FIRST AMENDMENT TO BY-LAWS OF
NORTHWOOD CENTER, INC.

THIS FIRST AMENDMENT to By-Laws of Northwood Center, Inc., is made by
Northwood Center Associates, an ldaho general partnership, as owner of all of the condominium
units in Northwood Center Condominiums, Blaine County, Idaho.

The second sentence in the Class B: Paragraph 9, Voting, is amended in its entirety to
read as follows:

“The Class B membership shall cease and be converted to Class A
membership on the happening of one of the following events, whichever occurs
earlier: (1) Conveyance by Declarant of sixty percent (60%) of all condominiums
in the project; or (2) On January 1, 2010.”

All of the other terms and provisions of the By-Laws not in conflict herewith are hereby
ratified and confirmed.

i

DATED this £<_day of /s , 2007.

NORTHWQO ;}'CBNTER ASSOCIATES

i :

By L A
Ronald J. Sharp, Gf.é:ral Park[;é:éL:

By QLW =V <

Steven Giacobbi, General Partner
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ROBERT KORB Ml

LAY OFFICE
KNEELAND, KORB, COLLIER & BENJAMIN
KNEELAND PROFESSIONAL BUILDING BRUCE COLLIER
SADDLE ROAD WILLIS B. BENJAMIN
ANN LEGG
P. O. BOX 249

KETCHUM. IDAHO 83340

208-126-9311

September 2, 1987

Karen L. Boyd

Investment Management Services
P.O. Box 1440

Sun Valley, Idaho 83353

Re: Northwood Center
Dear Karen:

Enclosed please find a copy of the Articles of Incorporation
of Northwood Center Owners' Association, for your
information.

I have reviewed the Articles and suggest that the only
change be the deletion of Article VI, Voting Rights, in its
entirety. Generally the voting rights are set forth only in
the Declaration and Bylaws, and not in the Articles.
According to my review notes, the voting rights as set forth
in the Declaration and as set forth in the Bylaws are
different. They should be identical and it is suggested
that the voting provision in the Bylaws be modified to
follow the voting provision in the Declaration. Otherwise,
it would appear that everything is in order.

Once the Articles are revised, the filing procedure regquires
that duplicate originals be sent to the Secretary of State
at its address: Secretary of State, Room 208, Statehouse,
Boise, Idaho, 83720, with filing fee of $20.00, with the
request that if the Articles are acceptable, to issue a
Certificate of Incorporation with duplicate original of the
Articles with filing information and deliver the same to
your office.

Also, it is noted that Article IV of the Articles provides
that the legal description of the property is attached as
Exhibit A. This exhibit should be attached to the duplicate
originals sent to the Secretary of State.
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Karen L. BCF

September 2, 1987
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Please advise if you have questions or
further assistance at this time.

Thank you.

Very truly yours,

KNEELAND, KORB, COLLIER
and BENJAMIN

By é'L”—“

Robert Korb

RK/K/k
Enc.
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Ronald J. Sharp

I ¥ C O A PO R AT ED

INVESTMENT REAL ESTATE

September 1, 1987

Robert Korb

Kneeland, Korb, Collier & Benjamin
P. 0. Box 24%

Ketchum, ID 83340

Dear Bob:

Enclosed are the Articles of Incorporation drafted for the
Northwoocd Center Owners' Association for your review/editing.

I took the format from the Articles of Incorporation for Tenth
Street, and adapted it for Northwood Center. Please be sure to
check under voting rights. The Condominium Declarations for
Northwood Center state '"declarant"; for the articles, I put in
"incorporator", which was a quess. This is on our computer, so
we can change it readily.

The declarations and bylaws are in the process of being revised
per your recommendations. Phil Puchner tells me he will have the
legal description and plat soon. Once received, I will get them
to the title company for recording and then give you a copy for
filing with the Articles.

Thanks for all your assistance.
Sincerely,

7B

Karen L. Boyd
Office Administrator
Northwood Center Associates

kb
NCQ1lSP7

Enclosure

MARKETING » MANAGEMENT « DEVELOPMENT
POST ™ BOX 2180 » SUN VALLEY, 0 83353 « TELEPHONE (20B) 726-4521
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- SECTION Xviiy A~
! CONDITIONAL USES

18.1 Conditional Uses Permittad - Due to their particular
w features which may be injurious to health, salety or wellare
ol inhabitants located nearby, depending on satety or other
mitigating measures taken in each Instance, conditional
uses as have hereinabove been designated shall be allowad
only upon the appiovat of the Pltanning and Zoning Commis-
sion, subject to such conditions as said Commission may
attach. Such approval shall be in the form of a written
permil. Appeal from the granting or denial of a conditional
use paermit may be taken to the Clly Council of the City of
Ketchum, which may, aller raviewing the decision of the
Commission and such additional information as il deams
pertinent, approve or disapprove ol the issuance of the
congitional use permit.

Such appeal must be submitled in writing to the City
Clerk within 15 days of the announcement of the decision of
the Commission on the application for a permil, and may be
lakan by the applicant or any aggrieved parson who aithar
appearad or submilled a written protest before the Commis-
sion.

18.2 Swimming pools, tennis cousts and similar non-profit
Guasi public recreational centers as a principal use in the
GR-H and T Districts.

SECTION XIX
USES NOT ITEMIZED

Upon application or by its own Initiative and after publhic
heating and the recommendation of the Planning and
Zoning Commission, the City Council may, by Ordinance,
add to the uses listed for a zoning district other simitar uses
which conform to the conditions set forth in the following
special hindings;

(1) Such use is more appropriate in the use group 10
which it is added than In any other use group;

{2) Such use conforms lo the basic characteristics of
the use group to which it is added; and,

{3) Such use does nol create any more olfensive noise,
vibratlon, dusi, heal, smoke, odor, glare, or other objaction-
able influences or more trallic hazards than the minimum
amount normally resulting’ from othar uses listed in the
group 10 which it is added. When any use has been added to
any uss Qroup in accorgance with this Section, such use
shall be deemed 10 be permanenltly listed in the usa group
of the appropriate seclion and shall be added thereto in the
pubtishad lext of ttus Ordinance at the first legal opportuni.

Iy.

: SECTION XX
ACCESSORY BUILDINGS AND USES

20.1 Detinition of Accessory Bulldings and Usas
m An “accessory builging and use” is a » subordinate

use ol a building, other siructure or tract of land, or a
subordinate building or olher structure.

(a} Which is clearly incidental to the use of the
principal building, other structure or use of langd;

(b} Which is customary in connection with the princi-
pal building, olher structure or use of land; and,

(¢) Which is ordinarily located on the samae lot with
ihe principal building, other structure o use of land.

(2) “Accessory buitdings and uses"” may Include, but

are not ltmiled 10, the following:

{a) Home occupations,

{b) Horses and househoid pets;

{c) Signs;

{d) Cuidoor illumination;

(e} Oif-street parking space;

() Garage;

(@) Ol-sireet loading areas;

{h) Fences, haedges and walls;

{i) Private gresnhouses;

(i) Private swi‘ng pool andior tennis court;

(k) Storage ol shandige In business and industrial
districts;

{l) Fallout shelters; and,

(m) Cultivation, storage and sale of crops, vegatab-
las, plants and flowers produced on (he premises.
20.2 Home Occupallons - A home occupation shall be
allcw‘ g.as 3 permitied accessory use In all districts except

miled Residential Districts provided all of the follow-
lng conditions are met:

(1) Such use shatl be carried on only by the inhabltants
living on the lot,

{2} Such use shall be claearly incidantal and secondary
to the use of the dwelling for dwelling purposes and shall
nol change the characler thereof;

{3) The tota) area used for such purposes shall not
exceed 25 percent of the floor area of the user's dwatling
unlt;

{4) Thare shall be no exierior advertising other than
ldentitication of the homae occupation;

{5) There shall be only Incidenial sale ol stocks,
supplias, or products conducted on the premises;

{6) Thare shall be no exterlor storage on the premises
of materlal or equipment used as part of tha home
occupation;

{7) There shall be no oflansive nolss, vibration, smoke,
dust, odors, heat or glare, noticeable at or beyond the
property line;

{8) A home occupation shall provide additional off-
sireel parking area adequate (0 accommodate all needs
crealed by tha home occupation;

(9} In particular, a home occupation may Inciude, but is
not limited 1o, the lollowing, providing all requirements
contained hereln are metl: arl sludio, dressmaklng or
millinary work, protessional oflice, olflice for Insurance or
real estate saias, teaching, the renting of rocoms 10 not
mofe than two persons per dwelling, beauty parlors, and
nussery schools; and,

{10) A home occupation shall not be Interpreted to
inciude the following. animael hospital, nursing homs,
reslaurant, or fourlst home.

20.3 Horses and Houssehold Pelg -

{1) Riding horses for use of occupants of alot and their
guests may be kept as permitted accessory uses, provided
that at least 1/2 acre on the lol or adjacent lots s
exclusively available for the first horse and /4 acre is
exclusively available lor each additional horse. Any corral
shall be al leag! 50 teel from any properly line.

{2) Pels, such as dogs and cats, which are genarally

kept within a dwalilng, shall be considered as a permitied
accessory use, provided nol more than (wo adult animals
are kept on any one lol.
20.4 Signs - Signs shall be permitted in the various districls
as accessory uges in accordance with the !ollom ‘2 regulao
tions: " = #0"N ,Ef%e -
(}) Signs in the LR,AGR-L. GR-H ‘@nd MH Dlslrlcls may
Include:

{a) One ldentilication sign per one family dwelliing,
provided such sign does not exceed 2 square les! in area
per {ace;

{b) One idenlitication sign per multiple-lamily dwe!-
ling and moblle home park, provided such sign does not
excead 20 square feel in area per face an ha only Indirect
ilumination; J

{c} Qne “lor sala" Bf"for rent AS'U“ per lol, pfov‘ﬁ;‘e

such sign does not exgagd 4] aa'uﬁ;e feel lg ara%par (ac 525

2 tma

and is unlightad; &’ §.

¥ Ru

av ity eut..'l < by €0 L20
{d) One Identification alqydurlng the flrst year ? “P ‘;,2”
construction of a new sal:gluaion provided such sign doas
t aret [{
no exceed ﬁ‘qqatﬁr“r‘u po I{Iﬂ ra p rtac r:dtlag_nllgr\tod,“_' s

and, Cay
(a) 0 e Idantl cauon slgn par pulelc or saml puﬁli
use provided auch sign does nol exceed 40 square test in
area on all faces and has only Inglr atjony. 3
{2) Signs, in the B-1, TAnYd ql Deplalt'yl 9‘5 ghy"lr%ludsa

(s} Signs permmed inthe GR L and GR-H Districls;

{b) Slgns located on or within six Inches of the walls
ot the princlpal building, without timitations on slze,

SECTION XVIiI, SECTION XIX, SECTION XX
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provided all such signs are mad"letters each which are
not more than 24 inches hig f wide and are nol
Muminated with exposed or llashing lights;

{¢) One tfree standing sign, provided the maximum
tolal surface area ol the sign does not exceed 40 square
feetl on all taces, provided no fres slanding sign or sign
abova the rool lavel of the bullding on which it is atlachad is
higher than 25 teet above ground level; and,

= {d) The maximum total surface area of all signs for
any ong building shall not exceed two square leei of sign
area lor sach lineal froni foot of the principal building, and
no lelter on any sign shall be in excess of 2 lee! in height or
widih.

~ {3) The following signs shall be prohibited in all
Districts:

{a) Mechanical or electrical appurtenances, such as
“revolving beacons" which are cbvicusly designed just to
compel attenlion;

(b} Flashing signs;

(c) Any sign located 50 as 1o conflict with the clear
and obvious appearance of public devices controlling pub-
lic traltic or to impair the satety ol a moving vehicle by
distracting the vision of the driver,

(d) Gas-tilled light tubes shall be allowed only when
used for Indirec! Illumination in such a mannaer that the light
tubas are not axposad Lo public view; and,

() Internally lit signs made of translucent plastic or
other translucent material.

{(4) All signs ereclad in a public right of way by a public
agency controlling or directing traffic shall be exempt from
the provisions of this Ordinance.

{5) Regardless of any provisions of this Ordinance,
signs In any district shall identily or advartise only intarests

) conductad on tha pramises, unless the Council, aller
consideration and recommendation by the Planning and

/ Zoning Commission, makes a delerminalion that an oftsite

' sign, conforming to the dislirict regulalions in which the

\ sign is located, is nacessary Lo promote the interests of a
use not cccupying the same premises.

(6) Each sign which physically exists at the eflective
date of this Ordinance and which does not ¢conform to the
requirements ol this Ordinance may be continued until:

{(a) In the case ol a lease ol premises for the sole
purpose of maintaining a sign, the expiration of the lease
term or three years from the effective date of this Ordinan-
ce, whichever occurs first;

{b} In the case of a non-conforming on-site sign, il
such sign is leased from another parson, expiration of the
lease tarm or hree years from the eliective date of this
Ordinance, whichaver occurs first;

(c) Inthe case of a non-conforming on-sile sign, if the
sign is owned by tha property owner and adverlises
interests on-site, liva years Irom the elfeclive date ol this
Ordinance,

(d) in any other case, three years lrom the allactive
date of this Ordinance; and,

(9) At the end of the applicable period ol time, such

L_non-conforrnmg sign shall be removed.
20.5 Outdoor Hluminatlon -
Any parking, yard of building illurnination Reatthe-R,
Gftand-GAH Districts shall be so direcled as to protect
adjacent properties from glare and direct lighting.
20.6 Qll-Strest Parking Space_

(1) Off.sireet parking spaces, each containing at leasl
200 square feet tor parking and 100 square feet of
driveways, shall be required in all districls as an accessory
use lor new construction or any addition invoiving an

<increase in [loor area as follows:

{a) For one-family dwellings and tor each dwelling
unit in a multiple-family dwelling, one and one-hall parking
spacas shail be provided, excep!t that ane parking space per
unit shall be provided for multiple-family dwellings in the
B1-Business Shopping Districts. Required parking spaces
for smgle and lwo-family dwellmgs shall be on ll\"?L same
premises as the dwalling; e .

(b) For tourist homes, hotals m lels. Iodges room.
ing houses and similar places oftaring sleeping accommo-
dations - at least one off-streel parking space for each

sleeping m-« tor every threa bads, whichever Is gregter

{c) Fc urches, schools, membership clubg an
similar places having auditoriums or tacihities tor gubli
assembly - at least ona oll-street parking space for evely si
seats in an auditorium or place for public assembly of on
ofi-streel parking space for every 60 square feet of
area in an audiorium or place for public assembly,
whichever is greater,

(d) For oHices, clinics and all retail business uses
{except as hereinafter specilied) - at least one off-siresl
parhking space lor each 300 square leet of Hoor area;

(8) For grocery stores - at least one off-street parking
space for each 200 square leet of floor area;

{f) For restaurants and bars and other eating ang
drinking establishments - at leasl one oli-street parking
space for each 100 square feet of assembly area;

{g) For drive-in restaurants - at least one parking
space for each 60 square lee! of lloor area;

{h) For each {our (4) beds in a convalescent, nursing
or rest homae, sanitarium or home for the care of children or
of the aged, - one parking space, ptus ona parking space for
each doclor assigned full-time to the stafi, pius two {2)
parking spaces lor each three (3) other employees;

() For a hospital - one parking space for aach one
thousand (1000) square leet ol lloor area plus one parking
space for each four (4) regular employees;

(i) For a bowling alley - three (3) parking spaces tor
each lane;

{k) For manufacturing or assembiy establishments -
aong (1) parking space for each employee, based on the
greatest number of employees al any one hime;

{) For all other permitted uses - at least ona off-street
parking space for every iwo amployees; and,

{m)} The ofi-strest parking requirement {or the B-1,
Business Shopping Zoning District shall bs in accorgance
with Section X,

{2) Ali area couniad as oft-sireet parking space shall
be uncbstructad and kept clear of snow and free of other
uses.

(3} Unobstructed access 10 ang from a street shall te
provided for all otf-streel parking space.

{(4) Al apen off-street parking spaces shall be surlaced
with asphalt or cement concrete, Compacled gravel or other
dustiess material may be used for surfacing anly upon
approval by the Planning and Zoning Commission,

(5) Oif-street parking spacses may be provided in areas
designed to serve jointly two or more buildings or users
provided that the total number of off-sireet parking spaces
shall not be less than thal required by this Ordinance tor the
total combined number ol bulldings or uses.

{6} No part of an olt-streel parking space required for
any building or use for the purpose of complying with the
provisions of this Ordinance shall be included as a part of
an ofl-stree! parking space similarly required for another
building or use.

{7} No required oll-street parking space may be con-
verted for any other use uniess an equivalent amount of
additionat parking space is provided.

in gl ‘ 'ch,ug {8) Whan the intensity of use of any building, structure

or premises is increased through the addition ot dwelling
units, gross tloor area, seating capacily or olher units of
measurement specified as requiing parking or loading
facllties, parking and loading facilities as required herain
shall be provided for the existing building, structure or
pjomises and such increase in intensily of use.

———‘—P (9) Whanesver the exisling use of a building or structura
shall hereafter be changed to a new use, parking or ioading

facillties shall be provided as required for such new use.

(10) No lawlully existing buiiding shall be deemed to
be a non-conforming building solely because of lack of
parking spaces; provided, thal space being used for
off-street parking or loading in connection with any such
building at the time of the elfactive date of 1his Ordinance
ghali nol be further reduced In area or capacily.

{11} When the calculation of the required number of
spaces called for harein resulls in a fractional number,
fractions equal lo or greater than one-ha!l (1/2) sha!l be
adjusted to the next higher whole numbaer of spaces.

A )0
—- Londo; lodd b v 4unils  secTion xvin, SECTION XIX, SECTION XX
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Exhibit C

ARTICLES OF INCORPORATION

OF

P

NORTHWOOD CENTER OWNERS' ASSOCIATION, INC.

(g}
()

The undersigned, acting as incorporator of a corporation
under the Idaho Non-Profit Corporation Act, adopt the following

Articles of Incorporation.

ARTICLE I
The name of this non-profit corporation is NORTHWOOD CENTER
OWNERS' ASSOCIATION, INC,
ARTICLE II
The street location and principal office of the Association
is 221 Northwood Way, Ketchum, Idaho 83340. The mailing address
of the Association is P. 0. Box 1440, Sun Valley, ID 83353. The
registered agent of the Association is Ronald J. Sharp,
President, Ronald J. Sharp, Inc., whose address is the same.
ARTICLE IIX
The incorporator(s) and their addresses are as follows:
Ronald J. Sharp, President, Ronald J. Sharp, Inc., P. 0. Box
1440, Sun Valley, ID 83353,
ARTICLE IV

PURPOSE AND POWERS OF THE ASSOCIATION

This Association does not contemplate pecuniary gain or
profit to the members thereof, and the specific purposes for

which it is formed are to provide for the maintenance,

—



preservation and architectural control of the condominium units
and common area within that certain tract of property described
as Exhibit A attached hereto and made a part hereof; and to
promote the health, safety and welfare of the residents within
the above-described property and any additions thereto as may
hereafter be brought within the jurisdiction of this Association
for this purpose to:

(a) Exeréise all of the powers and privileges and to perform
all of the duties and obligations of the Association as set forth
in that certain Condominium Declaration of and any supplemental
declaration hereinafter called the "declaration", applicable to
the property and recorded or to be recorded in the Office of the
Blaine County Recorder and as the same may be amended from time
to time as therein provided, said declaration being incorporated
herein as if set forth at length:

(b) Fix, levy, collect and enforce payment by any lawful
means, all charges or assessments pursuant to the terms of the
declaration; to pay all expenses in connection therewith and all
office and other expenses incident to the conduct of the business
of the Association, including all licenses, taxes or governmental
charges levied or imposed against the property of the
Association;

(c) Acquire (by gift, purchase or otherwise), own, hold,
improve, build upon, operate, maintain, convey, sell, lease,
transfer, dedicate for public use or otherwise dispose of real or
personal property in connection with the affairs of the

Association:



(d) Borrow money and with the assent of two-thirds (2/3) of
members, mortgage, pledge, deed in trust, or hypothecate any or
all of its real or personal property as security for money
borrowed or debts incurred;

(e) Dedicate, sell or transfer all or any part of the common
area to any public agency, authority, or utility for such
purposes and subject to such conditions as may be agreed to by
the members., No such dedication or transfer shall be effective
unless an instrument has been signed by two-thirds (2/3) of
members agreeing to such dedication, sale or transfer;

(f) Participate in mergers and consolidations with other
non-profit corporations organized for the same purposes or annex
additional property and common area, provided that any such
merger, consclidations or annexation shall have the assent of
two-thirds (2/3) of the Association's members;

(9) Have and to exercise any and all powers, rights and
privileges which a corporation organized under the Non-Profit
Corporation Law of the State of Idaho by law may now or hereafter
have or exercise.

Under no circumstances shall the income of the corporation
be distributed to the members, directors or officers.

ARTICLE V
MEMBERSHIP

Every person or entity who is a record owner of a fee
interest in any unit which is subject by the declaration to
assessment by the Association, including contract sellers who

retain fee title, shall be a member of the Association. The



foregoing is not intended to include persons or entities who hold
an interest merely as security for the performance of an
obligation. Membership shall be appurtenant to and may not be
separated from ownership of any condominium unit which is subject
to assessment by the Association.
ARTICLE VI
VOTING RIGHTS
Each member shall have and be entitled to vote the same
percentage of the total number of votes as are attributable to
that member as provided by the Condominium Declaration for
Northwood Center Associates.
ARTICLE VII
BOARD OF DIRECTORS
The affairs of the Association shall be managed by a board of
three (3) directors. The number of directors may be changed by
amendment of the Bylaws of the Association. The Bylaws may be
changed by amendment to provide that the directors must be
members of the Association.
The initial directors of the Association and their addresses
are as follows:
Ronald J. Sharp P. 0. Box 1440, Sun Valley, ID
Robert E. Fenzl, M.D. 10912 Paddock Lane, Santa Ana, CA
Steven Giacobbi P. 0. Box 753, Ketchum, ID
ARTICLE VIII
DISSCLUTION

The Association may be dissolved as provided by law.



ARTICLE IX
The Association shall exist perpetually.
ARTICLE X
AMENDMENTS
Amendments of these Articles shall require the assent of

two-thirds (2/3) of the Association members.

IN WITNESS WHEREOF, for the purpose of forming this
corporation under the laws of the State of Idaho, the
undersigned, constituting the incorporator(s) of this

Association, has executed these Articles of Incorporation this

/544 day of 44;.-mé¢4 , 1987.
v A /////aa/

Ronald J. Sha9p

STATE OF IDAHO )
Ss.
COUNTY OF BLAINE )

On this ss5#4 day of d‘. Homlch o+ 1987, before me, a Notary
Public in and for said Staté, personally appeared RONALD J. SHARP
known to me to be the person whose name is subscribed to the

within instrument, and acknowledged to me that he executed the
same,

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above

written.
e - 2
NO%RY' BUBLIC ozyf’ IDAHO -
Residing at . Y . _
NCO1AU7

o



BYLAWS
OF
NORTHWOOD CENTER, INC.

IDAHO NONPROFIT CORPORATION ACT

ARTICLE I - OFFICES

The principal office of the corporation in the State of
Idaho shall be located in the City of Ketchum, County of Blaine.
The corporation may have such other offices, either within or
without the state of incorporation as the board of directors may
designate or as the business of the corporation may from time to
time require.

The registered office of the corporation required by the
Idaho Nonprofit Corporation Act to be maintained in the State of
Idaho may be, but need not be, identical with the principal
office in the State of Idaho, and the address of the registered
office may be changed from time to time by the board of
directors.

ARTICLE II - MEMBERS

1. ANNUAL MEETING.

The annual meeting of the members shall be held on the 25th
day of August in each year, beginning with the year 1989 at the
hour of 10:00 o'clock a.m., for the purpose of electing
directors and for the transaction of such other business as may
come before the meeting. If the date fixed for the annual
meeting shall be a legal holiday such meeting shall be held on
the next succeeding business day.

2. SPECIAL MEETINGS.

Special meetings of the members, for any purpose or
purposes, unless otherwise prescribed by statute, may be called
by the President or by the Directors, and shall be called by the
President at the request of the members of not less than 10
percent of all the outstanding shares of the corporation
entitled to vote at the meeting.

3. PLACE OF MEETING.

The Directors may designate any place, either within or
without the state unless otherwise prescribed by statute, as the
place of meeting for any annual meeting or for any special
meeting called by the directors. A waiver of notice signed by
all members entitled to vote at a meeting may designate any
place either within or without the state unless otherwise
prescribed by statute, as the place for holding such meeting.

If no designation is made, or if a special meeting be otherwise

-1-



called, the place of meeting shall be the principal office of
the corporation.

4, NOTICE OF MEETING.

Written or printed notice stating the place, day and hour
of the meeting and, in case of a special meeting, the purpose or
purposes for which the meeting is called, shall be delivered not
less than 10 nor more than 30 days before the date of the
meeting, either personally or by mail, by or at the direction of
the president, or the secretary, or the officer or persons
calling the meeting, to each member stockholder of record
entitled to vote at such Meeting. If mailed, such notice shall
be deemed to be delivered when deposited in the United States
mail, addressed to the stockholder at his address as it appears
on the membership books of the corporation, with postage thereon
prepaid.

5. CLOSING OF TRANSFER BOOKS OR FIXING OF RECORD DATE.

For the purpose of determining members entitled to notice
of or to vote at any meeting of members or any adjournment
thereof, or in order to make a determination of members for any
other proper purposes, the directors of the corporation may
provide that the membership books shall be closed for a stated
period but not to exceed, in any case, 10 days. If the
membership books shall be closed for the purpose of determining
members entitled to notice of or to vote at a meeting of members
such books shall be closed for at least 15 days immediately
preceding such meeting. In lieu of closing the membership
books, the directors may fix in advance a date as the record
date for any such determination of members, such date in any
case to be not more than 15 days and, in case of a meeting of
members not less than 30 days prior to the date on which the
particular action requiring such determination of members is to
be taken. If the membership books are not closed and no record
date is fixed for the determination of members entitled to
notice of or to vote at a meeting of members, the date on which
notice of the meeting is mailed shall be the record date for
such determination of members. When a determination of members
entitled to vote at any meeting of members has been made as
provided in this section, such determination shall apply to any
adjournment thereof.

6. VOTING LISTS.

The officer or agent having charge of the membership books
for shares of the corporation shall make, at least 15 days
before each meeting of members, a complete list of the members
entitled to vote at such meeting, or any adjournment thereof,
arranged in alphabetical order, with the address of and the
number of shares held by each, which list shall be kept on file
at the principal office of the corporation, and shall be subject
to inspection of any member at any time during usual business
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hours. Such list shall also be produced and kept open at the
time and place of the meeting and shall be subject to the
inspection of any member during the whole time of the meeting.
The original membership book shall be prima facie evidence as to
who are the members entitled to examine such list or transfer
books or to vote at the meeting of members.

7. QUCRUM.

At any meeting of members, members holding one-third (1/3)
of the outstanding shares of the corporation entitled to vote,
represented in person or by proxy, shall constitute a quorum at
a meeting of members. If less than said number of the
outstanding shares are represented at a meeting, a majority of
the shares so represented may adjourn the meeting from time to
time without further notice. At such adjourned meeting at which
a quorum shall be present or represented, any business may be
transacted which might have been transacted at the meeting as
originally notified, The members present at a duly organized
meeting may continue to transact business until adjournment,
notwithstanding the withdrawal of enough members to leave less
than a quorum.

8. PROXIES.

At all meetings of members, a member may vote by proxy
executed in writing by the member or by his duly authorized
attorney in fact, Such proxy shall be filed with the secretary
of the corporation before or at the time of the meeting. No
proxy shall be valid after eleven (1ll) months from the date of
its execution. Each proxy shall be revocable at the pleasure of
the member who executed it.

e VOTING.

Each member is entitled to vote in person or by proxy in
accordance with the following:

The Association shall have two (2) classes of voting
membership:

Class A: Class A members are all owners, with the
exception of Declarant; provided, however, that Declarant shall
become a Class A member when its Class B membership ceases as
provided hereinbelow. Each Class A member shall be entitled to
one (1) vote for each full percentage point of undivided
interest in the common area owned by such Class A members as set
forth in Exhibit A attached. When more than one Class A member
owns an interest in a condominium, the vote for such condominium
shall be exercised as they themselves determine, but in no case
shall more than one (1) vote be cast with respect to each full
percentage point of undivided interest in the common area owned
by such person.



Class B: The Class B members shall be the Declarant who
shall be entitled to three (3) votes for each full percentage
point of undivided interest in the common area owned. The Class
B membership shall cease and be converted to Class A membership
on the happening of one of the following events, whichever
occurs earlier: (1) Conveyance by Declarant of sixty percent
{ggé) of all condominiums in the project, or (2) On January 1,

As long as the two (2) classes of members in the
Association exist, no action by the Association that must have
the prior approval of the Association members shall be deemed
approved by the members unless approved by the appropriate
percentage of both classes of members,

Upon the demand of any member, the vote for directors and
upon any question before the meeting shall be by ballot. All
elections for directors shall be decided by cumulative vote; all
other questions shall be decided by majority vote except as
otherwise provided by the certificate of incorporation and the
condominium declaration.

10. ORDER OF BUSINESS,

The order of business at all meetings of the members shall
be as follows:

Roll Call.

Proof of notice of meeting or waiver of notice,

Reading of minutes of preceding meeting.
Reports of officers.

Reports of committees.

Election of directors.

Unfinished business.

o ~N O W B e N

New business.

.

11. VOTING OF SHARES BY CERTAIN HOLDERS.

Shares standing in the name of another corporation may be
voted by such officer, agent or proxy as the bylaws of such
corporation may prescribe, or, in the absence of such provision,
as the board of directors of such corporation may determine.

Shares held by an administrator, executor, guardian or
conservator may be voted by him, either in person or by proxy,
without a transfer of such shares into his name. Shares
standing in the name of a trustee may be voted by him, either in
person or by proxy, but no trustee shall be entitled to vote
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shares held by him without a transfer of such shares into his
name.

Shares standing in the name of a receiver may be voted by
such receiver, and shares held by or under the control of a
receiver may be voted by such receiver without the transfer
thereof into his name if authority so to do be contained in an
appropriate order of the court by which such receiver was
appointed.

A member whose shares are pledged shall be entitled to vote
such shares until the shares have been transferred into the name
of the pledgee, and thereafter the pledgee shall be entitled to
vote the shares so transferred.

12. INFORMAL ACTION BY MEMBERS.

Unless otherwise provided by law, any action required to be
taken at a meeting of the members, or any other action which may
be taken at a meeting of the members, may be taken without a
meeting if a consent in writing, setting forth the action so
taken, shall be signed by all of the members entitled to vote
with respect to the subject matter thereof.

13. CUMULATIVE VOTING.

At each election for directors every member entitled to
vote at such election shall have the right to vote, in person or
by proxy, the number of shares owned by him for as many persons
as there are directors to be elected, and for whose election he
has a right to vote, or to cumulate his votes by giving one
candidate as many votes as the number of such directors
multiplied by the number of his shares shall equal, or by
distributing such votes on the same principal among any number
of such candidates,

ARTICLE IV - BOARD OF DIRECTORS

1. GENERAL POWERS.,

The business and affairs of the corporation shall be
managed by its board of directors. The directors shall in all
cases act as a board, and they may adopt such rules and
regulations for the conduct of their meetings and the management
of the corporation, as they may deem proper, not inconsistent
with these bylaws and the laws of this state.

2. NUMBER, TENURE AND QUALIFICATIONS.

The number of the directors of the corporation shall be
three (3). Each director shall hold office until the next
annual meeting of members and until his successor shall have
been elected and qualified.



215 REGULAR MEETINGS.

A regular meeting of the directors shall be held without
other notice than this bylaw immediately after and at the same
place as the annual meeting of members. The directors may
provide, by resolution, the time and place for the holding of
additional regular meetings without other notice than such
resolution,

4, SPECIAL MEETINGS.

Special meetings of the directors may be called by or at
the request of the president or any two directors. The person
or persons authorized to call special meetings of the directors
may fix the place for holding any special meeting of the
directors called by them.

=) NOTICE.

Notice of any special meeting shall be given at least 10
days previously thereto by written notice delivered personally
or by telegram or mailed to each director at his business
address. If mailed, such notice shall be deemed to be delivered
when deposited in the United States mail so addressed, with
postage thereon prepaid. If notice be given by telegram, such
notice shall be deemed to be delivered when the telegram is
delivered to the telegraph company. The attendance of a
director at a meeting shall constitute a waiver of notice of
such meeting, except where a director attends a meeting for the
express purpose of objecting to the transaction of any business
because the meeting is not lawfully called or convened.

6. QUORUM.

At any meeting of the directors a majority shall constitute
a quorum for the transaction of business, but if less than said
number is present at a meeting, a majority of the directors
present may adjourn the meeting from time to time without
further notice.

7. MANNER OF ACTING.

The act of the majority of the directors present at a
meeting at which a quorum is present shall be the act of the
directors.

8. NEWLY CREATED DIRECTORSHIPS AND VACANCIES,

Newly created directorships resulting from an increase in
the number of directors and vacancies occurring in the board for
any reason except the removal of directors without cause may be
filled by a vote of a majority of the directors then in office,
although less than a quorum exists., Vacancies occurring by
reason of the removal of directors without cause shall be filled
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by vote of the members. A director elected to fill a vacancy
caused by resignation, death or removal shall be elected to hold
office for the unexpired term of his predecessor.

g. REMOVAL OF DIRECTORS,

Any or all of the directors may be removed for cause by
vote of the members or by action of the board. Directors may be
removed without cause only by vote of the members.

10. RESIGNATION.

A director may resign at any time by giving written notice
to the board, the president or the secretary of the corporation.
Unless otherwise specified in the notice, the resignation shall
take effect upon receipt thereof by the board or such officer,
and the acceptance of the resignation shall not be necessary to
make it effective.

11. COMPENSATION,

By resolution of the board of directors, each director may
be paid his expenses, if any, of attendance at each meeting of
the board of directors, and may be paid a stated salary as
director of a fixed sum for attendance at each meeting of the
board of directors, or both. No such payment shall preclude any
director from serving the corporation in any other capacity and
recelving compensation therefor.

12. PRESUMPTION OF ASSENT.

A director of the corporation who is present at a meeting
of the directors at which action on any corporate matter is
taken shall be presumed to have assented to the action taken
unless his dissent shall be entered in the minutes of the
meeting or unless he shall file his written dissent to such
action with the person acting as the secretary of the meeting
before the adjournment thereof or shall forward such dissent by
registered mail to the secretary of the corporation immediately
after the adjournment of the meeting., Such right to dissent
shall not apply to a director who voted in favor of such action.

13. EXECUTIVE AND OTHER COMMITTEES.

The board, by resolution, may designate from among its
members an executive committee and other committees, each
consisting of two (2) or more directors, Each such committee
shall serve at the pleasure of the board.

ARTICLE V - OFFICERS

1. NUMBER.

The officers of the corporation shall be a president, a
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vice-president, a secretary and a treasurer, each of whom shall
be elected by the directors. Such other officers and assistant
officers as may be deemed necessary may be elected or appointed
by the directors.

2 ELECTION AND TERM OF OFFICE.

The officers of the corporation to be elected by the
directors shall be elected annually at the first meeting of the
directors held after each annual meeting of the members. Each
officer shall hold office until his successor shall have been
duly elected and shall have qualified or until his death or
until he shall resign or shall have been removed in the manner
hereinafter provided.

3. REMOVAL.

Any officer or agent elected or appointed by the directors
may be removed by the directors whenever in their judgment the
best interest of the corporation would be served thereby, but
such removal shall be without prejudice to the contract rights,
if any, of the person so removed.

4. VACANCIES.

A vacancy in any office because of death, resignation,
removal, disqualification or otherwise, may be filled by the
directors for the unexpired portion of the term.

OF PRESIDENT.

The president shall be the principal executive officer of
the corporation and, subject to the control of the directors,
shall in general supervise and control all of the business and
affairs of the corporation. He shall, when present, preside at
all meetings of the stockholders and of the directors. He may
sign, with the secretary or any other proper officer of the
corporation thereunto authorized by the directors, certificates
for shares of the corporation, any deeds, mortgages, bonds,
contracts, or other instruments which the directors have
authorized to be executed, except in cases where the signing and
execution thereof shall be expressly delegated by the directors
or by these bylaws to some other officer or agent of the
corporation, or shall be required by law to be otherwise signed
or executed; and in general shall perform all duties incident to
the office of president and such other duties as may be
prescribed by the directors from time to time.

6. VICE-PRESIDENT.

In the absence of the president or in the event of his
death, inability or refusal to act, the vice-president shall
perform the duties of the president, and when so acting shall
have all the powers of and be subject to all the restrictions
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upon the president. The vice-president shall perform such other
duties as from time to time may be assigned to him by the
president or by the directors.

7. SECRETARY.

The secretary shall keep the minutes of the members, and of
the directors' meetings in one or more books provided for that
purpose, see all notices are duly given in accordance with the
provisions of these bylaws or as required, by custodian of the
corporate records and of the seal of the corporation and keep a
register of the post office address of each member which shall
be furnished to the secretary by such member, have general
charge of the stock transfer books of the corporation and in
general perform all duties incident to the office of secretary
and such other duties as from time to time may be assigned to
him by the president or by the directors.

8. TREASURER,

If required by the directors, the treasurer shall give a
bond for the faithful discharge of his duties in such sum and
with such surety or sureties as the directors shall determine.
He shall have charge and custody of and be responsible for all
funds and securities of the corporation, receive and give
receipts for moneys due and payable to the corporation from any
source whatsoever, and deposit all such moneys in the name of
the corporation in such banks, trust companies or other
depositories as shall be selected in accordance with these
bylaws and in general perform all of the duties as from time to
time may be assigned to him by the president or by the
directors.

o SALARIES.

The salaries of the officers shall be fixed from time to
time by the directors and no officer shall be prevented from
receiving such salary by reason of the fact that he is also a
director of the corporation.

ARTICLE VI - CONTRACTS, LOANS, CHECKS AND DEPOSITS

08 CONTRACTS.

The directors may authorize any officer or officers, agent
or agents to enter into any contract or execute and deliver any
instrument in the name of and on behalf of the corporation, and
such authority may be general or confined to specific instances.

2. LOANS,
No loans shall be contracted on behalf of the corporation

and no evidence of indebtedness shall be issued in its name
unless authorized by a resolution of the directors. Such
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authority may be general or confined to specific instances.
3. CHECKS, DRAFTS, ETC.

All checks, drafts or other oxders for the payment of
money, notes or other evidences of indebtedness issued in the
name of the corporation shall be signed by such officer or
officers, agent or agents of the corporation and in such manner
as shall from time to time be determined by resolution of the
directors.

4, DEPOSITS.

All funds of the corporation not otherwise employed shall
be deposited from time to time to the credit of the corporation
in such banks, trust companies or other depositories as the
directors may select.

ARTICLE VII - MEMBERSHIP CERTIFICATES AND THEIR TRANSFER

Membership certificates representing shares of the
corporation shall be in such form as shall be determined by the
directors. Such certificates shall be signed by the president
and by the secretary or by such other officers authorized by law
and by the directors. All certificates for shares shall be
consecutively numbered or otherwise identified. The name and
address of the member, the number of shares and the date of
issue shall be entered on membership transfer books of the
corporation., All certificates surrendered to the corporation
for transfer shall be cancelled and no new certificate shall be
issued until the former certificate for a like number of shares
shall have been surrendered and cancelled, except that in case
of a lost, destroyed or mutilated certificate a new one may be
issued therefor upon such terms and indemnity to the corporation
as the directors may prescribe.

ARTICLE VIIT - ACCOUNTING YEAR

The accounting year of the corporation shall begin on the
first day of January in each year.

ARTICLE IX - SEAL

The directors shall provide a corporate seal which shall be
circular in form and shall have inscribed thereon the name of
the corporation, the state of incorporation, year of
incorporation and the words ''Corporate Seal',

ARTICLE X - WAIVER OF NOTICE

Unless otherwise provided by law, whenever any notice is
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required to be given to any member or director of the
corporation under the provisions of these bylaws or under the
provisions of the articles of incorporation, a waiver thereof in
writing, signed by the person or persons entitled to such
notice, whether before or after the time stated therein, shall
be deemed equivalent to the giving of such notice.

ARTICLE XI - AMENDMENTS

These bylaws may be altered, amended or repealed and new
bylaws may be adopted by a vote of the members representing a
majority of all the shares issued and outstanding, at any annual
members' meeting or at any special member's meeting when the
proposed amendment has been set out in the notice of such
meeting.

ARTICLE XII -~ INDEMNIFICATION OF
DIRECTORS, OFFICERS AND OTHER PERSONS

The corporation shall indemnify, to the fullest extent
permitted by law, any person who is made, or threatened to be
made, a party to an action, suit or proceeding (whether civil,
criminal, administrative or investigative), by reason of the
fact that he is or was a director, officer or employee of the
corporation or serves any other enterprise at the request of the
corporation,

DATED this _zg/44 day of :S%aﬁ:m e , 1987,
A4 o

Secretary

APPROVED:

Gt/ ///4/@/

Director //
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