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. BY-LAWS
OF

BRCKEN TOP COMMUNITY ASSOCIATION, INC.

Article {
Name, Principal Office. and Definitions
1.1. Name. The name of the Association shall be Broken Top Comniunity Association, Inc. ("Association”).
1.2. Principal Office. The principal office of the Association in the State of Oregon shall be located in Deschutes County.

The Association may have such other offices, either within or outside the State of Oregon, as the Board may determine or as the affairs of the
\ssociation may require.

1.3. Definitions. The words used in these By-Laws shall be given their normal, commonly understood definitions. Capitalized
srms shall have the same meaning as set forth in that Declaration of Covenants, Conditions, and Restrictions for Broken Top Community filed
2 the Office Of The County Clerk ("Declaration®), unless the context indicates otherwise.

Article 11
Association: Membership, Meetings, Quonum, Voting, Proxies

2.1. Membership. The Association shall have two classes of membership, Class "A" and Class "B", as more fully set forth
1 the Declaration, the terms of which pertaining to membership are incorporated by reference.

2.2. Place of Mectings. Meetings of the Association shall b2 held at the principal office of the Association or ai such other
ditable place convenient tc the Members as may be designated by the Board either within the Properties or as convenient thereto as possible
nd practicai.

23. Annual Meetings. The first meeting of the Association, whether a regular or spacial meeting, shall be held within 45 days
fter the conveyance of 51% of the Units in the Properties to Retail Owners, buj! not later than six months after the first conveyance of a Unit
» a Retail Owner after the issuance of the Permit. Meetings shall be of the Voting Menibers. Subsequent regular annual meetings shall be set
y the Board 50 as 10 occur at Jeast 30 days but not more than 120 days before the ciose of the Association's fiscal year on a date and at a time
2t by the Board. ‘

2.4. Special Meetings. The President ma2y call special mcg(ings. In addition, it shall be the duty of the President ¢o call
special meeting if so directed by fution of the Board or upon a petition sigaed by Voting Members representing at least 10% of the
fembers of the Association. In accordance with O.R.S. §94.616, the Association shall cal! a special meeting wot later than 120 days afier the
Tass "B" membership has terminated for the purpose of turning over administrative responsibility to the Association. The meeting shall be of
ie Voling Members. If the Declarant fails to call the mesting, the Temporary Advisory Commitice, if any, or any Owner may cali the meeting
1 accordance with Oregon Revised Statute §94.609.

2.5. Notice of Meetings. Written or printed notice stating the place, day, and hour of any meeting of the Voting Members
1il be delivered, either personally or by mail, to each Voting Member entitied to vote at such meeting, not less than 10 nor more than 50 days
sfore the date of such meeting, by or at the direction of the President or the Secretary or the officers or persons calling the meeting.

In the case of a special meeting or when otherwise required by statute or these By-Laws, the purpose or purposes for which the
ieeting is called shall be stated in the notice. No busi shall be t d at a special meeting except as stated in the notice.

If mailed, the notice of 2 meeting shall be deemed to be defivered when deposited in the United States mail addressed to the Voting
lember at his or her address as it appears on the records of the Association, with postage prapaid.

2.6. Waiver of Notice. 'Waiver of notice of a mieeting of the Voiing Members shail be deemed the equivalent of pioper notice.
ny Voting Member may, in writing, waive notice of any meeting of the Voting Members, either before or afler such meeting. Auendance
a meeting by a Voting Member shall be deemed waiver by such Voting Member of notice of the time, date, and place thereof, unless such
oting Member specifically objects to lack of proper notice at the time the mecting is called to order. Attendance at a special meeting also shall
: deemed waiver of notice of all business transacted unless an objection on the basis of lack of proper notice is raised before the business is
it to 3 vote. : ’
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2.7. Adjournment of Meetings. If any mecting of the Association cannot be held because a quorum is not present, a majority
f the Voting Membeis who are present at such meeting may adjourn the meeting to a time not less than five nor more than 30 days from the
me the original mecting was called. At the reconvened meeting, if a quorum is present, any business may be transacted which might have been
-ansacted at the meeting

riginally called. If a time and place for reconvening the meeting is not fixed by those in attendance at the original meering or if for any reason
new daie is fixed for reconvening the meeting after adjournment, notice of the time and place for reconvening the meeting shall be given to
'oling Members in the manner prescribed for regular meetings.

The Voting Members present at a duly calied or held meeting at which a quorum is present may continue to do business until
djournment, notwithstanding the withdrawal of enough to leave less than a quorum, provided that Voting Members representing st feast 25%
f the Members of the Association remain in attendance, and provided that any action taken is approved by at least 8 majority of the votes
:quired to constitute & quorum.

2.8, Yoting. The voting rights of the Members shall be as set forth in the Declaration, and such voling rights provisions are
secifically incorporated by reference. Voting of the Voting Members at a meeting may be by voice or ballot, except the election of directors
thich shall be by secret written ballot.

2.9. Proxics: Voling Members may not voie by proxy but only in person or through their designated alternates; provided, any
'oting Member who is only entitied to-cast the vote(s) for his or hier own Unit(s) pursuant to Section 3.4(b) of the Declaration may cast such
ote in person or by proxy until such time as the Board first calls for clection of a Voting Member to represent the Neighborhood of which the
'nit iz & part. Nc proxy shall be valid unless it meets the requirement of O.R.S. §94.660 and is signed by the Owner or his or her duly
sthurized attomney-in-fact, dated, and filed with the Secretary of the Association prior 10 any meeting for which it is to be effective. No proxy
1all be valid afier one year from its date of execution unless otherwise specified in the proxy.

2.10. Majority. Asused inthese By-Laws, the term “majority” shail mean those voles, owners, or other group as the context
ay indicate totaling more than S0% of the total eligible number.

2.11. Quorum. Except as otherwise provided in these By-Laws or in the Declaration, the presence of the Voting Members
:presenting a majority of the totai votes in the Association shall constitute a quorum at all meetings of the Association.

2.12. Conductof Meetings. The President shal! preside over all meetings of the Association, and the Secretary shall keep the minutes
fthe meeting ana :-sord in & minute book =1l resolutions adopted at the meeting, as well as a record of all transactions occurring 2t the maeting.

2.13. Action Without 2 Meeting. Any action required or permitted by law to be taken at 2 meeting of the Voting Members may be
ken without a meeting, without prior notice and without a vole if writlen consent specifically authorizing the proposed action is signed by
olirg Members holding at least the minimum number of votes necessary 1o authorize such action at a meeting if all Voting Membars entitled
1 vote thereon were presert. Such consents shall be signed within 60 days after receipt of the earliest dated consent, dated and delivered to
¢ Association at its principal place of business in the State of Oregon. Such consents shall be filed with the minutes of the Association, and
all have the same force and effect as a unanimous voie of the Yoting Members.

Article I

Board of Directors: Number, Powers, Meetings

. Composition and Selection.

3.1. Governing Body; Composition. The affairs of the Association shall be governed by a Board, each of whom shall have one
{ual vote. Except with respect to directors (2) appointed by the Class "B* Member during the Class "B* Control Period pursuant 1o Section
3, (b) elecied by the Class "B~ Member afler the expiration of the Class "B" Control Period or {¢) elected by the Class *A™ votes held by
cclarant afier the conversion of the Class "B” membership to Class "A” membership pursuant to Section 3.3(b) of the Declaration, the directors
all be Members or spousces of such Members; provided, however, no person and his or her spouse may scrve on the Board at the sams time,
the case of a Member which is not a natural person, any officer, director, partaer nr trust officer of such Member shall be cligible 10 serve
a director unless otherwise specified by wrilten notice 1o the Association signed by such Member. No Member may have more than one such
presentative on the Board at a time, except in the case of directors (a) appointed by the Class *B" Member during the Class "2 Control Period
irsuant to Sectior: 3.3, (b) clected by the Class "B” Member after the expiration of the Class "B* Contool Period or (¢) clected by the Class
1" votes held by Declarant after the conversion of the Class "B* membership to Class "A" membership pursuant to Section 3.2(b) of the
sclaration.

3.2. Number of Directors. The number of directors in the Association shall be not less than three nor more than sevea, as
ovided in Scction 3.5, The initial Board shall consist of three directors as id:ntified in the Asticles of Incorporation.

3.3. Directors During Class "B™ Control Period. Subject to the provisions of Szction 3.5, the directors shall be appointed by
s Class "B” Member acting in its sole discretion and shall serve at the pleasure of the Class "B" Member until the first to occur of the
lowing:

™



(a) when 75% of the Maximum Units have certificates of occupancy issued thereon and have been conveyed to Retail
hwners;

@) six years from the anniversary date of the conveyance of the first Unit to a Retail Owner after the issuance of the first
‘epmit; or

(c) when, in its discretion, the Class "B" Member so determines.

34. Nomination of Directors. Except with respect to directors selected by the Class "R" Member, or the Declarant, as the
:ase may be, pursuant to Section 3.1, nominations for election to the Bozrd shall be made by & Nominating Committee. The Nominating
~ommittee shall consist of a Chairman, who shall be a member of the Board, and three or mors Members or repr ives of Members, with
1t least onc representative from each Voting Group. The Nominating Committee shall be appointed by the Board not less than 30 days prior
o each annual mecting of the Voting Members to serve a term of one year or until their successors are appointed, and si:ch appointment shall
s announced at each such annual meeting. The Neminating Commilice shail make as many nomigations for clection to the Boaxd as it shall
a its discretion determine, but in 1o cvent less than the number of positions to be filled from each slate as provided in Section 3.5. The
Nominating Committee shall nominate separate slates for the directors, if any, 1o be clected at facge by all Voting Members, and for the
firector(s) to be elected by the Voting Members representing the Units within cach Voting Group. Nominations for cach slate shall also be
sermitted from the floor. ~Allcandidates shall have.s ceasonable opportunity 1o communicate their quaiifications to the Voling Members &nd
‘o solicit votes.

3. Election and Term of Office. Notwithstanding any other provision of these By-Laws:

(a) Within one year after the first Unitis conveyedto & Retail Owner, the President shail eall a special meeting to be held
at which the Voting Members representing ihe Class “A” Members, osther than the Declarani, shall elect one of the three directors who shall
be an at-large director. The remaining two directors shall be appointees of the Class "B” Member. The direstor elected by the Voting Members
shall not be subject to removal by the Class "B" Member and shall be elected for & term of two years or until the happeniag of the event
described in subsection (b) below, whichever is shorter. If such director’s term cxpires prior to the happening of the event described in
subsection (b) below, a ¢ shall be clected for a like term.

®) Within 30 days after the time that Retail Owners own $0% of the Maximum Unils , or whenever the Class "B"

Member carlier determines, the Board shall be increased to five directors. The President shall call a special meeiing at which Voting Members

represeating the Class "A" Members, other than the Declarant, shall be catitled to elect two of the five directors, who thall serve as at-large

directors. The remaining three directors shall be appointees of the Class "B* Member. The directors clecied by the Voting Members shall not

be subject to removsl by the Class “B” Member ard shall be elected for a term of two years or until the happening of the event described in

subsection (c) below, whicheveris shorter. If such directors' terms expire prior to the happening of the event deseribed in subsection (c) below,
»rs shall be elected for a like term.

© Within 120 days afier the termination of the Class *B" Contro! Period, the Board shall be increased to seven
directors. The President shall call a meeting at which all directors shall be elected as foflows: Subject to subsection (d) below, the directors
shall be elected by Voting Members representing both Class "A” snd Class "B" Members, with an equal number of directors elected from each
Voting Group and any remaining directorships filled ai large by the vote of all Voting Members. The majority of the directors shall be elected
for 2 teem of two years and the remaining directors shall be lected (or appointed as the case may be pursuant to subsection (d) below) for 2
term of one year, with each term to expire at the next annual meeting afier the iwo-year or one-year period, as applicable. Successor directors
shall be clected (or appointed as the case may be pursuant 10 subsection (d) below) at annual meetings to serve for two-year terms.

Each Voting Member shail be entitled to cast all votes attribuiable to the Units in the Neighborhood with respect to each vacancy to
be filled from cach slate on which such Voting Member is entitled to vote. There shall be no cumulative voting. The candidate(s) receiving
the most votes shall be elected. For the first election held pursuant 1o this subscciion, of the ¢lected candidates, those receiving the most votes
shall serve for two years. The directors elected by the Voting Members shall hold office until their respective successors have been elected.
Disectors may be clected to serve any aumber of consecutive terms.

(d) After the Class "B* Control Period, the Declarant shall have the right 1o appoint or elect at least 20% of the Board
Mebers s long as the Declarant has the power to annex property pursuant to Adticle IX of the Declaration.

3.6. R aoval of Directors and Vacancics. Any direcior elected by the Voting Members may be removed, with or without
cause, by the vote of Voting Members holding a majority of the votes entitled to be cast for the election of such director. Any director whose
removal is sought shall be given notice prior to any meeting called and noticcd for that purpose. A director who was ¢clected at large solely by
the votes of Voting Members representing Class A" Members (other than the Declarant), may be removed from office prior to the expiration
of his or her term only by the votes of Voting Members representing a majority of the Class "A” Members (other than the Declarant). Upon
removal of & director, a successor shaif be elected by the Voting Members entitled (o elect the director so removed to fill the vacancy for the

remainder of the term of such director.

Any direcior elected by the Voling Members who has three consecutive unexcused absences from Board meetings, or who is more
than 30 days delinquent in the payment of any assessment or other charge due the Association, may be removed by a majority of the directors
present at a regular or special meeling at which a quorum is present, and 2 successar may be appointed by the Board to fill the vacancy for the
remainder of the term.



