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BYLAWS
OF
FALCON'S wAY HOMEOWNERS SSOCIATION, INC. :
AMISSOURI NONPROFIT CORPORATION

ARTICLE |
OFFICES

| to time by the board of Trustees.  Any confliet between agy term, condiion, . gr provision
contained herein with any tenm, condition, or provision contained within the Declaration of

Covenants and Restrictions for Alberta Drive Subdivision shall be resolved ip favor of the
j Declaration
z'
: ARTICLE Iy
MEMBERS
SECTION 1 ual MesHn The annug] meeting of the members shall be held on
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; SECTION 2. Special Mesh . Special meetings of the members may be called by
' the president, by the board of trustees, or by a member. :

SECTION 3. Place of Meetingy, The board of trusteeg niny desiguate any placs,
either within or withant the State of Missouri, as the place of meeting for sny annyal meeting or
for any spedial meeting called by the boarg of trustees, A waiver of notice signed by all members
may designste any place, either within or without the State of Missouri, as the place for the
. holding of such meeting. i no designation s made, or if & special mecting be otherwise catled,
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the place of méeting shall be the registered office of the corpbration io the State of Missour,
except 85 otherwise pravided in Section 5 of this article. ‘

SECTION 4. Notice of Meeting.  Written or printed notice stating the place, day, and
bour of the meeting, and in the case of 2 special meeting, the purpose or purposes for which the
meeting is called, shall be delivered uot less thao tes nor mome than Gity days before, the dates of
the meeting, either persoaally or by mail, by or 2t the direction of the president, or the secrelary
or the officer or persons calling the meeting, to each members of record cntitled to vate at suc];
meeting, If mailed, such notice shall be deemed to be delivered when deposited in the Uniteq
States mail, addressed to the shareholder at bis address as jt appears on the records of the

corporatiozn, with postage thereon prepaid.

SECTION 5. Waiver of Notice. Auny notice reguired by these bylaws may be walved
by the persons entitled thezeto sigoing a waiver of potice before or after the time of said meetin I

. and such waiver shall be deemed equivalent to the giving of said notice. Attendance of a member

al any meeting shall constitute a waiver of notice of such meeting except wherg a member
attends 2 meeting for the express purpose of objecting to the trensaction of any business because
the meeting is not lawiliy called or convened. '

SECTIONSG. Quomm, A majority of the meambers representad n person or by
proxy, shall constitute 2 quorum at any meeting of members, but less than such quomm shall
have the right successively to sdjourn the meeling 10 a specified date not longer than 90 daysg
after such adjoumment and no notice need be given of such adjowmnment to members not present
at the mesting. If a quorum is present, the affirmative vote of the mezjority of the members
represented al the meeting shall be the act of the members

SECTION 7. Proxies. At all meetings of members, 2 member may vote by proxy
executed in writing by the members or by his duly anthorized altorney-in~fact. Such proxy shall
be filed with the secretary of the corporation before or at the time of the mesting. No proxy shall
be valid after cleven months from the date of its execution, unless otherwise provided in the

Proxy-

SECTIGN B. Voting, Each member shall be entitled o one vote upon each matter
subimirted to vote at a meeting of members.

SECTION 9. Cumulative Voting. Yn all elections for directors, each member shall be
entitled to one (1} vote, There shall be no cumulative vobing.

SECITION 10. Informal Action By Mcmbers. Any action required 10 be taken at a
meeting of the members, or any other action which may be taken at a meeting of the members,
may be taken without a meeting if consents in writing, setting forth the action 50 taken, shall be
signed by all of the members entitled to vote with respeat 1o the subject matter thercof,
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ARTICLE
TRUSTE
SECTION 1. General Powers, The property and imsincss of the corporation shai

be controlled and managed by its board of trustees,

SECTION 3. Repular Mectings, A regular weeting of the board of trustees shall be
held without other natice than this bylaw, immedjately after, and at the same place as, the annugl
mecting of members. The board of trustess may provide, by Tesolution, the Hme and place, either
within ar without the State of Missouyi, for the holding of addirionat regular mestings without

SECTION 4, Special Meetings.  Special meetings of the beard of trustees may be
called by or at the request of the president or any two Irustees, The person or persons aunthorized
10 call special meetings of the board of trustees may fix any place, either within or without the
State of Missour], as the Place for holding any special meeting of the board of trustees called by
them,
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participating in the meeling cang hear each other, and participation in a meeting in this manner
shall constitute presence in person ar the meeting.

SECTION 7. Mauner of Acting. The act of the majority of the trustees present at a
meeting at which a quomm is present shall be the act of the board of mustees,

SECTION 8. Vatancies. Whencver any vecancy in the members of the board of
trustees shall ocour due to death, resignation, or otherwise, the remaiming fruslees or a majority
of them may f51! the vacancy or vacancies until & successor or successors shall be clected at a
meeting of the members, :

" SECTION 9. Infermal Action by Trustees. Unless specifically  prohibited by the
Articles of Incorporation or bylaws, eny action required to be taken at 2 mesting of the board of
trustees, or any other action which may be taken at a meeting of the board of trustecs, may be
taken without & mesting if & consent in writing, setting forth the action so 1aken, shall be signed
by all the trustees entitled-to vote with respect {o the subject matter thereof. Any such cpmsent
sigaed by all the kustees shall have the same effect a3 a upanimous vote, and may bs stated ag

; Such in a0y document filed with the Secretary of State.

ARTICLE IV

i : OFEICERS
i SECTION 1. Number. The officers of the corporation shall be a president agd

secretary, the offices of vice-president and treasurer shall not exist unless a wajority of the Board

J-18-2085 @B:q7 S P.Bs
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SECTION 3. Removal, Any officer or agent clected or appointed by the board of
trustees may be removed by the beard of trustees whenever in its judgment the best interests of
the corporation would be served thereby, bul such removal shall be withour prejudice to the
contract rights, if any, of the person so removed.

SECTION 4. Vacencies, A vacancy in any office becanse of death, resignation,
removal, disqualification, or otherwise, may be filled by the board of trustees for the unexpired
portion of the term.

SECTION S. President.  The president shail be the principal executive officer of the
corporation and shall in general supervise’ and control all of the business and affairs of the
corporation. He shall preside at all meetings of the members and of the board of dirsctors, He
may sign, any deeds, morlgages, bonds, confract, or other instruments which the board of
trustees has authorized to be executed except in casey where the signing and cxecution thereof
shall be expressly delegnted by the board of tmstees or by these bylaws to some other officer or
agent of the corporation, or shall be xequired by Iaw to be otherwise signed or excouted, and'in
general shall perform all duties incident to the office of president and such other dutics as may be
¢ prescribed by the board of rustees from time to time. .

i SECTION 6. Vice-President, The corporation shall have no vice-president unless,
' by a majority voie of the board of trustees, the office of vice-president is created and a person is

appointed to hold said office. If the office of vice-president is created, thén in the absence of the
' president or in the event of his 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 designated, or in the absenee of
i any designatlan, then in the order of their tlection) shall perform the duties of the president, and

when so actlog, shall have all the powers of and be subject 10 all the restrictions upen the
president, - '

SECTION 7. Treasurcr,  The cosperation shall have mg treasuger nnless, by =
majority vole of the board of trustees, the vffice of measvrer is created and a person is appointed
to hold said office. If the office of reasurer is created, then if required by the board of taustees,
the treasurer shall give a bond for the faithfitl discharges of his duties in sach sum and with such
surety or surchies as the board of trustees shall determine. Hs shall (2) have charpe and custody
of and be responsible for all funds and securities of the corporation, receive and give receipts for
moneys due and payable to the corporation from any source whatsoever, and deposit all such
mooeys in the name of the corporation in such banks, trust companics, or other depositaries as
shall be selected in accordance with the provisions of Article V of these bylaws, and (b) in
general perform all the duties incident to the office of treasurer and such other duties as from
' time to time may be assigoed to him by the president or by the board of trustees,

H
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SECTIONS8. Scoetary.  The sewetary shall (a) keep the minutes of the members
and of the board of truslees meetings in ope or more books provided for that purpose, (b) see that
all notices are duly given in sccordance with the provisions of these bylaws or as required by
law, () be custodiaa of the corporate records and of the seal of the corporation which shall be
affixed to ell documents, the execotion of which on hehalf of the corporation under jts seal is
duly avthorized in accordance with the provisions of these bylaws, (d) keep a register of the
post-office address of each member which shall be furnished fo the secretary by such member,
and (8) in general perform all duties incident to the office of secretary and sach other duties as
from time Lo time may be assigned to him by the president or by the board of directors.

ARTICLE V
CONTRACTS, LOANS, CHECES, AND DEPOSITS

, SECTION 1. Contracts. The board of trustees may avthorize any officer ar officers,
| agent or agents, to enter into any contract or execute and deliver amy ipstrument in the name of
and on behalf of the corporation, and such suthority may be peneral or confined 1o spectfic
i instances. )

SECTION 2. Loaos. No joans shall be conixacted on behalf of the corporation
and oo evidence of indebicduess shell be issued in its name nnless muthorized by & resclution of
1 the board of trustees. Such authority may be genewl or confined to spediic instances,

; SECTION 3. Checks, Dafts, Etc. All checks, drafls, or other orders for the payment

of maoney, notes, or other evidence of indebtedness issued in the pame of the corparetion, shail
be signed by such officer or officers, agent or agents, of the corporation and in such manner a5
shall from time to time be deiermined by resolution of the board of frustees.

: SECTION 4. Deposits. All funds of the corporation not otherwise employed shall
be deposited from time 0 time to the credit of the corporation in such banks, trust companies, or
acher depositaries as the board of trustees may select.

ARTICLE VI

TRANSFER OF INTEREST

Members of the corporation my transfer, sell, or otherwise convey their interest in the
corporation firsy, to the corporation itself, and second, to an individual member. In the cvent
more than ope member wishes to recsive the interest to be conveyed, then each member wishing
1o be conveyed said interest shall teke same in equal division.

TE-1P-2085 048 6%
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ARTICLE VII
FISCAY, YEAR

. The fiscal year of the corporation shall begiu on the first day of January in cach year and
end on the last day of December in each year.

ARTICLE VIII
SEAL
The board of trustees shall provide a corporate seal which shall be in the form of & cirele
and shall have inscribed thereon the name of the corporation and the words, "Corporate Seal,
Missourd.! -

ARTICLE IX
WAIVER OF NOTICE

Whenever any notice whatsoever is required to be given under the provisions of these
| bylaws or under the provisions of the Articles of Incorporation or nnder the provisions of the

Missouxi Nonprofit corporation Act, a waiver thereaf ln writing, siphed by the PEISOn or persons
.entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent
| tothe giving of such notice,

ARTICLE X
AMENDMENTS

These bylaws, or any of them, ar any addidonal er supplementary bylaws, may be
amended or repealed, and new bylaws may be adopted at any annusl meeting of the members
without notice, or at any epecial meeting the notice of which shall set forth the terms of the
proposed bylaws, amendment, or repeal, by a vote of the majority of (he members represenied in
i person or by proxy and entitled to vote at such annual ar special mesting, es the case msy be,
- The board of trustess shall also have the power to maks, amend, und repeal additiona! and
E supplementary bylaws, and amend and repeal these bylaws, at any regular or special meeling of
: the board of wustees, and notice of such additional or supplementary bylaws, or the repeal or
amendment of any bylaw need not be included in.the call of said meeting. Any amendment or
| repeal of these bylaws 5o made by the board of tristees may be amended, repeeied, or the former
. bylaw reinstated, and 2ny such additional or supplemental bylaw 60 made, amended, or repeated
- by the board of trustees, may be amended, repealed, or the former supplementsl bylaw reinstated
¢ by the shareholders, as'provided in this section.

FU-18-2085 £9:43 96 P.aB
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ARTICLE XI
JNDEMNIFICATION

1. Definitions. In this Article XJ-

(@)  Corpomation includes any dumestic ar foreign predecessor enbity of the
corpuraton in a rerger or other lranszclon in which the predecessor's exdstence ceased upon
consummation of the ransaction.

{(t)  Trustce means an individual who is or was a trustees of the Corporstion or
an individual who, while a dircetor of the Corporation, is or wag serving at the Cotporafon’s
, Tequest as a trustee, officer, partmer, employee, or agent of dvother foreign: or dormestic
- corporation, parmership, joint venture, trust, employee benefit plan, or other enterprise. A
trustees s considered to be serving an employee benefit plar at the Corporation's request if his
duties to the Corporation alsa impose duties on, or otherwise involve services by him to the plan
or to participants in or beneficiaries of the plan. Trustce includes, nnless the context requises
otherwise, the estate or personal representabive of a trusiee.

()  Expenses isclude counsel foes.

(d)  Liability means the obligation to pay 2 judgment, settlement, penalty, fine
(Including an excise tax asgassed with respect to an employee benefit plan), or reasonable
expenses incurred with respec to a proceeding,

(8)  Official capacity means: (1) when used with Iespect to a trustee, the
office of trustee in the Corporation; and (2) when used with xespect to an individual other
than 2 truster, as contemplated in Article 1, the office in the Corporaton held by the nfficer

-or the employment or sgency relationship undertaken by the employee or agent an behalf
of the Corporation. Official capacity does not include service for any other forcign or
dommestic corporation or any partnership, joint veature, tst, employee benefit plan, or
other enterprise,

; [43] Party includes an individual who was, is, or is threatened to be made a
- named defendant or respondent in » proceeding,

()  Proceeding means any threatened, pending, or completed action, suit, or

! proceeding, whether civil, crimins), administrative, or investigstive and whether formal or
¢ informal,

2. Right to Indemnificatinn,

Np-18-2085 BBi4g 364 P83
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(8  Except as provided in subsection (), the Corporation sheli indemuify an
individual made 2 party to & proceeding because he is or was a trustes against liability incarred in
the proceeding if:

(1) e conducted himselfin pond faith; and
(2)  be reasopably believed: )
{}  inthe case of condnet in his official capacity with the
Corporation, that his conduct was in jrs best interests; and ’
(1) inall olker cases, that his conduct was at least not
opposed 10 its best interests; and
(3}  inthe case of any crirpinal proceeding, he had go reasopable
cause to believe his condoct was unlawiul.

(b} A tmstee’s conduct with Tespect to an craployee benefit plan for a purpose

. he teasonabily believed to be in the interests of the PArticipants in and heneficiaries of the plan is
! conduct that satisfies the requirement of subsection @2)G).

i

!

¥

i

? ' . . : .
i {¢) = The termination of a proceeding by judgeaent, drder, settlement,
} conviction, ot upon a plea of nolo contendere or its equivalent is not, of itself, determinative that
J the director did npt meet the standard of conduct desctibed io this section.’
i
i
!
j
§
|
!

(d) A coporation may not indemmify a director under this section:
" (1) loconnecton with a proceeding by or in the right of the
i Corporation in which the director was adjudged liable to the Corporation; or
i (2)  in connection with any other proceeding charging improper
i personal benefit ta him, whether or not involving action in his official capadity, in which he
. Was adjudged liable on the basis that persona] benefit was improperly received by him.

(¢)  Indemnification permitted under s section in connection with a
proceeding by or in the right of the Corporation is Limited 1g reasonable expenses incurzed in
{ coonection with the proceeding. .

; 3. Mandatory Indemmnification. The Corporation shall indemsify a trustee who was
[ wholly successful, on the merits or othecwise, in the defense of any proceeding to which he was
! a party because he is or was an trustee of the Corporation against reasonable cxpenses incurred
| by him in connection with the procseding,

4. . Advance for Bxpenses.

1 (8  The Comporation may pay for or reimburse e reasonable expenses
¢ incurred by a trustee who is a party to a praceeding in advance of final disposition of the
proceeding ifs

X {1 the mustee fumishes the Corporation a writlen affizmation of

: his good faith belief that be has met the standard of conduct described in Article X, Section 2;

2

: . .18
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{2)  thetrustee furnishes the Corporation a written undertaking,
excculed personally or on his behalf, to repay the advance if it is ultimately determined that
he did wot meet the standard of conduct; and

()  adetenmination is made that the facts then known to those
making the determination would not preciude indemnification under this Article XI.

: (b)  The undertaking required by subsection (a)(2) must be an wnlimited

general obligation of the director but need not be secured and may be accepted without reference
to financial ability to make repayment.

(c)  Determinatons end authorizations of payments under (his section shall be
made in the manner specified in Section 6. .

‘5. Court-Ordered Indemuificatiop. A trustee of the Corporation wko is 2 party to a
proceeding may apply for indemnification to the coust conducting the proceeding or to another
court of competent jurisdiction. On receipt of an application; the court after giving any notice the
court considers necessary may order indemnification if it determines:

t

1 (»)  the trustec is entitled to mandatory indemoification undet Artiele X1,
. Section 3, in which case the court ghall also order the Corporation to pay the director's
. reasonable expenses incurred to obtain court-grdered indemaification; or

} (®)  the trustee is fairly and reasonably entitled to indemnification in view of
! all the relevant circumstances, whether or not he met the sandard of conduct set forth in Article
' X1, Sectlon 2, or was adjudged liable ss described in Article XX, Section 2, but if he was
. adjudged so Hable his indemmification is limited ta reasanable expenses incurred.

j 6. Determination and Avutharization of Indemnification.

i (&)  The Corporation may not indemnily a tustee under Amicle XY, Section 2,
unless authorized in the specific case after a determination hag been fade that indemnification of
- the trustee is penmissible in the circumstances because he has met the standard of conduct set
| forth in Ariicle X1, Section 2, ;

{t)  The deterination shall be made:
(1) by the board of trustees by majarity vote of & quorum
congisting of trustees not at the time parties to the proceeding;
2 if 2 quorum cannot be obtained under subdivision (1), by
majority vote of 2 committee duly designated by the board of trustees (in which designation
. ‘rustees who are parties may participate), consisting solely of two or more trustees not al
© the time parties to the proceeding;
f (3) by special legal counsel:
! (® selected by the baard of trustees or its committee in the
manner prescribed in subdivision (1) or (2); or

10
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(i)  ifaquorum of the board of trustees cannot be obtained
under subdivision (1) and a committee cannot be designated under subdivision (2), selected
by majority vote of the full board of trustees (in which selection trustees who are parties
mey participate).

(3  Authorizstion of indemnification and evaluation as to reasonableness of
expenses shall be made in the same manner as the determinstion that inderanification is
permissible, except that if the delermination is made by special legal counsel, authorization of
indemnification and evaluation as to reasonsableness of expenses shall be made by those entitied
under subsecton (b}3) to select eomsel. ;

7. Indemnification of Officers, EBmplovees, and Apeats. An officer of the
Corporation who is not a wustet is entitied to indemnification under Article X1, Sections 2,3,
-and 5, la each case 10 the same extent as a trustee; and the Corporation may indemnify and
advance expenses nnder this subchapter to an officer, employse, or agent of the Corporation who
is not a tustee to the Same extent as to 2 trustee. The Corporation may slse indemnify and
advance expenses to an employee or agent who is not a trustes or officer to the extent, consistent
I with public policy, that may be provided by general or specific action of its board of irustee, or
| by coniract. -

8. Insurance. The Corporation may purchase and maintain insurance on behalf of an
individua! who is or was a trustee, officer, employee, or agent of the Corporation, or who, while
a trustee, officer, employee, ar agent of the Corporation, is5 or was serving at the request of the
i Corporation as a trusiee, officer, pariner, trustee, emplayee, or agent of another foreign or
domestic corporation, purtnership, joint venture, trust, employce benefit plan, or other enterprise,
against liability asserted against or incurred by him in that capacity or arising from his status as a
trustee, officer, employee, or agent, whether or not the Corporation would have power to
indermnity him egainst the same Hability under Article X1, Section 2 or 3.

9. Witmess Fees. This Article XTI does not Iimit the Cotparation's power to pay or
reimburse expenses incurred by a trustee or officer in conmection with his appearance as a
witness in @ proceeding at a time when he hes not been made a named defendant or respondent to
the proceeding,

10.  Amendment, This Aslicle X1 may be hereafter amended or repealed; provided,
however, thet no amendment or repeal shall reduce, terminate, or otherwise adversely affect the
right of a person entitled to obtain indemnification herennder with respect to acts or omissions of
such person accuring prior lo the effective date of such emendment or repeal.

i
\
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NOW THEREFORE, the Bylaws of Falcon's Way Homeowners Asbociation, Inc. ate
signed this_ 47 dayof _ <Je/ Y . 2005.

O 5 5

JamesGrass,
President and Chairman of the Boaxd of Trustees,
Falcon's Way Homeowners Association, Inc.

State of Missouri )
) ss:
County of St. Charies )

On this Q—H\ day of Sted L , 2003, before me appearsd James Gross 1o
me persogally known, who being by me duly swom, &id say that he js the person who executed
the foregoing insttument and that he did so as President and Chaimman of the Board of Directors
of Falcon's Way Homeowners Association, Inc., and did so on behalf of and with the authority
and knowledge of same,

WHEREOF, | have hereunto set oy hand and affixed my official seal in the County and

State aforesaid, the day and year first above weittzn, ,._;%
c:f“t‘j'}lﬁmnu

Notury Public

My term expires:
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