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OF

Honevsrone Ownens AssoctATtoN

ARTICLE I
Name and Offices

The name of the corporation is Honeystone owners Association.

ARTICLE II
Definitions

9ection 2.01 'Association" means the Honeystone owners Association, a nonprofit
corporation organized and existing under the laws of the State of Missouri.

Section 2.02 "Member" means those persons or entities entitled to membership in the
Association as provided in the Articles of Incorporation.

Section 2.03 "Owne/' means
equitable title in a Tract (as defined
future, by the Association, pursuant
assessment.

every person or entity who is the owner of a fee or of the
herein) and who is subject to assessment, either present or
to the provisions of any recorded instrument relating to

Section 2.04 "Tracts" means all of the tracts of land as specified in that certain document
entitled Easements, Conditions and Restrictions of Honeystone dated April ,13, 1998 and recorded in
the office of the Jefferson County, Missouri Recorder at Book 831, Page SB0, and the office of the
Frankf in county, Missouri Recorder at Book 10z6, page 274, and aiy amendments thereto (the"Declaration").

ARTICLE III
Memberc

. Seption,3,O1 Eliqibility. The Members are as determined by Article Vl of the Articles of
Incorporation of the Association. The rights of Members are subject to (i) the payment of any annual
or special assessments or charges as provided in the Declaration relating to the Tracts, and-(ii)
compliance with the conditions and restrictions of the Declaration.

segtion 3.02 susoension. The voting and other membership rights of any Member may be
suspended by action of the Directors during any period when the Member has failed to pay any
charges or assessments then due and payable; but, upon payment of all the past due charges or
a^ssessments, the rights and privileges of such Member shall be restored as of the date which is thirty
(30) days after the date on which such payment is received.

Section 3.03 Votino Riqhts. Every Owner of a Tract shall be a member of the Association and
each rract shall be entitled to two (2) votes on any mafter voted on by the Memberc. Membership
shall be appurtenant to and may not be separated from the ownership of the Tract and shall be
governed by the terms and conditions set forth in the Association's Articles of Incorporation and
Declarations and any amendments thereto.
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The vote of any Member comprised of two or more persons, or other legal entities, or any
other combination thereof, shall be cast in the manner provided for in the Restated Articles of
Incorporation of the Association, or as the several constituents may determine, but in no event shall
all such Tract owners cast more than two (2) votes for the Tract owned by them.

ARTICLE !V
Meetinqs of Membens

Section 4.01 Place of Meetino. All meetings of the Members shall be held at such place as
may be designated by the Board of Directors or a majority of the Members.

Section 4.02 Annual Meetino. Each regular annual meeting of the Members shall be held in
the month of October, at a date, time, and place within the State of Missouri selected by the Board of
Directors of the Association.

Section 4.03 Special Meetinos. Special meetings of the MembeF for any purpose or
purposes may be called by the President, the Vice President, or a majority of the Directors. The
Secretary shall call a special meeting upon written request of the Members who have a right to vote a
majority of all the votes of the entire memberchip.

Section 4.04 Notice of Meetinos. Except as otherwise provided herein, written or printed
notice of Members' meetings shall be given by the Secretary. Notice may be given to the Members
either personally, or by mailing a copy of the notice, postage prepaid, to the address of the Member
appearing on the books of the Association. As an alternative to written notice, notice of the meeting
may be posted on a sign at the entrances to the subdivision which sign shall be of a size to be
reasonably visible to persons in vehicles entering or exiting the subdivision. Notice of any meeting
shall be mailed, hand delivered or posted not less than ten (10) days in advance of the meeting and,
if a special meeting, such notice shall specify the purpose of the meeting.

Section 4.05 Quorum. Ten percent (10%) of the votes entitled to be cast on a matter must
be represented in person or by prory at a meeting of the Members to constitute a quorum.

Section 4.06 Votino. At each meeting of the Members, every Member shall be entitled to vote
as provided in these Bylaws and the Articles in person or by prory appointed by an instrument in
writing subscribed by such Member, or by his or her duly authorized attomey.

The vote of fifty-one (51%) percent of the Members present in person or represented by proxy
shall decide any question brought before such meeting, unless the question is one upon which, by
express provision of Missouri statute or of the Articles of Incorporation, these Bylaws, the Declaration
or any amendments to such documents, a different vote is required, in which case such express
provision shall govern and control the decision of such question.

Section 4.07 Informal Meetinos. Whenever the vote of Members at a meeting thereof is
required or permitted to be taken in connection wlth any action by any provisions of the statutes or of
the Articles of Incorporation, the meeting, any notice thereof and vote of the Members thereat may be
dispensed with if all the Members who would have been entitled to vote upon the action if such
meeting were held shall consent in writing to such action being taken. Such written consent shall be
filed with the minutes of Members' meetings.

Section 4.08 Oroanization. The President, and in his or her absence, the Vice President, and
in the absence of both the President and the Vice President, a chairman chosen by the Member
present, shall preside at each meeting of Members and shall act as chairman thereof. The Secretary,
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and in his or her absence, a Secretary pro tem, chosen by the Memberc present, shall act as
Secretiary of all meetings of the Members.

Section 4.09 Adioumment. lf at any meeting of the Members a quorum shall fail to attend at
the time and place for which the meeting was called, or if the business of such meeting shall not be
completed, the Members present in person or represented by proxy may, by a majority vote, adjoum
the meeting from day to day or from time to time, not exceeding ninety (90) days from such
adjoumment without further notice until a quorum shall attend or the business thereof shall be
completed. At any such adjoumed meeting any business may be transacted which might have been
transacted at the meeting as originally called.

ARTICLE V
Directors

Section 5.01 General Powers. The business and affairs of the Association shall be managed
by its Board of Directors.

Section 5.02 Number. Election and Term. The number of Directors of the Association shall
be as specified in the Articles of Incorporation of the Association (which at the time of adoption of
these Bylaws is five (5)) or any amendments thereto. At the annual meeting in October 2003, the
Members shall elect two (2) Directors for a term of three (3) years. In the event that there is a dispute
as to which Directorc will be replaced, the Members may so designate by majority vote at a meeting
called for such purpose or at the annual meeting. At the annual meeting in October 2004, the
Members shall elect three (3) Directors for a term of three (3) years to rcplace the remaining three
members of the Board of Directors. Thereafier, successor DirectolE shall be elected at the annual
meeting of the Members to serve fora term of three (3) years or until their successors shall have
been elected and qualified. Nothing herein shall preclude any cunent members of the Board of
Directors, or a Director serving at the time of the election, from being elected to an additional term.
Directors may be removed, with or without cause, by the vote of a majority of all the Members at a
meeting of the Memberc called expressly for that purpose. Any vacancy created by such removal
shall be filled for the unexpired term in respect of such vacancy by majority vote of the Members
present at such special meeting or, in the absence of such action at such special meeting, by
resolution of the Board of Directors.

Section 5.03 Annual Meetinq. A regular annual meeting of the Board of Directors shall be
held at such time and place as may determined by the Board of Directors.

Section 5.04 Place of Meetino. Meetings of the Board of Directors of the Association, both
regular and special, may be held at any place within Missouri.

Section 5.05 Reoular Meetinos. Regular meetings of the Board of Directors may be held at
such time and place as shall from time to time be determined by resolution of the Board of Directors,
but in no event shall such meetings be held less than quarterly.

Section 5.06 Notice of Reoular Meetinos. After the time and place of regular meetings shall
have been determined, no notice of any regular meetings need be given. Notice of any change in
the date or place of holding any regular meeting or any adjoumment of a regular meeting shall be
given by mail, postage prepaid, hand delivery, or by facsimile or electronic mail not less than fofi-
eight (48) hours before such meeting to all Directors. No notice need be given to any Director who
attends the meeting, or to any Director who, in writing, before or after the meeting, waives such
notice.
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. Segtion 5.07 Soecial Meetinos. Special meetings ofthe Board for any purpose or purposes
may be called by the secretary upon request by any offiter of the Association or uy any tw6 1z)dhectors on 48 hours' prior written notice to each Director either personally or Oy rirait or Uy taisimite
or electronic mail. Such request shall state the purpose or purposes of the proposed meeting and thelocation of such meeting.

Segtion 5.08 Quorum. At all meetings of the Board, a majority of the Directors shal constitute
a quorum for the transaction of business and the act of a majority-of the Directors present at any
meeting.at which there is a quorum shall be the act of the Board of Directors, except where otheruiseprovided by law or by these Bylaws. lf a quorum shall not be present at any meeting of the Board ofDtrectgrs, the Directors present thereat may adjourn the meeting from timeio time iithout notice
other than announcement at the meeting until a quorum shall bJ present.

... Sgction.S.09 lnformal Meetinos. Whenever the vote of Directors to be taken in connection
with any Association action is permitted by any provisions of the Laws of the State of Miisouri to be
taken by written consent it shall be approved if the requisite number of Directors shall consent in
writing to such Association action being taken. Such wriften consent shall be filed with the minutes ofthe Board.

. Sectjo..n 5.10 Committees of Directors. The Board of Directors may, by resolution passed by
a majority of the whole Board, designate one or more committees, each committee to consist of one
or more of the Directors of the Association, which, to the extent provided in the resolution, shall have
and may exercise the poweF of the Board of Directors in the management of the business and affairs
of the Assc_ciation and may authorize the seal of the Association to Ee affixed to all fafers which mayrequire it. Such committee or commiftees shall have such name or names as may be determined
from time to time by resolution adopted by the Board of Directors. Each committel shall keep rcgular
minutes of its meetings and report the same to the Board of Directors when requireJ-'-'

Scetion 5,1'l Oroanization. The President, and in his or her absence, the Vice president, and
in the absence of the President and the Vice President, a Chairman pro tem, chosen by the Directorspresent, shall preside at each meeting of the Directors and shall act is Chairman thereof. The
Secretary, and in his or her ab-sence, a Secretary pro tem, chosen by the Directors present shall actas Secretary of all meetings of the Directors.

. Scetian 5.12 Minutes and Statements. The Board of Directors shall cause to be kept a
complete record of their meetings and acts, and of the proceedings of the Members.

. Sectiqn 5.13 Comoensation. No Director shall receive compensation for any service he orshe may render to the Association. However, any Director may be ieimbursed for hL oiher actual
expenses incufied in the performance of his or her duties.

ARTICLE VI

Election of Directors

6'01 Ballots. The election of the Directors shall be by written ballot. At each annual meeting
beginning in October 2003 or at any.special meeting called ior the purpose or eiectin! oitectors, the
Members or their proxies may cast, in respect of eich vacancy, as many votes as tf,ey are entiledunder these Bylaws and the Articles of Incorporation. The cand'idates reciiving the largest number ofvotes shall be elected.
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6.02 Nominations. Nominations may be made in writing to the President by any Member and
verbal nominations may be taken prior to the election from the Members at the meeting at which the
election is to occur.

6.03 Procedure. All elections of the Board of Directors shall be made on written ballots which
shall set forth the names of those nominated and contain a space for a write-in vote by the members
for each vacancy.

6.04 Votinq. Each Member completing a ballot shall present the same to the Secretary at the
meeting at which the Directors shall be selected. At least two officers shall proceed to count the vote
cast by each ballot and the candidates receiving the largest number of votes shall be elected. In the
event of a tie vote for any candidates, a hand vote of all Members present at the meeting (so long as
a quorum is present) shall be taken for each such candidate, with the candidate receiving the majority
of the votes being elected.

6.05 Vacancies. Except as provided in Section 5.02 above, vacancies on the Board of
Directors shall be filled by the affirmative vote of a majority of the remaining Directors though less
than a quorum of the Board of Directors. Any such appointed Director shall hold office for the
unexpired term of his predecessor in office.

ARTICLE VII
Powers and Duties of the Board of Directorc

Section 7.01 Powers. Without limiting the power of the Board of Directors as provided in the
Articles of Incorporation, the Declaration, or any power vested by law, the Board of Directors shall
have the power to:

(a) appoint and remove all officers, agents and employees of the Association and
prescribe their duties;

(b) adopt and amend budgets for revenues, expenditures, and reserves;

(c) establish, levy, assess and collect any assessment or charge as referred to in the
Declaration:

(d) institute, defend, or intervene in litigation or administrative proceedings in its own
name on behalf of itself or two or more Members on matters affecting the Subdivision;

(e) impose reasonable charges for the late payment of Assessments and after notice
and an opportunity to be heard, levy reasonable fines for violations of the Declaration, Bylaws and
any rules and regulations of the Association;

(0 adopt and publish rules and regulations goveming the use of property for which the
Association is responsible (i.e., the roads); and,

(g) exercise for the Association all powers, duties and authority vested in or delegated
to the Association, except those expressly reserved to the Members, for the management and
operation of the Association.
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Section 7.02 Duties. lt shall be the duty of the Board of Directors to:

(a) keep a complete record of all its acts and corporate affairs and lo present a
statement thereof to the Memb€rs at the annual meeting of the Members, or at any special meeting of
the Members when such a statement is requested in writing by fifty-one (S1%j pircent of the full
memberchip;

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

(c) as more fully described herein to:

(1) fix the amount of the annual assessment against each lot as soon as may
be practicable after the beginning of the calendar year and in any event at least thirty (30) days in
advance of each assessment period;

(2) send written notice of each annual assessment to every Member subject to
the assessment at least thir$ days in advance of such assessments due date, 

-and 
of each special

assessment, at least forty-five (45) dap in advance of the due date; and

(3) foreclose the lien against a Tract if the Member owning the Tract has not
paid any assessment or charge on the lot within such time as the Board of Direct6rs may determine,
or bring an action at law against the Member personally obligated to pay the same;

(d) issue, or 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 the certificate states that an assessment
has been paid, the certificate shall be conclusive evidence of payment with respect to any person
relying on the certificate);

(e) cause all officers or employees having fiscal responsibilities to be bonded, as it
may deem appropriate;

(f) procure and maintain adequate liability and hazard insurance on property owned by
the Association or for which the Association is responsible; and

(g) cause the road and any property of the Association or for which the Association is
responsible to be properly maintained.

ARTICLE VIII
Officers

Section 8.01 officers. The ofiicers of the Association shall be a president and Vice
President, who at all times shall be members of the Board of Directors, a Secretary and a Treasurer;
and such other officers as the Board may from time to time by resolution create. Any person may
hold two or more offices.

Sgction 8.02 Comoensation. No Officer shall receive compensation for any service he or she
may render to the Association. However, any ofiicer may be reimburced for his or her actual
expenses incured in the performance of his or her duties.
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..Section E.03 Election and Term of Office. The Officer of the Association shall be elected
annually by the Board of Directors at the regular annual meeting of the Board of Directors. eacn
Officer shall hold office until his or her successor shall have beJn duly elected and shail havequalified or until his or her death or until he or she shall resign or shail have been removeo in the
manner hereinafter provided. Any Officer or agent elected or appointed by the Board of Directors
may be removed by the Board of Directors whenever, in its judgment, the 

-best 
interests of the

Association would be served thereby. A vacancy in any ofFrce 6ecause of death, resignation,
removal, disqualification or otherwise, may be filled by ihe Board of Directors forthe Jnexpired portion
of the term at any meeting of the Board. The ofiicerc shall be chosen by a majority vote of the
Directons.

Secllon 8.04 President. The President shall preside at all meetings of the Members and
Directors. He or she shall have general and active management of the brlsiness of the Association
and shall see that all orders and resolutions of the Board;f Directors are canied into effect, subject,
however, to the right of the Board of Directors by resolution to delegate any specific powers (other
than those which may be by statute exclusively confened upon the-Presid6nt), to ani otner Omcer,
Director or agent of the Association. The President shall, on behalf of the Association and as
authorized by the Board of Directors, execute all deeds, notes, bonds, mortgages, conficts and otherinstruments in writing, except wherethe signing and execution thereof shall-be'expr""sty O"tegat"O
by the Board of Directors to some other Officeior agent of the Association.

_ . . Section 8.05 Vice President. The Vice President shall, in the absence or disability of the
President, perform the duties and exercise the powers of the President and sna[ perform such otherduties -and have such other powers as the Board of Directors or the President may from time to timeprescribe.

.. - Sectloi! 8.06 The Secrctarv. The Secretary shall attend all meetings of the Members and ofthe Board of Directors and shall record all of the proceedings of such meeiings in minuie oools r<eptfor that purpose. He orshe is authorized to affix ihe seal oithe Association t6 att initruments
requiring it. He or she shall have charge of the Association's records. He or she shall live or Gluseto be given proper notice of all meetings of Members and Directorc as required by law ind the
Bylaws, and shall perform such other duties as may from time to time ue iresctULo uy the Board ofDirectors or the President.

. . S.ection 8.07 The Treasurer. The Treasurer shall have the custody of the Association,s funds,
and shall keep full and accurate.accounts of receipts and disbursements in books belonging to the
Association, and shall deposit all monies and other valuable effects in the name and to tie credit ofthe_ Association in such depositories as may be designated by the Board ot Oireaors. He or sne shalldisburse the funds of the Association as may be ordered by t-he Board; provided, t o*e*r, m"t aresolution of the Board of Directors shall not be necessary for disbursements made in the ordinary
couse of business conducted within the limits of a budgei adopted by the Board. The ireasurer shalltiake proper vouchers for such disbursements, and shaii rendei to the president and Directors at theregular meetings of the Board, or whenever they may require it, an account of att nis transactrons asTreasurer, and of the financial conditions of the-Association

.The Treasurer shall prepare an annual budget and an annual balance sheet statement andthe budget and balance sheet statement shall be presented to the membership at its Annual Meeting.
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ARTICLE IX
Resiqnations

Any Director or Officer may resign his or her office at any time, such resignation to be made in
writing and to take effect from the time of its receipt by the Association, unless s6me time be fixed in
the resignation, and then from that time. The acceptiance of a resignation shall not be required to
make it effective.

ARTICLE X
Contracts and Loans

Section 10.01 Contracts. The Board of Directors may authorize any Officer or Officers, agent
or agents, 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 10.02 Loans. subject to the limitations in the Declaration, no loans shall be
contracted on behalf of the Association and no evidences of indebtedness shall be issued in its name
unle^ss authorized by a resolution of the Board of Directors. such authority may be general or
confined to specific instances.

ARTICLEXI
Dealinos With Comoanies in Which Directors

Mav Have an Interest

Inasmuch as the Directors of this Association are or may be percons of diversified business
interests, and are likely to be connected with other businesses with which from time to time the
Association may have business dealings, no contract or other transaction between this Association
and any other corporation or other entity shall be affected by the fact that Directors of this Association
are interested in, or are directorc or officers of such other entity.

ARTICLE XII
Miscellaneous Provisions

_ qecti9il2.01-Esga!-Eil. The fiscal year of the Association shail be detemined by the
Board of Directors.

Segtion 12.02 Insoection of Books. The books, records and papers of the Association shall at
all times, during reasonable business hours, be subject to inspection'by any Member.

Seellon '!2O3 Checks and Notes. All checks and drafts on the Association's bank accounts
and all bills oJ exchange and promissory notes, and all acceptances, obligations and other
instruments for the payment of money, shall be signed by such officer oiomcer" o, at"nt or agents
as shall be duly authorized from time to time by the Board of Directors.

_ section 12.04 seal. The Association may have a seal inscribed with the name of the
Association and its state of incorporation.
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ARTICLE XII!
Indemnification

Section 13.01 Mandatorv Indemnification. The Association shall, to the full extent permitted
by The Missouri Nonprofit Corporation Act, indemniry any person who was or is a party or threatened
to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that he or she is or was a Director or
Officer of the Association or is or was serving at the request of the Association as a Director or Officer
of any other corporation or enterprise. Such right of indemnification shall inure to the benefit of the
heirs, executors, administrators and personal representatives of such a person.

Section 13.02 Permissive Suoolementary Benefits. The Association may, but shall not be
required to, supplement the right of indemnification under Section 13.01 by (a) the purchase of
insurance on behalf of any one or more of such persons, whether or not the Association would be
obligated to indemniry such person under Section 12.01, (b) individual or group indemnification
agreements with any one or more of such penions and (c) advances for related expenses of such a
peFon.

Section 13.03 Amendment. This Article Xlll may be amended or repealed only by a majority
vote of the Members and not by a vote of the Board of Directors.

ARTICLE XIV
Amendments

14.01 Amendment Procedure. These Bylaws may be amended, at a regular or special
meeting of the Members, by a vote of the majority of the members present in person or by pro4y,
provided that those provisions of these Bylaws which are covered by the Articles of Incorporation of
the Association may not be amended except as provided in the Articles of Incorporation or by
applicable law; and provided further that any matter stated herein to be or which is in fact covered by
any indenture or declaration relating to the Property may not be amended except as provided therein.

14.02 Controllinq Documents. 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 any indenture or
declaration relating to the Subdivision and these Bylaws, such indenture or declaration shall apply.

GERTIFICATION

l, the undersigned, do hereby certify that I am the duly elected and acting Secretary of
Honeystone Owners Association, a Missouri nonprofit corporation, and that the foregoing Bylaws
constitute the original Bylaws of said Association, as duly adopted at a meeting of the Board of
Directors thereof, held on the /e day of t?At.-- ,2OO3.

In Witness Whereof, I have hereunto subscribed my name this / L dg
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