BY-LAWS OF
SPRING CREEK TOWNHOUSE ASSOCIATION
N ILLTNOIS NOT-FOR-PROFIT CORPORATIOCH

ARTICLE I
NAME OF CORPORATION

The name of this corporation is Spring Creek Townhouse Association.

ARTICLE .II
PURPOSE AND POWERS

2.01 PURPOSES: The purposes of this Association are to act on behalf
of its members collectively, as their governing body for civic functions and
other purpocses, with respect to the preservation, care, maintenance, replace-
ment, improvement, enhancement, operation and administration of both real and
personal property and for the promotion of the health, safety and welfare, and
the common use and enjoyment thereof by members of the Association, zll on a
not-for-profit basis. These By-Laws are subject to the provisions of the
Declaration of Covenants, Conditions, Restrictions and Easements for Spring
Creek Townhouse ("Declaration") recorded in Jo Daviess County,
Illinois on August 7 , 1986 as Document No. 181240 . All

terms used herein shall have the meanings set forth in Article I of the
Declaration.

2.02 POWERS: The Association shall have and exercise all powers as are
now or may hereafter be granted by the General Not-For-Profit Corporation Act
of the State of Illinois, the Declaration and these By-Laws.

ARTICLE III
QFFICES

3.01 REGISTERED OFFICE: The Association shall have and continuocusly
maintain in this state a registered office and a registered agent whose office
is identical with such registered office, and may have other offices within or
without the State of Illinois as the Board may from time to time determine.

3.02 PRINCIFAL OFFICE: The Association's principal office shall be
maintained at Galena, Illinois

ARTICLE IV
MEETINGS OF MEMBERS

4,01 VOTING RIGHTS: Any or all Owners may be present at any meeting of
the Owners, or may vote by proxy in writing executed by the Owner or his duly
authorized attorney-in-fact. No proxy shall be valid after eleven months from
the date of its execution, unless otherwise provided in the proxy. Each Owner
shall be entitled to cone vote for each Townhouse Unit Owned.

4.02 PLACE OF MEETING; QUORUM: Meetings of the Owners shall be held at
the principal office of this Association or at such other place in Jo Daviess
County, Illinois as may be designated in any notice of a meeting. All meetings



shall be conducted in accordance with the rules and provizicnc set forth in
Roberts Rules of Order, as from time to time published. FPersons representing
at least four votes shall constitute a guorum. Unless cotherwise expressly
provided herein or in the Declaration, any action may be taken at any meeting
of the Owners at which a quorum is present upon the affirmative vote of persons
representing a majority of the votes present at such meeting.

4.03 ANNUAL MEETINGS: The initial meeting of the Owners ("Initial Meeting")
shall be held upon ten (10) days' written notice given by the Declarant. If not
called earlier by the Declarant, the Initizl Meeting of the Owners shall be held
within 30 days af'ter such time as 145 Townhiouse Units have been conveyed or
caused to have been conveyed by Declarant for valuable consideration. Thereafter
there shall be an annual meeting of the Owners on the 3rd Saturday of
March of each succeeding year at 1:20 P.M., or at such other reasonable
time or date (not more than thirty (30) days before or after such date) as may be
designated by written notice of the Board delivered to the Owners not less than
ten (10) days prior to the date fixed for said meeting.

4,04 SPECIAL MEETINGS: Special meetings of the Owners may be called at
any time for the purpose of considering matters which, by the terms of the
L'eclaration, require the approval of all or scme of the Owners, or for any other
reasonable purpose. Said meetings shall be called by written notice (after the
Initial Meeting) by at least two Owners, and delivered not less than ten (10)
days prior to the date fixed for said meeting. The notices shall specify the
date, time, and place of the meeting and the matters to be considered.

4,05 NOTICE OF MEETINGS: Notices of meetings required to be given herein
may be delivered either personally or by mail to the Owners, addressed to such
persen at the address given by him to the Board for the purpose of service of
such notice, or to the Dwelling Unit of the Owner if no address has been given
to the Board., A notice of meeting shall include an agenda of business and
matters to be acted upon or considered at the meeting.

ARTICLE V
BOARD OF DIRECTORS

5.01 IN GENERAL: The affairs of the Association and the direction and
administration of the property shall be vested in the Homeowners' Board (the
"Board"), which shall consist of five (5) persons ("Directors"). The Board
shall have all of the powers granted to it under the Declaration, these By-
.Laws and the General Not-For-Profit Corporation Act of the State of Illinois.

5.02 INTERIM BOARD: Anything herein to the contrary notwithstanding,
until the Initial Meeting of the Owners is held pursuant to paragraph 4.03
hereof, the Board shall consist of three (3) persons from time to time desig-

nated by the Declarant. Such persons may, but need not, be Owners and such per-
sons shall serve at the discretion of the Declarant.

5.03 INITIAL AND SUBSEQUENT BOARDS: Each member of the initial Board and
subsequent Boards shall be one of the Owners or a spouse of an Owner; provided,
however, that in the event an Owner is a corporation, partnership, trust or




other legal entity other than a natural person or persons, then any officer

or director of such coporation, partner or such partnership, beneficiary of

such trust, or manager of such other legal entity, shall be eligible to serve

as a director. At the Initial Meeting and each subsequent meeting, each Owner
shall appoint the Person to serve on the Board for each Townhouse Unit owned by
such Owner and such Person shall serve a term of one year or until his successor
is appointed and qualified.

5.04 ELECTIONS AND TERMS: Board members shall serve a term of two years.
The Board shall be elected in classes so that two members of the Board shall
be elected in odd numbered years and threemembers of the Board shall be elected
in even numbered years. Board members may be re-elected at the conclusion of
each term.

5.05 ANNUAL MEETINGS: The Board shall hold an annual meeting within
ten (10) days after the annual meeting of the Owners at such place as shall be
fixed by the Directors at the annual meeting of the Owners, and no notice shall
be necessary to the Director in order legally to constitute such meeting,
providing a majority of the whole Board shall be present.

5.06 REGULAR MEETINGS: Regular meeting of the Board may be held at such
time and place a shall be determined from time to time, by a majority of the
Directors, provided that not less than two such meetings shall be held during
each fiscal year. Notice of regular meetings of the Board shall be given to
each Director, personally or by mail, telephone or telegraph, at least three (3)
days prior to the day named for such meetings and such notice shall state the
time and place of such regular meeting.

5.07 SPECIAL MEETINGS: Special meetings of the Board may be called by
the President on three (3) days notice to each Director, given personally or by
mail, telephone or telegraph, which notice shall state the time, place and
purpose of the meeting. Special meetings of the Board shall be called by the
President or Secretary in like manner and on like notice on the written request
of at least two of the Directors then serving.

5.08 WAIVER OF NOTICE: Before or at any meeting of the Board any Director
may, in writing, waive notice of such meeting and such waiver shall be deemed
equivalent to the giving of such notice. Attendance by a Director at any
meeting of the Board shall be a waiver of notice by him of the time and place
thereof. If all the Directors are present at any meeting of the Board, no
notice shall be required and any business may be transacted at such meeting.

5.09 QUORUM: A majority of the Directors serving from time to time shall
constitute a quorum for the election of officers and for the transaction of
business at any meeting of the Board, provided, that if less than a majority of
the Directors are present at said meeting, a majority of the Directors present
may adjourn the meeting from time to time without further notice.

5.10 INFORMAL ACTION: Any action required or permitted to be taken by
the Board under the General Not-For-Profit Corporation Act, the Declaration or
these By-Laws may be taken without a meeting if a consent in writing, setting
forth the action so taken, shall be signed by all of the Directors entitled to
vote with respect to the subject matter thereof and any such consent shall have
the same force and effect as a unanimous vote of the Directors.

5.11 COMPENSATION: Directors shall receive no compensation.






