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1.16 "President" means the President of the Corporation as defined in Article VI,
Section 5 of these Bylaws.

1.17 "The Property11 means Upper River’s Edge as defined in the Declaration.

1.18 "Residential Lots" means those Lots designated as such in the Declaration orin the declaration annexing any of such Lots to the Property.

1.19 "Secretary" means the Secretary of the Corporation as defined in Article AT,
Section 6 of these Bylaws.

1.20 "Sold" means that legal title has been conveyed or that a contract of sale has
been executed and recorded under which the purchaser has obtained the right to possession.

1.21 "Termination Date" means the earlier of the date on which (i) eighty percent
(80%) of the Lots in the final phase of the Property have been sold and conveyed to Owners
other than Declarant, or (ii) Declarant elects in writing to terminate its Class B Membership.

1.22 "Turnover Date" means the date on which Lots representing seventy-five
percent (75%) of the voting power computed in accordance with Paragraph of the
Declaration have been sold and conveyed to Owners other than Declarant.

1.23 "Turnover Meeting" means the meeting of the Owners, Declarant and the
Board called for the purpose of turning over administrative responsibility for the Property
to the Corporation.

ARTICLE H

OFFICES

The principal office of the Corporation in the State of Oregon shall be located in the
City of Bend, County of Deschutes. The Corporation may have such other offices, either
within or without the State of Oregon, as the Board may determine or as the affairs of the
Corporation may require from time to time. The Corporation shall have and continuously
maintain in the State of Oregon a registered office, and a registered agent whose office is
identical with such registered office, as required by the Oregon Nonprofit Corporation Law.
The registered office may be, but need not be, identical with the principal office in the State
of Oregon, and the address of the registered office may be changed from time to time by the
Board.
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ARTICLE in

MEMBERSHIP, VOTING RIGHTS AND POWERS AND OBLIGATIONS

3.1 Membership. Every Owner of one or more Lots within the Property shall,
immediately upon creation of the Corporation and thereafter during the entire period of such
Owner’s ownership of one or more Lots within the Property, be a member of the
Corporation. Such membership shall commence, exist, and continue simply by virtue of such
ownership, shall expire automatically upon termination of such ownership, and need not be
confirmed or evidenced by any certificate or acceptance of membership.

3.2 Voting Rights. Voting rights within the Corporation shall be allocated as
follows:

(a) Residential Lots and Commercial Lots. Residential Lots shall be
allocated one vote per Lot, except that any Residential Lot containing a multi-family
structure for which an occupancy permit therefor has been issued shall be allocated the
greater of one vote or one vote for every ten (10) Living Units located on such Lot.
Condominium units shall be entitled to one vote for each Condominium Unit. Each
Commercial Lot and each other Lot not falling into a Residential or Commercial Lot
classification shall be entitled to the number of votes set forth in the declaration annexing
such Lots to the Property.

(b) Classes of Voting Membership. The Corporation shall have two classes
of voting membership:

Class A. Class A members shall be all Owners with the exception of Declarant
(except that beginning on the date on which the Class B membership is converted to Class
A membership, and thereafter, Class A members shall be all Owners including Declarant).
Class A members shall be entitled to voting rights for each Lot owned computed in
accordance with Article HI, Section 2(a) above. When more than one person holds an
interest in any Lot, all such persons shall be members. The vote for such Lot shall be
exercised as they among themselves determine, but in no event shall more votes be case with
respect to any Lot than is determined as set forth in Article HI, Section 2(a) above.

Class B. The Class B member shall be Declarant and shall be entitled to three
times the voting rights computed under Article III, Section 2(a) for each Lot owned by
Declarant. The Class B membership shall cease and be converted to Class A membership
on the happening of either of the following events, whichever occurs earlier:
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(i) When eighty percent (80%) of the Lots in the final phase of
development of the Property have been sold and conveyed to Owners other than
Declarant; or

(ii) At such earlier time as Declarant may elect in writing to
terminate Class B membership.

3.3 Powers and Obligations. The Corporation shall have, exercise and perform all
the following powers, duties, and obligations.

(a) Declaration. The powers, duties and obligations granted to the
Corporation by its Articles of Incorporation, the Declaration, and these Bylaws.

(b) Statutory Powers. The powers, duties, and obligations of a nonprofit
corporation pursuant to the general nonprofit corporation pursuant to the general nonprofit
corporation laws of the State of Oregon and of a homeowners association of a planned
community pursuant to the Oregon Planned Community Act, as either or both may be
amended from time to time.

(c) General. Any additional or different powers, duties and obligations
necessary or desirable for the purpose of carrying out the functions of the Corporation
pursuant to the Declaration or otherwise promoting the general benefit of the Owners within
the Property. The powers and obligations of the Corporation may from time to time be
amended, repealed, enlarged or restricted by changes in the Declaration made in accordance
with the provisions therein, accompanied by changes in the Articles of Incorporation or
Bylaws of the Corporation made in accordance with such instruments and with the nonprofit
corporation laws of the State of Oregon.

ARTICLE IV

MEETINGS OF OWNERS

4.1 Annual Meetings Prior to Turnover Date. Prior to the Turnover Date, a
meeting of the Owners shall be held annually. Such meeting shall be called in accordance
with Section 4.3 below.

4.2. Meetings to Elect Directors. Any meeting of Owners held for the purpose of
electing directors pursuant to this Article IV shall be conducted in accordance with the
following procedures:
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(a) The first such meeting shall be held at least thirty (30) days prior to the
Turnover Meeting on a date selected by the Secretary. Subsequent meetings shall be
held at least 30 days prior to the expiration of the term of any director. Each meeting
held pursuant to this Article IV, Section 4.2(a) shall be an annual meeting. Such
meeting shall be called in accordance with Article IV, Section 4.3 below.

(b) Within thirty (30) days after the Termination Date, a meeting of Owners
shall be called as provided in Section 4.3 below for the purpose of electing
replacement directors. At such meeting the directors elected pursuant to Article IV,
Section 5.3(a) of Article V shall resign and their successors shall be elected by the
Owners as provided in the Declaration, the Articles of Incorporation of this
Corporation, and these Bylaws.

4.3 Notice of Meeting. Any meeting held pursuant to this Article IV shall be held
on such date, at such time, and at such place within Deschutes County, Oregon, as may be
designated by the Secretary. Written notice of each meeting of the Owners under this Article
IV shall be given by, or at the direction of, the Secretary or person authorized to call the
meeting, by mailing a copy of such notice, postage prepaid, at least fifteen (15) days before
such meeting, but not more than 50 days before such meeting, to each Owner entitled to vote
thereat, addressed to the Owner’s address last appearing on the books of the Corporation, or
supplied by such Owner to the Corporation for the purpose of notice, and to any mortgagee
having requested notice. Such notice shall specify the place, day and hour of the meeting,
and the items on the agenda, including the general nature of any proposed amendment to the
Declaration or these Bylaws, any budget changes, or any proposal to remove a director or
officer. Notice of any such meeting may be waived by any Owner at any time. No Owner
who is present at a meeting may object to the adequacy or timeliness of the notice given.

4.4 Proxies:Quorum' Voting. Each Owner and Declarant shall have the number
of votes provided for in Article HI, Section 3.2(b), of these Bylaws. Any Owner may give
a proxy to any person, so long as such proxy is in writing, signed by such Owner, and filed
with the Secretary. A proxy shall expire on the earlier of (a) 11 months after the date of the
proxy; or (b) the date of the sale of the Owner’s Lot by its Owner. The presence, in person
or by proxy, of Owners together entitled to cast at least 20 percent of the total votes entitled
to be cast at any meeting shall constitute a quorum. The affirmative vote of a majority of the
votes represented and voting shall constitute the act of the Owners. Voting of the Members
may be by mail with respect to any matter before the Members. In any case in which voting
by mail is necessary or desirable, the Secretary shall give written notice to all Members,
which notice shall (a) include a written resolution setting forth the proposed action, (b) state
that the Members are entitled to vote by mail for or against such resolutions, and (c) specify
a date not less than 25 days after the date of such notice by which all votes must be received
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at the principal office of the Corporation. Votes received after the date specified shall not
be effective.

4.5 Annual Meetings. At any annual meeting of Owners, the President of the
Corporation, and any other officer the Board or the President may designate, shall report on
the activities and financial condition of the Corporation.

4.6 Special Meetings. Special meetings of the Owners may be called at any time
by the President or a majority of the board of directors, or upon written request of the Owners
who are entitled to vote 25 percent of all of the votes of Class A membership.

ARTICLE V

BOARD OF DIRECTORS

5.1 General. The affairs of the Corporation shall be managed by the Board, which
shall be comprised of the number of directors determined as provided in Section 5.2 below.
The Board shall have all requisite power, duly and authority to perform its obligations under
the Declaration, including without limitation, the power, duty and authority to enforce the
provisions of the Declaration and to acquire and pay for out of the common fund provided
by assessments pursuant to the Declaration, all goods and services necessary or appropriate
for the proper functioning of the Corporation in accordance with the Declaration.

5.2 Number and Classification of Directors. The directors shall not be required to
be Owners. The Board shall be comprised of three directors. Until the Turnover Date,
Declarant shall appoint all directors, except that the Declarant may revocably or irrevocably
delegate the power to appoint directors hereunder by written instrument delivered to the
Association naming the party to whom the power to appoint directors has been delegated.
On the Turnover Date, the directors selected by Declarant shall submit their resignations,
effective upon the appointment or election of their successors as provided in Section 5.3 of
this Article V. From and after the Turnover Date, the directors shall be elected in the manner
provided in Section 5.3 of Article V. Voting for directors shall not be cumulative.

5.3 Election of Directors. From and after the Turnover Date, the Board shall be
elected as follows:

(a) Until the Termination Date, two (2) directors shall be selected by
Declarant. The remaining directors shall be elected by a majority vote of the Owners, with
each Owner entitled to the votes specified in Article HI above. When more than one person
holds an ownership interest in any Residential Lot or Condominium unit, the vote for such
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Residential Lot or Condominium unit shall be exercised as the holders of such interests
determine, but in no event shall more than one vote be cast with respect to any such
Residential Lot or Condominium unit.

(b) From and after the Termination Date, all directors shall be elected by
the Owners, with each Owner having the number of votes set forth in Article III above.

5.4 Terms of Directors.

(a) The first directors appointed by Declarant pursuant to Article V, Section
5.3(a) shall serve a three-year term.

(b) The first directors elected by the Owners pursuant to the terms of Article
V, Section 5.3(b) shall serve a three-year term.

(c) Except as provided in Article V, Sections 5.4(a) and (b), all directors
shall serve three-year terms. Any director may serve more than one term.

5.5 Resignation. Any director may resign at any time by sending a written notice
of such resignation to the Secretary. Unless otherwise specified in such notice, a resignation
shall take effect upon receipt of the notice by the Secretary.

5.6 Vacancies. Vacancies on the Board caused by the death or resignation of a
director shall be filled by vote of the majority of the remaining directors, even if they
constitute less than a quorum. Any director so selected shall serve the remainder of the
replaced director’s term.

5.7 Meetings of the Board.

(a) The initial meeting of the Board shall occur within 90 days after the date
the Articles of Incorporation for the Corporation are filed.

(b) All meetings of the Board shall be open to all Owners. For other than
emergency meetings, notice of Board meetings shall be mailed to all Owners, at the last
address for such Owners in the records of the Corporation, not less than 10 days before the
meeting, posted at a place or places on the Properties at least three days prior to the meeting,
or provided by a method otherwise reasonably calculated to inform Owners of the meeting.
Emergency meetings may be held without notice, if the reason for the emergency is stated
in the minutes of the meeting. Only emergency meetings of the Board may be conducted by
telephonic communication.
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Corporation would have the power to indemnify him or her against such liability under the
provisions of the Articles of Incorporation of the Corporation. Premiums for insurance
obtained by the Board pursuant to this Section shall be a common expense of the
Corporation. The policies may contain a reasonable deductible and the amount thereof shall
be added to the face amount of the policy in determining whether the insurance equals at the
least the full replacement cost. At least every two years, the Board shall review the insurance
coverage of the Corporation. If reasonable available, the Board shall obtain insurance
policies with the provisions specified in ORS 94.680.

ARTICLE XIII

TRANSFER OF CONTROL

13.1 Transitional Committee. Within 60 days after the conveyance to Owners other
than Declarant of a total of 50 percent of the votes of all phases of the Property computed in
accordance with Article II, Section 3.2(a), of these Bylaws, Declarant shall call a special
meeting of the Owners to select a transitional committee. Declarant shall give notice in
accordance with Article IV, Section 4.3, of these Bylaws to each Owner of the special
meeting. At such meeting, the Owners in attendance, other than Declarant, by vote of a
majority of those present, shall select two members of a transitional committee composed of
three members. The third member shall be selected by Declarant. The members of the
transitional committee shall serve until the Turnover Meeting. The function of the
transitional committee shall be that of enabling ease of transition from control of the
administration of the Corporation by Declarant to control by the Owners. If the meeting
required pursuant to this Section 13.1 is not called by Declarant, within the time specified,
the meeting may be called and notice given by any Owner. Notwithstanding the foregoing,
if the Owners do not select members of the transitional committee as provided above,
Declarant shall have no further obligation to form the transitional committee. There shall be
no requirement that a transitional committee be formed and no transitional committee shall
be appointed, once the Turnover Meeting has been held.

13.2 Turnover Meeting. On a date that is not later than 120 days after the Turnover
Date, Declarant shall call the Turnover Meeting. Declarant shall give notice of such meeting
as provided in Article IV, Section 4.3, herein to each Owner. The notice shall tat the purpose
of the meeting and the time and place at which the meeting is to be held. At the Turnover
Meeting: (a) Declarant shall relinquish control of the administration of the Corporation and
the Owners shall assume the control, (b) the Owners and Declarant shall elect a board of
directors in accordance with these Bylaws, and (c) Declarant shall deliver to the Corporation
all of the items set forth in ORS 94.616(3). At and after the Turnover Meeting, Declarant
shall continue to have the voting rights described in Article II, Section 3.2(b), of these
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Bylaws.

ARTICLE XIV

RULES AND REGULATIONS

The Board shall have power to adopt and publish rules and regulations governing the
use of the Common Areas and facilities, and the personal conduct of the Owners and their
guests and tenants thereon, and to establish penalties for the infraction thereof. Such rules
and regulations may be adopted upon a majority vote of the members of the Board present
at a meeting at which there is a quorum of Board members and as to which notice has been
given as provided in these Bylaws. Such notice shall include a verbatim copy of all proposed
rules and regulations. No rule or regulation shall be adopted without first having been
delivered or mailed to each Owner at the last address for such Owner in the records of the
Association. Upon adopting any such rules and regulations, copies thereof shall be delivered
to each Member and a copy shall be posted in a conspicuous place on the Property. Any rule
or regulation which conflicts with these Bylaws or the Declaration shall be null and void.

ARTICLE XV

MAINTENANCE, UTILITIES AND SERVICES

15.1 Maintenance and Lightine of Common Areas:The Corporation shall perform
all maintenance upon, and where the Corporation deems appropriate, provide exterior
lighting for, the Common Areas (all as defined in the Declaration) and in other areas not yet
annexed to Upper River’s Edge, but which in the Corporation’s or Declarant’s reasonable
judgment benefit Owners of property in Upper River’s Edge, and landscaping within
dedicated rights of way, including but not limited to, grass, trees, walks, private roads,
entrance gates and signs, parking areas, walkways and trails, unless the maintenance thereof
is assumed by a public body. Such areas shall be maintained in a safe condition to at lest
applicable City of Bend standards, and in a good and workmanlike manner such as to carry
out the purpose for which such areas are intended.

15.2
maintenance of all private utilities within Common Areas, such as sanitary sewer service
lines, domestic water service lines, storm water detention facilities, and storm drainage lines,
except to the extent such maintenance is performed by the utilities furnishing such services.
Each Owner shall be responsible for maintaining utility lines within his Lot.
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