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ARTICLE I

DEFINITIONS

The terms defined in the Declaration of Covenants, Conditions
and Restrictions for CAMELOT HOME OWNERS ASSOCIATION, dated as of
February 26, 1996 and recorded in the Office of the Recorder of
Deeds for the County of St. Charles, State of Missouri, in Book
1817 at Page 455, shall apply in these Bylaws.

ARTICLE II

OFFICES

Section 1. PRINCIPAL OFFICE

The principal office is located at 511 West Pearce Boulevard,
Wentzville, Missouri 63385. The Association shall have and
continuously maintain a Registered Office in the State of Missouri,
and a Registered Agent whose office is at the Registered Office, as
required by the General Non-Profit Corporation Law of the State of
Missouri. The Registered Office may be, but is not necessarily
identical with the principal office of the Corporation in the State
of Missouri, and the address of the Registered Office may be
changed from time to time by the Board of Directors.

ARTICLE III
PURPOSES
The purposes of the Association shall be those non-profit

purposes stated in the Articles of Incorporation of the
Association, as they may be amended from time to time.




ARTICLE IV

MEETING OF MEMBERS

Section 1. ANNUAL MEETINGS

The Annual meeting of members shall be held at a location
within the subdivision or such other place in St. Charles County,
Missouri as may be specified in written notice of the meeting sent
by the Board of Directors by regular mail, email or hand delivered.

Section 2. SPECIAL MEETINGS

Special meetings of the members may be called at any time by
the President, a majority of the Board of Directors, or upon
written request of one-fourth (1/4) of all of the members of the
Association who are entitled to vote.

Section 3. NOTICE OF MEETINGS

Written notice of each meeting of the members shall be given
by, or at the direction of, the Secretary or person authorized to
call the meeting, by mailing, personally delivering, or emailing
such notice, not less than ten (10) nor more than forty (40) days
before the meeting. Such notice shall be sent to each member
entitled to vote, addressed to the member’s last address appearing
on the books of the Association, or supplied by such member to the
Association for the purpose of notice or email. Such notice shall
specify the place, day and hour of the meeting, and, in the case of
a special meeting, shall indicate the purpose or purposes of the
meeting. '

Section 4. QUORUM

The presence at any meeting of the Association of members
entitled to vote or proxies of one-tenth (1/10) of the members of
the Association entitled to vote shall constitute a quorum for any
action except as otherwise ©provided in the Articles of
Incorporation, the Declaration of Covenants, or these Bylaws. If,
however, such quorum shall not be present or represented at any
meeting, the members entitled to vote thereat shall have the power
to adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum as aforesaid shall be
present or be represented.
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Section 5. PROXIES.

At all meetings of the Association, any member in good
standing may vote in person or by proxy. All proxies shall be in
writing, signed by the member giving the proxy, stating the name of
the member who is appointing the proxy and indicating the power
given to the proxy to vote at the designated meeting or meetings
for the member in good standing. All such proxies must be filed
with the Secretary prior to the meeting. All such proxies shall
automatically expire in the event the member sells such member’s
lot or the lot is conveyed to another, or is foreclosed upon.

Section 6. ELECTION OF DIRECTORS BY MAIL OR EMAIL

Notwithstanding any provision of the Declaration or Bylaws to
the contrary, elections of persons to the Board of Directors may be
conducted by mail or email. In order to conduct an election by
mail, the Board shall send a notice for each Lot to the Owner(s) of
such Lot, addressed to the address of the Owner(s) then on file
with the Association, notifying the Owner(s) of the election and
requesting nominations for the Board of Directors. The notice
shall specify that nominations will be received for a period of
three (3) weeks from the date set forth on the notice. Any Owner
wishing to submit a nomination of an individual shall notify the
Board of Directors in writing of the name of the nominee; the
nominee shall consent to such nomination in writing on the letter
containing such nomination and the nominee shall also sign the
letter setting forth the mnomination of the nominee. After
receiving nominations, the Board shall prepare a ballot containing
the names of all nominations validly submitted to the Board in
accordance with the requirements hereof within the time limit
established in the notice. The ballot shall have typed upon it the
address or email of the board to which the ballot must be returned
and the date by which the ballot must be received by the Board in
order to comstitute a valid vote. The date by which ballots must
be received shall be such date as the Board of Directors, in its
sole discretion, selects, provided, in no event shall such date be
sooner than ten (10) days nor later than thirty (30) days after the
mailing of the ballots to the Owner(s). The Board shall mail or
email one (1) ballot for each Lot to the Owner(s) of such Lot,
addressed to the address of the Owner(s) then on file with the
Association. Together with each ballot, the Board shall send an
envelope, upon the outside of which is typed the name of the
Owner (s) . This envelope must then be placed in an envelope
addressed to the Board of Directors at the address set forth on the
ballot and be personally delivered to such address or delivered to
such address after being deposited in the United States mail,
postage prepaid, within the required time limit. Such ballot may
also be emailed to the Board of Directors. All ballots received
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within the required time limit, property marked and sealed within
the accompanying signed envelopes, shall be counted by the Board
and the results shall be announced to the Owners by the Board
mailing or emailing notice within seven (7) days after the deadline
for receiving ballots to all Owners at the addresses of the Owners
then on file with the Association.

ARTICLE V

BOARD OF DIRECTORS

Section 1. POWERS

The property and affairs of the Association shall be managed
by the Board of Directors of the Association. The Board of
Directors shall have and is vested with all powers and authority,
except as may be expressly limited by law, the Articles of
Incorporation of the Association or these Bylaws, to supervise,
control, direct and manage the Subdivision affairs and activities
of the Association, to determine the policies of the Association,
to do or cause to be done any and all lawful things for and on
behalf of the Association, to exercise or cause to be exercised any
or all of its powers, privileges or franchises, and to seek the
accomplishment of its objects and purposes; provided, however,
that:

(a) The Board of Directors shall not authorize or permit
the Association to engage in any activity not permitted to be
transacted by the Articles of Incorporation of the Association
or by a corporation organized under The General Non-Profit
Corporation Law of the State of Missouri;

(b) None of the powers of the Association shall be
exercised to carry on activities, otherwise than as a
substantial part of its activities, which are mnot in
themselves in furtherance of the purposes of the Association;
and

(¢) All income and the property of the Association shall
be applied exclusively for its Non-Profit purposes. No part
of the net earnings or other assets of the Association shall
inure to the benefit of any Director, officer, contributor or
any other private individual having, directly or indirectly,
a personal or private interest in the activities of the
Association. Without 1limiting the generality of the
foregoing, the Board of Directors may:
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(1) adopt and publish rules.. and regulations
governing the use of the Common Area, and the personal
conduct of the members and their guests thereon, to
establish penalties and fines for the infraction thereof
and enforce the same by filing liens or by other legal
process;

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

(3) exercise for the Association all powers, duties
and authority vested in or delegated to this Association
by these Bylaws, the Articles of Incorporation, the
Declaration or otherwise, subject only to any reservation
to the membership by other provisions of these Bylaws,
the Articles of Incorporation, or the Declaratiomn;

(4) declare the office of a Director of the Board
of Directors to be vacant in the event such member shall
be absent from three (3) consecutive regular meetings of
the Board of Directors or resigns;

(5) employ a manager, an independent contractor, or
such other employees as they deem necessary, and to
prescribe their duties;

(6) engage, if deemed necessary or appropriate, the
services of a professional managing agent who shall
manage and operate the Subdivision for all of the Owners,
upon such terms and for such compensation and with such
authority as the Board may approve;

(7) to formulate policies for the maintenance,
management, operation, repair and replacement of the
Subdivision or improvements;

(8) provide for the designation, hiring and removal
of employees and other personnel, and to engage or
contract for the services of others, and to make
purchases for the maintenance, repair, replacement,
administration, management and operation of the
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Subdivision and improvements, and to delegate any such
powers to a managing agent (and any such employees or
other personnel that may be the employees of said
managing agent) ;

(9) grant easements and rights of way over the
Common Area to such utility companies or public agencies
or others as the Directors shall deem necessary oOr
appropriate, and to make rules and regulations, not
inconsistent with the law and this Declaration, for the
use and operation of the common Area and in every and all
respects govern the operation, funding and usage thereof;

(10) exercise control over the easements, streets,
drives, walkways and rights of way, as is necessary to
maintain, repair, supervise and insure the proper use of
said easements, streets, drives, walkways and rights of
way including the right (to themselves and to others to
whom they grant permission) to comstruct, operate and
maintain on, under and over said easements, streets,
drives, walkways, rights of way, such street lights,
sewers, pipes and poles, wires and other facilities and
public utilities as may be necessary for service to the
Dwellings within the Subdivision;

(11) dedicate the private street, drives, walkways
or rights of way, or any portion or portiomns thereof to
appropriate public agencies and to vacate or abandon
easements in accordance with applicable legal procedures
upon the unanimous agreement of the Directors that such
dedication, vacation or abandonment is in the best
interest of the Owners and members;

(12) negotiate with appropriate public agencies for
the acquisition of Common area by eminent domain and to
execute deeds and other instruments necessary to convey
the property. Should acquisition by eminent domain
become necessary, only the Association need be made a
party and any proceeds received shall be held by the
Directors for the benefit of those entitled to the use of

the Common Area;

(13) receive, hold, convey, dispose of and
administer, in trust, for any purpose mentioned in the
Declaration, any gift, grant, conveyance or donation of
money or real or personal property;
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(14) provide lights on streets, parks, gateways,
entrances, Common Area and other public or semi-public
places, to erect and maintain signs for the marking of
streets; to erect, maintain and replace fences on Common
Areas; to repair, maintain, repave, reconstruct and clear
streets, roads, lanes, and pedestrian ways;

(15) make all contracts and incur all liabilities
necessary, related or incidental to exercise the Board's
power and duties hereunder;

(16) exercise all other necessary or appropriate
powers and duties commonly exercised by a Board of
Directors or by Owners as a group and all powers an
duties of the Board of Directors as stated in the
Declaration and these Bylaws; and

(17) enforce the Declaration, and any and all other
restrictions governing the Properties and to take any and
all necessary steps to secure the enforcement and
compliance of the same. The filing of liens against
members’ lots is authorized to collect past due
assessments and fines.

Section 2. DUTIES
It shall be the duty of the Board of Directors to:

(a) cause to be kept a complete record of all its acts
and corporate affairs and to present a statement thereof to
the members at the annual meeting of the members, or at any
special meeting when such statement is requested in writing by
members totaling one-fourth (1/4) of the wvotes in the
Association;

(b) supervise all officers, agents and employees of this
Association, and to see that their duties are properly
performed;

(c) as more fully provided in the Declaration, to:

(1) £ix the amount of the annual assessment against
each Lot at least thirty (30) days in advance of each
annual assessment period; and

(2) send written notice of each assessment to every
Owner subject thereto at least thirty (30) days in
advance of each annual assessment period;
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(d) issue, or to cause an appropriate officer to issue,
upon demand by any person, a certificate setting forth whether
or not any assessment has been paid. A reasonable charge may
be made by the Board for the issuance of these certificates.
If a certificate states an assessment has been paid, such
certificate shall be conclusive evidence of such payment;

(e) elect the officers of the Association as hereinafter
provided;

(f) administer the affairs of the Association and of the
Subdivision; and

(g) comply with the instruction of a majority of the
Owners, as expressed in a resolution duly adopted at any
annual or special meeting of the Owners, provided the same
does not violate the provisions of the Declaration, these
Bylaws or the Articles of the Association.

Section 3. NUMBER AND QUALIFICATIONS

The number of the Board of Directors of the Association shall
be five (5). The number of Directors may be changed from time to
time, by amendment to these Bylaws duly made.

Section 4. ELECTION AND TERMS OF OFFICE

At every annual meeting as the first order of business of the
meeting, a full new Board of Directors shall be elected by the
members from qualified persons, to serve until the next annual
meeting of the Board of Directors of the Association or until their
successors are duly elected and commence their term of office. Any
Director whose term is about to expire may be elected to succeed
himself. After the election of a new Board of Directors, the
meeting shall continue as a meeting of the new Board of Directors,
for the purpose of electing officers and transacting such other
business as may be presented to the meeting; no notice need be
given to such newly elected Directors who are present at such a
meeting or who sign waivers of notice thereof.

Section 5. VACANCIES

Except as provided in the Declaration, any vacancy occurring
in the Board of Directors shall be filled by the Board of
Directors. A Director appointed to £fill a vacancy shall serve
until the next annual meeting of the Board of Directors and until
such Director’s successor shall be duly elected and commences such
successor’s term of office.
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Section 6. COMPENSATION

Directors as such shall not receive any stated salaries for
their services; but nothing herein contained shall be construed to
preclude any Director from serving the Association in any other
capacity and receiving compensation therefor. A Director may be
reimbursed for his/her actual expenses reasonably incurred in
attending meetings and in rendering services to the Association in
the administration of its affairs.

Section 7. RESIGNATION

Any Director may resign from the Board of Directors of the
Association; such resignation shall be in writing and shall be
effective immediately or upon its acceptance by the Board of
Directors of the Association, as such resignation shall provide.

ARTICLE VI

MEETINGS OF BOARD OF DIRECTORS

Section 1. REGULAR MEETINGS

Regular meetings of the Board of Directors shall be held
without other notice at such place and hour as may be fixed by
resolution of the Board, for the transaction of such business as
shall come before such meeting. If the day fixed for any such
meeting shall be a legal holiday, such meeting shall be held on he
next succeeding business day. '

Section 2. SPECIAL MEETINGS

Special meetings of the Board of Directors may be called by or
at the request of the President or any two (2) Directors. The
person or persons authorized to call special meetings of the Board
may fix any place, within the State of Missouri, and the time for
holding any special meeting of the Board called by them.

Section 3. NOTICE

Notice of any special meeting of the Board of Directors shall
be given at least five (5) days previously thereto by written
notice delivered personally or sent by mail or email to each
Director at his/her address as shown by the records of the
Association. If mailed, such notice shall be deemed to be
delivered when deposited in the United States mail in a sealed
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envelope so addressed, with postage thereon prepaid. If notice be
given by email, such notice shall be deemed to be delivered when
the email is sent to the Director. Any Director may waive notice
of any meeting. The attendance of a Director at any meeting shall
constitute a waiver of notice of such meeting, except where a
Director attends a meeting for the express purpose of objecting to
the transaction of any business because the meeting is not lawfully
called or convened. Neither the business to be transacted at, nor
the purpose of, any regular or special meeting of the Board of
Directors need be specified in the notice or waiver of notice of
such meeting, unless specifically required by law or by these
Bylaws. Notice of any meeting may be emailed to a Director.

Section 4. QUORUM

The presence of a majority of the whole Board of Directors
shall be requisite for, and shall constitute a quorum for, the
transaction of business at all meetings of the Board of Directors.
The act of a majority of the Directors present at a meeting at
which a quorum is present shall be valid as the act of the Board of
Directors, except in those specific instances in which a greater
number may be required by The General Non-Profit Corporation Law of
the State of Missouri, the Articles of Incorporation of the
Association, or these Bylaws, or by the Declaration of Covenants.

Section 5. ADJOURNMENT

If a quorum shall not ‘be present at any such meeting, the
Directors present shall have the power, successively, to adjourn
the meeting, without notice other than announcement at such
meeting, to a specified date. At any such adjourned meeting at
which a quorum shall be present any business may be transacted
which could have been transacted at the original session of such

meeting.
Section 6. VOTING

Each Director present at any meeting shall be entitled to cast
one (1) vote on each matter coming before such meeting for vote of
the Directors.

Section 7. MEETINGS BY CONFERENCE TELEPHONE

Unless otherwise provided in the Articles of Incorporation of
the Association, Directors of the Board of Directors, or of any
committee designated by the Board of Directors, may participate in
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a meeting of the board or committee by means of conference
telephone or similar communications equipment whereby all persons
participating in the meeting can hear each other, and participation
in the meeting in this manner shall constitute presence in person
at the meeting.

Section 8. ACTIONS WITHOUT MEETINGS

Any action which is required to or may be taken at a meeting
of the Board of Directors or of the Executive Committee or any
other committee of the Directors, may be taken without a meeting if
consents in writing, setting forth the action so taken, are signed
by all of the Directors of the Board of Directors or of the
committee, as the case may be. The consents shall have the same
force and effect as a vote at a meeting duly held. The Secretary
shall file the consents with the minutes of the meetings of the
Board of Directors or of the committee, as the case may be.

ARTICLE VII

COMMITTEES

Section 1. EXECUTIVE COMMITTEE

The Board of Directors shall have the power to designate an
Executive Committee, by resolution adopted by a majority of the
Directors 1in office. The Executive Committee, to the extent
provided in a resolution of the Board of Directors, shall have and
exercise the authority of the Board of Directors in the management
of the Association; provided however, that no such committee shall
have the authority of the Board of Directors in reference to
amending, altering or repealing the Bylaws; electing, appointing or
removing any member of any such committee or any Director or
officer of the Association; amending the Articles of Incorporation;
adopting a plan of merger or adopting a plan of consolidation with
another Association; authorizing the sale, lease, exchange or
mortgage of all or substantially all of the property and assets £
the Association or revoking proceedings thereof; adopting a plan
for the distribution of the assets of the Association; or amending,
altering or repealing any resolution of the Board of Directors
which by its terms provided that it shall not be amended, altered
or repealed by such committee. The Executive Committee shall not
operate to relieve the Board of Directors, or any individual
Director, of any responsibility imposed upon it by law.
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Section 2. OTHER COMMITTEES

Other committees not having and exercising the authority of
the Board of Directors in the management of the Association may be
designated by a resolution adopted by a majority of the Directors
present at a meeting at which a quorum is present. Except as
otherwise provided in such resolution, at least one (1) member of
each such committee shall a member of the Board of Directors, and
the President of the Association shall appoint the members thereof.
Any member thereof may be removed by the Board of Directors of the
Association whenever in its judgment the best interests of the
Association shall be served by such removal.

Section 3. TERM OF OFFICE

Each member of a committee shall continue as such until the
next annual meeting of the board of Directors and until his/her
successor 1ig appointed, unless the committee shall be sooner
terminated, or unless such member be removed from such committee,
or unless such member shall cease to qualify as a member thereof or

resigns.
Section 4. CHAIRMAN

One (1) member of each committee shall be appointed chairman
by the Board of Directors of the Association.

Section 5. <VACANCIES

Vacancies in the membership of any committee may be filled by
appointments made in the same manner as provided in the case of the
original appointments.

Section 6. QUORUM

Unless otherwise provided in the resolution of the Board of
Directors designating a committee, a majority of the whole
committee shall constitute a quorum and the act of a majority
thereof present at a meeting at which a quorum is present shall be
the act of the committee.

Section 7. RULES

Each committee may adopt rules for its own government not
inconsistent with these Bylaws or with rules adopted by the Board
of Directors, the Articles of Incorporation, and the Declaration of
Covenants. If a committee has not adopted its own rules Roberts
Rules of Orxrder shall apply.
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ARTICLE VIII

OFFICERS

Section 1. OFFICERS

The officers of the Association shall be a President, a Vice
President (who shall at all times be a member of the Board of
Directors), a Secretary, a Treasurer and such other officers as may
be elected in accordance with the provisions of this Article. the
Board of Directors may elect or appoint such other officers,
including one or more Assistant Secretaries and one or more
Assistant Treasurers, as it shall deem desirable, such officers to
have the authority and perform the duties prescribed, from time to
time, by the Board of Directors. Any two or more offices may be
held by the same person, except the offices of President and
Secretary. Unless otherwise indicated by action of the Board of
Directors the Secretary shall also be the Treasurer.

Section 2. ELECTION AND TERM OF OFFICE

The officers of the Association shall be elected by the Board
of Directors of the Association, to serve at the pleasure of the
Board of Directors of the Association until their successors are
duly elected. New offices may be created and filled at any meeting
of the Board of Directors. ’

Section 3. REMOVAL AND RESIGNATION

Any officer elected or appointed by the Board of Directors may
be removed by the Board of Directors with or without cause. Any
officer may resign at any time by giving written notice to the
Board. Such resignation shall take effect on the date of receipt
of such notice or at any later time specified therein, and unless
otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective. '

Section 4. VACANCIES

A vacancy in any office because of death, resignation, removal
disqualification or otherwise, may be filled by the Board of
Directors for the unexpired portion of the term.

Section 5. PRESIDENT

The President shall be the principal executive officer of the
Association and shall in general supervise and control all of the
business and affairs of the Association. The President shall
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pre51de at all meetings of the Board of Directors. The.President
may sign, with the Secretary or any other proper officer of the
Association authorized by the Board of Directors, any deeds,
mortgages, bonds, contracts, or other instruments which the Board
of Directors has authorized to be executed and shall co- 51gn all
checks and promissory notes, except in cases where the signing and
execution thereof shall be expressly delegated by the Board of
Directors or by these Bylaws or by statute to some other officer or
agent of the Association; and in general the President shall
perform all duties incident to the office of President and such
other duties as my be prescribed by the Board of Directors from
time to time.

Section 6. VICE PRESIDENT

In the absence of the President or in event of the President’s
inability or refusal to act, the Vice President (or in the event
there be more than one Vice President, the Vice Presidents in the
order of their election) shall perform the duties of the President,
and when so acting, shall have all the powers of and be subject to
all the restrictions upon the President. Any Vice President shall
perform such other duties as from time to time may be assigned to
such Vice President by the President or by the Board of Directors.

Section 7. TREASURER

If required by the Board of Directors, the Treasurer shall
give a bond for the faithful discharge of the Treasurer’s duties in
such sum and with such surety or sureties as the Board of Directors
shall determine. The Treasurer shall have charge and custody of
and be respon51ble for all funds and securities of the Association;
shall sign all checks and promissory notes of the Association;
receive and give receipts for moneys due and payable to the
Association from any source whatsoever, and deposit all such moneys
in the name of the Association in such banks, trust companies and
other depositories as shall be selected in accordance with the
provisions of Article IX of these Bylaws; keep proper books of
account; shall prepare an annual budget and statement of income and
expenditures to be presented at the annual meeting of the
Association; and in general perform all the duties incident to the
office of Treasurer and such other duties as from time to time may
be assigned to the Treasurer by the President or by the Board of
Directors.

Section 8. SECRETARY

The Secretary shall keep the votes and minutes of the meetings
of the Board of Directors and the Association in one or more books
provided for that purpose; see that all notices are duly given in
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accordance with the provisions of these Bylaws or as required by
law; be custodian of the corporate records and of the corporate
seal of the Association, if any, and see that the corporate seal of
the Association is affixed to all documents requiring such seal,
the execution of which on behalf of the Association under its seal
is duly authorized in accordance with the provisions of these
Bylaws; keep a register of the post office address of each Director
and member which shall be furnished to the Secretary by such
Director and member; and in general perform all duties incident to
the office of Secretary and such other duties as from time to time
may be assigned to the Secretary by the President or by the Board
of Directors. The Secretary shall also keep a record of email
addresses provided by the members.

ARTICLE IX

FISCAL AUTHORITY

Section 1. CONTRACTS

The Board of Directors may authorize any officer or officers,
agent or agents of the Association, in addition to the officers so
authorized by these Bylaws, to enter into any contract or execute
and deliver any instrument in the name of and on behalf of the
Association, and such authority may be general or confined to
specific instances.

Section 2. CHECKS, DRAFTS, ETC.

All checks, drafts or orders for the payment of money, notes
or other evidences of indebtedness issued in the name of the
Association, shall be signed by the Treasurer and co-signed by the
President of the Association wunless otherwise determined by
resolution of the Board of Directors.

Section 3. DEPOSITS

All funds of the Association shall be deposited from time to
time to the credit of the Association in such banks, trust
companies or other depositories as the Board of Directors may

authorize.
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Section 4. INVOICES FROM CITY & VILLAGE

All invoices from CITY & VILLAGE TAX OFFICE LLC (or the
appropriate collection entity for the Association) must be approved
and signed by three (3) members of the Board of Directors.

Section 5. GIFTS

The Board of Directors may accept on behalf of the Association
any contribution, gift, bequest or devise for the general purposes
or for any special purpose of the Association.

Section 6. FISCAL YEAR

The fiscal year of the Association shall be a calendar year.
The Board of Directors shall have the power to change the fiscal
year of the Association, from time to time, which shall become the
taxable year of the Association upon the approval of the Internal

Revenue Service.

ARTICLE X

BOOKS AND RECORDS

The Association shall keep correct and complete books and
records of account and shall also keep minutes of the meetings of
the Association, its Board of Directors and committees having any
of the authority of the Board of Directors, and shall keep at the
registered or principal office a record giving the names and
addresses of the Directors. All books and records of the
Association may be inspected by any member, or his agent or
attorney for any proper purpose at any reasonable time. Copies of
the Declaration, the Articles of Incorporation and Bylaws of the
Association shall be available for inspection by any member of the
Association at the Association’s principal office at any reasonable
time, where copies may be purchased at reasonable cost.

ARTICLE XI

WAIVER OF NOTICE

Whenever any notice is required to be given under the
provisions of The General Non-Profit Corporation Law of the State
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of Missouri, or under the provisions of the Bylaws of the
Association, a waiver thereof whether before or after the time
stated therein, shall be deemed equivalent to the giving of such
notice.

ARTICLE XII

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Each Director or officer, or former Director or officer, of
the Association and such Director or officer’s heirs, personal
representatives and assigns, shall be indemnified by the
Association against liabilities, expenses, counsel fees and costs
reasonably incurred by him or his estate in connection with, or
arising out of, any action, suit, proceeding or claim in which he
is made a party by reason of his being, or having been such
Director or officer; and any person who, at the request of the
Association, served as Director or officer of another corporation
in which the Association owned corporate stock, and his legal
representatives, shall in like manner be indemnified by the
Association; provided, that in neither case shall the Association
indemnify such Director or officer with respect to any matters as
to which he shall be finally adjudged in any such action, suit or
proceeding to have been liable for gross negligence or willful
misconduct in the performance of his duties as such Director of
officer. The indemnification herein provided for, however, shall
apply also in respect of any amount paid in compromise of any such
action, suit, proceeding or claim asserted against such Director or
officer (including expenses, counsel fees and costs reasonably
incurred in comnection therewith), provided the Board of Directors
of the Association shall have first approved such proposed
compromise settlement and determined that the Director or officer
involved was not guilty of gross negligence or willful misconduct;
but in taking such action, and Director involved shall not be
qualified to vote thereon.

In determining whether or not a Director of officer was guilty
of gross negligence or willful misconduct in relation to any such
matters, the Board of Directors may rely conclusively upon an
opinion of independent legal counsel selected by the Board of

Directors. Unless otherwise provided by law, any compromise
settlement authorized herein shall be effective without the
approval of any court. The right to indemnification herein

provided shall not be exclusive of any other rights to which such
Director or officer may be lawfully entitled.
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No Director or officer of the Association shall be liable to
any other Director or officer or other person for any action taken
or refused to be taken by such Director or officer with respect to
any matter within the scope of official duties, except such action
or neglect or failure to act as shall constitute gross negligence
or willful misconduct in the performance of duties of Director or

officer.

ARTICLE XIII

AMENDMENTS

Section 1. AMENDMENTS BY MEMBERS

These Bylaws may be adopted or amended, at a regular or
special meeting of the members, by a vote of a majority of a quorum
of members present in person or by proxy, or through an election by
mail or email.

Section 2. CONFLICTS

In the case of any conflict between the Articles of
Incorporation and these Bylaws, the Articles shall control; and in
the case of any conflict between the Declaration and these Bylaws,
the Declaration shall control. In the case of any conflict between
‘the Articles of Incorporation and the Declaration, the Declaration

shall control.

CERTIFICATE

The foregoing Bylaws were duly adopted as and for the Bylaws
of CAMELOT HOME OWNERS ASSOCIATION by the Board of Directors of
said Association at its meeting held , 2013.

SECRETARY
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