Written Consent to Action of the Members
Approving Certificate of Amendment, Bylaws and Election of Board

The undersigned, who constitute at least two-thirds of the Members of Edgemarth Hill Road
Association, Inc., a Connecticut non-stock corporation (the “Corporation™), do hereby each
execute this Written Consent to Action in accordance with Section 33-1064 of the Connecticut
Nonstock Corporation Act, and hereby waive any and all requirements by statute or otherwise as
to the necessity of a formal meeting or notice thereof to the undersigned, and do hereby ratify,
authorize, adopt, approve, and confirm the following resolutions adopted in the name of and on
behalf of the Members, without the necessity of a meeting and in lieu of a meeting of the said
Members:

RESOLYVED, that the Certificate of Amendment of the Corporation is hereby approved;

RESOLYVED, that the By-Laws of the Corporation attached hereto as Exhibit A are hereby
approved and adopted as the By-laws of the Corporation;

RESOLYVED, that pursuant to Article III, Section A of said By-laws, the number of directors
constituting the whole Board of Directors shall be three (3) and the election electing such Board
of Directors is hereby approved and ratified;

RESOLVED FURTHER, that any action authorized by any of the foregoing resolutions which
has been taken prior to the date hereof be, and the same hereby is, ratified and confirmed in all
respects.

This Written Consent to Action may be executed in several counterparts (including by facsimile

transmission or by electronic mail in pdf format), each of which counterparts shall be deemed an
original instrument and all of which together shall constitute a single agreement.

Witness our signatures this the 25t day of November ,2024.

Gra (Coboinarn

Brad Coleman (Nov 18,2024 13:26 EST)
(Signature of Member)
Bradley Coleman (#29)
(Printed Name of Member)

Edward Martell

Edward Martell (Nov 16,2024 17:00 EST)

(Signature of Member)
Edward Martell, Manager of Sisu Holdings
LLC (#25)
(Printed Name of Member)
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“

(Signature of Member)
Joe Feinleib, Manager of Coastal Luxury

Homes LLC (#24)
(Printed Name of Member)

Anna Montresoro-

‘Anna Montresoro (Nov 17,2024 14:58 EST)

Michael Montresoro (Nov 16,2024 18:43 EST)

(Signature of Member)

Michele and Anna Montresoro (#23)
(Printed Name of Member)

Mark Stackel Y

Cyntiia Steckel (Nov 20, 2024 09:02 EST)

(Signature of Member)

Mark and Cynthia Steckel (#21)
(Printed Name of Member)

Kristin Rasich McKinney formerly Kristin Rasich p#x (¥6v 16, 2024 ¥7:10 EST)

(Signature of Member)

Kristin Fox (#19)
(Printed Name of Member)

sk getschon S K aetschow

sk getstﬁow (Nov 17,2024 10:08 CST) S K Getschow (Nov 20, 2024 08:16 CST)

(Signature of Member)
Gregory and Susan K Getschow (#17)
(Printed Name of Member)

Cher Corveld 22

Cher Carroll (Nov 18,2024 15:08 EST)  Breft Caffoll (Nov 18, 2024 10:40 PST)

(Signature of Member)

Cher and Bret Carrol (#16)
(Printed Name of Member)

"

Scott Marona (Nov 17,2024 09:14 EST)
(Signature of Member)

Scott Marona. Manager of Venti LLC (#11)
(Printed Name of Member)

Briaw Dreyer Ellen Davis

Brian Dreyer (Nov 17:'5024 11:52 EST) Ellen Davis (Nov 16,2024 17:16 EST)
(Signature of Member)

Brian F. Dreyer and Ellen P. Davis, as trustee
for Ellen P. Davis Revocable Trust (undivided
half interest in #8) and Brian F. Dreyer

Revocable Trust (undivided half interest in #8)
(Printed Name of Member)
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Jack Porrino (Nov 18, 2024 13:24 EST) W

(Signature of Member)

Jack and Maya Porrino (#4)
(Printed Name of Member)

Mithael W termius suzanne tHermus

Michael W Hermus (Nov 22,2024 11:26 EST) Suzanne Hermus (Nov 25,2024 19:06 EST)

(Signature of Member)

Michael and Suzanne Hermus (#2)
(Printed Name of Member)
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EXHIBIT A

By-laws
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Bylaws of Homeowners’ Association

The name of the Association is Edgemarth Hill Road Association, Inc., a Connecticut non-
stock corporation, hereinafter referred to as the Association. The principal office of the
Association shall be located at the home of the Association’s then-Secretary on Edgemarth
Hill Road, Westport, Connecticut 06880 or such other location as the Board of Directors
shall determine. The meetings of Members and Directors may be held at such places within
the State of Connecticut, County of Fairfield, as may be designated by the Board of
Directors.

Article . Personal Application. Every current resident of, or owner of property on
(each, an Owner) Edgemarth Hill Road, Fairfield County, Westport, Connecticut (the Road)
shall automatically be a Member of the Association. All present or future owners, tenants,
future tenants, or their employees, or any other person who might use the Road in any
manner, are subject to the regulations set forth in these Bylaws and all rules and governing
documents of the Association. The mere acquisition or rental of any of the Lots on the Road
or the mere act of occupancy of any of the Lots or use of the Road will signify that these
Bylaws are accepted, ratified and will be complied with.

Article Il. Membership Voting and Meeting of Members.
Section A. Membership and Voting.

1. Membership. Every person or entity who is a record Owner of a fee or
undivided fee interest in any Lot which is subject by covenants of record to
assessment by the Association, including contract sellers, shall be a member
of the Association. The foregoing is not intended to include persons or entities
that hold an interest merely as security for the performance of an obligation.
Membership shall be appurtenant to and may not be separated from
ownership of any Lot which is subject to assessment by the Association.
Ownership of such Lot shall be the sole qualification for Membership, and
such Membership shall continue until such time as the Member’s ownership
terminates, at which time his/her Membership shall automatically cease.
Proof of Membership (such as a Deed), if called for by the Association, must
be provided to the Secretary of the Association (or other designated
representative) prior to any rights of Membership being exercised.

2. Voting of Member. Each Member shall be entitled to one equal vote
in the affairs of the Association provided herein for each Lot the Member
owns, except upon suspension as provided in these Bylaws. When more
than one person holds title, all such persons collectively shall be the Member
(for the Lot in question). The vote shall be exercised as they among
themselves determine, but in no event shall more than one vote be cast with
respect to any Lot. The Association shall be entitled to presume that any
ballot tendered by one or more owners of the Lot was the result of agreement
by all other owners. If conflicting ballots are cast by multiple owners of a Lot,
none will be counted. The vote of any Member which is a corporation, trust,
or other entity may be cast by any person it designates in writing.



3. Suspension of Member’s Rights. Members are subject to
suspension of membership for voting purposes and eligibility to be elected to
the Board of Directors when their assessment payments fall delinquent or a
violation of these Bylaws, or the rules and regulations, occurs.

4. Majority of Members. As used in these Bylaws, the term majority of
Members shall mean those Members entitled to cast greater than fifty percent
(50%) of the total votes cast so long as a quorum participates.

5. Supermajority of Members. As used in these Bylaws, the term
supermajority of Members shall mean those Members entitled to cast at least
sixty-seven percent (67%) of the total votes cast so long as at least 50% of
the total number of non-suspended Members participate.

Section B. Meeting of Members and Notice.

1. Annual Meeting. Annual meetings of the Members shall be held each
year at the time and place indicated in the notice described in Subsection 3
below.

2. Special Meetings. Special meetings of the Members may be called at
any time by the President or by a majority of the Board of Directors. A special
meeting shall be called upon presentation of a written request of 20% of the
Membership unless the subject of the meeting is a dispute which is resolved
prior to the date set or the subject is not for a lawful purpose. No action may
be taken at a special meeting that does not fall within the purpose stated on
the meeting notice.

3. Notice of Meetings. Written notice of each meeting of the Members
shall be sent by, or at the direction of, the Secretary or person authorized to
call a meeting not less than 14 days nor more than 30 days before such
meeting. The notice shall specify the place, day and hour of such meeting.
Written notice for special meetings must include the purpose of the meeting.
Notice of a meeting shall be sent by hand-delivery to the member’s address
or by first-class or electronic mailing.

4. Quorum. The presence at the meeting of the Members entitled to
cast, or of proxies entitled to cast, thirty-three, and one-third percent (33
1/3%) of the votes shall constitute a quorum for any action unless otherwise
provided these Bylaws or by Connecticut law. If, however, such quorum shall
not be present or represented at any meeting, the Members entitled to vote
thereat shall have power to adjourn the meeting from time to time, without
notice other than announcement at the meeting, to a date not less than 2
days, nor more than 7 days, from the original meeting date. When a quorum
is present, a majority of the voting interests present shall decide any question
brought before the Membership unless a different percentage of approving
votes is required for the specific act under these Bylaws or by Connecticut
law.



Article Ill.

5. Proxies. At all meetings of Members, each member may vote in
person or by proxy. All proxies shall be in writing and filed with the Secretary.
Every proxy shall be revocable and shall automatically cease upon
conveyance by the Member of his/her identification. No proxy shall be valid
after 12 months from the date of execution.

6. Conduct of Meetings. All Membership meetings shall be conducted
in @ manner consistent with generally accepted procedures of parliamentary
procedure. The order of business of all meetings, except as otherwise
directed by a majority of the Board of Directors or Members, shall be as
follows: (a) roll call; (b) proof of notice of meeting or waiver of notice; (c)
approval of minutes of preceding meeting; (d) reports of officers; (e) report of
committees; (f) election of inspectors of election; (g) election of Directors; (h)
unfinished business; and (i) new business.

7. Action by Written Ballot. Any action which may be taken at a regular
or special meeting of Members may be taken without a meeting at the
direction of the Board of Directors by paper or electronic referendum. In any
vote taken at a regular or special meeting, a Member may submit his or her
vote electronically within seven (7) days before or after the meeting, and the
Board of Directors shall provide procedures for doing so.

8. Remote Meetings. Any regular or special meeting of the Members
may, at the direction of the Board of Directors, be conducted telephonically,
online, or by other remote means which permits meaningful participation by
every eligible attendee.

9. Action without Meeting. Any action, which under the provisions of
Connecticut law may be taken at a meeting of the Board of Directors or
Members, may be taken without a meeting at the direction of the Board of
Directors by paper or electronic referendum.

10. Minutes. Minutes shall be recorded at all meetings and available for
review by Members within 30 days after a meeting in final form upon request.
In addition, the Board of Directors shall make reasonable efforts to record all
meetings of the Members and make such recordings available to the
Members upon request.

Board of Directors.

Section A. Number. The affairs of this Association shall be managed by a Board
of Directors, consisting of no fewer than three (3) and no more than five (5) persons
who are Members of the Association or their resident spouses. No two persons in
the same family (by blood relation or by marriage) shall serve on the Board at the
same time. No member of the Board who resides in the same household as another
member of the Board may serve more than two consecutive terms unless a majority
of the Membership votes separately to waive this restriction.



Section B. Term of Office. The Directors shall serve staggered 2-year terms. At
the expiration of the initial term of office of each respective Director, his/her
successor shall be elected to serve a term of 2 years. The Directors shall hold office
until their successors have been elected and hold their first meeting.

Section C. Removal. The entire Board of Directors, or any individual Director,
may be removed from office when his/her removal is approved by a majority of the
Members of the Association. Any vacancy created by removal shall be filled by
election of the new Director(s) by the Members. Any Director whose removal is
proposed shall be given a chance to address the Membership at the removal
meeting before the vote is called.

Section D. Vacancy. If any Director misses 2 or more consecutive Board
meetings which have officially been convened, that Director forfeits his/her right to
remain on the Board, and the remaining Directors may declare the position of that
Director vacant, by majority vote. The remaining Directors may then appoint a
Member to serve out the unexpired term of the Director who forfeited his/her position
on the Board for failure to regularly attend Board meetings.

Section E. Compensation. No Director shall receive compensation for any
service he/she may render to the Association in his or her capacity as a Director.
However, any Director may be reimbursed for his/her actual expenses incurred in
the performance of his/her duties which have been approved prior to expenditure by
the Board of Directors.

Article IV. Nomination and Election of Directors.

Section A. Nomination. Nominations for election to the Board of Directors shall
be made from the floor at the annual meeting. Such nominations must be made from
Members.

Section B. Election. Election to the Board of Directors shall be by secret written
ballot. The persons receiving the largest number of votes shall be elected. A vote for
a Director nominated may be cast by a Member by mail on a ballot forwarded by the
Board to the member at least 2 days prior to the annual meeting, provided such a
ballot is received by the Board or the Secretary prior to or at the annual meeting. A
Member not personally present at the meeting but who has so cast his ballot shall be
counted as present at the meeting for quorum purposes.

Article V. Meetings of Directors.

Section A. Regular Meetings. Regular meetings of the Board of Directors shall
be held quarterly at such place and hour as may be fixed from time to time by
resolution of the Board. Should any meeting fall upon a legal holiday, then that
meeting shall be held at the same time on the next day which is not a legal holiday.
Notice shall be given to each Director, at least 48 hours, personally or by telephone
or at least 3 days by first-class or electronic mail, prior to the meeting if any
rescheduling occurs by necessity.



Section B. Special Meetings. Special meetings of the Board of Directors shall be
held when called by the President of the Association, or by any two Directors, after
not less than 48 hours’ notice to each Director in the manner prescribed by Section
A.

Section C. Emergency Meetings. Emergency meetings may be called for any
situation in which personal injury or death, serious property damage, or major
expense or liability is or could be at issue sooner than a special meeting can be
scheduled, as follows:

The Board member first notified shall make a good faith attempt to notify each and
every other Board member and call a meeting at the earliest possible reasonable
time. If it appears sufficient Directors are not available for a meeting, said contact
person shall attempt to get a consensus from the Board member as to the action
needed, depending on the circumstances. If the Board member making the calls is
unable to schedule a meeting with at least a quorum present, in a reasonable time
(consistent with the circumstances) the consensus shall determine what action is to
be taken, and shall be the subject of a request for ratification at a later Board
meeting. The contact person shall make every possible attempt to achieve at least a
majority consensus before taking any specific action.

Section D. Notice of Meetings. Written notice of each meeting of the Board of
Directors shall be sent by, or at the direction of, the Secretary or person authorized
to call a meeting not less than 5 days nor more than 30 days before such meeting.
The notice shall specify the place, day and hour of such meeting. Written notice for
special meetings must include the purpose of the meeting. Notice of a meeting shall
be sent by hand-delivery to the member’s address or by first-class or electronic
mailing. These notice requirements shall not apply in the case of emergency
meetings, provided that the Board of Directors shall use its best efforts to provide the
Members with notice of such emergency meeting as practicable.

Section E. Quorum. A majority of the number of Directors shall constitute a
quorum for the transaction of business. Every act or decision done or made by a
majority of the Directors present at a duly held meeting at which a quorum is present
shall be regarded as the act of the Board.

Section F.  Waiver of Notice. Before or at or after any meeting of the Board of
Directors, any Director may, in writing, waive notice of such meeting or may waive
notice by written approval of the Minutes, and such waiver shall be deemed
equivalent to the giving of such notice. Attendance by a Director at any meeting of
the Board shall be a waiver of notice by him/her of the time and place thereof.

Section G. Action without Meeting. The Directors shall have the right to take
any action in the absence of a meeting which they could take at a meeting by
obtaining the written approval of all or a majority of the Directors. Any action so
approved shall have the same effect as though taken at a meeting of the Directors
so long as reasonable attempts were made to contact all Directors prior to the action
being taken.



Section H. Meetings Open to Members. All regular and special meetings of the
Directors shall be open to all Members of the Association; provided, however,
Members who are not Directors may not participate in any deliberation or discussion
unless expressly authorized by the Board, other than at designated open comment
portions which shall be required at every regular and special meeting.

Section I. Executive Session. The Board may, with the approval of a majority of
a quorum of the Directors, exclude the Members from any portion of a regular or
special meeting of the Board of Directors to discuss personnel matters, litigation or
pending litigation, matters within the attorney/client privilege, and/or matters of a
particularly sensitive nature involving rights to confidentiality hearings where
appropriate. Votes, however, cannot take place during an executive session and
must instead be taken during an open portion of the meeting.

Section J. Remote Meetings. Any regular, special, or emergency meeting of the Board
of Directors may, at the direction of the Board of Directors, be conducted telephonically,
online, or by other remote means which permits meaningful participation by each Director.
The notice of such meeting given to the Members shall include information about how the
Members can observe the proceedings.

Article VL. Powers and Duties of the Board of Directors.
Section A. Powers. The Board of Directors shall have power to:

1. Conduct, manage and control the affairs and business of the
Association and to adopt rules and regulations relating to use of the Road,
provided such rules and regulations have been approved by the Membership
as required by these Bylaws, and to establish penalties for the infraction
thereof;

2. Suspend the voting rights of any Member during any period in which
such Member is in default in the payment of any assessment levied by the
Association. Such rights may also be suspended after notice and hearing for
any infractions of published rules and regulations for as long as the infraction
persists;

3. Exercise for the Association all powers, duties and authority vested in
or delegated to this Association and not reserved to the Membership by
official provisions the Bylaws and the Articles of Incorporation;

4. Select all officers, agents, a manager, an independent contractor, or
such other employees as they deem necessary, and to prescribe their duties;

5. Levy, collect and enforce annual, special, and emergency
assessments against the Members and Lots provided the same have been
approved by the Membership as required by these Bylaws as well as fines
and restitution for noncompliance with the Bylaws and rules by any means
provided herein, and by Connecticut State law;



6. To change the location of the principal office for business to a different
location if deemed advisable by a majority of the Board;

7. To sue others, in the name of the Association, and sue Members to
collect delinquent assessments or cure a violation of any restrictions,
covenants, conditions, rules or regulations of the Association (where deemed
advisable or necessary);

8. Participate in mergers and consolidations with other nonprofit
corporations organized for the same purposes or annex additional residential
property and common area, provided that any merger, consolidation or such
annexation shall have the assent by vote of a majority of the Members;

9. Establish and maintain funds and accounts, and transfer funds from
one budget item, fund, or account to another, except as otherwise provided in
Section VI.C; and

10. Engage in any other act permitted by applicable law.

Section B. Duties. It shall be the duty of the Board of Directors to:

1. Cause to be kept a complete record of all its acts and corporate
affairs;
2. Delegate powers to committees, officers or employers and supervise

all officers, agents, and employees of the Association and to see that their
duties are properly performed;

3. As more fully provided herein:

a. Send written notice of each increase in regular assessment or
imposition of special assessment to every Member subject thereto
within 30 to 60 days before the increase or assessment becomes due,
provided the same have been approved by the Membership as
required by these Bylaws;

b. In its discretion, foreclose a recorded judgment lien against any
properties, or to bring an action at law against the Member personally
obligated to pay the same;

4. Issue, or to cause an appropriate officer to issue, upon demand by any
person or entity entitled to receive that information, a certificate setting forth
whether or not any assessment has been paid. A reasonable charge may be
made by the Board for the issuance of these certificates. If a certificate states
an assessment has been paid, such certificate shall be conclusive evidence
of such payment;



5. Procure and maintain liability, hazard, and other risk insurance for the
Association as the Board of Directors shall determine is appropriate, if any;

6. Cause all officers or employees having fiscal responsibilities to be
bonded, and to procure such bonds as the Board of Directors shall determine
is appropriate, if any;

7. Cause the Road to be maintained:;

8. Fulfill the annual financial reporting requirements as required by law
by distributing to all Members;

9. Enforce the Bylaws and Articles of Incorporation by any lawful means
or procedures, as deemed in the best interests of the Association.

Section C. Budget Information. The Association shall prepare and distribute to
all of its Members the following documents not less than 14 days or more than 30
days prior to the Annual Meeting for approval by the Members, which includes:

1. A statement of the regular annual assessment as determined by the
Board for the applicable fiscal year and estimated revenue and expenses on
an accrual basis. Assessments shall be equal for each Lot except as
otherwise explained in the budget. For clarification purposes, a regular
annual assessment is intended to cover regular maintenance charges for the
Road, including, without limitation, snow removal, salting, liability insurance
premiums and minor repairs such as patching.

2. A summary of the Association’s reserves based upon the most recent
review or study conducted pursuant to current Connecticut law which shall
include all of the following:

a. As of the end of the fiscal year for which the study is prepared:

i. The current estimate of the amount of cash reserves
necessary to repair, replace, restore, or maintain the Road.

ii. The current amount of accumulated cash reserves
actually set aside to repair, replace, restore, or maintain the
Road.

b. A statement as to whether the Board of Directors of the
Association has determined or anticipates that the levy of one or more
special assessments will be required to repair, replace, or restore the
Road or to provide adequate reserves therefor. For clarification
purposes, a special assessment is intended to cover all expenses
relating to the maintenance or improvement of the Road that are not
covered by the regular assessment and any other expenditure the



Membership deems warranted in the manner provided for Membership
approval by these Bylaws.

c. A general statement addressing the procedures used for the
calculation and establishment of those reserves to defray the future
repair, replacements or additions to the Road that the Association is
obligated to maintain.

A majority of the Members may approve the budget in full or with any lawful changes
at the Annual Meeting or any other meeting of the Members, so long as at least 50%
of the total number of non-suspended Members participate. If a budget is rejected,
the prior year’s budget will continue until a new budget is approved. If a quorum is
not reached as provided in these Bylaws, the proposed budget shall be deemed
approved provided a majority of those Members who participated, voted to approve
the proposed budget. Approval or adoption of the budget shall not be considered an
obligation or limitation on the amount of expenditures, in total or for any item therein,
for the period covered by the budget, except as to specifically-described projects for
which lesser or greater allocations were rejected by the Members by separate vote.
The Association’s total expenditures in any fiscal year shall not exceed the approved
budget by more than ten percent (10%) without the approval of a majority of the
Members at a special meeting called for such purpose.

Section D. Prohibited Acts. The Board shall not take any of the following
actions, except as expressly stated below:

1. Entering into a contract with a third person wherein the third person
will furnish goods or services for the Road or the Association for a term longer
than 1 year with the following exceptions:

a. Prepaid casualty and/or liability insurance policies of not to
exceed five 5 years duration provided that the policy permits short rate
cancellation by the insured.

b. A loan agreement without the vote or written consent of a
supermaijority of the Members.

2. Levying a special assessment against members of the Association to
make any repair, replacement or addition to the Road without the vote or
written consent of a supermajority of the Members.

3. Filling a vacancy on the Board of Directors created by removal by
Members of a Director. Such vacancy must be filled by election by the
Members.

Article VII. Officers and Their Duties.

Section A. Enumeration of Officers. The officers of this Association shall be a
President and Vice President, who shall at all times be Members of the Board of



Directors, a Secretary, a Treasurer, and such other officers as the Board may, from
time to time, by resolution create including, but not limited to Assistant Secretary,
Assistant Treasurers, or additional Vice Presidents.

Section B. Election of Officers. The election of officers shall take place at the
first meeting of the Board of Directors following each annual meeting of the
Members.

Section C. Term. The officers of this Association shall be elected annually by the
Board and each shall hold office for 2 years, unless he/she shall sooner resign, or
shall be removed, or otherwise disqualified to serve.

Section D. Special Appointments. The Board may elect such other officers as
the affairs of the Association may require, each of whom shall hold office for such
period, have such authority, and perform such duties as the Board may, from time to
time, determine.

Section E. Resignation and Removal. Any officer may be removed from office
with or without cause by the Board. Any officer may resign at any time by giving
written notice to the Board, the President or the Secretary. Such resignation shall
take effect on the date of receipt of such notice or at any later time specified therein,
and unless otherwise specified therein, the acceptance of such resignation shall not
be necessary to make it effective.

Section F. Vacancies. A vacancy in any office may be filled by appointment by
the Board. The officer appointed to such vacancy shall serve for the remainder of the
term of the officer he/she replaces.

Section G. Multiple Offices. The offices of Secretary and Treasurer may be held
by the same person. No person shall simultaneously hold more than one of any of
the other offices.

Section H. Duties. The duties of the officers are as follows:

1. President. The President shall preside at all meetings of the Board of
Directors; shall see that orders and resolutions of the Board are carried out;
shall sign all leases, mortgages, deeds and other written instruments and
may co-sign all checks and promissory notes.

2, Vice President. The Vice President shall have the authority to act in
the place and stead of the President in the event of his absence, inability or
refusal to act, and shall exercise and discharge such other duties as may be
required of him by the Board, and may co-sign all checks written on behalf of
the Association.

3. Secretary. The Secretary shall record the votes and keep the Minutes
of all meetings and proceedings of the Board and of the Members; serve
notice of meetings of the Board and of the Members; keep appropriate



current records showing the Members of the Association together with their
addresses, and shall perform such other duties as required by the Board, and
may co-sign checks.

4. Treasurer. The Treasurer shall receive and deposit in appropriate
bank accounts all monies of the Association and may disburse such funds as
directed by resolution of the Board of Directors; may co-sign all checks and
promissory notes of the Association; keep proper books of account; cause an
annual review of the Association books to be made by a public accountant at
the completion of each fiscal year; and may prepare an annual budget and a
statement of income and expenditures to be presented to the Membership at
its regular annual meeting, pursuant to the financial distribution requirements
set forth in Article VI, Section C. If the Association engages the services of a
CPA or managing agent to undertake any of these tasks, the treasurer is
relieved of those specific duties delegated to such person or entity.

Article VIIl. Committees. The Board of Directors may appoint a Nominating Committee
as provided in these Bylaws. In addition, the Board of Directors may appoint other
committees as deemed appropriate in carrying out its purpose.

Article IX. Books and Records. The books of accounting, general records, minutes,
and Members name and address information shall, during reasonable business hours and
upon reasonable written notice and request stating a purpose therefor, be generally subject
to inspection by any Member. The Articles of Incorporation and the Bylaws of the
Association shall be available for inspection by any Member at the principal office of the
Association where copies may be purchased at reasonable cost. Directors have an absolute
right of inspection of all books and records of the Association.

Article X. Assessments.

A. Each member is obligated to pay to the Association annual, special, and
other assessments as provided in these Bylaws. Any assessments which are not paid when
due shall be delinquent and subject to enforcement as provided in Section XVI.F. No Owner
may waive or otherwise escape liability for the assessments provided for herein by non-use
of the Road or abandonment of his/her Lot.

B. The annual assessment shall be due on March 31 of each year unless the
Board of Directors directs otherwise. Special assessments shall be due 30 days after they
are approved unless the Board of Directors directs otherwise. The Secretary or Treasurer
will send each Member a written notice of the amount and due date of each annual and
special assessment at least 10 days in advance, but failure to send or receive such notice
will not eliminate the Member’s obligation to pay.

Article XI.  Amendments. These Bylaws may be amended, at a regular or special
meeting of the Members, or by written ballot, by approval of a majority of a quorum of
Members of the Association, except that changes to the assessment and fines provisions
shall require the approval of a Supermajority of Members.



Article XIl. Conflicts. In the case of any conflict between the Articles of Incorporation
and these Bylaws, the Articles shall control.

Article XIll. Severability. If any term or other provision of these Bylaws is invalid, illegal,
or incapable of being enforced by any law or public policy, all other terms or provisions of
these Bylaws shall nevertheless remain in full force and effect.

Article XIV. Record Date. Only persons who are owners of record as of the date and time
of any meeting shall be entitled to vote at that meeting. In a written ballot campaign, the
date of record for voting purposes is the date the ballots are first due to be returned to the
Association.

Article XV. Notices. Any notice permitted or required to be delivered as provided herein
may be delivered either personally (which includes delivery to mailbox at the residence) or
by first-class or electronic mail and is effective when sent. The address for notice may be
changed by any Member from time to time by notice in writing to the Secretary, which shall
be effective when received.

Article XVI. Fiscal Year. The fiscal year of the Association shall begin on the first day of
January and end on December 31 every year.

Article XVII. Rules.

A. No person may operate any vehicle on the Road, or allow their guests,
vendors, or contractors to do so, except: (a) in strict compliance with all posted signage; (b)
in compliance with all applicable laws and regulations of the State of Connecticut and Town
of Westport; and (c) in a manner which does not damage or obstruct the roadbed or any
driveway for use by others including drivers, pedestrians, and emergency vehicles.

B. No person may park or store any vehicle, trailer, boat, machinery, or
equipment on the Road, or allow their guests, vendors, or contractors to do so, except as
temporarily necessary to service a Lot for not more than six hours in a manner which does
not damage or obstruct the roadbed or any driveway for use by others including drivers,
pedestrians, and emergency vehicles. Any abandoned, unregistered, or nuisance vehicle
along the Road may be ticketed and/or towed at the owner’s expense without liability to the
Association for any damage or loss.

C. No person may obstruct, alter, or damage the Road or leave litter, pet
droppings, lawn refuse, or other unauthorized material or objects on or near it. No Member
may allow his or her refuse containers, landscaping, tree limbs, installations, or other items
to interfere with safe vehicular and pedestrian passage or visibility along the Road.

D. No person may take for personal use, sell, alter, damage, withhold, conceal,
or destroy any funds, records, or other property of the Association without the written
approval of the Board of Directors.

E. The Board of Directors may propose additional rules and regulations to the
Members as it deems appropriate which reasonably relate to the Association’s purposes;



provided, however, such additional rules and regulations shall only be adopted with
approval of a Majority of Members.

F. All assessments, fines, restitution orders, and other debts owed to the
Association shall: (a) be collectable by the Association as provided in Section 47-42f of the
Connecticut General Statutes or otherwise under the law of the State of Connecticut; (b)
accrue simple interest at the rate of 1.5% for each whole or part month they remain unpaid;
and (c) be deemed increased by all of the Association’s collection expenses and attorney’s
fees. All payments made or recovered for amounts owed to the Association shall be
applied first to collection expenses and attorney’s fees incurred by the Association, then to
fines and penalties in the chronological order in which they were imposed, and last to the
interest accrued on and then principal amounts of each assessment in the chronological
order in which they were imposed.

G. The Board of Directors may enforce these Bylaws and its rules and
regulations by prosecuting litigation in the Association’s name for legal and/or equitable
relief; by abating any violation without breaching the peace; and/or by taking such other
action as is allowed by law. In addition, after a hearing at which the accused has been
given at least 5 days’ notice and an opportunity to be heard and present evidence and
witnesses, the Board of Directors may impose fines of up to $100 for a first offense or $250
for subsequent offenses, such that each day of an ongoing violation shall be deemed a
separate offense, and/or order full restitution of any actual losses, abatement costs, repair
expenses, and attorney’s fees incurred.

The foregoing By-Laws of Edgemarth Hill Road Association, Inc. containing Articles |

through XVI, are hereby certified to be a true copy of the By-Laws adopted by the Members
of Edgemarth Hill Road Association, Inc., effective as of November 15, 2024.

ACTIVE/85134.1/AJC/15281179v1



Written Consent to Action of the Members
Approving Certificate of Amendment, Bylaws and Election of Board

The undersigned, who constitute at least two-thirds of the Members of Edgemarth Hill Road
Association, Inc., a Connecticut non-stock corporation (the “Corporation™), do hereby each
execute this Written Consent to Action in accordance with Section 33-1064 of the Connecticut
Nonstock Corporation Act, and hereby waive any and all requirements by statute or otherwise as
to the necessity of a formal meeting or notice thereof to the undersigned, and do hereby ratify,
authorize, adopt, approve, and confirm the following resolutions adopted in the name of and on
behalf of the Members, without the necessity of a meeting and in lieu of a meeting of the said
Members:

RESOLYVED, that the Certificate of Amendment of the Corporation is hereby approved;

RESOLYVED, that the By-Laws of the Corporation attached hereto as Exhibit A are hereby
approved and adopted as the By-laws of the Corporation;

RESOLYVED, that pursuant to Article III, Section A of said By-laws, the number of directors
constituting the whole Board of Directors shall be three (3) and the election electing such Board
of Directors is hereby approved and ratified;

RESOLVED FURTHER, that any action authorized by any of the foregoing resolutions which
has been taken prior to the date hereof be, and the same hereby is, ratified and confirmed in all
respects.

This Written Consent to Action may be executed in several counterparts (including by facsimile

transmission or by electronic mail in pdf format), each of which counterparts shall be deemed an
original instrument and all of which together shall constitute a single agreement.

Witness our signatures this the 25t day of November ,2024.

Gra (Coboinarn

Brad Coleman (Nov 18,2024 13:26 EST)
(Signature of Member)
Bradley Coleman (#29)
(Printed Name of Member)

Edward Martell

Edward Martell (Nov 16,2024 17:00 EST)

(Signature of Member)
Edward Martell, Manager of Sisu Holdings
LLC (#25)
(Printed Name of Member)
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Written Action of the Members

“

(Signature of Member)
Joe Feinleib, Manager of Coastal Luxury

Homes LLC (#24)
(Printed Name of Member)

Anna Montresoro-

‘Anna Montresoro (Nov 17,2024 14:58 EST)

Michael Montresoro (Nov 16,2024 18:43 EST)

(Signature of Member)

Michele and Anna Montresoro (#23
(Printed Name of Member)

Wank Stacked X}v

Cyntiia Steckel (Nov 20, 2024 09:02 EST)

(Signature of Member)

Mark and Cynthia Steckel (#21)
(Printed Name of Member)

(Signatur of Meihber)
Kristin Fox (#19)

(Printed Name of Member)

sk getschon S K aetschow

sk getstﬁow (Nov 17,2024 10:08 CST) S K Getschow (Nov 20, 2024 08:16 CST)

(Signature of Member)
Gregory and Susan K Getschow (#17)
(Printed Name of Member)

Cher Corveld 22

Cher Carroll (Nov 18,2024 15:08 EST)  Bref Caffoll (Nov 18, 2024 10:40 PST)

(Signature of Member)

Cher and Bret Carrol (#16)
(Printed Name of Member)

Scott Marona (Nov 17,2024 09:14 EST)
(Signature of Member)

Scott Marona. Manager of Venti LLC (#11)

(Printed Name of Member)

Briaw Dreyer Ellen Davis

Brian Dreyer (Nov 17:'5024 11:52 EST) Ellen Davis (Nov 16,2024 17:16 EST)
(Signature of Member)

Brian F. Dreyer and Ellen P. Davis, as trustee
for Ellen P. Davis Revocable Trust (undivided
half interest in #8) and Brian F. Dreyer

Revocable Trust (undivided half interest in #8)
(Printed Name of Member)
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Jack Porrino (Nov 18, 2024 13:24 EST) W

(Signature of Member)

Jack and Mayva Porrino (#4)
(Printed Name of Member)

Mithael W termius suzanne tHermus

Michael W Hermus (Nov 22,2024 11:26 EST) Suzanne Hermus (Nov 25,2024 19:06 EST)

(Signature of Member)

Michael and Suzanne Hermus (#2)
(Printed Name of Member)

Written Action of the Members Page 3 of 4



* * * *

Secretary's Certification of Resolution

I, _ Johanna Martell , hereby certify that I am the secretary of
(Name of Secretary)
Edgemarth Hill Road Association Inc. , a_ Connecticut corporation, and |
(Name of Corporation) (Name of State)

hereby certify that the Members adopted the above resolutions.

Witness my signature this the 27th day of _ November ,2024.

G J

Johahna Martell (Nov 27, 2024 18:03 EST)

(Signature of Secretary)
Johanna Martell

(Printed Name of Secretary)



EXHIBIT A

By-laws

Written Action of the Members Page 4 of 4



Bylaws of Homeowners’ Association

The name of the Association is Edgemarth Hill Road Association, Inc., a Connecticut non-
stock corporation, hereinafter referred to as the Association. The principal office of the
Association shall be located at the home of the Association’s then-Secretary on Edgemarth
Hill Road, Westport, Connecticut 06880 or such other location as the Board of Directors
shall determine. The meetings of Members and Directors may be held at such places within
the State of Connecticut, County of Fairfield, as may be designated by the Board of
Directors.

Article . Personal Application. Every current resident of, or owner of property on
(each, an Owner) Edgemarth Hill Road, Fairfield County, Westport, Connecticut (the Road)
shall automatically be a Member of the Association. All present or future owners, tenants,
future tenants, or their employees, or any other person who might use the Road in any
manner, are subject to the regulations set forth in these Bylaws and all rules and governing
documents of the Association. The mere acquisition or rental of any of the Lots on the Road
or the mere act of occupancy of any of the Lots or use of the Road will signify that these
Bylaws are accepted, ratified and will be complied with.

Article Il. Membership Voting and Meeting of Members.
Section A. Membership and Voting.

1. Membership. Every person or entity who is a record Owner of a fee or
undivided fee interest in any Lot which is subject by covenants of record to
assessment by the Association, including contract sellers, shall be a member
of the Association. The foregoing is not intended to include persons or entities
that hold an interest merely as security for the performance of an obligation.
Membership shall be appurtenant to and may not be separated from
ownership of any Lot which is subject to assessment by the Association.
Ownership of such Lot shall be the sole qualification for Membership, and
such Membership shall continue until such time as the Member’s ownership
terminates, at which time his/her Membership shall automatically cease.
Proof of Membership (such as a Deed), if called for by the Association, must
be provided to the Secretary of the Association (or other designated
representative) prior to any rights of Membership being exercised.

2. Voting of Member. Each Member shall be entitled to one equal vote
in the affairs of the Association provided herein for each Lot the Member
owns, except upon suspension as provided in these Bylaws. When more
than one person holds title, all such persons collectively shall be the Member
(for the Lot in question). The vote shall be exercised as they among
themselves determine, but in no event shall more than one vote be cast with
respect to any Lot. The Association shall be entitled to presume that any
ballot tendered by one or more owners of the Lot was the result of agreement
by all other owners. If conflicting ballots are cast by multiple owners of a Lot,
none will be counted. The vote of any Member which is a corporation, trust,
or other entity may be cast by any person it designates in writing.



3. Suspension of Member’s Rights. Members are subject to
suspension of membership for voting purposes and eligibility to be elected to
the Board of Directors when their assessment payments fall delinquent or a
violation of these Bylaws, or the rules and regulations, occurs.

4. Majority of Members. As used in these Bylaws, the term majority of
Members shall mean those Members entitled to cast greater than fifty percent
(50%) of the total votes cast so long as a quorum participates.

5. Supermajority of Members. As used in these Bylaws, the term
supermajority of Members shall mean those Members entitled to cast at least
sixty-seven percent (67%) of the total votes cast so long as at least 50% of
the total number of non-suspended Members participate.

Section B. Meeting of Members and Notice.

1. Annual Meeting. Annual meetings of the Members shall be held each
year at the time and place indicated in the notice described in Subsection 3
below.

2. Special Meetings. Special meetings of the Members may be called at
any time by the President or by a majority of the Board of Directors. A special
meeting shall be called upon presentation of a written request of 20% of the
Membership unless the subject of the meeting is a dispute which is resolved
prior to the date set or the subject is not for a lawful purpose. No action may
be taken at a special meeting that does not fall within the purpose stated on
the meeting notice.

3. Notice of Meetings. Written notice of each meeting of the Members
shall be sent by, or at the direction of, the Secretary or person authorized to
call a meeting not less than 14 days nor more than 30 days before such
meeting. The notice shall specify the place, day and hour of such meeting.
Written notice for special meetings must include the purpose of the meeting.
Notice of a meeting shall be sent by hand-delivery to the member’s address
or by first-class or electronic mailing.

4, Quorum. The presence at the meeting of the Members entitled to
cast, or of proxies entitled to cast, thirty-three, and one-third percent (33
1/3%) of the votes shall constitute a quorum for any action unless otherwise
provided these Bylaws or by Connecticut law. If, however, such quorum shall
not be present or represented at any meeting, the Members entitled to vote
thereat shall have power to adjourn the meeting from time to time, without
notice other than announcement at the meeting, to a date not less than 2
days, nor more than 7 days, from the original meeting date. When a quorum
is present, a majority of the voting interests present shall decide any question
brought before the Membership unless a different percentage of approving
votes is required for the specific act under these Bylaws or by Connecticut
law.



Article lll.

5. Proxies. At all meetings of Members, each member may vote in
person or by proxy. All proxies shall be in writing and filed with the Secretary.
Every proxy shall be revocable and shall automatically cease upon
conveyance by the Member of his/her identification. No proxy shall be valid
after 12 months from the date of execution.

6. Conduct of Meetings. All Membership meetings shall be conducted
in a manner consistent with generally accepted procedures of parliamentary
procedure. The order of business of all meetings, except as otherwise
directed by a majority of the Board of Directors or Members, shall be as
follows: (a) roll call; (b) proof of notice of meeting or waiver of notice; (c)
approval of minutes of preceding meeting; (d) reports of officers; (e) report of
committees; (f) election of inspectors of election; (g) election of Directors; (h)
unfinished business; and (i) new business.

7. Action by Written Ballot. Any action which may be taken at a regular
or special meeting of Members may be taken without a meeting at the
direction of the Board of Directors by paper or electronic referendum. In any
vote taken at a regular or special meeting, a Member may submit his or her
vote electronically within seven (7) days before or after the meeting, and the
Board of Directors shall provide procedures for doing so.

8. Remote Meetings. Any regular or special meeting of the Members
may, at the direction of the Board of Directors, be conducted telephonically,
online, or by other remote means which permits meaningful participation by
every eligible attendee.

9. Action without Meeting. Any action, which under the provisions of
Connecticut law may be taken at a meeting of the Board of Directors or
Members, may be taken without a meeting at the direction of the Board of
Directors by paper or electronic referendum.

10. Minutes. Minutes shall be recorded at all meetings and available for
review by Members within 30 days after a meeting in final form upon request.
In addition, the Board of Directors shall make reasonable efforts to record all
meetings of the Members and make such recordings available to the
Members upon request.

Board of Directors.

Section A. Number. The affairs of this Association shall be managed by a Board
of Directors, consisting of no fewer than three (3) and no more than five (5) persons
who are Members of the Association or their resident spouses. No two persons in
the same family (by blood relation or by marriage) shall serve on the Board at the
same time. No member of the Board who resides in the same household as another
member of the Board may serve more than two consecutive terms unless a majority
of the Membership votes separately to waive this restriction.



Section B. Term of Office. The Directors shall serve staggered 2-year terms. At
the expiration of the initial term of office of each respective Director, his/her
successor shall be elected to serve a term of 2 years. The Directors shall hold office
until their successors have been elected and hold their first meeting.

Section C. Removal. The entire Board of Directors, or any individual Director,
may be removed from office when his/her removal is approved by a majority of the
Members of the Association. Any vacancy created by removal shall be filled by
election of the new Director(s) by the Members. Any Director whose removal is
proposed shall be given a chance to address the Membership at the removal
meeting before the vote is called.

Section D. Vacancy. If any Director misses 2 or more consecutive Board
meetings which have officially been convened, that Director forfeits his/her right to
remain on the Board, and the remaining Directors may declare the position of that
Director vacant, by majority vote. The remaining Directors may then appoint a
Member to serve out the unexpired term of the Director who forfeited his/her position
on the Board for failure to regularly attend Board meetings.

Section E. Compensation. No Director shall receive compensation for any
service he/she may render to the Association in his or her capacity as a Director.
However, any Director may be reimbursed for his/her actual expenses incurred in
the performance of his/her duties which have been approved prior to expenditure by
the Board of Directors.

Article IV. Nomination and Election of Directors.

Section A. Nomination. Nominations for election to the Board of Directors shall
be made from the floor at the annual meeting. Such nominations must be made from
Members.

Section B. Election. Election to the Board of Directors shall be by secret written
ballot. The persons receiving the largest number of votes shall be elected. A vote for
a Director nominated may be cast by a Member by mail on a ballot forwarded by the
Board to the member at least 2 days prior to the annual meeting, provided such a
ballot is received by the Board or the Secretary prior to or at the annual meeting. A
Member not personally present at the meeting but who has so cast his ballot shall be
counted as present at the meeting for quorum purposes.

Article V. Meetings of Directors.

Section A. Regular Meetings. Regular meetings of the Board of Directors shall
be held quarterly at such place and hour as may be fixed from time to time by
resolution of the Board. Should any meeting fall upon a legal holiday, then that
meeting shall be held at the same time on the next day which is not a legal holiday.
Notice shall be given to each Director, at least 48 hours, personally or by telephone
or at least 3 days by first-class or electronic mail, prior to the meeting if any
rescheduling occurs by necessity.



Section B. Special Meetings. Special meetings of the Board of Directors shall be
held when called by the President of the Association, or by any two Directors, after
not less than 48 hours’ notice to each Director in the manner prescribed by Section
A.

Section C. Emergency Meetings. Emergency meetings may be called for any
situation in which personal injury or death, serious property damage, or major
expense or liability is or could be at issue sooner than a special meeting can be
scheduled, as follows:

The Board member first notified shall make a good faith attempt to notify each and
every other Board member and call a meeting at the earliest possible reasonable
time. If it appears sufficient Directors are not available for a meeting, said contact
person shall attempt to get a consensus from the Board member as to the action
needed, depending on the circumstances. If the Board member making the calls is
unable to schedule a meeting with at least a quorum present, in a reasonable time
(consistent with the circumstances) the consensus shall determine what action is to
be taken, and shall be the subject of a request for ratification at a later Board
meeting. The contact person shall make every possible attempt to achieve at least a
majority consensus before taking any specific action.

Section D. Notice of Meetings. Written notice of each meeting of the Board of
Directors shall be sent by, or at the direction of, the Secretary or person authorized
to call a meeting not less than 5 days nor more than 30 days before such meeting.
The notice shall specify the place, day and hour of such meeting. Written notice for
special meetings must include the purpose of the meeting. Notice of a meeting shall
be sent by hand-delivery to the member’s address or by first-class or electronic
mailing. These notice requirements shall not apply in the case of emergency
meetings, provided that the Board of Directors shall use its best efforts to provide the
Members with notice of such emergency meeting as practicable.

Section E. Quorum. A majority of the number of Directors shall constitute a
quorum for the transaction of business. Every act or decision done or made by a
majority of the Directors present at a duly held meeting at which a quorum is present
shall be regarded as the act of the Board.

Section F. Waiver of Notice. Before or at or after any meeting of the Board of
Directors, any Director may, in writing, waive notice of such meeting or may waive
notice by written approval of the Minutes, and such waiver shall be deemed
equivalent to the giving of such notice. Attendance by a Director at any meeting of
the Board shall be a waiver of notice by him/her of the time and place thereof.

Section G. Action without Meeting. The Directors shall have the right to take
any action in the absence of a meeting which they could take at a meeting by
obtaining the written approval of all or a majority of the Directors. Any action so
approved shall have the same effect as though taken at a meeting of the Directors
so long as reasonable attempts were made to contact all Directors prior to the action
being taken.



Section H. Meetings Open to Members. All regular and special meetings of the
Directors shall be open to all Members of the Association; provided, however,
Members who are not Directors may not participate in any deliberation or discussion
unless expressly authorized by the Board, other than at designated open comment
portions which shall be required at every regular and special meeting.

Section I. Executive Session. The Board may, with the approval of a majority of
a quorum of the Directors, exclude the Members from any portion of a regular or
special meeting of the Board of Directors to discuss personnel matters, litigation or
pending litigation, matters within the attorney/client privilege, and/or matters of a
particularly sensitive nature involving rights to confidentiality hearings where
appropriate. Votes, however, cannot take place during an executive session and
must instead be taken during an open portion of the meeting.

SectionJ. Remote Meetings. Any regular, special, or emergency meeting of the Board
of Directors may, at the direction of the Board of Directors, be conducted telephonically,
online, or by other remote means which permits meaningful participation by each Director.
The notice of such meeting given to the Members shall include information about how the
Members can observe the proceedings.

Article VL. Powers and Duties of the Board of Directors.

Section A. Powers. The Board of Directors shall have power to:

1. Conduct, manage and control the affairs and business of the
Association and to adopt rules and regulations relating to use of the Road,
provided such rules and regulations have been approved by the Membership
as required by these Bylaws, and to establish penalties for the infraction
thereof;

2. Suspend the voting rights of any Member during any period in which
such Member is in default in the payment of any assessment levied by the
Association. Such rights may also be suspended after notice and hearing for
any infractions of published rules and regulations for as long as the infraction
persists;

3. Exercise for the Association all powers, duties and authority vested in
or delegated to this Association and not reserved to the Membership by
official provisions the Bylaws and the Articles of Incorporation;

4. Select all officers, agents, a manager, an independent contractor, or
such other employees as they deem necessary, and to prescribe their duties;

5. Levy, collect and enforce annual, special, and emergency
assessments against the Members and Lots provided the same have been
approved by the Membership as required by these Bylaws as well as fines
and restitution for noncompliance with the Bylaws and rules by any means
provided herein, and by Connecticut State law;



6. To change the location of the principal office for business to a different
location if deemed advisable by a majority of the Board;

7. To sue others, in the name of the Association, and sue Members to
collect delinquent assessments or cure a violation of any restrictions,
covenants, conditions, rules or regulations of the Association (where deemed
advisable or necessary);

8. Participate in mergers and consolidations with other nonprofit
corporations organized for the same purposes or annex additional residential
property and common area, provided that any merger, consolidation or such
annexation shall have the assent by vote of a majority of the Members;

9. Establish and maintain funds and accounts, and transfer funds from
one budget item, fund, or account to another, except as otherwise provided in
Section VI.C; and

10. Engage in any other act permitted by applicable law.

Section B. Duties. It shall be the duty of the Board of Directors to:

1. Cause to be kept a complete record of all its acts and corporate
affairs;
2. Delegate powers to committees, officers or employers and supervise

all officers, agents, and employees of the Association and to see that their
duties are properly performed;

3. As more fully provided herein:

a. Send written notice of each increase in regular assessment or
imposition of special assessment to every Member subject thereto
within 30 to 60 days before the increase or assessment becomes due,
provided the same have been approved by the Membership as
required by these Bylaws;

b. In its discretion, foreclose a recorded judgment lien against any
properties, or to bring an action at law against the Member personally
obligated to pay the same;

4. Issue, or to cause an appropriate officer to issue, upon demand by any
person or entity entitled to receive that information, a certificate setting forth
whether or not any assessment has been paid. A reasonable charge may be
made by the Board for the issuance of these certificates. If a certificate states
an assessment has been paid, such certificate shall be conclusive evidence
of such payment;



5. Procure and maintain liability, hazard, and other risk insurance for the
Association as the Board of Directors shall determine is appropriate, if any;

6. Cause all officers or employees having fiscal responsibilities to be
bonded, and to procure such bonds as the Board of Directors shall determine
is appropriate, if any;

7. Cause the Road to be maintained;

8. Fulfill the annual financial reporting requirements as required by law
by distributing to all Members;

9. Enforce the Bylaws and Articles of Incorporation by any lawful means
or procedures, as deemed in the best interests of the Association.

Section C. Budget Information. The Association shall prepare and distribute to
all of its Members the following documents not less than 14 days or more than 30
days prior to the Annual Meeting for approval by the Members, which includes:

1. A statement of the regular annual assessment as determined by the
Board for the applicable fiscal year and estimated revenue and expenses on
an accrual basis. Assessments shall be equal for each Lot except as
otherwise explained in the budget. For clarification purposes, a regular
annual assessment is intended to cover regular maintenance charges for the
Road, including, without limitation, snow removal, salting, liability insurance
premiums and minor repairs such as patching.

2. A summary of the Association’s reserves based upon the most recent
review or study conducted pursuant to current Connecticut law which shall
include all of the following:

a. As of the end of the fiscal year for which the study is prepared:

i. The current estimate of the amount of cash reserves
necessary to repair, replace, restore, or maintain the Road.

ii. The current amount of accumulated cash reserves
actually set aside to repair, replace, restore, or maintain the
Road.

b. A statement as to whether the Board of Directors of the
Association has determined or anticipates that the levy of one or more
special assessments will be required to repair, replace, or restore the
Road or to provide adequate reserves therefor. For clarification
purposes, a special assessment is intended to cover all expenses
relating to the maintenance or improvement of the Road that are not
covered by the regular assessment and any other expenditure the



Membership deems warranted in the manner provided for Membership
approval by these Bylaws.

C. A general statement addressing the procedures used for the
calculation and establishment of those reserves to defray the future
repair, replacements or additions to the Road that the Association is
obligated to maintain.

A majority of the Members may approve the budget in full or with any lawful changes
at the Annual Meeting or any other meeting of the Members, so long as at least 50%
of the total number of non-suspended Members participate. If a budget is rejected,
the prior year’s budget will continue until a new budget is approved. If a quorum is
not reached as provided in these Bylaws, the proposed budget shall be deemed
approved provided a majority of those Members who participated, voted to approve
the proposed budget. Approval or adoption of the budget shall not be considered an
obligation or limitation on the amount of expenditures, in total or for any item therein,
for the period covered by the budget, except as to specifically-described projects for
which lesser or greater allocations were rejected by the Members by separate vote.
The Association’s total expenditures in any fiscal year shall not exceed the approved
budget by more than ten percent (10%) without the approval of a majority of the
Members at a special meeting called for such purpose.

Section D. Prohibited Acts. The Board shall not take any of the following
actions, except as expressly stated below:

1. Entering into a contract with a third person wherein the third person
will furnish goods or services for the Road or the Association for a term longer
than 1 year with the following exceptions:

a. Prepaid casualty and/or liability insurance policies of not to
exceed five 5 years duration provided that the policy permits short rate
cancellation by the insured.

b. A loan agreement without the vote or written consent of a
supermajority of the Members.

2. Levying a special assessment against members of the Association to
make any repair, replacement or addition to the Road without the vote or
written consent of a supermajority of the Members.

3. Filling a vacancy on the Board of Directors created by removal by
Members of a Director. Such vacancy must be filled by election by the
Members.

Article VII. Officers and Their Duties.

Section A. Enumeration of Officers. The officers of this Association shall be a
President and Vice President, who shall at all times be Members of the Board of



Directors, a Secretary, a Treasurer, and such other officers as the Board may, from
time to time, by resolution create including, but not limited to Assistant Secretary,
Assistant Treasurers, or additional Vice Presidents.

Section B. Election of Officers. The election of officers shall take place at the
first meeting of the Board of Directors following each annual meeting of the
Members.

Section C. Term. The officers of this Association shall be elected annually by the
Board and each shall hold office for 2 years, unless he/she shall sooner resign, or
shall be removed, or otherwise disqualified to serve.

Section D. Special Appointments. The Board may elect such other officers as
the affairs of the Association may require, each of whom shall hold office for such
period, have such authority, and perform such duties as the Board may, from time to
time, determine.

Section E. Resignation and Removal. Any officer may be removed from office
with or without cause by the Board. Any officer may resign at any time by giving
written notice to the Board, the President or the Secretary. Such resignation shall
take effect on the date of receipt of such notice or at any later time specified therein,
and unless otherwise specified therein, the acceptance of such resignation shall not
be necessary to make it effective.

Section F. Vacancies. A vacancy in any office may be filled by appointment by
the Board. The officer appointed to such vacancy shall serve for the remainder of the
term of the officer he/she replaces.

Section G. Multiple Offices. The offices of Secretary and Treasurer may be held
by the same person. No person shall simultaneously hold more than one of any of
the other offices.

Section H. Duties. The duties of the officers are as follows:

1. President. The President shall preside at all meetings of the Board of
Directors; shall see that orders and resolutions of the Board are carried out;
shall sign all leases, mortgages, deeds and other written instruments and
may co-sign all checks and promissory notes.

2. Vice President. The Vice President shall have the authority to act in
the place and stead of the President in the event of his absence, inability or
refusal to act, and shall exercise and discharge such other duties as may be
required of him by the Board, and may co-sign all checks written on behalf of
the Association.

3. Secretary. The Secretary shall record the votes and keep the Minutes
of all meetings and proceedings of the Board and of the Members; serve
notice of meetings of the Board and of the Members; keep appropriate



current records showing the Members of the Association together with their
addresses, and shall perform such other duties as required by the Board, and
may co-sign checks.

4. Treasurer. The Treasurer shall receive and deposit in appropriate
bank accounts all monies of the Association and may disburse such funds as
directed by resolution of the Board of Directors; may co-sign all checks and
promissory notes of the Association; keep proper books of account; cause an
annual review of the Association books to be made by a public accountant at
the completion of each fiscal year; and may prepare an annual budget and a
statement of income and expenditures to be presented to the Membership at
its regular annual meeting, pursuant to the financial distribution requirements
set forth in Article VI, Section C. If the Association engages the services of a
CPA or managing agent to undertake any of these tasks, the treasurer is
relieved of those specific duties delegated to such person or entity.

Article VIIl. Committees. The Board of Directors may appoint a Nominating Committee
as provided in these Bylaws. In addition, the Board of Directors may appoint other
committees as deemed appropriate in carrying out its purpose.

Article IX. Books and Records. The books of accounting, general records, minutes,
and Members name and address information shall, during reasonable business hours and
upon reasonable written notice and request stating a purpose therefor, be generally subject
to inspection by any Member. The Articles of Incorporation and the Bylaws of the
Association shall be available for inspection by any Member at the principal office of the
Association where copies may be purchased at reasonable cost. Directors have an absolute
right of inspection of all books and records of the Association.

Article X. Assessments.

A. Each member is obligated to pay to the Association annual, special, and
other assessments as provided in these Bylaws. Any assessments which are not paid when
due shall be delinquent and subject to enforcement as provided in Section XVI.F. No Owner
may waive or otherwise escape liability for the assessments provided for herein by non-use
of the Road or abandonment of his/her Lot.

B. The annual assessment shall be due on March 31 of each year unless the
Board of Directors directs otherwise. Special assessments shall be due 30 days after they
are approved unless the Board of Directors directs otherwise. The Secretary or Treasurer
will send each Member a written notice of the amount and due date of each annual and
special assessment at least 10 days in advance, but failure to send or receive such notice
will not eliminate the Member’s obligation to pay.

Article XI.  Amendments. These Bylaws may be amended, at a regular or special
meeting of the Members, or by written ballot, by approval of a majority of a quorum of
Members of the Association, except that changes to the assessment and fines provisions
shall require the approval of a Supermajority of Members.



Article XIl. Conflicts. In the case of any conflict between the Articles of Incorporation
and these Bylaws, the Articles shall control.

Article XIll. Severability. If any term or other provision of these Bylaws is invalid, illegal,
or incapable of being enforced by any law or public policy, all other terms or provisions of
these Bylaws shall nevertheless remain in full force and effect.

Article XIV. Record Date. Only persons who are owners of record as of the date and time
of any meeting shall be entitled to vote at that meeting. In a written ballot campaign, the
date of record for voting purposes is the date the ballots are first due to be returned to the
Association.

Article XV. Notices. Any notice permitted or required to be delivered as provided herein
may be delivered either personally (which includes delivery to mailbox at the residence) or
by first-class or electronic mail and is effective when sent. The address for notice may be
changed by any Member from time to time by notice in writing to the Secretary, which shall
be effective when received.

Article XVI. Fiscal Year. The fiscal year of the Association shall begin on the first day of
January and end on December 31 every year.

Article XVII. Rules.

A. No person may operate any vehicle on the Road, or allow their guests,
vendors, or contractors to do so, except: (a) in strict compliance with all posted signage; (b)
in compliance with all applicable laws and regulations of the State of Connecticut and Town
of Westport; and (c) in a manner which does not damage or obstruct the roadbed or any
driveway for use by others including drivers, pedestrians, and emergency vehicles.

B. No person may park or store any vehicle, trailer, boat, machinery, or
equipment on the Road, or allow their guests, vendors, or contractors to do so, except as
temporarily necessary to service a Lot for not more than six hours in a manner which does
not damage or obstruct the roadbed or any driveway for use by others including drivers,
pedestrians, and emergency vehicles. Any abandoned, unregistered, or nuisance vehicle
along the Road may be ticketed and/or towed at the owner’s expense without liability to the
Association for any damage or loss.

C. No person may obstruct, alter, or damage the Road or leave litter, pet
droppings, lawn refuse, or other unauthorized material or objects on or near it. No Member
may allow his or her refuse containers, landscaping, tree limbs, installations, or other items
to interfere with safe vehicular and pedestrian passage or visibility along the Road.

D. No person may take for personal use, sell, alter, damage, withhold, conceal,
or destroy any funds, records, or other property of the Association without the written
approval of the Board of Directors.

E. The Board of Directors may propose additional rules and regulations to the
Members as it deems appropriate which reasonably relate to the Association’s purposes;



provided, however, such additional rules and regulations shall only be adopted with
approval of a Majority of Members.

F. All assessments, fines, restitution orders, and other debts owed to the
Association shall: (a) be collectable by the Association as provided in Section 47-42f of the
Connecticut General Statutes or otherwise under the law of the State of Connecticut; (b)
accrue simple interest at the rate of 1.5% for each whole or part month they remain unpaid;
and (c) be deemed increased by all of the Association’s collection expenses and attorney’s
fees. All payments made or recovered for amounts owed to the Association shall be
applied first to collection expenses and attorney’s fees incurred by the Association, then to
fines and penalties in the chronological order in which they were imposed, and last to the
interest accrued on and then principal amounts of each assessment in the chronological
order in which they were imposed.

G. The Board of Directors may enforce these Bylaws and its rules and
regulations by prosecuting litigation in the Association’s name for legal and/or equitable
relief; by abating any violation without breaching the peace; and/or by taking such other
action as is allowed by law. In addition, after a hearing at which the accused has been
given at least 5 days’ notice and an opportunity to be heard and present evidence and
witnesses, the Board of Directors may impose fines of up to $100 for a first offense or $250
for subsequent offenses, such that each day of an ongoing violation shall be deemed a
separate offense, and/or order full restitution of any actual losses, abatement costs, repair
expenses, and attorney’s fees incurred.

The foregoing By-Laws of Edgemarth Hill Road Association, Inc. containing Articles |

through XVI, are hereby certified to be a true copy of the By-Laws adopted by the Members
of Edgemarth Hill Road Association, Inc., effective as of November 15, 2024.
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Secretary of the State of Connecticut
Acceptance Notice

Cynthia Klaneski

Date: 11/18/2024 12:26:52 PM

This letter is to confirm the acceptance of the following business filing. This is not a bill:

Transaction Details

Business Name: THE EDGEMARTH HILL ROAD ASSOCIATION, INC.
Business ID (ALEI): US-CT.BER:0280008

Type of Request: Certificate of Amendment

Work Order Number: W-0002078048

Filing Number: 0013152409

Filing Date & Time: 11/18/2024 11:33:37 AM

Effective Date & Time: 11/18/2024 11:33 AM

Payment Details
Work Order Payment Total: $70.00

Filing Fee: $20.00
Expedited Fee: $50.00
Payment Deducted: $70.00
Thank you,

Sheena Laggis

Business Services Division

165 Capitol Ave, P.O. Box 150470
Hartford, CT 06115-0470
crd@ct.gov

Business.CT.qov



crd@ct.gov
https://business.ct.gov/

Business.CT.gov - Filing Number: 0013152409 - Filing Date: 11/18/2024 11:33:37 AM

SECRETARY OF THE STATE OF CONNECTICUT

MAILING ADDRESS: COMMERCIAL RECORDING DIVISION, CONNECTICUT SECRETARY OF THE STATE, P.O, BOX 150470, MARTFORD, CT 08415-0470
DELIVERY ADDRESS: COMMERCIAL RECORDING DIVISION, CONNECTICUT S8ECRETARY OF THE STATE, 30 TRINITY STREET, HARTFORD, CT 06100

PHONE: 860-509-6003 WEBSITE: Wiy, CONCOrd-SO18 Loy

CERTIFICATE OF AMENDMENT
NONSTOCK CORPORATION

USE INK, COMPLETE ALL SECTIONS. PRINT OR TYPE. ATTACH 8 1/2 X 11 SHEETS IF NECESSARY.

FILING PARTY (CONFIRMATION WILL BE SENT TO THIS ADDRESS): FILING FEE: $20
NAME: Edward Martell
MAKE CHECKS PAYABLE TO “SECRETARY
ADDRESS: 25 Edgemarth Hill Road OF THE STATE"
CITY: Westport
STATE: CT ZIP: 06880

1. NAME OF CORPORATION:
THE EDGEMARTH HILL ROAD ASSOCIATION, INC.

2. THE CERTIFICATE OF INCORPORATION IS (check A, B or C):

X A AMENDED
O B. RESTATED

[0 C. AMENDED AND RESTATED

THE RESTATED CERTIFICATE CONSOLIDATES ALL AMENDMENTS INTO A SINGLE DOCUMENT

3. TEXT OF EACH AMENDMENT / RESTATEMENT:
The Certificate is hereby amended as follows:
The second sentence of Subsection 5(a) is deleted and replaced with the following: “Each member in
good standing shall be entitled to one vote, provided however, that where two or more persons have title to

the same lot or lots, they shall be entitled to only one vote, or in the event of a disagreement among the
said two or more persons having title to the same lot or lots, such vote shall not be counted.”

Subsection 5(b) is deleted and replaced with the following: “All present and future owners of land
abutting on the said Edgemarth Hill Road shall be members bound to the By-Laws of this Corporation,
which shall be binding upon them, their heirs and assigns as a covenant running with the land.”

Subsection 5(c) is deleted.

Subsection 5(d) is renumbered to 5Subsection (c).
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4, VOTE INFORMATION (CHECK A, Bor C)

X A. THE AMENDMENT WAS DULY APPROVED BY THE MEMBERS IN THE MANNER REQUIRED BY
SECTIONS 33-1140 TO 33-1147 OF THE CONNECTICUT GENERAL STATUTES, AND BY THE
CERTIFICATE OF INCORPORATION.

O B. THE AMENDMENT WAS DULY APPROVED BY THE INCORPORATORS AND MEMBER APPROVAL
WAS NOT REQUIRED.

O €. THE AMENDMENT WAS DULY APPROVED BY THE BOARD OF DIRECTORS AND MEMBER
APPROVAL WAS NOT REQUIRED.

5. EXECUTION: . = p
DATEDTHIS __ / [, f DAYOF [/ oU cinn L ¢ ,2024 :
NAME OF SIGNATORY CAPACITY/TITLE OF SIGNATORY SIGNATURE
Edward Martell President » ,ﬁ / f:
35&' J\ / L
— —
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