
BARBADOS

THE COMPANIESACT CAP. 308

BY-LAW NO.1

A by-law relatinggenerallyto the
conductof theaffairsof:

APESHILL CLUB HOMEOWNERSASSOCIATION INC.
A non-profit Company

BE IT ENACTED as the general by-law of APES HILL CLUB
HOMEOWNERS ASSOCIATION INC. (hereinaftercalled the “Company”) as
follows:

DEFINITIONS

1.1 In this by-law and all other by-laws of the Company,unlessthe context
otherwisespecifiesor requires:

(a) “Act” meanstheCompaniesAct, CAP 308of theLaws of Barbadosasfrom
time to time amended,andeverystatutethatmaybesubstitutedthereforand,in the
caseof such amendmentor substitution,any referencesin the by-laws of the
Company shall be read as referring to the amendedor substitutedprovisions
thereforin thenewstatuteor statutes;

(b) “by-law” meansany by-laws of the Companyfrom time to time in force
and effect;

(c) “Common Expenses”meansall of theexpensesincurredby theCompany
in upkeeping,maintainingandimprovingtheCommonPropertybutnot limited to
the costs incurred in administrationcosts, electricity charges,garbagecollection,
groundsmaintenance,insuranceon buildings (if any) constructedon Common
Property, roadways and parking area maintenance,security charges, sewage
treatment,waterratesandsuchotherservicesasmaybeprovidedfrom time to time.

(d) “CommonProperty”meansall of thelandcomprisedin theDevelopment,
(other than thehotel, golf courses,club houseand facilities related thereto,the
recreationalfacilities andresidentiallots shownon the Key Plan) comprisinginter
alia, thegrounds,roadsandthe car parkswhichareto be vestedin andownedby
theCompanyfor thebenefit of all ownersof Lots theDevelopment.

(e) “Developer” meansApesHill DevelopmentSRL, a Societywith restricted
liability establishedin Barbadospursuantto the Societieswith RestrictedLiability
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Act of Barbados.

(0 “Development”meansAll thatcertainlandformerly partof theApesHill
Plantantion,The Spring Plantation,the Waterhall Plantationand the Greg Farm
Plantationin theparishesof SaintJames,SaintAndrewandSaintThomas,Barbados
asdelineatedandshownon a plan certifiedon the_______dayof __________ by
_____________ Land Surveyor (hereinafter called “the Key Plan”) containingby
admeasurement1,902,000squaremetresor thereaboutswhich hasbeensubdivided
and is beingdevelopedasa residentialdevelopmentandgolfing resortto beknown
asApesHill Club.

(g) “Lot” meansa residentiallot within the Development,and theterm “Lots”
shallbeconstruedaccordingly.

(h) “Member” hasthemeaninggivento it at Section5.1

(i) “Principal Office” meansin respectof the Company,its principal placeof
business,namely,“Spring Hall”, SaintJames,Barbadosor any otherplacewhich the
directorsshallby resolutionfix astheCompany’sprincipalplaceof business.

(j) “Regulations” meansany Regulationmade under the Act, and every
regulationsubstitutedthereforand,in thecaseof suchsubstitution,anyreferencesin
theby-lawsof the Companyshallbereadasreferringto thesubstitutedprovisions
thereforin thenewregulations.

(k) “Turnover Date” meansthe dateon which the Developercompletesthe
saleof thelastresidentiallot in theDevelopment.

(1) “Rules” means the Rules made from time to time by the Company
regulating the use and enjoymentof the Members of the Common Property,
facilities and amenitiesof the Developmentand certainmailers pertainingto the
Lots.

1.2 All termscontainedin this by4awwhich aredefinedin theAct shallhavethe
meaningsgivento suchtermsin theAct;

1.3 Words importing the singularnumberonly shall include the plural andvice
versa;words importing the masculinegendershall include the feminineandneuter
genders;words importing personsshall include bodies corporate,corporations,
companies,partnerships,syndicates,trustsandanynumberor aggregateof person;

1.4 Theheadingsusedin this by-law areinsertedfor referencepurposesonly and
arenot to be consideredor takeninto accountin construingthetermsor provisions
thereofor to be deemedin any way to clarify, modify or explain the effect of any
suchtermsor provisions.

REGISTEREDOFFICE
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2. TheRegisteredOffice of theCompanyshallbe in Barbadosat suchaddressas
thedirectorsmayfix from timeto timeby resolution.

SEAL

3. Theseal,an impressionwhereof
is stampedin themarginhereof,shall
be thesealof theCompany.The seal
shallbe retainedin thecustodyof the
Secretaryof theCompany.

UNDERTAKING OF THE COMPANY

4. The undertakingof the Companyshall be restricted to (i) promoting the
benefit of the residentsof the Developmentand the neighbourhoodby owning
leasingandotherwiseproviding facilitiesandotheramenitiesin theinterestof social
welfarefor recreationand leisure-timeoccupationwith the object of improving the
conditionsof life for the saidresidents,(ii) providingmaintenanceandmanagement
or cooperatingwith local statutoryauthority in the maintenanceandmanagement
of, the CommonPropertyand (iii) providing suchotherservicesasare incidental
thereto. The powersof the Companyshall be unlimited in the pursuit of these
objectives.

MEMBERSHIP

5.1 There shall be one class of membershipof the Company, comprising the
personswho aretheownersfor thetime beingof thelegalestatein thefeesimplein
theLots. Thereshallbeonemembershipin theCompanyfor eachLot ownedin the
developmentnotwithstandingthatownershipof the Lotmay bejoint. The personor
personswho constitute the owner of a Lot shall automaticallybe the holder or
holders of the membership in the Company and such membership shall
automaticallypasswith thefeesimpletitle to theLot.

5.2 Thethreedirectorsappointedatincorporationshallbeex officio Members(the
“Initial Members”) of the Company.The membershipof the Initial Membersshall
ceaseupontheTurnoverDate.

6. Applicationand Subscription

6.1 Subject to the Act, the Articles of Incorporation of the Companyand any
unanimousMembersagreement,applicationfor membershipto the Companyshall
not be requiredand membershipshall, in respectof MembersotherthantheInitial
Members,be allotted by a resolutionof the directorsupon presentationof evidence
satisfactoryto thedirectorsof ownershipof a Lot.

6.2 An annualmembershipfee shall be determinedfrom time to time by the
directorsandshallbe payableby all MembersotherthanInitial Members.
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6.3 All annualmembershipfeesshallbepayablein 4 equalinstallments,quarterly
in advanceon thefirst dayof eachcalendarquarterunlessotherwisedeterminedby
resolutionof thedirectors.

7. TransferofMembership

7.1 On theconveyanceor transferof the legal estatein thefee simpleof aLot by
sale,successionor otherwise,membershipshall be deemedto be transferredto the
transfereeevenif theconveyancedoesnot specificallymentionthesaidmembership.

OFFICERS

8.1 The officers of the Companyshall consistof a President,a Vice-President,a
TreasurerandaSecretary.Officersshallbeelectedat theAnnualGeneralMeetingof
the Companyin eachyear and shall retire annuallybut shall be eligible for re-
election. No personwho isnotaMembershallbeeligible to becomeanofficer of the
Company.

8.2 In thecaseof acasualvacancyin any of theoffices, the directorsshallappoint
oneof theirnumberto fill suchcasualvacancyuntil thenextannualgeneralmeeting.

8.3 In caseof theabsenceor inability to act of thePresident,theVice-Presidentor
anyotherofficerof the companyor for anyotherreasonthatthe directorsmaydeem
sufficient, thedirectorsmay delegateall or any of the powersof suchofficer to any
otherofficer or to any director for the time being, provided that a majority of the
boardof directorsconcurtherein.

8.4 The President:The Presidentshall, if present,presideat all meetingsof the
directorsandMembers;heshallsignall instrumentswhichrequirehis signatureand
shall performall dutiesincident to his office andshall havesuchotherpowersand
dutiesasmayfrom time to time beassignedto him by thedirectors.

8.5 The Vice-President:TheVice-Presidentshallbevestedwith all thepowersand
shall performall thedutiesof thepresidentin the absenceor disability or refusalto
act of thePresident.TheVice-Presidentshallhavesuchpowersand dutiesasmay
from timeto time beassignedto him by thedirectors.

8.6 The Secretary: The Secretaryshall, when present,act as Secretaryof all
meetings,shallhavechargeof theminutebooksof theCompanyandthedocuments
andregistersreferredto in section170of theCompaniesAct andshallperformsuch
otherdutiesasthedirectorsrequireof him.
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8.7 The Treasurer: The Treasurershall havethe careandcustodyof all the funds
and securities of the Company and shall depositthe samein the name of the
Companyin suchbank or banksor with such depositoryor depositoriesas the
directorsmay direct andshall performsuchotherdutiesasthedirectorsrequireof
him. Hemayberequiredto give suchbondfor thefaithful performanceof his duties
asthe directorsin theiruncontrolleddiscretionmayrequireandno directorshallbe
liable for failure to requireanybond or for the insufficiencyof anybondor for any
loss by reasonof the failure of the Companyto receiveany indemnity thereby
provided.

DIRECTORS

9. Numberandpowers. Theaffairs of the Companyshallbemanagedby a board
of directorsconsistingof not fewer than3 directorsandnot morethan5 directors.
Thedirectorsmayexerciseall suchpowersanddo all suchactsandthingsasmaybe
exercisedor doneby theCompanyandarenotby theby-lawsof theCompanyor by
statuteexpresslydirectedor requiredto be doneby theCompanyat a meetingof
Members.

10. First directors. The threedirectorsappointedat incorporation(eacha “First
Director” and together,the “First Directors”), shall continueuntil they areremoved
by resolutionof theMembersto bepassedat the first meetingof Membersafterthe
TurnoverDate.At any suchmeetinganewboardof directorsshallbeelectedby the
Memberswith effectfrom thedateof removalof the first directorsof theCompany.
Save as expressly otherwiseprovided, the provisions of this by-law relating to
directorsshallapplyniutatis mutandisto FirstDirectors.

11. Electionofdirectorsandtermofoffice.

11.1 Subjectto the foregoingprovisionsof theseby-laws, the directors’ term of
office shall be from thedateof themeetingat which they are electedor appointed
until theannualmeetingof Membersnext following or until their successorsare
electedor appointed.

11.2 Directors shall be electedby the Members at a meetingon show of hands
unlessa poll is demandedand,if apoll is demanded,suchelectionshallbeby ballot.
Retiring directors shall be eligible for re-election to the board of directors if
otherwise qualified and retiring directors shall continue in office until their
successorsshallhavebeenduly electedor appointed.

12.1 Vacancy: From time to time in the eventof any vacancyhowevercaused
occurring in theboardof directors(exceptthroughan increasein the numberof
directors),suchvacancymay, aslong asthereis quorumof directorsthenin office,
be filled by thedirectorsof theCompanyif theyshallseefit to do so; otherwisesuch
vacancyshallbe filled at thenextannualmeetingof Membersor at aspecialgeneral
meetingof Membersheld prior to suchannualmeetingandanydirectorappointed
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or electedto fill any suchvacancyshall hold office for theunexpiredterm of the
directorwho ceasedto beadirectorandwhocausedsuchvacancy.

12.2 Vacancy-First Directors: From time to time until theTurnoverDate in the
eventof anyvacancyhowevercausedoccurringamongtheFirst Directors(except
throughan increasein thenumberof directors),suchvacancymay,notwithstanding
theabsenceof a quorumof directorsthenin office, be filled by the remainingFirst
Directorsof theCompanyif theyshallseefit to do so.

13. Vacation of office. The office of a directoror a FirstDirector of theCompany
shallbecomevacated.

(a) if he becomesbankruptor a receiving order is made againsthim or he
makes an assignmentunder the Bankruptcy Act or any statute that may be
substitutedthereof;

(b) if an order is madedeclaringhim to be amentally incompetentpersonor
incapableof managinghisown affairs;

(c) if heconvictedof anycriminal offence;or

(d) if by noticein writing to theSecretaryof theCompanyheresignshis office
andsuchresignation,if not effective immediately,becomeseffective in accordance
with its terms;

(e) if heceasesto beaMemberof theCompany;

(f) in the case of a director only, if he doesnot attend four consecutive

meetingsof the directors,unlessthedirectorsotherwisedetermine.

14. Removal of directors. The Members of the Companymay, by ordinary
resolutionpassedat aspecialgeneralmeetingof Membersin respectof whichnotice
specifyingthe intention to passsucha resolutionhas beengiven to all Members,
removeany director (notbeinga FirstDirector) before the expirationof his termof
office andmay, by a majority of thevotescastat suchmeeting,electany personin
his steadfor the remainderof his term. Removalof a FirstDirector shallbe atthe
instanceof theDeveloperonly.

15. Remunerationofdirectors. The directorsshallservewithoutremunerationand
no director shall directly or indirectly receiveany profit from his positionassuch,
provided that a director may be paid reasonableexpensesincurredby him in the
performanceof hisduties. This sectiondoesnotapplyto FirstDirectors.

MEETINGSOF DIRECTORS

16. Place ofmeetings.Meetingsof theboardof directorsmaybeheldeitherat the
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PrincipalOffice of the Companyor at anyotherplacewithin Barbadosapprovedby
theboardof directorsasavenuefor therelevantboardmeeting.

17. Notice. A meetingof directorsmay beconvenedat anytime by thePresident
or aVice-Presidentor any2 directors. TheSecretary,by direction of thePresidentor
a Vice-Presidentor any 2 directors, shall convenea meeting of directors. The
directorsmayfrom time to time by resolutiondetermineto hold regularmeetingsof
the directorsand shall by suchresolution fix the datesor times of suchregular
meetings;so long asany suchresolutionis in effect theSecretaryof the Company
shall convenesuch regularmeetingsby notice given in the mannerhereinafter
referredto.

18. Noticeof anymeetingof directorsstatingtheday,hourandplaceof meeting
shall be given to eachdirector at least2 days (exclusiveof theday on which the
noticeis deliveredor sentbut inclusive of theday for whichnoticeis given) before
themeetingis to takeplace,providedalwaysthatmeetingsof theboardof directors
maybeheldat any timewithoutformalnoticeif all thedirectorsarepresentor those
absenthavewaivednoticeor havesignified theirconsentin writing to themeeting
being held in their absence. Notice of any meeting or any irregularity in any
meetingor in thenoticethereofmay bewaivedby anydirectorandsuchwaivermay
be validly given either before or after the meetingto which suchwaiver relates.
Subjectto subsection76(1) of theAct thenoticeof any meetingneednot specifythe
purposeof or thebusinessto be transactedatthemeeting.

19. For the first meeting of the board of directors to be held immediately
following the election of directorsat an annualor specialgeneralmeetingof the
Membersor for ameetingof the boardof directorsat whichadirectoris appointed
to fill a vacancyin theboard,no notice of suchmeetingshall be necessaryto the
newly electedor appointeddirectoror directorsin orderfor themeetingto beduly
constituted,providedthata quorumof thedirectorsispresent.

20. Quorum and voting. Three directors shall constitute a quorum for the
transactionof business. Questionsarising at any meeting of directors shall be
decidedby a majority of votes. In caseof an equalityof votes,thechairmanof the
meeting,in additionto his originalvote,shallhaveasecondor castingvote.

21. A director may, if all the directors consent,participatein a meetingof
directorsor of any committeeof the directorsby way of suchtelephoneor other
communicationsfacilitiesasmaypermithim fully to participatein themeetinganda
directorparticipatingin sucha meetingby suchmeansis deemedto be presentat
themeeting.

22. Resolution in lieu of meeting: Notwithstanding any of the foregoing
provisionsof thisby-law a resolutionin writing signedby all thedirectorsentitledto
voteon thatresolutionat ameetingof the directorsor anycommitteeof the director
is asvalid asif it hadbeenpassedat ameetingof thedirectorsor any committeeof
thedirectors.
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DUTIESOF DIRECTORS

23. Subjectto any unanimousMembersagreement,thebusinessandaffairsof the
Companyshallbemanagedby thedirectors.

24. The directors shall have the powers necessaryfor the administrationand
operationof theCommonPropertyandmay do all suchthingsexceptasby theAct
or by theseby-laws may not be delegatedto thedirectorsby theMembers. Such
powersshall includebutnotbe limited to thefollowing:

(i) operation,care,upkeepandmaintenanceof the
CommonProperty;

(ii) provisionof servicesfor security,refusecollectionand
pestcontrolto theDevelopment;

(iii) determinationof thecommonexpenses,including
withoutlimitation thefeeor feespayableto any
managementagentappointedby theDirectors;

(iv) collectionof commonexpensesfrom theLot owners;
(v) employmentand dismissalof the personnelnecessary

or advisablefor the maintenanceand operationof the
Developmentandtheprovisionof servicesasaforesaid;

(vi) adoption and amendmentof Rules and regulations
covering the details of operation and use of the
CommonProperty,regulatingarchitecturaldesignsof
dwelling houses and prescribing finishes of for
dwelling housesin theLots;

(vii) obtaininginsurancefor thebuildings on theCommon
Property;

(viii) making repairs, additions and improvementsto or
alterationand restorationof the commonproperty in
accordancewith theotherprovisionsof theseby-laws;

(ix) grantingor relocationof easements;
(x) employmentof an individual asa managingagenton

contractor otherwiseat suchremunerationasmay be
determinedby theDirectorsto performsuchdutiesand
servicesasthe Directorsshall authorizeinsofar asthe
samearecapableof beingdelegatedundertheAct.

(xi) making of Rules, from time to time regulating the
upkeepand maintenanceof dwelling housesandLots
by owners;

EXECUTIVE OFFICER

25. The directorsmay from time to time appoint an ExecutiveOfficer andmay
delegateto him full authority to manageand direct thebusinessand affairs of the
Company (except such matters and duties as by law must be transactedor
performedby thedirectorsor by the Membersin generalmeeting)and to employ
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and dischargeagentsand employeesof the Companyor maydelegateto him any
lesserpower.He shall conform to all lawful ordersgivento him by the directorsof
theCompany.He shallat all reasonabletimes give to thedirectorsor anyof themall
informationtheymay requireregardingtheaffairsof theCompany.

SUBMISSIONOF CONTRACTSOR TRANSACTIONS
TO MEMBERSFORAPPROVAL

26. The board of directors in its discretionmay submit any contract, act or
transactionfor approvalor ratification atany annualmeetingof the Membersor at
any special generalmeetingof the Memberscalled for the purposeof considering
thesameandmay contract,act or transactionthatshallbeapprovedor ratified by a
resolutionpassedby a majority of thevotes castat any suchmeeting (unlessany
different or additionalrequirementis imposedby the Act) shall be asvalid andas
bindingupontheCompanyanduponall theMembersasif it hadbeenapprovedor
ratifiedby everyMemberof theCompany.

INDEMNITIES TO DIRECTORSAND OTHERS

27. Everydirectoror officer of theCompanyor otherpersonwho hasundertaken
or is aboutto undertakeany liability on behalf of the Companyand their heirs,
executorsandadministrators,andestateandeffects,respectively,shall,from time to
time and all times, be indemnified and savedharmless,out of the funds of the
Company,from andagainst:

(a) all costs,chargesandexpenseswhatsoeverwhich suchdirector,officer or
otherpersonsustainsor incursin or aboutany action, suit or proceedingwhich is
brought,commencedor prosecutedagainsthim for or in respectof any act, deed,
matter or thing whatsoevermade, done or permittedby him in or about the
executionof thedutiesof hisoffice or in respectof anysuchliability; and

(b) all other costs, chargesand expenseswhich he sustainsor incurs in or
aboutor in relationto theaffairs thereof, exceptsuchcosts,chargesor expensesas
areoccasionedby his ownwilful neglector default.

FORTHE PROTECTIONOFDIRECTORSAND OFFICERS

28. No directoror officer of theCompanyshallbe liable to theCompanyfor:

(a) the acts, receipts, neglectsor defaults of any other director or officer or
employeeor for joining in any receiptor actfor conformity;

(b) any loss, damage or expense incurred by the Company through the
insufficiencyor deficiencyof title to anypropertyacquiredby theCompanyor for or
on behalfof theCompany;
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(c) the insufficiency or deficiency of any security in or upon which any of the
moneysof or belongingto theCompanyshallbeplacedoutor invested;

(d) anyloss or damagearisingfrom thebankruptcy,insolvencyor tortiousact of
anyperson,including anypersonwith whom anymoneys,securitiesor effectsshall
belodgedor deposited;

(e) any loss, conversion,misapplicationor misappropriationof or any damage
resultingfrom any dealingswith anymoneys,securitiesor otherassetsbelongingto
theCompany;

(f) any other loss, damageor misfortunewhateverwhich may happenin the
executionof thedutiesof his respectiveoffice or trust or in relationthereto;unless
the samehappensby or throughhis failure to exercisethepowersandto discharge
the dutiesof his office honestlyandin goodfaith with aview to the bestinterestsof
the Companyand in connectiontherewith to exercisethe care, diligenceandskill
thata reasonablyprudentpersonwould exercisein comparablecircumstances.

29. Nothing hereincontainedshall relievea directoror officer from the duty to
act in accordancewith theAct or Regulationsmadethereunderor relievehim from
liability for abreachthereof.

30. Thedirectorsfor the time beingof the Companyshallnotbeunderany duty
or responsibilityin respectof any contract,act or transactionwhetheror notmade,
done or enteredinto in thenameor on behalfof the Company,exceptsuchasare
submittedto andauthorizedor approvedby thedirectors.

31. If anydirectoror officer of theCompanyisemployedby or performsservices
for theCompanyotherwisethanasadirectoror officeror is aMemberof afirm, or a
shareholder,director or an officer of a body corporatewhich is employedby or
performsservicesfor the Company,the fact of his being a Member, director or
officer of the Companyshall not disentitlesuchdirector or officer or suchfirm or
body corporate,as the casemaybe, from receivingproperremunerationfor such
services.

MEETINGSOF MEMBERS

32. Annualmeetings. Subject to the provisionsof section105 of the Act, the
annualmeetingof the Membersshallbe heldon suchdayin eachyear andat such
timeasthedirectorsmayby resolutiondetermineat anyplacewithin Barbadosor, if
all theMembersentitledto voteat suchmeetingsoagree,outsideBarbados.
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33. Specialgeneralmeetings. Othermeetingsof theMembers (to be known as
‘special generalmeetings”) may be convenedby order of the Presidentor a
Vice-Presidentor by theboardof directorsto be held at any dateandtime andat
anyplacewithin Barbados.

34. The boardof directorsshall,on thewritten requisitionof not lessthan5 per
cent of the Members of the Companythat have a right to vote at the meeting
requisitioned,conveneaspecialgeneralmeetingof Members,andin respectof such
requisitionthefollowing provisionsshallhaveeffect:-

(1) The requisitionmust statethe purposesof the meetingand must be
signedby the requisitionistsanddepositedat theRegisteredOffice, and
may consistof severaldocumentsin like form eachsignedby one or
moreof therequisitionists.

(2) If the directors do not, within twenty one daysfrom the dateof the
requisition being so deposited,proceed to convene a meeting, the
requisitionistsor any of themmay themselvesconvenethemeeting,but
any meetingso convenedshall notbeheld afterthreemonthsfrom the
dateof suchdeposit.

(3) Unlesssubsection(3) of section129of theAct applies,thedirectorsshall
be deemednot to haveduly convenedthe meetingif they do not give
suchnotice as is requiredby the Act within fourteen daysfrom the
depositof therequisition.

(4) Any meetingconvenedunderthisparagraphby therequisitionistsshall
becalled asnearlyaspossiblein themannerin whichmeetingsareto be
called pursuantto theby-lawsandDivisionsEandF of PartI of theAct.

35. Notice. Notice statingthe day, hour and place of meetingand the general
natureof the businessto be transactedthereatshall be given, in writing, to each
Memberentitledto votethereatandto theauditorsof theCompanyat least21 days
beforethedateof everymeeting,providedalwaysthata meetingof Membersmay
be held for any purposeat any dateandtime and at any place within Barbados
without notice if all the Membersare presentin personor, in thecaseof Members
entitled to vote, representedby a form of proxy, in writing, atthemeetingor if all
absentMembersentitledto noticeof suchmeetingshallhavesignified theirassentin
writing to suchmeetingbeing held and suchassentmay be validly given either
before or after themeeting to which suchassentrelates. Notice of any meeting
where special businesswill be transactedshall contain sufficient information to
permittheMemberto form areasonedjudgmenton thedecisionto betaken.Notice
of eachmeetingof MembersshallstatethattheMembermayvoteby proxy.

36. WaiverofNotice: A Memberandanyotherpersonentitledto attendameeting
of Members may in any mannerwaive notice of a meeting of Members and
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attendanceof any suchpersonat a meetingof Membersshall constitutea waiverof
notice of themeetingexceptwheresuchpersonattendsa meetingfor theexpress
purposeof objecting to the transactionof any businesson the groundsthat the
meetingisnot lawfully called.

37. Omissionof notice. The accidentalomissionto give notice of any meetingor
thenon-receiptof anynotice by any Member or Membersor by the auditor of the
Companyshallnot invalidateanyresolutionpassedor anyproceedingstakenatany
meetingof Members.

38. Votes: Every questionsubmittedto anymeetingof Membersshallbe decided
in the first instanceby a show of handsunless a personentitled to vote at the
meetinghas demandeda ballot and, if the Articles so provide, in the case of an
equalityof votesthe chairmanof themeetingshallon aballot haveacastingvote in
additionto anyvotesto whichhemaybeotherwiseentitled.

38.1 At everymeetingat whichhe is entitled to vote,everyMember,proxyholder
or individual authorizedto representaMemberwho is presentin personshallhave
one vote on a showof hands.Upon a ballot at whichhe is entitled to vote, every
Member,proxy holderor individual authorizedto representaMembershall, subject
to thearticles,haveonevote.

38.2 At any meetingunlessaballot isdemanded,adeclarationby thechairmanof
the meeting that a resolution has been carried or carried unanimouslyor by a
particularmajority or lostor not carriedby aparticularmajority shallbe conclusive
evidenceof thefact.

38.3 When thePresidentand theVice-Presidentare absent,thepersonswho are
presentandentitledto vote shallchooseanotherdirectoraschairmanof themeeting;
but if no director is presentor all the directorspresentdeclineto takethechair, the
personswho arepresentandentitled to vote shallchooseoneof theirnumberto be
chairman.

38.4 A ballot may, either before or after any vote by a show of hands,be
demandedby any personentitledto vote at themeeting.If at anymeetingaballot is
demandedon theelectionof achairman- or on thequestionof adjournmentit shall
be takenforthwith without adjournment.If at anymeetingaballot is demandedon
any otherquestionor asto the electionof directors,thevote shallbe takenby ballot
in suchmannerandeitherat once,later in the meetingor afteradjournmentasthe
chairmanof the meetingdirects.The result of a ballot shall be deemedto be the
resolutionof themeetingat which theballot was demanded.A demandfor aballot
maybewithdrawn.
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39.1 Proxies: Votes at meetingsof Membersmay be giveneitherpersonallyor by
proxy or, in the case of a Memberwho is a body corporateor association,by an
individual authorizedby aresolutionof the directorsor governingbodyof thatbody
corporateor associationto representit atmeetingsof Membersof thecompany.

39.2 A proxy shall be executedby the Member or his attorneyauthorizedin
writing and is valid only at the meetingin respectof which it is given or any
adjournmentthereof.

39.3 A personappointedby proxyneednotbeaMember.

39.4 Subjectto theprovisionsof PartV of the Regulations,a proxy maybe in the
following form:

The undersignedMemberof ApesHill Club HomeownersAssociationInc.
herebyappoints
of ,or failing him

of , asthenomineeof theundersignedto attendandact
for theundersignedandon behalfof theundersignedat themeetingof the
Membersof thesaidCompanyto beheldonthe day
of 20 andat anyadjournmentor adjournmentsthereofin the
same manner, to the same extent and with the same powers as if the
undersignedwere presentat the said meeting or such adjournmentor
adjournmentsthereof.

DATED this dayof 20

Signatureof Member

40. Adjournment: The Chairmanof any meetingmay with the consentof the
meetingadjournthesamefrom time to time to a fixed time andplaceand no notice
of suchadjournmentneedbe givento theMembersunlessthe meetingis adjourned
by one or more adjournmentsfor an aggregateof 30 daysor more in which case
notice of the adjournedmeeting shall be given as for an original meeting. Any
businessthatmighthavebeenbroughtbeforeor dealt with at the original meeting
in accordancewith thenoticecalling thesamemaybebroughtbeforeor dealtwith at
anyadjournedmeetingfor whichnonoticeis required.

41. Quorum: Subjectto the Act, a quorumfor the transactionof businessat any
meetingof theMembersshall be 10 personspresentin person,eachbeingeither a
Memberentitled to vote thereat,or aduly appointedproxy holderor representative
of aMembersoentitled. If a quorumis presentat the openingof anymeetingof the
Members,theMemberspresentor representedmay proceedwith thebusinessof the
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meetingnotwithstandinga quorum is not presentthroughout the meeting. If a
quorumis notpresentwithin 30 minutesof the time fixed for ameetingof Members,
thepersonspresentandentitledto votemay adjournthemeetingto a fixed timeand
placebutmaynot transactanyotherbusiness.

42. Resolutionin lieu ofmeeting:Notwithstandinganyof theforegoingprovisions
of thisby-law a resolutionin writing signedby all the Membersentitled to vote on
that resolutionat a meetingof the Membersis, subjectto section128 of the Act, as
valid asif it hadbeenpassedat ameetingof theMembers.

DUTIES OF MEMBERS

43. A Membershall:

(i) At all times comply strictly with theprovisionsof thecovenantscontained
in theConveyanceof theLot to him or his predecessorin title asif thosecovenants
hadbeenexpresslysetoutherein,theArticles of Incorporationof the Company,this
bylawandtherulespromulgatedby thedirectorsfor theproperuseof theCommon
Property;

(ii) Forthwith pay all taxes,charges,outgoingsand assessmentsthat may be
payablein respectof hisLot;

(iii) Use and enjoy the Common Property in such a manner as not
unreasonablyto interferewith theuseandenjoymentthereofby otherLot ownersor
their familiesor visitors;

(iv) Not usehisLot or permitit to beusedin suchmanneror for suchpurpose
as shall causea nuisanceor hazardto the occupierof any other Lots (whethera
Memberor not) or thefamily of suchoccupier;and

(v) Notify theCompanyforthwith uponanychangeof ownershipof theLot.

44. All maintenance,repairs,additionsand replacementsto the Common
Propertyshallbemadeby the Companyandshallbechargedto all theMembersas
a commonexpense,exceptingto theextentthat thesamearenecessitatedby the
negligence,nuisanceor neglectof oneor moreMembers,in whichcasesuchexpense
shallbechargedto suchMemberor Members.

45. Chargesfor thesupplyto anyunit of electricity,water,gasandany other
utility capableof being individually metered,shall be paid by the Lot owners.
Chargesfor the supply of utilities to the CommonPropertyshall be paid by the
Companyandchargeableto theMembersasacommonexpense.

46. A Member shall not cut, maim, injure or otherwisedamageany tree,
shrub,hedgeor flower gardenon thepropertyof theCompanyandaMembershall
be liable to the Companyfor any damagedonetheretoby him, his servants,agents
family or invitees.
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47. Exceptin recreationalor storageareasdesignatedassuchby theCompany
thereshallbeno playing,lounging,parkingof carriages,playpens,bicycles,wagons,
toys,vehicles,benchesor chairsonanypartof thepropertyof theCompany.

48. In theeventof damageto or destructionof anybuilding formingpartof
theCommonPropertyasa resultof fire or otheraccident,thedirectorsshallarrange
for the promptmeetingof theMembersof theCompanyand providedthat such
meetingdoesnot resolvenot to rebuild thebuildingsso damagedor destroyedthe
directors shall arrangefor an immediaterepair and restorationof the affected
building andthe Boardshall disbursetheproceedsof all insurancepolicies to the
contractors engaged in such repair and restoration in appropriate progress
payments.Any cost of such repair and restorationin excessof the insurance
proceedsshallconstituteacommonexpenseandtheBoardmayassesstheMembers
for suchdeficit andfor a completionbond for suchdeficit as part of thecommon
expenses.

49. If there shall have beena repair or restorationand the amount of
insuranceproceedsshall haveexceededthe costof suchrepairor restoration,the
excessof suchinsuranceproceeds(if any) shall be added to the reservefund of
commonexpensesandat theoptionof theBoarddivided amongall theunit owners
in proportionto their respectivecommoninterestsafterfirst payingoutof theshare
due eachunit ownersuchamountsasmay be requiredto reduceunpaidliens on
suchunit in orderof priority of suchliens

COMMITTEES

50. Constitution of committees. The boardof directorsmay from time to time
constitutesuchcommitteesas it deemsnecessaryto assistthedirectorsin carrying
ontheaffairsof theCompanyandshallprescribethedutiesof anysuchcommittee.

51. Membershipof committees,generally. The boardof directorsmay annuallyor
more often appointnot lessthan 3 personsto be Membersof any committeeand
shall designateone of the Membersof eachcommitteeasChairmanthereof. The
Presidentand one Vice-Presidentshall be Members of each such committee.
Membersof committeesshall be subjectto removalby the boardof directorsat any
time with or without cause. Members of committeesshall serve without
remunerationbut shall be entitled to reimbursementfor any expenseswhich they
mayincur.

52. Meetings. The committeesmaymeetfor the transactionof business,adjourn
and otherwiseregulatetheir meetingsas they think fit provided,however,that of
theMembersof eachcommitteeshallconstituteaquorumthereoffor thetransaction
of business. Questionsarisingat anymeetingof a committeeshallbe decidedby a
majority of votes and in case of an equality of votes the Chairmanshall have a
secondor castingvote.
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NOTICES

53. Service. Any noticeto be given to any Member,directoror auditorshall be
servedeitherpersonallyor by sendingit throughthepostin a prepaidenvelopeor
wrapperor by fax to suchMember, director or auditor addressedto him at his
addressasthesameappearsin thebooksof theCompany,or if no addressbe given
therein, then addressedto the last addressof suchMember, director or auditor
knownto theSecretaryof theCompany.With respectto everynoticesentby post,it
shall be sufficient to provethat the envelopeor wrappercontainingthe noticewas
properly addressedandput into apostoffice or into apostoffice box. Thesignature
to any notice may be written, stamped,typewritten or printed or partly written,
stamped,typewrittenor printed. Without derogatingfrom anyprovision of theAct
or this by-law requiringa longerperiodof notice, everynoticesentby postshallbe
givenat least14 daysin advanceof thedateof themeetingsto whichit relates.

54. Computationof time. Where a given number of days’ notice or notice
extendingover any period is requiredto be given, theday of serviceor postingof
thenoticeshall notbecountedin suchnumberof daysor otherperiodbuttheday
for whichnoticeis givenshallbe socounted.

55. Proof of service. A certificate of the President,any Vice-President,the
Treasureror the Secretaryof theCompanyor of any otherofficer of theCompanyin
office at thetime of themakingof the certificatesasto factsin relationto themailing
delivery of any Member,directoror auditoror publicationof any notice shall be
conclusiveevidencethereof and shall be binding on every Member,director or
auditorof theCompany,asthecasemaybe.

CHEQUES,DRAFTS,NOTES,ETC.

56. All cheques,drafts or ordersfor thepaymentof money and all notes and
acceptancesandbills of exchangeshallbesignedby suchofficer or officersor person
or persons,whetheror not officersof theCompany,andin suchmannerastheboard
of directorsmayfrom timeto time designateby resolution.

ENACTMENTAND AMENDMENT OF BY-LAWS AND RULES

57. By-laws of the Companymay be enacted,and such by-laws repealedor
amended,by thedirectorsat ameetingof theboardof directorsandsanctionedby
an affirmativevote of at leasttwo thirds of theMemberspresentat a meetingof
Membersduly calledfor thepurposeof consideringthesaidby-law.

58. Rules governing the activities of the Company and the conduct of its
membershipin relation to the affairs of theCompanymay from time to time be
made or prescribed,and suchrules repealedor amended,by the directors at a
meetingof theboardof directors.

16



EXECUTION OF CONTRACTS,ETC.

59. Contracts,documentsor instrumentsin writing requiringthesignatureof the
Companymay be signedby thePresidentor theVice-Presidenttogetherwith the
Secretaryor theTreasurer,or by any two directors,andall contracts,documentsand
instrumentsin writing so signedshall be binding upon theCompanywithout any
further authorizationor formality. Thedirectorsshallhavepowerfrom time to time
by resolutionto appointanyofficers or personson behalfof theCompanyeither to
sign contracts,documentsand instrumentsin writing generally or to sign specific
contracts,documentsor instrumentsin writing.

60. Thecommonsealof theCompanymaybeaffixed to contracts,documentsand
instrumentsin writing signedasaforesaidor by anydirector.

61. The term “contracts,documentsor instrumentsin writing” as usedherein
shall include deeds,mortgages,hypothecs,charges,conveyances,transfersand
assignmentsof property, real or personal, immovable or movable, powers of
attorney,agreements,releases,receiptsanddischargesfor thepaymentof moneyor
other obligations, conveyances,transfers and assignmentsof shares, bonds,
debentures,or othersecuritiesandall paperwritings.

62. In particular,without limiting the generalityof the foregoingand subjectto
section 134 of the Act any two directors authorizedtogether may sell, assign,
transfer,exchange,convertor conveyany and all shares,bonds,debentures,rights,
warrantsor othersecuritiesownedby or registeredin thenameof theCompanyand
to sign and execute(underthe corporateseal of the Companyor otherwise)all
assignments,transfers,conveyances,powersof attorneyandotherinstrumentsthat
may be necessaryfor the purposeof selling, assigning,transferring,exchanging,
convertingor conveying any suchshares,bonds,debentures,rights, warrantsor
other securities.Providedhoweverthat the aforementionedpowers shall not be
exerciseablewithoutaunanimousresolutionof thedirectorsconsentingthereto.

FISCAL YEAR

66. The first fiscal yearperiodof the Companyshall terminateon the31stdayof
December,2006andthereafterthefiscal yearof theCompanyshall terminateon the
31stday of Decemberin eachyearor on suchotherdateasthedirectorsmay from
timeto timeby resolutiondetermine.

ENACTED this dayof , 2006.

..~

Director Secretary
sc~-~

WITNESSthe of theCompany


