BYLAWS
OF
HOMEOWNERS' ASSOCIATION OF SUMMIT AT
THE SPRINGS, INC.

These Bylaws of Homeowners' Association of Suminibh@ Springs, Inc.
(hereinafter called the "Bylaw)sgovern the affairs of Homeowners' Association of
Summit at the Springs, Inc., a non-profit corpanatihereinafter called the "Associatipn
that was organized under the Texas Non-Profit Gatpmn Act (hereinafter called the
"Act”).

ARTICLE ONE
OFFICES

SECTION ONE PRINCIPAL OFFICE The principal office of the Association in
the State of Texas shall be located at 1601 EleegtSuite 1700 in Dallas, Dallas County,
Texas 75201-7241. The Association may have sudr offices, either within or without
the State of Texas, as the Board of Directors nedgrchine or as the affairs of the
Association may require from time to time. The Rbaf Directors may change the
location of any office of the Association.

SECTION TWQ REGISTERED OFFICE AND REGISTERED AGENThe
Association shall have and continuously maintaithenState of Texas a Registered Office
and a Registered Agent as required by the Act.Réwmgistered Office may be, but need not
be, the same as the principal office of the AssmriaThe Registered Office or the
Registered Agent, or both, may be changed from toriene by the Board of Directors.

ARTICLE TWO
DEFINITIONS

The terms that are defined in that certain Dedlamaif Covenants, Conditions and
Restrictions for Summit at the Springs (Phase [Rinase 11) that will be filed for record
by Branch Properties, Inc. (hereinafter called"theclarant”) in the Deed Records of
Dallas County, Texas (hereinafter called the "Detian’), with respect to those certain
two (2) tracts of real property containing approately 20.957 acres (hereinafter called
"Phase'l) and containing approximately 8.928 acres (hexfeem called "Phase), Phase
| and Phase Il are hereinafter collectively catleel "Property, that are located in the City
of Coppell, Dallas County, Texas, and which tradteeal property will be platted as
Summit at the Springs Phase | and Summit at them&@pPhase I, respectively, additions
to the City of Coppell, Dallas County, Texas, as freclaration may be amended, changed
or modified from time to time, shall have the sam@anings in these Bylaws.

ARTICLE THREE
MEMBERSHIP AND VOTING RIGHTS
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SECTION ONE MEMBERSHIP Each person and/or entity who owns a fee or
undivided fee interest in a lot which is a partte Property, including homebuilders and
contract sellers, shall be a Member of the AssmriaPersons or entities who hold an
interest in a lot merely as security for the periance of an obligation shall not be a
Member of the Association; provided, however, thatpurchaser at a foreclosure sale or
trustee's sale shall be a Member of the Associalitamnbership shall be appurtenant to
and shall not be separated from ownership of atwlhich is a part of the Property.

SECTION TWQ CLASSES OF MEMBERSThe Association shall have two (2)
classes of voting membership to be designatedectisply, Class A and Class B:

(A) Class A The Class A Members shall be all lot owners \thign exception of the
Declarant (until conversion of the Declarant's €IBdMembership into Class A
Membership as hereinafter provided),

and shall be entitled to one (1) vote for eaclolebed by a Class A Member. When more
than one person owns an interest in any lot, @l qaersons shall be members of the
Association, but the vote for such lot shall beresed as the owners of the particular lot
shall among themselves determine. In no event ei@é than one (1) vote be cast with
respect to any lot by a Class A Member.

(B) Class B The Class B Member shall be the Declarant whingtll e entitled to
three (3) votes for each lot that it owns. The €B3Viembership shall cease and be
converted to Class A Membership on the happeniratbér of the following events,
whichever first occurs:

I.  Thirty (30) days after the total votes outstandmthe Class A Membership with
respect to the entire Property equal or exceetbthévotes outstanding in the
Class B Membership; or

ii.  Ten (10) years following the earliest date uponalfownership of any lot
becomes vested in a person other than the Declarant

ARTICLE FOUR
MEETINGS OF MEMBERS

SECTION ONE ANNUAL MEETINGS. An annual meeting of the Members shall
be held on March 15th in each year, beginning énytbar 1997, at the hour of 8:00 o'clock
P.M., for the purpose of electing Directors andtha transaction of other business as may
come before the meeting. If the day fixed for thawal meeting shall be on a legal holiday
in the State of Texas, the meeting shall be helthemext succeeding regular business
day. If the election of Directors is not held oe ttay designated herein for any annual
meeting, or at any adjournment thereof, the Bo&idi@ctors shall cause the election to
be held at a special meeting of the Members as smoaafter as possible.
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SECTION TWQ SPECIAL MEETINGS Special meetings of the Members may be
called by the President, the Board of Directoramwn written request of Members having
not less than one-tenth (1/10th) of the votes eftembers of the Association entitled to
be cast at such meeting.

SECTION THREE PLACE OF MEETINGSThe Board of Directors may designate
any place as the place of meeting for any annuatinggand for any special meeting that
is called by the Board of Directors. If no desigmatis made or if a special meetings be
otherwise called, the place of meeting shall beptingcipal office of the Association;
provided, however, that in the event that all & Members shall meet at any time and
place and consent to the holding of a meeting, sueéting shall be valid without call or
notice and any corporate action may be taken anteating.

SECTION FOURNOTICE OF MEETINGSWritten or printed notice stating the
place, day and hour of any meeting of Members $ieatlelivered, either personally or by
mail, to each Member entitled to vote at the meggtnot less than ten (10) nor more than
fifty (50) days before the date of the meetingpbyat the direction of the President, the
Secretary or the Officers or persons calling theting. In case of a special meeting, the
purpose or purposes for which the meeting is calledl also be stated in the notice. If
personally delivered, the notice of a meeting shalleemed to be delivered when actually
received by the recipient thereof. If mailed, tiotice of a meeting shall be deemed to be
delivered when deposited in the United States rpa#tage prepaid, certified or registered
mail, return receipt requested and addressed thlémeber at his address as it appears on
the books of the Association.

SECTION FIVE QUORUM AND MANNER OF ACTION The presence at the
meeting of Members entitled to cast, or of proxaestled to cast, Sixty Percent (60%) of
all the votes of the Members shall constitute argom If a quorum is not present or
represented at any meeting of Members, Membersrigpddmajority of the votes present
or represented at the meeting may adjourn the ngethm time to time without notice
other than announcement at the meeting until aumnahall be present. At a reconvened
meeting at which a quorum is present or represeatedbusiness may be transacted
which might have been transacted at the meetimgigimally noticed. When a quorum is
present or represented at any meeting, the vdteeahajority of the votes entitled to be
cast by the Members present or represented atekénmg shall be required to decide any
guestion brought before the meeting, unless thetoureis one upon which a different vote
is required by express provision of the Act.

SECTION SIX PROXIES At any meeting of Members, a Member entitled dtev
may vote by proxy executed in writing by the Membeby his duly authorized attorney-
in-fact. No proxy shall be valid after eleven (Ignths from the date of its execution,
unless otherwise provided in the proxy. Any prokglsautomatically terminate upon
conveyance by the Member of his Lot.

SECTION SEVEN CONDUCT OF MEETING At every meeting of the Members,
the President, or in his absence, the Vice Presidball act as Chairman. The Secretary of
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the Association, or in his absence, any personiapgabby the Chairman, shall act as
Secretary at all meetings of the Members.

SECTION EIGHT ACTION WITHOUT MEETING. Any action required or
permitted to be taken at a meeting of the Membexg Ibe taken without a meeting if a
consent in writing, setting forth the action tothken, shall be signed by all the Members
entitled to vote with respect to the subject médttereof.

ARTICLE FIVE
BOARD OF DIRECTORS

SECTION ONE GENERAL AND ELECTION The affairs of the Association shall
be managed by its Board of Directors. The Directtial be elected by the Members,
which election may be conducted by mail. Directwanot have to be residents of the
State of Texas or Members of the Association.

SECTION TWQ NUMBER AND TENURE The Board of Directors shall consist
of three (3) Directors who shall serve for a tefnorme (1) year and until their successors
shall have been elected and qualified. At the &rstual meeting of the Members, the
Members shall elect three (3) Directors for a tefrone (1) year. The Directors named in
the Articles of Incorporation shall hold office urhe first annual meeting of the Members
and until their successors have been elected aaldigd. The number of Directors may be
increased or decreased (but there can never bthsshree [3] Directors) from time to
time by amendment to these Bylaws; provided, howetiat no decrease in the number of
Directors shall have the effect of shortening grentof any incumbent Director.

SECTION THREE REMOVAL. A Director may be removed from the Board of
Directors, with or without cause, by the vote & thajority of the votes entitled to be cast
by the Members of the Association.

SECTION FOUR VACANCIES. Any vacancy occurring in the Board of Directors
shall be filled by the affirmative vote of a majgrof the remaining Directors though less
than a quorum of the Board of Directors. A Directtected to fill a vacancy shall be
elected for the unexpired term of his predecessoffice. Any directorship to be filled by
reason of an increase in the number of Directoal ble filled by election at an annual
meeting of the Members or at a special meeting@Members called for that purpose.

SECTION FIVE REGULAR MEETINGS Regular meetings of the Board of
Directors shall be held at the times and at thegdas shall be fixed from time to time by
resolution of the Board of Directors. In the evtrat the date of any meeting falls upon a
legal holiday, then that meeting shall be heldhatdame time on the next business day
which is not a legal holiday.

SECTION SIX ANNUAL MEETINGS. Annual meetings of the Board of Directors
shall be held immediately after, and at the saraegoas, the annual meeting of the
Members.
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SECTION SEVENSPECIAL MEETINGS Special meetings of the Board of
Directors may be called by or at the request oRtesident or any Director. The person
authorized to call special meetings of the BoarBioéctors may fix any place as the place
for holding the special meeting of the Board ofddiors called by him.

SECTION EIGHT NOTICE. Notice of any special meeting of the Board of
Directors shall be given at least three (3) dagvipusly thereto by written notice
delivered personally or sent by mail to each Doeet his address as shown in the records
of the Association. If mailed, such notice shalldeemed to be delivered when deposited
in the United States mail so addressed with podtagyeon prepaid. The attendance of a
Director at a meeting shall constitute a waivenatice of such meeting, except where a
Director attends a meeting for the express purpbséjecting to the transaction of any
business on the ground that the meeting is notuléywtalled or convened. Neither the
business to be transacted at, nor the purposeyfegular or special meeting of the Board
of Directors need be specified in the notice onweadf notice of such meeting.

SECTION NINE QUORUM AND MANNER OF ACTION A majority of the
members of the Board of Directors shall constitutgiorum for the transaction of business
at any meeting of the Board of Directors. The d@ majority of the Directors present at a
meeting at which a quorum is present shall be thefahe Board of Directors.

SECTION TEN COMPENSATION No Director shall receive compensation for
serving as Director. Each Director shall be reinskdrfor his actual expenses incurred in
the performance of his duties.

SECTION ELEVEN ACTION WITHOUT MEETING. Any action required or
permitted to be taken at a meeting of the Boardiggctors may be taken without a
meeting if a consent in writing, setting forth thetion to be taken, shall be signed by all of
the Directors.

ARTICLE SIX
POWERS AND DUTIES OF THE BOARD OF DIRECTORS

SECTION ONE GENERALLY. The Board of Directors shall have the powers and
duties that are necessary for the performance amihsstration of the purposes of the
Association as set forth in the Articles of Incamgton.

SECTION TWQ POWERS In addition to any powers granted to the Board of
Directors by the Declaration, the Articles of Ingoration or the other provisions of these
Bylaws, the powers of the Board of Directors shadlude, but shall not be limited to, the
following:

(A) To establish and publish uniform rules and tations as may be deemed by the
Board of Directors to be reasonable in connectiah the use, occupancy and
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maintenance of the Property and the Common Arezdgdimg, without limitation, rules
governing the delegation of the rights of an owineand to the Common Areas and
facilities to others, and to alter, amend or modliyse rules and regulations from time to
time;

(B) To suspend voting rights, the right to the abthe Common Areas, impose
fines and otherwise enforce the provisions of teel&ration, and seek damages and/or
equitable relief or other remedial action

for violations of the terms of the Declaration, #heicles of Incorporation, these Bylaws
or the rules and regulations of the Associatioadoordance with the procedures set forth
in the Declaration;

(C) To levy annual assessments and special assatssap®n the owners of the lots,
to charge interest on past-due assessments, astatdish and maintain Maintenance
Funds, all in accordance with the terms of the Bretion, and to enforce liens for
payment of assessments in accordance with the guoee set forth in the Declaration;

(D) To declare the office of a member of the Boair®irectors to be vacant in the
event that that member shall be absent from twa@8%ecutive regular meetings of the
Board of Directors;

(E) To employ the services of a Manager, and tegie any of the powers, duties
or functions of the Board of Directors to the Mamg@nd to employ those other persons
as the Board of Directors shall from time to tine#estmine to be necessary or proper to the
daily management, operation and maintenance d®tbperty and the Common Areas;

(F) To enter into contracts on behalf of the Asation with utility companies with
respect to utility installation, consumption andveee matters;

(G) To borrow funds on behalf of the Associatiop&y any costs of operation,
secured by assignment or pledge of rights agaimsers for current, delinquent and/or
future assessments, as the Board of Directors ragyrdine, in its sole judgment and
discretion, to be necessary and appropriate;

(H) To enter into contracts on behalf of the Asation for goods and services or
other Association purposes, provide services itrdeproper, maintain one or more bank
accounts, and generally to have all the powersssacg or incidental as may be required
for prudent operation and management of the Assonia

(I) To sue or to defend in any court of law on bHebathe Association;
(J) To exercise those powers which the Board oé@ars deems appropriate and

proper in fulfilling its obligations and respondities under the terms of the Declaration or
these Bylaws or which, in its
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reasonable opinion, shall be necessary or propehéooperation or protection of the
Association or for the enforcement of the Declaratand

(K) To exercise for and on behalf of the Associaiadl powers, duties and authority
vested in or delegated to the Association not etlserreserved to the Membership by the
provisions of these Bylaws, the Articles of Incagoon or the Declaration.

SECTION THREE DUTIES. The duties of the Board of Directors shall inéudut
shall not be limited to, the following:

(A) To cause to be kept a complete record of sladts and corporate affairs and to
present a statement thereof to the Members atntingad meeting of the Members;

(B) To maintain or cause to be maintained detaleoks of account for the business
and affairs of the Association;

(C) To elect, appoint and/or hire and supervis®f#ficers, agents and employees of
the Association;

(D) To levy and enforce the assessments and lieasikessments and other remedial
measures provided in the Declaration;

(E) To issue, or to cause an appropriate Officessae, upon demand by any
person, a certificate setting forth whether oramog assessment has been paid. A
reasonable charge may be made by the Board oftDissior the issuance of these
certificates. If a certificate states an assessimaesnbeen paid, such certificate shall be
conclusive evidence of such payment;

(F) To pay or cause to be paid all taxes and asezds of whatever type duly
assessed against all or any portion of the Comnreasfor the Association which are not
separately assessed to the owners;

(G) To procure and maintain adequate general ligliisurance and liability and
hazard insurance on property that is owned by togiation;

(H) To cause Officers or employees having fiscapomsibilities to be bonded, as it
may deem appropriate;

(I) To maintain or provide for the maintenanceled Common Areas and other
areas of the Property required to be maintainethéyAssociation; and

(J) To perform all other duties required of the é@ation not otherwise required to

be performed by the Members by other provisiornthe$e Bylaws, the Articles of
Incorporation or the Declaration.
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ARTICLE SEVEN
OFFICERS

SECTION ONE OFFICERS The Officers of the Association shall consisaof
President, one or more Vice Presidents (the nuhieeeof to be determined by the Board
of Directors), a Secretary, a Treasurer and suobérd@fficers as may be elected in
accordance with the provisions of this Article SevEhe Board of Directors may elect or
appoint such other Officers, including one or massistant Secretaries and one or more
Assistant Treasurers, as it shall deem desirabéd ©fficers to have the authority and
perform the duties prescribed, from time to timethe Board of Directors. Any two (2) or
more offices may be held by the same person, exbepqiffices of President and
Secretary.

SECTION TWQ ELECTION AND TERM OF OFFICEThe Officers of the
Association shall be elected annually by the BadrDirectors at the annual meeting of
the Board of Directors. If the election of Officesisall not be held at such meeting, such
election shall be held as soon thereafter as coenttyy may be. New offices may be
created and filled at any meeting of the Board wé&ors. Each Officer shall hold office
until his successor shall have been duly electeldqjaalified.

SECTION THREE REMOVAL. Any Officer elected or appointed by the Board of
Directors may be removed by the Board of Directangnever in its judgment the best
interests of the Association will be served therélhye removal of an Officer shall be
without prejudice to the contract rights, if anftloe Officer so removed.

SECTION FOUR VACANCIES. A vacancy in any office because of death,
resignation, disqualification, removal or otherwis®y be filled by the Board of Directors
for the unexpired portion of the term.

SECTION FIVE PRESIDENT The President shall be the Chief Executive Office
of the Association and shall, in general, supersaise control all of the business and affairs
of the Association. He shall preside at all meetiofjthe Members and of the Board of
Directors. He may sign, with the Secretary or atinepproper Officer of the Association
authorized by the Board of Directors, or withouy ather Officer of the Association if so
authorized by the Board of Directors, any deedstgages, bonds, contracts or other
instruments which the Board of Directors have autieol to be executed, except in cases
where the signing and execution thereof shall lpgessly delegated by the Board of
Directors to some other Officer. In general, thesRtent shall perform all duties incident
to the office of President and such other dutiemag be prescribed by the Board of
Directors from time to time.

SECTION SIX VICE PRESIDENT In the absence of the President or in the event
of his inability or refusal to act, the Vice Presnd designated by the Board of Directors
shall perform the duties of the President, and wdweacting shall have all the powers of
and be subject to all the restrictions upon thesiBemt. Any Vice President shall perform
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such other duties as from time to time may be assigo him by the President or the
Board of Directors.

SECTION SEVENTREASURER If required by the Board of Directors, the
Treasurer shall give a bond for the faithful diggeeof his duties in such sum and with
such surety or sureties as the Board of Directoadi determine. He shall have charge and
custody of and be responsible for all funds andisees of the Association; receive and
give receipts for moneys due and payable to the@@&agon from any source whatsoever,
and deposit all such moneys in the name of the @&a8on in such banks, trust companies
or other depositories as shall be selected in dacae with these Bylaws; and, in general,
perform all the duties incident to the office oe&@surer and such other duties as from time
to time may be assigned to him by the Presidebydhe Board of Directors.

SECTION EIGHT SECRETARY The Secretary shall keep the minutes of the
meetings of the Members and of the Board of Dinescito one or more books provided for
that purpose; give all notices in accordance withgrovisions of these Bylaws, the
Declaration, or as required by the Act; be custodibthe records and of the seal of the
Association, and affix the seal of the Associatorlocuments, when directed by the
Board of Directors; keep a register of the posteff

address of each Member which shall be furnishededecretary by each Member; and, in
general, perform all duties incident to the offadeSecretary and such other duties as from
time to time may be assigned to him by the Presidehy the Board of Directors.

ARTICLE EIGHT
COMMITTEES

SECTION ONE ARCHITECTURAL CONTROL COMMITTEE In the event that
the Members approve the continuation of the fumstiof the Architectural Control
Committee after its scheduled termination, as ptediin the Declaration, the Board of
Directors shall appoint an Architectural ControlnQoittee composed of at least three (3)
persons who shall carry on those functions in ataaere with and subject to the terms and
conditions of the Declaration. The Architecturaln@ol Committee shall have the
authority and perform the duties as are set forttné Declaration.

SECTION TWQ OTHER COMMITTEES In addition to the Architectural Control
Committee previously authorized, other committe@y tme designated by a resolution
adopted by the Board of Directors. Except as otlsernprovided in such resolution,
members of each such committee shall be Membdledkssociation, and the President
of the Association shall appoint the members thersmy members thereof may be
removed by the person or persons authorized toiajpgach members, whenever in their
judgment the best interests of the Associationl &leaserved by such removal. Each
member of a committee shall continue as such thaihext annual meeting of the
Members of the Association and until his successappointed, unless the committee
shall be sooner terminated, or unless such menggsrboved from such committee, or
unless such member shall cease to qualify as a eraiimreof. One member of each
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committee shall be appointed Chairman by the pess@ersons authorized to appoint the
members thereof. Vacancies in the membership otammittee may be filled by
appointments made in the same manner as providée icase of the original
appointments. Unless otherwise provided in thelogéism of the Board of Directors
designating a committee, a majority of the wholmpuottee shall constitute a quorum and
the act of a majority of the members present aeatimg at which a quorum is present
shall be the act of the Committee. Each committag adopt rules for its own

government not inconsistent with these Bylaws dhwilles adopted by the Board of
Directors.

ARTICLE NINE
CONTRACTS, CHECKS, FUNDS AND GIFTS

SECTION ONE CONTRACTS AND DOCUMENTSThe Board of Directors may
authorize any Officer or Officers, agent or ageritthe Association, in addition to the
Officers so authorized by these Bylaws, to ent&r any contract or execute and deliver
any instrument or other document in the name ofanbdehalf of the Association. The
authority may be general or confined to specifgtamces.

SECTION TWQ CHECKS AND DRAFTSAII checks, drafts or orders for the
payment of money, notes or other evidences of ieaigiess issued in the name of the
Association shall be signed by the Officer or Gdfi, agent or agents of the Association
and in the manner as shall from time to time berehed by resolution of the Board of
Directors.

SECTION THREE FUNDS All funds of the Association shall be depositemi
time to time to the credit of the Association ie thanks or other depositories as the Board
of Directors may select.

SECTION FOURGIFTS The Board of Directors may accept on behalf ef th
Association any contribution, gift, bequest or devior the general purposes or for any
special purpose of the Association.

ARTICLE TEN
MISCELLANEOQUS

SECTION ONE BOOKS AND RECORDSThe Association shall keep correct and
complete books and records of account and shatl keeutes of the proceedings of its
Members, the Board of Directors and committeesrigaany authority of the Board of
Directors. The Association shall also keep at dwgstered office or principal office a
record of the names and addresses of the Membtitteeto vote. All books and

records of the Association may be inspected byMember, or his agent or attorney, for
any proper purpose at any reasonable time.
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SECTION TWAQ FISCAL YEAR. The fiscal year of the Association shall be
determined by the Board of Directors.

SECTION THREE CORPORATE SEALThe Board of Directors may adopt, use
and thereafter alter a corporate seal.

SECTION FOUR WAIVER OF NOTICE Whenever any notice is required to be
given to any Member or Director under the provisiofthe Act or under the provisions of
the Articles of Incorporation, the Declaration bese Bylaws, a waiver thereof in writing
signed by the person or persons entitled to sutheyavhether before or after the time
stated in the notice, shall be equivalent to tiwéngiof such notice.

SECTION FIVE NO LOANS TO DIRECTORSNO loans shall be made by the
Association to its Directors.

ARTICLE ELEVEN
INDEMNIFICATION OF OFFICERS, DIRECTORS AND OTHERS

The Association shall indemnify any person whorigvas a Director, Officer, agent
or employee of the Association and any nomineeesigihee of the Association who is not
or was not an Officer, agent or employee of thea&ggion but who is or was serving at
the Association's request as a Director, Officartrger, venturer, proprietor, trustee,
employee, agent or similar functionary of anotloeeign or domestic corporation,
partnership, joint venture, sole proprietorshipstrother enterprise or employee benefit
plan as provided in this Article Eleven.

SECTION ONE DEFINITIONS For purposes of this Article Eleven, the follogin
terms shall have the following meanings:

(A) "Director' means any person who is or was a Director oAbsociation and
any person who, while a Director of the Associatisror was serving at the request of the
Association as a Director, Officer, partner, veatuproprietor, trustee, employee, agent or
similar functionary of another foreign or domestarporation, partnership, joint venture,
sole proprietorship, trust, employee benefit planther enterprise.

(B) "Expensesinclude court costs and attorneys' fees.

(C) "Official Capacity means as follows:

() When used with respect to a Director, the @ffot Director in the
Association; and

(i) When used with respect to a person other thaneciir, the elective or
appointive office in the Association held by thdi€dr or the employment
or agency relationship undertaken by the employegent on behalf of the
Association; but
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(i) In both subsections (i) and (ii) above, Officialg@aaity does not include
service for any other foreign or domestic corparatr any partnership,
joint venture, sole proprietorship, trust, emplopeaefit plan or other
enterprise.

(D) "Proceedingmeans any threatened, pending or completed a&ionhor
proceeding, whether civil, criminal, administratiaebitrative or investigative, any appeal
in such an action, suit or proceeding and any iryquii investigation that could lead to
such an action, suit or proceeding.

SECTION TWQ PERSONSThe Association shall indemnify, to the extent
provided in Section Four, the following:

(A) Any person who is or was a Director, Officem@oyee or agent of the
Association; and

(B) Any person who is not or was not an Officer pboyee or agent of the
Association but who is or was serving at the rejaethe Association as a Director,
Officer, partner, venturer, proprietor, trustee pgagee, agent or similar functionary of
another foreign or domestic corporation, partngrsjeint venture, sole proprietorship,
trust, employee benefit plan or other enterprise.

SECTION THREE STANDARDS The following standards shall govern the
indemnification provided by this Article Eleven:

A) The Association shall indemnify a person name8ection Two who was, is or
is threatened to be made a named defendant onr@sipioin a Proceeding because the
person holds or has held a position named in Sedtie only if it is determined, in
accordance with Section Five, that the person:

(1) Conducted himself in good faith;

(i) Reasonably believed the following:

(a)In the case of conduct in his Official Capacitygtthis conduct was
in the Association's best interests; and

(b)In all other cases, that his conduct was at leaisbpposed to the
Association's best interests; and
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(i) In the case of any criminal Proceeding, madreasonable cause to
believe his conduct was unlawful.

(B) Notwithstanding Subsection (A) of this Sectibiree, a person named in
Section Two shall not be indemnified for obligasaesulting from a Proceeding as
follows:

() In which the person is found liable on the bas# gersonal benefit was
improperly received by him, whether or not the fggmesulted from an
action taken in the person's Official Capacity; or

(ii) In which the person is found liable to the Assaoiat

(C) The termination of a Proceeding by judgmendgeorsettlement or conviction, or
on a plea of nolo contendere or its equivalentl stwlof itself be determinative that the
person did not meet the requirements set forthigiSection Three. A person shall be
deemed to have been found liable in respect ok, issue or matter only after the
person shall have been so adjudged by a courtrepetent jurisdiction after exhaustion of
all appeals therefrom.

SECTION FOUR EXTENT. A person shall be indemnified under Section Three
against judgments, penalties (including excisesamilar taxes), fines, settlements and
reasonable Expenses actually incurred by the pensconnection with the Proceeding,
but, if the person is found liable to the Assoadator is found liable on the basis that
personal benefit was improperly received by the@erthe indemnification shall be
limited to reasonable Expenses actually incurrethbyperson in connection with the
Proceeding and shall not be made in respect opesgeeding in which the person shall
have been found liable for willful or intentionaisononduct in the performance of his duty
to the Association.

SECTION FIVE DETERMINATION THAT STANDARDS HAVE BEEN MET
A determination that the standards of Section Thea been satisfied must be made as
follows:

(A) By a majority vote of a quorum consisting ofr€stors who at the time of the
vote are not named defendants or respondents irtdweeding;

(B) If such a quorum cannot be obtained, by a nitgjgote of a committee of the
Board of Directors, designated to act in the mdiyea majority vote of all Directors,
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consisting solely of two (2) or more Directors wdicthe time of the vote are not named
defendants or respondents in the Proceeding;

(C) By special legal counsel selected by the Baidirectors or a committee of the
Board of Directors by vote as set forth in Subsec{A) or Subsection (B) of this Section
Five, or, if such a quorum cannot be obtained amti & committee cannot be established,
by a majority vote of all Directors; or

(D) By the Members in a vote that excludes the wbt@irectors who are named
defendants or respondents in the Proceeding.

SECTION SIX AUTHORIZATION OF INDEMNIFICATION;
DETERMINATION AS TO REASONABLENESS OF EXPENSES®he authorization of
indemnification and the determination as to thsoeableness of Expenses shall be made
in the same manner as the determination that indeaiion is permissible, except that if
the determination that indemnification is permissis made by special legal counsel, the
authorization of indemnification and the determimatas to the reasonableness of
Expenses must be made in the manner specified lbigestion (C) of Section Five for the
selection of special legal counsel.

SECTION SEVEN MANDATORY INDEMNIFICATION . Notwithstanding any
other provision of this Article Eleven to the canly, a person named in Section Two, by
reason of his holding a position named in Sectiamo,Tshall be indemnified by the
Association to the extent and under the circumssias follows:

(A) To the extent of reasonable Expenses incurgeliin in connection with a
Proceeding in which he is a named defendant oorefgmt, because of his position, if he
has been wholly successful, on the merits or otiservin the defense of the Proceeding;

(B) To the extent of the indemnification orderedtbg court and the Expenses
incurred in securing indemnification, as awardedhgycourt, if, in a suit for the
indemnification required by Subsection (A) of tRisction Seven, a court of competent
jurisdiction determines that the person is entittechdemnification under Subsection (A)
of this Section Seven and orders indemnificatiomt a

(C) To the extent of the indemnification which niag/ordered by a court of
competent jurisdiction (which it determines is pgopnd equitable), if, upon the
application of a person named in Section Two, thetcdetermines, after giving any notice
the court considers necessary, that the persairig &nd reasonably entitled to
indemnification in view of all the relevant circutasces, whether or not the person has
met the requirements set forth in Subsection (AS@dtion Three or has been found liable
in the circumstances described in Subsection (Beation Three; provided, however, that
the indemnification ordered by the court shallib@ted to reasonable Expenses actually
incurred by the person in connection with the Pedasg if the person is found liable by
the Association, on the basis that personal bewefitimproperly received by him.
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SECTION EIGHT ADVANCE PAYMENT. Reasonable Expenses incurred by a
person named in Section Two who was, is or is teresl to be made a named defendant
or respondent in a Proceeding may be paid or raiseluby the Association in advance of
the final disposition of the Proceeding after thresdciation receives a written affirmation
by the person of his good faith belief that he im&$ the standard of conduct necessary for
indemnification under this Article Eleven and atvem undertaking by or on behalf of the
person to repay the amount paid or reimbursedsfuttimately determined that the he has
not met that standard. The written undertaking roesan unlimited general obligation

of the person but need not be secured. It may tepéed without reference to financial
ability to make repayment.

SECTION NINE REIMBURSEMENT OF OTHER EXPENSES8lotwithstanding
any other provision of this Article Eleven, the Asgtion shall pay or reimburse Expenses
incurred by a person named in Section Two, by rea$dis holding a position named in
Section Two, in connection with his appearance @&greess or other participation in a
Proceeding at a time when he is not a named defiéondaespondent in the Proceeding.

SECTION TEN INSURANCE The Association may purchase and maintain
insurance on behalf of any person who holds ohlesd any position named in Section
Two against any liability asserted against him gwedrred by him in such capacity or
arising out of his status as such a person, whetheot the Association would have the
power to indemnify him against that liability undars Article Eleven.

SECTION ELEVEN REPORTSAnNy indemnification of or advance of Expenses to
a person in accordance with this Article Elevenidi@areported in writing to the Members
with or before the notice or waiver of notice o thext meeting of the Members and, in
any case, within the 12-month period immediateliof@ing the date of the
indemnification or advance.

ARTICLE TWELVE
SURETY BONDS

When the Board of Directors so directs, Officerd agents of the Association shall
be bonded for the faithful performance of theirielsiand for the restoration to the
Association of, in case of their death, resignatretirement, disqualification or removal
from office, all books, papers, vouchers, money aiér property of whatever kind in
their possession or under their control belongmthé Association, in the amounts and by
the surety companies as the Board of Directors dedgrmine. The premiums on the
bonds shall be paid by the Association and the §sodurnished shall be in the custody
of the Secretary.
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ARTICLE THIRTEEN
AMENDMENTS AND INTERPRETATION

SECTION ONE AMENDMENTS. The power to alter, amend or repeal these
Bylaws, or to adopt new Bylaws, shall be vestethenMembers, who may exercise the
power at any annual meeting of the Members or atspecial meeting of the Members
called for that purpose, at which a quorum is prese represented upon the approval of a
majority of the votes present or represented afrtbeting. The Members may delegate the
power to alter, amend or repeal these Bylaws, arzdiopt new Bylaws, to the Board of
Directors.

SECTION TWQ CONFLICTS In the case of any conflict between the Artiadés
Incorporation and these Bylaws, the Articles ofdmuoration shall control. In the case of
any conflict between the Declaration and these \ByJdhe Declaration shall control.

SECTION THREE SEVERABILITY. If any provision contained in these Bylaws
shall be invalid, which invalidity shall not be ptemed until the same is determined by the
judgment or order of a court of competent jurisdict the invalidity shall in no way effect
any of the other provisions of these Bylaws, edolloch shall remain in full force and
effect.

ARTICLE FOURTEEN
NON-PROFIT CORPORATION

The Association is a Non-Profit Corporation whiadslbeen organized and shall be
operated solely and exclusively for the purposasdhe specified in its Articles of
Incorporation. No part of the Association's propent earnings shall ever inure (other than
by acquiring, constructing or providing managemerdintenance and care of Association
property and other than by a rebate of excess mesmipedues, fees or assessments) to the
benefit of any Member, Director, Officer or empleyef the Association. The Association
shall not pay or distribute any dividends or otimeome to its Members, Directors or
Officers. No Member, Director, Officer or employsall ever receive or be lawfully
entitled to receive any profit from the operati@fishe Association. Nothing herein shall
prevent the payment to its Members, Directors afiit€ds of reasonable compensation
for services rendered and the reimbursement tdetsibers, Directors and Officers of
reasonable expenses that are incurred in connegtibrihe Association's affairs.

The foregoing set of Bylaws was unanimously adoptethe Bylaws of
Homeowners' Association of Summit at the Springs, by the Board of Directors as of
January 13, 1997.

MICHAEL WAGNER
DIRECTOR

WAYNE CHERRY
DIRECTOR
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TAL ROBERTS
DIRECTOR

ATTEST:

MICHAEL WAGNER
SECRETARY
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