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Attachment 1

ADDITIONAL PROVISIONS
To the
INITIAL. ARTICLES OF INCORPORATION
OF
TREMONT CLUR MASTER ASSOCIATION

ARTICLE Ill (Continued)

Purpose Powers

The purposes for which the Association is formed are sst forth In the Initial Articles of
Intorpuration to which this Is atiached, and, spacifically, the right, power and authority to do the
following:

(a) axercise zll of the powers and priviteges and parfarm all of the dufies and
obligations of the Assaciation as sel forth in thesa Arficles of
meorporation, and  the  "Declaration of Covenanls, Easements,
Resirletions, Assessmanls, and Assessment Liens for Tremont Ciub
(Master)" (herelnafter, “the Declaration"), and the Code of Regulations of
the Aszociation and al amendments therela;

{b) fix, levy, collect and enforce payment by any lawful means, of all charges
O assessments pursuant to the terms of the Declaratlon, ang pay all
Bxpenses in connection therawlth and all affice and other expenses

incident lo the conduct of the husinsss of tha Asgociation;

{&) acquire (by gift, purchasa or otherwise), own, hold, improve, bulld upan,
oparate, malntain, convay, sell, lease, transfer, or otherwise dispose of
real or personal praperiy In connection with tha affairs of the Association;

(d) borrow monay 1o fultil its purposes and Invast reserves and excess
funds In govemment nsured actounts or such other Investments as the
members apprave;

(o) administer and ehforce lerms, condilions, covenants, restrictions and
regulalions Upon, under and suiect to which the Assoclation or any pant
thereof may now or hereafer be used, and fix and pravide any such
terms, condiions, covenants, restiictlons  and  regulations, and
administer, enforce, alter, Bmend, change, add to, extend, waive, or
lemminate, in whole or in Par, any of the same;
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i have and exefciss any and all powers, rights and prviieges which a
corporation orgenized under Chapter 1702 may now or hereafter have or
exercise by iaw; and

{g) fake any acllen necessary, expadient, incidental, appropriate or
convenlant to the carrying out of the faregoing purposes.

The Assaciation shall not do any act or enler into any agreement ar enter inta any
transactlon In 3 manner which would vialate any provisian of Chapter 1702 of the Ohio Revised
Code or the provisions of these Articles, the Declaration, or lhe Assoclation’s Code of
Regulations.

ARTICLE V (Continued)
Board of Diveciars

The names and addrasses of the persans who ara Initially to act in tha capacity of
Diractors ars sst forth In the Initial Arlicles of Incorporation to which this attachment is
appended. The number, qualifications, manner and time of selection of successor Dirastars,
and their terms of offlce, shall ba as sst farth in the Daclaretlon and Code of Regulations.

The Board of Diractars shall have all of the powars and all of the dutles of the board of
directors s defined in Chapter 1702 of the Revised Code of Ohio, except as such powers may
be limited or expanded by the provislons of these Aficles, the Daclaration or the Cade of
Regulations.

(ADDITIONAL PROVISIONS)
ARTICLE VI

Mamhéﬁhig

Every halder of a recorded fee simple interest in a condominium wnlt In Tremont Club, or
in the case of a unit the subject of a recorded land Instaliment contract, the vandee, or vendees
under thal Installment contract, shall, while holding such inferest, be a member of the
Assoclation, and is referred to hereln as @ "Member™. However, although each such holder is a
Member, there shall only he one mambarship per condomlnlum unit, and in the event the fee
simple interest in a condeminium unit, or awnership of the vendee Interest In a condominium
unit, is held by more ihan ane person, the co-ntermst holdars of such inisrests while holding
such Interests shall have only ¢ne membership in the Assoclation as tenants in common, with
respect to lhal condominlum unit. Such msmbership is appurtenant to and inseparable from
such interasts. Status as & Member shall automatically irensfer to the transferee of that Intarest
at the llme the fea simple Interest ls transfarred of racord. The foregoing Is not Intended to
include parsons who hald an intorest marely as secunty for the performance of an obligation
and (he giving of a security interest or mortgage shall not terminate the membership. Except as
otherwise specifically provided hereln, Tremont Club, |LLC, or it successors or assigns, shall be
entiled to exerclse one hundred percent (100%) of Ihe veling power of members an each
matler propery submilled to the Members for thair vote, consent, waiver, releass and action
until the "Tumover Dals® as defined In the Declaratlon.

2
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ARTICLE Vil

Notice and Quorum

Natice and quorum requirements shall be In accardance with the provisions of the Code
of Regulations.

ARTICLE VIt
Conflicts

A director, Mamber or officer of the comaralien ehall not be disqualified by such office or
membership from dsaling or contracting with the corporatian as vendor, piirchaser, emplayes,
agent, provider or atherwise. No contract or fransaction hall be vold or voidable with respecl o
the carporation for the reason that it s betwean the corporation and one or mora of its direstors,
Members or officars, or belween the corporation and any other entity In which one or mors of
the corporation's directors, Members or officers are directars, trustees or officers, or have
financial or personal interssts, or for the raasan that ona or more interested directars ar officers
particlpated In or voled at the mealing of the directors or a committer thereof which authorized
such contract or transastion, If In any case (a) the material facts of any such relatlonship or
intereat and of the contract or transaction are disclosed or are known to the directons or the
commiftes and the direckors ar committes, In good failh reasonably Justified by said facts,
authorize the coniract or transaction by the affimmative vate of 2 malorily of the disinterestad
diractors even though the dsintarasted directers constitute less than a quarum: or (b) the

3pecifically approved a1 a mesling of the mambers held for that purpase at which 5 quorm is
present by the affirmative vote of Members exercising a majority of the voting power of the
Members who ars praeant in parsen or raprasapted hy proxy at the meeting and are not
interested in the contracl or transaction; or {c} the confract or transaction ls fair to the
corporation at the time [t Is authorized or approvad by the diractors, a commities therest, or the
Members,

ARTICLE IX

Indemnification

(1}  Thid Parly Actiong. The Associallon shall Indemnify any persan who is orwas a
party or is thraatened io be made a party to any threatened, pending, or completed civil,
¢timinal, adminlstrative or investigative action, sult, or proceeding, including al appeals, other
than an action, suit or proceeding by or in the right of the Assoclation, by reason of the fact that
the parson is or was s directar, officer, emplayes, or volunteer of the Assoclalion, agalnst
expanses (Including attorney's fees), judgmenta, fines, panalties, and amounts paid in
seftiement actually and reasonably Inclirred by that person in conneclion with such acton, suit
ar procesding, if that person acted in geod faith and In @ manner that person roasonably
hellaved {o be in or not opposed io the bast interssis of the Assaclation and, with respact fo any
criminal aclion or proceeding, f that person had N reasonable cause (o believe that persan's
conduct was unlawfl. The termination of any action, suil, or Pprocaeding by Judgment, order,
seltlament, or conviction, or upen a plea of nalo contandara or fts equivalent, shall not create, of
(Eself, a presumption that the persen did nat act In good faith and in a mannar which that parsan

3
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reasohably believed 1o be In or nol opposed to the best Interest of the Association and, with
respect 1o any criminal action or proceeding, a presumptlon that the person had reasonable
cause to belisve that the person's conduct was untawiul.

(2)  Derivative Actions. The Association shall indemnify any person who is or was a
party, or threatened to be made a party, ta any threatensed, pending, or campleted actlon or suit,
Including all appeals, by or In the right of the Assaciatian to pracure a Judgment in ils favor, by
reason of the fact that the person fe or was a director, officer, employes, or volunteer of the
Association, against expenses (including attomey's fees} actually and reasonably incurred by
that persan in connection with the defense or seflement of such actlon or suit, if the person
acted in good faith, and in a manner that parson raasenably balleved to be in or not opposed to
the best Interests of the Assoclation, excspt that no Indemnification shall he made In respact of
{a) any claim, issue, or mabler as 1o which such person is flnally ad|udged to be liable for
negligence or misconduct In the performance of that perzon's duty to the Association unless,
and only to the extent that, the court of common pleas or the court In which such action or suit
was braught determines, upan application, that, desplte the adjudicalion of liabliity but in view of
all the clrcumstances of the casa, sich psrson Is falrdy and reasonably entitled to indemnity for
such expanass as the courl of common pleas or such other eaurt considers proper, or (b) any
action or suit in which a director l& found liable only pursuant to the provisions of Section
4702.55 of tha Ohio Revisaed Code.

(3)  Olher Delerminations of Rights, Unless ordered by a court, any Indemnification
under paregraphs (1) and (2) of this Adicle shall be made by the Assoclation only as authorized
in the spectic case, upen a detsrminetion that indemnification of the director, officer, emplayes
or volunteer Is proper under the ¢iroumstances bacauea that person has met lhe applicable
slandard of conduct set forth in paragraphs (1) and (2} of this Arflcle. Such determination shall
be made In any one of the following manners: (a) by a malority vote of & quorum consisilng of
directors of the Assoclation whe wers not and are not parties ta or threatened with tha action,
suit or praceeding referred to In paragraph (1) or (2) of this Articls, or (b} by the Members by
malority vota.

(4) Indemnificatlon of Acents and Others. The Association may, from time (o {ime,
and in its sole discretion, indemnify any perscn who is or was an agent, or other autharized
rapresentativis of the Association, other than those descrlbed under paragraphs (1) and (2) who
may bs Indemnified, or is or was serving al the request of the Association as a direcior, officer,
or employee of another corporation, limited liabliity compeny, partnership, Jaint venture, trust, or
other enterprise, agalhst any liability asserted against that person or incurred by that parson In
any such capacity or arlsing out of that person's stafus as sych, in the same manner and to the
gama extant as provided herein for directors, officers, employees and voluntesrs of the
Assaciation,

(5)  Advances of Expenses, Expenses of each person indemnifisd herein Incurred in
defending a civil, criminal, administrative, or investigalive action, sult, or proceeding {including
all appeals), or threal thereof, may be paid by the Assoclation in advance of the final disposition
af such achion, sult, or proceadihy as authorized by the board of directors, whether a
disinterested quorum exiata or not, upon receipt of an underlaking by or on behalf of such
person, o repay such amount, If It is uliimalsly delermined that thet person is not entitied o be
indamnified by the Association.

() MNonexclusiveness; Helrs. The foregoing rights of indemnification are not
exclusive, and shall be in addition ta any other rights granted ta those seeking indemnification

4
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as a matier of law, or under thege Articles, the regulatlons, any agreemant, vate of Members or
disinterssted directors, or otherwlse, both ag jo acfions in their offiels) capacitles and as to
actlans In anothar capacity while holding (hsly offices or positions, shall cantinue as to a parson
wha has ceased 1o be 2 director, officer, employee, Mambar, manager, agant, or volunteer, and
shell Inurs to the bensfit of the helrs, executars, and administrators of such g person.

(7) Purchase of Insurance. The Associstion may purchase and maintain insuranes,
or furnish simiar protection, Including but not limited to fryst funds, letters of credd, or salf-
insurance, for or on behalf of any parson who is or was a director, officar, agent, employse, or
volunteer of the Assaclatton, or i or wag serving at the raguest of the Assoclation as a directar,
officer, employae, membsr, manager, agent of volunteer of another corporation, limited liaibiflty
cofnpany, partnership, ioint venture, trust, or citier enterprise, agalnst any liability assarted
agelnst that person or Incurred by that person in any eych tapacity, or alising aut of thaf
Person's statys as such, whether or not the Association would have the power ta indarmnlfy that
Person againat such Mabllity under the provisions of this Article ar of the Ohlg Nonprofit
Comporatlon Lzw. nsurante may be purchased from or malntainad with g person In which the
Association hes g financial interast,

ARTICLE X

, Duratinn

The Association shafl exist so long as tha provisions of tlge Declaration are applicabla to
Tremont Clyb.

ARTICLE X|
Digsaltion

The Assoclation may he dissolved only wilh the same consents as are required tg
terminate tho provislons of the Daclaratlon,

ARTICLE X1i
efinitions
All terms used harain shall have the same meanings ae set farth in the Declaration,
ARTICLE x|

Amendments

These Articias may be amended only under the same terms and conditions, and with
tha sama appravale, as are provided In the Dealaration for [1s amendment,

AUSINESS onaanhrrmmnﬂc\.ESl‘rﬂEmW CLUB MASTE 707
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CODE OF REGULATIONS
(Bylaws)

OF

TREMONT CLUB MASTER ASSOCIATION

ARTICLE |
NAME AND PURPOSE

Sectliori 1.01. The name of this Ohio, nonprofit corporation shall be Tremont Club Master
Association (the "Master Association").

Sectlon 1.02. All of the terms used herein shall have the same meanings as set forth in
the Declaratlon of Covenants, Easements, Resfrictions, Assessments and Assessment Liens for
Tremont Club (Master) (the “Declaration"} recorded as Instrument No, 200707240129351, records of the
Recorder of Franklin County; Ohio, and any amendments thereto.

Section 1,03. The general purpose of the Master Association is to be an:association of
the Owrers of residential condominium Units, now or hereafter created, in a residential development
kriown as and referred to herein as "Tremont Club,” situated in the City of Hilliard, Franklin County, Obhio,
and described in _the_ Declaration. Tremont Club includes, or will include, two residential condominiums
known as, or to be known as, Estates at Tremont Club Condominium ("Estates at Tremont Club") and
Village at Tremont Club Condominium ("Village at Tremont Club”}.

To these ends it is presently. contemplated that the Master Association shall own, or will
own, and/or have or will have easements with respect to, repair, maintain and regulate the use of
sidewalks located ‘within the Special Easement Area, private drives, streets and parking areas that serve
Tremont Club (exclusive of private drives, streets and parking areas a part. of a condominium), a
clubhouse; two pool houses, an outdoor swimming pool, a kiddy pool, mailbox facilities, drainage :and
storm water facilities, the private portions of the storm sewer system, if any, that serve Tremont Club, the
private main water lines and apparatus, if any, that serve Tremont Club as a whele or that serve more
than one Unit.(provided that in the case of private water lines in a condominium, the Master Association
shall only be responsible for the private water lines and apparatus that serve more than one Unit and that
are located outside of a building structure), and all other Master Common Elements.

In carrying out the foregoing purposes, subject to the other provisions hereof, the Master
Association may purchase, lease, exchange, acquire, own, hold, mortgage, pledge, hypothecate, borrow
money upon, sell and otherwise deal in and with real and personal property of every kind, character and
description whatsoever and all estates and interasts therein, and otherwise may engage in any lawful act
or activity for which corporations may be formed under Chapter 1702 of the Revised Code of Chio. The
foregoing purposes shall be accomplished on a non-profit basis, and no part of the net earnings of the
Master Association shall inure to the benefit of any private person, firm, corporation, assocliation or
organization, except that the Master Association may pay reasonable compensation for services provided
to or for the benefit of the Master Association. The Master Assoclation is intended to serve as a
"homeowners' association,” as that term is defined in Section 528 of the United States Internal Revenue
Code of 1986 as now in effect and as may be amended from time to time (the "Code”),

ARTICLE Il
MEMBERS AND VOTING

Section 2.01. Each Owner of a fee simple interest in a Unit in Tremont Club, exclusive of
owners of Exempt Property, but including fiduciaries and minors who are owners of a Unit or Units, while




an owner thereof, shall be a member of the Master Association {hereinafter a "Member"), provided, the
holder of the vendee's interest in the case of a Unit under a recorded land installment contract is and shall
be deemed a Member, and not the owner or owners of fee simple interests in that Unit. The membership
of each Owner shall terminate when the Owner ceases to own a fee simple interest in a Unit, or vendee
interest under a recorded land installment contract. Upon the sale, transfer or other disposition of a fee
simple interest in a Unit, membership in the Master Association which is appurtenant to that interest shall
automatically be transferred to the new Owner(s) of the interest. No Member may otherwise terminate
that Member's membership in the Master Association or sever that membership interest.

Section 2.02. Except as otherwise provided herein, one vote on matters upon which
Members are entitied to vote shall be allocated to each Unit in Tremont Club, exercisable as the Owner or
Owners of fee simple interests in that Unit may from time to time determine. If the Owners of the fee
simple interests in a Unit are unable with respect to a particular matter to agree amongst themselves as
to the vote to be cast with respect to that Unit, no vote shall be cast with respect to that Unit or that
particular matter, provided, that unless timely challenged by an Owner of a fee simple:interest in a Unit,
any Owner of a fee simple interest in that Unit may cast the entire vote with respect to that Unit.

Notwithstanding anything herein to the contrary, and except as provided in the Articles of
Incorporation of the Master Asscciation, or by law, Tremont Club, LLC, the “Declarant,” and the developer
of Tremont Club, or its successors or designees, shall be entitled to exercise one hundred percent
(100%) of the total voting power of the Members of the Master Association on each: matter properly
submitted to the Members for their vote, consent, waiver, .release -or. action. until such time as all proposed
Units in residential condominiums In Tremont Club, as they may be fully expanded to include, have been
constructed and deeded to bona-fide residential purchasers. At such time as Declarant relinquishies this
voting right, the Members who own a Unit shall be entitied to one vote for'each such Unit owned on each
matter properly submitted to the Members for their vote, consent, waiver, release or-other action. In
addition to the indemnification provided hereunder, Declarant, including Directors -appointed by and
employed by the Declarant, shall have no liability and shall be indemnified and held harmless by the
Master Association far events occurring after the relinquishment of voting control. Assessments shall be
paid by each Member when due without regard to the right of a Member to vote.

Section 2.03. A corporation that is a Member of the-Master Association may exercise its
right to vote by any officer, and any such officer shall conclusively be deemed:to-have authority-to vote
and to execute any proxies and written walvers and consents refative thereto, unless, before a vote is
taken or a consent or waiver is acted upon, it shall be made to appear by a certified copy of the
reguiations or bylaws or of a resolution adopted by the Board of Directors of said corporation that such
authority does not exist or is vested in some other officer or person. A partnership that is a Member of
the Master Association may exercise its right to vote only by a pariner or agent thereof specifically
designated in a written document executed by all partners of the partnership and delivered to the
secretary of the Master Association before a vote is taken or a consent.or waiver is acted upon.

Section 2.04. At meetings of the Members or otherwise, any Member entitied to vote or
take action may be represented and may vote or take action by a proxy or proxies appointed by an
instrument in writing. Each such instrument shall be filed with the secretary-of the meseting or with the
Secretary of the Master Association before the person holding the proxy shall ke allowed to vote under
that proxy at the meeting before the person holding the proxy may take action under that proxy without a
meeting. No proxy shall be valid after the expiration of eleven (11) months from its date of execution
unless the Member executing it shall have specified therein the length of time that it is to continue in

effect.
ARTICLE Il

MEETINGS OF MEMBERS
Section 3.01. After the relinquishment of control of the Master Association by the

Declarant, an annual meeting of the Members for the election of Directors, for the consideration of reports
to be made at the meeting and far the transaction of such other business as may properly come before

P




the meeting shall be held on the last Monday in March of each year, or on such other date within one
month thereafter as may be designated by the Board of Direclors of the Master Association from time to
time. No annual meetings shall be required or held prior to the Declarant’s relinquishment of control of
the Master Association.

Section 3.02. Special meetings of the Members may be called by the President, by a
majority of the Directors acting with or without a meeting, or by Members entitled fo exercise not less than
ten percent {10%) of the total voting power of the Members. Upon delivery of a request in writing to the
President or Secretary of the Master Association by persons entitled to call such a meeting, it shall be the
duty of the President or Secretary to give notice to the Members in accordance with this Code of
Regulations, but if such request is refused, then the persons making the request may call a meeting by
giving the notice.

Section 3.03. All meetings of Members shall be held at such places as may be specified
by the Board of Directers: or the persons calling the meeting.

Section.3.04. A written or printed notice of every meeting of Members, whether annual or
special, stating the time, place and purpose or purposes for which the meeting is cailed, shall be given by
the President or Secretary of the Master Association by personal delivery or by mail not more.than sixty
- (60) nor less than ten:(10) days.before the meeting to each Member entitled to notice thereof. If mailed, -
such notice shall be addressed to the Member at that Member's address as it appears on the records of
the Master Association. The Master Association shall have no obligation to perform .research or
investigations beyond its records to ascertain the identity or the address of any Member. [f a meeting is
adjourned to another time or place, no further notice of the adjourned meeting need be given if the time
and place to which it is adjourned are fixed and announced at the meeting. I the event.of.a fransfer of
ownership of a Unit after notice has been given and prior to the helding of the meeting, it shall not be
necessary to serve notice on the transferee. The Board of Directors may set a record date for the
determination of the Members who are entitled to receive notice of or to vote at any meeting of Members,
which racord date.shail not be earlier than forty-five (45) days preceding the meeting. If no record date is
fixed therefore, the record date for determining the Members who are entitled to receive notice of or who
are entitled to vote at.a meeting of Members shall be the business day next preceding the day on which
nofice is given. In any case where a person's or entity's right to vote is questioned or disputed, the
person wishing to vote shall have the burden of proving that person's right to vote.

Seclion 3.05, Notice of the time, place and purpose or purposes of any meeting of
Members may be waived in writing either before or after the holding of the meeting by any Member, which
writing shall be filed with or entered upon the records of the meeting. The attendance of a Member at any
meeting in person or by proxy without protesting the lack of proper notice prior to or at the
commencement of the meeting shall be deemed to be a waiver by that Member of notice of the meeting.
Those Members entitled to vote who are present in person and represented by proxy at a meeting may
adjourn the meeting from time to time, and at the adjourned meeting any business may be transacted as
if the meeting had been held as originally called.

Section.3.06. A quorum for any meeting of Members shall be that number of Members
who are entitled to vote who are present in person or represented by proxy at a meeting.

Section 3.07. The order of business of any meeting of Members shall be determined by
the presiding officer, unless otherwise determined by a vote of those Members entitled to exercise not
less than a majority of the voting power of the Members present in person or represented by proxy at the
meeting.

Section 3.08. All questions shall be determined by the vote of those Members entitled to
exercise not less than a majority of the voting power of the Members present in person and reprasented
by proxy at a meeting, unless for any particular purpose, a different vote is required by law, the Articles,
this Code of Regulations or otherwise.




Section 3.09. Any action which may be authorized or taken at a meeting of Members
may be authorized or taken without a meeting in a writing or writings signed by Members exercising a
majority of the voting power of all Members or such greater proportion thereof as the Articles, this Code of
Regulations, applicable restrictions or any provision of law may otherwise require. Said writing or writings
shall be filed with or entered upon the records of the Master Association. Any vote which may be taken at
a meeting of Members may also be conducted by mail. In that event ballots shall be mailed to all persons
and entities who are Members of the Master Association at the time of the mailing and approval shall be
required from a majority of the voting power of all Members or from such greater proportion thereof (or
lesser, in the case of electing Members of the Board of Directors) as the Aricles, this Code of
Regulations, applicable deed restrictions or any provision of law may otherwise require. Adequate
records of the manner and results of each vote conducted by mail shall also be filed with or entered upon
the records of the Master Association.

ARTICLE IV
BOARD OF DIRECTORS

Section 4.01. Subject to such limitations as have been or may hereafter be imposed by
the Declaration, the Articles or this Code of Regulations, as any of the same may be lawfully. amended
from time to time, or by law, all power and authority of the Master Association shall be vested in and
exercised by a board of directors. The Directors shall manage ‘and conduct the business and-affairs of
the Master Association and exercise the powers and duties established by the Declaration, the Articles
and this Code of Regulations and by law, until they resign, or until their successors are elected and
qualified. Members of the Board of Directors need not be Members of the Master Association. Before
“the relinquishment of control of the Master Association by the Declarant, the Declarant shall appeint all
Directors, which shall initially consist of three individuals named in the Articles, or such replacerents
thereof as Declarant shall from time to time appoint. Subsequent to the relinquishment of control of the
Master Association by the Declarant, Directors shall be elected at the regular annual meeting of Members
of the Master Association or at special meetings called for that purpose, beginning with the first meeting
conducted upon the relinquishment of control of the Master Association by the Declarant. Beginning with
the first annual meeting following the turnover of control, the :Board shall- consist.of six Directors, three
Directors: elected by the Owners of Units in Estates at Tremont-Club, -and three- Directors elected by the
‘Owners of Units in Village at Tremont Club. The terms of the six Directors shall be staggered s6'thal the
terms of one Director elected by the Owners of Units in Estates at Tremont Club and one Director elected
by the Owners of Units in Village at Tremont Club will expire and successors will be elected at each
annual meeting of the Master Association thereafter. At such annual meetings, successors to the
Directors whose terms then expire shall be elected to serve ‘three year terms, and until his or her
successor is elected and qualified, or until he or she resigns. Following the turnover of Declarant control,
any Director may be removed at a special meeting of the members of the Association called for that
purpose by the affirmative vote of those Members entitled to exercise not less than seventy-five percent
{76%) of the voting power of all Members,

Section 4.02. Candidates for election as Directors may be selected by a Nominating
Committee formed in accordance with Section 5.05 of Article V hereof. Candidates may also be
nominated from the floor of any meeting held for the purpose of electing a Director or Directors. The
Nominating Commitiee may nominate as many candidates as it wishes, provided that it shall nominate
not less than the number of Directors to be elected.

Section 4.03. In the event that a Director is removed, resigns, or is otherwise unable to
continue to serve as a Director, a replacement Director shall be appointed by the remaining Directors who
were elected by the Owners of Units in the Estates at Tremont Ciub, if the replaced Director was a
Director elected by the Owners of Units in Estates at Tremont Club, or by the remaining Directors who
were elected by the Owners of Units in Village at Tremont Club, if the replaced Director was elected by
the Owners of Units in Village at Tremont Club. If the remaining Directors who are to make that
appeintment cannot agree upon a person to fill the vacancy within thirty (30) days after it is created, the
remaining Directors shali call a special meeting of Members of the Master Association who are Owners of
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Units in Estates at Tremont Club, if the vacancy Is of a Director elected by Owners of Units in Estates at
Tremont Club, or who are Owners of Units in Village at Tremont Club, if the vacancy is of a Director
elected by Owners of Units in Village at Tremont Club, to fill the vacancy, such meeting to be held within
sixty (60) days after the vacancy is created. Any Director appointed or elected to fill a vacancy shall hold
office for the unexpired term of the Director that Director succeeds and until that Director's successor is
elected and qualified, or until that Director resigns.

Section 4.04, The Board of Directors shail hold such meetings from time to time as it
deems necessary and such meetings as may be called by the President from time to time. However,
following the relinguishment of controf of the Master Association by the Declarant, the Board shail meet
not less than semi-annually. Meetings shall be held at such place as the President or a majority of the
Directors may determine, or by a joint telephone connection if so requested by the President or a majority
of the Direclors.

Section 4.05. The President.or Secretary shall cause telegraphic or written notice of the
time and place of all meetings of the Board of Directors, reqular and special, to be duly served upon or
sent to each Director not less than two nor more than twenty (20} days before the meeting, except that a
regular meeting of the Board may be held without notice immediately after the annual meeting of the
Members of the Master Asscciation at the same place as the annual meeting was held for the purpose of
electing or appointing officers for the ensuing year and faor the transaction of such other business as may
properly come before said meeting. No notice of adjourned meetings need by given. Notice of the time
and place of any meeting of the Board may be waived by any Director in writing either before or after the
holding of the meeting, which writing shall be filed with or entered upon the records of the meeting. The
attendance of any Director at any Board meeting without protesting the lack of proper notice prior to or at
the commencement of the meeting shall be deemed to be a waiver by that person of notice of the
meeting.

Section 4.06. At all meetings of the Board of Directors a majority of the Members thereof
shall constitute a quorum, so long-as-half are Directors elected by Owners of Units in Estates at Tremont
Club and half are Directors elected by Owners of Units in Village at Tremont Club, but less than a quorum
may adjourn a meeting- from time to time, and at adjourned meetings any busmess may be transacted as
if the meeting had been held as originally called. The act of a majority of the Directors present at any
meeting at which there s a quorum shall be the act of the Board, except as otherwise required by law, the
restrictions, the Articles or this Code of Regulations.

Section 4.07. Members of the Board of Directors shall not receive any compensation for
their services as such, but any Director may serve the Master Association in any other capacity and may
raceive compensation therefore, subject o the requirements and limitations set forth in the Articles.

Section 4.08. Any action which may be authorized or taken at a meeting of the Board of
Directors may be authorized or taken without a meeting in a writing or writings signed by all of the
Directors, which writing or writings shall be filed with or entered upon the records of the Master
Association.

Section 4.09. The Board of Directors may employ or engage the services of a manager
or managing agent and such other persons, firms or corporations as it deems necessary or advisable in
order to perform the duties imposed upon it, and may pay such compensation as it determines. The
Board may delegate to any such manager, managing agent, person, firm or corporation such
administrative or ministerial duties as it determines.

ARTICLE V
OFFICERS AND COMMITTEES

Section 5.01. The officers of the Master Association shall be a President, a Vice
President, a Secretary, a Treasurer and such other officers as may be elected. All officers shall be
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elected by the Board of Directors and the President must be a Member of the Board, Officers need not
be Members of the Master Association and may be paid such compensation as the Board may determine.
Officers shall hold office at the pleasure of the Board and any two or more offices may be held by the
same person,

Section 5.02. It shall be the duty of the President to preside at all mestings of Members
of the Master Asscciation and the Board of Directors, to exercise general supervision over the affairs of
the Master Association and in general to perform all duties incident to the office or which may be required
by the Members or the Board. I shall be the duty of the Vice Prasident to perform the duties of the
President in the event of that person absence or disability and such other duties as may be assigned to
that person by the Board.

Section 5.03. 1 shall be the duty of the Secretary to keep or cause to be kept under that
person's supervision an accurate record of the acts and proceedings of the Members and the Board of
Directors, including records of the names and addresses of the Members. The Secretary shall further
perform all duties incident to the office and such other duties as may be required by the Members or the
Board. Upon the expiration or. terrnination of. that person s term of off“ ice, the Secretary shall deliver all

control to that person s successor or to-the President.

Section-5.04. The Treasurer shall receive and safely. keep- all money, securities and
other intangible property belonging to the Master Association, or evidence thereof, and shall disburse. the
same under the direction of the Board of Dlrecters shall keep or cause to be kept under the Treasurer's
supervision correct and complete books and records of account specifying the receipts and expenditures
of the Master Assocciation; together ‘with records showing"the altocatron distribution and collection of
assessments, fees, revenues and expenses, shall hold the same open for inspection and examination by
the Board and the Members and shall present abstracts of the same at annual meetings of the Members
or at any other meetlng when requested,; shall give bond in such sum with such surety or sureties as the
Board may require for the faithful performance of that Officer's: duties; shall perform any other duties
which may be required of the Treasurer by the Members of the Board; and, upon the expiration or
termination of the Treasurer's term of office; shall deliver all money and other property of the Master
Association in‘the Treasurer's possession or:contro! to the Treasurer's successor or to the President.

Section.5.05. The Board of Directors may create a committes or committees, each to be
composed of an equal number of Owners of Units in Estates at Tremont Club and of Owners of Units in
Village at Tremont Club, including at least one Director elected by Owners of Units in Estates at Tremont
Club and one Director elected by Owners of Units in Village at Tremont Club, and may delegate to any
such committee or committees any of the authority and power of the Board, however derived. Each
committee shall serve at the pleasure of the Board and shall be subject to the control and direction of the
Board. Any committee may act pursuant to the vote of a majority of its members at a meeting of the
committee or by a writing or writings signed by all of its members. Any act or auvthorization by any such
committee within the authority delegated to it shall be as effective for all purposes as the act or
authorization of the Board. Each committee shall establish its own procedures for scheduling and giving
notice of its meetings, establishing agendas, maintaining records of its meetings and actions, and other
administrative matters, subject to any such procedures which may be established for that committee or all
commitiees by the Board.

ARTICLE V|
NOTICES AND DEMANDS

Section 6.01. Any notice or demand which is required to he given or delivered to or
served upon a Member of the Master Association shall be in writing and shall be deemed to have been
given, delivered or served when deliversd personally to that person or mailed to that person at that
person's address as it appears on the records of the Master Association.
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Section 602, In computing the period of time for the giving of a notice required or
permitted under the Articles, this Code of Regulations or a resolution of the Members or Directors, the
day on which the notice is glven shall be excluded, and the day when the act for which notice is given is
to be done shall be included, unless the instrument calling for the notice otherwise provides. If notice is
permitted to be given by mail, the notice shall be deemed to have been given when deposited in the mail.

ARTICLE VII
AMENDMENTS

Section 7.01. This Code of Regulations may be amended or a hew Code of Regulations
may be adopted at a meeting of Members held for that purpose or in a vote conducted by mail by the
affirmative vote of those Members entitled to exercise not less than seventy-five percent (75%) of the total
voting power of Members who are Owners .of Units in Estates at Tremont Club, and Members entitled to
exercise not less than seventy-five percent (75%) of the voling power of Members who are Cwners of
Units in Village at Tremont Club.

o Section 7.02. This Code of Regulations shall also be deemed to be bylaws to the extent
such reference is made in- any deed or other instrument dealing with any matter involving the Master
Association or property in Tremont Club,

ARTICLE VIl
DURATION

Section §.01. The Master Association shall exist so long as the provisions of the
Declaration are applicable to Tremont Club.

IN WITNESS WHEREOF, the undersigned, being all of the Directors of Tremont Club Master
Association, for all Members of the Association, hereby certify that the foregoing Code of Regulations was
adopted on or about this dayof _.....__ .200 ,

'George . Hérmanis, Director

Brett Kaufman, Director

.Melody Foster, Director
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