HAWK ISLAND ESTATES PROPERTY OWNERS ASSOCIATION, INC.

BY-LAWS

As Amended through November 5, 2005
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ARTICLE I.   Definitions
1.1  "Articles" means the Articles of Incorporation of the Association.

1.2
"Association" means the Hawk Island Estates Property Owners Association, Inc.

1.3
"Board" means the Board of Directors of the Association.

1.4  "By-Laws" means the By-Laws of the Association.

1.5  "Common Area" means all of the real property, if any, designated as such in the Declaration; all real property which may be later annexed to the Development as common area; all real property acquired by the Association, together in each instance with all improvements which may be at any time constructed on such property, including, but not limited to, recreational and community facilities, parks, main utility lines and facilities (including sewer and water) and other amenities.

1.6  "Declaration” means the Hawk Island Estates Declaration of Restrictive Covenants recorded in the records of the Office of the Recorder of Deeds of Camden County, Missouri at Book 227 and Page 949, as amended from time to time.
1.7  “Developer” (deleted)

1.8
"Director" means a member of the Board.

1.9
"Development” means all that real property situated in Hawk Island Estates Plat 1, located in Camden County, Missouri as shown on the recorded plats and all other real property which may be annexed to it.

1.10 "Member" means every record title holder of a fee or undivided fee interest in any of the Development's lots.  Members, however, shall not include any person or entity that holds an interest merely as security for the performance of an obligation.

ARTICLE II.  Principal Office
The Association shall have its principal office located at its registered office or at such place as the Board shall designate.  The Board may change this location at any time.

ARTICLE III.   Membership
3.1 Membership.  Every person or entity who is a record owner of a fee or undivided fee interest in any lot which is subject to the Declaration shall automatically be a Member of the Hawk Island Estates Property Owners Association, Inc. (Association).  Membership shall confer certain rights and privileges as described in the Declaration.  Any person or entity, however, holding an interest merely as security for the performance of an obligation shall not be a Member.
3.2 Voting Rights.  The Association shall have one class of voting membership.  The Members shall be entitled to one vote for each lot in which they hold the interest required for membership by Section 3.1.  However, Members owning multiple, contiguous lots that are treated, for assessment purposes, as one lot shall be entitled to only one vote for such multiple lots.  When more than one person holds a fee or undivided fee interest in any lot, the vote of all such persons shall be exercised as they among themselves shall determine but in no event shall more than one vote be cast with respect to any such lot.
3.3 Eligibility.  The exercise of both membership and voting rights depends upon a Member's performance of its membership duties.  Specifically, these include:

(a) The payment of all charges imposed by the Declaration,

(b) Compliance with the Declaration's covenants, and

(c) Observance of the rules and regulations adopted by the Board regarding the Common Area's use and the conduct of Members and persons in the Development with a Member's permission.

The Board may suspend the voting and other membership rights of any Member during any period when that Member has not paid any assessment then due and payable under the Declaration's provisions. Upon the payment of any delinquent assessments, however, such Member's rights and privileges shall be automatically restored.  In addition, the Declaration grants the Board the authority to make rules and regulations governing the use and operation of the Common Area.  The Board may suspend the voting or other membership rights of any Member for a period of less than thirty {30) days, if that Member or any persons in the Development with that Member's permission violates such rules and regulations.

3.4
Membership Rights.  Each Member shall have the use and enjoyment of the Common Area in accordance with the Declaration.  Such rights may be delegated to and exercised by all family members who reside on a Member's lot, any of the Member's tenants residing there under a lease for a term of at least one year and the guests of a Member or its tenant.  Upon written request from the Board, a Member shall notify the Association's secretary in writing of the name and relationship to the Member of any person entitled to exercise such rights under this paragraph. The Board may suspend the rights and privileges of such persons in the same manner and for the same reasons as those of any Member under paragraph 3.3.

ARTICLE IV.   Members’ Meetings
4.1  Place.  All Members' Meetings shall take place at such time and place as may be designated in any notice of the meeting.
4.2  First meeting.  (deleted) 

4.3      Annual Meeting.  An annual meeting shall be held no more than ninety (90) nor less than thirty (30) days before the end of the calendar year.  The Board shall set the date of the annual meeting.  The Board shall provide no more than thirty (30) nor less than ten (10) days advance notice of the time and place of annual meetings.  At each annual meeting, the Members shall elect Directors and consider such other business as may come before the meeting 

4.4
Special Meeting.  Special Members' meetings may be called at any time for any reasonable purpose.  Only the President, a majority of the Board, or Members having a petition signed by Members representing an aggregate of not less than twenty percent (20%) of the eligible votes of the entire membership may initiate such meetings.  The Board shall issue advance written notice to each Member not less than ten (10) nor more than thirty (30) days before the special meeting's date.  The notice shall indicate the time, place and purpose of the meeting.  Actions taken by the Members at special meetings shall have the same validity and effect as those performed at the annual meetings.

4.5
Notices of Meetings. The Board shall serve the notices required by this Article upon all Members in the manner required by Article XI, Section 11.1 of these By-Laws.  A Member shall waive the right to advance notice of any Members' meeting by either attending the meeting or a written statement waiving such right.

4.6
Quorum and Voting.  A majority of the Members shall constitute a quorum at all Members' meetings.  A Member may vote either in person or by proxy at the annual and special meetings.  Proxies must be written and none shall be valid eleven months from the date of its execution.  Proxies may be transmitted through electronic means, including facsimile and e-mail.  Members shall vote on any question or in any election by voice, unless the President or twenty percent (20%) of the Members present in person and by proxy at the meeting demand the use of written ballots.

ARTICLE V.   Board of Directors
5.1 Membership and Powers.  The Board shall govern the Association in accordance with paragraph 8 of the Articles.  Without limiting the generality of the preceding sentence, the Board shall have the following specific powers:

(a) The Board shall appoint and remove at its pleasure all officers, agents, contractors and employees of the Association.  It shall further define their duties, fix their compensation and require security or fidelity bonds of them as the Board may deem expedient.

(b) The Board shall assess and collect the annual assessments in accordance with the Declaration.

(c) The Board shall adopt and publish rules and regulations governing the use of the Common Area and the personal conduct of Members and those persons in the Development with the Member's permission.
(d) The Board shall exercise for the Association all powers, duties and authority vested in or delegated to this Association, except those expressly reserved to the Members.

(e) If any Director misses three (3) consecutive Board meetings, the Board may declare the office of that Director to be vacant.

(f) The Board shall establish and maintain one or more bank accounts for the deposit of funds paid to or received by it.

5.2
Duties.  The Board shall have the following duties:

(a)    The Board shall keep complete and accurate records of its acts and the Association's affairs.  It shall make such records available to any Member upon request.

(b) The Board shall supervise all officers, agents, contractors and employees of the Association.

(c) In accordance with the Declaration, the Board shall (i) fix the annual assessment against each lot or living unit at the beginning of each calendar year but by no later than April 1; (ii) prepare a roster of the properties and their applicable annual assessment to be kept in the Association's office and to be available for inspection by any Member; and (iii) send written notice of each assessment to every Member.
(d) Upon the demand of a Member, the Board shall issue a certificate stating that all assessments then due have been paid or indicating the amount then due.  Such certificates shall conclusively establish that any charge indicated on the statement has or has not been paid.
5.3
Administration Before the Board's Organization.  (deleted)  
ARTICLE VI.   Directors' Meetings
6.1 
Annual Meetings.  The Board shall hold an annual meeting within a reasonable period of time following the adjournment of the Members' annual meeting.

6.2 
Other Meetings.  The Board shall call and hold other meetings in accordance with the regulations adopted by the Board.

6.3 Notices.  The Board need not issue any notice for its annual meeting or any other meeting scheduled in accordance with its own regulations.  Directors must receive notice of any special meetings.  The Board shall notify each Director of special meetings by mail, by telephone, by e-mail or in person.  It shall send mailed notices postage prepaid, to the Directors' address as it appears on the Association's records and with a postmark date at least three (3) days before the meeting.  If the Board gives notice personally, by e-mail or by telephone, then it must do so no later than the day before the meeting.  A Director shall waive his (her) right to such notices either by attending the meeting or by a written statement waiving such right.

6.4 Special Meetings.  Any Director may call a special meeting.  Actions taken by the Board at a special meeting shall have the same validity and effect as those performed at regular meetings.

6.5 Quorum.  At all meetings of the Board, a majority of the Board shall constitute a quorum. The Board shall act by the vote of the majority of those members present at a meeting of the Board when a quorum is present.

ARTICLE VII.   Election of Directors
7.1 Number and Qualifications of Directors.  The board shall have five (5) directors.  Each director shall belong to the Association's membership, either as an individual owner or as the appointee of a corporate, partnership, trust or other legal entity other than a natural person or persons.  Any shareholder, officer or director of a corporate member, partner of a partnership member, beneficiary or individual trustee of a trust member, or a manager of such other legal entity members may serve as a director.  

7.2
Developer’s Administration of the Board.  (deleted) 

7.3 
Election of Directors.  Members shall cast the number of votes granted them in Section 3.2.  

7.4 
Term.  Directors elected at an annual meeting shall serve a three (3) year term.  All Directors shall serve continuously until their successors have been elected, even though their term may have lapsed.  If an elected Director withdraws from the Membership, dies, resigns, refuses to act, is removed pursuant to Section 7.5, or becomes unable to perform his (her) duties, that Director's term shall immediately terminate.  The remaining Directors shall then elect a Member to replace the terminated Director and to serve until the next annual meeting, at which time the Members shall elect a Director to serve the unexpired term, if any, of the terminated Director.  
7.5 Removal of Directors.  Members may remove any elected Director.  To do so, two-thirds (2/3) of all Members must affirmatively vote for such removal at a special Members' meeting called for that purpose
7.6 Compensation.  Directors shall receive no compensation for serving on the Board.  The Board may employ and compensate a Director for any proper purpose in some other capacity.  Any such employment and compensation, however, must involve reasonably competitive terms.
7.7
Bonds.  (deleted) 
7.8 
Arbitration of Disputes.  The Board shall resolve any disputes between Members concerning the Common Area's use or any question of interpretation or application of the Declaration.  The Board shall receive evidence, allow cross-examination of witnesses, and hear arguments from the parties to the dispute or raising the question.  No Director who is a party to a dispute or who raises a question under the Declaration shall act in the Board's hearing and resolution of it.  The Board's decision shall bind all parties as a final determination enforceable in a court of law.  The Board shall refer any disputes or questions it cannot decide because of a deadlocked Board to an independent arbitrator certified by the American Arbitration Association.  Such an arbitrator shall conduct a hearing in accordance with the American Arbitration Association's rules.  The arbitrator's decision shall bind the parties as a final determination enforceable in a court of law.   

ARTICLE VIII.   Officers
8.1 
Designation and Tenure.  The officers of the Association shall include a President, Vice-President, Treasurer and a Secretary.  Only Directors shall hold one of these offices.   Each officer shall serve until the Board appoints his (her) successor or until his (her) death, resignation or removal.

8.2 
Duties and Authority of Officers.  Each officer shall exercise only the duty and authority assigned to his (her) office.  Each officer has the following respective duties and authority:

(a) President – The President shall act as the Chief Executive Officer of the Association.  He (she) shall preside at all meetings of the Association's membership and board.  He (she) shall have all the general powers and duties that are normally vested in the office of the president of a corporation.  He (she) shall also send and receive all notices and execute all amendments to the Development's instruments as provided in the Declaration and these By-laws.

(b) Vice-President – During the President's absence or his (her) inability or refusal to act, the Vice-President shall perform the duties of the President. When the Vice-President does so, he (she) shall have all the powers and be subject to all the restrictions upon the President.

(c) Treasurer – The Treasurer shall perform all duties generally associated with the treasurer's office and such other duties as the President or the Board may assign to him (her).

(d) Secretary – The Secretary shall have the responsibility to keep minutes of both the Board and Members' meetings.  He (she) shall maintain the Association's membership books and such other books and records as the Board may direct.  The Secretary shall serve all notices that the Association or the Board must serve, unless directed otherwise by the Board.  The Secretary shall further perform all duties usually associated with the office of secretary.  In so doing, he (she) may delegate the performance of any duty or duties to such person or persons as the Board may approve.

(e)
Member at Large – The Board member at large shall have the responsibility for duties as assigned by the President and the Board.

8.3 
Compensation.  Officers shall receive no compensation for their services as officers, unless both the Board and the Members adopt resolutions expressly providing for such compensation.  The Association shall reimburse officers for out-of-pocket expenses necessarily incurred, such as stationery, postage and other similar items.  The Board may employ and compensate an officer for any proper purpose in some other capacity.  Any such employment and compensation, however, must involve reasonably competitive terms.

ARTICLE IX.   General Powers of the Board
To fulfill its purposes set forth in the Declaration, the Board and its officers shall have the general powers, duties and responsibilities described in the Declaration. The Association shall bear the expenses incurred by the Board in exercising such general powers and in fulfilling such duties and responsibilities.  The Board has the express authority to engage the services of a manager and managing agent.

ARTICLE X.   Liability of Directors and Officers
The Directors and officers shall have no liability to the Association for any mistake of judgment or any acts or omissions made in good faith as such Directors or officers.  The Association shall indemnify and hold harmless each Director or officer against all contractual liability to others arising out of contracts made by such Directors or officers on the Association's behalf.  The Association's obligation, however, shall not include any such contract made in bad faith or contrary to the provisions of the Declaration.  The Directors or officers shall execute each agreement as agents for the Association.

ARTICLE XI.   General Provisions
11.1
Notice.  Both the Board and Members shall give all notices to each other in writing.  The Board shall deliver or send its notices to the Members' addresses listed on the Association's records.  A Member may change its address on the Association's records by sending or delivering a notice of the change to the Board.  A Member shall send or deliver its notices to the President of the Association.  The postmark date of a notice sent by mail shall establish its effective date. The date appearing on the receipt of a personally delivered notice shall establish its effective date.  If a Member refuses to accept a notice delivered in person, posting such notice on the front door of the Member’s residence shall constitute delivery.  Written notices may be sent by e-mail, facsimile or other electronic means if the addressee requests or accepts delivery by such means.

11.2 
Partial Invalidity.  The invalidity of any provision of these By-Laws shall not impair the remaining provisions.

11.3 Amendments.  The Members may amend these By-Laws at a regular or special meeting of the Association's membership.  To enact an amendment, such a meeting must have a quorum of at least one-half (1/2) of the Members present in person or represented by proxy.  The enactment of an amendment of these By‑Laws shall require a majority vote of the quorum.  The Members shall not adopt any amendments that conflict with the Articles or the Declaration.
11.4 Resolution of Conflicts.  If these By-Laws conflict with the Articles, then the Articles shall control.  If these By-Laws conflict with the Declaration, then the Declaration shall control.
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