, by virtue of these Articles and his status as Owner, is @ member
of the Association. ) :

-G, "Owner” means the owner(s) of record title 16 a Residential Lot or unit designated for residential
use In a Mixed Use Unit, as defined in the Declaration. ’

All other words or phrases used herein shall have the meanings given to them in the Declaration. As used

herein, reference to the masculine gender shall include the feminine gender, and reference to the singular shall -
include the plural, and vice versa, unless the context clearly requires otherwise.
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ARTICLE lil
PURPOSE

The Association is organized pursuant to the Act, for the purposé of operating and managing the Property '

for the use and benefit of the Owners, The Assoclation is organized as a non-profit corporation'and shall make no
distribution of income to its members, directors or officers. :

ARTICLE WV
DURATION

The Association shall enjoy perpetual existence unless and until the Declaration is terminated In accordance
therewith. : .

‘ ARTICLEV
POWERS

The powers of the Association shall include the following:

A To operate and manage the Property that is designated Residantial Commons in the Declaration
for the use and benafit of the Owners. ) )

B. ' To carry out all the powers and duties vesied in it pursuant to the Declaration affecting the
Property, i ,

‘C. To exercise and enjoy all of the powers, rights and privileges granted to or conferred upon non-

profit corporations by the Act.

D. To exercise and enjoy all of the powers and duties reasonable and necessary to operate the
Properly as set forth in the Declaration, as it may be amended from iime to time, including but not imited fo the
following: : -

1. To adopt and amend bﬁlaws and rules and regulations;

2. To adOp! and amend budgets for revenues, expenditures and reserves and make and
collect assessments as provided in the Declaration, including for Assessments from Owners;

3 To hire and terminate managing agents and other employees, agents and independent
contractors;

4. To institute, defend or intervene In litigation or administrative proceedings in its own name
on behalf of itself or two or more Owners on matters affecting the Property;

6. To make contracts and incur fiabilities;

6. To regulate the usé, ‘malntenance, repalr, replacement and modification of Commons;

7. To cause additional improvements to be made as a part of the Commoris;

8. To acquire, hold, encumber and convey in ils own niame any right, tille or interest to real or
personal property; ' .

9. To grant servitudes, leases, licenses, and concessions through or over the Commons;

10. To impose and receive any payments, fees or charges for the use, rental or operation of
the Commons,; .

{B0751047,3}




11. To impose charges for late payment of Assessments and, ‘after. notice and an opportunity
1o be heard, to levy reasonable fines for violations of the Declaration, Bylaws, and Rules and Regulations of the
Association and, when the violation Is a failure to pay for services, to inferrupt those services until the violation has
ceased; .

) 12, " To impose reasonable charges for the preparation and Irecordatlon of amendments to the
Declaration, cerfificates of resale or statemonts of unpaid.Assessments; :

13, To provide for the indemnification of its officers and execulive board and qiaintain
directors' and officers' liability insurance; '

. 14, To enter into manaéement agreements for the operafion and administration of Americana, -
and to manage the Property; .

15, To exercise all othar powers that may be exercised in this state by legal entities of the
same type as the Association; and.

18.  To exercise any other powers necessary and proper for the govemance and operation of
the Association. ’

The powers of the Association shall be subject to and shall be exercised in accordance with the provisions
of the Declaration and the Bylaws.
" ARTICLEVI -
MEMBERSHIP -
“The qualification of Members, manner of admission, and voting tights shall be as follows:
A The Association is organized on a non-stock basis.

B. .Class *A" Members_shall consist exclusively of all Owners of Residential Lots and units in

‘ Americana, and no other person of other entity shall be entitled to Class "A" membershlp.

The Class “B” Menﬁber shall consist exclusively of the Founder, and no other person or other enfity
shali be entitled to Class "B membership. ‘

D. After the Declaration has been tecorded, a change in membership of the Association shall be
ostablished by recording in {he Conveyance Records of the Clerk and Recorder of East Baton Rouge Parish,
Louisiana, a sale or other instrument establishing record title to a Lot and the defivery to the Assoclation of a cortified
copy of such instrument. The Quner designated by such instrument shall thereby become a Member and the
membership of the prior Owner shall thereby be terminated. . '

D: The interest of any Member in the. Association and.ihe shares of a Member in the funds and assets
of the Association and membership voting rights cannot be assigned,- allenatad, sold, {ransferred, mortgaged,
pledged, pawried, hypothecated, encumbered of conveyed in-any manner except as an appurtenance to his Lot or

unit. ]
E, Thie voting rights of the Members shall be determined in aocor&éncé with the provisions of the
Declaration and the Bylaws. - ' .
_ ARTICLEVII
BOARD OF DIRECTORS

~ The affairs of the Assoclation shall be governed by a Board of birectors. whose number, qualification,
powers, duties and term of office shall be set forth Tn the Bylaws. All of the powers and duties of the Association
existing under the Act, the Declaration, the Artlcles and the Bylaws shall be exercised exclusively by the Board of
Directors. ’ '
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’

The names and addresses of the initial members of the Board of Directors, who shall hold ofﬂcé until their
successors are elected and qualified in accordance with the provisions of the Bylaws, or until removed, are as
follows: :

Name: . . Address:
Robert W. Daigle " 1100 Cameliia Bivd. Suite 200

Lafayette, LA 70508

John M, Enguist © 11100 Mead Road, Suite 200
' ' Balon Rouge, LA 70816

Michael A; Campesi, Sr. 52410 Clark Road
: White Castle, LA 70788

Patrick O. Campesi 52410 Clark Road
White Castle, LA 70788

" ARTICLE VIl
OFFICERS

. “The Officers of the Association shall be selected by the Board of Directors in the manner provided for in the
Bylaws. The Officers shall consist of a President, Secretary and Treasurer and any other officer that the Board of
Directors may deem necessary. The powers, duties and term of office of the Officers shall be set forth in the Bylaws.

The names and addrésses of the initial Officers, who shall hold office until thelr successors are selected in
accordanca with the provisions of the Bylaws, or until removed, are as follows:

Name: - : Title:
Robert Daigle * President
- Johin M. Engaulst . Vice President
. Mlchael{\. Carﬁpesi, Sr. Secretary
Patrick O. Campesi Treasurer
ARTICLEIX _
INCORPORATOR ’

The name and address of the incorporator of the Assogiation is: Charles A, Landry, 8555 United Plaza
Bivd., 5" Fioor, Baton Rouge, Louisizana 70809, X :

ARTICLE X
REGISTERED OFFICE AND AGENT

The registerad office of the Assolation shall be located at 8565 United Plaza Boulevard, 5" Floor, Baton
Réuge, Loulsiana 70809, The registerad agent upon whom seyvica of process may be effectad for the Association
shall be Charles A, Landry. The regislered agent's address is 8566 Uriited Plaza Boulevard, 5" Floor, Baton Rouge,
Louisiana 70B09. The registered agent's acknowledgement and acceptance of such designation is attached hereto.

ARTICLE XI
BYLAWS

. The Assaciation shall be govemned by the Bylaws. The Bylawé shal) be adopted by the initis} Board of
Directors, The amendment, alteration or rescission of the Bylaws shall be by vote of not less than seventy-iive
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percent (75%) of the Board of Direclors subject to the approval of Owners representing not less than seventy-five
percent (75%) of the total number of Residential Lots and residential units in Americana.

" ARTICLE Xii
AMENDMENT TO ARTICLES OF INCORPORATION

A The Antlcles may be amended by the vote of Owners representing not less thap seventy-five (75%)
of the total number of Residential Lots and units in Americana present at the annual meeting or at any special
meetling called for that purpose; provided, however, that no amendment shall take effect unless approved by a
malority of the members of the Board of Directors. Notice of the subject-matter on any proposed amendment shall be
included in the notice of any meeting at which a proposed amendment will be considered.

B. No amendment to the Articles which In any way changes or modifies the voting fights of any
Members, or which In any way modifies the percentage. of the assessment 10 be levied against any Member for the
operation and maintenance of the Property may be made without the written approval of one hundred percent (100%)
of the Membars, . ’

C. No amendment to the Articles shall be effective until it has been recorded with the Secretary of
State of the State of Lovisiana and a certified copy in the Conveyance Records of the Office of the Clerk and
Recorder of East Baton Rouge Payish. Louisiana, . .

ARTICLE Xt
ASSESSMENTS AND FUNDS

A ‘All Assessments paid by the Owners for the maintenance and operation of the Property shall be
utilized by the Association to pay for the costs of maintaining and operating the Properly. The Association shall have

no interest in any funds received by it through assessments from the Owners except to the extent necessary to carry
out the powers vested in it for the benefit of the Owners and the Propenty. . .

B. The Asscciation shall make no distribution of income to its Members, directors, or officers, and '
shalt be conducted as a non-profit corporation. .

C. Any-funds held by the Association from its receipts, over and ebove the budgeted expenses shall
bé held for the use and benefit of the Members in propoHion to the percentage of their obligation to pay Assessments
of the Property, and may be handled or distributed as the Board of Directors in its sole discretion determines.

D. . Upon termination of the Declaration and dissolution or final figuidation of this Association, any
distribution to the Members, in accordance with,the provisions of this Article and the Declaration, shall not constitute
ot be deemed to be a dividend or distribution of income. '

ARTICLE XIV
INDEMNIFICATION

Every director and every officer of the Assaciation shall be indemnified by the Association against all
expenses and liabilities, including atforneys' fees, reasonably incurred or imposed upon him in connection with. any
procadding to which he may be a party, 6r in which he may become involved by reason of his being or having been a
director or officer of the Association, or any settlement thereof, whether or not he is & director or officer at the time
such expense is incurred, except In such cases wherein the director or officer is adjudged guilty of willful misconduct
or misconduct in the performance of his dutles to the Association; provided that in the event of a seftlement, the
iridemnification herein shall apply only- when the Board of Directors approves such settlement and reimbursement as
being in the best interests of the Assoclation. This right of indemnification shall be In addition to and not exclusive of

_ any and all other rights to which such director or officer may be entitled.
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e undersighied competent witnesses, at

ana, on the date and year first above wrften fafief dye reading’6f the whole,

v ' O -

(3
NOTARY PUBLIC

Printed Name of Notary Public: nBlLE .
Notary Public or Bar Roll No., . :
My Commission expires on - : .




ACKNOWLEDQMENT
STATE OF LOUISIANA
PARISH OF EAST BATON ROUGE

BEFORE ME, the undersigned Notary Public, in and for the Parish of East Baton Rouge, Louisiana, on this

day of April, 2012, personally came and appeared, Charles A. Landry, who declared and acknowledged in the

presence of the undersigned compatent witnesses, that he is the person who is designated in the foregoing

instrument as the registared agent of the Assoclation, that his signature hereof is his own frue and genuine signature

and that he accepted such designation of his own fres will and accord, and for the uses, purposes and consideration
therein expressed, o ! . .

THUS DONE AND PASSED on the day and year first gbove wiifen, in the presence of the undersigned
Notary and witnesses, who have hereunto subscribed their names, tog ith sald appearer after due reading of
. y. .

CHARLES A, LANDRY

Loz de € Nl

NOTARY PUBLIC )
Printed Name of Notary Public: iLE
Notary PublicorBarRoll No.____ & & 4.7 ’
My-Commission expires on

{B0751047.3}
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' S]ECRETARY OF STATE.
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a copy of the Articles of Incorporation of

AMERICANA COMMERCIAL' ASSOCIATION, INC.

Domiclled at: BATON ROUGE, LOUISIANA,

Was filed and recorded In this Office on April 25, 2012,

And all fees havlhg been paid as requlred by law, the corporation is authorized to
transact business in this State, subject to'the restrictuons imposed by law, including the

provisions of R.S. Title 12, Chapter 2.

In testimony whereof, | have hereunto set my
hand and caused the Seal of my Office to be
affixed at the City of Baton Rouge on,

=

Storotung of Tt

WH40817667N

April 26, 2012

ORIGE 698 ENDL" 124114
57272012 2200834 v

FILED AND RECORBED .

. EAST BATON ROUGE F‘ARISH: LA
DOUG WELBORM
CLERK OF COURT AND RECDRDER

CUSTONER PRDVIDED CORY_FOR
"Ljip) TRUE

Certificate ID: 10267841#TLJ62

To validate this certificate, visit the following web site,
go to Commercial Division, Certificate Validation,
then follow the instructions dlsplayed
www.sos.lonisiana.gov
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in testimony whereof I have hereunto setmy
hand and caused the Seal of my Office tobe
affixed at the City of Baton Rouge on,
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ARTICLES OF INCORPORATION
' OF
AMERICANA COMMERCIAL ASSOCIATION, INC.

BE IT KNOWN, that on thlsaﬁk day of April, 2012, before the undersigned Notary Public, personally came
and appeared CHARLES A. LANDRY, a resident of lawful age of East Baton Rouge Parish, Louisiana, , who
declared before me, In the presence of the undersigned competent witnesses, that, avalling itself of the laws of the
State of Louisiana relating to non-profit corporations (La. R.S. 12:201 et seq.) {the “Act”) does hereby organize a
non-profit corporation pursuant thereto and to these Avticles. ’ E

ARTICLE |
NAME -
The name of the corporation shalt be Americana Commiercial Assoclation, Inc,
ARTICLE 1l
DEFINITIONS

As used in these Articles of Incorporation, hereinafter referred to as the "Articles”, unless the context
requires otherwise, the following capitalized terms shall have the following meanings: '

A ”Assoclatlon?'means the non-profit corporation created by thess Articles.

B. *Americana® means the traditional neighborhood development established by the Declaration
(deﬁngd herein), s . .

C. "property” means the immovable property described or designated as Commercial Commons in

the Declaration, and the buildings and other Improvements now or hereafter constructed thereon all of which are-
subject to the terms and provisions of the Declaration, and all rights, ways, appurienances, servitudes and other
rights attaching or pertaining thereto. . . .

D. “peclaration” means that instrument entitled "Declaration of Covenants, Conditions,
Restrictions and Servitudes for Americana®, executed In conformity with the provisions of applicable law io be
recorded in the Office of the Clerk and Recorder of Conveyances of East Baton Rouge Parish, Louisiana, These
Atticles are attached as Exhibit “C” to the Declaration. ’

E. ° “Founder” means Daigle Americana Development, L1.C., a Loulsiana limited kability company,
and its successors and assigns; provided, however, that no such assignment shall make any assignee the
“Founder” for purposes hereof unless such assignment is an assignment of all of Founder's rights hereunder and Is
exclusive, and the assignee assumes all of the obligaiions of Founder imder the Declaration from and after the date
of the asslgnmient, : . ,

F. - “Member” means an Owner who, by virtue of thess Articles and his status as Owner, is a member
of the Association. ’
G. “Owner” means the owner(s) of record tille to a Commercial Lot or unit designated for commercial

use in a Mixed Use Unit, as defined in the Declaration. .

All other word§ or phrases used herein shall have the meanings given to them in the Declaralion. As used

_ herein, reference to the masculine gender shall include the feminine gender, and feference to the singular shall

include the plural, and vice versa, unless the context clearly raquires otherwise,

{B0753046.3)




ARTICLE It
PURPOSE

The Assoclation is organized pursuant to the Act, for the purpose of operating and managing the Proparty
for the use and benefit of the Owners. The Association Is organized as a non-pmﬁt corpora(lon and shall make no
distribution of income to its members, directors or officers.

ARTICLE IV
DURATION
"The Association shall enjoy perpetual existence unlessb and until the Declaration Is terminated in accordancs
therewith, - .
ARTICLEV
POWERS

The powers of the Association shall include the following:

A To operate and manage the Property that is designated Commercldt Commons in the Declarahon
for the use and bénefit of the Owners. .

B. To cany out all the powers and duties vesied in it pursuant to the Declaration affecting the
Property.

C. To exercise and enjoy all of the powers, rights and privileges granted to or conferred upon non—

profit corporations by the Act.

D, To exercise and enjoy all of the powers and duties reasonable and necessary to operate the
Property as set forth in the Declarallon. as it may be amended from time to l»me. tncluding but not limited fo the
followmg ' .

' 1. To adopt and amend bylaws and rules and regulations;

2. To adopt and amend budgets for revenues, expenditures and reserves and make and
collect assessments as provided in the Declaration, including for Assessments from Qwners;

3. To hire and terminate managmg agenis and other employees, agents and Independent
contractors; .

4, To institute, defend or intervena in Ilngauon or administrative prcceedmgs m its own name
on behaif of nself or two or more Owners on matters affecting the Property;

5. To make contracts and incur liabllities;

6. To regulate the use, maintenance, repalr, replacement and modification of Commerclal
Commons; . .

7. To cause additional improvements to be made as a part of the Commercial Commons;

. To acquire, hold, encumber and convey in its own name any right, title or interest to real or
personal property; .

9. To grant servitudes, leases, licenses, and concessions through or over the Commercial
Commons;

10. To impoée and receive any payments, fees or chaiges for the use, rental or operalion of
the Commercial Commons;

{B0751046.3}



1, To impose charges for late payment of Assessments and, after nofice and an opportunity
to be heard, to lovy reasonable fines for violations of the Declasation, Bylaws, and Rules and Regulations of the
Assoc:‘_ation and, when the violation is a failure to pay for services, to Interrupt those services until the violation has
ceased; : .

12. To jmpose reasonable charges for the préparation and recordation of amendments {o the
Declaration, certificates of resale or statements of unpaid Assessments; . .

13. To -provide for the Indemnification of its officers and executive board and maintain
directors! and officers' liabliity insurance; .

14, To enter into management agreements for the operation and administration of Americana,
and to manage the Properly, :

16, Yo exercise all other powers that may be exercised in this state by legat entities of the
same type as the Association; and ' .

16. To exercise any other powers necesséry and proper for the governance and operation of

the Assoclation,

The powers of the Assaciation shall be éubléét to and shall be exercised in accordance with the provisions.
of the Declaration and the Bylaws, ~ : .

ARTICLEVI
~ MEMBERSHIP
The qualification of Members, manner of admission, and voting rights shall be as follows:
A “The Assoclation is arganized on a non-stock basis.

B, Class *A” Members shall consist exclusively of all Owners of Commercial Lots and units in
Americana, and no other person or other entity shall be entitied to Class "A” membership.

C. The Class “B” Member shall consist exclusively of the Founder, and no other person or other entity
shall be entitled to Class *B” membership. . : .

D. After the Declaration has been recorded, a change in membership of the Association shall_be

“established by recording in the Conveyance Records of the Clerk and Recorder of East Baton Rouge Parish,

Loulsiang, a sale or other instrument establishing record fitle to a Lot and the delivery to the Association of & certified
copy of such instrument. The Owner desighated by such instrument shall thereby become a Member and the
membership of the prior Owner shall thereby be‘-tenninated.

D, The interest of any Member In the Association and the shares of a Member in the funds and assels
of the Assoclation and membership voting rights cannot be assigned, alienated, -sold, transferred, mortgagsd,
pledged, pawned, hypothecated, encumbered or conveyed In any manner except as an appurienance to his Lot or
unit,

E. Tha voting rights of the Members shall be determined in accordance with the provisions of the
Declaration and the Bylaws. . ’
ARTICLEVH
BOARD OF DIRECTORS

The affairs of the Association shall be governad by a Board of Directors, whose riumber, qualification,
powers, duties and term of office shali be set forth in the Bylaws, All of the powers end duties of the Assoclation
existing under the Act, the Daclaration, the Artlcles and the Bylaws shall be exercised exclusively by the Board of
Directors, . - .

{B0751046.3)




The names and addresses of the Initial members of the Board of Directors, who shall hold office until thelr
successors are elected and qualified in accordance with the provisions of the Bylaws, or unfil removed, are as
follows:

Name: Address:
Robert W. Dalgle ' 1100 Cameliia Bivd, Stite 200
Lafayelte, LA 70508
John M, EnQuiét 11100 Mead Road, Suit¢ 200
oL Baton Rouge, LA 70816

Michael A, Campesi, Sr. 52410 Clark Road

. . White Castle, LA 70788
Patrick O. Campesi . 52410 Clark Road

White Castle, LA 70788

ARTICLE Vil
OFFICERS

The Officers of the Assaclalion shall be selected by the Board of Directors in the manner provided for In the
Bylaws. The Officers shall consist of a President, Secretary and Treasurer and any other officer that the Board of
Directors may deem necessary. The powers, dulies and term of office of the Officers shall be set forth in the Bylaws.

The names and addresses of the initial Officers, who shalt-hold office unti! thelr successors are selected in
accordance with the provisions of the Bylaws, or until removed, are as follows:

Name: ’ Title:
Robert W. Daigle President
. John M, Enquist ' : Vice President
Michael A, Campesi, Sr. Secretary
. Patrick O, Campesi ‘ Treasurer
ARTICLE IX
INCORPORATOR

The name and address: of the Incorporator of the Assoclation is: Charles A. Landry, 8555 Unitad Plaza
Bivd., 5% Floor, Baton Rouge, Loulslana 70809, - . i

ARTICLE X
REGISTERED OFFICE AND AGENT

The registerad office of the Association shall be located at B555 United Piaza Boulevard, s" Floor, Loulsiana
70809. The fegistered agent upon whom service of process may be effected for the Association shall be Charles A.
Landry. The registered agent's address Is 8555 United Plaza Boulevard, 5™ Floor, Louisiana 70809. The registered
agent's acknowledgement and acceptance of such designation is attached hereto. ’ '

ARTICLE Xi
BYLAWS .

The Assoclation shall be governed by the Bylaws. The Bylaws shall be adopted by the initial Board of
Directors. The amendment, alteration or rescission of the Bylaws shall be by vote of not less than seventy-five
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percent (75%) of the Board of Directors subject to the approval of Owners representing not less than seventy-five
percent (75%) of the total number of Commerclal Lots and commercial units in Americana.

: ARTICLE Xl
AMENDMENT TO ABTICLES OF INCORPORATION -

A, The Articles may be amended by the vote of Owners representing not tess than seventy-five (75%)
of the total number of Commercial Lots and units in Americana present at the anntial meeting or at any speclal
meeting called for that purpose; provided, however, that no amendment shall take effect unless approved by a
majority.of the members of the Board of Directors. Notice of the subject matter on any proposed amendment shall be
included in the notice of any meeting at which a proposed amendment will be considered. ‘

B. No amendment to the Articles which in- any way changes or madifies the voting rights of ariy
Members, or which in any way miodifies the percentage of the assessment to be levied ageinst any Member for the
opéralion and maintenance of the Property may be made without the written approval of one hundred percent (100%) -
of the Members,

C Np artendment to the Articles shall be effective until it has been recarded with the Secrefary of

State of tr;e State of Loulslana and a certified copy in the Conveyance Records of the Office of the Clerk and
Recorder of East Baton Rouge Parish, Louisiana,

ARTICLE Xili
ASSESSMENTS AND FUNDS

A Al Assessments paid by the Owners for the maintenance and operation of the Properly shall be

utilized by the Assoclation to pay for the costs of maintalning and operating the Property. The Association shall have

no interest in any funds received by it through Assessments from the Owners except to the extent necessary to carry
out the powars vested in it for the benefit of the Owners and the Property. :

8. The Assoclaﬂori shafl make no distribution of income fo its Members, diréctors, or officers, and
shall be conducted as a non-profit corporation. ] v .

. ~C. Any funds held by the Assoclation from its receipts, over and above the budgeted expenses shall
be held for the use and benefit of the Members in proportion to the percentage of their obligation to pay Assessments
of the Property, and may be handled or distributed as the Board of Directors in its sole discretion determines.

D. Upon termination of the Declaration and dissolution or final liquidation of this Association, any
distribution to the Members, in accordance with the provisions of this Arlicle and the Declaration, shall not constitute
or be deemed to be a dividend or distribution of income.

ARTICLE XV
INDEMNIFICATION

Every director and every officer of the Association shall be indemnified by the Association against all
expenses and liabilities, including attomeys' fees, raasonably incurred or imposed upon him in connection with any
proceading to which he may be a party, or in which he may become involved by reason of his being or having beena
director or officer of the Assogiation, or any settlement thereof, whether or not he Is a director or officer at the time

such expense is incurred, except in such cases wherein the director or ‘officer is adjudged guilty of wiliful misconduet

or misconduct [n the performance of his duties to the Association; provided that in the event of a setlement, the

_ indeémnification herein shall apply only when the Board of Directors approves such settiement and reimbursement as

being in the best interests of the Association. This right of indemnification shall be in addition to and riot exclusive of
any and all other rights to which such director or officer may be enfitled. ’ .
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CHARLES A. LANDRY

NOTARY PUBLIC

Printed Name of Notary Public: LLN_D.A.Cd_m.A' 3‘ LE

Notary Public or Bar Roll No, EEE sz
My Commission expires on
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ACKNOWLEDGMENT

" STATE OF LOUISIANA ‘
PARISH OF EAST BATON ROUGE

BEFORE ME, the undersigned Notary Public, in and for the Parish of East Baton Rougs, Louisiana, on this
lﬁkday of April, 2012, personally came and appeared, Charles A, Landry, who declared and acknowledged in the
presence of the undersigned competent witnesses, that he is the persan who is deslgnated In the foregoing
instrument as the registered agent of the Association, that his signature hereof is his own true and genuine signature
and that he accepted such designation of his own free will and accord, and for the uses, purposes and considerdtion
therein expressed.

THUS DONE AND PASSED on the dsy and year first above written, in the presence of the undersigned
Notary and witnesses, who have hareunto subscribed their names, together with said ‘appedrer after due reading of -

GENT:

CHARIES A. LANDRY

NOTARY PUBLIC
Printed Name of Notary Public: LE
Notary Public or Bar Roll No., SEan
_é.t_d-l—nﬂd—t——'-

My Commission expires on,

1B0751046.3)



EXHIBIT D
INITIAL FORM OF BYLAWS OF RESIDENTIAL ASSOCIATION
BYLAWS
OF
AMERICANA RESIDENTIAL ASSOCIATION, INC.

These are the Bylaws of Americana Residential Association, Inc. adopted concurrently
with the Declaration of Covenants, Conditions and Restrictions for Americana to which these
Bylaws are attached as Exhibit "D". Capitalized terms used herein without definition shall have
the meanings specified for such terms in the Declaration.

ARTICLE |
GENERAL

Section 1.  Applicability. These Bylaws provide for the governance of that certain
traditional neighborhood development known as "Americana" located in the City of Zachary,
Parish of East Baton Rouge, Louisiana, pursuant fo the requirements of the Louisiana Non-
Profit Corporation Law. The Property is described in the Declaration and Exhibits attached
thefeto, which Declaration and Exhibits have been or will be recorded in the Conveyance
Records of East Baton Rouge Parish, Louisiana. These Bylaws shall apply only to those
Owners of Residential Lots in Americana.

Section 2. Compliance. Every Owner of a Residential Lot in Americana and all
those subject to the Residential Restrictions contained in Article 7 of the Declaration shall
comply with these Bylaws.

Section 3.  Office. The office of the Association and the Board of Directors of the
Association shall be located at Americana or at such other place as may be designated from
time to time by the Board of Directors.

ARTICLE Il
OWNERS ASSOCIATION
Section 1. Composition.

(a) There shall be two (2) types of membership in the Association:
Class “A” membership and Class ‘B” membership. The Class “A’ membership
shall consist of all of the Owners of Residential Lots and those Owners of
residential units located in a Mixed Use Lot., acting as a group in accordance
with the Act pursuant to the Declaration and these Bylaws. The Class "B
membership shall consist of the Founder, as defined in the Declaration, until
termination of the Class “B” membership, as set forth in the Declaration. After
termination of the Class “B" membership, the Association shall consist only of
Class "A" Members.

(b) For all purposes, the Association shall act merely as an agent for
the Owners as a group. The Association shall have the responsibility of
administering Americana, establishing the means and methods of collecting
assessments and charges, arranging for the management of Americana and
performing all other acts that may be required or permitted to be performed by
the Association by the Declaration and applicable law. Except as to those
matters which applicable law specifically requires to be performed by the vote of
the Association, the foregoing responsibilities shall be performed by the Board of
Directors as more particularly set forth in Article lll of these Bylaws,

Section 2.  Annual Meetings. The annual meeting of the Association shall be held
each year on or before March 1 of each year. At such annual meeting, the Board of Directors
shall be elected by ballot of the Members in accordance with the requirements of Sections 3 and
4 of Article 1l of these Bylaws. So long as Founder shall be a Class “B” Member of the
Association, Founder shall be entitled to designate the members of the Board of Directors.
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Founder shall select the members of the initial Board of Directors as listed in the Articles of
incorporation.

Section 3.  Place of Meetings. Meetings of the Association shall be held at the
principal office of the Association or at such other suitable place convenient to the Members as
may be designated by the Board of Directors.

Section 4.  Special Meetings.

(@) The President shall call a special meeting of the Association if so
directed by resolution of the Board of Directors or upon a petition signed and presented to the
Secretary by Owners of not less than fifty percent (50%) of total number of Residential Lots and
units in Americana. The notice of any special meeting shall state the time, place, and purpose
thereof. No business shall be transacted at a special meeting except as stated in the notice.

(b) Pursuant to the terms of the Declaration, upon termination of the
Class "B" membership, a special meeting of the Association shall be held at which all of the
members of the Board of Directors designated by Founder shall resign, and the Owners,
including Founder if Founder owns one or more Residential Lots, shall thereupon elect
successor members of the Board of Directors.

Section 5.  Notice of Meetings. The Secretary shall mail to each Owner a notice of
each annual and special meeting of the Owners at least ten (10) days but not more than sixty
(60) days prior to the date fixed for the meeting. Such notice of the annual meeting shall state
the time and place of the meeting and shall also state the purpose of the meeting if a specified
action is to be taken at the meeting. In the case of a special meeting, such notice shall state the
purpose of the meeting. Notice shall have been deemed fo been given upon delivery, or if the
notice is mailed, when such notice is placed in the united States mail, postage prepaid and
addressed to an Owner at his or her last known address on record with the Association.

Section 6.  Quorum and Adjournment of Meetings. Except as otherwise provided
in these Bylaws, the presence in person or by proxy of the Owners holding over forty percent
(40%) of the total number of Lots and units shall constitute a quorum at any meeting of the
Association. '

If at any meeting of the Association a quorum is not present, or the
withdrawal of enough Members leaves less than a quorum present at a meeting already called
to order, Owners may continue to transact business, or a majority of the total number of Owners
of Lots or units present at such meeting in person or by proxy may adjourn the meeting to a time
and place they determine all in accordance with the provisions of La.R.8.12:231 of the
Louisiana Nonprofit Corporation Law. Notice of such second meeting shall be attempted
pursuant to Section 5 of this Article.

Section 7.  Order of Business. The order of business at all meetings of the
Association shall be as follows:

(a) Roll call.

(b) Proof of notice of meeting.

(©) Reading of minutes of preceding meeting.
(d) Reports of officers. -

(e) Report of Board of Directors.

) Reports of committees.

© Election or appointment of inspectors of élection (when so
required).

(h) Old business.
)] New business.

Section 8.  Title to Lots. Title to a Residential Lot may be taken in the name of one
or more Persons, in any manner permitted by law. The Association may acquire, hold and
transfer full legal title to one or more Residential Lots in Americana in its own name, but only if
the unanimous consent of the Members of the Association is obtained.
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Section 9.  Voting. Voting at all meetings of the Association shall be exercised by
the Voting-Members, unless otherwise set forth in the Declaration. Each Owner shall be entitled
to vote based on the number of Lots and/or units such Owner owns in Americana. Each Lot and
unit shall be entitled to one (1) vote. Where the ownership of a Lot or unit is in more than one
Person, the Person who shall be entitled to cast the vote of such Lot or unit shall be the Person
named in a certificate executed by all of the owners of such Lot or unit and filed with the
Secretary or, in the absence of such named Person from the meeting, the Person who shall be
entitled to cast the vote of such Lot or unit shall be the Person owning such Lot or unit who is
present. If more than one Person owning such Lot or unit is present then such vote shall be cast
only in accordance with their unanimous agreement, Such certificate shall be valid until revoked
by a subsequent certificate similarly executed. Wherever the approval or disapproval of an
Owner is required by applicable law, the Declaration or these Bylaws, such approval or
disapproval shall be made only by the Person who would be entitled to cast the vote of such Lot
or unit at any meeting of the Association.

Except where a greater number is required by applicable law, the
Declaration or these Bylaws, the owners of more than forty percent (40%) of the total number of
Lots or units in Americana voting in person or by proxy at a duly convened meeting at which a
quorum is present are required to adopt decisions at any meeting of the Association, Any
specified percentage of the Owners means the Owners owning such percentage interests in the
aggregate. :

If Founder owns or holds title to one or more Lots or units, Founder shall
have the right at any meeting of the Association to cast the vote of such Lot or unit, or Lots or
units. No Owner may vote at any meeting of the Association or be elected to or serve on the
Board of Directors if the Association has perfected a lien and privilege against his Residential
Lot as a result of the Owner's failure to pay any Assessment, and the amount necessary to
release such lien and privilege has not been paid at the time of such meeting or election.

Section 10. Amendment of Bylaws. These Bylaws may be amended, altered or
rescinded only by the vote of not less than seventy-five percent (75%) of the members of the
Board of Directors, subject to the approval of the Owners representing not less than seventy-
five (75%) percent of the total number of Residential Lots and units in Americana. :

Section 11.  Proxies. A vote may be cast in person or by proxy. Such proxy may be
granted by any Owner in favor of only another Owner, a mortgagee or Founder. Proxies shall be
duly executed in writing, shall be valid only for the particular meeting designated therein and
must be filed with the Secretary before the appointed time of the meeting. Such proxy shall be
deemed revoked only upon actual receipt by the person presiding over the meeting of notice of
revocation from the Owner owning such Residential Lot. Except with respect to proxies in favor
of a mortgagee, no proxy shall in any event be valid for a period in excess of one hundred and
eighty (180) days after the execution thereof.

Section 12. Conduct of Meetings. The President shall preside over all meetings of
the Association and the Secretary shall keep the minutes of the meeting and record in a minute
book all resolutions adopted at the meeting as well as a record of all transactions occurring
during the meeting. The President may appoint a person to serve as a parliamentarian at any
meeting of the Association. All votes shall be tallied by persons appointed by the President or
other officer presiding over the meeting.

ARTICLE 1li
BOARD OF DIRECTORS

Section1. Number _and Qualification. The affairs of the Association shall be
governed by a Board of Directors. Until termination of the Class “B” Control Period, and
thereafter until their successors shall have been elected by the Owners, the Board of Directors
shall consist of such persons as may be designated by Founder.

The Board of Directors shall be composed of seven (7) persons, all of whom shall
be Owners or spouses of Owners, mortgagees (or designees of mortgagees) or
designees of Founder. The seven (7) person Board shall consist of Owners elected from
the Residential Lots or units.

The Owners shall enjoy the benefits of cumulative voting in the election of Board
members, meaning each Lot Owner shall be entitled to cast five (5) votes per seat being
filled.
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Section 2.  Powers and Duties. The Board of Directors shall have all of the powers
and duties necessary for the administration of the affairs of the Association and may do all such
acts and things as are not required to be exercised and done by the Association or Owners by
applicable law, the Declaration or these Bylaws. The Board of Directors shall have the power
from time to time to adopt any Rules and Regulations deemed necessary for the benefit and
enjoyment of Americana; provided, however, that such Rules and Regulations shall not be in
conflict with applicable law, the Declaration or these Bylaws. in addition to the duties imposed
by applicable law, the Articles of Incorporation, the Declaration, and these Bylaws or by any
resolution of the Association that may hereafter be adopted, the Board of Directors shall on
behalf of the Association:

- {a prepare an annual budget in which there shall be established the
Assessments of Owners, »

(b} make assessments against Owners to defray the costs and
expenses of Americana, establish the means and methods of collecting such assessments from
the Owners and establish the period of the installment payment of the General Assessment.
Unless otherwise determined by the Board of Directors, the annual assessment against each
Owner shall be payable in equal monthly installments, each such instaliment to be due and
payable in advance on the first day of each month.

(c) provide for the operation, care, upkeep and maintenance of all of
the Commons and services thereof.

(d) designate, hire and dismiss the personnel necessary for the
maintenance, operation, repair and replacement of the Commons and provide service for
Americana and, where appropriate, provide for the compensation of such personnel and for the
purchase of equipment, supplies and material to be used by such personnel in the performance
of their duties, which supplies and equipment shall be deemed part of Americana.

(e) collect the Assessments against the Owners, deposit the
proceeds thereof in Bank depositories designated by the Board of Directors and use the
proceeds to carry out the administration of Americana.

)] make and amend the Rules and Regulations.

(@) open bank accounts on behalf of the Association and designate
the signatories thereon.

(h) make, or contract for the making of, repairs, additions and
improvements to or alterations of Americana, and repairs to and restoration of Americana, in
accordance with these Bylaws, after damage or destruction by fire or other casualty, or as a
result of condemnation or eminent domain proceedings. :

0] enforce by legal means the provisions of the Declaration, these
Bylaws and the Rules and Regulations and act on behalf of the Owners with respect to all
matters arising out of any eminent domain proceeding.

() obtain and carry insurance against casualties and liabilities, as
necessary, pay the premiums therefor and adjust and settle any claims thereunder.

(k) pay the cost of all authorized services rendered to the Association
and not charged to Owners of Lots or otherwise provided for in these Bylaws. '

0] keep books with detailed accounts in chronclogical order of the
receipts and expenditures affecting Americana and the administration of Americana specifying .
the expenses of maintenance and repair of the Commons and any other expenses incurred.
Such books and vouchers acerediting the entries thereupon shall be available for examination
by the Owners, their duly authorized agents or attorneys, during general business hours on
business days at the times and in the manner set and announced by the Board of Directors for
the general knowledge of the Owners. All books and records shall be kept in accordance with
good and accepted accounting practices, and the same shall be audited at least once each year
by an independent accountant retained by the Board of Directors who shall not be an occupant
of Americana or an Owner. The cost of such audit shall included in the General Assessment.

(m)  notify a Mortgagee of any default hereunder by the Owner of the
Residential Lot subject to such Mortgage, in the event such default continues for a period
exceeding thirty (30) days. .
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(n borrow money on . behalf of Americana when required in
connection with the operation, care, upkeep and maintenance of the Commons, provided,
however, that the consent of Owners representing at least seventy-five (75%) of the total
number of Lots and units in Americana, obtained at a meeting duly called and held for such
purpose in accordance with the provisions of these Bylaws, shall be required to borrow any sum
in excess of Twenty-Five Thousand Dollars ($25,000.00).

(o) acquire, hold and dispose of Lots and Commons and mortgage
. the same if such expenditures and hypothecations are included in the budget adopted by the
Association and the purchase is approved by all of the Owners.

{9)] do such other things and acts not inconsistent with applicable law,
Declaration or these Bylaws which the Board of Directors may be authorized to do by a
resolution of the Association.

Section 3. Election and Term of Office.

(a) The term of the initial directors appointed by Founder shall be
three (3) years. At the special meeting referred to in Article II, Section 4(b) above, the Owners
shall elect the Board of Directors, and their terms of office shall be as follows: the term of office
of three (3) of the members of the Board of Directors shall be fixed at three (3) years, the term
of office of three (3) of the members of the Board of the Directors shall be fixed at two (2) years,
and the term of office of one (1) of the members of the Board of Directors shall be fixed at one
(1) year. At the expiration of the initial term of office of each member of the initial Board of
Directors selected at that special meeting, a successor shall be elected to serve for a term of
three (3) years. The members of the Board of Directors shall hold office until their respective
successors shall have been elected by the Association except in the case of earlier removal or
resignation.

(b) Persons qualified to serve as members of the Board of Directors
may be nominated for election only as follows:

) Any Owner may submit to the Secretary at least thirty (30)
days before the meeting at which the election is to be held a nominating petition signed by an
Owner and a statement that the person nominated is willing to serve on the Board of Directors.
The Secretary shall mail or hand-deliver the submitted items to every Owner along with the
notice of such meeting; or

) Nominations may be submitted from the floor at the
meeting at which the election is held for each vacancy on the Board of Directors for which no
more than one person has been nominated by petition.

Section4. Removal or Resignation of Members of the Board of Directors.
- Except with respect to Directors designated by Founder, at any regular or special meeting duly
called, any one or more of the members of the Board of Directors may be removed with or
without cause by a majority vote of the Owners and a successor may then and there be elected
to fill the vacancy thus created. Any Director whose removal has been proposed by the Owners
shall be given at least seven (7) days' notice of the time, place and purpose of the meeting and
shall be given an opportunity to be heard at the meeting at which his removal is to be
considered. A member of the Board of Directors may resign at any time. A member of the Board
of Directors shall be deesmed to have resighed upon disposition of his Lot.

Section 5. Vacancies. Vacancies in the Board of Directors caused by any reason
other than the removal of a Director by a vote of the Owners shall be filled by a vote of a
majority of the remaining Directors at a special meeting of the Board of Directors calied for such
purpose promptly after the occurrence of any such vacancy, even though the Directors present
at such meeting may constitute less than a quorum. Each person so elected shall be a member
of the Board of Directors for the remainder of the term of the member being replaced and until a
successor shall be elected at the next annual meeting of the Association. Notwithstanding
anything to the contrary in this Section or in the preceding Section 4, during the Class “B’
membership, Founder shall designate the successor to any resigned or removed member of the
Board of Directors previously designated by Founder. ‘

Section 6.  Organization Meeting. The first meeting of the Board of Directors
following the annual meeting of the Association shall be held within thirty (30) days thereafter at
such time and place as shall be fixed by the Association at the meeting at which such Board of
Directors shall have been elected, and no notice shall be necessary to the newly elected
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'

members of the Board of Directors in order to constitute such méeting, providing a majority of
the Board of Directors are present at such first meeting.

Section7.  Regular Meetings. Regular meetings of the Board of Directors may be
held at such time and place as is determined from time to time by a majority of the Board of
Directors, but such meetings shall be held at least once every four (4) months during each fiscal
year. Notice of regular meetings of the Board of Directors shall be given to each Director, by
mail, at least three (3) business days prior to the date of such meeting.

Section 8.  Special Meetings. Special mestings of the Board of Directors may be
called by the President on three (3) business days’ notice to each Director, given by mail, which
" notice shall state the time, place and purpose of the meeting. Special meetings of the Board of
Directors shall be called by the President or Secretary in like manner and on like notice on the
written request of at least three (3) Directors.

Section 9.  Waiver of Notice. Any Director may at any time, in writing, waive notice
of any meeting of the Board of Directors, and such waiver shall be deemed equivalent to such
notice having validly been given. Attendance by a Director at any meeting of the Board of
Directors shall constitute a waiver of notice by him of the time, place and purpose of such
meeting. If all Directors are present at any meeting of the Board of Directors, no notice shall be
required and any business may be transacted at such meeting.

Section 10. Quorum of Board of Directors. At all meetings of the Board of Directors
a majority of the Directors shall constitute a quorum for the transaction of business, and the
votes of a majority of the Directors present at a meeting at which a quorum is present shall
constitute the decision of the Board of Directors. If at any meeting of the Board of Directors
there shall be less than a quorum present, a majority of those present may adjourn the meeting.

Section 11. Conduct of Meetings. The President shall preside over all meetings of
the Board of Directors and the Secretary shall keep a minute book of the Board of Directors
recording therein all resolutions adopted by the Board of Directors and a record of all
transactions and proceedings occurring at such meetings.

Section 12. Action Without Meeting. Any action by the Board of Directors required
or permitted to be taken at any meeting may be taken without a meeting.if all of the members of
the Board of Directors shall individually or collectively consent in writing to such action. Any
such written consent shall be filed with the minutes of the proceedings of the Board of Directors.

Section 13. Compensation. No Director shall receive any compensation from the
Association for acting in such capacity.

Section 14. Fidelity Bonds. The Board of Directors shall obtain and maintain
adequate fidelity bonds in an amount not less than 125% of the total annual Assessments for
the year (in such form and in such greater amounts as may be required by the mortgagees) to
protect against dishonest acts on the part of the officers, directors, and employees of the
Association who handle or are responsible for Americana funds. The premiums on such bonds
shall be paid as part of the General Assessment. Such fidelity bonds shall: (i) name the
Association as an obligee; (i) contain waivers of any defense based upon the exclusion of
persons who serve without compensation from any definition of "employee” or “similar
expression; and (jii) provide that such bonds may not be cancelled or substantially modified
(including cancellation for non-payment of premium) without at least thirty (30) days prior written
notice to the mortgagees.

Section 15. No Liability of the Board of Directors, Officers, Owners, Association.

(a) The officers and members of the Board of Directors shall not be
liable to the Association for any mistake of judgment, negligence or otherwise, except for their
own individual willful misconduct or bad faith. The Association. shall indemnify and hold
harmiess each of the officers and directors from and against all contractual liability to_others
arising out of contracts made by the officers or the Board of Directors on behalf of the
Association unless any such contract shall have been made in bad faith or contrary to the
provisions of applicable law, the Declaration or these Bylaws, except to the extent such liability
is covered by directors and officers liability insurance. Officers and members of the Board of
Directors shall have no personal liability with respect to any contract made by them on behaif of
the Association. Every agreement made by the officers, the Board of Directors or a manager on
behalf of the Association shall, if obtainable, provide that the officers, members of the Board of
Directors or the manager, as the case may be, are acting only as agents of the Association and
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shall have no personal liability thereunder (except as Owners). No Owner, as a Member of the
Association, shall be personally liable for any obligation of the Association.

(b) The Association shall not be liable for any failure of water supply
or other services to be obtained by the Association or paid for as part of the General
Assessment, or for injury or damage to person or property caused by the elements or by any
Owner or any other person or resulting from electricity, water, snow or ice which may ieak or
flow from any portion of the Commons or from any pipe, drain, conduit, appliance or equipment.
The Association shall not be liable to any Owner for loss or damage, by theft or otherwise, of
articles which may be stored upon any of the Commons. No diminution or abatement of any
assessments, as herein elsewhere provided, shall be claimed or allowed for inconvenience or
discomfort, arising from the making of repairs or improvements to the Commons or from any
action taken by the Association to comply with any law, ordinance or with the order or directive
of any municipal or other governmental authority.

Section 16. Common_or_Interested Directors. Each member of the Board of
Directors shall exercise his powers and duties in good faith and with a view to the best interests
of Americana. No contract or other transaction between the Association and any of its directors,
or between the Association and any corporation, firm or association (including Founder) in
which any of the directors of the Association are directors or officers or are pecuniarily or
otherwise interested, is either void or voidable because any such director is present at the
“meeting of the Board of Directors or any committee thereof which authorizes or approves the
contract or transaction, or because his vote is counted for such purpose, if any of the conditions .
specified in any of the following subparagraphs exist:

(a) The fact of the common directorate or interest is disclosed or
known to the Board of Directors or the committee, and the Board of Directors or committee
authorizes, approve or ratifies such contract or transaction in good faith by a vote sufficient for
the purpose without counting the vote of the interested director or directors; or

(b) The fact of the common directorate or interest is disclosed or
known to the Owners, and the Owners approve or ratify the contract or transaction in good faith
by a vote of the Owners sufficient for the purpose; or

(c) The contract or transaction is fair to the Association at the time it
is authorized, ratified, approved or executed.

Any common or interested directors may be counted in determining the
presence of a quorum of any meeting of the Board of Directors or committee thereof which
authorizes, approves or ratifies any contract or transaction.

Section 17. Committees. The Board of Directors may establish committees as it
determines are necessary in their sole discretion to assist with the duties and responsibilities of
the Board in maintaining and governing the Association.

ARTICLE IV
OFFICERS

Section 1.  Designation. The principal officers of the Association shall be the
President, the Secretary and the Treasurer, all of whom shall be elected by the Board of
Directors. The Board of Directors may appoint a Vice President, an assistant treasurer, an
assistant secretary and such other officers as in its Judgment may be necessary. The President
shall be a member of the Board of Directors.

Section 2.  Election of Officers. The officers of the Association shall be elected
annually by the Board of Directors at the organization meeting of each new Board of Directors
and shall hold office at the pleasure of the Board of Directors.

Section 3. Removal of Officers. Upon the affirmative vote of a majority of all
members of the Board of Directors, any officer may be removed, either with or without cause,
and a successor may be elected at any regular mesting of the Board of Directors or at any
special meeting of the Board of Directors called for such purpose.

Section 4. President. The President shall be the chief executive officer of the
Association, preside at all meetings of the Association and of the Board of Directors, and have
all of the general powers and duties which are incident to the office of president of a non- profit
corporation organized under the Louisiana Nonprofit Corporation Law including without
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limitation the power to appoint committees from among the Owners from time to time as the
President may in his discretion decide is appropriate to assist in the conduct of the affairs of the
Association. :

Section 5.  Secretary. Except as provided in Section 7 of this Article relating to the
appointment of a Vice President, the Secretary shall take the place of the President and perform
the duties of the President whenever the President shall be absent or unable to act. If neither
the President nor the Secretary is able to act, the Board of Directors shall appoint some other
member of the Board of Directors to act in the place of the President, on an interim basis.

The Secretary shall keep the minutes of all meetings of the Association and of the Board
of Directors, have charge of such books and records as the Board of Directors may direct,
maintain a register setting forth the place to which all notices to Owners and morigagees
hereunder shall be delivered, and in general perform all the duties incident to the office of
secretary of a non-profit corporation organized under the Louisiana Nonprofit Corporation Law.

Section 6.  Treasurer. The Treasurer shall have the responsibility for Association
funds and shall be responsible for keeping full and accurate financial records and books
showing all receipts. and disbursements, and for the preparation of all required financial data,
and be responsible for the deposit of all monies and other valuable effects in the name of the
Board of Directors, the Association or the manager, in such depositories as may from time to
time be designated by the Board of Directors, and in general perform all the duties incident to
the office of treasurer of a non-profit corporation organized under the Louisiana Nonprofit
Corporation Law.

Section 7.  Vice President and Other Officers. In the event the Board of Directors
appoints a Vice President, the Vice President shall take the place of the President and perform
the President's duties whenever the President shall be absent or unable to act. The Vice
President shall also perform such other duties as shall from time to time be imposed upon him
by the Board of Directors or by the President.’ .

In the event the Board of Directors appoints such other officers as it deems necessary,
such officers shall perform such duties as shall from time to time be imposed upon them by the
Board of Directors or by the President.

Section 8. Execution of Documents. All agreements, contracts, deeds, leases,
checks and other instruments of the Association for expenditures or obligations in excess of
Five Thousand Dollars ($5,000.00) shall be executed by any two (2) officers designated by the
Board of Directors. All such instruments for expenditures or obligations of Five Thousand
Dollars ($5,000.00) or less may be executed by any one (1) officer designated by the Board of
Directors.

Section 8.  Compensation of Officers. No officer who is also a member of the
Board of Directors shall receive any compensation from the Association for acting as such

officer. All other permitted compensation for officers shall be determined by the Board of
Directors. :

ARTICLE V
OPERATION OF THE PROPERTY

Section 1. Determination_of. Common Expenses and Common A sments
Against Owners.

(a) Fiscal Year. The fiscal year of the Association shall be the
calendar year unless otherwise determined by the Board of Directors.

(b) Preparation and Approval of Budget.

U] At least forty-five (45) days before the beginning of the
fiscal year, the Board of Directors shall adopt a budget for the Association containing an
estimate of the total amount considered necessary to pay the cost of maintenance,
management, operation, repair and replacement of the Commons, and the cost of wages,
materials, insurance premiums, services, supplies and other expenses that may be declared to
be payable by General Assessment by the Declaration, these Bylaws or a resolution of the
Association and which will be required during the ensuing fiscal year for the administration,
operation, maintenance and repair of Americana and the rendering to the Owners of all refated
services.
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(i) Such budget shall also include such reasonable amounts
as the Board of Directors considers necessary to provide working capital, a general operating
reserve and reserves for contingencies and replacements. At least thirty (30) days before the
beginning of each fiscal year, the Board of Directors shall send to each Owner a copy of the
budget in a reasonably itemized form which sets forth the estimated amount of the General
Assessment and any Special Assessment payable by each Owner. Such budget shall constitute
the basis for determining each Owner's Assessment.

(©) Assessment and_Payment of Common Expenses. Subject to
the provisions of Article 13 of the Declaration, the total amount of the estimated funds required

for the operation of Americana set forth in the budget adopted by the Board of Directors shall be
a lien against each Owner's Lot as provided in Article 13 of the Declaration. On or before the
first day of each fiscal year, and the first day of each of the succeeding eleven months in such
fiscal year, each Owner shall be obligated to pay to the Board of Directors or the manager (as
determined by the Board of Directors) one-twelith (1/12) of such Assessment. Within ninety (90)
days after the end of each fiscal year, the Board of Directors shall supply to all Owners an
itemized accounting of the Assessments for such fiscal year actually incurred and paid, together
with a tabulation of the amounts collected pursuant to the budget adopted by the Board of
Directors for such fiscal year, and showing the net amount over or short of the actual
expenditures plus reserves, Any amount accumulated in excess of the amount required for
actual expenses and reserves shall, if the Board of Directors deems it advisable, be credited -
according to each Owner's Assessments to the next monthly instaliments due from Owners
under the current fiscal year's budget, until exhausted. Any net shortage shall be assessed
promptly against the Owners in accordance with their Assessments and shall be payable either
(1) in full with payment of the next monthly Assessment due, or (2) in not more than six (6)
equal monthly instaliments, as the Board of Directors may determine.

(d) Reserves. The Board of Directors shall build up and maintain
reasonable reserves for working capital, operations, contingencies and replacements.
Extraordinary expenditures not originally included in the annual budget which may become
necessary during the year shall be charged first against such reserves. If the reserves are
inadequate for any reason, including non-payment of any Owner's assessment, the Board of
Directors may at any time levy a further assessment, which shall be assessed against the
Owners according to their Assessments, and which may be payable in a lump sum or in
installments as the Board of Directors may determine. The Board of Directors shall serve notice
of any such further assessment on all Owners by a statement in writing giving the amount and
reasons therefor, and such further assessment shall, unless otherwise specified in the notice,
become effective with the next monthly payment which is due more than ten (10) days after the
delivery of such notice of further assessment. All Owners shall be obligated to pay the adjusted
monthly amount or, if such further assessment is not payable in installments, the amount of
such assessment. Such assessment shall be a lien as of the effective date as set forth in the
preceding paragraph ().

(e) Initial Cagital Payment.

0] Upon taking office, the first Board of Directors elected or
designated pursuant to these Bylaws shall determine the budget, as defined in this Section, for
the period comniencing thirty (30) days after such election and ending on the last day of the
fiscal year in which such election occurs. Assessments shall be levied and become a lien
against the Owners during such period as provided in paragraph (c) of this Section.

: (ii) Founder, as the .agent of the Board of Directors, shall
collect from each initial purchaser of a Lot at the time of closing an “initial capital payment”
equivalent to three times the estimated monthly Assessment for such Lot. Founder shall deliver
the funds so collected to the Board of Directors to provide the necessary working capital for the
Association.

) Effect of Failure to Prepare or Adopt Budget. The failure or
delay of the Board of Directors to prepare or adopt a budget for any fiscal year shafl not
constitute a waiver or release in any manner of an Owner's obligation to pay his Assessments
as herein provided whenever the same shall be determined and, in the absence of any annual
budget or adjusted budget, each Owner shall continue to pay each monthly installment at the
monthly rate established for the previous fiscal year until notice of the monthly payment which is
due more than ten (10) days after such new annual or adjusted budget shall have been
delivered.
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Section2.  Collection of Assessments. The Board of Directors, or the manager at
the request of the Board of Directors, shall take prompt action to collect any assessments for
Common Expenses due from any Owner which remains unpaid for more than thirty (30) days
from the due date for payment thereof.

Section 3.  Statement of Common Expenses. The Board of Directors shall promptly
provide any Owner, contract purchaser or mortgagee so requesting the same in writing with a
written statement of all unpaid Assessments due from such Owner. The Board of Directors may
impose a reasonable charge for the preparation of such statement to cover the cost of
preparation.

ARTICLE Vil
MISCELLANEOUS

Section 1. Notices. All notices, demands, bills, statements or other communications
under these Bylaws shall be in writing and shall be deemed to have been duly given if delivered
personally or if sent by registered or certified mail, return receipt requested, postage prepaid (or
otherwise as the Board of Directors may determine), (i) if to an Owner, at the address which the
Owner shall designate in writing and file with the Secretary or, if no such address is designated,
at the address of the Lot of such Owner, or (i) if to the Association, the Board of Directors or the
manager, at the principal office of the manager or at such other address as shall be designated
by notice in writing to the Owners pursuant to this Section. If a Lot is owned by more than one
Person, each such Person who so designates an address in writing to the Secretary shall be
entitled to receive all notices hereunder. '

Section 2.  Captions. The captions herein are inserted only as a matter of
convenience and for reference only, and in no way define, limit or describe the scope of these
Bylaws or the intent of any provision thereof.

Section 3.  Gender. The use of the masculine gender in these Bylaws shall be
deemed to include the feminine and neuter genders, and the use of the singular shall be
deemed to include the plural, and vice versa, whenever the context so requires.

Sectiond.  Construction. These Bylaws are intended to comply with all applicable
provisions of law and shall be so interpreted and applied.

Section 5. - Severability. The invalidity in whole or in part of any article, section,
subsection, sentence, clause, phrase or word or other provision of these Bylaws shall not affect
the validity of the remaining portions thereof.
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EXHIBIT E
INITIAL FORM OF BYLAWS OF COMMERCIAL ASSOCIATION
BYLAWS
OF
AMERICANA COMMERCIAL ASSOCIATION, INC.

These are the Bylaws of Americana Commercial Association, Inc. adopted concurrently
with the Declaration of Covenants, Conditions and Restrictions for Americana to which these
Bylaws are attached as Exhibit "E". Capitalized terms used herein without definition shall have
the meanings specified for such terms in the Declaration.

ARTICLE |
GENERAL

Section 1.  Applicability. These Bylaws provide for the governance of that certain
traditional neighborhood development known as "Americana” located in the City of Zachary,
Parish of East Baton Rouge, Louisiana, pursuant to the requirements of the Louisiana Non-
Profit Corporation Law. The Property is described in the Declaration and Exhibits attached
thereto, which Declaration and Exhibits have been or will be recorded in the Conveyance
Records of East Baton Rouge Parish, Louisiana, These Bylaws shall apply only to those
Owners of Commercial Lots in Americana.

Section2.  Compliance. Every Owner of a Commercial Lot in Americana and all
those subject to the Commercial Restrictions contained in Article 8 of the Declaration shall
comply with these Bylaws.

Section 3.  Office. The office of the Association and the Board of Directors of the
Association shall be located at Americana or at such other place as may be designated from
time to time by the Board of Directors.

ARTICLE Hi
OWNERS ASSOCIATION
Section 1. Composition. '

(a) There shall be two (2) types of membership in the Association:
Class “A” membership and Class “B* membership. The Class “A” membership
shall consist of all of the Owners of Commercial Lots and those Owners of
comimercial units located in a Mixed Use Lot., acting as a group in accordance
with the Act pursuant to the Declaration and these Bylaws. The Class “‘B”
membership shall consist of the Founder, as defined in the Declaration, until
termination of the Class “B” membership, as set forth in the Declaration. After
termination of the Class “B” membership, the Association shall consist only of
Class “A” Members. ’

(6) - For all purposes, the Association shall act merely as an agent for
the Owners as a group. The Association shall have the responsibility of
administering. Americana, establishing the means and methods of collecting
assessments and charges, arranging for the management of Americana and
performing all other acts that may be required or permitted to be performed by
the Association by the Declaration and applicable law. Except as to those
matters which applicable law specifically requires to be performed by the vote of
the Association, the foregoing responsibilities shall be performed by the Board of
Directors as more particularly set forth in Article Il of these Bylaws.

Section 2. Annual Meetings. The annual meeting of the Association shall be held
each year on or before March 1 of each year. At such annual meeting, the Board of Directors
shall be elected by ballot of the Members in accordance with the requirements of Sections 3 and
4 of Article Il of these Bylaws. So long as Founder shall be a Class “B" Member of the
Association, Founder shall be entitled to designate the members of the Board of Directors.
Founder shall select the members of the initial Board of Directors as listed in the Articles of
Incorporation.
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Section 3.  Place of Meetings. Meetings of the Assdciation shall be held at the
principal office of the Association or at such other suitable place convenient to the Members as
may be designated by the Board of Directors. )

Section 4. Special Meetings.

(a) The President shall call a special meeting of the Association if so
directed by resolution of the Board of Directors or upon a petition signed and presented to the
Secretary by Owners of not less than fifty percent (50%) of total number of Commercial Lots
and units in Americana. The nofice of any special meeting shall state the time, place, and
purpose thereof. No business shall be transacted at a special meeting except as stated in the
notice.

(b) Pursuant to the terms of the Declaration, upon termination of the
Class “B” membership, a special meeting of the Association shall be held at which all of the
members of the Board of Directors designated by Founder shall resign, and the Owners,
including Founder if Founder owns one or more Commercial Lots, shall thereupon elect
successor members of the Board of Directors.

Section 5.  Notice of Meetings. The Secretary shall mail to each Owner a notice of
each annual and special meeting of the Owners at least ten (10) days but not more than sixty
(60) days prior to the date fixed for the meeting. Such notice of the annual meeting shall state
the time and place of the meeting and shall also state the purpose of the meeting if a specified
action is to be taken at the meeting. In the case of a special meeting, such notice shall state the
purpose of the meeting. Notice shall have been deemed to have been given upon delivery, or if
the notice is mailed, when such notice is placed in the united States mail, postage prepaid and
addressed to an Owner at his or her last known address on record with the Association.

Section 6. Quorum and Adjournment of Meetings. Except aé otherwise provided
in these Bylaws, the presence in person or by proxy of the Owners holding over forty percent
(40%) of the total number of Lots and units shall constitute a quorum at any meeting of the
Association.

If at any meeting of the Association a quorum is not present, or the
withdrawal of enough Members leaves less than a quorum present at a meeting already called
to order, Owners may continue to transact business, or a majority of the total number of Owners
of Lots or units present at such meeting in person or by proxy may adjourn the meeting to a time
and place they determine all in accordance with the provisions of La.R.8.12:231 of the
Louisiana Nonprofit Corporation Law. Notice of such second meeting shall be attempted
pursuant to Section 5 of this Article.

Section 7. Order of Business. The order of business at all meetings of the
Association shall be as follows:

(a) Roll call.

(b) Proof of notice of mesting.

(c) Reading of minutes of precéding meeting.
(d) Reports of officers.

(e) Report of Board of Directors.

) Reports of committees.

@ Election or appointment of inspectors of election (when so
required).

(h) Old business:

(i) New business.

Section 8.  Title to Lots and Commercial Parcels. Title to a Commercial Lot may
be taken in the name of one or more Persons, in any manner permitted by law. The Association
may acquire, hold and transfer full legal title to one or more Commercial Lots in Americana in its
own name, but only if the unanimous consent of the Members of the Association is obtained.
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Section9.  Voting. Voting at all meetings of the Association shall be exercised by
the Voting Members, unless otherwise set forth in the Declaration. Each Owner shall be entitled
to vote based on the number of Lots and/or units such Owner owns in Americana. Each Lot and
unit shall be entitled to one (1) vote. Where the ownership of a Lot or unit is in more than one
Person, the Person who shall be entitled to cast the vote of such Lot or unit shall be the Person
named in a certificate executed by all of the owners of such Lot or unit and filed with the
Secretary or, in the absence of such named Person from the meeting, the Person who shall be
entitled to cast the vote of such Lot or unit shall be the Person owning such Lot or unit who is
present. If more than one Person owning such Lot or unit is present then such vote shall be cast
only in accordance with their unanimous agreement. Such certificate shall be valid until revoked
by a subsequent certificate similarly executed. Wherever the approval or disapproval of an
Ownér is required by applicable law, the Declaration or these Bylaws, such approval or
disapproval shall be made only by the Person who would be entitled to cast the vote of such Lot
or unit at any meeting of the Association.

Except where a greater number is required by applicable law, the
Declaration or these Bylaws, the owners of more than forty percent (40%) of the fotal number of
Lots or units in Americana voting in person or by proxy at a duly convened meeting at which a
quorum is present are required to adopt decisions at any meeting of the Association. Any
specified percentage of the Owners means the Owners owning such percentage interests in the
aggregate.

If Founder owns or holds title to one or more Lots or units , Founder shall
have the fight at any meeting of the Association to cast the vote of such Lot or unit, or Lots or
units. No Owner may vote at any meeting of the Association or be elected to or serve on the
Board of Directors if the Association has perfected a lien and privilege against his Commercial
Lot as a result of the Owner's failure to pay any Assessment, and the amount necessary to
release such lien and privilege has not been paid at the time of such meeting or election.

Section 10. Amendment _of Bylaws. These Bylaws may be amended, altered or
rescinded only by the vote of not less than seventy-five percent (75%) of the members of the
Board of Directors, subject to the approval of the Owners representing not less than seventy-
five (75%) percent of the total number of Commercial Lots and units in Americana.

Section 11.  Proxies. A vote may be cast in person or by proxy. Such proxy may be
granted by any Owner in favor of only another Owner, a mortgagee or Founder. Proxies shall be
duly executed in writing, shall be valid only for the particular mesting designated therein and
must be filed with the Secretary before the appointed time of the meeting. Such proxy shall be
deemed revoked only upon actual receipt by the person presiding over the meeting of notice of
revocation from the Owner owning such Commercial Lot. Except with respect to proxies in favor
of a mortgagee, no proxy shall in any event be valid for a pefiod in excess of one hundred and
eighty (180) days after the execution thereof.

Section 12. Conduct of Mestings. The President shall preside over all meetings of
the Association and the Secretary shall keep the minutes of the meeting and record in a minute
book all resolutions adopted at the meeting as well as a record of all transactions occurring
during the meeting. The President may appoint a person to serve as a parliamentarian at any
meeting of the Association. All votes shall be tallied by persons appointed by the President or -
other officer presiding over the mesting.

ARTICLE Il
BOARD OF DIRECTORS

Section1. Number and Qualification. The affairs of the Association shall be
governed by a Board of Directors. Until termination of the Class “B" Control Period, and
thereafter until their successors shall have been elected by the Owners, the Board of Directors
shall consist of such persons as may be designated by Founder.

The Board of Directors shall be composed of seven (7) persons, all of whom shall
be Owners or spouses of Owners, mortgagees (or designees of mortgagees) or
designees of Founder. The seven (7) person Board shall consist of Owners elected from
the Commercial Lots or-units. I

The Owners shall enjoy the benefits of cumulative voting in the election of Board
members, meaning each Lot Owner shall be entitled to cast five (5} votes per seat being
filled.
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Section 2.  Powers and Duties. The Board of Directors shall have all of the powers
and duties necessary for the administration of the affairs of the Association and may do all such
acts and things as are not required to be exercised and done by the Association or Owners by
applicable law, the Declaration or these Bylaws. The Board of Directors shall have the power
from time to time to adopt any Rules and Regulations deemed necessary for the benefit and
enjoyment of Americana; provided, however, that such Rules and Regulations shall not be in
conflict with applicable law, the Declaration or these Bylaws. In addition to the duties imposed
by applicable law, the Articles of Incorporation, the Declaration, and these Bylaws or by any
resolution of the Association that may hereafter be adopted, the Board of Directors shall on

\behalf of the Association:

(a) prepare an annual budget in which there shall be established the
Assessments of Owners.

(b) make assessments against Owners to defray the costs and
expenses of Americana, establish the means and methods of collecting such assessments from
the Owners and establish the period of the installment payment of the General Assessment.
Unless otherwise determined by the Board of Directors, the annual assessment against each
Owner shall be payable in equal monthly installments, each such instaliment to be due and
payable in advance on the first day of each month.

(9] prbvide for the 'operation, care, upkeep and maintenance of all of
the Commercial Commons and services thereof.

(d) designate, hire and dismiss the personnel necessary for the
maintenance, operation, repair and replacement of the Commercial Commons and provide
service for Americana and, where appropriate, provide for the compensation of such personnel
and for the purchase of equipment, supplies and material to be used by such personnel in the
performance of their duties, which supplies and equipment shall bé deemed part of Americana.

(e) collect the Assessments against the Owners, deposit the
proceeds thereof in Bank depositories designated by the Board of Directors and use the
proceeds to carry out the administration of Americana. .

® make and amend the Rules and Regulations.

(¢)] open bénk accounts on behalf of the Association and designate
the signatories thereon. - :

(hy make, or contract for the making of, repairs, additions and
improvements to or alterations of Americana, and repairs to and restoration of Americana, in
accordance with these Bylaws, after damage or destruction by fire or other casualty, or as a
result of condemnation or eminent domain proceedings.

) enforce by legal means the provisions of the Declaration, these
Bylaws and the Rules and Regulations and act on behalf of the Owners with respect to all
matters arising out of any eminent domain proceeding.

» @) obtain and carry insurance against casualties and liabilities, as
necessary, pay the premiums therefor and adjust and settle any claims thereunder.

(k) pay the cost of all authorized services rendered to the Association
and not charged to Owners of Lots or otherwise provided for in these Bylaws.

()] keep books with detailed accounts in chronological order of the
receipts and expenditures affecting Americana and the administration of Americana specifying
the expenses of maintenance and repair of the Commercial Commons and any other expenses
incurred. Such books and vouchers accrediting the entries thereupon shall be available for
examination by the Owners, their duly authorized agents or attorneys, during general business
"hours on business days at the times and in the manner set and announced by the Board of
Directors for the general knowledge of the Owners. All books and records shall be kept in
accordance with good and accepted accounting practices, and the same shall be audited at
least once each year by an independent accountant retained by the Board of Directors who
shall not be an occupant of Americana or an Owner. The cost of such audit shall be included in
the General Assessment.
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(m) notify a Mortgagee of any default hereunder by the Owner of the
Commercial Lot subject to such Morigage, in the event such default continues for.a period
exceeding thirty (30) days.

(n) borrow money on behalf of Americana when required in
connection with the operation, care, upkeep and maintenance of the Commercial Commons,
provided, however, that the consent of Owners representing at least seventy-five percent (75%)
of the total number of Lots and units in Americana, obtained at a meeting duly called and held
for such purpose in accordance with the provisions of these Bylaws, shall be required to borrow
any sum in excess of Twenty-Five Thousand Doltars- ($25,000.00).

‘ (o) acquire, hold and dispose of Lots and Commercial Commons and
mortgage the same if such expenditures and hypothecations are included in the budget adopted
by the Association and the purchase is approved by all of the Owners.

(p) do such other things and-acts not inconsistent with applicable law,
Declaration or these Bylaws which the Board of Directors may be authorized to do by a
resolution of the Association.

Section 3. Election and Term of Office.

(a) The term of the initial directors appointed by Founder shall be
three (3) years. At the special meeting referred to in Article Ii, Section 4(b) above, the Owners
shall elect the Board of Directors, and their terms of office shall be as follows: the term of office
of three (3) of the members of the Board of Directors shall be fixed at three (3) years, the term
of office of three (3) of the members of the Board of the Directors shall be fixed at two (2) years,
and the term of office of one (1) of the members of the Board of Directors shall be fixed at one
(1) year. At the expiration of the initial term of office of each member of the initial Board of
Directors selected at that special meeting, a successor shall be elected to serve for a term of
three (3) years. The members of the Board of Directors shall hold office until their respective
successors shall have been elected by the Association except in the case of earlier removal or
resignation.

(b) Persons qualified to serve as members of the Board of Directors
may be nominated for election only as follows:

(1) Any Owner may submit to the Secretary at least thirty (30)
days before the meeting at which the election is to be held a nominating petition signed by an
Owner and a statement that the person nominated is willing to serve on the Board of Directors.
The Secretary shall mail or hand-deliver the submitted items to every Owner along with the
notice of such meeting; or’

2) Nominations may be submitted frorh the floor at the
meeting at which the election is held for each vacancy on the Board of Directors for which no
more than one person has been nominated by petition.

Section 4. Removal or_Resignation of Members of the Board of Directors.
Except with respect to Directors designated by Founder, at any regular or special meeting duly
called, any one or more of the members of the Board of Directors may be removed with or
without cause by a majority vote of the Owners and a successor may then and there be elected
to fill the vacancy thus created. Any Director whose removal has been proposed by the Owners
shall be given at least seven (7) days' notice of the time, place and purpose of the meeting and
shall be given an opportunity to be heard at the meeting at which his removal is to be
considered. A member of the Board of Directors may resign at any time. A member of the Board
of Directors shail be deemed to have resigned upon disposition of his Lot.

Section 5.  Vacangcies. Vacancies in the Board of Directors caused by any reason
other than the removal of a Director by a vote of the Owners shall be filled by a vote of a
majority of the remaining Directors at a special mesting of the Board of Directors called for such
purpose promptly after the occurrence of any such vacancy, even though the Directors present
at such mesting may constitute less than a quorum. Each person so elected shall be a member
of the Board of Directors for the remainder of the term of the member being replaced and until a
successor shall be elected at the hext annual meeting of the Association. Notwithstanding
anything to the contrary in this Section or in the preceding Section 4, during the Class "B’
membership, Founder shall designate the successor to any resigned or removed member of the
Board of Directors previously designated by Founder.
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Section 6.  Organization Meeting. The first meeting of the Board of Directors
following the annual meeting of the Association shall be held within thirty (30) days thereafter at
such time and place as shall be fixed by the Association at the meeting at which such Board of
Directors shall have been elected, and no notice shall be necessary to the newly elected
members of the Board of Directors in order to constitute such meeting, providing a majority of
the Board of Directors are present at such first meeting.

Section7.  Regular Meetings. Regular meetings of the Board of Directors may be
held at such time and place as is determined from time to time by a majority of the Board of
Directors, but such meetings shall be held at least once every four (4) months during each fiscal
year. Notice of regular meetings of the Board of Directors shall be given to each Director, by
mail; at least three (3) business days prior to the date of such meeting.

Section8.  Special Meetings. Special meetings of the Board of Directors may be
called by the President on three (3) business days’ notice to each Director, given by mail, which
notice shall state the time, place and purpose of the meeting. Special meetings of the Board of
Directors shall be called by the President or Secretary in like manner and on like notice on the
written request of at least three (3) Directors.

Section 9.  Waiver of Notice. Any Director may at any time, in writing, waive notice
of any meeting of the Board of Directors, and such waiver shall be deemed equivalent to such
notice having validly been given. Attendance by a Director at any meeting of the Board of
Directors shall constitute a waiver of notice by him of the time, place and purpose of such
meeting. If all Directors are present at any meeting of the Board of Directors, no notice shall be
required and any business may be transacted at such meeting.

Section 10. Quorum of Board of Directors. At all meetings of the Board of Directors
a majority of the Directors shall constitute a quorum for the transaction of business, and the
votes of a majority of the Directors present at a meeting at which a quorum is present shall
constitute the decision of the Board of Directors. If at any meeting of the Board of Directors
there shall be less than a quorum present, a majority of those present may adjourn the meeting.

Section 11. Conduct of Meetings. The President shall preside over all meetings of
the Board of Directors and the Secretary shall keep a minute book of the Board of Directors
recording therein all resolutions adopted by the Board of Directors and a record of all
transactions and proceedings occurring at such meetings.

Section 12. Action Without Meeting. Any action by the Board of Directors required
or permitted to be taken at any meeting may be taken without a meeting if all of the members of
the Board of Directors shall individually or collectively consent in writing to such action. Any
such written consent shall be filed with the minutes of the proceedings of the Board of Directors.

Section 13. Compensation. No Director shall receive any compensation from the
Association for acting in such capacity.

Section 14. Fidelity Bonds. The Board of Directors shall obtain and maintain
adequate fidelity bonds in an amount not less than 125% of the total annual Assessments for
the year (in such form and in such greater amounts as may be required by the mortgagees) to
protect against dishonest acts on the part of the officers, directors, and employees of the
Association who handle or are responsible for Americana funds. The premiums on such bonds
shall be paid as part of the General Assessment. Such fidelity bonds shall: (i) name the
Association as an obligee; (ii) contain waivers of any defense based upon the exclusion of
persons who serve without compensation -from any definition of "employee" or similar
expression; and (i) provide that such bonds may not be cancelled or substantially modified
(including cancellation for non-payment of premium) without at least thirty (30) days prior written
notice to the mortgagees.

Section 15. No Liability of the Board of Directors, Officers, Owners, Association.

(a) The officers and members of the Board of Directors shall not be
liable to the Association for any mistake of judgment, negligence or otherwise, except for their
own individual willful misconduct or bad faith. The Association shall indemnify and hold
harmless each of the officers and directors from and against all contractual liability to others
arising out of contracts made by the officers or the Board of Directors on behalf of the
Association unless any such contract shall have been made in bad faith or contrary to the
provisions of applicable law, the Declaration or these Bylaws, except to the extent such liability
is covered by directors and officers liability insurance. Officers and members of the Board of
Directors shall have no personal liability with respect to any contract made by them on behalf of
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the Association. Every agreement made by the officers, the Board of Directors or a manager on
behalf of the Association shall, if obtainable, provide that the officers, members of the Board of
Directors or the manager, as the case may be, are acting only as agents of the Association and
shall have no personal liability thereunder (except as Owners). No Owner, as a Member of the
Association, shall be personally liable for any obligation of the Association.

(b) The Association shall not be liable for any failure of water supply
or other services to be obtained by the Association or paid for as part of the General
Assessment, or for injury or damage to person or property caused by the elements or by any
Owner or any other person or resulting from electricity, water, snow or ice which may leak or
flow from any portion of the Commercial Commons or from any pipe, drain, conduit, appliance
or equipment. The Association shall not be liable to any Owner for loss or damage, by theft or
otherwise, of articles which ‘may be stored upon any of the Commercial Commons. No
diminution or abatement of any assessments, as herein elsewhere provided, shall be claimed or
allowed for inconvenience or discomfort, arising from the making of repairs or improvements to
the Commercial Commons or from any action taken by the Association to comply with any law,
ordinance or with the order or directive of any. municipal or other governmental authority.

Section 16. Common or_Interested Directors. Each member of the Board of
Directors shall exercise his powers and duties in good faith and with a view to the best interests
of Americana. No contract or other transaction between the Association and any of its directors,
or between the Association and any corporation, firm or association (including Founder) in
which any of the directors of the Association are directors or officers or are pecuniarily or
otherwise interested, is either void or voidable because any such director is present at the
meeting of the Board of Directors or any committee thereof which authorizes or approves the
contract or transaction, or because his vote is counted for such purpose, if any of the conditions
specified in any of the following subparagraphs exist:

(2) The fact of the common directorate or interest is disclosed or
known to the Board of Directors or the committee, and the Board of Directors or committee
authorizes, approve or ratifies such contract or transaction in good faith by a vote sufficient for
the purpose without counting the vote of the interested director or directors; or

(b) The fact of the common directorate or interest is disclosed or
known to the Owners, and the Owners approve or tatify the contract or transaction in good faith
by a vote of the Owners sufficient for the purpose; or :

() The contract or transaction is fair to the Association at the time it
is authorized, ratified, approved or executed.

Any common or interested directors may be counted in determining the
presence of a quorum of any meeting of the Board.of Directors or committee thereof which
authorizes, approves or ratifies any contract or transaction.

Section 17. Committees. The Board of Directors may establish commitices as it
determines are necessary in their sole discretion to assist with the duties and responsibilities of
the Board in maintaining and governing the Association.

ARTICLE IV
OFFICERS

Section1.  Designation. The principal officers of the Association shall be the
President, the Secretary and the Treasurer, all of whom shall be elected by the Board of
Directors. The Board of Directors may appoint a Vice President, an assistant treasurer, an
assistant secretary and such other officers as in its judgment may be necessary. The President
shall be a member of the Board of Directors.

Section 2.  Election of Officers. The officers of the Association shall be elected
annually by the Board of Directors at the organization meeting of each new Board of Directors
and shall hold office at the pleasure of the Board of Directors.

. _Section 3. Removal of Officers. Upon the affirmative vote of a majority of all
members of the Board of Directors, any officer may be removed, either with or without cause,
and a successor may be elected at any regular meeting of the Board of Directors or at any
special meeting of the Board of Directors called for such purpose.
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Section 4.  President. The President shall be the chief executive officer of the
Association, preside at all meetings of the Association and of the Board of Directors, and have
all of the general powers and duties which are incident to the office of president of a non-profit
corporation organized under the Louisiana Nonprofit Corporation Law including without
limitation the power to appoint committees from among the Owners from time to time as the
President may in his discretion decide is appropriate to assist in the conduct of the affairs of the
Association. .

Section 5.  Secretary. Except as provided in Section 7 of this Article relating to the
appointment of a Vice President, the Secretary shall take the place of the President and perform
the duties of the President whenever the President shall be absent or unable to act. If neither
the President nor the Secretary is able to act, the Board of Directors shall appoint some other
member of the Board of Directors to act in the place of the President, on an interim basis.

The Secretary shall keep the minutes of all meetings of the Association
and of the Board of Directors, have charge of such books and records as the Board of Directors
may direct, maintain a register setting forth the place to which all notices to Owners and
mortgagees hereunder shall be delivered, and in general perform all the duties incident to the
office of secretary of a non-profit corporation organized under the Louisiana Nonprofit
Corporation Law.

Section 6.  Treasurer. The Treasurer shall have the responsibility for Association
funds and .shall be responsible for keeping full and accurate financial records and books
showing all receipts and disbursements, and for the preparation of all required financial data,
and be responsible for the deposit of all monies and other valuable effects in the name of the
Board of Directors, the Association or the manager, in such depositories as may from time to
time be designated by the Board of Directors, and in general perform-all the duties incident to
the office of treasurer of a non-profit corporation organized under the Louisiana Nonprofit
Corporation Law.

Section 7. . Vice President and Other Officers. In the event the Board of Directors
appoints a Vice President, the Vice President shall take the place of the President and perform
the President's duties whenever the President shall be absent or unable to act. The Vice
President shall also perform such other duties as shall from time to time be imposed upon him
by the Board of Directors or by the President.

In the event the Board of Directors appoints such other officers as it
deems necessary, such officers shall perform such duties as shall from time to time be imposed
upon them by the Board of Directors or by the President.

Section 8. Execution of Documents. All agreements, contracts, deeds, leases,
checks and other instruments of the Association for expenditures or obligations in excess of
Five Thousand Dollars ($5,000.00) shall be executed by any two (2) officers designated by the
Board of Directors. All such instruments for expenditures or obligations of Five Thousand
Dollars ($5,000.00) or less may be executed by any one (1) officer designated by the Board of
Directors.

Section9. Compensation of Officers. No officer who is also a member of the
Board of Directors shall receive any compensation from the Association for acting as such
officer. All other permitted compensation for officers shall be determined by the Board of
Directors.

ARTICLE V
OPERATION OF THE PROPERTY

Section 1. Determination of Common Exgenses and Common Assessments
Against Owners.

(a) Fiscal Year. The fiscal year of the Association shall be the
calendar year unless otherwise determined by the Board of Directors.

(b) Preparation and Approval of Budget.

(i) At least forty-five (45) days before the beginning of the
fiscal year, the Board of Directors shall adopt a budget for the Association containing an
estimate of the total amount considered necessary to pay the cost of maintenance,
management, operation, repair and replacement of the Commercial Commons, and the cost of
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wages, materials, insurance premiums, services, supplies and other expenses that may be
declared to be payable by General Assessment by the Declaration, these Bylaws or a resolution
of the Association and which will be required during the ensuing fiscal year for the
administration, operation, maintenance and.repair of Americana and the rendering to the
Owners of all related services.

(i) Such budget shall also include such reasonable amounts
. as the Board of Directors considers necessary to provide working capital, a general operating
reserve and reserves for contingencies and replacements. At least thirty (30) days before the
beginning of each fiscal year, the Board of Directors shall send to each Owner a copy of the
budget in a reasonably itemized form which sets forth the estimated amount of the General
Assessment and any Special Assessment payable by each Owner. Such budget shall constitute
the basis for determining each Owner's Assessment.

(c) Assessment and Payment of Common Expenses. Subject to
the provisions of Article 13 of the Declaration, the total amount of the estimated funds required

for the operation of Americana set forth in the budget adopted by the Board of Directors shall be
a lien against each Owner's Lot as provided in Article 13 of the Declaration. On or before the
first day of each fiscal year, and the first day of each of the succeeding eleven months in such
fiscal year, each Owner shall be obligated to pay to the Board of Directors or the manager (as
determined by the Board of Directors) one-twelfth (1/12) of such Assessment. Within ninety (90)
days after the end of each fiscal year, the Board of Directors shall supply to all Owners an
itemized accounting of the Assessments for such fiscal year actually incurred and paid, together
with a tabulation of the amounts collected pursuant to the budget adopted by the Board of
Directors for such fiscal year, and showing the net amount over or short of the actual
expenditures plus reserves. Any amount accumulated in excess of the amount required for
actual expenses and reserves shall, if the Board of Directors deems it advisable, be credited
according to each Owner's Assessments to the next monthly installments due from Owners
under the current fiscal year's budget, until exhausted. Any net shortage shall be assessed
promptly against the Owners in accordance with their Assessments and shall be payable either
(1) in full with payment of the next monthly Assessment due, or {2) in not more than six (6)
equal monthly instaliments, as the Board of Directors may determine,

(d) Reserves. The Board of Directors shall build up and maintain
reasonable reserves for working capital, operations, contingencies and replacements.
Extraordinary expenditures not originally included in the annual budget which may become
necessary during the year shall be charged first against such reserves. If the reserves are
inadequate for any reason, inciuding non-payment of any Owner's assessment, the Board of
Directors may at any time levy a further assessment, which shall be assessed against the
Owners according to their Assessments, and which may be payable in a lump sum or in
installments as the Board of Directors may determine. The Board of Directors shall serve notice
of any such further assessment on all Owners by a statement in writing giving the amount and
reasons therefor, and such further assessment shall, unless otherwise specified in the notice,
become effective with the next monthly payment which is due more than ten (10) days after the
delivery of such notice of further assessment. All Owners shall be obligated to pay the adjusted
monthly amount or, if such further assessment is not payable in installments, the amount of
such assessment. Such assessment shall be a lien as of the effective date as set forth in the
preceding paragraph (c).

(e) Initial Capital Payment.

(i) Upon taking office, the first Board of Directors elected or
designated pursuant to these Bylaws shall determine the budget, as defined in this Section, for
the period commencing thirty (30) days after such election and ending on the last day of the
fiscal year in which such election occurs. Assessments shall be levied and become a lien
against the Owners during such period as provided in paragraph (c) of this Section.

(i) Founder, as the agent of the Board of Directors, shall
collect from each initial purchaser of a Lot at the time of closing an "initial capital payment”
equivalent to three times the estimated monthly Assessment for such Lot. Founder shall deliver
the funds so collected to the Board of Directors to provide the necessary working capital for the
Association.

4] Effect of Failure to Prepare or Adopt Budget. The failure or
delay of the Board of Directors to prepare or adopt a budget for any fiscal year shall not

constitute a waiver or release in any manner of an Owner's obligation to pay his Assessments
as herein provided whenever the same shall be determined and, in the absence of any annual
budget or adjusted budget, each Owner shall continue to pay each monthly installment at the
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monthly rate established for the previous fiscal year until notice of the monthly payment which is
due more than ten (10) days after such new annual or adjusted budget shall have been
delivered.

Section 2. Collection of Assessments. The Board of Directors, or the manager at
the request of the Board of Directors, shall take prompt action to collect any assessments for
Common Expenses due from any Owner which remains unpaid for more than thirty (30) days
from the due date for payment thereof.

Section 3.  Statement of Common Expenses. The Board of Directors shall promptly
provide any Owner, contract purchaser or mortgagee so0 requesting the same in writing with a
written statement of all unpaid Assessments due from such Owner. The Board of Directors may
impose a reasonable charge for the preparation of such statement to cover the cost of
preparation.

ARTICLE VII
MISCELLANEOUS

Section 1. Notices. All notices, demands, bills, statements or other communications
under these Bylaws shall be in writing and shall be deemed to have been duly given if delivered
personally or if sent by registered or certified mail, return receipt requested, postage prepaid (or
otherwise as the Board of Directors may determine), (i) if to an Owner, at the address which the
Owner shall designate in writing and file with the Secretary or, if no such address is designated,
at the address of the Lot of such Owner, or (ii) if to the Association, the Board of Directors or the
managet, at the principal office of the manager or at such other address as shall be designated
by notice in writing to the Owners pursuant to this Section. If a Lot is owned by more than one
Person, each such Person who so designates an address in writing to the Secretary shall be
entitled to receive all notices hereunder.

Section 2.  Captions. The captions herein are inserted only as a matter of
convenience and for reference only, and in no way define, limit or describe the scope of these
- Bylaws or the intent of any provision thereof, ‘

Section 3. ~ Gender. The use of the masculine gendér in these Bylawsb shall be
deemed to include the feminine and neuter genders, and the use of the singular shall be
deemed to include the plural, and vice versa, whenever the context so requires.

Section 4.  Construction. These Bylaws are intended to comply with all applicable
provisions of law and shall be so interpreted and applied.

Section5.  Severability. The invalidity in whole or in part of any article, section,
subsection, sentence, clause, phrase or word or other provision of these Bylaws shall not affect
the validity of the remaining portions thereof.
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EXHIBIT F
INITIAL FORM OF
ARTICLES OF INCORPORATION OF AMERICANA INSTITUTE, INC.

ARTICLES OF INCORPORATION
OF
AMERICANA INSTITUTE, INC.

BE IT KNOWN, that on this day of , 2012, before the undersigned
Notary Public, personally came and appeared CHARLES A. LANDRY, a resident of and
domiciled in East Baton Rouge Parish, Louisiana, of the full age of majority, who deciared
before me, in the presence of the undersigned competent witnesses, that, availing himself of the
laws of the State of Louisiana relating to non-profit corporations (La. R.S. 12:201 et seq.) (the
“Act”) does hereby organize a non-profit corporation pursuant thereto and to these Articles.

" ARTICLE |
NAME

The name of the corporation shall be Ameticana Institute, Inc.

ARTICLE Il
DEFINITIONS

As used in these Articles of Incorporation, héreinafter referred to as the "Articles”,
unless the context requires otherwise, the following capitalized terms shall have the following
meanings:

A “Institute” means the non-profit corporation created by these Articles.

B. "Americana” means the traditional neighborhood development established by
the Declaration (defined herein).

C. "Property” means the immovable property described in Exhibit “A" attached to’
the Declaration, and the buildings and other improvements now or hereafter constructed
thereon, all of which are subject to the terms and provisions of the Declaration, and all rights,
ways, appurtenances, servitudes and other rights attaching or pertaining thereto.

D. “Declaration” means that instrument entitled "Declaration of Covenants,
Conditions, Restrictions and Servitudes for Americana”, executed in conformity with the
provisions of applicable law to be recorded in the Office of the Clerk and Recorder of
Conveyances of East Baton Rouge Parish, Louisiana. These Articles are attached as Exhibit
“E* to the Declaration.

E. “Eounder” means Daigle Americana Development, L.L.C., a Louisiana limited
liability company, and its successors and assigns; provided, however, that no such assignment
shall make any assignee the “Founder” for purposes hereof unless such assignment is an
assignment of all of Founder's rights hereunder and is exclusive, and the assignee assumes all
of the obligations of Founder under the Declaration from and after the date of the assignment.

F. “Member” means an Owner who, by virtue of these Articles and his status as
Owner, is a member of the institute.

G. "Owner" means the owner(s) of record title to a Lot or unit on the Property.
All other words or phrases used herein shall have the meanings given to them in the
Declaration. As used herein, reference to the masculine gender shall include the feminine

gender, and reference to the singular shall include the plural, and vice versa, unless the context
clearly requires otherwise.

{B0747021.9}



ARTICLE I
PURPOSE

The Institute is organized pursuant to the Act, for the purpose of operating and
managing the Property for the use and benefit of the Owners. The Institute is organized as a
non-profit corporation and shall make no distribution of income to its members, directors or
officers.

ARTICLE IV
DURATION

The Institute shall enjoy perpetual existence unless and until the Dedlaration is
terminated in accordance therewith.
ARTICLE V
POWERS
The powers of the Institute shal! include the following:

A. To operate and manage the Institute for the use and benefit of the Owners.

B. To carry out all the powers and duties vested in it pursuant to the Declaration
affecting the Property. *

C. To exercise and enjoy all of the powers, rights and privileges granted to or
conferred upon non-profit corporations by the Act.

D. To exercise and enjoy all of the powers and duties reasonable and necessary to
operate the Institute as set forth in the Declaration, as it may be amended from time to time,
including but not limited to the following:

1. To adopt and amend bylaws;
2. To adopt and amend budgets for revenues, expenditures and reserves

and make and collect assessments as provided in the Declaration, including for Institute
Assessments from Owners;

3. To hire and terminate managing agents and other employees, agents and
independent contractors;

4. To institute, defend or intervene in litigation or administrative proceedings
in its own name on behalf of itself or two or more Owners on matters affecting the Institute;

5. To make contracts and incur liabilities;

6. To acquire, hold, encumber and convey in its own name any right, title or

interest to real or personal property,

7. To impose charges for later payment of assessments and, after notice
and an opportunity to be heard, to levy reasonable fines for violations of the Declaration and
Bylaws and, when the violation is a failure to pay for services, to interrupt those services until
the violation has ceased;

8. To impose reasonable dharges for the preparation and recordation of
amendments to the Declaration, certificates of resale or statements of unpaid assessments;

9. To provide for the indemnification of its officers and executive board and
maintain directors' and officers' liability insurance;

10. To enter into management agreements for the operation and
administration of the Institute, and to manage the Institute;

11.  To exercise all other powers that may be exercised in this state by legal
entities pf the same type as the Institute; and .

12. To exercise any other powers necessary and proper for the governance
* and operation of the Institute.
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The powers of the Institute shall be subject to and shall be exercised in accordance with
* the provisions of the Declaration and the Bylaws.

ARTICLE VI
MEMBERSHIP

The qualification of Members, manner of admission, and voting rights shall be as follows:
A. The Institute is organized on a non-stock basis.

B. Class “A” Members shall consist exclusively of all Owners of Lots and units in
Americana, and no other person or other entity shall be entitled to Class “A” membership.

C. The Class “B” Member shall consist exclusively of the Founder, and no other
person or other entity shall be entitled to Class "B’ membership.

D. After the Declaration has been recorded, a change in membership of the Institute
shall be established by recording in the Conveyance Records of the Clerk and Recorder of East
Baton Rouge Parish, Louisiana, a sale or other instrument establishing record title to a Lot and
the delivery to the Institute of a certified copy of such instrument. The Owner designated by
such instrument shall thereby become a Member and the membership of the prior Owner shall
thereby be terminated. .

D. The interest of any Member in the Institute and the shares of a Member in the
funds and assets of the Institute and membership voting rights cannot be assigned, alienated,
-sold, transferred, mortgaged, pledged, pawned, hypothecated, encumbered or conveyed in any
manner except as an appurtenance to his Lot or unit.

E. The voting rights of the Members shall be determined in accordance with the
provisions of the Declaration and the Bylaws.

ARTICLE Vii
BOARD OF DIRECTORS

. The affairs of the Institute shall be governed by a Board of Directors, whose number,
qualification, powers, duties and.term of office shall be set forth in the Bylaws. All of the powers
and duties of the Institute existing under the Act, the Declaration, the Articles and the Bylaws
shall be exercised exclusively by the Board of Directors.

The names and addresses of the initial members of the Board of Directors, who shall
hold office until their successors are elected and qualified in accordance with the provisions of
the Bylaws, or until removed, are as follows:

Name: Address:

Robert W. Daigle 1100 Carﬁellia Blvd. Suite 200
Lafayette, LA 70508

John M. Engquist 11100 Mead Road, Suite 200
Baton Rouge, LA 70816

Michael A. Campesi, Sr. ' 52410 Clark Road
White Castle, LA 70788

Patrick O. Campesi 52410 Clark Road
White Castle, LA 70788

* ARTICLE VIl
OFFICERS

The Officers of the Institute shall be selected by the Board of Directors in the manner
provided for in the Bylaws. The Officers shall consist of a President, Secretary and Treasurer
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and any other officer that the Board of Directors may deem necessary. The powers, duties and
term of office of the Officers shall be set forth in the Bylaws.

The names and addresses of the initial Officers, who shall hold office until their
successors are selected in accordance with the provisions of the Bylaws, or until removed, are
as follows:

Name: Title:
Robert W. Daigle President
John M. Engquist Vice President
Michael A. Campesi, Sr. . Secretary
Patrick O. Campesi Treasurer
ARTICLE IX
INCORPORATOR

The name and address of the incorporator of the Institute is: Charies A. Landry, 8555
United Plaza Bivd., 5" Floor, Baton Rouge, Louisiana 70809.

ARTICLE X
REGISTERED OFFICE AND AGENT

The registered office of the Institute shall be located at 8555 United Plaza Boulevard, 5t
Floor, Baton Rouge, Louisiana 70809. The registered agent upon whom service of process
may be effected for the Institute shall be Charles A. Landry. The registered agent's address is
8555 United Plaza Boulevard, 5" Floor, Baton Rouge, Louisiana 70809. The registered agent's
acknowledgement and acceptance of such designation is attached hereto. .

ARTICLE XI
BYLAWS

The Institute shall be governed by the Bylaws. The Bylaws shall be adopted by the initial
Board of Directors. The amendment, alteration or rescission of the Bylaws shall be by vote of
not less than seventy-five percent (75%) of the Board of Directors subject to the approval of
Owners representing not less than seventy-five percent {75%) of the total number of Lots and
units in Americana.

ARTICLE XIi
AMENDMENT TO ARTICLES OF INCORPORATION

A, The Articles may be amended by the vote of Owners representing not less than
seventy-five (75%) of the fotal number of Lots and units in Americana present at the annual
meeting or at any special meeting called for that purpose; provided, however, that no
amendment shall take effect unless approved by a majority of the members of the Board of
Directors. Notice of the subject matter on any proposed amendment shall be included in the
notice of any meeting at which a proposed amendment will be considered.

B. No amendment to the Articles which in any way changes or modifies the voting
rights of any Members, or which in any way modifies the percentage of the Institute Assessment
to be levied against any Member for the operation and maintenance of the Institute may be
made without the written approval of one hundred percent (100%) of the Members.

C. No amendment to the Articles shall be effective until it has been recorded with

the Secretary of State of the State of Louisiana and a certified copy in the Conveyance Records
of the Office of the Clerk and Recorder of East Baton Rouge Parish, Louisiana.
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ARTICLE Xill
ASSESSMENTS AND FUNDS

A, All assessments paid by the Owners for the maintenance and operation of the
Property shall be utilized by the Institute to pay for the costs of maintaining and operating the
Property. The Institute shall have no interest in any funds received by it through assessments
from the Owners except to the extent necessary to carry out the powers vested in it for the
benefit of the Owners and the Property.

B. The Institute shall make no distribution of income {o its Members, directors, or
officers, and shall be conducted as a non-profit corporation.

C. Any funds held by the Institute from its receipts, over and above the budgeted
expenses shall be held for the use and benefit of the Members in proportion to the percentage
of their obligation to pay Assessments of the Property, and may be handled or distributed as the
Board of Directors in its sole discretion determines.

D. Upon termination of the Declaration and dissolution or final liquidation of this
Institute, any distribution to the Members, in accordance with the provisions of this Article and
the Declaration, shall not constitute or be deemed to be a dividend or distribution of income.

ARTICLE X1V
INDEMNIFICATION

Every director and every officer of the Institute shall be indemnified by the Institute
against all expenses and liabilities, including attorneys' fees, reasonably incurred or imposed
upon him in connection with any proceeding to which he may be a party, or in which he may
become involved by reason of his being or having been a director or officer of the Institute, or
any seftlement thereof, whether or not he is a director or officer at the time such expense is
incurred, except in such cases wherein the director or officer is adjudged guilty of willful
misconduct or misconduct in the performance of his duties to the Institute; provided that in the
event of a settlement, the indemnification herein shall apply only when the Board of Directors
approves such settlement and reimbursement as being in the best interests of the Institute. This
right of indemnification shall be in addition to and not exclusive of any and all other rights to
which such director or officer may be entitled.

“THUS DONE AND PASSED, before me and in the presence of the undersigned
‘competent witnesses, at Baton Rouge, Louisiana, on the date and year first above written, after
due reading of the whole.

WITNESSES: ‘ INCORPORATOR:

CHARLES A. LANDRY

Name:

Name:

NOTARY PUBLIC

Printed Name of Notary Public: |
Notary Public or Bar Roil No.
My Commission expires on,
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ACKNOWLEDGMENT

STATE OF LOUISIANA
PARISH OF EAST BATON ROUGE

BEFORE ME, the undersigned Notary Public, in and for the Parish of East-Baton Rouge,
Louisiana, on this day of , 2012, personally came and appeared, Charles
A. Landry, who declared and acknowledged in the presence of the undersigned competent
witnesses, that he is the person who is designated in the foregoing instrument as the registered
agent of the Institute, that his signature hereof is his own true and genuine signature and that he
accepted such designation of his own free will and accord, and for the uses, purposes and
consideration therein expressed.

THUS DONE AND PASSED on the day and year first above written, in the presence of
the undersigned Notary and witnesses, who have hereunto subscribed their names, together
with said appearer after due reading of the whole.

WITNESSES: REGISTERED AGENT:
Name: CHARLES A. LANDRY
Name:

NOTARY PUBLIC

Printed Name of Notary Public:
Notary Public or Bar Roll No.
My Commission expires on
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EXHIBIT G
INITIAL FORM OF BYLAWS OF AMERICANA INSTITUTE, INC.
BYLAWS
OF
AMERICANA INSTITUTE, INC.

These are the Bylaws of Americana Institute, Inc. adopted concurrently with the
Declaration of Covenants, Conditions and Restrictions for Americana to which these Bylaws are
attached as Exhibit "G". Capitalized terms used herein without definition shall have the
meanings specified for such terms in the Declaration.

ARTICLE |
GENERAL

Section 1.  Applicability. These Bylaws provide for the governance of that certain
traditional neighborhood development known as "Americana” located in the City of Zachary,
Parish of East Baton Rouge, Louisiana, pursuant to the requirements of the Louisiana Non-
Profit Corporation Law. The Property is described in the Declaration and Exhibits attached
thereto, which Declaration and Exhibits have been or will be recorded in the Conveyance
Records of East Baton Rouge Parish, Louisiana. These Bylaws shall apply to Owners of Lots in
‘Americana.

Section 2.  Compliance. Every Owner of a Lot in Americana and all those subject to
the Declaration shall comply with these Bylaws.

Section 3.  Office. The office. of the Institute and ‘the Board ‘of Directors of the
Institute shall be located at Americana or at such other place as may be designated from time to
time by the Board of Directors.

ARTICLE Il
OWNERS INSTITUTE
Section 1. Composition.

(a) There shall be two (2) types of membership in the Institute: Class
‘A" membership and Class “B’ membership. The Class “A” membership shall
consist of all of the Owners of Lots, acting as a group in accordance with the Act
pursuant to the Declaration and these Bylaws. The Class “B” membership shall
consist of the Founder, as defined in the Declaration, until termination: of the
Class “B" membership, as set forth in the Declaration. After termination of the
Class “B" membership, the Institute shall consist only of Class “A” Members.

(d) For all purposes, the Institute shall act merely as an agent for the
Owners as a group. The Institute shall have the responsibility of administering
Americana, establishing the means and methods of collecting Institute
Assessments and charges, arranging for the management of Americana and
performing all other acts that may be required or permitted to be performed by
the Institute by the Declaration and applicable law. Except as to those matters
which applicable law specifically requires to be performed by the vote of the
Institute, the foregoing responsibilities shall be performed by the Board of
Directors as more particularly set forth in Article Ill of these Bylaws.

Section 2.  Annual Meetings. The annual meeting of the Institute shall be held each
year on or before March 1 of each year. At such annual meeting, the Board of Directors shall be
elected by ballot of the Members in accordance with the requirements of Sections 3 and 4 of
Article Hl of these Bylaws. So long as Founder shall be a Class “B” Member of the Institute,
Founder shall be entitled to designate the members of the Board of Directors, Founder shall
select the members of the initial Board of Directors as listed in the Atticles of Incorporation.
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Section3.  Place of Meetings. Meetings of the Institute shall be held at the principal
office of the Institute or at such other suitable place convenient to the Members as may be
designated by the Board of Directors.

Section 4. Special Meetings.

(a) The President shall call a special meeting of the Institute if so
directed by resolution of the Board of Directors or upon a petition signed and presented to the
Secretary by Owners of not less than fifty percent (50%) of total number of Lots and units in
Americana. The notice of any special meeting shall state the time, place, and purpose thereof.
No business shall be transacted at a special meeting except as stated in the notice.

(b) Pursuant to the terms of the Declaration, upon termination of the
Class “B" membership, a special meeting of the Institute shall be held at which all of the
members of the Board of Directors designated by Founder shall resign, and the Owners,
including Founder if Founder owns one or more Lots, shall thereupon elect successor members
“of the Board of Directors.

Section 5.  Notice of Meetings. The Secretary shall mail to each Owner a notice of
each annual and special meeting of the Owners at least ten (10) days but not more than sixty
(60) days prior to the date fixed for the meeting. Such notice of the annual meeting shall state
the time and place of the meeting and shall also state the purpose of the meeting if a specified
action is fo be taken at the meeting. In the case of a special meeting, such notice shall state the
purpose of the meeting. Notice shall have been deemed to have been given upon delivery, or if
the notice is mailed, when such notice is placed in the united States mail, postage prepaid and
addressed to an Owner at his or her last known address on record with the Institute.

Section 6. Quorum and Adjournment of Meetings. Except as otherwise provided
in these Bylaws, the presence in person or by proxy of the Owners holding over forty percent

(40%) of the total number of Lots and units shall constitute a quorum at any meeting of the
Institute.

If at any meeting of the Institute a quorum is not present, or the
withdrawal of enough Members leaves less than a quorum present at a meeting already called
to order, Owners may continue to transact business, or a majority of the total number of Owners
of Lots or units present at such meeting in person or by proxy may adjourn the meeting to a'time
and place they determine all in accordance with the provisions of La.R.5.12:231 of the
Louisiana Nonprofit Corporation Law. Notice of such second meeting shall be attempted
pursuant fo Section 5 of this Article.

Section 7.  Order of Business. The order of business at all meetings of the Institute
shall be as follows:

(@) Roll call.

(b) Proof of notice of meeting.

(c) Reading of minutes of preceding meeting.
(d) Reports of officers.

(e) Report of Board of Directors.

® Reports of committees.

(9) Election or appointment of inspectbrs of election (when so
required). .

(h)  Old business. '

0] New business.
Section 8.  Title to Lots. Title to a Lot may be taken in the name of one or more
Persons, in any manner permitted by law. The Institute may acquire, hold and fransfer full legal

title to one or more Lots in Americana in its own name, but only if the unanimous consent of the
Members of the Institute is obtained.

Section 9.  Voting. Voting at all meetings of the Institute shall be exercised by the
Voting Members, unless otherwise set forth in the Declaration. Each Owner shall be entitled to
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vote based on the number of Lots and/or units such Owner owns in Americana. Each Lot and
unit shall be entitled to one (1) vote. Where the ownership of a Lot or unit is in more than one
Person, the Person who shail be entitled to cast the vote of such Lot or unit shall be the Person
named in a certificate executed by all of the owners of such Lot or unit and filed with the
Secretary or, in the absence of such named Person from the meeting, the Person who shall be
entitled to cast the vote of such Lot or unit shall be the Person owning such Lot or unit who is
present. If more than one Person owning such Lot or unit is present then such vote shall be cast
only in accordance with their unanimous agreement. Such certificate shall be valid until revoked
by a subsequent certificate similarly executed. Wherever the approval or disapproval of an
Owner is required by applicable law, the Declaration or these Bylaws, such approval or
disapproval shall be made only by the Person who would be entitled to cast the vote of such Lot
or unit at any meeting of the Institute.

Except where a greater number is required by applicable law, the
Declaration or these Bylaws, the owners of more than forty percent (40%) of the total number of
Lots or units in Americana voting in person or by proxy at a duly convened meeting at which a
quorum is present are required to adopt decisions at any meeting of the Institute. Any specified
percentage of the Owners means the Owners owning such percentage interests in the
aggregate.

If Founder owns or holds title to one or more Lots or units , Founder shall
have the right at any meeting of the Institute to cast the vote of such Lot or unit, or Lots or units.
No Owner may vote at any meeting of the Institute or be elected to or serve on the Board of
Directors if the Institute has perfected a lien and privilege against his Lot as a result of the
Owner's failure to pay any Institute Assessment, and the amount necessary to release such lien
and privilege has not been paid at the time of such meeting or election.

Section 10. Amendment of Bylaws. These Bylaws may be amended, altered or
rescinded only by the vote of not less than seventy-five percent (75%) of the members of the
Board of Directors, subject to the approval of the Owners representing not less than seventy-
five percent (75%) of the total number of Lots and units in Americana.

Section 11. Proxies. A vote may be cast in person or by proxy. Such proxy may be
granted by any Owner In favor of only another Owner, a mortgagee or Founder. Proxies shall be
duly executed in writing, shall be valid only for the particular meeting designated therein and
must be filed with the Secretary before the appointed time of the meeting. Such proxy shall be
deemed revoked only upon actual receipt by the person presiding over the meeting of notice of
revocation from the Owner owning such Lot. Except with respect to proxies in favor of a
mortgagee, no proxy shall in any event be valid for a period in excess of one hundred and
eighty (180) days after the execution thereof.

Section 12. Conduct of Meetings. The President shall preside over all meetings of
the Institute. and the Secretary shall keep the minutes of the meeting and record in a minute
book all resolutions adopted at the meeting as well as a record of all transactions oceurring
during the meeting. The President may appoint a person to serve as a parliamentarian at any
mesting of the Institute. All votes shall be tallied by persons appointed by the President or other
officer presiding over the meeting.

ARTICLE Il
BOARD OF DIRECTORS

Section1.  Number and Qualification. The affairs of the Institute shall be governed
by a Board of Directors. Until termination of the Class “B” Control Period, and thereafter untit
their successors shall have been elected by the Owners, the Board of Directors shall consist of
such persons as may be designated by Founder. The Board of Directors shall be composed of
seven (7) persons, all of whom shall be Owners or spouses of Owners, mortgagees (or
designees of mortgagees) or designees of Founder. The seven (7) person Board shall consist
of Owners elected from the Lots or units. The Owners shall enjoy the benefits of cumulative
voting in the election of Board members, meaning each Lot Owner shall be entitled to cast five
(5) votes per seat being filled.

Section 2.  Powers and Duties. The Board of Directors shall have all of the powers
and duties necessary for the administration of the affairs of the Institute and may do all such
acts and things as are not required to be exercised and done by the Institute or Owners by
applicable law, the Declaration or these Bylaws. The Board of Directors shall have the power
from time to time to adopt any Rules and Regulations deemed necessary for the benefit and
enjoyment of Americana; provided, however, that such Rules and Regulations shalf not be in
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conflict with applicable law, the Declaration or these Bylaws. In addition to the duties imposed
by applicable law, the Articles of Incorporation, the Declaration, and these Bylaws or by any
resolution of the Institute that may hereafter be adopted, the Board of Directors shall on behalf
of the Instifute:

(a) prepare an annual budget in which there shall be established the
Institute Assessments of Owners.

(b) make Institute Assessments against Owners to defray the costs
and expenses of the Institute, establish the means and methods of collecting such Institute
Assessments from the Owners and establish the period of the installment payment of the
Institute Assessment. Unless otherwise determined by the Board of Directors, the annual
Institute Assessment against each Owner shall be payable in equal monthly installments, each
such installment to be due and payable in advance on the first day of each month.

(c) provide for the operation of the Institute. '

(d) designate, hire and dismiss the personnel necessary for the
operation of the Institute and provide services for Americana and, where appropriate, provide for
the compensation of such personnel and for the purchase of equipment, supplies and material
to be used by such personnel in the performance of their duties, which supplies and equipment
shall be deemed part of Americana.

(e) collect the Institute Assessments against the Owners, deposit the
proceeds thereof in Bank depositories designated by the Board of Directors and use the
proceeds to carry out the administration of the Institute.

) open bank accounts on behalf of the Institute and designate the
signatories thereon.

(9) make, or contract for the provision of services for the Institute, in
accordance with these Bylaws.

() enforce by legal means the provisions of the Declaration and
these Bylaws.

(@ obtain and carry insurance against casualties and liabilities, as
necessary, pay the premiums therefor and adjust and settle any claims thereunder.

@) pay the cost of all authorized services rendered to the Institute
and not charged to Owners of Lots or otherwise provided for in these Bylaws.

(k) keep books with detailed accounts in chronological order of the
receipts and expenditures affecting the Institute and the administration of the Institute specifying
the expenses incurred. Such books and vouchers accrediting the entries thereupon shall be
available for examination by the Owners, their duly authorized agents or attorneys, during
general business hours on business days at the times and in the manner set and announced by
the Board of Directors for the general knowledge of the Owners. All books and records shall be
kept in accordance with good and accepted accounting practices, and the same shall be audited
at least once each year by an independent accountant retained by the Board of Directors who
shall not be an occupant of Americana or an Owner. The cost of such audit shall be included in
the Institute Assessment.

) notify a Mortgagee of any default hereunder by the Owner of the
Lot subject to such Mortgage, in the event such default continues for a period exceeding thirty
(30) days.

(m) borrow money on behalf of the Institute when required in
connection with the operation of the Institute, provided, however, that the consent of Owners
representing at least seventy-five percent (75%) of the ‘total number of Lots and units in
Americana, obtained at a meeting duly called and held for such purpose in accordance with the
provisions of these Bylaws, shall be required to borrow any sum in excess of Twenty-Five
Thousand Dollars ($25,000.00). .

(n) do such other things and acts not inconsistent with applicable law,

Declaration or these Bylaws which the Board of Directors may be authorized to do by a
resolution of the Institute.

{B0747021.9}



Section 3. Election and Term of Office.

(@) The term of the initial directors appointed by Founder shall be
three (3) years. At the special meeting referred to in Article Il, Section 4(b) above, the Owners
shall elect the Board of Directors, and their terms of office shall be as follows: the term of office
of three (3) of the members of the Board of Directors shall be fixed at three (3) years, the term
of office of three (3) of the members of the Board of the Directors shall be fixed at two (2) years,
and the term of office of one (1) of the members of the Board of Directors shall be fixed at one
(1) year. At the expiration of the initial term of office of each member of the initial Board of
Directors selected at that special meeting, a successor shall be elected to serve for-a term of
three (3) years. The members of the Board of Directors shall hold office until their respective
successors shall have been elected by the Institute except in the case of earlier removal or
resignation.

() Persons qualified to serve as members of the Board of Directors
may be nominated for election only as follows: .

Q)] Any Owner may submit to the Secretary at least thirty (30)
days before the meeting at which the election is to be held a nominating petition signed by an
Owner and a statement that the person nominated is willing to serve on the Board of Directors.
The Secretary shall mail or hand-deliver the submitted items to every Owner along with the
notice of such meeting; or -

2) Nominations may be submitted from the floor at the
meeting at which the election is held for each vacancy on the Board of Directors for which no
more than one person has been nominated by petition.

Section4. Removal or Resignation of Members of the Board of Directors.
Except with respect to Directors designated by Founder, at any regular or special meeting duly
called, any one or more of the members of the Board of Directors may be removed with or
without cause by a majority vote of the Owners and a successor may then and there be elected
to fill the vacancy thus created. Any Director whose removal has been proposed by the Owners
shall be given at least seven (7) days' notice of the time, place and purpose of the meeting and
shall be given an opportunity to be heard at the meeting at which his removal is to be
considered. A member of the Board of Directors may resign at any time. A member of the Board
of Directors shall be deemed to have resigned upon disposition of his Lot. :

Section 5.  Vacancies. Vacancies in the Board of Directors caused by any reason
other than the removal of a Director by a vote of the Owners shall be filled by a vote of a
majority of the remaining Directors at a special meeting of the Board of Directors called for such
purpose promptly after the occurrence of any such vacancy, even though the Directors present
at such meeting may constitute less than a quorum. Each person so elected shall be a member
of the Board of Directors for the remainder of the term of the member being replaced and until a
successor shall be elected at the next annual meeting of the Institute. Notwithstanding anything
to the contrary in this Section or in the preceding Section 4, during the Class “B" membership,
Founder shall designate the successor to any resigned or removed member of the Board of
Directors previously designated by Founder. :

Section 6.  Organization Meeting. The first meeting of the Board of Directors
following the annual meeting of the Institute shall be held within thirty (30) days thereafter at
such time and place as shall be fixed by the Institute at the meeting at which such Board of
Directors shall have been elected, and no notice shall be necessary to the newly elected
members of the Board of Directors in order to constitute such meeting, providing a majority of
the Board of Directors are present at such first meeting. .

Section7.  Regular Meetings. Regular meetings of the Board of Directors may be
held at such time and place as is determined from time to time by a majority of the Board of
Directors, but such meetings shall be held at least once every four (4) months during each fiscal
year. Notice of regular meetings of the Board of Directors shall be given to each Director, by
mail, at least three (3) business days prior to the date of such meeting.

Section 8.  Special Meetinas. Special meetings of the Board of Directors may be
called by the President on three (3) business days’ notice to each Director, given by mail, which
notice shall state the time, place and purpose of the meeting. Special meetings of the Board of
Directors shall be called by the President or Secretary in like manner and on like notice on the
written request of at least three (3) Directors.
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Section 9.  Waiver of Notice. Any Director may at any time, in writing, waive notice
of any meeting of the Board of Directors, and such waiver shall be deemed equivalent to such
notice having validly been given. Attendance by a Director at any mesting of the Board of

" Directors shall constitute a waiver of notice by him of the time, place and purpose of such
meeting. If all Directors are present at any meeting of the Board of Directors, no notice shall be
required and any business may be transacted at such meeting.

Section 10. Quorum of Board of Directors. At all meetings of the Board of Directors
a majority of the Directors shall constitute a quorum for the transaction of business, and the
votes of a majority of the Directors present at a meeting at which a quorum is present shall
constitute the decision of the Board of Directors. If at any meeting of the Board of Directors
there shall be less than a quorum present, a majority of those present may adjourn the meeting.

Section 11. Conduct of Meetings. The President shall preside over all meetings of
the Board of Directors and the Secretary shall keep a minute book of the Board of Directors
recording therein all resolutions adopted by the Board of Directors and a record of all
transactions and proceedings occurring at such meetings.

Section 12. Action Without Meeting. Any action by the Board of Directors required
or permitted to be taken at any meeting may be taken without a meeting if all of the members of
the Board of Directors shall individually or collectively consent in writing to such action. Any
“such written consent shall be filed with the minutes of the proceedings of the Board of Directors.

Section 13. Compensation. No Director shall receive any compensation from the
Institute for acting in such capacity.

Section 14. Fidelity Bonds. The Board of Directors shall obtain and maintain
adequate fidelity bonds in an amount not less than 125% of the total anhual Institute
Assessments for the year (in such form and in such greater amounts as may be required by the
mortgagees) to protect against dishonest acts on the part of the officers, directors, and
employees of the Institute who handle or are responsible for Americana funds. The premiums
on such bonds shall be paid as part of the Institute Assessment.. Such fidelity bonds shall: (i)
name the Institute as an obligee; (ii) contain waivers of any defense based upon the exclusion
of persons who serve .without -compensation from any definition of "employee” or similar
expression; and (iii) provide that such bonds may not be cancelled or substantially modified
(including cancellation for non-payment of premium) without at least thirty (30) days prior written
notice to the mortgagees.

Section 15. No Liability of the Board of Directors, Officers, Ownérs, Institute.

(@) The officers and members of the Board of Directors shall not be
liable to the Institute for any mistake of judgment, negligence or otherwise, except for their own
individual willful misconduct or bad faith. The Institute shall indemnify and hold harmiess each of
the officers and directors from and against all contractual liability to others arising out of
contracts made by the officers or the Board of Directors on behalf of the Institute unless any
such contract shall have been made in bad faith or contrary to the provisions of applicable law,
the Declaration or these Bylaws, except to the extent such liability is covered by directors and
officers liability insurance. Officers and members of the Board of Directors shall have no
personal liability with respect to any coniract made by them on behalf of the Institute. Every
agreement made by the officers, the Board of Directors or a manager on behalf of the Institute
shall, if obtainable, provide that the officers, members of the Board of Directors or the manager,
as the case may be, are acting only as agents of the Institute and shall have no personal liability
thereunder {(except as Owners). No Owner, as a Member of the Institute, shall be personally
liable for any obligation of the Institute.

(o)) The Institute shall not be liable for any failure of water supply or
other services to be obtained by the Institute or paid for as part of the Institute Assessment, or
for injury or damage to person or property caused by the elements or by any Owner or any other
person or resulting from electricity, water, snow or ice which may leak or flow from any portion
of the Commons or from any pipe, drain, conduit, appliance or equipment. The Institute shall not
be liable to any Owner for loss or damage, by theft or otherwise, of articles which may be stored
upon any of the Commons. No diminution or abatement of any Institute Assessments, as herein
elsewhere provided, shall be claimed or allowed for inconvenience or discomfort, arising from
the making of repairs or improvements to the Commons or from any action taken by the Institute
to comply with any law, ordinance or with the order or directive of any municipal or other
governmental authority. -

{B0747021.9}



Section 16. Common or Interested Directors. Each member of the Board of
Directors shall exercise his powers and duties in good faith and with a view to the best interests
of Americana. No contract or other transaction between the Institute and any of its directors, or
between the Institute and any corporation, firm or Institute (including Founder) in which any of
the directors of the Institute are directors or officers or are pecuniarily or otherwise interested, is
either void or voidable because any such director is present at the meeting of the Board of
Directors or any committee thereof which authorizes or approves the contract or transaction, or
because his vote is counted for such purpose, if any of the conditions specified in any of the
following subparagraphs exist: '

. (8) The fact of the common directorate or interest is disclosed or
known to the Board of Directors or the committee, and the Board of Directors or committee
authorizes, approve or ratifies such contract or transaction in good faith by a vote sufficient for
the purpose without counting the vote of the interested director or directors; or

(b) The fact of the common directorate or interest is disclosed or
known to the Owners, and the Owners approve or ratify the contract or transaction in good faith
by a vote of the Owners sufficient for the purpase; or

(c) The contract or transaction is fair to the Institute at the time it is
authorized, ratified, approved or executed. .

Any common or interested directors may be counted in determining the
presence of a quorum of any meeting of the Board of Directors or committee thereof which
authorizes, approves or ratifies any contract or transaction.

Section 17. Committees. The Board of Directors may establish committees as it
determines are necessary in their sole discretion to assist with the duties and responsibilities of
the Board in maintaining and governing the Institute.

ARTICLE IV
OFFICERS

Section1.  Designation. The principal officers of the Institute shall be the President,
the Secretary and the Treasurer, all of whom shall be elected by the Board of Directors. The
Board of Directors may appoint a Vice President, an assistant treasurer, an assistant secretary
and such other officers as in its judgment may be necessary. The President shall be a member
of the Board of Directors. ’ :

Section 2.  Election of Officers. The officers of the Institute shall be elected
annually by the Board of Directors at the organization mesting of each new Board of Directors
and shall hold office at the pleasure of the Board of Directors.

Section 3. Removal of Officers. Upon the affirmative vote of a majority of all
members of the Board of Directors, any officer may be removed, either with or without cause,
and a successor may be elected at any regular meeting of the Board of Directors or at any
special meeting of the Board of Directors called for such purpose.

Section 4.  President. The President shall be the chief executive officer of the
Institute, preside at all meetings of the Institute and of the Board of Directors, and have all of the
general powers and duties which are incident to the office of president of a non-profit
corporation organized under the Louisiana Nonprofit Corporation Law including without
limitation the power to appoint committees from among the Owners from time to time as the
President may in his discretion decide is appropriate to assist in the conduct of the affairs of the
Institute.

Section 5.  Secretary. Except as provided in Section 7 of this Article relating to the
appointment of a Vice President, the Secretary shall take the place of the President and perform
the duties of the President whenever the President shafl be absent or unable to act. If neither
the President nor the Secretary is able to act, the Board of Directors shall appoint some other
member of the Board of Directors to act in the place of the President, on an interim basis.

The Secretary shall keep the minutes of all meetings of the Institute and
of the Board of Directors, have charge of such books and records as the Board of Directors may
direct, maintain a register setting forth the place to which all notices to Owners and mortgagees
hereunder shall be delivered, and in general perform all the duties incident to the office of
secretary of a non-profit corporation organized under the Louisiana Nonprofit Corporation Law.
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Section 6.  Treasurer. The Treasurer shall have the responsibility for institute funds
and shall be responsible for keeping full and accurate financial records and books showing all
receipts and disbursements, and for the preparation of all required financial data, and be
responsible for the deposit of all monies and other valuable effects in the name of the Board of
Directors, the Institute or the manager, in such depositories as may from time to time be
desigriated by the Board of Directors, and in general perform alf the duties incident to the office
of treasurer of a non-profit corporation organized under the Louisiana Nonprofit Corporation
Law.

Section 7.  Vice President and Other Officers. In the event the Board of Directors
appoints a Vice President, the Vice President shall take the place of the President and perform
the President's duties whenever the President shall be absent or unable to act. The Vice
President shall also perform such other duties as shall from time to time be imposed upon him
by the Board of Directors or by the President.

In the event the Board of Directors appoints such other officers as it
deems necessary, such officers shall perform such duties as shalf from time to time be imposed
upon them by the Board of Directors or by the President. ’

Section 8.  Execution of Documents. Afl agreements, contracts, deeds, leases,
checks and other instruments of the Institute for expenditures or obligations in excess of Five
Thousand Dollars ($5,000.00) shall be executed by any two (2) officers designated by the Board
of Directors. All such instruments for expenditures or obligations of Five Thousand Dollars
($5,000.00) or less may be executed by any one (1) officer designated by the Board of
Directors.

Section 9. Compensation _of Officers. No officer who is also a member of the
Board of Directors shall receive any compensation from the Institute for acting as such officer.
All other permitted compensation for officers.shall be determined by the Board of Directors.

ARTICLE Y
OPERATION OF THE PROPERTY

Section 1. Determination of Instifute As nents Against Owners.

(a) Fiscal Year. The fiscal year of the Institute shall be the calendar
year unless otherwise determined by the Board of Directors.

(b) Preparation and Approval of Budget.

(M At least forty-five (45) days before the beginning of the
fiscal year, the Board of Directors shall adopt a budget for the Institute containing an estimate of
the total amount considered necessary to pay the cost of operations for the Institute, and the
cost of wages, materials, insurance premiums, services, supplies and other expenses that may
be declared to be payable by Institute Assessment by the Declaration, these Bylaws or a
resolution of the, Institute and which will be required during the ensuing fiscal year for the
administration and operation of the Institute and the rendering to the Owners of all related
services.

(ii) Such budget shall also include such reasonable amounts
as the Board of Directors considers necessary to provide working capital, a general operating
reserve and reserves for contingencies and replacements. At least thirty (30) days before the
beginning of each fiscal year, the Board of Directors shall send to each Owrer a copy of the
budget in a reasonably itemized form which sets forth the estimated amount of the Institute
Assessment payable by each Owner. Such budget shall constitute the basis for determining
each Owner's Institute Assessment. The budget must be approved by the Residential
Association prior to submission to the Owners.

(c) Institute Assessment. Subject to the provisions of Article 13 of
the Declaration, the total amount of the estimated funds required for the operation of the
Institute set forth in the budget adopted by the Board of Directors shall be a lien against each
Owner's Lot as provided in Article 13 of the Declaration. On or before the first day of each fiscal
year, and the first day of each of the succeeding eleven months in such fiscal year, each Owner
shall be obligated to pay to the Board of Directors or the manager (as determined by the Board
of Directors) one-twelfth (1/12) of such Institute Assessment. Within ninety (90) days after the
“end of each fiscal year, the Board of Directors shall supply to all Owners an itemized accounting
of the Institute Assessments for such fiscal year actually incurred and paid, together with a
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tabulation of the amounts collected pursuant to the budget adopted by the Board of Directors for
such fiscal year, and showing the net amount over or short of the actual expenditures plus
reserves. Any amount accumulated in excess of the amount required for actual expenses and
reserves shall, if the Board of Directors deems it advisable, be credited according to each
Owner's Institute Assessments to the next monthly instaliments due from Owners under the
ocurrent fiscal year's budget, until exhausted. Any net shortage shall be assessed promptly
against the Owners in accordance with their Institute Assessments and shall be payable either
(1) in full with payment of the next monthly Institute Assessment due, or (2) in not more than six
(8) equal monthly installments, as the Board of Directors may determine.

(d) Reserves. The Board of Directors shall build up and maintain
reasonable reserves for working capital, operations, contingencies and replacements.
Extraordinary expenditures not originally included in the annual budget which may become
necessary during the year shall be charged first against such reserves. If the reserves are
inadequate for any reason, inciuding non-payment of any Owner's Institute Assessment, the
Board of Directors may at any time levy a further Institute Assessment, which shall be assessed
against the Owners according to their Institute Assessments, and which may be payable in a
fump sum or in installments as the Board of Directors may determine. The Board of Directors
shall serve notice of any such further Institute Assessment on all Owners by a statement in
writing giving the amount and reasons therefor, and such further Institute Assessment shall,
unless otherwise specified in the notice, become effective with the next monthly payment which
is due more than ten (10) days after the delivery of such notice of further Institute Assessment.
All Owners shall be obligated to pay the adjusted monthly amount or, if such further institute
Assessment is not payable in installments, the amount of such Institute Assessment. Such
Institute Assessment shall be a lien as of the effective date as set forth in the preceding
paragraph {(c). - :

(e) Initial Capital Payment.

0] Upon taking office, the first Board of Directors elected or
designated pursuant to these Bylaws shall determine the budget, as defined in this Section, for
the period commencing thirty (30) days after such election and ending on the last day of the
fiscal year in which such election occurs. Institute Assessments shall be levied and become a
lien against the Owners during such period as provided in paragraph (c) of this Section,

‘ (i) Founder, as the agent of the Board of Directors, shall
collect from each initial purchaser of a Lot at the time of closing an "initial capital payment”
equivalent to three times the estimated monthly Institute Assessment for such Lot. Founder
shall deliver the funds so collected to the Board of Directors to provide the necessary working
capital for the Institute. '

W) Effect of Failure to Prepare or Adopt Budget. The failure or
delay of the Board of Directors to prepare or adopt a budget for any fiscal year shall not

constitute a waiver or release in any manner of an Owner's obligation to pay his Institute
Assessments as herein provided whenever the same shall be determined and, in the absence
of any annual budget or adjusted budget, each Owner shall continue to pay each monthly
installment at the monthly rate established for the previous fiscal year until notice of the monthly
payment which is due more than ten (10) days after such new annual or adjusted budget shall
have been delivered. '

Section 2.  Collection of Institute Assessments. The Board of Directors, or the
manager at the request of the Board of Directors, shall take prompt action to collect any Institute
Assessments for Common Expenses due from any Owner which remains unpaid for more than
thirty (30) days from the due date for payment thereof.

Section 3.  Statement of Common Expenses. The Board of Directors shall promptly
provide any Owner, contract purchaser or mortgagee so requesting the same in writing with a
written statement of all unpaid Institute Assessments due from such Owner. The Board of
Directors may impose a reasonable charge for the preparation of such statement to cover the
cost of preparation. .

ARTICLE Vi
MISCELLANEOUS

Section 1. Notices. All noticés, demands, bills, statements or other communications
under these Bylaws shall be in writing and shall be deemed to have been duly given if delivered
personally or if sent by registered or certified mail, return receipt requested, postage prepaid (or

{B0747021.9}



otherwise as the Board of Directors may determine), (i) if to an Owner, at the address which the
Owner shall designate in writing and file with the Secretary or, if no such address is designated,
at the address of the Lot of such Owner, or (i) if to the Institute, the Board of Directors or the
manager, at the principal office of the manager or at such other address as shall be designated
by notice in writing to the Owners pursuant to this Section. If a Lot is owned by more than one
Person, each such Person who so designates an address in writing to the Secretary shall be
entitied to receive all notices hereunder.

Section 2.  Captions. The captions herein are inserted only as a matter of
convenience and for reference only, and in no way define, limit or describe the scope of these
Bylaws or the intent of any provision thereof.

Section 3. Gender. The use of the masculine gender in these Bylaws shall be
deemed to include the feminine and neuter genders, and the use of the singular shall be
deemed to include the plural, and vice versa, whenever the context so requires.

Section 4.  Construction. Thése Bylaws are intended to comply with all applicable
provisions of law and shall be so interpreted and applied.

Section 5.  Severability. The invalidity in whole or in part of any article, section,

subsection, sentence, clause, phrase or word or other provision of these Bylaws shall not affect
the validity of the remaining portions thereof.
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