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. BY-LAWS
OF

BRCKEN TOP COMMUNITY ASSOCIATION, INC.

Article I
Name, Principal Office, and Definitions

1.1 Name. The name of the Association shall be Broken Top Community Association, Inc. ("Association”).

1.2, Principal Office. The principal office of the Association in the State of Oregon shall be located in Deschutes County.
“he 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.

13. 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 Cov Conditions, and Restrictions for Broken Top Community filed

2 the Office Of The County Clerk ("Declaration”), unless the context indicates otherwise.

Article I
Association: Membership, Meetings, Quoruny, 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 Meetings. Meetings of the Association shall b= held at the principal office of the Association or at stch other
sitable 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 conveyence of 51% of the Units in the Properties to Retail Owners, but not later than six months afier the first conveyance of a Unit
» a Retail Owaer afier the issuance of the Permit. Meetings shall be of the Voting Members. Subsequent regular ! tings shall be set
y the Boand so as {0 occur at least 30 days but not more than 120 days before the ciose of the Association's fiscal year on a date and at a time
3t by the Board. ‘

2.4. Special Meetings. The President may call special mee}(ings. In addition, it shall be the duty of the President to call

P ing if so di d by lution of the Board or upon a petition signed by Voting Members representing at least 10% of the

fembers of the Associati In d. with O.R.S. §94.616, the Association shall cal! a special meeting vot later than 120 days afier the

Tass "B” bership has terminated for the purpose of tuming over administrative responsibility to the Association. The meeting shall be of

ie Voting Memb If the Decl 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
il be delivered, either personally or by mail, to each Voting Member entitled 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 purpase or purposes for which the
ieeting is called shall be stated in the notice. No busi shall be 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 recards of the Association, with postage prepaid.

2.6. Waiver of Notice. Waiver of notice of a meeting of the Voling Members shall 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. Atiendance
a meeting by 2 Voting Member shall be & d 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 o 3 vote. . :
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27. Adjournment of Meetings. If any mecling of the Association cannot be held because a quorum is not present, a majority
f the Voting Membeis who are p t at such ing may adjourn the meeting to a time not less than five nor more than 30 days from the

me the original meeting was called. At the reconvened meeting, if a quorum is present, any business may be transacted which might have been
-ansacted at the meeting

riginaily called. If a time and place for reconvening the meeting is not fixed by those in sttendasnce at the original meeiing or if for any reason
new date is fixed for reconvening the meeting after adjournment, notice of the time and place for reconvening the meeting shalf be given to
'oting Members in the manner prescribed for regular meetings.

The Voting Members present at a duly calied or held meeting at which & 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 at 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
ifically incorp d by ref: 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 baliot.

29. Proxies: Voting Members may not vote by proxy but oaly in person or through their designated alternates; provided, any
‘oting Member who is only -entitled t0-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 10 represent the Neighborhood of which the
Init iz a part. Ne proxy shail be valid uniess 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 to any meeting for which it is to be effective. No proxy
1all be valid after 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
way indicate totaling more than 50% 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 total votes in the Association shall constitute a quorum at all neetings of the Association.

2.12. Conductof Meetings. The President shall preside over all meetings of the Association, and the Secretary shall keep the minutes
fthe meeting ana - zord in 2 minute book all resolutions adopted at the meeting, as well as a record of all transactions occurring 2t the meeting.

2.13. Action Without 8 Meeting. Any action required or permitted by law to be taken at a meeting of the Voting Members may be
ken without a meeting, without prior notice and without & vole if wrillen consent specifically authorizing the proposed action is signed by
otirg Members holding at Ieast the minimum ber of votes y to authorize such action at a meeting if all Voting Members entitled
+ vote thereon were presert. Such consents shall be signed within 60 days afier receipt of the eariest 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
wll have the same force and effect as a uranimous 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, cach of whom shall have one
{ual vote. Except with respect to directors (a) appointed by the Class "B Member during the Class "B* Control Period pursuant to Section
3, () elecied by the Class "B” Member after the expiration of the Class "B" Control Period or (c) elected by the Class *A™ votes held by
sclarant 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 spouses of such Members; provided, however, ne person and his or her spousc may scrve on the Board at the samg time,
the case of a Member which is not a natural person, any officer, director, padtner ar trust officer of such Member shall be cligible to serve
a director unless otherwise specified by written notice to the Assaciation signed by such Member. No Membzr 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 Section 3.3, (b) clected by the Class “B” Member after the expiration of the Class "B* Control Period or (¢) elected 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 shal! be not less than three nor more than sevea, as
ovided in Section 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 ta the provisions of Section 3.5, the directors shall be appointed by
s Class "B Member acting in its sole discretion and shall seeve at the pleasure of the Class "B" Member until the first to occur of the
lowing:

™~
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(2) 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 Unitto a Retail Owner after the issuance of the first
‘ermit; o7
(c) when, in its discrelion, 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 Boerd 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 more Members or representatives of Members, with
it feast onc representative from each Voting Group.. The Nominating Comumittee shall be appointed by the Board not less than 30 days prior
o each annual mecting of the Voting Members to serve a8 term of one year or until their successors are appointed, and sitch appointment shall
se announced at each such | meeting. The Nominating Committce shall make as many nominations for clection to the Board as it shall
a its discretion determine, but in no event less than the number of positions to be filled from each slate as provided in Section 3.5. The
Nominating Committee shall nominate sepacate slates for the directors, if any, to be clected at large by all Voting Members, and for the
firector(s) 1o be elected by the Voting Members representing the Units within each Voting Group. Nominations for cach slate shall also be
sermitted from the floor. —All-candidates shall have.« ceasonable opportunity to communicate their qu iifications to the Voting Members znd
‘0 solicit votes.

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

() Within one year after the first Unitis conveyed to & Retail Owner, the President shail call a special meeting to be held
at which the Voting Members representing the Class "A” Members, other than the Declarani, shall elect one of the three directors who shall
be an at-large director. The remaining iwo dircclors 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 a term of two years or until the happeaiag 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 successor shall be clected for a like term.

@®) Within 30 days after the time that Retail Owners own 50% of the Maximum Units , or whenever the Class "B”
Member eadicr determines, the Board shall be i ed to five directors. The President shall call a special meeiing at which Voting Membzrs
representing the Class A" Members, other than the Declarant, shall be cntitled to elect two of the five directors, who shall serve as at-large
di The ining three di s shall be appointees of the Class "B™ Member. The directors elected by the Voting Members shall not
be subject to removal by the Class “B™ Member ard shall be elecied for a term of two years or until the hsppening of the event described in
subsection (¢) below, whicheveris shorter. If such directors' terms expire prior to the happening of the event deseribed in subsection (¢} below,

»rs shall be elected for a like term.

© Within 120 days afier the termination of the Class "B Control Period, the Board shall be increased to scven
directors. The President shall call 2 meeting at which all directors shall be elected as follows: Subject to subsection (d) below, the directors
shall be elected by Voting Members representing both Class *A" and 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 ali Voting Members. The majority of the directors shall be elected
for a term of two years and the remaining direct shall be elected (or appointed as the case may be pursuant to subsection (@) below) for a
term of one year, with each term to expire at the next annusi meeting after the two-year or one-year period, as applicable. Successor directors
shai! be clected (or appointed as the case may be pursuant to subsection (d) below) at anaual meetings to serve for two-year terms.

Each Voting Member shail be entitled to cast ali votes attsibutable to the Units in the Neighborhood with respect to cach vacancy to
be filled from ecach slate on which such Voting Member is entitled 1o vote. There shall be no cumulative voting. The candidate(s) receiving
the most voles shall be elected. For the first election heid pursuant to this subscction, of the ¢lected candid those receiving the most votes
shall serve for two years. The direclors elected by the Voting Members shall hold office until their respective successors have been elected.
Directors may be clected to serve any number of consecutive terms.

(d) After the Class "B* Control Period, the Declarant shall have the right 1o appoint or clect at least 20% of the Board
Members as long as the Declarant has the power 10 annex propery pursuant to Adicle £X of the Declaration.

3.6. R aoval of Directors and Vacancies. Any director elecicd 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 noticed for that purpose. A director who was ¢lected at large solely by
the votes of Voling 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 Declarany). Upon
removal of & director, a successor shail be elected by the Voting Members entitled 1o eleet the director so removed to fill the vacancy for the
remainder of the term of such director.

Any director elected by the Voting 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 8 regular or special ting at which a quorum is present, and a successar may be appointed by the Board to fill the vacancy for the

rematnder of the term.
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In the event of the death, disability, or resignation of a director, the Board may declare a vacancy and appoint a successor to fill the
vacancy until the next annual meeting, at which time the Voting Members entitled to 6l such directorship may electa or for the ind
of the ierm.  Any director appointed by th= Board shall be selected from among Members within the Voting Group represented by the director
who vacated the position.

B. Meetings.

3.7. Organizational Meclings. The first meeting of the Board following cach annual meeting of the membership shall be held
within 10 days thereafier at such time and place the Board shall fix.

3.8. Regular Meetings. Regular meetings of the Board may be held at such time and place a majority of the directors shall
determine, but at least four such meetings shall be held during each fiscal year with at least ons per quarter. Notice of the time and place or
the meeting shall be posted in a prominent place within the Froperties and cc icated to directors not less than four days prior to the meeting;
provided, however, notice of & meeting need not be given to any director who has signed a waiver of notice or a wrilten canzent io holding of
the meeting.

3.9. Special Meetings.. Special meetings of the Board shall be held when called by written notice signed by the President or
by any two directors. The notice shall specify the time-and place of the.mecting and the nature of any special business to be considered. The
nctice shall be given to each director by: -(a) personal delivery; (b) first class mail, postage prepaid; (c) telephone communication, either directly
to the director or to a person-at the-director’s office or home who would-reasonably be expected to con i such notice promptly to the
director; or (d) telegram, charges prepaid. All such notices shall be given at the director’s telephone number or sent to the director’s address
as shown on the ds of the Association. Notices of special ings of the Board shall be posted in a prominent place within the Fropesties.
Notices sent by first class mail shall be deposited into 2 United States wmailbox at least four business days before the time set for the meeting.
Notices given by personal delivery, telephane, or telegraph shall be delivered, telephoned, or given to the telegraph company at leas’ 72 hours
beforc the time sei for the meeting.

3.10. Waiver of Notice. The ions of any ing of the Board, however called and noticed or wherever held, shall be as
valid as though taken at a meeting duly held afler regular call and notice if (a) a quorum is present, and (b) either before or after the meeting
sach of the directors not present signs a written waiver of notice, a consent to holding the meeting, or an approval of the minutes. The waiver
>f notice or consent need not specify the purpose of the meeting. Notice of a meeting also shall be deemed given to any director who aitends
he meeting without protesting before or at its commencement about the lack of adequate notice.

3.11. Quorum of Board of Directors. At all meetings of the Board, a majority of the directors shall constitute a quorum for the
ransaction of business, and the votes of 2 majority of the directors present at a meeting at which a quorum is present shall constitute the decision
>f the Board, unless otherwise specifically provided in these By-Laws or the Declaration. A meeting at which a quorum is initiaily present may

inue to tb » notwithstanding the withdrawal of directors, if any action taken is approved by at l2ast a majority of the required
juorum for that ing. If any ing of the Board cannot be held because a quorum is not present, a majority of the directors present at
uch meeling may adjourn the meeting to 2 time not less than five nor more than 30 days from the date of the original meeting, At the
econvened meeting, if 2 g isp t, any busi which might have been transacted at the meeting originally cailed msy be transacted
vithout further notice.

3.12. Compensation. No director shall receive any compensation from the Association for acting as such unless approved by Voting
dembers representing a majority of the total Class "A® voies in the Association, other than the Declarant, at a regular or special meeting of
he Asscciati Any di may be reimbursed for exp incurred on behalf of the Association upon approvai of a majority of the other
firectors. Nothing herein shall prohibit the Association from compensating a director, or any entity with which a director is affiliated, for
ervices or supplies furnished to the Assock: in a capacity other than as a dircclor pursuard to a contract or agreement with the Association,
irovided that such director’s interest was made known to the Board prior to entering into such contract and such contract was approved by a
najority of the Board, excluding the interested director.

3.13. Conduct of Meetings. The Presidest shall preside over all meetings of the Board, and the Secretary shall keep a minute book
if meetings of the Board, recording all resolutions adopted by the Board and af! ions and pr dings occurring at such meetings.

3.14. Open Meetings. Subject o the provisions of Scction 3.15, all meetings of the Boacd shell be open 1o all Voting Members,
ut 2 Voting Member other than di s may not participate in any di ion or deliberation unless pemnission 10 speak is requested on his
« her behalf by a director. In such case, the President may limit the fime any Voting Member miay speak. Notwithstanding the above, the
‘resident may adjourn any meeting of the Board and encin ¢ ive session, excluding Voting Members, to di matters of a sensitive
2ture, such as pending or threatened litigation, personne] matiers, efc.

3.15. Action Without a Formal Meeting. Any action to be taken at a mecting of the directors or any action that may be taken at
meeting of the directors may be taken without a mecting if a consent in writing, setting forth the action so taken, shall be signed by all of the
irectors, and such consent shall have the same force and effect as a unanimous vole, Written consent or consents shall be filed with the minutes
f the proceedings of the Board. An explanation of the action to be taken or actually taken by the Board shall be givea to the Members of the
ssociation within three days afler all written consents have been obtained. The explanation shall be given in the same manner as provided in
te By-Laws for the giving of notice of regular mectings of the Board. Failure 10 give notice shall not render the action to be taken or actually
tken nvalid.



Powers and Duties.

3.16. Powers. The Board shall have all of the powers and duties necessary tor the admiaistration of the Association’s affairs and
performing all responsibilities and exercising all rights of the Associstion as set forth in the Declaration, these By-Laws, the Articles, and
irovided by law. The Board may do or cause to be done ali scts and things as are sot by the Declaration, Articles, these By-Laws, or Oregon

directed 1o be done and exercised exclusively by the Voting Members or the membership generaily.

3.17. Duties. The duties of the Board shall include, without limitation:

(2) preparation and adoption of annual budgets and establishing each Owner’s share of the Common Expenses and
ghborhood Expenses;

(®) lovying and collecting assessments from the Owners to fund the Common Expenses and Neighborhood Expenses;

(c) providing for the operation, care, upkeep, and maint of the Area of Common Respnnsibility;
(d) -designating, hiring, and dismissing the per 1 ry to carry out the rights and responsibilities of the Association
{ where appropriate, providing-tor.the comp fon of such p ef and for the purchase of equipment, supplies, and materials to be used

such personne! in the performance of their duties;

{e) depositing all funds received on behalf of the Association in a bank depository which it shail approve, and using such
ds to operate the Association; provided, any reserve fund may be deposited, in the directors’ best business judgment, in depositories other
a banks;

(f) making and amending rules and regulations;

(g) opening of bank ts on behalf of the Association and designating the signatories required;

(&) making or contracting for the making of repairs, sdditions, and improvementsio or alterations of the Common Area
d. with the Declaration and these By-Laws;

@ enforcing by legal means the provisions of the Declaration, these By-Laws, and the rules adopted by it and bringing
» proceedings which may be instituted on behalf of or against the Owners concerning the Association;

G) obtaining and carrying property and liability insurance and fidelity bonds, as provided in the Declaration, paying the
t thereof, and filing and adjusting ciaims, as appropriate;

(&) paying the cost of all services rendered to the Associstion or its Members and not chargeable directly to specific
mers;

@ kesnipe books with detailed accounts of the receipts and expenditures of the Association;

(m) making available to any prospective purchaser of & Unit, sny Owser, and the holders, insurers, and guarantors of

» Mortgage on any Unit, current copics of the Declaration, the Articles of Incorporation, the By-Laws, ruies and all other books, records,
| financial statements of the Association;

(n) -permitiing utility suppliers to usc portions of the Common Arca bly y to the ongoing development or
sration of the Properties;
{0) indemnifying a director, officer or committee member, or former director, officer or commitiee member of the

sociation to the extent such indemnity is required by Oregon Jaw, the Articles of Incorporation and the Declarsation; and

®) assisting in the resolution of disputes between owners and others without litigation, as set forth in the
slaration.

3.18. Right of Class “B” Member to Disapprove Actions. Until 75% of the Maximum Units are owned by Retail Owners, the
slarant shall have a right to disapprove any action, pelicy or program of the Association, the Board and any commitiee which, in the judginent
he Daclarant, would tend to impair rights of the Declarznt or Builders under the Declaration or these By-Laws, or interfere with development,
struction of any portion of the Properties, or diminish the level of services being provided by the Association.

No such action, policy or program shall become cffective or be implemented unul and unless:

{8) The Declarant shall have been given written notice of all meetings and proposed actions approved at meetings of the
sociation, the Board or any committec thereof by centified mail, return receipt requested, or by personal delivery at the addeess it has registered
it the Secretary of the Assaciation, as it may change from time to time, which rotice complies as to the Brard meetings with Sections 3.8,
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and 3.10 of these By-Laws aud which notice shall; except in the case of the regular meetings held pursuant to the By-Laws, sei forth
mable particularity the agenda to be followed at said meeting; and

(b) The Declarant shall be given the opportunity at any such meeting to join in or to heve ils representatives or agen
n discussion from the floor of any prospective action, policy, or program which would be subject to the right of disapproval set forth hereis
Declaran, its representatives or agents shall make its cc -cerns, thoughts, and suggestions known to the Board and/or the members of th
ot commiltee. The Declarant shall have and is hereby granted s right to disapprove any such action, policy, or program suthorized by tt
ciaticn, the Board or any committee thereof, if Board, committee, or Association approval is necessary for such action. This right mas
iercised by the Declarant, its successors, assigns, representatives, or agents at any time within 10 days following the meeting held pursua:
: terms and provisions hereof. This right to disapprove may be used to block propos~d actions but shall not extend to the requiring of an
a or counteraction on behalf of any committee, or the Board or the Association. The Declarant shail not use its right to disapprove to reduc

svel of services which the Association is obligated to provide or to prevent capital repairs or any expenditurc required to comply wit
cable laws and regulations.

(c) This Section may not be amended without the express written sonsent of the Declarant until 75% of the Maximur
+have beea conveyed to Retail Owners.

3.19. Maiagement:~ The-Board-may. employ. for. the Association a professional management agent or agents at such compensatio
* Board may establish, 1o perform such duties-and.services as the Board shall authorize. The Boacd may delegate such powers as ar
sary to perform the manager’s assigned duties, but shall not defegate policy making authority or those duties set forth in Sections 3.17(a
-17G). The Declarant, or an affiliate of the Declarant. may be employed as managing agent or manager,

The Board may delegate to one of its members the authority 10 act on behaif of the Board on all matters relating 1o the duties of th:
ging agent or manager, if any, which might arise between meetings of the Board.

The Association shall not be bound, zither directly or indircatly, by any management contract executed during the Class *B" Contro
4 unless such contract contsins & right of termination exercisable by the Association, with or without cause and without penaity, at any timy
iermination of the Class "B Control Period upon not more then 30 days written notice.

3.20. Accountsand Reports. The following management standards of perfornance shall be followed unless the Board by resolutior
ically deteemines otherwise:

{2) accrual accounting, as defined by gencrally accopted accounlting principles, shall be employed;
() accounting and controls should conform to generally accepted accounting principles;

(c) cash sccounts of the Association shall not be commingled with any other accounts;

{d)} norem ion shall be pled by the ging 2gent from vendors, independent contractors, or others providing
or services 1o the Association, whether in the form of commissions, findec’s fees, service fees, prizes, gifis, or atherwise: any thing o
received shall benefit the Association;

(¢} sny financial or other interest which the managing agent may have in any firm providing goods or services to the
iation shall be disclosed prompily to the Board;

{6} the following financial and related information shall be regulardy prepared and distributed by the Board to all Members
Associstion:

0] The Board shali cause a "Capital Budget™ and 2 "Conunon Expensz Budget” {eollcatively
dto as the “Budget*) for the Associstion, (which includes the budget for cach of the Neighberhoods, if auy} 10 be prepared for cach fiscal
fthe Association, & copy of which shall b distributed to cach Member of the Association not less than 45 nor more than 60 days befors
ginning of the fiscal year 1o which the Budgol relates. A copy of the Budget shail be distributed personslly or by mail or other manner
ably designed *o pravide delivery to each of the Members of the Association. The Budget shall include the following information:

{A) the estimated revenue and expenses of the Association on an acerual basls for the

ming fiscal year;

{B) the amount of the total cash reserves of the Association currently avaidable for the
ment of major repair of the Area of Common Responsibifity 20d for contingencies;

<y an estimate of the current replacement costs of the estimasted remaining useful life of, and
thods of funding to defray furure repair, roplacement or addilions to, thoss major componems of the Area of Common Responsibifity;

[¢2)] 2 generel statemnent setting forth the procedurcs wsed by the Board in the calculation and
haneat of reserves to defray the future repair, replacemens or additions to major connponests of the Arca of Common Responsibility.
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® 2 disclosure statement that the Declarant or a Builder is contributing "in kind" servic:
aterial pursuant to a contract with the Association, if any, and that their assessment obligation may be reduced or abated by the amount «
greed value of such services or materials; and

® a disclosure statement that a subsidy contract exists between the Declarant and th
ciation, if that is the case.

The budget shall become effective unless disapproved at a meeting of the Voting Members representing at least & majority of th
ibers of the Association. There shall be no obligation to call a meeting for the purpose of considering the Budget except on petition of th
1g Members as provided for special meetings in Section 2.4 of the By-Laws, which petition must be presented to the Board within 10 day
Hlivery of the notice of assessments. In the event the proposed budget is disapproved or the Board fails for any reason to determine th
ret for any year, then and until such time as s budget shall have been determined as provided herein, the budget in effect for the immediatel
«ding year shall continue for the current year.

The portions of the budget relating to particular Neighborhoodsshall become effective unless disapproved by a majority of the Owner
nitz in the Neighborhood for which the Neighborhood budget applics. Ther: shall be no obligation to call a meeting for the purpose o
dering the Neighborhood budget except on petition of Owners of at least 10% of the Units in such Neighborhood; and provided, further
ight to disapprove shall-only-apply:to-theseline items-in the Neighborhood budget which are attribuisble 1o services requested by th
hborhood. In the event the-portions of-the proposed budget relating to any Neighborhood is disapproved or the Board fails for any. reaso;
termine the Neighborhood budget for-any-year, then and unti? such time as such budget shail have been determined as provided herein, th
iborhood budget in effect for the imm: “ately preceding year shall continue for the current year.

In lieu: of distributing the budget as specified in the above paragraphs of this Section 3.20, the Board may elect to distribute a summan
: budget ("Suminary™) to alf its Members with a written nofice that the budget is available at the busi office of the Ass.ciation or 2
et suitable location within the boundaries of the Properties and that copies will be provided upon request at the expense of the Association
r Member requests a copy of the budget, the Association shall provide such copy to the Member by first-class United States mail and delive:
copy within five days of such request. The written notice that is distributed 1o cach of the Members shall be in at feast 10 point bold typi
¢ front page of the Summary.

L1 the event the Board elects to distribute the budget, upon writien request for the Association’s most recent budget by any Member,
ssocistion shell, within 10 days of the mailing or delivecy of the request, provide 1o any Member of the Association a copy of the budget.
\ssociation may charge a fee for this service, which shall not exceed the reasonsbie cost 1o prepare and reproduce the budget,

{i) The Board shall cause an annuel report (*Financiat Statement”™) 1o be prepared in
fance with gencnaily pted ting principles 1o be distributed to cach Member of the Association within 120 days afier close of the

dation’s fiscal year. A copy of the Financial Statement shail be distributed personally or by mail or olher manner reasonably designed to
ie delivery to each of the Membess of the Association, and shail consist of:

{A) a balance sheet as of the end of the fiscal year;

@) anincome znd expense statement for the fiscal year (This operating statement shall include
dule of ments ived and receivables identificd by the sumbers of the Units and the name(s) of the Owners assessed.); and

©)  statement of changes in financizi position for the fiscal year.

The Financisl Statement shall be prepared by an independent accountant for any fiscal year in which the gross income 10 the
istion exceeds $75,000.00. if the Finoncial Swtement is not prepaced by an independent accountant, it shall be accompanied by the
:ate of an authosized olficer of the Association that the atements were prepared without independent audit or review of the books and
s of the Association.

G The Board shail do the following not less frequently than quarterfy:

{A) cavse & current reconciliation of the Association’s operating scconnts o be made and
' tive same;

[4:3] cause 8 curvend reconcilistion of the Associstion’s reserve accounts to be made and review
ne;

[{04] review he current year's actual rescrve rovenues and exnenses compared 1o the current
Budget;

o review the most current account statements prepared by the financial institution where the

stion has Hs operating and reserve accounts;

&) review an income and expense statement for the Association’s operating and reserve
is; snd
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(Fy review the delinquency repost listing all Owners who are delinquent in paying
sessments at the time of the report snd describing the siatus of any action to collect such assessments which remain delinquent. (
sessment ot instaliment thereof shall be considered to be delinquent on the 15th day following the due date unless otherwise determine:

* Board.}

(8]
N

Gv) A matement of the Association’s policies and practices in enforcing its remedies ag:
embers for default in the payment of assessments, including the recording and foreclosing of liens against Units, o be distributed to Men
“the Association within 60 days before the beginning of ea.h fiscal year.

3.21. Borrowing. The Association shall have ih~ power to borrow money for the purpose of mainienance, repair or restor:
‘the Area of Common Responsibility without the approval ol the Voting Members. The Board shall also have the power to borrow m
r other purposes; provided, that the proposed borrowing is for the purpose of modifying, improving, or adding amenities to the Are
smmon Responsibility. Such borrowing shall be in accordance with Section 3.24(s). During the Class "B* Cantro} Perlod, no Mortgage
all be placed on any portion of the Common Area without the affirmative vote or wrilten consent of Voting Members representing at
majority of the Members other than the Declarant.

3.22. Rights of the Asscciation. The Association shall have the right to contract with any Person for the performance of var
ties and functions. This tight-shall include,-without: limitation,:the right to enter into commion management, operational, or other agreem
th trusts, condeminiums,-cooperatives;-or Neighborhoad and other owners or residents associations, both within and outside the Proper
ich sgreements shall require the consent of & msjority of the total number of directors of the Association.

3.23. Enforcement. In addition to such other rights as are specifically granted under the Declaration, the Board shall have the pe
impose reasonable fiaes. A fine, other than a penalty for nonpayment of a ts, shall not constitute s fien upon the Unit of the viok
waer. The Board shall also have the power to suspend an Owaer’s right to vole or any person’s right to use the Common Asea for vick
*any duty imposed under the Declaration, these By-Laws, or any rules and regulations duly adopted hereunder; provided, however, nof
rein shall authorize the Board to fimit ingress and cgress to or from a Unit or 1o suspend an Owner’s right 1o vole due to nonpayme
sessments. in addition, the Board may suspend any services provided by the Assosiation to an Owner or the Owaer’s Unit if the Own
ore than 30 days delinquent in paying any assessment or other charges owed to the Association, In the event that any occupant, guest or in
"a Unit violstes the Declaration, By-Laws, or 2 rule and & fine is imposed, the fine shall first be assessed against the occupant; provi
weever, if the finc is not paid by the occupant within the time period set by the Board, the Gwner shall pay the fine upon notice from
ssociation. The failure of the Board to enfarce any provision of the Declanation,

r-Laws, or any rule shall not be desmed 2 waiver of the right of the Board to do so thereafler,

@) Notice. Prior to imposition of any sanction hercunder or under the Declaration, the Board or its delogate :
tve the alleged violator with written notice describing (i) the nature of the alleged violsiion, (i) the proposed sanction to be imposed, G
ziod of not fess than 15 days within which the alleged violator may preseat & written request for a hearing to the Board or the Jover
smmittes, if any, appointed pursuant to Article V; and (iv) a statement that the proposed sanction shall be imposed as cortained in the
dess 2 challenge is begun within 15 days of the notice. If 2 timely challenge is not made, the sanction stated in the notice shall be impc
wvvided the Board or the Covenams Commitice may, but shall not be obligated to, suspend any proposad sanction if the violation is cured wi
¢ 15 day period. Such suspension shall not constitute a waiver of the right to sanction future violstions of the same or other provisions
les by any Person.

®) Hearing. If a hearing is requested within the allotted 10 day pedod, the hearing shall be heid before
sveranis Commitice, if any, or if none, before the Board in execulive session. The sileged violator shall be sfforded a reasonable opportt
be heard. Prior 1o the effectivencss of any sanction b dez, proof of proper notice shall be placed in the minutes of the meseting. !
oof shall be desmed adequate if # copy of the notice, together with a statemient of the date and manner of delivery, is entered by the off
rector, or agent who delivered such notice. The notice requiremeni shall be decmed sstisfied if the alteged viclator appears at the mee!
1 minotes of the meeting shall contain a wrilten statement of the results of the hearing and the sanction, if any, impased.

() Appeal. Following a hearing before the Covenanis Commitiee, the violato: shall have the right 1o appes
cision to the Board. To perfect this right, & written nolice of appeal must be received by the mansger, President, or Secretary of
ssociation within 10 days afier the hearing datc. )

o Additional Enforcement Rights. Notwithsizading anything to the comtrary in this Aricle, the Boaed may -
enforse any provision of the Declaration, these Ry-Laws, or the rules of the Association by self-help (specifically including, but not lin
, the towiag of vehicles that are in violation of parking nules and regulations however, only in accordance with any applicable ordinan
“the Cisy of Ben or County of Deschutes, if applicable) or, following compliance with the procedures set forth in Anticle XVIl o
sclacation, by suit a1 law or in equily 10 enjoin any violation or 1o recover monetary damages or both without the necessity of compliance
» procedure set forth above. in any such action, to the maximum extent peravissible, the Owner or occupant responsible for the vielatic
rich abatement is sought shall pay all costs, including reasonable attomey's fees actually incurred.

3.24. Prohibited Acts. The Board shall not take any of the following actions except with the written consent or vote of the Ve
embers representing 2t ieast 8 majority of the Members other thaa the Declarant:
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(=) to incur aggregate expenditures for capital improvements to the Area of Common Responsibility in any fiscal
cess of 5% of the budgeted Common Expenses of the Association for that fiscal year;

®) to sell during any fiscal year property of the Association having an aggregate fair market value greater than %
Igeted Common Expenses of the Association for that fiscal year;

© to pay compensation to directors or officers of the Association for services performed in the conduct of the
0’8 business; provided, however, the Board may cause a director or officer to be reimbursed for expenses incurred in csrrying on the
f the Association;

(d) to eater into a contract with & third Person wherein the third Person will furnish goods or services for the Arex
n Responsibility or the Association for a term lenger than one year with the following exceptions:

@ a management contract, the terms of which have been approved by the U.S. Department
is Affairs ("VA") or the U.S. Department of Housing and Urban Development ("HUD") if either agency is guarantesing or insuring
¢ in the Properties;

oo () 2 contract with a public utility company, if the rates charged for the materials or services
%d by the Public-Utilities Commission; provided, however, the tern: of the contract shail not exceed the shortest term for whish the
ill contract at the regulated rate;

G prepaid casualty and/or Hability insurance policies not to exceed three years duration,
1t the policy permits short rate cancelation by the insured;

@) Iease agreemeats for laundry room fixtures and equipment of a duration not 1o excead five
rided that the lessor is not an entily in which Declarant has a direct or indirect interest of 106% or more;

) agreements for cable television services and equipment or satelfite television services and
not to exceed five years duration, provided that the supplier is not an entity in which Declarant has a direct or indirect interest of 10%
o

vi) agreements for sale or lease of burglar slarm and fire alarm equipment, instalistion and
weof, not to exceed five years duration, provided that the supplier is
y in which Declarant has a direct or indirect interest of 10% or more.

@ no contract with the Assacistion negotiated by Declarant shall exceed a term of one year exceplas may otherwise
!in paragraph (d) of this Section.
Article IV
Officers

LI Officers. The officers of the Association shall be s President, Vice President, Secretary, and Treasurer. The President,
:at, Secretary aid Treasurer shall be elected from among the members of the Board; other officers may, but need not be members
I. The Board may appoint such other officers, including one or more Assistant Secretacies and onc or more Assistant Tressurers,
sem desicable, such officers to have the authority and perform the duties preseribed by the Board. Any two or more offices may
he same person, except the offices of President and Secretary.

2. Election and Term of Office. The officers of the Associstion shall be elected anoually by the Board at the first meeling
 following each snnual meeting of the Voling Members, as set fonh in Aricle 11,

3. Removal and Vacancies. Any officer may be removed by the Roard whenever in its Jjudgment the best interests of the
will be served thereby. A vacancy in any office arising becausc of death, resignation, removal, or otherwise may be filled by the
* unexpired portion of the term.

4. Powers and Duties. The officers of the Associztion shull each have such powers and duties as geneeally pertain to their
fices, as well as such powers and dutics as may specifically be conferred or imposed by the Beard. The President shall be the chinl
icer of the Association. The Ti shall have primary responsibility for the preparation of the budget as provided for in the
od may delegate slf or pant of the preparation and notification duties to a < i ot agent, or both.

Al £:3

5. Resignation. Any officer may rosign at any time by giving weiiten notice 1o the Board, the Prosident, or the Secretary.
fon shall take effect on the date of the receipt of such notice or 2t any later ime specilied therein, and unless otherwise specified
seeptance of such resignation shall not be necessary 1o make it effective.



4.6. Agreements, Contracts, Deeds, Leases, Checks, Etc. All agreements, contracts, deeds, leases, checks, and other
:nts of the Association (other than for the withdrawal of reserve funds) shall be executed by at least two officers or by such otirer person
ns as may be designated by resolution of the Board, The Board shall require signatures for the withdrawal of reserve funds of either
nbers of the Board or 2 member of the Board and officer of the Association who is not also a member of the Board. For purposes of
ion, "reserve funds® means monies the Board has identified in the Budget for use 1o defray the future repair or replacement of, or
s, to those major comparants which the Association is obligated to maintain.

4.7. Compensation. Compensation of officers shall be subject to the same limitations as compensation of directors under
3.12 hereof.

Article V
Committees

5.1. General. The Board may appoint such committees as it deems appropriate to perform such tasks and to serve for such
as the Board may designate by resolution. Each committee shall operate in accordance with the terms of such resolution.

5.2, Covenants Committee ~~1a-addition to.any other comsmittees which the Board may establish pursuant 10 Section 5.1, the
ay sppoint a Covenants Committes-consisting-of -at least three. and no more than seven Members.  Acting in accordance with the
nsof the Declaration, these By-Laws, and resolutions the Board may adopt, the Covenants Commitiee, if established, shail be the hearing
of the Associztion and shall conduct all hearings held pursuant to Section 3.23 of these By-Laws.

53. Neighborhood Comemittees. In addition to any other commilices appointed as provided above, each Neighborhood which
>rmal organizational structure or association may elect a Neighborhood Committes to determine the nature and exteat of services, if any,
svided to the Neighborhood by the Association in addition to those provided to alt Members of the Association in accordance with the
ion. Upon written petition signed by 25% of the Owners within any Neighborhood, the Board shall czll for an election of a
thood Committee for such Neighborhood no later than 60 days from receipt of such petition. Such first clection may be held at a
or by written ballot at the discretionof the Board, Such Neighborhood Committees, if forined, shall consist of three members; provided,
, by vole of at least 51% of the Owners within the Neighborhood this aumber may be increased to five.

Each Owner of » Unit within & Neighborhood may cast the vote(s) assigned to his or her Uail in the Declaration for each vacancy
led on the Neighbocheod Committes. The candidate(s) receiving the most votes shail be elected. The Owners of Units within the
rhood holding at least one-third (1/3) of the totaf votes of Units in the Neighborhood, represented in person or by proxy, shall constitute
n at any meeting of the Neighborhood.

In the event a Neighborhood Commitiee has been formed for & particular Neighberhood, subsequent members of the committee shall
d by the vote of Owners of Units withia that Neighborhood at their annual meeting. The annuz! meeling date shall be set by the
thood Commiltes so as to accur within the same month of the first election of such commitiee.

Each Neighborhiood Commitice shall adopt rules and procedurcs for the operation of such commitics, (including but 0ot limited to
es for calling the annual meeiing), which shall be disiributed to all Owners within such Neighborhood; provided however, that such
| procedures do not conflict with any provisions of the Declaration, Articles, these By-Laws or nules and regulations of the Association.

Commitice members shall be elected for a term of one year or until their successors ave clected, whichever is longer. It shall be the
ility of the Neighborhood Committes 10 determine the nature and extent of services, if any, o be provided 1o the Neighborhood by
sistion in addition to those provided to alf Members of the Association in accordance with the Declaration, A Neighborhond Committee
ise the Board on any other issuc, but shall not have the authority to bind the Board.

In the conduct of s dutics and responsibilities, each Neighborhood Commintee shall ahide by the nolice and guorum requirements
e 1o the Board under Sections 3.8, 3.9, 3.10 and 3.11 and the p dursl require s set forth in Sections 3.13, 3.14, ard 3.15%;
, however, the term "Voling Member™ shall refer to the Owners of Units within the Neighborhood. Each Neighborhood
se shall elect & chairman from among its members who shall preside st s meetings; provided, however, the Voting Member shall be
e for transmitting any and all communicstions to the Board. The Valing Member from cach Neighborhood shall be an sx officic
sf the Neighborhood Committes, if any, for such Neighborhood.

The Voting Members from each Neighbordioad shisll be elected and serve in accordance with Section 3 .4} of the Declartion.

5.4. Transitional Advisory Commitiee. In addition to any other committees appointed as provided shove, the Board shall establish
o O.R.3. §94.604, e Transitional Advisory Commitice when more than 50% of the Maximum Units are owned by Relail Owners and
" tembership has not yet terminated,
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Article Vi
Miscellanegus

Fiscal Year. The fiscal year of the Association shall be set by resolution of the Boaxd. In the absence of a resoiution,

6.1.
the fiscal year shall be the calendar year.

6.2. Pacliamentary Rules.  Except as may be modifieu by Board resolution, Robert's Rules of Order (current edition) shall
govern the duct of A iation p dings whea not in flict with Oregon law, the Articles of Incorp , the Declacation, or these
By-Laws.

onflicts. If there are conflicts between the provisions of Gregon law, the Articles of 1 , the Declaration, and
rder) shall prevail.

6.3. [o)
these By-Laws, the provisions of Oregon law, the Declaration, the Articles of Incorporation, and the By-Laws (in that o

6.4. Books and Wecords.
agees. The Board shall make available for inspection and copying by any holder,

(2) Inspection by Members and Mortg:
gage on a Unit, ary Member, or the duly appointed representative of any of the foregoing at any reasonable
any

hisvor.her.interest.in a Uaii: .the Declaration, By-Laws, and Articles of Incorporation,

insurer or g of a first M
time and for a purpose bly- related-t
amendments to the forégoing;-the- rules-of.the-Association, the bership rogister; the most.recent Financial Stateraent, the current Bud ef,
p 8!
books of & , the Stat, -of -Planned C ity-Jnfc i d in accovdance with O.R.S. §94.750, and the minutes of meetings
P ng
for such inspection to take place at the office of the Association or at

of the Members, the Board, and committees. The Board shall pmvi(dc
such other place within the Properties as the Board shall designate.,

() Rules for Inspection. The Board shal establish reasonable rulss with respect to:
notice to be given to the custodian of the records;

(0]
Gi) hours and days of the week when such an inspection may be made; and
GiD) payment of the cost of rep ing copies of d: q d

Every director shall have the absolule right at any reasonable time to inspect all books,

{¢) Inspection by Directors.
iation and the physical properties owned or controlled by the Association. The right of inspection by a

records, and d of the A
director includes the right to make a copy of relevant documents at the expense of the Association.
ds, bilis, or other

Notices. Unless otherwise provided in these By-Laws, all notices, d
given if delivered personally or if sent by Uniied States mail,

6.5.
under these By-Laws shall be in writing and shall be deemed to have been duly

first ciass postage prepaid:
(@) ifto a Member or Voting Member, at the address which the Member or Voting Member has designated in writing
if no such address has been designated, at the address of the Unit of such Member or Voting Member; or

and filed with the Secretary or,
®) if to the Association, the Board, or the managing agent, at the principal office of the Association or the managing

agent, if any, or at such other address as shall be desigaated by notice in writing to the Members pursuant to this Section.

6.6. Amendment.

() By Declarant Memiber. Prior to the coaveyance of the first Unit to a Retail Owner and prior to the issuonce of the
first Permit, Declarant may unilaterally amend these By-Laws. After the issuance of the first Permit and prior to the first conveyance pursuani
such Permit, Declarant may unilaterally amend these By-Laws; provided any amendment constituting a material change shali require the approval
of the C . After the convey of any Unit, the Declarant may unifaterally amend these By-Laws at any time if such amendment
is (i) necessary to bring any provision hereof into with any applicable gover I statutes, rule or regulation, or judicial

ble any reputable title insurance corpany to issue title insurance coverage on the Units; (iif) required by an
le, the Federal National Mortgage Association or

determination; (i) necessary to eaa
insti 1 or I fender or purch of gage loans, including, for
age Corporation, to enable such leader or purchaser to make or purchase mortgage loans on the Units; or
! of these By-Laws. However, any such amendment

&
Federal Home Loan Mortg
lagency for app
reto in writing and such amendment is approved by

(@iv) otherwise necessary to satisfy the of any gover
shell rot adversely affect the title to any Unit unless the affected Owner shall consent the
the Commissi if applicabie. The C approval is required if the amendment constitutes a material change znd a Unit has been
conveyed pursuant to a Pxemit.

t as provided above, these By-Laws may be amended only by the affirmative vote or

representing 51% of each class of Members.  Afier conversion of the Class
Y the vote or wrillen consent of .be Voting Members representing

{b) By Members Generally. Excep

wrilten consent, or any combination thereof, of Voting Members
"B" membership to Class "4 membership, these By-Laws may be amended b;
at least: (a) 75% of the Mcmbers; and (b) 75% of the Members other than the Declarani.
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