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EXHIBIT A

CERTIFIED RESOLUTION OF THE
BOARD OF DIRECTORS OF
HISTORIC RESTORATION, INCORPORATED
IN ITS CAPACITY AS
THE SOLE GENERAL PARTNER OF
COTTON MILL LIMITED PARTNERSHIP

AND

CERTIFIED RESOLUTIONS
OF THE BOARD OF DIRECTORS OF
COTTON MILL CONDOMINIUM ASSOCIATION, INC.

(see attached)



CERTIFIED RESOLUTION OF THE
BOARD OF DIRECTORS OF
HISTORIC RESTORATION, INCORPORATED
INITS CAPACITY AS
THE SOLE GENERAL PARTNER OF
COTTON MILL LIMITED PARTNERSHIP

The following resolution was adopted by the Board of Directors of Historic Restoration,
Incorporated, a Louisiana corporation (the “Corporation™), by unanimous consent in accordance with
the provisions of Section 81(C)(9) of the Louisiana Business Corporation Law: '

BE IT RESOLVED, that M. Pres Kabacoff, Edward Boettner and A. Thomas
Leonhard, Jr., or any of them acting individually, (the “Agent”), be and hereby is authorized,
empowered and directed, for and on behalf of the Corporation, in its capacity as the sole General
Partner of Cotton Mill Limited Partnership, a Louisiana limited partnership (the “Partnership”) to
execute in such capacity, as Agent may in his sole discretion consider appropriate in order to
effectuate any of the matters described herein, the following documents: '

1. The Second Amended and Completely Restated Condominium Declaration
by Cotton Mill Limited Partnership with respect to Parcel I, Parcel II and
Parcel III; and

2. Second Amended and Completely Public Offering Statement for The Cotton
Mill Condominiums.

all such documents containing such terms and conditions, in addition to those, if any, specified in the
description set forth above, as the Agent may in his sole discretion consider appropriate.

BE IT FURTHER RESOLVID, that Agent is further authorized and empowered
generally to do any and all other acts for the Corporation in its capacity as the sole General Partner of
the Partnership that the said Agent may in his sole discretion consider appropriate in order to
effectuate any of the matters described herein, all upon such terms and conditions as the Agent may
- in his sole discretion consider appropriate, and all pursnant to such documents and instruments,
containing such clauses and provisions, as the Agent may in his sole discretion consider appropriate,
all such acts by the Agent being hereby ratified and confirmed as the acts of the Corporation for the
Corporation itself and for the Corporation in its capacity as sole General Partner of the Partnershi p.

BE IT FURTHER RESOLVED, that any past actions by Agent with respect to any
of the matters described herein, including but not limited to, any of the documents or instruments
described hereinabove, are hereby ratified and confirmed as the acts and deeds of this Corporation
for the Corporation in its capacity as sole General Partner in the Partnership.

CERTIFICATE

I, Antoinette C. Duracher, do hereby certify that I am the Secretary of Historic
Restoration, Incorporated, a Louisiana corporation (the “Corporation”) and that the above and
foregoing is a true, correct and exact copy of resolutions which were adopted by Unanimous Consent
of the Board of Directors of the Corporation dated June 29, 2004, and that said resolution has not
been modified, amended, or rescinded and is now in full force and effect.

New Orleans, Louisiana, this 29" day of June, 2004.

By: mttl. C. Mf

Name: Antoinette C. Duracher
Its:  Assistant Secretary
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CERTIFIED RESOLUTIONS
OF THE BOARD OF DIRECTORS OF
COTTON MILL CONDOMINIUM ASSOCIATION, INC.

I, Gary Zwain, do hereby cerlify that I am the Secretary of Cotton Mill Condominium
Association, Inc., a Louisiana non-profit corporation (the “Association™), and that the following
is a true, correct, and exact copy of the resolutions which were adopted by a majority of the
Board of Directors of the Association (the “Board”) at a special meeting of the Board held on the
20" day of June, 2004 and called for the purposes set forth herein, at which a quorum was
present, as permitted by Louisiana Revised Statute 12:224(I2)(7), and said resolutions have not
been modified, amended or rescinded and are now in full force and effect as of the date hereof:

WHEREAS, Cotton Mill Limited Partnership, a Louisiana limited
partnership (“CMLP”), as declarant in accordance with Lhe provisions of The
Louisiana Condominium Act (La. R.S.9:1121.101, et seq.), created a
condominium known as the “Cotton Mill Condominiums” pursuant to that certain
Act of Declaration by Cotton Mill Limited Partnership Creating and Establishing
a Condominium Regime for Cotton Mill Condominiums dated September 30,
1996, registered in the Office of the Register of Conveyances of the Parish of
Orleans at Conveyance Instrument Number 129219, COB 956, Folio 293,
Notarial Archives Number 96-47068, as amended and restated in its entirety by
that certain Amended and Restated Act of Declaration dated February 12, 1998,
and registered in the- Office of the Register of Conveyances of the Parish of
Orleans on March 23, 1998 at Conveyance Instrument Number 155932, Notarial
Archives Number 98-13073, as further amended by that certain First Amendment
to Amended and Restated Act of Declaration dated October 28, 1998, and
registered in the Office. of the Register of Conveyances of the Parish of Orleans
on November 4, 1998 at Conveyance Instrument Number 168266, Notarial
Archives Number 98-50888 (a so amended collecuvely, the “Condomlmum
Declaration”).

WHEREAS, the Association was organized pursuant to the Condominium
Declaration, and by the filing its Articles of Incorporation with the Secretary of
State of the State of L.ouisiana on September 30, 1996, as amended by that certain
First Amendment To Articles of Incorporation, filed with the Secretary of State of
the State of Louisiana on September March 5, 1998 (as so amended, the
“Articles™), to administer the Cotton Mill Condominiums.

WHEREAS, CMLP currently owns 268 units of the Cotton Mill
Condominiums, that are currently leased by CMLP as residential apartment units,
all of which are designated as one unit in the Condominium Declaration, one
“Unit 110” that is leased for certain communication purposes, one unit that
contains the clock tower and one commercial unit, all of which units, together
with undivided interests in the land and the related appurtenances and amenities,
comprise the apartment project currently operated and comprise the apartment
project currently operated and known as the “Cotton Mill Apartments”.

WHEREAS, CMLP intends to completely amend and restate the
Condominium Declaration by the filing of a certain Completely Restated Act of
Declaration (the “Restated Declaration”), pursuant to which, a portion of the
Cotion Mill Condominiums will be subdivided into separate condominium units
susceptible of individual ownership and common elements, owned in indivision
by individual condominium unit owners (the “Converted Units”).

WHEREAS, in connection with the filing of the Restated Declaration, the
Association will need to further amend its Articles, by the filing with the
Secretary of State of the State of Louisiana, of a Second Amendment to the
Articles (the “Second Amendment”).
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WHEREAS, the Cotlon Mill Condominiums are presently served by two
parking parcels located in Square 121 of the First District of (he City of New
Orleans, containing collectively parking spaces for 190 automobiles: (i) a parcel
of immovable property currently owned by Historic Restoration Incorporated, a
Louisiana corporation (“HRI”), partially improved as a parking lot containing 25

- spaces (the “HRI Lot”); and (ii) a parcel or parcels of immovable, partially
" improved as a parking lot, adjacent to the HRI Lot and providing parking for 165
automobiles (the “Leased I.o1”, and together with the HRI Lot, collectively, the

“Parking Lots™).

WEHEREAS, the ITRI Lot, which PRU-HRI Cotton Mill Associates LLC, a
Delaware limited liability company (“PRU-HRI”), intends to acquire from HRI, is
subject to that certain Grant of Servitude and Parking Agreement established by
HRI in favor of CMLP, dated September 30, 1996 and registered on that same day
as Conveyance Office Instrument No. 129216 (the “I1R1 Parking Servitude”).

WHEREAS, the Leased Lot, which is owned by Richard M. Cahn, is
leased to HRI pursuant to that certain Lease by Richard M. Cahn in favor of HRI,
an extract of which is dated March 14, 1994 and recorded as Conveyance Office
Instrument 85799 (the “Parking Lease™) and is subleased by HRI to CMLP
pursuant that certain Sublease Agreement between HRI, as sublessor, and CMLP,
as sublessee, dated September 30, 1996, an extract of which is dated September
30, 1996, and is recorded as Conveyance Office Instrument 129217 (the “Parking
Sublease™). '

WIIEREAS, the Parking Lots are also subject to that certain Servitude of
Right of Use and Consent, by Dixie Machine Welding & Metal Works, Inc., in
favor of IRI, dated August 31, 1996 (the “Right of Use”) and that certain
Restrictive Covenant and Servitude Running with the Land Subject 1o a
Suspensive Condition, by Richard M. Cahn, dated September 30, 1996, and
registered in the Office of the Register of Conveyances of the Parish of Orleans at
CIN 129218 (the “Restrictive Covenant”, and together with the Right of Use, the
Parking Lease and the Parking Sublease, collectively, the “Parking Agreements™).

WHEREAS, pursuant to that certain Limited Assignment of Agreements, .
by and between HRI and the Association, dated the 16" day of April, 1998,
registered in the Office of the Register of Conveyances of the Parish of Orleans at
Conveyance Instrument Number 157575, Notarial Archives Number 98-17895
(the “Limited Assignment”), HRI assigned to the Association a non-exIcusive and
limited right in and to all of the Parking Agreements.

WHEREAS, CMLP intents to coritribute to PRU-HRI all of CMLP’s right,
title and interest in and to the Converted Units and cerlain other properties and
rights, in exchange for, among other things, a membership in PRU-HR]I, cash and
other good and valuable consideration, and PRU-HRI intends to accept the
contribution of the Converted Units by CMLP for the purposes of, among other
things, offering the Converted Units for sale as individual condominium units (the
“Contribution Transaction™).

WHEREAS, in connection with the Contribution Transaction, PRU-HRI
has requested that the Association deliver an estoppel letter to confirm, among
other things, that CMLP is not currently in violation of the Condominium
Declaration and to further confirm that CMLP is not delinquent in any dues owed
to the Association (the “Estoppel”).

WHEREAS, in connection with the Contribution Transaction, FIRI intends

to sell the HRI Lot to PRU-IIRI, and CMLP intends to liquidate its assets and
wind up its affairs, and to distribute its membership interest in PRU-1IRI to ITRI.

29/11689/D/25 2



e,

WHEREAS, in connection with the Contribution Transaction, prior to
winding up its affairs, in order to replace the Limited Assignment and to vest and
provide the ‘Association with all rights to enforce the rights granted under the
Parkmg Ag1 eements, CMLP desires to assign to the Association all of Assignor’s
right in, to and under {he Parking Agreements, and the Association desires to
accept the same and to assume all of HRI’s obligations thereunder, pursuant to an
absolute Assignment of Agreements (the “Absolute Assignment™).

NOW THEREFORE, BE IT RESOLVED, that Tara C. Hernandez (the
“Agent™), as its duly authorized representative, be, and hereby is, authorized,
empowered and directed, for and on behalf of the Association to negotiate,
execute, deliver, and enter into any and-all agreements, letters, instruments and
documents and take all other actions, all upon such price, terms, and conditions,
‘as the Agent may in her sole discretion consider necessary or appropriate, in order
1o effect the Absolute Assignment, to deliver the Estoppel, and if necessary or
permitted, to join in the Restated Declaration, and to otherwise assist IRI, CMLP
and PRU-HRI with the Contribution Transaction.

BE IT FURTHER RESOLVED,' that by way of illustration, and without
limiting the generality of any of the powers or authorities conferred upon the
Agent under any of the foregoing resolutions, the Agent is further authorized and
empowered to execute on behalf of the Association, the following documents:

The Second Amendment to the Articles;
The Absolute Assignment;

The Estoppel; and

The Restated Declaration.

2w

All such documents containing such terms and conditions, in addition 1o
those, if any, specified in the description set forth above, as the Agent, may in her
sole discretion con31der necessary or approprlate

BE IT }'URTIIER RESOLVED, that Agent is further authorized and
empowered and directed, in the name of and on behalf of the Association, without
further action by the Board, to take or cause to be taken all additional actions and
to execute and deliver all such other agreements, documents, instruments, or
certificates which the said Agent may in her sole discrelion deem necessary or
appropriate in order to effectuate and carry out any of the matters described
herein, all upon such terms and conditions as the said Agent may in ler sole
discretion consider necessary or appropriate, such necessity or appropriateness (o
be evidenced by the Agent’s execution thereof, all such acts by the Agent being
hereby ratified and confirmed as the acts of the Association.

BE IT FURTHER RESOLVED, that any specific resolutions that may be
required to have been adopted by the Board in connection with the actions
contemplated by the foregoing resolutions be, and they hereby are, adopted and
the Agent, as its duly authorized representative, be, and hereby is, authorized to
certify as to the adoption of any and all such resolutions and attach such
resolutions hereto.

BE IT FURTHER RESOLVED, that any past actions by Agent with
respect to any of the matters described herein, including but not limited to any of
the documents or instruments described hereinabove, are hereby ratified and
confirmed as the acts and deeds of this Association. P ot e

kw_-,,\)*’"ﬂ )
New Orleans, Louisiana, this 29t day of June, 2004. ',// | Vs

By: ' /

Name: Gary Zwa;n
Its:  Secretary

.
o

-
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EXHIBITB

LAND

THAT CERTAIN PIECE OR PORTION OF GROUND, together
with all the buildings and improvements thereon, and all servitudes,
rights, ways, and appurtenances thereunto belonging, or in anywise
appertaining, situated in the First District of the City of New Orleans,
State of Louisiana, composed of all lots, gaps, gores and alleys
comprising a square of ground, desig‘nated as Square 120, bounded by
Annunciation, Constance, John Churchill Chase and Poeyfarre Streets,
and in accordance with a survey of Gandolfo Kuhn, L.L.C., dated June
28,2004, Dwg. No. 572-1; T-181-4B, Square 120 is more particularly
. described as follows:

Begin at the northeast intersection of Constance and John Churchill
Chase Streets;

thence along the easterly right of way of Constance Street, N13044'45"E
a distance of 265 feet 5-4/8 inches to the southeast intersection of
Constance and Poeyfarre Streets;

thence along the southerly right of way of Poeyfarre Street S76006'15"E
a distance of 465 feet 4-7/8 inches to the southwest intersection of
Annunciation and Poeyfarre Streets;

thence along the westeriy right of way of Annunciation Street
S13041'45"W a distance of 265 feet 5-4/8 inches to the northwest
intersection of Annunciation and John Churchill Chase Streets;

thence along the northerly right of way of John Churchill Chase Street
N76006'15"W a distance of 465 feet 7-6/8 inches to the Point of

Beginning.

The improvements thereon bear Municipal No. 920 Poeyfarre Street.



EXHIBIT C

ARTICLES OF INCORPORATION OF
COTTON MILL CONDOMINIUM ASSOCIATION, INC. AND
FIRST AND SECOND AMENDM[‘NTS TO ARTICLE OF INCORPORATION OF
COTTON MILL CONDOMINIUM ASSOCIA” TTON, INC.
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"RECEIPT FOR FILING
WILLIAM L. PRATT
Custodian of Notarial Records

for theParish of Orleans, State of Louisiana

ROOM B-4 CIVIL COURTS BUILDING
421 LOYOLA AVE., NEW ORLEANS, LA 70112
TELEPHONE: 568-8577
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ARTICLES OF INCORPORATION -
OF
COTTON MILL
CONDOMINIUM ASSOCIATION, INC. -

The undcrsigned for the purpose of forming a corporation under the Louisiana

Non—Profit Corporatlon Law, Chapter 12, Sections 201-269, Louisiana Rcv1scd Statutes, as
amended adopts the following Articles of Iucorporauon of Cotton Mill Condominium
Association, Inc.

ARTICLEI .

NAME

The name of the cofporation shall be "Cotton Mill Condominium Association,

c." (hereinafter referred to as the "Association").

ARTICLE II

PURPOSE

The purpose for which the Association is organized is to provide an lcntit’y'
pursuant to the Louisiana Condominium Act, Chapter 9, Sections 1121-1131, Louisiana Revised
Statutes, ‘as amended (herci:iaftcr referred to as the "Condominium Act"), for the operation and
administration of "Cotton Mill Condominiums" (hereinafter referred to as the "Condominium"),

located on real property described on Exhibit "A" attached hereto and incorporated herein by

reference.



r'.‘-’%‘\.

ARTICLE III
DOMICILE
- The domicile of the Association shall be Orleans Parish, State of Louisiana, and

the location and post office address of its registered office shall be c/o Historic Restoration,

Incorporated, 210 Baronne Street, Suite 1717, New Orleans, Louisiana 70112.

ARTICLE IV
POWERS

The Association’s powers shall include and be governed by the following

provisions: | | |
1. The Association shall have all the statutory powers of a Louisiana non-
profit corporation, except those which conflict with ,the. provisions of these Articles.

2. The Association shall have all the powers and duties set fofth in the
Condominium Act, except to the extent that they are limited by these Articles, the By-Lz;ws of
~ the Association, and that certain Act of Declaration by Cotton Mill Limited Partnership Crcating
and Eétablishing a Condominijum Regime for Cotton Mill Condominjum (hcrcihaﬁcr referred to
as the "Condominium Declaration"), executed September 29, 1996, by Cotton Mill Limited
Partnership, a Louisiana lifnited partnership (the "Declarant"), effective as of September 36,
1996.

(a)  Tomake and collect assessments against members in order to defray

the costs, expenses, and losses of the Condominium and Association;



Fade]

()  To use the proceeds of assessments in the exercise of its powers

and duties;

() To repair, replace, maintain, and operate the Condominium:

(d)  To purchase insurance on the Condominium and insurance for the

protection of the Association and its members;

(e) To reconstruct improvements after casualty and to further improve

the Condominium;

(f) To make and amend rcasohab]c rulcsh and rcgulatioxis as to the use

of the Condominium; . v

-

(@  To enforce, by legal means, the provisions of the Condominium
Act, the Condominium Declaration, these Articles, the By-Laws of the Association, and the rules

and regulations for the use of the Condominium;

(h) To ‘contract with a. manager for thc. management of the
Condominium and to dclegalte to such manager all the powers and duties of the Association
except those powers and duties which are specifically required by 'law, the Condominium

Declaration, or By-Laws to be approved or exercised by the Board of Directors or the members

of the Association; and

\J

() To employ personnel to perform the services required for the prbper

operation of the Condominium.

3. The titles of all properties and all furds acquired by the Association and -

the proceeds thereof shall be held and administered for the benefit of the Association ' members

o



in accordance with the provisions of the Condominium Act, the Condominium Declaration
these Articles, and the By-Laws.

4. The powers of the Association shall be subject, and shall be exercised

according to, the provisions of the Condominium Act, the Condominium Declaration, and the

By-Laws.

ARTICLE V
- MEMBERS
The Association is to be organized on a non-stock basis. There shall be but one
class of membership. The members of the Association shall consist of all the record owners of )
Units (as such term is defined in the Copdominium Declaration). The Declarant, a.s' initial
owner of all Units, shall be the sole initial member of the Association. Mcmbcrshib in the
Aésociation in favor of purchasers of Units from the Declarant shall be established bj,' recording
in the pﬁblic records of Orleans Parish, State of Louisiana, an act of sale or other instrument
establishing a record title to an ownership interest in a Unit and the delivering to th;: Association
of a copy of such recorded instrument, the owner designated in such instrument thereby jpso
facto becoming a member of the Association. The sh;lrc of a member in the fundé and assets
of the A‘ss.ociation cannot be assigned, mortgaged, hypothecated, or transferred in any manhc'r
except as an appurtenance to his ownership interest in his Unit. The entitlement of members to
vote, the allocatiém of votes to members, and the manner of exercising voting rights shall be

governed by the provisions of the Condominium Declaration and the By-Laws of the

Association.



ARTICLE VI

DIRECTORS
The affairs of the Association shall be managed by a Board of Directors which
shall consist of thre;: direi:tbrs, provided, however, that in the event there are fewer than three
members, the Board of Directors may consist of the same number of .direc'tors as there are

members. Directors shall be elected at the annual members' meeting in the manner provided

.

by the By-Laws.

The first election of Directors by the members shall not be held until the earlier
of (i) the first day of the fourth month after the date Declarant, its successors or assigns, shall
have completed the sale of fourteen (14) of the Penthouse Units (as suéh term is defined in the

Condominium Declziration); (ii) the fifth anniversary of the first sale of a Penthouse Unit', or
(iii) the date Declarant elects to transfer responsibility for governance of the Condominium to
the Association. The Directors named herein shall serve until such first election of Directors',
and the remaining Directors, or if there are none, then tﬁe Declarant, shall fill any vacancies
occurring before the first election. The names and address of the members of the first Board
of Directors are as follows:

1. Edward B. Boettner
210 Baronne Street, Suite 1717
New Orleans, LA 70112 .

2. M. Pres Kabacoff

210 Baronne Street, Suite 1717

New Orleans, LA 70112
3. Thomas V. Crumley

210 Baronne Street, Suite 1717
New Orleans, LA 70112



The above named Directors shall hold office until their successors are elected and
have qualified oruntil removed from office by the members. The members may vote to remove

any of the Directors with or without cause, at any time.

ARTICLE VII
OFFICERS
The Association’s affairs shall be administered by ofﬁcers: elected at the first
ﬁecting of the Board of Directors, and any successors thereto appointed by the Board of

-

Directors.

ARTICLE vIIl

LIMITATION OF LIABILITY AND INDEMNIFICATION

No director or officer of the cdrporation shall be liable to .thc corporation or its
. members for monetary damages for breach of fiduciary duty as a director or officer, provided
that this Article shall not be applicable with respect to (i) any breach of the duty of loyalty of
such director or officer to the corporation or its shareholders, (ii) any acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of law, (iii) any
violation of La. R.S. 12:92(D), or (iv) any transaction from which such director or ofﬁ&;e‘r
derived an improper ‘personal benefit.

Each director and each officer of the Assaciation shall be indemnified by the
Association against all liabilities and expenses, including attorneys’ fees reasonably incurred or

imposed on him in connection with any proceeding in which he may be a party, or in which he
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may become involv‘cd, by reason of his being or having been an officer or director of the
Association, or .g_ny settlement thcrgof, regardless of whether he is an ofﬁccf or director at the
time such expenses are incurred, unless the officer or director is found liable for, or adjudged
guilty of, willful malfeasance or misfeasance in the performance of his duties. In case of a
settlement, the indemnification provided for herein shall apply only when the Board of Directors
approves such settlement and reimbursement as being for the Association's best interest. The
above described right .of indemnification shall‘ be in addition to and not e;cclusive of any other
rights to which such director or officer may be entitled.
ARTICLE IX
BY-LAWS |
The Board of Directors shall adopt the first By-Laws of the Association. The By-

Laws may be amended, changed or repealed in the manner therein provided.

ARTICLE X

AMENDMENTS TOQ ARTICLES OF INCORPORATION

The Articles of Incorporation of the Association may be amended in the following.

manner: )

The notice of any méeting at which a proposed amendment is considered shall

. include notice of the subject matter of the proposed amendment.

An amendment must be approved by sixty-seven (67 %) percent of the total voting

power of the Association, cast by members present in person ot by proxy. No amendment shall

. - '7 -




make any chang;s in the qualifications for membership nor in the \ioting rights of the members,
without the approval of at least sixty-seven {67 %) percent of the total voting power of the
Association, cast by members present in person or by proxy. A copy of each amendment shall

be ﬁlcd_"with‘_the Secretary of State and a copy certified by the Secreta;j of State shall be

recorded in the public records of Orleans Parish, State of Louisiana.

ARTICLE XTI
TERM OF THE ASSOCIATION

The Association shall continue to exist until such time as the condominium regime
established by the Condominium Declaration for the Condominium is terminated and the entirety
of the Condominium is withdrawn. from such condominium regime. The termination of the

‘Condominium Declaration shall also require termination of the Association.

ARTICLE X1I

REGISTERED AGENT

The full name and post office address of the corporation’s registered agent is:

David B. Epstein

Elkins & Associates

201 St. Charles Ave., Ste. 3700
New Orleans, LA 70170



ARTICLE XIII

INCORPORATOR
The name and post office ;iddrcss of the Incorparator of this corporation is:

Thomas V. Crumley

210 Baronne St.

Suite 1717

New Orleans, LA 70112

IN WITNESS WHEREOF, I have hereunto set my hand this 29th day of ‘

‘W/’ﬁh/

Incorporator

September, 1996.
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ACKNOWLEDGEMENT

STATE OF LOUISIANA

PARISH OF ORLEANS

BEFORE ME, the undersigned authority, personally came and appcarevd Thomas

V. Crumley, to me known to be the person who signed the foregoing instrument as Incorporator,

-

and who being duly sworn, did acknowledge and declare, in the presence of the two witnesses

whose names are subscribed to said instrument, that he Sig_ned said instrument as his free act and

" deed for the purposes mentioned therein. v

IN WITNESS WHEREOF, the said appearer and witnesses and I have hereunto

_affixed our hands on this 29th day of September, 1996 at New Orleans, Louisiana.

WITNESSES:

E 37/1,\, M | Apﬁ%
bt Yofuny J

S [
G5

tafy Public

3/10611/D/03
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EXHIBIT A

THAT CERTAIN PIECE OR PORTION OF GROUND,
~ together with all the buildings and improvements thereon, and all
servitudes, rights, ways, and appurtcnances thereunto. belonging, |
or in anywise appertaining, Situated in the First District of the City
of New Orleans, State of Lomslana,, composed of all lots, gaps,
gores and alleys comprising a square of ground, designated as
Square 120, bounded by Annunciation, Constance, John Churchill
Chase and Poeyfarrc Streets, and in;accordance with a survey of
Gandolfo, Kuhn & Associates, dated September 20, 1996, Dwg.
No. T-181-4, Square 120 is more particularly described as follows:

Begin at the northeast intersection of Constancc and Jolin Churchﬂl
Chase Streets;

thence along the easterly right of way of Constance Street,
N13044'45"E a distance of 265 feet;5-4/8 inches to the southeast
intersection of Constance and Poeyfarre Streets;

thence along the southerly right 'of way of Poeyfarre Street
S76006’15"E a distance of 465 feet 4-7/8 inches to the southwest
intersection of Annunciation and Poeyfarre Streets;

thence along the westerly right of way of Annunciation Street
S$13041’45"W a distance of 265 feet 5-4/8 inches to the northwest
intersection of Annunciation and John Churchill Chase Streets;

thence along the northerly right of way of John Churchill Chase
Street N76°06°15"W a distance of 465 feet 7-6/8 inches to the
Point of Beginning.

The improvements thereon bear Municipal Nos. 1049 Annunciation
Street and 920 Poeyfarre Street..

- 11 -



IL.

Rights o.f Declidrant under Grant of Servitudes and Parking Agreement established by Historic
Restoration Incorporated in favor of Square 120 and Cotton Mill Limited Partnership dated
September __, 1996, filed September _ , 1996, at N.A. No. , COI No.

, which servitude affects the following described property:

THOSE CERTAIN LOTS OF GROUND, together with all the
buildings and improvements thereon, and all servitudes, rights,-
ways, and appurtenances thereunto belonging, or in anywise
appertaining, including any and all rights which Declarant has in
and to the alley running between Constance and Annunciation
Streets, situated in the First District of the City of New Orleans,
State of Louisiana, in Square 121, Lots A or N, 1, 45 and 46,
bounded by Poeyfarre, Constance, Annunciation Streets and
Howard Avenue, and in accordance with a survéy of Gandolfo;
‘Kuhn & Associates, dated September 20, 1996, Dwg. T-181-4,
said lots are more particularly described as follows: oo

Commence at the northwest intersection of Annunciation and
Poeyfarre Streets; thence along the northerly right of way of
Poeyfarre Street N76006'15"W a distance of 233 feet 2-4/8 inches
to the point of beginning;

thence continuing along said right of way N76006'15"W a distance
of 77 feet 4-5/8 inches to a point; -

thence leaving said right of way N13041°45"E a distance of 124
feet 10 inches to a point on a common alley;

thence bounded by and fronting on said alley S76209'05°E a
distance of 77 feet 4-7/8 inches to a point;

thence leaving said alley S13041°45"W a distance of 124 feet 10- '
6/8 inches to the point of beginning.

II.

Rights of Declarant under:

(i) Sublease Agreement between Declarant: and Historic Restoration,
Incorporated, dated September __, 1996, a Memorandum of which was filed
September __, 1996, at N.A. No. , COI No. ; and

- 12 -



(ii) Rcstncuvc Covcnant and Servitude Ruunmg with the Land Subject to a

Suspensive Condition dated » by Richard M. Cahn, filed September
., 1996, at N.A. No. y 'COI No.

both of which affect the following described property:

A CERTAIN PIECE OR PORTION OF GROUND, together with all the buildings and
improvements thereon, and all of the rights, ways, pnvxlcges servimides, appurtenances and
advantages thereunto bclongmg or in anywise appertaining, situated in the First District of the
City of New Orleans, in the square bounded by Howard Avenue (late Delfird), Constance (late
Foucher), Poeyfarre and Annunciation Streets, whjch portion of ground measures 361 feet 8
inches front on Howard Avenue, by 116 feet depth and front on Constance Street, forming the
corner of said two streets and bounded in the rear by an alley 8 feet wide common to said lot
and others. Said lot ot‘ ground is composed of the ongmal lots Nos. 6 to 19, both inclusive,

A certain lot of ground, together with all the buildings and improvements thereon, and all of
the rights, ways, privileges, servitudes, appurtendnces and advantages thereunto belonging or
in anywise appertaining, situated in the First District of the City of New Orleans, designated by
the No. 3 in the square bounded by Howard Avenue (late Dclﬁrd), Annunciation, Poeyfarre and
Constance (late Foucher) Streets, on a sketch drawn by James Pilie, Surveyor, dated August 18,
1842, and annexed to an act before O. DeArmas, late notary in this City, dated March 5, 1868,
said lot measures according to sketch 23 feet 8 inches front on Howard Avenue, by a depth
between equal and parallel lines of 46 fect 4 inches 6 lines, together with half of a brick wall
which separates said property from that of Joseph Grasser or assigns.

A CERTAIN LOT OF GROUND, together with.all the buildings and improvements thereon,
and all of the rights, ways, privileges, servitudes, appurtenances and advantages thereunto
belonging or in anywise appertaining, situated in the First District of the City of New Orleans,

designated by the No. 3 in the same square hereinabove described, on a plan drawn by W. F.
Thompson, Surveyor, dated January 7, 1842, and deposited in the office of H. B. Cenas, then
a notary in this City. Said lot measures 23 feet 2 inches 3-1/5 lines front on Annunciation
Street, by a depth between equal and parallel lines of 103 feet 8 inches. )
A CERTAIN LOT OF GROUND, together with all the buildings and improvements thereon,

and all of the nghts ways, privileges, servitudes, appurtenances and advantages thereunto
belonging or in anywise appertaining, situated in the same district and square as the hereinabove
designated property, and designated by the No. 4 as per plan of W. F. Thompson, Surveyor,
dated January 7, 1842, deposited in the office of H. B. Cenas, late notary of this City.
According to which sketch said lot measures 23 feet 2 inches 3-1/2 lines front on Annunciation

Street by 103 feet 8 inches in depth between equal and parallel lines. The buildings are
designated by Municipal No. 1011 Annunciation Street.

- 13 -



"ol

A CERTAIN LOT OF GROUND, together with all the buildings and improvements thereon,
and all of the rights, ways, privileges, servitudes, appurtenances and advantages thereunto
belonging or in anywwe appertaining, situated in the same district and square as the hereinabove
described and désignated by the No. S on the abave mentioned plan, which lots adjoin the lastly
described property and measure 23 feet 2 inches 3-1/2 lines front on Annunciation Street by a -

depth of 103 feet 8 inches between equal and parallel lines. The buildings thereon bear the
Municipal No. 1013 Annunciation Street.

In accordance with a survey of Gandolfo, Kuhn & Associates, dated April 30, 1996, Dwg. No.
L-67, the above-referenced lots are more particularly described as follows:

Begin at the southeast intersection of Howard Avenue ‘and Constance Street; thence along the

southerly right of way line of Howard Avenue S76009'05"E a distance of 4635 feet 1-7/8 inches -
to a point;

thence S13041'45"W a distance of 46 feet 4-6/8 inches t6'a point;

.-A

thence S76009'05"E a distance of 79 fcet 9-2/8 inches to a point on the wcstcrly right of way
line of Annunciation Street;

thence along said right of way line 513041°45 "W a distance of 69 feet 7-2/8 inches to a pomt
_on the northerly line of an eight foot common alley;

thence along said northerly line of the common alley N76009°05"W a distance of 465 feet 3
inches to a point on the easterly right of way line of Constancc Street;

thence along said nght of way line N13044'45'E a dlstancc of 116 feet to the point of
. beginning. .

3/10611/D/03
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~ AFFIDAVIT OF ACCEPTANCE OF APPOINTMENT
BY DESIGNATED REGISTERED AGENT
ACT 769 OF 1987

To the State Corporation Department
State of Louisiana

STATE OF LOUISIANA

PARISH OF ORLEANS

On this 29th day of September, 1996, before me, a Notary Public in and for the State and Parish
aforesaid, personally came and appeared David B. Epstein, who is to me known to be such
person, and who, being duly sworn, acknowledged to me that on behalf of Cotton Mill
Condominium Association, Inc., he does hereby accept appointment as the Registered Agent of
Cotton Mill Condominium Association, Inc., which is a Corponnon authorized to transact

business in the State of Louisiana pursuam to thc provisions of the Title 12, Chapters 1, 2 and
3, as may be amended.

David B. Epstem

Subscribcd and sworn to before me
on the 29th day of September, 1996.

O\AMK\&U(D\» sl

Notary_Public

3/10611/D/Q7
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FIRST AMENDMENT TO

*  UNITED STATES OF AMERICA -
ARTICLES OF INCORPORATION ~ » - |
OFTHE *  STATE OF LOUISIANA
COTTON MILL CONDOMINIUM »
ASSOCIATION, INC. *  PARISH OF ORLEANS
E
*  CITY OF NEW ORLEANS

BE IT KNOWN, that on ﬂus&‘l day of February, 1998, before me, the

undersigned Notary Public, duly commissioned and qualified in and for the Parish and State

aforesaid, and in the presence of the undersigned competent witnesses;
PERSONALLY CAME AND APPEARED:

THOMAS V. CRUMLEY a person of the full age of majority and domiciled
in the Parish of Orleans, State of Louisiana, the duly undersigned authorized Agent of Cotton Mill
Condominium Association, Inc. (the *Corporation®), who after being duly sworn, did depose and
say that the Corporaﬁon by unanirﬁou‘k consent of the Board of Directors, desires to amend its
Articles of Incorporatlon, dated September 29, 1996, registered September 30 1996, to change
the number of directors as provided for in Article VI and the registered agent as set forth in

* Article XII; Articles VI and XII are hereby amended, revised and restated in their entirety as

follows: : ' FOX MoKEITHEN
SECRETARY OF STATE .
ARTICLE V1 RECEIVED R' FILE
DIRECTORS DATE R 1998

The affairs of the Association shall be managed by

a Board of Directors which shall consist of five directors,

- pravided, however, that in the event there are fewer than

five'members, the Board of Directors may consist of the

same number of directors as there are members. Directors

shall be elected at the annual members' meeting in the
manner provided by the By-Laws,

The first election of Directors by the members shall
not be held until the earlier of (i) the first day of the fourth

-1-



month after the date Declarant, its successor or assigns,

. shall have completed the sale of fourteen (14) of the

Penthouse Units (as such term is defined in the
Condominium Declaration); (i) the fifth anniversary of the
first sale of a Penthouse Unit, or; (iii) the date Declarant
elects to transfer responsibility for governance of the -
Condominium to the Association, The Directors named
herein shall serve until such first eléction of Directors, and
the remaining Directors, or if tHere are none, then the
Declarant, shall fill any vacanciés occurring before the
first election. The names and address of the members of -
the first Board of Directors are as: follows: '

1.  Edward B. Boettner
~ 210 Baronne Street, Suite 1717
New Orleans, Louisiana 70112 -

2. M. Pres Kabacoff
210 Baronne Street, Suite 1717
New Orleans, Louisiana 70112

3.  Thomas V. Crumley, President
210 Baronne Street, Suite 1717
New Orleans, Louisiana 70112

4.  Andrew Fields, Secretary/Treasurer
210 Baronne Street, Suite 1717 -
New Orleans, Louisiana 70112

5. Susan Cavernder -
210 Baronne Street, Suite 1717
New Orleans, Louisiana 70112

ARTICLE X1

The full name and post office address of the corporation's

 registered agent is:

Randy Opotowsky

Steeg and O'Connor, L.L.C.

201 St. Charles Avenue, Suite 3201
New Orleans, Louisiana 70170

-72-



In all o(her respects, the original Articles of Incorporation dated September 29,"
1996, reglstmad with the Secretary of State on September 30, 1996 in Charter Book 34539727TN

remain unchanged and in full force and effect

-

THUS DONE AND PASSED, before me, the undersigned agent, duly
authorized by virtue of a resolution, a copy 6f which is annexed hereto, before the undersigned
competent witnesses, and me, Notary, after due reading of the whole by all parties.

WITNESSES: COTTON MILL CONDOMINIUM
' ASSOCIATION, INC.

&/F:\C\Cotton M\Doss\ ARTL-S
S&0'C Filo No. 1689.81
Pebruary 20, 1998



AFviQAVIT OF ACCEPTANCE O APFUINIMENT
BY DESIGNATED REGISTERED AGENT .
ACT 769 OF 1987

-

To the State Corporation Department
State of Louislana

STATE OF ___ LOUISIANA

PARISH/COUNTY OF _ORLEANS

On thls __27th __ day of __February , 19 _98 bhefore me, a Notary Public in and for the

State and Parish aforesaid, personally came and appeared __RANDY OPOTOWSKY

who Is to me known to be the person, and who, being duly swomn, acknowledged to me that he

does hereby accept appointment as the Registered Agent of _Cotton Mill Condominium Associatjon,

which Is a Corporation authorized to transact business in the State of Louisiana pursuant to the provisions

of the Title 12, Chapter 1, 2 and 3.

RANDY OPQTOWSKY

Subscribed and sworn to before
me on the day, month, and.year
first above set forth

NOTE:  If the Agentis a Corporation authorized 10 act as an agent then the affidavit must be executed
by an officar of the corporation. . ‘

§8§ Ja8 (9/87)



MINUTES OF.THE SPECIAL MEETING OF THE
BOARD OF DIRECTORS OF THE
o COTTON MILL CONDOMINIUM ASSOCIATION, INC.
CA special meeting of the Board of Directors of the Cotton Mill Condominium

'Association, Inc., was held at its principal place of business on the 11* day of February, 1998
aﬁer due notice to all difectors, all of whom were present.

Thomaﬁ V. Crumley, President and Director, presented to the Board the First
Amendment to- Articles of Incorporation of the Cotton Mill Condominium Association, Inc. and
the First Amendment to By-Laws of the Cotton Mill Condominium A@aﬁon, Inc. The
President recommended that the Board unanimously adopt the Amendment to the Articles of
Incorporation and By-Laws, changing the number of directors as provided for under Article VI,
and the registered agent as set forth in Article XTI. |

BE IT RESOLVED, that the Board of Directors of the Cotton Mill Condominium
Association, Inc. unanimously approved Thomas V. Cruuﬂey’s recommendations and he was
authorized to execute on behaif of the Cotton Mill Condominium Association, Inc. the First
Amendment to Articles of Incorporation changing the number of directors from tliree (3) to five
(5), creating a Special Director for the Penthouse Units, approving all five directors, Edward B.
Boettner, M. Pres Kabécoff, ‘Thomas V. Crumley, Andrew Fields and Susan Cavender, and
approving the change of the registered Agcnt#

mm. Thomas V. Crumley, President was authorized to take all steps
necessary that he deemed apprbpriate to carry out said purposes of the corporation.

There being no further business, the meeting was- adjourned. |



" o 2020000 2000 2 a2 a2 o a2 a0 o 3 e e e e ok e e e e e o o o oo
I, Andrew Fields, Secretary of the Cotton Mill Condominium Association, Inc.
hereby certify the above is a true and correct extract of the minutes and unanimous consent of the

Board of Directors at the special meeting of the Board of Directors of the Association held on the
~11* day of February, 1998.

NEW ORLEANS, LOUISIANA, THIS 12* DAY OF UARY, 1998.

DX
CEL NS




SECOND AMENDMENT TO UNITED STATES OF AMERICA

*
ARTICLES OF INCORPORATION *
4 OF THE * STATE OIF L.OUISTANA
*
%

COTTON MILL CONDOMINIUM

ASSOCIATION, INC. PARISH OF ORLEANS

® % % % ko W ¥ % & % % ¥ % % % CITY OF NEW ORLEANS

BEIT KNOWN; that on this 30" day of June, 2004, before me, the undersigned Notary
Public, duly commissioned and qualified in and for the Parish and State aforesaid, and in the

presence of the undersigned competent witnesses;
PERSONALLY CAME AND APPEARED:

Tara Hernandez , a person of the full age of majority and domiciled in the Parish of
Orleans, State of Louisiana, the duly undersigned President authorized officer of the
Cotton Mill Condominium Association, Inc. (the "Corporation"),

who after being duly sworn, did depose and say that the Corporation by Unanimous conscﬁt of the
Board of Directofs, desires to amend its Articles of Incorporation, dated September 29, 1996,
registered September 30, 1996, and amended by First Amendment to Articles of Incorporation,
datéd February 27, 1998, to revise and restate the preamble in Article IV, POWERS., Paragraph

2 only; the preamble in Article IV, Paragraph 2 is hereby amended, revised and restated in its

entiréty as follows:-

ARTICLE IV
POWERS

2.  The Association shall have all the powers and duties set
forth in the Condominium Act, La. R.S. 9:1121.101, er seq., except to
the extent that they are limited by the Articles of Incorporation and By-
Laws of The Cotton Mill Condominium Association, Inc., as amended
or hereinafter amended, and that certain Second Amended and
Completely Restated Act of Declaration by Cotton Mill Limited
Partnership for The Cotton Mill Condominiums executed on June 29,
2004 and any other amendments or original Declaration for the Cotton
Mill Condominiums, including, but not limited to, the original Act of .
Declaration dated September 29, 1996, and the Amended and Restated
Act of Declaration and the First Amendment to Amended and Restated
Act of Declaration, and as may hereinafter be amended.

In all other respects, Article IV, Paragraph 2, items (a) through (i), as well as the

original Articles of Incorporation dated September 29, 1996, amended by First Amendment to

F:ADOC\C\COTTON-M\DOCS\2ndAmendArts2. wpd S



Articles of Incorporation dated February 27, 1998, remain in full force and effect except as amended

herein.
THUS DONE AND PASSED, in my office in New Orleans, Louisiana, in the

presence of the undersigned competent witnesses who have hereunto subscribed their names with the

said appearer and with me, Notary, alter due reading of the whole.

'WITNESSES: COTTON
il L . ASSOCIAT{ON, INC.
(< Cotordeane /
M P g By,

Print Name:

TN
o,

e

POTOWSIY-Bar Nu:10222

/,,/ ~ NOTARY PUBLIC
JORDAN B. MONSOUR
Stat or OTARY PUBLIG
ate of Louisiana, Bar Aol # 275
My Commission is for life. v

o



EXHIBIT D

BY-LAWS OF
COTTON MILL CONDOMINIUM ASSOCIATION, INC. AND
' FIRST AMENDED BY-LAWS
OF COTTON MILL CONDOMINIUM ASSOCIATION, INC.

F:\DOC\C\COTTON-M\DOCS\2ndAmendCompleteRestDecCM. wpe3 8-



BY-LAWS
OF
COTTON MILL CONDOMINIUM
ASSOCIATION, INC.

"I_fhese.By-laws have been adopted by the Boa}d of Directors of COTTON MEL
CONDOMINIUM ASSOCIATION, INC. (the "Association"), a nonprofit corporation formed
pursuant to the Lquisiana Nod-Proﬁt Corporation Law, Chapter 12, Sections 201-269, Louisiana
Revised Statutes, as amended (the "Non-Profit Corporation Law"). The Association is the
governing body of the Condominium established by virtue of that certain Act of Declaration by
Cotton Mill Limited Partnership Creéating and Establishing a Condominium Regime for Cotton
Mill Condominium (the "Condominium Declaration"), executed September 29, 1996 by Cotton‘
Mill Limited Partnership, a Louisiana limited partnership (the "Declarant™), in 'accordance with
the provisions of the Louisiana Condominium Act, Chapter 9, Sections 1121-1131, Louisiana
Revised-Statutés, as amended (the "Condominium Act").

Capitalized terms not otherwise defined herein shg’ll have the meanings ascribed to
such terms in the Condofninium Declaration.

All present and future owners, co-owners, lessees, occupants, and mortgageﬂes of
Units in the condominium regime shall be subject to the provisi;)ns of these By-LaWs. The
acquisition by a Unit Owner shall signify and constitute a ratification and acceptance of these By-
Laws by any such Unit Owner.

ARTICLE I
OFFICE
The principal office of the Association shall be located in the City of New Orleans,

State of Louisiana, at 210 Baronne Street, Suite 1717, New Orleans, LA 70112 or such other

.-'j,:a



address as may be designated by the Board of Directors of the Association (the "Board of

Directors").

ARTICLE I

MEMBERSHIP MEETINGS

1.  Place of Meetings. All meetings of the members of the Association shall be
held at the principal office of the Association or such other place, within or wilhout tvhc State of
Louisiaria, as may be designatcd‘ by the Board of Direct0r$:

2. Annual Meeting. Subject to the provisions of Section 11 of this Article, an
annual meeting of the members sha]l}be held on the st day of June in each year, or if said da);
be alegal holiday, then on the next Succeeding day not a legal holiday, for the purpose of electing
Directors and for the transaction of such otlier business as may be properly brought before the
meeting of thé members.

3. | Spg;c_igl_Mgﬂmg. Special meetings of the members, for any purpose or
purposes, ‘may be called by the President or a majorify of the Board of Directors and shall be
called by such officers upon receipt of a writtén request from members holding at least ten (10%)
percent of the voting power of the Association.

4. Notice. Notice of all member meetings stating i:he time and place and the
objects for which the meeting is called shall be given by the President or Secretary, unless waived
in writing by the members. All members present at a meeting shall be deemed to have received

or to have waived such notice. Such notice shall be in wriling to each member at his address as

|..q 2



it appears on the books of the Association and shall be mailed not less than ten (10) days nor more
than thirty (30.). days prior to the date of the meeting. Proof of such mailing, if required, may be
giveﬁ.by afﬁda\;it or in the sigr;ed minutes of the meeting.

5.  Quorum. A quorum atany members' meeting shall consist of persons, present
in person or by proxy, who are entitled to cast at least fifty one (51%) percent of the votes of the
entire membership. The joinder of a member in the action of any .meeting by signing and
concurring in the minutes thereof shall constitute the presence of such member for the purpose of
determining a quorum'..

| 6.  Voting. When a quorum is present at any meeting, the holders of at least fifty
one (51%) percent of the total votes present or represented by written proxy shall decide an); 4
question brought before the meeting, unless the question is one upon which by express provision
of the Condominium Act, the Articles of Incorporation, the Condominium Declaration, or these
By-Laws a different vote is required, in which case such express provision shall govern and

- control the decision of such question.

7.  Entiflement to Vote. The aggregate number of votes for all members of the

Association shall be one hundred (100). In any meeting .of members each Unit Owner shall be
" entitled to cast the percentage of total vote of one hundred (100) that is equal to the Share of
Corﬁmoni Elements attributable to his Unit, as provided in the Condominium Declaration. If a
Unit is owned by more than one person, or is under lease, the person entitled to cast the vote for
the Unit shall be designated by a certificate of appointment sign;d by all of the record owners of

the Unit and filed with the Secretary of the Association. Such certificate shall be valid until

i



revoked, or until a change in lhe ownership of the Unit concerned occurs. A certificate
designating the person emitléd to cast the vote of a Unit or interest in a Unit may be revoked at
any time by the person or persons who executed the saﬁc. Votes may be cast in person or by
proxy. l;roxics shall be in writing and may be made by any person entitled to vote. They shall
be valid only for the time (not exceeding the term permitted by the Non-Profit Corporation Law)
or for the particular meeting designated in the proxy and must be filed with the Secretary before
the appointed time of the meeting. Approval or disapp;oval of a Unit Owner upoﬁ any matter,
provided for by law, or by the provisions of the Articles of Incorporation, the Condominium
Declaration or th.ese By-Laws, or otherwise, whether or not the subject of an Association meeting,

-

shall be by the same person or persons who would be entitled to cast the vote of such Unit Owner

in an Association meeting.

8. Adi_o;jpnments. If any meeting of members cannot be organized because a
~ quorum has not attended, the members who are present, either in person or by proxy, may adjourn
the meeting from time to time until a quorum is present. Notwithstanding the foregoing, in the
case of any meeting called for the election of Directors, those who attend the second of such
adjourned meetings, although less than a quorum as fixed in Section 5 of this Artic]e, shail
névcrtheless constitute a quorum for the purpose of electing Directors.

9. Order of Business. The order of business at annual members' meetings, and,

as far as practical at all other members' meetings, shall be:
(1) Election of chairman of the meeting;

(2) Calling of the roll and certifying proxies;

Vo



(3)  Proof of notice of rhéetin‘g or waiver of notice:
(4) Reading and disposal of any unapproved minutes;
(5)  Reports of Officers;

(6) | Reports of Committees;

)] Elecﬁon of Directo;s (as necessary);

(8) Uhﬁnisﬁed bu.siness;

9 New business; and

(10) Adjournment.

10. First Meeting of Members. Until a date which is the earlier of (i) the first
day of the fourth month after the date Declarant, its successors or assigns, shall have completeds
the sale of fourteen (14) of the Penthouse Units; (i) the fifth anniversary of the first sale of a
Penthouse Unit, or (iii) the date Declarant elects to trénsfer responsibility for governance of the
Condomiqium to the Asso’ciation, there shall be no meeting of members of the Association unless

‘a meeting is called by the Board of Directors.

11. Written Consents. Whenever, by any provision of law, the Condominium

Declaration, the Articles of Incorporation, or these By-Laws, the affirmative vote of members is
required to authorize dr‘constitute action by the Association on behalf of the condominium regime,
the consent in writing to such action, signed by all of the members having voting power in the
particular question, shall be sufficiént for the purpose, without necessity for a meeting of the

members. The consent, together with a certificate by the Secretary of the Association to the effect

Vg



that the subscribers to the consent constitute all of the members entitled to vote on the particular

question, shall be filed with the records of the .proceedings of the members.

ARTICLE IIT

DIRECTORS
1.  Board of Directors. The affairs of the Association shall be managed by a
Board of Directors consisting of three directors, provided, however, that in the event there are
fewer than three members, the Board of Directors may consist of the same number of directors

as there are members. A member of the Board of Directors need not be a Unit OQwner.

2. Election of Directors.

(a)  After resignation or replacement of the original Directors, election of
Directors shall be conducted at an annual or special members’ meeting. Election shall be By a
- plurality of votes cast, each person voting being entitled to cast his votes for each vacancy to be
filled. There shall be no cumulative voting’.

(b) Except as to vacancies created by removal of Directors by members,

vacancies in the Board of Directors occurring between annual meetings of members shall be filled '
by the remaining Directors.
(¢)  Any Director may be removed by concurrence of sixty-seven (67 %)

percent of the votes of the entire membership. The vacancy in the Board of Directors so created

shall be filled by the members of the Association at the same meeting.



(d)  Until a date which is the earlier of (i) the first day of the fourth month
after the date Dgclarant, its Quccessors or assigns, shall have completed thé sale of fourteen (14)
of the Penthousé Units; (if) the fifth anniversary of the ﬁfst sale of a Penthouse Unit, or (iii) the
date Dcclﬁrant elects to trans'fer_ responsibility for governance of the Condominium to the
Association, the first Difectérs of the Board of Directors of the Association named in the Articles

of Incorporation shall serve, and the remaining Directors, or if there are none, then the Declarant,

- shall fill any vacancies occurring before the first election.

(&) Regular 6r special meetings of thm:_ Board of Directors may be held at
such time and place as shall be determined, from time to time, by a majority of the Directors.
After the date set forth in Section 3(d) hereof, meetings of the Board shall be held at ]caét oné
every .ca]cndar quarter. Notice of all meetings shall be given to each Director, personally or by
mail, telephone,_ or telegraph at least three (3) days prior to the day named for such meeting unless
such notice is waived. |

(0  Any Director may waive notice of a meeting in writing before, during,
or after the meeting and such waiver shall be deemed egﬁiva]ent to thg giving of notice. Directors
'prcsen_t af a meeting shall be presumed to hz;ve received due, or to have waived, notice thereof.

.(g) A quorum at Directors' meetings shall consist of the Diréctors entitled
to cast at least fifty one (51 %) percent of the votes of the entire Board. The joinder of a Director
in the action of a meeting by signihg and concurring in the minutes thereof shéll constitute the
presence of such Director fof the purpose of determining a quorum. The acts of the Board of

Directors approved by a majority of the Directors present at a meeting at which a quorum is



\

present shall constitute the acts of the Association, except as specifically otherwise provided by
Condominium Act or in the Cond?mmmm Declaration, Articles of Incorporation, or these By-
Laws. If at any meetmg of the Board of Dlrectors less than a quorum is present, the majority of
those present may adjourn the meeting from time to time until a quorum is present. At an
adjourned meeting any business which might have been trﬁnsacted at the meeting as originally
called may be transacted without further notice.

(d)  Any action which may be taken at a meeting of the Board of Directors,
may be taken by a consent in writing signed by all of the Directors and filed with the records of
procceding.;i of the Board of Directors. Meetings may also be held by telephone conference call,
provided all Directors present at the meeting are able to hear each other. \

(¢) Directors' fees, if any, shall be determined by the members of the

Association.

4.  Powersof the Board. Allof the powers and duties of the Association existing

under law and in accordance with the Condominium Declaration and other documents establishing
the condominium regime shall be exercised by the Board of Directors, its agents, contractors or
employees, -subject, however, to the provisions of the Condominium Declaration and to the
approval by Unit Owners and memi)ers of the Association when such is specifically required.
Compensation of employees of the Association shall be fixed by the Directors. A Director may
also be an employee of the Association.

5. . Management Agreement. The Board of Directors is spe;:itfxcally authorized

to enter into a Management Agreement, for such period of time, containing such terms and for



such consideration as the Board of Directors may approve, with H.R.I. Management Corporation
(H.R.L Managc_:r_nent)' or any other Manager (which may be a corporation related to the Declarant)
for the maintenance, repair, operation, and administration of the condominium regime, and,
.pursuaht to any sqch Mahagement Agreement, the Board of Directors may delegate to the
Manager to the extent permitted by law, all powers and duties of the Board of Directors to act on

behalf of the Association with respect to management of the Condominium Property.

ARTICLETV .
OFFICERS

‘ . 1. Election. | The executive officers of the Association shall be a President, z;
.Tr.easurer, and a Secretary, none of whom need be Directors. There may also be one or more
'Vice-Presidents, Assistant Secretaries and Assistant Treasurers. All Officers shall be elected
annually by the Board of Directors and may be peremptorily removed by vote of the Directors at
any meeting thereof. Any person may ilold two offices except that the Preéident shall not also Be ‘
the Secretary. The Board of Directors shall from time to time elect such other Officers (who need
.not be Directors or Unit Owners) and designate their powers and duties as the Board of Directors
shﬂl find to be required to manage the affairs of the Association.

2. DPresident. The President shall be the chief ‘executive officer of the

Association. He shall have all of the powers and duties which are usually vested in the office of

presidént of a non-profit corporation, including, but not limited to, the power to appoint

committees from among the members from time to time, as he may in his discretion determine



appropriate, to assist in the conduct of the affairs of the Association, and to preside over the
member meetings.

3.  Vice-President. The Vice-President, if any, shall, in the absence or disability

of the Pfesident,. exercise the powers and perform the duties of thé President. Hé shall also
generally assjst the l;;csident and exercise such other powers and perform such other duties as
shall be prescribed by the Board of Directors.

4. Secretary. The Secretary shall keep the minute book wherein the resolutions
of all proceedings of the Board of Directors and the members shall be recorded. He shall attend
to the giving and serving of all notices to the members and the Board of Directors and other
notices required by law. He shall keep the records of the Association, except those of the‘_

.. Treasurer, and shall perform all other duties incident to the office of Secretary of an Assaciation
and as may be required by the Board of Directors or the President.

5. - Treasurer. The Treasurer shall have custody of all property of the Association
including funds, securities, and evidences of indebtedness. He shall keep the Assessment rolls and
accounts of the members; he shall keep the books of the Association in accordance with good

accounting practice; and he shall perform all other duties incident to the office of Treasurer. -

6. Compensation. The compensation of all employees of the Association,

including officers, shall be fixed by the Board of Directors.
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ARTICLE V

) ASSESSMENTS AND FISCAL MANAGEMENT

1. | Preparation of Annual Budget, Assessments. On or before May 1st of each
year, the Board of Difectors shall prepare a budget (the " Annual Budget") based on an estimate
of the total cost of insurance, wages, materials, services, and supplies and other Common
Bxpenses including fees payable to the. .Manage‘r' dufing the ensuing calendar year for the
management and maintenance of the Condominium Property, together with reasonable amounts
considered by the Board of Directors to be necessary for any reserves for replacement'of the
Common Elements which may be established. On or befpre May 15th of each lyear, the Board
of Directors shall mail to each Unit Owner a coby of the proposed Annual Budget for the ensuiné
year together with a written statement of the annual orl monthly Assessments pertaining to the
Unit, which Assessments shall be computed in accordance with the Share of each Unit Owner set
forth in the Condominium Declaration, subject to authority of the Board of Directors to make
~nonproportional Assessments, as provided below. If the Annual Budget or proposﬁd Assessments
are amended, a copy of the amended budget or statemen.t of Assessment shall be furnished each
Unit Owner concerned. Until an Annual Budget is adopted by the Board of Directors as provided
in this Section 1, monthly Assessments shall be paid on the basis of the initial Annual Budget }
prepared by the Declarant and presented to each Unit Owner upon purchase of his Unit from
Declarant, Notwithstaﬁding |:l1e«foregoing, in the évem thét any Annual Budget would require
.Unit Owners as a group to pay Assessments in an amount for the current year in excess of one

hundred and twenty five (125 %) percent of the amount of Assessments paid for the previous year,
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then any such additional Assessments shall be made only upon approval of Unit Owners entitled
to cast at least-;:.?.ﬁfty one (51%) percent of the votes of members in the Association. All
Assessments which the Board of Directors may levy against Units and Unit Owners shall be made,
apportion‘éd,. and collected in the manner set forth in thdse provisions of the Condomininm

Documents or law authorizing the same or in the action of the Board of Directors in making the

Assessment,

2.  Nonproportional Assessments. The Board may make nonproportional

Assessments, as provided in the Condominium Declaration.

3. Miver; No Abandonment or Conveyance In Lieu of Payment. The

-~

failure or delay of the Board of Directors to prepare or to transmit to Unit Owners an Annual
Budget or statement of Asséssments shall not constitute a waiver or release in any manner of the
obligation of any Unit Owrier to pay Assessments against his Unit for which he is obligated,
whenever the sarﬁe shall be'detg:rmined. In the absence of an Annual Budget or statement of
Assessments, each Unit Owner shall continue to pay then existing monthly installments against
the Assessments established for the previous period until changed by delivery of a revised
statement of Assessments. No Unit Owner shall be relieved of his obligation to pay the
Assessment attributable to the Unit owned by such Unit Owner by abandoning or ﬁot using, or
t;ndeﬁng or atteml;ting to convey to the Association, his Units, the Common Elements, or any
Limited Common Elements.

4. Additional Assessments. In the event that the Annual Budget and the

Assessments made pursuant thereto prove to be insufficient because of nonpayment of any
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As;scssmcnt, the Annual Budget and Assessments therefor may be amended at any time by the
Board of Directors and supplemental, special of additional Assessments made. Notice of such
almcnded budget and Assessments shall be givén to Unit Owners in the mannér determined by the
Board. -

5.  Budget Items. The Annual Bud_get shall have divisions for general Common
Expenses applicable to all Units and Common Expenses which relate only to Limited Common
Elements benefitting one or more specific Units, and each of such major budget divisions mziy
include allpcations for, and the fundsAand expenditures of the Association may be credited and .
charged to, accounts under.the following classifications, as shall be appropriate, all of which

-

expenditures shall be Common Expenses:

(a) Current Expenses, including all funds to be used and cxpend.itures to
be made within the year for which the funds are budgeted to pay current Common Ex;;cnscs for
the maintenance and management of the Condominium Pro;;érty, including reasonablé amounts

for contingencies related to such expenses.

(b) Reserve for Deferred Maintenance, including funds for maintenance

items which occur less frequently than annually.

(¢) Reserve for Obsolescence and Replacements, including funds for
repairs or replacements to the Condominium Property required because of uninsured casualty,
damage, depreciation or obsolescence.

(d) Reserve for Alterations and Tmprovements, including funds for such

alterations or improvements to the Common Elements which may have been authorized in
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accordance with the Condominium Declaration and for additional movable property needed in the

management and operation of the Condominium Property and which will become part of the

Common Elements.

(e)  Reserve for Bad Debts, including funds to offset reasonably anticipated
defaults in payments of Assessments and other obligations due the Association.

3] \_& orking Capital, including funds necessary to provide sufficient cash
to the Association to pay current obligations as they become due.

The Board of Directors or Maﬁager, in it's~absolute discretion, may establish
from time to time such other accounts or budget classifications as it may deem appropriate for the
proper administration of the Condominium Property. ‘

6. Emerggﬁcy Expenditures. Extraordinary or emergency expenditures not
originélly included in the Annual Budget but which may become necessary shall be first charged
against any appropriate reserves available for such cdntingencies, and, to the extent such reserves
_ are unavailable or inadequate, the Board of Directors or Manager may levy additional Assessments
against anj or all Unit Owners. In the event that subh additional Assessments would result in Unit
Owners as a group having to pay an amount for the current year in excess of one hundred and
thnty five (125%) pe£ce;1t of the amoﬁnt of Assessmenté paid for the previous year, then any
such additional Assessments shall be made only upon written notice to and approval of Unit
Owners entitled to cast at least fifty one (51 %) percent of the v'ote§ of membersv in the Association
and shall be due in éuch installments and at such times as may be specified by the Board of

Directors and set forth in the notice of such Assessment.
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7. Additional Revenues. All net revenues received by the Association in the
preceding year from operation of revenue producing activities on the Condominium Property shall
be included in Common Surplus as provided in Section 8 of this Article V and applied as.ppovi(led
therein.

| 8. Accounting. On or before the date of .the annual members' meeting of each
year, the Board of Directors or Manager shall provide all Unit Owners with a copy of an itemized
accounting of the Common Expenses actually incurred and paid for the preceding year, together
with a tabulation of all amounts collected pursuant to Assessments levied and other revenues of
the Association, if any, and showing the net amount of surplus of deficit over actual expenditures

~

plus reserves. Any amount accumulated in excess of the amount required for actual expenses and
reserves shall be Common Surplus and shall be apportioned among the Unit Owners according to
the Share of each Unit Owner as set forth in the Condo;ninium Declaration and credited to each
Unit Owner's next installment payable for Assessments for the current year, until exhausted. Any
~deficit shall be accounted for in the Annual Budget for the current year or charged to each Owner

as an immediately payable additional Assessment for the current year, in the sole discretion of the

Board of Directors.

9.  DBooks and Records. The Treasurer, or Manager pursuant to the provisions
of lﬁc Management Agrecmént, shall keep full and correct books of account, including itemized
records of all receipts and expenditures, and the same shall be open for inspection by any ﬁnit
Owner, any representative of é Unit Owner duly auihorized in writing, or the Mortgagee of any

Unit at such reasonable time or times during normal business hours as may be requested by the
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Unit Owner or his representative or Mortgagee. The Treasurer or Manager shall also maintain
a separate account for each Unit which shall be kept current at all times and which shall show:
(i) the name andw address of the Unit Owner or Owners and the Mortgagee of the Unit, if any, (i)
' the amount and due date of all Assessments pertaining to the Unit, (iii) all amounts paid on
account, and (iv) any balance due. ﬁpon written request of a Unit Owner or his Mortgagee, the
Treasurer or Manager shall promptly furnish a certificate or statement of account setting forth the
amount of any unpaid Assessments or other charges due and owing by such Unit Owner.

10. Payment of Assessments. All installments on Assessments shall be payéble
to the order of Cotton Mill Condominium Association, Inc. and shall. be paid at the principal
office of the Association, or to snch other pérson or entity and at such- other place as the Board~
of Directors may from time to time designate.

Any installment on any Assessment for Common Expenses not paid within ten
(10) days aftér the date when due, as determined by the Board of Directors, shall be delinquent
_ as of the eleventh day after the date due. Not later than thirty (30) days after any such Assessment
becomes delinquent, the Association or Manager shall serve upon the Unit OQner liable for any
such delinquent installment a sworn detailed lstatemént of the Association's claim for any or all
dclinquent installments on Assessments for Common Expenses together with interest at the rate :
of eighteen (18%) percent per annum from due date. Such statement shall be executed by the
Treasurer or Secretary of the Association and shall be duly acknowledged and sworn to before a
'Notar}" Public and shall either be personally delivered or sent by certified mail, registered or

return receipt requested, to the responsible Unit Owner or Co-Owner. In the event that payment
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is n.c.>t made within seven days of the‘sen}ing of such sworn statement, the Secretary or Treasurer
or Manager shall, take necessary measures to file in the records of the mortgage office for the
Parish of Orlcar.ls, an affidavit claiming a privilege and 1ien on behalf of the Association against
the defauniting Unit Ownef's interest in the .s.uch Unit Owner's Condomini‘um Parcel liable for such
Assessment. The affidavit may be .signed and verified by anir Director or Officer of the
Association or a duly authorized officer of the Manager, and shall include (i) a description of the
Condominium Parcel b-'y reference to the Condominium Declaration, the Unit designation and any
other information necessary for proper identification, '(ii) the name of the Unit Owner, whose
interest in the Unit is subject to the lien and privilege and the names of all record owners of the
Unit, (iii) the amount of all delinquent installments, payments or Assessments for Co‘mmor;
ﬁxpenses, and (iv) the date on which the said installments or payments became delinquent.

In the event that payment of the claim of lien is not forthcoming after filing
of the claim of lien, the Board of Directors or Manager may take necessary measures to have filed
on behalf of the Association a suit on such claim and to foreclose on the interes; of the defaulting

“Owner in his Unit and Condominium Parcel in a civil action in a court of competent jurisdiction
in Orleans Parish. Any such suit may claim ail past due ambﬁnts plus interest, the cost of the suit,
and reasonable attorney's fees. Such suit must be filed wilhin one (1) year o.f the date of
recordation in ihe mortgage office of Orleans Parish of the affidavit claiming a privilege and lien.

The Association or Manager shall cause the recordation in the mortgage office of Orleans Parish

of a notice of suit setting forth the information required by the Condominium Act.
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In addition to the remedies provided above, to the extent permitted by law, the
Association or- Manager may deny yse, possession, and occupancy of any Uﬁit and. of the
Common Elements to any Unit O;)vner who is in default in payment of any Assessment or
installment of Assessmient for Common Expenses, until such past due amounts and all penalties
and intérest with respect thereto are paid in full.

11. Notices to Mortgagees. Any Unit aner who mortgages his Unit shall notify
the Secretary of the name and address of his mortgagee. The Secretary shall maintain such
informz;tiorll in a special book or file. Whenev;s:r 50 requesléd 4in writing, the Treasurer or Manager .
will promptly report to a mortgagee of a Unit any unpaid Assessments or other default by the
Owner of such Unit. A copy of any notice of default sént by th.e Association to a Unit Owne;‘
Ishall also be sent to the mortgagee of the Unit whosé name and address has theretofore been
furnished the Association.

12. Deposit of Funids. The depository of the funds of the Association shall be
sﬁch bank or banks as shall be designafed from time to time by the Board of Directors or
Manager. Withdrawal of monies from such accounts shall be only by checks signed by such
persons as are authorized by resolﬁtions of the Board of Directors or by authorized officers and
agents of Manager. All funds collected by the Association from Assessments may be commingled
in a single fund; but they shall be held for the Unit Qwners in the respective Shares in which they
are paid and credited to accounts from which shall be pajd' the expenses for which the respective

Assessments were made.
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13 Bonds. Fidélity bonds or insurance may be required by the Board of Directors
for all Director_,_LOfﬂcers and employees of the Association or of the Manager or of other agents
or con&actors hémdling or responsible for the Association's funds, The amount of such bonds or
insura'nc;z shall be determined by the Board of Directors. The premiums on such bonds or

insurance policies shall be paid by the Association and shall be a part of the Common Expenses.

ARTICLE VI

RULES AND REGULATIONS

1.  Adoption. The Board of Directors may in its discretion, and shall at the
direction of members holding sixty-seven (67%) percent of the total votes of the Assqciation:
adopt or amend reasonable Rules and Regulations concerning the details of operation and use of
the Condominium Property, including maintenance, conservation, and beautification of the
'Condominium and for the health, comfort, safety, and general welfare of the Owners and

~ Occupants of the Units. To the extent permitted by law, the Association or Manager shall have
the authority to deny use, occupancy, and possession of any Unit and/or the Common Elements
to any Unit Owner or Occupant while such Unit Owner or Occupant is in violatioﬁ of such Rules
and Regulations.

2.- Notice. Written notice of the adoption or amendment of such Rules and

Regulations and a copy thereof shall be furnished to each Unit Owner and Occupant prior to their
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effective date, and a copy of the current Rules and Regulations applicable to the Condominium
shall be maintained at all times in the records of the Association.
ARTICLE VII

INDEMNIFICATION

1.  General. Thé Association shall indemnify and hold harmless each member
of its Board of Directors and its Officers, the Declarant, and Manager against all_contractual and
other liabilities to others arising out of contracts made by, or other acts of, such Directors, Board, |
Officers, Declarant, or Manager on behalf of the Unit Owners, or arising out of their status as
Directors, Board, Officers, Declarant, or Manager, unless any such contract or act shall have been
made frandulently or w:itﬁ gross negligence, or criminal intent. Such indemnification shall includé '
indemnification against 'ai.l costs and expenses (including, but not limited to, counsel fees and
costs, amounts of judgments paid, and amounts paid :in settlement) reasonably iﬁcurred in
connection with the défense of 'Iany claim, action, suit, or proceeding, whether civil, criminal,
_ administrative, or other in which any such indemnified party may be involved by virtue of such
party being or having been a Director, Officer, Board Member, Declarant or Mahager; provided,
however, that such indemnity shall not be operative with respect to any matter as to which such
persons shall have been finally adjudged in such action, suit, or proceeding to be liable for gross
negligence or fraud, or guilty of criminal intent, in the performance of his duties as .a Director,
Officer, Board Member, Manager, or Declarant. Expenses incurred in defending a civil or

criminal action, suit, or proceeding may be paid by the Association in advance of the final

disposition of such action, suit, or proceeding as authorized by the Board of Directors in any
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specific case, upon receipt of an undertaking by or on behalf of the indemnified party in advance
to repay such amount unleés it shall be ulltimately determined that the indemnified party is entitled
- to be indemﬁiﬁed by the Aséociation as-authorized herein. The Association and its Board of
Directors shall have power and reSpo‘nsibility to raise, by special Assessment or othe.rwisé, any
sums required to discharge its obligation under this Article; provided, however, that the liability
of any Unit Owner arising out of any indemnification obligation shall be limited to such Unit
Owners' respéctivc Shares, as set forth in the Declaration.

2. A Representative Capacity. Any agréement made by the Board of Directors,

Officers, the Declarant, or Manager on behalf of the Unit Owners and ‘Association may provide
that the parties making such agreement are acting only as the agent for the Unit Owners and thé
Association and shall have no personal liability._thereund'er (except as Unit Owners, if applicable),
and that each Unit Owners' liability thereundef shall be limited to such Unit Owners' respective

Shares.

3. Additional I'ndemnification. The indemnification provided by this Article

shall not be deemed exclusive of any other rights to which those seeking indemnification may be
en;itled under any. statute, agreement, vote of members of the Association or disinterested
members. of the Board, of otherwise, both as to action in an official capaéity or .a-s to action in
another capacity. All rights of indemnification provided under this Article shall continue as to any
person or entity who has ceased to be a member of a class specified hereunder entitled to
‘indcmrhliﬂcation and shall inure to the benefit of the hpirs, executors, administrators, personal

representatives, successors, and assigns of such person or entity.
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ARTICLE VIII
NOTICES

1. | Delivery. Any notice required by tile Condominium Documents or by law to

be given in writing by any Unit Owner to another Unit Owner or the Association or its Board of
Directors or by the Association or its Board of Directors to any Unit Owner, Association member,
or other person or entity shall be deemed sufficient if delivered personally or deposited in the
United States Mail, registered or certified, addressed to the registered office of the Association,
as filed with the Louisiana Secretary of State, and to t}ie, Jast address of such Unit Owner,
Association member, or other person appearing in the records of the Association. Notice shall

be deemed to have been given upon the date of personal delivery or deposit in the United States

Mail in the manner aforesaid.

2.  Waiver. A written waiver of any required notice, executed by the person or
persons entitled to such notice, whether executed before or after the required time for the notice,

shall be deemed equivalent to the required notice.

ARTICLE IX

PARLIAMENTARY RULES

Roberts' Rules of Order (latest edition) shall govern the conduct of Association

proceedings when not in conflict with the Condominium Declaration, the Articles of Incorpora-

tion, or these By-Laws or with the laws of the State of Louisian_a.'
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ARTICLE X

AMENDMENTS

Amendments to the By-Laws shall be proposed and adopted in the following manner:

1, Noﬁcc of the subject matter of a p_roposed amendment shall be included in the
notice of any meeting at which a proposed amendment is considered.

2, A resolution adopﬁng a proposed amendment must receive approval by a vote
of sixty-seven (67 %) percent of thé votes of lh¢ entire membership. Members not present at il\c
meetings considering the amendmeﬁt may express their approval in writing thereafter. Uhtil t:he |
first election of Directors by the members at an annual or special meeting to replace the existing
Directors, By-Laws may be approved or amended by the unanimous vote of the Directors. ‘

3. Anamendment may be proposed by either the Board of Directors or by any
member or members of the Association having at least ten percent of the aggregate votes of the
entire membership.

4.  An amendment when adopted as set forth in Section 2 of this Article above
shall become effective only after a copy of the same, certified by the President and Secretary as
having been duly adopted, is recorded in the conveyance records of Orleans Parish, Louisiana in
the same manner as recordation of the original Condominium Declaration to which the original
By-Laws are annexed as an exhibit.

5.  Intheeventof conflict between the provisions of the Condominium Declaration

or the Articles of Incorporation of the Association and these By-Laws, the Condominium

Declaration and the Articles of Incorporation shall control. Notwithstanding any other provision
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hereof to the contrary, these By-Laws shall be amended, if necessary, by the Board of 'Dir_cctors
so as to make the same consistent with the provisions of the Condominium Declaration, the

Articles of Incorporation and the requirements of law, without the concurrence of the members.

6.  Noamendment to the By-Laws shall discriminate against any Unit Owner (in-

cluding the Declarant) or against any Unit or class or group of Units unless the Unit Owners so

affected shall consent.

I, the Secretary of Cotton Mill Condominium Associafion, Inc. (the "Association")
do hereby certify that the By-laws set forth above were adopted by unanimous consent of the
) . » . e “*
Board of Directors of the Association dated September 251996,

'
DATED this_5© _day of September, 1996.

3/10611/D/02 SECRT:
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A e

FIRST AMENDED *  UNITED STATES OF AMERICA
BY-LAWS *
~ OFTHE *  STATE OF LOUISIANA
COTTON MILL CONDOMINIUM * .
ASSOCIATION, INC. *  PARISH OF ORLEANS

The By-Laws of the Cotton Mill Condominium Association, Inc. were adopted
by the Board of Directors on September 30, 1996. Pursuant to a resolution of the Board of
Directors of the Cotton Mill Condominium Association, Inc., portions of the 'By-'Iaws of the

Cotton Mill Condominium Association, Inc, are hereby amended, revised and restated as follows:

/

L. |
Article 11, Di:égmm, Section 1, Bnard.n.f_mmmgm and SeCﬁon 2, Elmtmn
of Directors, subsections (a), (c) and (e) are hereby amended, revised and restated in their entirety
and a subsection (j) is hereby added to provide as follows:

ARTICLE I
DIRECTORS

1.  Board of Directors. The affairs of the -
Association shall be managed by a Board of Directors
consisting of five directors, provided, however, that in the
event there are fewer than five members, the Board of
Directors may consist of the same number of directors as
there are members. A member of the Board of Directors
need not be a Unit Owner,

2.  Election of Directors.

()  After resignation or replacement of the
original Directors, election of Directors shall
be conducted at an annual or special
members' meeting. Election shall be by a
plurality of votes cast, each person voting
being entitled to cast his votes for each
vacancy to be filled. There shall be no
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cumulative voting.  Notwithstanding any
provision in this Section, the By-Laws,
Articles of Incorporation, or the Declaration,
there shall always be a total of one Director
elected by the Penthouse Unit owners (the
"Special Director*). From those candidates
running for the position of Special Director,
the one candidate who receives the most votes
of the owners of the Penthouse Units and if
applicable, units in Unit II shall be elected to
the Board, regardless of the number of votes
the other candidates receive.

() Any Director except a Special
Director, may be removed by concurrence of
sixty-seven (67%) percent of the votes of the
entire membership. Fifty (50%) percent of
the Penthouse Unit Owners must also concur
in the removal of any Special Director. In
the event the Director rémoved from the
Board is the Special Director elected by the -
owners' of the Penthouse Units, the Board
shall fill the vacancy with a member who
represents the owners of the Penthouse Unit.
The vacancy in the Board of Directors so
created shall be filled by tlie members of the
Association at the same meeting.

s

- (@) Regular or special meetings of the
Board of Directors may be held at such time:
and place as shall be determined, from time
to time, by a majority of the Directors. After
the date set forth in Section 3(d) hereof,
meetings of the Board shall be held at lease
once every calendar quarter. Notice of dll
meetings shall be given to each Director,
personally or by mail or by telecopier, at
least three (3) days prior to the day named for
such meeting unless such notice is waived.
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() Notwithstanding the provisions of this

. section, the By-Laws, Articles of
Incorporation and Condominium Declaration
for the Cotton Mill Condominiums, the
election of the Special Director shall take
place (i) at the earlier of the first day of the
fourth month after the date the Declarant, its
successors or assigns, have completed the sale
of 14 of Penthouse Units; (ii) the fifth
anniversary of the first sale of a Penthouse
Unit; or (iii) the date Declarant elects to
transfer responsibility for governance of the
condominium to the Association. Further,
notwithstanding any provision of the By-
Laws, Articles of Incorporation of the Cotton _
-Mill Condominiums Association, Inc., or the .
Condominium Declaration for the Cotton Mill
Condominiums, the election of the Special
Director provided for in Paragraph 2,
subsection (a) of the By-Laws may not be
amended without the unanimous conscnt of
the Penthousc Unit Owners.

The By-Laws are hereby corrected to givé the proper designations of the
.secﬁons in Article I, Directors, page 8, the last two paragraphs were designated as subsections
(d) and (e) incorrectly, and shéuld be designated as subsections (h) and (i). Fui-ther, the next
sections, Powers of the Board and Management Agresment are iricorwctly dcsfgnated as Sgctions
4 and'5 respectfully in the original By-Laws, and should lbe designated as Section 3, Powers of

the Board and Section 4, Management Agreement.



II.

Article V, Assessments and Fiscal Management, Section 2, Nanpraportional
Asscssments, and Section 3, Budget Ttems, subsection (f) Working Capital, are hereby amended,

revised and restated to prov1de as follows:

2.  Nonproportional Assessments. The Board may
only make nonproportional Assessments as provided in the
Condominium Declaration.

()] ﬂnrklna_Cnnitnl. including funds

necessary to provide sufficient cash to the
Association to pay current obllgabons as they
become due.

The Board of Directors or Manager, may
establish from time to time such other
accounts or budget classifications as it may
deem  appropriate for the proper
administration of the Condominium Property.

Article VIII, Notices, Section 1, Dﬁll!em, is hereby amended, revised and
restated to provide as follows:

1.  Delivery. Any notice required by the Condominium
Documents or by law to be given in writing by any Unit
Owner to another Unit Owner or the Association or its
Board of Directors or by the Association or its Board of
Directors to any Unit Owner, Association member, or
other person or entity shall be deemed sufficient if
delivered personally or deposited in the United States
Mail, registered or certified, addressed to the registered
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office of the Association, as filed with the Louisiana
Secretary of State, and to the last address of such Unit
Owner, Association member, or other person appearing in
the records of the Association. Notice shall be deemed to
have been given upon the date of personal delivery or
deposit in the United States Mail in the manner aforesaid.

Notice may also be effected personally or by mail or
telecopier.

I, the Secretary of the Cotton Mill Condominium Association, Inc. do hereby
certify that the Amendment to By-Laws set forth above, were adopted by a unanimous consent of

the Board of Directors of the Association on February Sl 1998.

Dated this A" day of February, 1998, New Orleans I;,Buisiana.
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