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BY-LAWS
OF
BEAR CREEK RANCH COMMUNITY ASSOCIATION, INC.

Article 1
Name, Principal Office, and Definitions

1.1. Name.

The nume of the corporation is Bear Creek Ranch Community Associadion, Inc (the “Associa-
tion").
1.2. Principal QOffice.

The Association may have such offices in Dallas Counry, Texas as the Board may determine or as
rhe Association's affairs may require.

1.3. Definitions.

The words used in these Dy-Laws shall be piven their normal. commonly understood definitions,
Capiralized terms shall have die meaning ascribed 1o them in the Community Charter for Bear Creek
Ranch recorded by Kimball Hill Homes Dallas, LT, a Texus limiced partnership (‘Founder), in the Cifice
of he Counky Clerk of Dallas Couney, Texas, as it may be amended (the "Charter™. The terim “majoriry,”
95 1] in these By-Linvs, means those vores, Quners, ar ether groip, d the wontest nus indicare, tonding
more than 30% of the taeal eligible nuimber.

Article 2
Membership: Meetings, Quorum, Voting, Proxies
2.1. Membership.

The Association shall have two classes of membership, Owner Membership and Founder Member-
ship, as more fully described in the Charter. Provigions of the Charter pertaining to membership are incor-
parated by this reference.

2.2, Place of Mectings,

The Association shall hold mestines ar the Associaticon's principal ofice or at such vther suille
rlace the Board nay desienate,

2.3, Axsociation Meetings,



(a) General, The first Association meeting, whether a regular or special meeting, shall be held
within one year afrer the Association's incorporation.

b Annual Meetings. The Board shall schedule regular annual meetings of the Members to
oceur within 90 days before the close of the Association's fiseal vear, on such date sud ae such time and
place as the Board shall decermine.

(c) Special Meetings. The President may call special meetings of the Members. In addition,
the President or the Secretary shall call a special meeting if so directed by Board resclution or wichin 30
days after receipt of a petition stating the purpose of the meeting and signed by Members bolding at least
10% of the total votes in the Association,

2.4, Notice of Meetings,

At least 21 bur not more than 30 days before any annual Association meeting, and ar least 10 bue
not more than 30 days before any special Association meeting, the President, the Secretary, or the officers
or other persons calling the meeting shall deliver or cause 1o be delivered o each Member a written notice
staring the plsce, day, and hour of the meeting and the items on the agendz for such meeting, including the
general narure of any propesed amendment to the Charrer or By-Laws, any proposed budger changes, and
any proposal o remove a director. If proxies are peramitted, the nortice shall also state the procedures for
appointing proxies. No business shall be transacred art a special meeting excepr as stared in the norice. Such
notice shall be delivered by such means as permitred under Section [0.5.

1.5, Waiver of Notice.

Waiver of notice of an Association meeting shall be deemed the cquivalent of preper notice. Any
Member may waive, in wiiting, notes of any Association meering, either buiore or arrer such mecting. Ar
rendance at a mecoing by o Mauber or the Member's appointed proxy shall be decined w waiver by such
hember of norice of the tme, dews and place thereofl wless the Meruber or proxy specifically objeds w
lack of pruper notice at the fime the meeting is called co order, Arendance ar a special meering also shall
e deemed a waiver of notice af all business rronzacred ar such mecting weless an olyjection on the basis of

huck of proper notice is raised before the business is pur oo avere
2.6, Adjournment of Meerings.

1f any Association meering cannot be held becavse a quorum is not present, persons entitled 1o ease
a majority of the votes represented at such meeting may adjourn the mecting to a time at Jeast 5 but not
maGre [l]ﬂ]'] 30 da}'ﬁ Frl_',ll'll [ht SC]JCL.‘]I,I]CLI dﬂfc OF fh‘.‘.‘ ol'igil'!ill [“L’L‘,[il‘ig. At r["lC rcc()n\l'(fncd n'lé“.',]fil'lg, if ] qL]O’
rum is present, any business may be wansacred which might have been rransacted at the mecting originally
called. 11 thase in atendance ar the oviginul meering do nor fix a time and place tor reconvening vhe mect
ing, orif for any reason a new clate is fixed fur reconvening the meering after adjournment, the Board shall
provide notice of the rime and plice for reconvening the mecting in che manner prescribed for regular

MCEIINgS.

Mentbers presenc aca duly called or held mieering wcswhich a quorum is present nuy contnue w do
business unid! adjournment, nonvichstnding de departure of enough Menibers or cheir proxies o leave
Jess than o quortan; however, ac leaste o majurity of the vorees required o constimire o quorum, or such farger
percentage as may be recuired under the Chareer or applicable law for spectfic actions, must approve any
action taken,



2.7.  Voting Rights.

Members shall have such voting rights as are set forth in the Charter, which provisions are specifi-
cally incorporated by this reference.

2.8, Proxies.

Members may vote in person or by proxy, subject to the limitations of Texas law and subject to any
specific provision to the contrary in the Charter or these By-Laws. Every proxy shall be in writing, shall
identify the Unit for which iv Is given, shall be signed by the Member or the Member's duly authorized ac
rorney-in-fact, and shall be dated and filed with the Association's Secretary prior to the meering for which it
is o be effective. Unless the proxy specifically provided otherwise, a proxy shall be presumed ro cover all
votes which the Member giving such proxy is entitled to cast, and in the event of any conflict berween o
Or more proxies purporting w cover the same voting righes, the later dated proxy shal! prevail, or if daed as
of the same date, both shall be deemed invalid.

Every proxy shall be revocable and shall automatically cease upon {a) corwveyance of any Unit for
which it was given, (b} the Secretary's receipt of written notice of revocation of the proxy or of the death or
judicially declared incompetence of 3 Member who is a natural person, or {c) 11 months from the date of
the proxy, unless a different period is specified in the proxy, except that no proxy shall be cffective for
longer than three years.

2.9, Quorum.

Excepr as these By-Laws or 1he Charrer otherwise provide, the presence of Members ot their proxies
vepresenting at least ten percent (LG9} of the wtal vores in the Association and, during the Development
anl Sale Periad, the Founder, shall constitute a Guorsm ar all Assoclation meerings.

210, Conduct of Mecrings

The President or a Bourd-approved designee shail preside over all Association meerings. The Secre.
tory shall ensure thar minures of the meetings are prepared, veflecring all resolutions adopred and all orher
ransachions occutring at such meerings,  The minotes shall be kepr with the Association's books and e

cords.
2.11.  Action Without a Meeting,

{o) Any action that the Charrer, the Articles, or applicalle low requires to be raken at a meer-
ing of the Members may be ken wichout a meeting, withour prior nocice and without a vore, if all Mem-
bers encicled o vore on such marrer sign a wriren consent specifically authorizing the proposed action.
Such conscnes shall be signed within 180 duys afrer receipt of the earliest dated consent, dared, and dediv
ered w the Associotion, Such consents shall be filed wich the Associagion's minutes and shall have che same
foree and =fecr oo 0 vote of the Mombers ata meeting.

[(RY] Alternarively, any action thag may be taken ac a mecting of the Members or may e taken
wichout a meeting if (i} the Association nuils or delivers a written ballor or consent form o vvery Person
entitled ta vore on the action, serting forth the proposed ucdon and providing an cpportunicy w approve or
disapprove the propased aciion; and {1i) the numher of vores e by wrinen Lallor equals or excoeds the
guarum cequired for o mecting co consider such action; and i) the number of vores casoin finvon of the

(8]



proposed action equals or exceeds the number of votes that would be required at a meeting if the total
number of votes cast were the same as the number of vates cast by written ballot. Solicitations by written
ballot must indicate the number of responses naeded to sacisfy the quotum requirement, the percentage of
votes necessary to approve any acrion orther than election of directars, and the deadline for receiving the
ballot in order 1o be counted. A written ballot may not be revoked. The Board shall norify the Members of
the results of che vore within 30 days afrer the expiration of the voting period.

Article 3
Board of Directors: Selection, Meetings, Powers

A. Compuosition and Selection.
3.1. Goaverning Bady; Qualifications.

The Board shall govern the Association's affairs. Each direcror shall have one vore. Excepr with
respect to directors appointed by the Founder Member, direcrors shall be Owners or residents. However,
no Owner and resident representing the same Unic moy serve on the Board ar the same dme. A 'vesident”

~shall be any natural persan 18 years of age or older whose priscipal residence is a Unit within Bear Creek

Ranch.

[f an Owner iz not an individual, any officer, directur, parmer, or any rrast officer of such Owner
chatl be eligilble 1o serve as a director unless a wrirten notice to the Associarion signed by the Owner specic
fies arherwise, However, no Owner may have mare than ane such representarive on the Foard ar a time.
excent in the case of directars that the Founder Member appoints.

320 Number of Directors.
The Board chall consist of three to seven dircerurs, as provided in Sectien 3.3,
3.0, Selecrion of Direcrors; Term of Office.

(a) Indeial Board. The initial Board shall consist of the three directors identified in the Ard-
cles of Incorporation, whe shall serve uniil their successors are appointed or elecred as provided in this Sec-
tion.

(b Directors During Founder Controf Period. Except as otherwise provided in this subsec
tien (b, che Founder Member may appoint remove, and replace Board members unril erminaton of the
Faunder Control Period. During such period, the Owner Members shall be entitled to elect a minority of
the toral number of directors according to the following schedule (divecrors elected by the Owner Members
are referred to as "Owner Directors™):

] Within 60 days afeer the dme thar Owners ocher than the Founder, Founder AL
filiates, or Duilders own 339 of the maximam pumber of Unis permitred by the Charter or whenever the
Founder earlier determings, the Board shall be inaeased ro four direcrors and the President shall call for an
1 be entited 1w elect one of the four directors. The

election by which the Cwner Members, as a growp, sha
remiining direciers shall be appaintees of the Founder. The Owner Direcow shall e ¢lvcwed for a werm of

4

Fa )



two years or until che happening of the event described in subsection (b)(ii} below, whichever is shorter. If
such director's term expires prior to the happening of the event described in subsection (b){i), a successor
shal be elected for a like term.

(i) Within 60 days after the time chac Owners other than the Founder, Founder AL
filiates, or Builders own 67% of the maximum number of Units permitted by the Charter or whenever the
Founder earlier determines, the Board shall be increased to five directors and the President shall call for an
election by which the Owner Members, shall be entitled to elect two of the five directors. The Founder
shall appoint the remaining three directors. The Owner Directors shall be elected for a term of two years or
uncit the happening of the event described in subsection (¢) below, whichever is shorter. i such direceors'
terms expire prior to the happening of the event described in subsection (¢} below, successors shall be
elecred for a like term.

{c) Directors Afrer the Founder Controf Feriod. Not later than terminacion of the Founder
Control Period, the Board shall be increased tw seven directors. The President shall ¢all for an electdon by
which the Owner Members shall be antitled to elect ol seven directars. Three directors shall be electad o
serve until the second annual meeting following their elecrion and four directors shall be elecred o serve
until the third annual meeting following their election, as such directors determine among themselves.

Thereafter, upon expiration of the rerm of office of each Owner Direcror, die Owner Members
shall he enritled to elecr a successor ro serve 5 term of owo years. (wner Direcrors shall hold affice enril
their respective successors bave been elected. Dirsctors may serve any number of consecutive terms.

The diagram below illuscrares the concept of transiton of control of the Board during and after the
Founder Conrral Pericd.

TRANSITION OF CONTROL OF BOARD OF DIRECTORS
33%; of Total 67% of Total l Termination of
Tnitial Unies Lonits Feunder Control
Board Conveved Cotveyed | Periad
Founder Owner Owrnier | Quner i
Founder Founder Owner [ Cwner |
Faunder Eounder Founder ! Owner ]
Founder Founder Owner i
Founder Owner 4
Owner
— ] Chwener

3.4, Nomination and Election Procedures.

{a) Nomination of Candidares. At least 30 Javs prior moany election of Qwener Direcrors, ¢
Board shall appoint 2 Nominating Conunittee consisting of & chairman, who shall be o Board mem ber, and
three or more Owners or representatives of Owners, The Nominacing Committee shall zernve until the close
of the election for which they were appointed. The namies of the Nominacing Committee members shall be
annaunced in the nurice of each elecrion.



In preparation for each election, the Nominating Coramittee shall meet 2nd make as many nomi-
nartions for election to the Board as it shall in its discretion determine, but in no event less than the number
of positions ro be filled by the Owner Directors at such elaction. In making its notminations, the Nominae
ing Commirtee shall use reasonable efforrs ro nominate candidares representing the diversity thar exists
within the pool of potential candidates. Nominations shal! also be permitted from the floor at the meeting
at which any election is held. AW candidates shall have a reasonable opportunity to communicate their
qualificarions to the Membets and to solizit vores.

{b} Efection Procedures. At each election, voring shall be by wrirten ballot. Each Member
may cast all votes assigned to such Member's Units for each position to be filled by an Owner Director.

in the event of a tie vore, Board shall call for a runoff clection among the candidates receiving the
same number of votes. Such elecrion shall be held by mail, with ballots 1o be sent by first class mail to each
Member entitled 1o vote within 10 days after the meeting at which the original election was held.

3.5, Removal of Directors and Vacancies.

Any Owner Director may be removed, with or without cause, by die vote of Owner Members hold-
ing a majority of che votes entitled to be cast for the election of such director. Any ditector whose removal
is sought shall be given notice prior to any meeting called for chat purpose. Upon removal of a director by
the Owner Members, the Owner Members shall elecr a successor for the remainder of che rerm of such di-
recior.

At any meeting at which a quorum is present, 2 majority of the directors may remave any Owner
Lirector who has three consecutive unexcused absences from Board meetings. The Board may appeint a
successor 1o fill the vacancey for the remainder of the term.

In the event of the death, disability, or resignation of an Owner Direcroy, the Board may dedare o
vacaney pnd apprine a cuccessor w fill the vacaney until the next srnual mceing, ve which time the Owner
Members shall elecra successor for che remainder of the term.

This Section shall nat apply o directors thar the Founder appoints, The Founder may appoint a
sugcessor o fill any vacancy on the Board resulting from the death. disability, ot resignation of a directer
appointed by the Founder.

B. Meetings.
3.6. Orpanizational Meetings.

The Board shall bald an arganizacional meeting within 10 days following @ich annual meeting of
the membership, at stch time and place as the Beard shall fix.

1.7 Resular Meetings.

The Board shall hold reeular mectings ac such cime and place as 4 majoticy of the direccars shall
determine, but the Board shall meet at Jeast fouwr dmes during each fiseal vear with at least one meeting per
quurrer,

3.8. Special Meetings.



The President, Vice President, or any two directors may call a special meeting of the Board.
3.9, Maotice; Waiver of Notice.

(a) Notices of Board meerings shall specify the ime and place of the meering and, in the case
of a special meeting, the nawre of any special business to be considered. The Board shall notify each direc-
tor of meetings by: {i) personal delivery; (i) first class mail, pestage prepaid; (iii} relephone communication,
either directly to the director or to a person at the director’s office or home who would reasonably be ex-
pected o communicate such notice promptly to the director; or {iv} facsimile, electronic mail, or other elec-
ronic communication device, with confirmation of transmission. All such notices shall be given at or sent
to the direcror’s telephone number, fax number, elecaonic mail address, or sent to the director's address as
shown on the Association's records. The Board shall deposit notices sent by fitst class mail into a United
States mailbox ac least five business days before the day of the meeting. The Board shall give natices by per-
sonal delivery, telephone, or electronic communicarion at least 72 hours before che time ser for the meeting.

{b) | To rthe extent practicable, the Board shall give reasunable notdce w the Members of the
dare, time, and place of Board meetings by announcing such information ar a previous Board or member
ship meeting or posting notige in a location reasonably accessible to the Members and which the Board has
designated for che posting of netices.

{c} Transactions of any Board meeting, however called and noticed or wherever held, shall be
as valid as though taken ar a meecing duly held after regular call and norice if (i) a quarum is present, and
(i3} cicher before or after the meering each director not present signs a written wajver of notice, a consent to
Lolding the meeting, or an approval of the minutes. The waiver of nosice or consent nead net specify the
purpose of the meetng. Notice of a meeting alse shall be deemed given to any director who atrends the
meeting withaut protesting before o ar its commencement abaaut the lack of adequate notice,

3.10.  Teleghonic Participation in Meetings.

Members of the Board or any committee the Board designutes may parricipate in a Board or com-
mitree meeting by conference relephone or similor communicarions equipment thraygh wivich all persens
pargicipating in the meeting can benr each other. Parriciparion in 2 mceting pursvant to this section shall

constituge prescnce at such meeting.
3.11,  Quorum of Board.

At all Board meetings, a majority of the directors shall conseitute a quorum for the transaction of
business, and the rotes of a majority of the directors present at 3 meeting at which a quoarum is present shall
constitute the Bowid's decision, unless Texas law, these By-Laws, or the Charter specifica"y prm'ide other-
wise, A mecting ar which a quorum is inidally present may continue to transact business, notwithstnding
the deparcure of directors, if at least o majority of the requited querum {for rhac meeting approves any action
raken. [f the Board cannot hold a meecing becavse a quorum is not present, a majority of the directors pre-
sent may adjourn the mecting to a time not less than 5 nor more than 30 days from che date of the original
meeting. At the reconvened meeting, i€ a quorum is present the Board may transuce, without fuither notice,
any husiness it mieht have transaceed ar the ori_l;innl mMeeling.

3.12,  Conduct of Meetings.




The President or any designee che Board approves by resolurion shall preside over all Board meet-
ings. The Secretary shall cnsure that minutes of the meetings are kept and that all resoludions and all ans-
actions occurring at such meetings are included in the Associaton’s records,

3.13.  Open Meetings: Executive Session.

(a} Subjece to the provisions of subsection 3.13(b) and Section 3.14, all Board meedings shall
be open to aaendance by all Members or their representatives, but only directors may participate in any dis-
cussion or deliberation unless a director requests that attendees be granted permission to speak. In such
case, the President may limir the time any such individual may speak. The Board shall make agendas for its
meetings reasonably available for examination by all Members or their representatives prior to the meeting.

(b) Notwithstanding the above, the President may adjourn any Board meeting and reconvene
in executive session, and may restrict anendance ro directors and such ocher persons as the Board may spe-
cifically invire and announce during the open portion of the Board meerting, to discuss matters of a sensitive
nature, such as pending or threatened licigation, personnel matters, and such other matters as the Texas
Nonprofit Corporation Act may specifically authorize.

3.14.  Action Without a Formal Meeting,

Any action to be taken or which may be taken at a Board meeting may be token without a meering
if a written consent setting forth the acdon so wken is signed by the number of directors thar would be re-
quired to approve the same action at 4 Board meeting at which 1]l of the directors were present. Such con-
sent shall have the same force and effect as a vote at a meeting. The Board shall promptly nority all divec
tors of any action so approved and the effective date of such action and provide each director with a copy of
the signed wrirten consent.

C. Powers and Duties.

3.15. TPowers.

The Board shall have dhe pawer to administer the Assaciarion's aitirs, perform the Association's
responsibilitics, and excreise the Assaciaton’s rights as set fordh in the Governing Documents and as pre-
vided by law. The Board may do, or cause ro be done on the Association's behalf, all acts and things except
those which the Governing Documents ar Texas law require to be done and exercised exclusively by the
membership generally.

3.16. Duries.
The Board™s durties shall include, wichout limittion:

{a) preparing and adopring, in accordance with the Charter, an annual budeer establishing
each Cwner's share of the Common Expenses and any Limited Conuman Arca Expenses;

(1) levying and collecting assessments from the Owners

{c) provizling tor the eperation, care, upkeep, and maintenance of che Area of Common Re
spensibility consistent with the Community-Wide Sandard;



(d) designating, hiring, and dismissing personnel necessary ro carry out the Association’s rights
and responsibilities and, where appropriace, providing for compensation of stich personnel and for the pur-
chase of equipment, supplies, and materials 1o be used by such personnel in the performance of their du
ties;

{e) opening bank accounts on the Association’s behalf and designating the signacoties re-
quited;

() depositing all funds received on che Association's behalf in a bank depository which ic shall
approve and wsing such funds to operate the Association; however, in the Board's business judgment any
reserve funds may be deposited in depositories other than banks;

(g making or contracting for the making of repairs, additions, and improvements to or altera-
tions of the Common Area in accordance with the Governing Documents;

(14} determining when acrion to enforce the Governing Drocuments is appropriate and the na-
ture of any sanctions to be imposed, and bringing any praceedings which may be insrituted on behalf of or
against the Owners concerning the Associarion; however, the Association’s obligation in cthis regard shail be
conditioned in the manner provided in che Charter and Section 3,18 below;

(5] obeining and carrying property and liabilicy insutance and fidelio: bonds. as-provided in
the Charter, paying the cost thereof, and filing and adjusting claims, as appropriate;

&) paving the cast of all services rendesed ro the Association;

(k) l:eeping a cletailed ACCOUNLIiNg of the Association's receipts and cxpendirures;

) making availahle ro any prospecrive purchaser of a Gnir, any Owner, and the holders, in-
M } T 4 ! + .

surers, and guarantors of any Morteage on any Unir, currene copies of the, Governing Docements and ol
ather books, records, and financial scatements of the Assaciation #$ provided in Section 10.4: and

() indemnifeing a director, officer o1 commirttee member, or former director, officer or com-
mittee member of the Association  the extent such indemniny is required by Texas Jaw, the Articles, or
these By-Laws.

3.17. Conflicts of Interest.

Unless otherwise approved by 2 majority of the other directors, no Owner Director may transace
Lusiness wich the Association or any Assaciation contraceer during his or her term as director or within two
vears after the term expires. A director shall prompdy disclose to the Board any actual ar potential conflicr
of interest affecting the direceor relative 1o his or her performance as a director. There shall not ke any pre-
sumyption that dnecrors appointed by the Founder have a conflict of interest simply by vircue of cha fact the

¥ {3 RH—‘_ u'l b}‘ t!"aC UCCINon O action dndet conmideration.

Nonwithstarding the above, directors appointed by the Founder may be emploved by or otherwise
transact business with the Founder or s affiliace, ind die Founder may cransact business with the Associa
RO O IS CONMCIOLS.

3,18, Mandatery Arbinotion of Certain Claims,
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The Association shall submit any claim ot dispute arising out of construction of the Common Area
or the Area of Common Responsibility to mandatory, binding arbitration as provided in the Charter.

Article 4
Transition from Founder to Owner Control

4,1,  Transition Process.

Transition is a process by which control of the Board gradually shifts from the Founder o the
Owners, as described in Section 3.3. The process concludes upon termination of the Founder Control Pe-
riod, when the Owner Members will elect the entire Board. At that time, the Owners, through their newly.
elected Board, will rake responsibility for fulfilling the Assaciation's responsibilities and exercising the Asso-
ciation's authority under the Govemning Documents without the direct guidance or involvement of the
Founder or Founder-appointed directors.

4.2, Education and Commuunication.

b anticipation of rermination of the Founder Control Period, che Founder Member shall commu-
nicate with the Owners regarding the ransition process, the anticipared dmecling for transition, what 1o ex-
pect during and after the transition, and opporiunities for Qwner participation. Swch communicacion shall
Ise in writing and through one or more "rown hall® meetings at which Owners have the opportunity to ask
and obrain answers 1o questions in order to gain a better understanding of the transition process.

4.3, Transition Committiec.

If requested by written perition signed by a Owner Metnbers entitled to 2ast 3 majority of the total
vores in the Association and delivered to the Founder, the Founder Member shall establish a Trersition
Committee comprised of 5 to 7 members. all of whom shall be Owners, and the follasving shall apply:

(a) Appointnienty Purpose.  The Transition Committee shall be established ar least cix
maonths prior o termination of the Founder Control Peried or within 30 days afrer receipr of the Choner
Members' peution, whichever is later. The purpose of the Transitoen Commireze shall be () ro inswolve the
Owners in facilitating a smoath transition of control of the Board from directors appeinted by the Founder
Member to directors elected by the Owner Members, and (i) 1o help prepare the Board and the Owners ta
assume responsibility for carrying on Association operations once the Founder and its representatives are no
longer directly involved.

{b) Organizational Mecring. The Founder shall call for a meecing of the Transition Commic
tee within 30 days after its appointment. At such meering, the Fouwnder shail explain the transition process,
advise the Transition Committee of its responsibilities, and facilitare the <lection of a chairpersen from
among the members of the Transition Commiitee. The Transition Committee shall establish a meeding
schodule and a schedule for completing necessary wsks prior o the terminanion of the bounder Conol
Period. Jt may appoint such subcommictees as (t deeins appropriace o assist it in performing ics responsi-
bilicies. Each subcommittee shall e chaired by a member of the Transidon Commicee and shall consist of
at least oo Owners.,

(e Responsibifities, The Transition Comimicree, with ihe assistance of sueh subcomniirtees as
IT may appaint pursuant to subsectien (b), shall conduct a review und analvsis of Association properttics, fa-
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cilities, records, and operations to familiarize itself with the history and status of such matters and make
recommendations as to matrers requiring future action. It shall prepare a report serting forch its findings
and recommendations for distribution to the Owners and presentation to the newlyelected Board upon
termination of the Founder Control Period. The Board will use such report to assist in understanding the
scope of its responsibilities and as a planning tool. Specific areas 1o be addressed in the reporc shall include:

(i) the ¢ondition of Association propercy and facilities, identifying any immediare
maintenance, repairs, or improvements needed and suggesting 2 proposed schedule for short and longterm
maintenance, repairs, and replacements;

(i} the financial condition of the Assaciation, including the status of any sutstanding
accounts receivable and actions being taken to collecr them, the adequacy of the Association's hudgers and
sufficiency of reserves, and the starus of the Association’s mx filings, tax liabiliry, if any, and tax reporting
responsibilities;

(i) the narure and extent of insurance policies which the Association is required to
maintain, the adequacy of current coverage and limits, renewal dates for all insurance policies, and the
status of any pending insurance claims; and

{iv) the status of Association records and legal mateers, identifying all existing con-
tracts, permits, licenses, and warranties, if any, noting their expiration dares and making any recemmenda-
tions as to their renewal; reporting on the status of ownership of all Commen Areas; reporting on the status
of any pending lawsuits; and making recommendarions as © any proposed changes or amendments to the
Gaverning Documents that the Transirion Commictee feels are appropriate or advisable.

(d) Communication. The Transition Commirtee shall repett 1o the Board acleast monthly an
the seatus of its wurk.

fe} Board Action. Upon rermination of the Feunder Conerol Feriad and election of s new
Board pursuant ro Seceion 3.3(c), the Board shall review the Transition Commiteee’s report and meet with
the Transition Commirttee o discuss the Cammitree's findings und recommendations. Toshall cher uge the
Tranzition Committee's report 26 2 planning reol in carmving oue iee respangibilities under the Governing

DCIC UMEncs.

4.4, Professional Assistance.

The Board may, as a Common Expenge, rerain industry professionals, including association manag-
¢rs, attorneys, engineers, and accountarus, as it deems necessary or appropriate to assist the Board in prepar-
ing for transition and to assist the Transition Commicee in conducting its review,

Article 5
Officers
5.1. Officers.
The Association's officers shall be a President, Secretary, and Treasurer. The President and Secre-

cary shall be elected from amang the Board members; other officers may, bur need not e Board naembers.

The Board may appaimr such orher ofticers, including cne or more Vieo-Presidents, Assisranr Secrenries
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and Assistant Treasurers, as it shall deem desirable, such officers to have such aurhoriry and perform such
duties as the Board prescribes. Any two or more offices may be held by the same person, except the offices
of President and Secretary,

5.2, Election and Term of Otfice.

The Baard shall elect the Association's officers ac the first Board meeting following each annual
meering of the membership, to serve until their successors are elected.

g3 Rermoval and Vacancies.

The Board miay temove any officer whenever in its judgment the Association's best incerescs will be
served, and may fill any vacancy in any office arising because of deach, resignation, removal, or ocherwise,
for the unexpired portion of the term.

5.4. Powers and Duties.

The Association's officers shzll have such powers and duties as generally pereain to theit respective
offices, as well as such powers and duties as the Board may specifically confer or impose. The Presiden:
shall be the Association's chief execurive officer. The Treasurer shall have primary responsibility for prepar-
ing the Association's budgets as provided for in the Charter, and may delegate all or part of the preparation
and norification duties  a finance committee, management agent, or both,

5.5,  Resignation.

Any officer may Tesign at any time Ly giving written notice o the Board, the Presiden, or the Secre
aary. Such resignation shall take effect on the date of the raceipt of euch notice or ar a later time specified
therein. Unless the resignation specifies, ncceprance of such resignazion shall not be necessary w make it
effecrive.

Article 6

Committees

6.1, General.

In addition @ the Transition Commitee appoinred pursuant to Article 4 and such commicees as
the Founder or Beard may appoint pursuant to the Charter, che Board may appoint such other committees
as it deems appropriate ro perform such tasks and to senve for such periods as the Board may designare by
resolution. Each commicee shall operate in nccordance with the terms of such resclucion.

G.2.  Covenant Committee.
>

In addition to any ather committees that the Board may establish pursuane o Section 6.1, the
Board may appoint a Covenants Cammittee consisting of at Jeast three and no more than seven Owners.
Acting in accordance with the provisions of the Charrer, these By-Laws, and resoludions die Board may
adop, the Covenants Commicree, if established, shall be che hearing ibunal of the Association and shall
conduct all hearings held pursuant o Article 9 of these By-Laws. The Covenants Committee shall have no
respunsibilicy for seeking out violations of vhe Geverning Documents
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6.3. Activities Committee.

In addirion to such other committees as the Board may establish pursizant to this Atticle 6, the
Board may appoint or allow the Owner Members o elect an Acrivities Commitree 1o make recommenda-
tions 1 the Board regarding the vse of Community Enhancement Fees collected pursuant to the Charcer
and, using such fees, to initiate and facilitate activities, programs, and services designed to enhance the
sense of community within Bear Creek Ranch, as described in the Charter.

Article 7
Standards of Conduct; Liability, and Indemnification

7.1. Standards for Directors and Officers.

The Board shall exercise its powers in a reasonable, fair, nondiseriminatory manner and shall ad-
here o the procedures established in the Governing Documents.

In performing their duties, directors and officers shall be insulated from liability as provided for
directors of corporations under Texas law and as otherwise provided by the Governing Documents. Direc
tors and officers shall discharge ctheir duties as directors or officers, and as members of any committee o
which they are appointed, in a manner tha the director or officer believes in good faith to be in the Lest
interese of the corporation and with the care that an ordinarily prudent person in a like position would ex-
ercise under similar circumstaohces. A director is entitled to rely on information, opinions, reports, or
starements, including financial statements and other financial data, prepared or presented by others ro the
extent authorized under Texas law.

7.2, Liabilicy.

(o) A direcror or officer shall not be personally liable to the Association. any Member, o1 any
other Persan for any action wken or not taken as a dirceror or officer if he or she has acted in accordance
with Section 7.1

(L) The Association's officers, directors, and committee members shall not be hable for any
mistake of judgment, negligent or otherwise, except for their own individual willful misfeasance, malfea-
sance, misconduct, or bad faith. The officers and directors shall have no personal liabilicy with respect o
any contract or other commitment made or action taken in goad faith on the Association's behalf (except ro
the extent chat such offlivers or directors may also be Members),

7.3, Indenmmnification.

Subject to the Jimitations of Texas law, the Association shail indenmify every present and former
officer, Jirecior, and committee mernber against all damages and expenses, including counscl fees and ex-
penses, reasonably incurred in comection wich any actian, seir, or other proceeding (ncuding settdement
of any suit or proceeding, if approved by the dhen Board) to which he or she may be a puroy by veason of
bring or having been an officer, director, or commitee member, txcept that the Association shall have no
obligation o indemnity aov individusl sgainst labilicy or expenses incurred in conmection with a proceed-

mg:
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(a)  brought by or in the tight of the Association, although it may reimburse the individual for
reasonable expenses incurred in connection with the proceeding if it is determined, by the court or in the
manner provided above, that the individual met the relevant standard of conducr under Texas law; or

(b} ta the extent that cthe individual is adjudged liable for conduct that consritures:

(i} appropriation, in violation of his or her duties, of any business opportunity of the
Association; or

(i) intentional misconducr or knowing violation of the law; or

} an unlawfu! distriburion o members, directors or afficers; or

o

(v} receipt of an improper personal benefir.

This right o indemnification shall not be exclusive of any other rights to which any present or former offic
cer, director, or committes member may be entitled. The Assaciation shall, 2s a2 Common Expense, main-
tain adequate general liability and officers’ and directors’ fiability imsurance ro fund this obligation, if such
insurance is reasonably available.

7-4. Advancement of Expenses.

In accordance with the procedures and subject to the conditions and limitatians ser forth in Texas
law, the Board may authorize the Associarion to advance funds to pay for or reimburse the reasonable ex-
penses incurred by a present or former officer, director or committee member in any praceeding to which
e or she may be a parry by reason of being or having been an officer, director, or committee member of the
Associarion.

7.5. Board and Officer Training.

The Baard may conduct or provide for seminars and continuing educarional apportunities de-
signed o educate and inform its officers and directors of theit responsibilities as officers and direcrors.
Such programs may include instruction on applicable Texas corporate and fiduciary law principles, other
issues relating to administering community affairs, and upholding and enforcing the Governing Docu-
ments. The Beard may retain industy professionals, which may melude properry managers, attorneys, and
accountants, as appropriate or necessary for such purpose. Each newly elected otficer and director shall be
encouraged o complete a training seminar within the first six months of assuming such position. The
seminar may be live, video or audiotape, or in other format. The cost of such seminar shall be 5 Common
Expense.

The Board may also provide, or pravide for, Owner and resident educorion designed 1o foster a bet
ter understanding of Bear Creek Ranch's governance and operarions, and leadership mraining classes de-
signed o sducate Owner Mambers s to the nomination, chadivn, and voting processes and the duties and
responsibilities of direcrors and officers.

The Board may apply for and maincin, as 2 Common Expense, membership for the Associadion,
i officers and direcrors, in the Community Assodiatons Instituee or any similar nonprofic organization
chat provides educational opportunities for cormmunity associaton divectors, officers and managess in op-
cration and management of comimunity assadiations,
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Article 8
Management and Accounting

§.1. Compensation of Directors and Officers.

The Association shall not compensate directors and officers for acting as such unless the Founder,
during the Foundet Control Period, and Owner Members representing a majority of the rotsl votes in the
Agsociarion approve such compensation at an Association meeting. The Association may reimbume any
director or officer for expenses he or she incurs on the Association’s behalf upon approval of @ majority of
the other directors. Nothing herein shall prohibit the Association from compensating a director or officer,
ar any entity with which a direcror or officer is affiliated, for services or supplies he ar she furnishes to the
Assaciarion in 2 capacity other than as a director or officer pursuant to a contract or agreemenrt with the
Association. However, such director must make known his or her interest to die Board prior 1o entering
into such contract, and a majority of the Doard, excluding any incerested director, must approve such con-
ract.

&82. © Right of Founder Member to Disapprove Actions.

So long as there is 2 Founder Membership, the Founder Member shall have a right to disapprove
any action, policy, or program of the Association, the Board and any commitee which, in the Founder
Member's sole judgment, would tend to impair rights of the Founder or Builders under the Charter or these
By-Laws, interfere with development or construction of any portion of Bear Craek Ranch, or diminish the
level of services the Association provides. The Board shall not implement any action, policy, or program
subject to the right of disapproval st forth herein until and unless the requirements of chis Secrion have
been miet.

{a) Novice. The Associarion shall give the Founder Member written natice of all meetings of
the membership. the Board, and committees, and any sctions proposed o be taken By any of thens by wric
ten consene in liew of & meetng. The Association shall give such notice by certitied mail, rerurn receipe ve-
guested, or by personal delivery at the address the Founder Member has registered with the Association.
Such norice shall comply, us 1o Board meerings, wicth Section 3.9, and shalll exeepr in the case of regula
Board meetings pursuant o these By-Lows, ser forth with reasenable particularity the agends w be followed
at such meeting,

(1) Opportunity re be Heard, At any such meeting, the Association shall give the Founder
Member the opportunity to join in or to have its representatives ar agents join in discussion from the floor
of any prospeccive action, policy, or program which would be subjece wo the righe of disapproval set forch
Lerein, The Founder Member, its representatives, or its agents shall make its concerns, thoughts, and suy-
gestions known to the Beard and/or the menibers of the subject commiree.

The Founder Member, acting through any officer or direcror, agent, or authorized represenmtive,
iy exercise i right o disapprove ac any ume wichin 140 days following the meeting at which such action
wis proposed or, in the case of any action taken by written consent in licu of a mecting, at any vime within
10 days following receipr of written nocice of the proposed actian.

The Founder Member may use this right to disapprove to Mok propesed actions bue shall nor use
it to require any action or counteractien of any commirttee, the Bourd, or the Association, The Founder
Member shall nut use ies right o disapprave o reduce the level of semvices the Assactation is obligated to
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provide or to prevent capital repairs or any expenditure required to comply with applicable laws and regula-
tions.

8.3. Managing Apent.

The Board may employ for the Association professional management agents at such compensacion
as the Board may establish, to perform such duties and services as the Board shall authorize. The Board
may delegate such powers as are necessary o perform the manager's assigned duties but shall not delegate
policy-making authority or ultimate Tesponsibility for those duties set forth in Section 3.16. The Board may
employ the Founder or i affiliate 25 managing agent or manager.

The Board may delegare to one of its members the authority to act on is behalf on all matcers relae
ing to the duties of the managing agent or manager whicl might arise between Board meerings.

The Association shall not be bound, either directly o1 indirectly, by any management contract exe-
cueed during the Founder Control Period uvnless such contract contains a right of termination which may
be exercised by the Association, with or without cause and wichout penalry, at any time after cermination of
the Founder Controt Period upon ot more than 90 days written natice.

The managing agent shall not occept remuneration from vendors, independent contractors, or oth-
ers providing goods ar services to the Association, whether in the form of commissions, finder's fees, service
feee. prizes, gifts, or otherwise; any thing of value received shall benefit the Association. The maraging
agent shall promptly disclose te the Board any financial or other interest which it may have in any firm pro-
viding goods or services o che Association.

8.4, Accounts and Reports.

{a) The Board shall tollow the following accounting standarcls unless die Bourd by resolution

specifically determines otherwise:

(il aceounting and contrals should comform o generally accepted accounting princi-
ples; and
(i) the Association's cash accounts shall not be commingled with any other accounts.
(k) Commencing at the end of the quarter in which the firse Unitis sold and closed, financial

reports slall be prepared for the Association art least quarterly containing:

(i) an income stacement reflecing all income and expense activity for the preceding
period;
(i) a seatement reflecting all cash receipts and dighursements for the preceding periad,

(iin) a variance repeort reflecting the siaws of all accounts in an "acrial” versus “ap-
proved” budger formar;

liv) a balance sheer as of the lase day of the preceding period; and
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)] a delinquency repont listing all Owners who are delinguent in paying any assess-
ments at the tme of the report (any assessment or installment thereof shall be considered to be delingquent
on the 15th day following the due date unless the Board specifies otherwise by resolution).

{c) An annual report consisting of at least the following shall be made available for Members’
review within 180 days after the close of the fiscal year: (i) a balanes sheet; (ii} an operating (income) state-
ment; and (iii) a statement of changes in financial position for the fiseal year. Such annual reporr shall be
prepared on an audited, reviewed, or compiled basis, as the Board determines.

8.5. Borrowing.

The Association shall have the power w borrow money for any legal purpose. However, the Board
shall obrain membership approval in the same manner provided in che Charcer for Special Assessments if
the propased borrowing is for the purpose of making discretionary capital improvements and the toral
amount of such borrowing, together wich all other debt incurred within the previous 12-month period, ex
ceeds or would exceed 20% of the Association's budgered gross expenses for thar fiscal year.

8.6.  Rightto Contract.

The Association shall have the right to contract with any Person for the performance of various du-
ties and funceians. This right shall include, withour limitation, che right to enter into common manage-
ment, operational, or other agreements with trusts, condeminiums, cooperatives, or Neighborhood and
other awners or residents associations, within and cutside Bear Creek Ranch.

8,7, Agreements, Contracts, Deeds, Leases, Checks, Exc.

Al Association agreements, contracs, deeds, leases, checks, and other instruments shall be exe-
cuted by ar lease twa officers vr by such other person or persuns as the Board may designate by resol urion.

Article ©
Enforcement Procedures

The Association shall bave the power, as provided in the Charrer, o impose sancrions for any viola-
tion of the Governing Documents. To the extent specifically required by the Chareer or Texas law, the
Board shall comply with the following procedures prior to imposition of sanctions:

9.1, Natice and Response.

The Board or its delesare shall serve the alleged violator with written notice, by certitied mail, re-
turn receipe raquested, (@) describing the alleged viclarion or properey damage which is the basis of the pro-
posedd sanction or amount due to the Association, as applicable; {b) deseribing the proposed sancrion 1o be
tmnosed: and (o) informing the alleged vielaror dhat he or she has 30 days after recept of Lie notice 1o pre-
sent a written request for a hearing to the Board or the Covenants Commiteee, if one has heen appoinred
pursuant w Article 6; and (d) informing che alleged violator that he or she may avaid the proposed sanction
by curing the violsion within a reasonalde cure period stated in the ncrice, except that the Associaei on shall
have no obligation o provide 1 cure period if the alleged viokiror has been given notice of o similar viola
tion within the preceding six manths, 1f the bearing is to be held before a Covenants Commirtee, the no-



tice shall also state thar the alleged violator has the right to appeal the decision of the Covenants Commitree
to the Board.

The alleged viclator shall respond to the natice of the alleged violation in writing within such 30-
day period, repardless of whether the alleged violator is challenging the impasition of the proposed sanction,
or the propased sanction shall be imposed. If the alleged violator cures the alleged violation and notifies
the Board in writing within such 30-day period the Board may, buc shall not be obligated to, waive the sanc-
tion. Such waiver shall not constitute a waiver of the right ta sanction future violations of the same or other
provisions and rules by any Person.

Prior to the effectiveness of sanctions imposed pursuant to this Arricle, proof of proper notice shali
be placed in the minutes of the Board or Covenants Comunittee, as applicable. Such proof shall be deemed
adequare if a copy of the notice, together with a statement of the date and manner of delivery, is entered by
the officer, director, or agent who delivered such notice. The nortice requirement shall be deemed satisfied
if the alleged violator or its representative Tequests and appears ac the hearing.

2.2, Hearing,

If a hearing is requested wichin the allotted 30-day period, the hearing shall be held before the
Cavenants Committee, or if one has not been appointed; then before the Board in executive session within
30 davs after receipt of the alleped violator's request. Either the Board or the alleged violator may request a
postponement of up to 10 days and such poscponement shall be granted. Additional postponements may
be granted upon agreement of both the Association and the alleged violator, The Board shall netify the
alleged violator at lease 10 days prior to the hearing of the rime, date, and place of the hearing. Ar the hear
ing, the alleged violator shall he afforded a reasonable opportuniry to be heard and shall be entitled to make
an audio recording of the hearing. The minutes of the meetings of che Board or Covenants Commitee, as
applicable, shall contain a written statement of the resules of the hearing (e, the Board's or Conumitree's
decision) and the sanction, if any, 10 be imposed, Written notice of the decision shall be mailed ro the vie-
larue wichin thres days after the hearing.

If a timely request for a hearing is not made, the saneton stated in the norice shall be imposed
unless dhe violarion is cured within the cure period stared in the rotice.

9.3, Appeal.

Following a hearing before the Covenants Committee, the violator shall have the right 1o appeal che
decision to the Board. To exercise this right, the violator must deliver a written nutice of appeal to the As-
sociation's manaser, President, or Secretary within 10 days afrer the hearing date.

Article 10
Miscellaneous

10,1, Fiscal Year,

The Association's tiscal year shall be the catendar year unless the Board esmblishes a different riscal

year by resolution,

1002, Parliamentary Rules,
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Except s may be modified by Board resolution, Robert’s Rules of Order (current edition) shall govern
the conduct of Association proceedings when not in conflict with Texas law or the Governing Documents.

10.3.  Confliets.

[f there are conflicts among the provisions of Texas law, the Arricles of Incorporation, the Charter,
and these By-Laws, the provisions of Texas law, the Charter, the Articles of Incorporation, and the By-Laws
(in that order) shall prevail.

10.4. Books and Records.

ia) Turnover of Books and Records. Within 60 days afeer termination of the Founder Con-
trol Petiod, the Founder shall deliver to the Association all property, books and records of the Association
in the Founder's possession.

b faspection by Members and AMortragees. The Board shall make available for inspection
and copying by any holder, insurer or guarantor of a first Mortgage on a Unit, any Member, or the duly ap-
pointed representative of any of the foregoing at any reasonable time and for a purpose reasonably related
to his or her interestin a Unit: the Governing Documents, the membership tegister, books of account, and
the minutes of meetings of the Members, the Board, and commireees. The Board shall provide for such
inspecrion 1o take place at the Association's office or at such other place within Bear Creck Ranch as the
Board shall designate.

{c) Rules for Inspection. The Board shall esablish rules with respect to:
i) notice to be given to the custedian of the records; and
(i} haurs and Jdavs of the week when such an ingpection may be made; and
(iit) payment of the cast of reproducing documents requested.
{d) Inspection by Directors. Every divector shall have the absolute right ar any reasonable

tine 1o inspect il Association bouks, records, and documents and the physicai praperties owned or cone
trolled by the Association. A director's right of inspection includes the right to make a copy of relevant
documents ar the Association's expense.

10.5. Notices.

{a) Form of Notice and Mechod of Defivery. Except as otherwise provided in the Charter or
these By-Laws or by Texas law, all notices, denands, bills, stacements, or other communications under the
Charter or these ByLaws shall be in writimg and may be delivered in person, by United States mail, by pri-
vate carrier, or il the inended recipient has gneen its prior written authorization o use such method of de-

idory, by facaimile or clectronic mnid with written coninmation of rransmission.
ity Delivery Address. Notices shall be delivered or sent to the intended recipient as fo liows:
i) if o a Member, ar the address, wlephone facsimile number, or emil address

which the Member has designaced in wricing and {iled wich the Secrcrary or, if 1o such address has been
designared, acehe address of the Unit of such Member;

el



(i} if 10 the Associarion, the Board, or a committee of either, at the address, facsimile
number, or e-mail address of the principal office of the Association or its managing agent, or at such other
address as the Association shall designate by notice in writing to the Members putsuant to this Section; or

iii) if to the Founder, at the Founder's principal address as it appears on the Secretary
of State's records, or ar such other address as the Founder shall designate by nocice in writing to the Associa-
tion putsuant to this Section.

(c) Effective Dare. MNarice sent in accordance with subsections {a) and {b} shall be deemed w0
have been duly given and effecrive:

{i} if sent by United Stares mail, when deposited wich the U. 8. Postal Senvice, cor-
rectly addressed, with firse class or higher priority postage prepaid;

(i) if delivered personally or by privare carrier, when actually delivered to the address
of the intended recipient, as evidenced by the signature of the person at such address who acceprs such de-

livery; or
¥i

fiii) if sent by telephone facsimile ar electronie mail, upon mansmission, as evidenced
by a printed confirmation of transmission.

10.6. Amendment.

(a) Until termination of the Founder Contral Period. Founder Member may uniluerally
amend these By-Laws for any purpose.

(I} The Board of Direcrors may unilaterally amend diese Bv-Laws, with che consent of dhe
Eounder Member during the Founder Control Peried, and therearrer, unilazerally, (i) to correct clerieal, ry-
pographical or rechnical errors; (@Y ro bying vy provisian inro complinnee comply with any applicaltle gov
eramental stature, Tule, regularion, or judicial derermination; (i) to comply with the requirements, stan-
Jards or guidelines of any institutional or governmenta) lender, purchaser. msurer, or guarantor of mert-
gage Ioans, including, for example, the Federal Madonal Mortgage Association or Federal Home Lean
Morwage Corporation; or (i) to satisfy the requirements of any local, state, or federal governmenral ageney.

(c) Excepr vs provided above, these By-Laws may be amended only by the affinmative vate or
written consent, or any corbination thereof, of Owner Members entitled o cast representing ar leasc 67%
of the total eligible vores in the Association, and the consent of the Founder Member, if such exisi, Not
withstanding the above, the percentage of votes necessary to amend a specific clause shall not be less than
the prescribed percentage of affirmative votes required for acrion to be tken under that clause.

() Any amendment adopred pursuant to subsection {a) shall be prepaved and signed by the
Founder. Any amendment adopted pursunnt to subscction (B} shall be prepared and signed by the Presi-
Jdent ar Vice Dresident and Ly hie Secrerary or Treasurer of the Association certifying char the requisite ap-

proval was abrained.

(=) Amendiments o these By-Laws shall beconie effecrive upan recordation unless a Tazer offec
tive Jare is specified therein, Any procedural challenge o an amendmient nust be made within one year of
its recordation, or such amendment shall be presumed o have been walidly adopred. In na eventshall a

change of conditions or circumstances operare t amend amy provisions of these By-Laws,



No amendment may remove, revoke, or modify any right or privilege of Founder, the Founder
Member, or any Founder Affiliate without the written consent of Founder, the Founder Member, the
Founder Affiliate, or the assignee of such right or privilege.
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CERTIFICATION
1, the undersigned, do hereby certify:

That T am the duly elected and acting Secretary of Bear Creek Ranch Community Association, Inc.,
a Texas nonprofit corporationy

That the foregoing By-Laws constitute the original By-Laws of the Association, as duly adopred by
resolution of the Board of Directors thereof on the | =% day of ’4’[_15(4! At , 2005

IN WITNESS WHEREOF, 1 have hereunto subscribed my name and affixed the seal of said Asso-
ciation this 25T day of 'LLS}I AN 2005

o

" e 208

. _~Secretary
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