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BY-LAWS
or
ANNEITURST VILLAGE RESIDENTS® ASSOCIATION, TNC.
Article 1
ldentity

Section 1. Name. The namc of the corporation is Anmnehurst Village Residents
Association (the "AVRA").

Scetion 2. Principal Office. The initial principal office of the AVRA is 6834 l'lags
Cenler Drive, Westerville, Ohio 4308 1.

Section 3. Adoption. The By-laws have been adopted as (he By-laws of the AVRA.

Section 4. Definitions. Terms uscd in the By-laws which arc defined in the Warranty
Deeds shall have the same meaning in as in the Warranty Deeds.

Article IT

Powers and Dulies ol the AVEA
and the Exercise Thereol

The AVRA shall have all the powers granted to it by comumnon law, the Ohio Revised Code,
the Warranty Deeds, the Articles of Incorporation, and (he By-laws, all of which shall be exercised
by its Board ol Trustees unless the exercise thercof is otherwise restricted in the Warranty Deeds
or by law.

Article 1L
Membership

The AVR A shall have one class ol membership, as described in cither Article ITT or TV of
the numerous Warranty Deeds and are incorporated hercin by reference.

Article IV
Meetings of Members

Scetion 1. Date and Place of Meetings, Meelings of the Members shall be held on the
date and at the place designated by the Board of 'Lrustees.

[4]




Scetion 2. Annual Mectings. An annual meeting of the Members shall be held each
year (o elecl the Board of Trustees of the AVRA and to conduct such other business as may
properly be brought belore the meeting.

Seclion 3. Special Meelings. The President of the AVRA may call special meetings of
the Members. Tn addition, it shall be the duty of the President Lo call a special meeting of the
Members of the AVRA if so directed by resolution ol a majority of the Board of Trustees, if aller
the Turnover Date, upon a petition signed by ten percent of the Members, The nolice ol any special
meeting shall state the date, time, and place of such meeting and the purposc thereof. No business
shall be transacted at a special meeting cxcept as slated n the notice.

Section 4. Notice of Meetings, Writlen or printed notice stating the place, day and hour
ol any mecting of the Members shall be delivered, either personally or by mail, to each Member,
nol less than 10 davs before the date of such meeting, by or at the direction ol the President or the
Secretary.

II"mailed, the notice of a meeting shall be deemed to be delivered threc days after posting
when deposiled in the United States mail addressed to the Member at his or her address as it
appears on the records ol the AVRA.

Section 5. Quorum. Exeepl as otherwise provided in these By-laws, Members who are
entitled to vote and who are present in person or arc represenled by proxy at a duly called and
noticed mecting shall constilule a quorum at all meetings of the Members ol the AVRA.

Section 0. Vote Required, When a quorum is present at any meeting, a majority of the
Members present whether in person or by proxy shall decide any question brought before the
meeting, unless the Warranty Deeds, the Articles of Incorporation, these By-Taws or any applicable
statute provides otherwise.

Section 7. Proxics. Members may vote by proxy. The Board of Trustees will determine
the form and procedure [or the use of proxies.

Section 8. Conduct ol Meetings. The President shall preside over all meetings of the
Members of the AVRA, and the Secretary shall keep the minutes of the meeting and rceord m a
minute book all resolutions adopted at the meeting, as well as a record of all transactions oceurring
at the meeting.

Scction 9. Aclion Without a Meeting. Any action which may be taken at a meeting of

the Members may be taken without a mecting if written consent selting forth the action so taken is
signed by a majority of Members,
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ARTICLEV

Election ol Board of Trustees

Section 1. Number ol ‘Ttustecs. The governance and administration ol the alTairs of
the AVRA shall be vested in a Board ol Trustees. After the adoplion and recording of these By-
laws, the number of trustees of the AVRA shall be live.

Section 2. Flection of Truslees. Al the first annual meeling of Mcmbers after the
adoption and recording ol these By-laws, the Members shall eleet three Truslees Lo serve two year
{erms uniil their sucecssors are elected and two Trustees o serve one year terms unbl their
successors are elected. The three nominees receiving the most votes shall serve two year terms and
the two nominees receiving the fourth and [ifth most votes shall serve one year terms. At cach
annual meeting of the Members thercafter, the Members will clect Trustees for two year terms
until their successors are elected. There shall be no cumulative voting for Trustees.

Scetion 3. Qualilications for Llection. All Trustces shall be Members, and such
Member must not be delinquent in the payment of any obligation to the AVRA or then be an
adverse parly to the AVRA, its Board or any Member thercof in any litigation at the time of the
annual mecting,

Section 4. Nomination of Trustees. A call for nominees is (o be sent to Members nol
less than 90 days prior to cach annual meeting of the Members. Members shall nominate
themselves or other Members as candidates for election Lo the Board of Trustees in wriling signed
hy the Member and received by the Secretary of the AVRA at least 60 days prior to the annual
meeting, The names ol any such nominees, aller having been certilied by the Secretary or any
other officer of the AVRA (hat they arc qualified [or election and that they have been nominated
in accordance with the provisions ol these By-laws, shall be included in any proxy mailing (o the
Members. All nominees must agree to serve if elected. The annual meeting will be scheduled no
later than 60 days following the close ol nominations.

Scction 5. Removal ol Trustees and Vacancies. Any trustee elecled by the Members may
be removed, with or without cause, by a vote of a majorily of the Members. Upon removal of a
Trustee, a successor shall be elected by the remaining 'I'rustees to fill the vacancy for the remainder
ol the term of the removed Truslee.

Any trustee who has three consecutive uncxcused absences, as determined by the Board,
from Board meetings or who is delinquent in the payment of any Assessment ot other charge due
the AVRA for more than 30 days may be removed by a majority of the trustees present at a regular
or special meeting at which a quorum is present, and a successor may be appoinied by the
remaining Trustees. In the event of the death, disability, or resignation of a Trustee, the members
of the Board may clect a successor Lo 111 the vacancy for the remainder of the term of such Trustec.
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Section 6. Compensation. No 'I'rustee shall receive a salary or any other compensation
whatsoever [rom the AVRA for acting as such, but shall be enlitled to be reimbursed [or expenses
reasonably incurred on hehalf of the AVRA.

Section 7. Fiduciary Duty. The Trustces elected by the Members shall have a iduciary
duty to all Members and will act solely on their behalf,

ARTICLE VI

Mectings of Board ol Trustecs

Section 1. Anmual Meeting. The annual meeting of the Board of Trustees following
cach annual meeting ol Members shall be held within 30 days therealler at such time and place as
shall be lixed by the Board ol Trustees.

Scetion 2. Regular Meetings, Regular mectings of the Board of Trustees may be held
al such time and place as shall be determined from time to time by a majorily of the trustees, but
at least four regular meetings shall be held during each fiscal year with at leasl one per quarter;
provided, however, thal the annual meeting shall constitute a regular meeting. Notice of the time
and place of the mecting shall be communicated to the trustees not less than 14 days prior to the
meeting,

Scetion 3. Special Meetings. Special meetings of the Board ol Trustces shall be held
when called by written notice signed by the President of the AVRA or by a myjority of the
'I'tustees. The notice shall specify the time and place of the meeting and the nature of any special
husiness to be considered. The notice shall be given Lo each trustee by personal delivery, first class
mail or telephong at least 14 days prior to the date of the meeting, unless the special business is of
a nature which requires immediate action, in the reasonable judgment of the parly calling the
meeting, and then 24 hours notice shall be deemed sufficicnt.

Section 4. Waiver of Notice, Any mecting of the Board of Trustees, however called
and noticed or wherever held, shall be as valid as when taken at a meeting duly held afier regular
call and notice if (a) a quorum is present, and (b) either before or afler the mecting cach ol the
I'rustees nol present signs a written waiver of notice, a consent to holding the meeting, or an
approval of the minutes, Notice of a meeting shall also be deemed given to any Trustee who altends
the meeling without protesting belore or at its commencement concerning the lack of adequale
notice.

Section 5. Quorum of Board ol Trustees. At all meetings of the Board ol Trustecs, a
maujority of the Trustees shall constitute a quorum lor the teansaction ol husiness, and the voles ol
a majority of the ‘Irustees present at a meeting al which a quorum is present shall constitule the
decision ol the Board of Trustees. 11 any meecting of the Board of Trustees canmot be held because
a quorum is not present, a majority ol the T'rustees who are present at such meeting may adjourn
the meeting Lo a time not less than five nor more than 30 days [rom the date the original meeting
was called. Al the reconvened meeting, il a quorum is present, any business which might have
been transacted at the mecting originally called may be transacted withoul [urther notice.
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Section 0. Conduct of Meetings. The President of the AVRA shall preside over all
meetings of the Board of Trustees, and the Sceretary of the AVRA shall keep a minute book of
meetings ol the Board of Trustees, recording therein all resolutions adopted by the Board of
T'rustees and all iransactions and proccedings occurring at such meetings.

Section 7. Open Meetings. All meetings of the Board shall be open to all Members,
but Members other than Trustecs may not participale in any discussion or deliberation unless
permission to speak is requested on his or her behalf by a Trustee and granted by the President of
the AVRA. In such case, the President ol the AVRA may limil the time any Mcmber may speak.
Notwithstanding the above, the President of the AVRA may adjourn any meeting of the Board ol
Trustees and reconvene in execulive scssion, excluding Members, when such aclion is necessary
in the reasonable judgment of the President of the AVRA.

Scetion 8. Telephone Mecting. Any regular or special mecting of the Board ol Trustecs
may be held by telephone conference, at which cach participating trustec can hear and be heard by
all other participating trustees.

Section 9. Action Without a Meeting, Any aclion lo be taken at a meeting of the
Trustees may be taken without a meeling il consent in writing, setting forth the action so laken,
shall be signed by all of the Trustees, and such consent shall have the same foree and effect as a
unanimous vote of the Truslees.

ARTICLE VU
(Officcrs

Seetion 1. Officers. The officers of the AVRA shall be a President, Viee President,
Secretary, and ‘I'rcasurer, to be elected (rom among the members of the Board. The Board of
Trustess may appoint such other officers, including one or more Assistant Sceretaries and onc or
morc Assistant Treasurers, as it shall deem desirable, such officers o have the authority and
perform the dutics prescribed [rom time to time by the Board of 1'rustees. Any two or more offices
may be held by the same person, excepl the ofTices of Presidenl and Seerctary.

Section 2. Lilection, Term ol Office, and Vacancies. The officers of the AVRA shall
be elected annually by the Board of Trustees at the first meeting ol the Board of Trustees during a
fiscal vear. A vacancy in any office arising because of death, resignation, removal, or otherwise
may be filled by the Board ol Trustees for the unexpired portion of the term.

Scction 3. Removal. Any officer may be removed by the Board of Trustees in the sole
discretion ol the Board.

Section 4. Resignation. Any ollicer may resign at any time by giving written notice to

the Board of Trustees, the President of the AVRA, or the Scerctary of the AVRA, Such resignation
shall take elfect on the date of the reeeipt of such notice or at a later time specified in the notice,
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and unless otherwise specified in the notice, the acceptance of the resignation shall not be
necessary to make it elfective.

ARTICLE VI
Dutics of Officers

‘I'he officers of the AVRA shall cach have such powers and duties as generally pertain to
(heir respective offices, as well as such powers and duties [rom time to time specifically be
conferred or imposed by the Board of Truslees.

Scetion 1. Presidenl. The President shall be the chief executive ollicer of the AVEA
and shall:

(a) Act as presiding officer al all meetings of Members of AVRA and of the
Board ol Trustecs.

(b) Call special mectings of the Board of T'rustees.

(c) Sign, with the Secretary of the AVRA or Treasurcr of the AVRA 1l the
Board of Trustees so requires, all checks, conlracts, promissory notes, leases, subleases and other
instruments on behalf of the AVRA, except those which the Board of Trustees specilies may be
signed by oither persons.

(d)  Perform all acts and duties usually required of a chiel execulive to cnsure
that all orders and resolutions of the Board of ‘Trustees are carmed oul.

(c) Act as an ex-ofTicio member of all committces and render an annual report
at the annual meeting of Members,

Section 2. Vice President. The Vice President of the AVRA, in the absence or
disability ol the President of the AVRA, shall cxercise the powers and perform the duties of the
President of the AVRA. The Vice President ol the AVRA also shall assist the President of the
AVRA generally, and exercise other powers and perform other duties as shall be prescribed by the
ruslees.

Section 3. Sceretary. The Secretary of the AVRA shall have the following duties and
responsibilities:

(a) Attend all regular and special meelings of the Members and the Board of
Trustees and keep all records and minutes of proceedings thereol or cause the same Lo be done.

(h) Have custody of the corporate seal, if any, and allix the same when
necessary or required.
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(c) Attend to all correspondence on hehalf of the Board of 'T'rustees, prepare
and serve notice of meetings and keep membership books.

(d) [Tave custody of the minute book of the meetings ol the Board of I'rustees
and Members, and act as agent for the ransler of the corporate books.

Scetion 4. Treasurer. The 'I'reasurer of the AVRA shall:

(a) Receive monies as shall be paid into his hands for the account of the AVRA
and disburse funds as may be ordered by the Board of lrustees, luking proper vouchers for
dishursements, and be custodian ol all contracts, leases and other important documents of the
AVRA which he shall keep safely deposited.

(b) Supervise the keeping of accounts ol all financial transactions of the AVEA
in books belonging to the AVRA, and deliver the books to his successor. Ile shall preparc and
distribute to all of the members of the Board of Trustees prior o cach annual meeting, and
whenever clse required, a summary of the financial transactions and condition of the AVRA from
the preceding year. He shall make a [ull and accurate report on matters and business pertaining to
his office to the Members at the annual meeling, and make all reports required by law, ITe shall be
the chairman of the Finance Committee.

(c) The 'reasurer of the AVRA may have lhe assistance of an accountant or
auditor, who shall be employed by the AVRA. In the event the AVRA enters into a management
agreement, it shall be proper to delegate any or all of the Treasurcr's functions (o the Manager as
arc deemed appropriate by the Board ol Trustecs.

ARTICTETX

Dhiscipline

Section 1. Lnforcement. The Board of Trustees shall have the power to impose
rcasonable fines, which shall constitute an aulomatic and continuing licn upon the privately owned
site of the violating Member. Tn addition, the Board ol Trustecs shall have the right to suspend a
Member's right o usc the Annehurst Village Properties and to preclude contraclors, agents and
other invitees of a Member or occupant from the Annchurst Village Arca for violation ol any duty
imposed under the Annehurst Village Documents; provided, however, nothing herein shall
authorize the AVRA or the Board of 'Trustees to limil a Member's or occupant's ingress and egress
to or lrom a Site. The failure ol the Board of Trustees (o enforce any provision ol the Warranty
Deeds, By-laws, or any Annchurst Village Documents shall not be deemed a waiver ol the right
to enforce any provision thercafter.

Scetion 2, Notice. Prior to imposition of any sanction hereunder, the Board ol 'I'rustecs
or its delegate shall scrve the accused with written notice describing (i) the nature of the alleged
violation, (i) the proposed sanction to be imposed, (iii) a period of not less than 10 days within
which the alleged violalor may present a wrillen request to the Board of Trustees for a hearing;
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and (iv) a statement that the proposed sanction shall be imposed as contained in the notice unless
a challenge has been requested within 10 days of the notice.

Section 3. Ilearing. If a hearing is requested within the allotted 10 day period, the
hearing shall be held in exceutive session of the Board of Trustees at the next regularly scheduled
mecting or at a special meeling or at .a meeling ol its delegate allording the accused a reasonable
opportunity to be heard. Prior to the effectiveness of any sanction hercunder, proof of proper
notice shall be placed in the minutes ol the meeting. Such proof shall be deemed adequate if a
copy of the nolice, together with a stalement ol the date and manncer of delivery, is enlered by the
olTicer, trustee, or agent who delivered such notice. The notice requircment shall be deemed
satisfied il the accused appears at the mecting. The minutes of the meeling shall contain a written
statemen! ol the results of the hearing and the sanction, il any, imposed.  The Board ol 'I'tustees
or its delegate may, but shall not be obligated Lo, suspend any proposed sanction il (he violation is
cured within the 10 day period. Any suspension shall not constitute a waiver of the right to sanction
future violations of the same or other provisions by any person.

Scetion 4. Additional Enforcement Rights. Notwithstanding anything to the contrary
herein contained, the AVRA may elcet to cnforce any provisions of the Warranty Deeds or these
By-laws by sell~help or by suit al law or in cquity to enjoin any violation or lo recover monctary
damaggs or both wilhout the necessity of compliance with the procedure set forth above. In any
such action, to the maximum extent permissible, the Membcer responsible [or the violation of which
abatcment is sought shall pay all costs, including reasonable attorney's fees aclually incurred.

ARTICLE X

Fiscal Management

Seclion 1. Iiscal Year. The fiscal vear of the AVRA shall commence upon the first
day of January and conclude on the thirty-lirst day of December.

Section 2. Depositories.  The funds of the AVRA shall be deposited in such accounts
as may be selected by the Board of Trustees, including checking and savings accounts in onc or
more banks and/or savings and loan associations, Certificates of Deposit, U.S. Treasury Bills and
money markel accounts with an investment firm or lirms, all in accordance with resolutions
approved by the Board of I'rustees. The funds shall be used only for lawful purposes ol'the AVRA.

Scetion 3. Expenses. ‘T'he receipts and expenditures of the AVRA may be crediled and
charged 1o accounts as the Board ol Trustees may determine, in accordance with good accounting
practices.

Section 4. Accounts and Reports. The following managemenl standards of
performance will be followed:

(a) accrual accounting (exelusive of depreciation and amortization), as defined
by generally accepted accounting principles, shall be cmployed;
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(b)y  accounting and controls should conform Lo generally accepted accountimg
principles;

(c) cash accounts of the AVRA shall not be commingled with any other
aceounls;

(d) no remuncration shall be accepted by Trustees [rom vendors, independent
contractors, or others providing goods or scrvices lo the AVRA, whether in the form of
commissions, finder's foes, service fees, prives, gifts, or otherwise;

(e) any (nancial or other interest which the Trustees may have in any firm
providing goods or scrvices to the AVRA shall be disclosed promptly to the Board of Truslees;

(D [imancial reports shall be prepared for the AVRA at least annually
conlaiming:

(i) an income statement refllecting all income and cxpensc activity for the
preceding period on an acerual basis;

(i) a variance reporl rellecting the status ol all accounts in an "actual”
versus "approved” budget [ormal;

(iii) a balance sheet as ol the last day of the preceding period; and

(iv) a delinguency report listing all Members who are delinguent in paying
any Assessmenls al the time of the report and describing the status of any action to collect such
Asscssments which remain delinquent (An Assessment or any installment thercof shall be
considered to be delinquent 30 days after the date due unless otherwise determined by the Board
of Trustees); and

(o) an annual report consisting of at least the following shall be distributed to the
Board of Trustees within 120 days alter the closc of the fiscal year: (1) a balance sheet; (2) an
operating (income) statement; and (3) a statement of changes in [inancial position for the [iscal
year. I'he annual report referred to above shall be prepared annually, but on an audited basis by a
Cerlilied Public Accountant selected hy the Board of Trusiees bi-annually.

Section 5. Agreements, Contracts, Deeds, Leases, Checks, Etc. All agreements,
contracts, deeds, leases, checks, and other instruments of the AVRA shall be exceuted by the
President ol the AVRA and/or by such other person or persons as may be designaled by resolution
of the Board of Trusiees.

Section 6. Books and Records.

(a) Inspection by Members and Mortgagees. The Warranty Deeds, Articles ol

Incorporation, By-laws, membership register, books of account, and minutes of mectings of the
Members. the Board, and committees shall be made available for inspection and copying by any
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Member or Mortgagee, or by his or her duly appointed representative, at any reasonable time and
for a purpose reasonahly related to his or her interest as a Member or Mortgagee at the office of
the AVRA or at such other place as the Board shall prescribe. Such records shall include a record
of receipls and expenditures and accounts lor cach Member, which accounts shall designale the
names and addresses of the Members, the due dates and amount of each Asscssment, the amounts
paid upon the account and the balance duc. Notwithstanding the forcgoing, records concerning the
status ol accounts payable with respect Lo a Member shall only be madc available to the Member
or his Morlgagee. Minutes of grievance hearings will not be released Lo any person other than the
person subject to the disciplinary action.

(h) Rules for Inspection, The Board shall establish reasonable rules with
respect to:

(i) nolice Lo be given to the custodian ol the records;
(ii)  hours and days of the week when an inspection may be made; and
(iii)  payment ol the cost of reproducing copics of documents requested.

(c) Inspection by Trustees. Lvery lrusiee shall have the absolute night at any
reasonable lime Lo inspeet all books, records, and documents of the AVRA and the physical
propertics owned or controlled by the AVRA. The right of inspection by a trusiee includes the
right to make extracts and a copy of relevant documents at the expensc of the AVRA.

Section 7. Tnsurance. The AVRA shall procure, maintain, and keep in [ull foree and effect,
insurance as may be required by the Warranty Deeds and Ohio Revised Code Lo proteet the
interests of the AVRA and the Members.

ARTICLE XI

Miscellaneous
Section 1. Parliamentary Rules. Robert's Rules of Order (current edition) shall povern
the conduct of the AVRA proceedings when not in conflict with Chapter 1702 of the Ohio Revised
Code, the Articles ol Incorporation, the Warrantly Decds, or these By-laws.

Scetion 2. Construction. If there are conflicts between the provisions ol Chapter 1702
of the Ohiu Revised Code, the Articles ol Incorporation, the Warranty Deeds, or these By-laws,
the provisions ol Chapter 1702 of the Ohio Revised Code, the Warranty Deeds, the Articles of
Incorporation, and these By-laws (in that order) shall prevail.

Section 3. Validity. If any rule or regulation is adjudicated to be invalid, such facl shall
not affect the validity ol any other rule or regulation.

Section 4, Notices. Unless otherwise provided in these By-laws, all notices, demands,
bills, statements, or other communications under these By-laws shall be in writing and shall be
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deemed to have been duly given three days after posting if delivered persomally or if sent by United
States Mail, lirst class postage prepaid:

(a) if to a Member, at the address which the Member has designated in writing
and filed with the Secrctary of the AVRA or, il no such address has been designated, at the address
ol such Mcmber located within Annchurst Village; or

(h) if to the AVRA, the Board of Lrustess, or the Manager, at the principal
office of the AVRA or the Manager, if any, or al such other address as shall be designated by
notice in writing to the Members pursuant to this Section.

Sechion 3. Amendments, Belore the Turnover Dale, the Declarant may amend thesc
By-laws in its sole absolute discretion. After the Tumover Date, the Declarant may amend these
By-laws in its solc and absolute discretion at any time and from time to time il such amendment
is (a) necessary Lo bring any provisions hereol into compliance with any applicable governmental
statute, rule or regulation, or judicial determination; (b) nceessary lo enable any reputable tille
insurance company to issue tille insurance coverage on any Lot; (¢) required by an institutional or
governmental lender or purchaser of morlgage loans, including, for cxample, the Federal National
Mortgage Association or Federal Home Loan Morlgage Corporation, Lo enable such lender or
purchaser to make or purchase morlgage loans on any Lot; or (d) necessary to cnable any
sovernmental agency or reputable privale insurance company Lo insure mortgage loans on any Lot
provided, however, any such amendment shall not have a materially adverse cffect on the title Lo
any T.ol unless the QOwner thereol shall consent thereto in writing. Any amendment not initiated by
the Declarant may be made only with the written consent ol lifty-one percent (51%) ol the
Members. [lowever, the percentage of votes or consents neeessary (o amend a specific clause shall
be not less than the prescribed percentage of affirmalive votes or consents required for action Lo
be taken under thal clausc.
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