iy BY-LAWS OF THE WOODS OF ST. THOMAS
1D, - HOMEOWNER'S ASSOCIATION, INCORPORATED
/"/‘i’

ARTICLE T

NAME AND LOCATION

The Woods of St. Thomas Homeowner's Association, Incorpora-
ted is incorpofated under the laws of the Commopwealth of Ken-
tucky. The principal office of the Association and its Articles

A of Incorporation shall be located at 8127 La Grange Road, Post
Office Box 22888, Louisville, Kentucky 40252, or other designated
place. lowever, meetings of the Association and the conduct of

its business may be held at such places as may be designated by

the Board.

ARTICLE IT
] DEFINITIONS

The following definitions shall apply to the By~Laws of the
Associatiog.and its activities:

2 1 iassociation" shall mean and refer to The Woods of St.

Thomas Homeowner's Association, Incorporated, its successors

and assigns.

2.2 M“"Declaration" shall mean the Declaration of Covenants,

Conditions and Restrictions Woods of St. Thomas, Section 1,

Plat and Subdivision Book 35, Page 66, as it may be amended

from *ime to time affecting any portion of the Woods of St.

Thomas Subdivision, recorded in Book 5625, Page i i e s o

the Office of the County Clerk of Jefferson County, Common-
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wealth uf Kentucky.
2.3 wpyoperties™ shall mean and refer to that certain real
proparty described in the Declaration and such additions

thereto as may be brought within the jurisdiction of the

Association.

2.4 'Common Areas and Faeilitdes® shall mean all real and
peISOtaT property cwnad or maintained by the Association for
the comaon use and enjoyment oI the OwWwners.

v L “Besidential unit" shall m&an each single residential
lak, o ﬁimiiar property, the. owner of which is a Member of
the Asscociation pursuant to the Declaration.

5.6 Touner"” shall mean and refer to the owner of rocord,;
wheth;f one Or MOre pPersons oY entities, of the fee simple
title tc any Residential Unit which is a part ot the Proper-
ties, including contract sellers, put excluding those having
such interest merely as,security for the performance of an
obligatiom.

D it {ﬁ;veloper” shall mean and ;efer to Thieneman Propel-
ties, a Kentucky General partnership, and shall include any
perﬁon{ corporation, oOr association Lo which it may expresSS-—
1y assign its rights, or any of them, under the articles of
Incororation.

5. g YMember" shall mean and rafer to those perzons entitled
to menbership in the Association as provided in the Declara-

tion end subsequent provisions of these By-Laws.
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ARTICLE IIT
PURPOSES OF THE ASSOCIATION
The Association, working through its Board of Directors and
officers, shall seek to promote the social welfare and serve the
common good and general welfare of the Members of the Association
and to construct, operate, maintain and repalr all Common ATreas

and Facilities within The woods of St. Thomas gubdivision.

ARTICLE IV
MEETINGS OF MEMBERS

The following provisions shall pertain to neetings of the
Members of the Association:

4.1 Annual Meetings. The annual Meeting of the Members of

the Association shall be held in October of each year aE &

place, date and time set by the Board of Directors.

4,2 Special Meetings. special Meetings of the Members may

be ca%led at any time by the President, by the Board of D~

rectqggﬂ_or upon the written request of one-fourth (1/4) of

the Meﬁbérship entitled to vote. A call for a Special Meet-

ing initiated by the Membership shall be addressed to the

President.

4.3 Notice of Meetings. Written notice of each meeting of

the Menbers, whether Annual or Special, shall be given by

the Secretary, at the direction of the President or person

authorized to call the meeting, at least fifteen (15) days

prior to the meeting. Such notice shall specify the place,

date, day and hour of meeting and, in the case of 2 special
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Meeting, the purpose thereof.

4.4 vVoting Membership. The Owner of a Residential Unit

shall have one vote regardless of whether the Residential
Unit is owned jointly by two or more persons, corporations
or other entities. S8plitting of votes or cumulative voting

shall be prohibited.

4.5 Ineliéibility to Vote. Any Owner of a Residential Unit

who is not current in the payment of assessmenté gr dues ofF
the Association shall he ineligible to vote.
4.6 Quorum. A guorum for the conduct of business at meet-—
ings shall be defined as follows:
(a) Annual Meeting. . The presence of one-fifth (1/5) of
Members otherwise entitied to vote, whether in person
or by proxy, shall comnstitute a gquorum. -
(b) Special Meeting. The presence of one-fourth (1/4)
of Members otherwise entitled to vote, whether in per-
son or by proxy, shall constitute a guorum.
A guorym at any reeting shall have the power to conduct any
business or action except as otherwise provided in the Asso-
ciation's Articles of Incorporation, the Declaration or
these By-Laws. If a guorum is not present at any meeting,
the Members present and entitled to vote shall have the
power to adjourn the meeting without notice other than an
announcement at the meeting, until a guorum shall be present
or represented.
4.7 Proxies. At all meetings each Member otherwise enti-

tled to vote may .vote by proxy. All proxies shall be in
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writing and filed with the Secretary prior to the Meeting.
Every proxy shall be revocable and shall automatically cease
upon conveyance by the Owner of the Residential Unit.

4.8 Open Conduct. All Annual and Special Meetings shall be

open to all Members, as well as members of the general pub-

lic, having an interest therein.

ARTICLE V
BOARD OF DIRECTORS

The following provisions shall pertain to the Board of Di-~

rectors:

5.1 Number. The affairs and business of the Association
shall be managed by a Board of no more than fifteen (15) nor
less than three (3) Members in good standing from among the
Members of the Association, as long as that number is divis-
ible by three (3). The number of Directors may be increased
or decreased [but not less than three (3)] upon a majority
vote af_the Members at the Annual Meeting, with the result-
_ing nﬁhbef'of Directors bheing an integer multiple of

three (3). ‘

5.2 Term of O0ffice. Members of the Board of Directors

shall serve for a term of three (3) years, with one-third
(1/3) of the Directors being elected at each Annual Meeting
of the Members., Any Director may stand for re-election.

5.3 Removal. Any Director may resign upon written notice
to the Board or may be removed from the Board, with or with-

out cause, by a majority vote of the Members present at a
=
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regular or special meeting. The Board may, by a majority
vote at any regular or special meeting, remove any Director
who has had unexcused absences at three (3) consecutive
meetings of the Directors. The President shall acknowledge
or advise in writing the résignation and/or removai of any
Director addressed to such Director. The unexpired term of
a vacancy, created by resignation or removal, may be filled
by a majority vote of the Board of Directors from among the

Asscciation's Members,

5.4 Compensation. WNo Director shall receive compensation

for any services rendered to the Association in pursuance of
officiai duties. However, any Director may be reimbursed
for =xpenses incurred in the perfcrmance of duties on behalf

of the Zssociation.

5.5 Conflict of Interest. Any Director must make known to

the other Board Members any potential or existing conflict -
of interest in the performance of his/her duties on behalf
of the"Associaticn. No Director shall seek or receive per-
sonal ééiﬁ from any activities or business of the Associa-

ol o P

5.6 Action Withcut a Meeting. The Directors shall have the

right tc take any agtion in the absence of a meeting which
they could take at a meeting by cbtaining thé written appro-
val of a majority of all Directors. . Any action so taken
shall have the same effect as though taken at a meeting of
the Directors and shall be recorded in writing for subse-

quent incorporation in the minutes of the next meeting.
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ARTICLE VI
NOMINATION AND ELECTION OF DIRECTORS

The following provisions shall pertain to the nomination and

election of Directors:

6.1 Nomination. Nomination of candidates for the Board of

Directors shall be made by a Nominating Committee named by
the President, approved by a majority of the Board of Direc-
tors. The Nominating Committee, composed of a Chairperson
whe shall be a member of the Board of Directors and at least
two (2) other Members of the Association, shall be named at
least three (3) months prior to the "Annual Meeting at which
the election will take place. The Nominating Committee
shall nominate for election to the Board of Directors the
same number of persons as the number of Directors whose
terms of office will expire at the Annual Meeting. Nomina-
tiors, whether from the floor at the Annual Meeting or by
the lcminating Committee, shall be from among Members in
good standina.

g2 Efébfion, The slate of candidates nominated by the
Nomingting Committee snall be submitted in writing by the
Secretary to all Eembers-of the Association at least fifteen
(15) days prior to the Annual Meeting at which the election
will take place., Election to the Board of Directors shall
be by sealed secret written ballot under the provisions of
the Declaration and these By-Laws as directed by the Presi-
dent. The sealed ballots shall be opened and counted at the

Annual Meeting at which the election takes place. The per-
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sons receiving the largest number of votes shall be declared
elected. The names of all Directors shall be contained in

the next official publication of the Association following

the election.

_ ARTICLE VIT
MEETINGS OF THE BOARD OF DIRECTORS

The following provisions shall pertain to meetings of the

Board of Directors:

7.1 Regular Meetings. Regular meetings of the Board of Di-

rectors shall be held monthly at such date, hour and place

as may be determined by the president with the consent of

the Board.

7.2 Special Meetings. Special meetings of the Board of Di-

rectors may be called by the president or by any two (2)
Directors after not less than three (3) days notice to

each Director.

7.3 Qucrum. A majority of the number of Directors shall
consti%ﬁté'a gquorum for the transaction of business. Every
act or decision done or made by a majority of the Directors
present at a duly held meeting shall be regarded as the act

or decision of the entire Board.

7.4 Open Meetings. Every meeting of the Board of Directors

shall be open to any Member as an observer unless the Presi-

dent and a majority of the Directors present shall vote to

go into closed, executive session.



ARTICLE VIII
BPOWERS AND DUTIES OF THE BOARD OF DIRECTORS

The Board of pirectors shall have +he following powers and
duties:
8.1 Powers. The Board of Directors shall have and exercise
the power to:
(a) Take.any and all action necessary Lo assSesSsy levy,
secure and collect any assessment from the Owners and
to place a lien against the Residential Unit of any
owrer who fails to pay any such assessment on a timely
hasis;
(b) Adopt and publish rules and regulations governing
the use of Common Areas -nd Facilities and the personal
conduct of Members and guests thereon, and to establish
_penalties for the infraction thereof;
(c) Suspend the voting rights and the righﬁ of the use
of recreational facilities of a MembeT during any peri-
‘od‘ip which such Member shall be in default in the pay-
méﬁt of any agsessmgnt levied by the Association. such
rights may also be suspended after notice and hearing
for a period not to exceed sixty (60) days for any in-
fraction of the published rules and regulations;

(d) Set policies and procedures whereby Members nay

challenge an assessment or a suspension of rights or

other penalty imposed by the Board of Directorsj
(e) Employ manager:s, independent accountants, archl-

tects, enginears, attorneys, or other agents Or employ-
Q
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to:

ees deemed necessary by the Board of Directors and to
prescribe their duties and responsibilities;

(f) Elect Officers of the Association;

(g) Remove any Officer of the Asszociation upon a major-
ity vote of the Members of the Board;

(h) Fill wvacancies on the Board and replace Officers
following the resignation or removal of a Director cor
an Officer; and

(i) Carry out the purposes of the Association as de-
fined in Article III of these By-Laws or as stated in
the Declaration or the Articles of Incorporation,

Duties. It shall be the duty of the Board of Directors

(2) Cause to be kept a complete record of all actions
taken by the Board and to present a statement thereof
tc the Annual Meeting or Special Meeting of the Member-
Sﬁip;

(b) Supervise all officers, agents and employees of the

Asspéiation drid see that they perform their duties
properly;

(c) Approve an Annual Opsrating Budget of the Associa-

_tion;

(¢) Set an annual assessment period and to provide, up-
oﬁ request, a written statement containing the begin-
ning and ending dates of such period and the date by
which the assessment must be paid;

(e) FPix the amount of the annual assessment, or any
10



special assessment, against each Residential Unit at
least thirty (30) days in advance of the_due date for
the payvment thereof;

(f) Send a written notice of each assessment, ﬁtating
the precise amount and the due date, to every Owner of
a Residential Unit;

(g) Procure and maintain adequate liability and hazard
insurance on all Common Areas and Facilities;

(h) Cause all officers and employees of the Association
having fiscal responsibilities to be bonded as may be
deemed appropriate;

(i) Cause the Common Areas and Facilities to be main-
tained and to enforce the appropriate provisions of the
Declaration; and

(3) Operate and manage the affairs of the Association
in a cost-effective manner in the begﬁ?@pﬁgrggtg of the

Members of the Association.

) ~ ARTICLE IX

QFFICERS OF THE ASSOCIATION

The following provisions shall apply to the Officers, their
duties, eiection, terms of office, appointments and other
activities:

5.1 Description of 0fficers. The QOffices of the Assccia-

tion shall be a President, Vice-President, Secretary and
Treasurer who shall, at all times, be members of the Board

of Directors, and such other Officers as the Board may
11



create from time to time.

9.2 ERlection of Officers. Officers of the Association

shall be elected by a majority vote of the Board cof Direc-
tors at the first regular meeting following the Annual
Meeting. Elections shall be by secret written ballot.

9.3 Terms of Office. Each Officer shall serve a one (1)

year term unless he/she resigns, is removed by the Board
of Directors, or s otherwise disqualified to serve. Offi-

cers may seek re-election.

9.4 Resignation and Removal. Any Officer may be removed

from Office with or without cause by.a majority vote of the
Board of Directors. Any Officer may resign upon submission
of a written notice of resignation to the President or the
Secretary.

9.5 Vacancies. " A vacancy of an office caused by removal or
resignation may be filled by majority vote of the Board to
£ill the remainder of the unexpired term.

9. 6 Mﬂitiple Offices. The offices of Secretary and Treas-

‘urer mgy be held by the same person which shall not apply to

any other office of the Asscciation.

9.7 Quderly Transfer of Office. Upon leaving office each

Officer shall turn over to his/her successor, or the Presi-
dent, ip good order such corporate monies, books, records,
minutes, lists, documents, contracts or other property or

documents as may lhiave been in the custody of such Officer

during the term of that office.



ARTICLE X
DUTIES OF OFFICERS

The duties of the 0fficers of the Association are as

follows: '

10.17 President, The President shall call and preside at

all meetings of the Roard of Directors; call and preside at

the Znnual Meeting and any Special Meeting; see that the

orders and resolutions of the Board of Directors are carried
! ; out; prescribe the procedures for the casting of ballots for
election to the Board of Directors; sign all leases, mort-
gages, deeds and other written instruments of the Associa-
tion; co-sign with the Treasurer all checks and promissory

notes; appoint Ccmmittees; and carry out such other func-

tions of the Association as may be required.

10.2 Vice-President., The Vice-President shall act in the

place and stead of the-President, during his/her absence,

and shall carry out such other duties as may be prescribed

| by the Zoard of Directors.

T I

10.3 Secretary, The Secretary shall record votes and keep

1 B the nirutes of all meetings and proceedings of the Board,

as wel. as the Annual Meeting, Special Meetings, or actions
taken under Article V, Section 5.6, of these By-lLaws; pre-

% pare and distribute the minutes of any such meeting to each
Director within seven (7) days following such meeting;

& serve notice of all meetings of the Members and the Board

i

of Directors; cause the preparation and distribution of an

Agenda for Board Meetings to each Director at least three
13
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(3) days prior to the stated meeting; keep current records
of Members of the Association, including their names and
addresses; maintain all correspondence of the Associlation
and prepare such correspondence when necessary; keeQ_the
Corporate Seal of the Association and affix it on all papers

requiring such Seal; and perform such other duties as the

Board may prescribe.

1@.4 rreasurer, The Treasurer shall receive and deposit b g1
appropriate bank accounts all monies of the Association;
disburse such funds as directed by the Board of Directors;
co-sign with the President all checké of the Association;
keep accurate books of all £iscal aécounts; cause the prep-
aration of an Annual Budget and Statement Qf Finances for
presentation to the Board of Directors andéto the Members at
the Annual Meeting; prepare a Treasurer's Report, showing
monies on hand and disbursements against budget centers, for
presentation at monthly meetings of the Board of Directors;
cause ail annual audit or examination of the Association's
books éﬁd-accaunts upon completion of the fiscal year in a
manner prescribed by the President and approved by the

Board of Directors; and perform such other duties as the

Beard of Directers may prescribe.

T0u5 Qonduct of Duties. All Officers shall conduct their

duties in a professional manner consistent with the normal

rules of business.
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ARTICLE XT
INDEMNIFICATION OF OFFICERS AND DIRECTORS

The Association shall indemnify €very Director and Officer,
their heirs, executors and administrators against all lo§s, costs
and expenses, including counsel fees, Teasonably incurred by such

Director or Qfficer in connection with any action, suit, or pro-

ged to be liable for 9ross negligence or 'willful misconduct In
the event of 3 settlement, indemnification shall be provided only

in connection with such matters covered by the settlement as to

indemnified has not been guilty of gross negligence or willful
misconduct in the performance of such person's duties as a Direc-
tor or Officer in connection with the matter involved. All Tiae
bility, loss, damage, costs and expenses incurred or suffered by
the Association-shall be treated and handled by the Association
as common eibeﬁ%es; provided, however, that nothing in this Art-
iede shall Be deemed to obligate the Association to indemnify any
Member or Owner who is or has been a Director or Officer of the
Association with Tespect to any duties Oor obligations incurred by
such person under and by virtue of Such person's being a Member
©r an Qwner, The Board of Directors shall have the power to
purchase insurance or make Provisions for this PUrpose as per-
mitted by law,

15
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ARTICLE XIT
COMMITTEES
The Board of Directors shall appoint the following Standing
committees: Architectural, Finance, Grievance, Maintenance, and
Welcome. The President shall appoint the Chairpersons for each
Standing Committee from among the Directors. The President, in
accordance with Article VI, Section 6.1, shall also appoint a
Nominating Committee and 1its Chairperson. The President, with
the concurrence of the Board of Directors, may also create ad
hoc committees for whatever purpose may be necessary. The Presi-
dent shall appoint the Chairpexscons of ad-hoc committees vho need
not be a Director. Members of Standing Committees or ad hoc com-
mittees may be named from within or without the Membership of the

Assocliaticn.

ARTICLE XIIE
BOOKS AND RECORDS

The‘boéﬁs, records and papers of the Association shall be
open for insﬁecfion upon request by any Member during regular
business rours. The Declaration, the Articles of Incorporation
and the By-Laws of the Association shall be available for inspec-
tion by any Member at the principal office of the Association oOr

other designated place where copies may he purchased.

ARTICLE XIV
ASSESSMENTS

Each Owner is required to pay to the Association such annual
16



v ;o stma s s e

and/or special assessments as may be levied by the Board of Di-
rectors. Such assessments shall be secured by a continuing lien
upon the Property against which the assessment 1is made. Any
assessment not paid when due shall be delingquent. If sqph
sssessment is not paid within five (5) days after the due date,
the Treasurer shall send, by United States Postal Service Certi-
fied Mail, a statement of delinquency and the amount due to the
owner. If the assessment is not paid within thirty (30) days
sfter the due date, the assessment shall accrue interest at the
prevailing rate from the date of delinguency. The Board of Di-
rectors may also assess penalties for any such delinguency. The
Association may bring an action at law against the Owner person-
ally obligated to pay the assessment or foreclose the lien
against the Property and may recover interest, costs, and
attorney's fees of any such action in addition to the amount of
the assessment. Failure to use the Common Areas and Facilities
or abandonment of the Owner's Residential Unit shall not excuse
or relieve %he Owner or his/her Property from liability for any

such assessment.

ARTICLE XV
CORPORATE SEAL

T@e Association shall have a Seal in circular form having
within its circumference the words, "WOODS OF ST. THOMAS

HOMEOWNER 'S ASSOCIATION, INCORPORATED." Such Seal shall be kept

in the custody of the Sezcretary of the Association.

17



ARTICLE XVI
AMENDMENTS TO THE BY-LAWS

The following provisions pertain to the amendment of these
By-Laws:

>
v

16.1 Amendment Process. These By-Laws may be amended by a

three-fourths (3/4) vote of a guorum, either present or

by proxy, at the Arnual Meeting or a Special Meeting of the
Members,

16.2 Conflict. In case of conflict between the Articles of
Incorporation and these By-Laws, the Articles shall control;
in the case of a conflict betwesen the-Declaration and these
By-Laws, the Declaration shall control, except Article IIT,

Sections 11 and 12 of said Declaration which are no longer

operable.

ARTICLE XVII
PARLITAMENTARY PRACTICE

The rules contained in Raoberts Rules of Order (Revised)

shall govern the Association 4in all cases to which they are

applicable and in which they are rot inconsistent with these

By-Laws.
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CERTIFICATION

I, the undersigned, do hereby certify:

THAT T am the duly elected and acting Secretary of The Woods

of St. Thomas Homeowner's Assoclation, Incorporated, a Kentucky
non-profit corporation, and

THAT the foregoing By-Laws (pages 1 through 18) constitute
the revision and amendment of the By-Laws of the Association, as
duly adopted at a Special Meeting of the Members thereof, held
on the {/ day of July 15956.

IN WITNESS WHEREOF, I have hereunto subscribed my name and
affixed the seal of said Association, this 2.5 day of

;QéL@ﬂL dggzﬁLLax)

S€cretary

Fety 1995.

vﬂwgusk

COMMONWEALTH OF KENTUCKY

COUNTY" OF JEFFERSON

I, a Notary Public, in and for the Commonwealth and County
aforesaid, do hereby certify that the foregoing instrument was
acknowledged before me this _2 ¢ .. day of Woewsxt , 1995 by

Loes i3 ¢ ot ¥ oS as Secretary of The Woods of St.

Thomas Homé@wher‘s Association, Incorporated, to be the free and
voluntary act, and deed of said corporatien.

My Commizsion expires: Le // [C%M7

Cé%’ﬁ/l’!fyu/l

NOTARY 'PUBLIC, COMMONWEALTH AT
LARGE, KENTUCKY '
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