EXHIBIT A

BYLAWS
OF
STEEPLE POINTE HOMEOWNERS ASSOCIATION, INC.

ARTICLE ]
General

Section 1. Purposes of Corporation. The purposes of this Corporation shall
be as set forth in the Articles of Incorporation of the Corporation. These Bylaws specify

various matters affecting the operations and governance of the Corporation.

Section 2. Declaration. Reference is hereby made to that certain
Declaration of Restrictions for Steeple Pointe dated September 29, 1998, and recorded in the
office of the Register 'of Deeds for Waukesha County, Wisconsin, on October 1, 1998, in Reel
2752, Image 0026, as Document Number 2368354 (the “Declaration”), the terms of which are
incorporated herein by this reference. These By-Laws are to be read in conjunction with the
Declaration, and in the event of a conflict or inconsistency between these By-Laws and the
Declaration, the terms of the Declaration shall control. The term “Committee” as used in the :
Declaration shall mean and be the same as the Board of Directors as set forth herein, and the Lo

term “Developer” is defined in the Declaration.

Section 3. Solicitation and Receipt of Gifts. The Coxjporatmn may seek

gifts, contributions, donations and bequests (herein generally called “gifts”) for its purposes.
While the Corporation specifically encourages unrestricted gifts whose principal and/or

income therefrom may be used for the Corporation’s purposes in the discretion of the Board of
Directors of the Corporation, the Board of Directors will accept gifts for a restricted or
otherwise des1gnated purpose if such restriction is determined by the Board of Directors to be
acceptable or otherwise conforms with these Bylaws and any other guidelines established by

the Board of Directors for such restricted gifts.

ARTICLE IT
Members

Section 1. Classes. None.

Section 2, Election (or Designation) of Members, Each owner of a lot in

Steeple Pointe Subdivision consisting of thirty-three (33) lots as described in the Declaration
(“Lots™) shall be a member of the Corporation. :

Section 3. Responsibilities and Voting _Righ§ of Members. Members shall ' !

have no responsibilities and voting rights on any matter except as specifically set forth herein.
Any voting rights specified herein shall be exercised only by the members acting as a whole,
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and not by classes, except as otherwise specifically provided. Each member shall be entitled
to one vote on any matter submitted to a vote of the m_embers as a whole or of any class.

Section 4. Method of Voting; Proxies: Ballots.

@) Proxies. Each member may vote or execute consents in person or by

* one or more agents authorized by a written proxy executed by the member and filed with the
Secretary of the Corporation. No proxy shall be valid after eleven (11) months following the
date of its execution, unless the member executing it specifies the length of time for which it is
to continue in force. The effect of proxies and the manner of their execution, revocation and
exercise shall be governed by the laws of the State of Wisconsin. If this Corporation has
corporate memberships, a corporate member’s vote may be cast by the president of the
corporation, or by any officer or proxy appointed by the president of such corporation, in the
absence of express notice of the designation of some other person by the board of directors or

by-laws of such corporate member.

(b) - Ballots. Any action to be taken at an annual, regular or special meeting

of the members may be taken without a meeting if the Corporation delivers a written ballot to
every member entitled to vote on the matter. The written ballot shall set forth each proposed

action and provide an opportunity to vote for or against each proposed action and must state
(1) the number of responses needed to meet the quorum requirements, (2) the percentage of
approvals necessary to approve each matter other than the election of directors, and the time
by which the ballot must be received by the Corporation in order to be counted. An action -
decided by ballot shall be valid if the quorum and voting requlrements for such action to be

considered at a meeting are met.

Section 5. Meetings.

@) Annual Meeting. Anp annual meeting of the members shall be held
during the month of December or January of each year. Failure to hold the annual meeting
shall not work a forfelture or dissolution of the corporation. »

(b)  Special Meetings. Special meetings of the members may be called by
the Pres:dent the Board of Directors or one-twentieth of the votes of members entitied to be

cast at such meeting or by such other officers or such other proportion of members as may be
provided in the Articles of Incorporation or these Bylaws.

(c)  Place of Meetings. Meetmgs of the members may be held at any place
within or without Wisconsin.

Section 6. Notices. Notice of any meeting of the members of the
Corporation, in each case specifying the place, date and hour of the meeting and, in the case
of a special meeting, the purpose or purposes for which it is called, shall be given to each
member by written notice delivered in person, by telegraph teletype, facsimile or other form
of wire or wireless communication, or by mail or private carrier, at least five (5) days before
the time set for such meeting or, if notification is by mail, by mailing such notice at least
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seventy-two (72) hours before the time set for such meeting, unless a different time shall be
prescribed for 2 particular action by Chapter 181 of the Wisconsin Statutes. If mailed, such
notice shall be deemed to be delivered when deposited in the United States mail, with postage
prepaid, addressed to the member at his address as it appears on the records of the
Corporation. In lien of such notice, notice may be given by publishing the same as a class 2
notice under Chapter 985 of the Wisconsin Statutes, near the principal office of the

Corporation.

Section 7. - Waiver of Notice. The transactions of any meeting of the
members of the Corporation, however called and noticed or wherever held, shall be as valid as
though had at a meeting duly held after regular call and notice, if a quorum is present and if,
cither before or after the meeting, a written waiver of notice of the meeting, containing the ]
same information as would have been required to be included in a proper notice of the )
meeting, is signed by the member or members entitled thereto. ‘Such waiver shall contain the ;
same information as would have been required to be included in such notice, except that the
time and place of the meeting need not be stated. All such waivers shall be filed with and

made a part of the minutes of the meeting. :

Section 8. - Action Without Meeting. Any action which may be taken at a
meeting of the members may be taken without a meeting if members holding at least fifty

percent (50%) of the voting power shall consent in writing to such action. Such action must E
be evidenced by one or more written consents describing the action taken, signed by the g
required number of members, and delivered to the Corporation for inclusion in the mimutes or :
corporate records. All signatures on the written consent shall be dated and, in determining

whether the required number of members have signed the consent, only those signatures dated

after the date of the most recent meeting of the members may be counted. Such action by

written consent shall have the same force and effect as the vote of the members at a meeting

duly called and held. Written notice of member approval- shall be given to all members who !
have not signed the written consent. If member approval by written consent is less.than :
unanimous, any such actions contemplated by such consent will be effective ten (10) days after

the aforementioned notice has been given.

"~ Section 9. Quorum: Action. Seventeen (17) of the number of members
shall constitute a quorum for the transaction of business. Every act or decision done or made

by a majority of the members present at a duly held meeting at which a quorum is present
shall be the act or decision of the members, unless the law, the Articles of Incorporation of the ;

Corporation or these Bylaws require a greater proportion.

' Section 10.  Adjournment. Any meeting of the members, whether annual or
special, and whether or not a quorum is present, may be adjourned from time to time by the
vote of a2 majority of the members present. Notice of the time and place of an adjourned
meeting need not be given to absent members if said time and place are fixed at the meeting
adjourned. At any such adjourned meeting at which a quorum is present, any business may be

transacted which might have been transacted at the meeting adjourned,
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Section 11.  Trapsfers: Termination: E ulsion. No member may transfer

membership or any right or rights arising therefrom unless transfer is authorized by the
Articles of Incorporation or, if the Articles of Incorporation so provide, these Bylaws. Unless
otherwise provided in the Articles of Incorporation, membership shall be terminated by death,

the matter, or of two-thirds percent (2/3%) of the Directors

where there are no members entitled to vote on the matter,

Section 12.  Organization. The President of the Corporation, or in the
of the members present, shall act

absence of the President, a chairperson chosen by a majority
of the Corporation, or in the absence

as chair at every meeting of the members. The Secretary
of the Secretary any person appointed by the chair of the meeting, shall act as Secretary of the

meeting.
ARTICLE I
Directors

Section 1. Powers. Subject to the limitations of the Articles of
Incorporation of the Corporation, these Bylaws and the laws of the State of Wisconsin, the

affairs of the Corporation shall be managed by the Board of Directors,

Section 2. Number; Election: Term.

(@) The number of Directors of this

(b) The Board of Directors shall be elected or

appointed in the same manner
as set forth in the Declaration for the Committee, ,

Section 3. Resignation. A Director may resign at any time by giving
Board of Directors of

gnation by the Secretary of the Corporation, and

is specified, then upon receipt of the resi
shall not be necessary to

unless otherwise specified therein, acceptance of such resignation
make it effective, ,

oration or By-Laws, by the

uch term is defined in the Declaration) uvatil the Developer ceased
and after such time, by action of a majority of
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Section 5. Vacancies. A vacancy or vacancies in the Board of Directors
occurring for any reason, including an increase in the authorized number of Directors, may be
filled by a majority of the Directors then in office, even though less than a quornm. Each
Director so elected shall hold office for the unexpired portion of the term such Director was
elected to fill or until such Director’s successor is elected and qualified, or until such

Director’s death, resignation or removal,

Section 6. Meetings.

o ()  Annoual Meeting. A regular annual meeting of the Board of Directors
shall be held each year during the month of December or January at such time and place as

may be designated by the President of the Corporation, or by any Vice-President if the
President is unable to act, for the election of officers and the transaction of such other business
as may;propgr“ly.come before the meeting. In the event of failure, through oversight or
otherwise, o hold. the annual meeting of Directors in any year during the months herein
provided thefefor, the meeting, upon waiver of notice or upon due notice, may be held at a
later date, and*any election had or business transacted at such meeting shall be as valid and
effectual as if had or transacted at the annnal meeting during the months herein provided.

) Other Regular Meetings. Other regular meetings of the Board of
arly recurring

Directors of the ‘Corporation may be held with or without notice at such regul
time and place as the Board of Directors may designate,

(©) Special Meetings. Special meetings of the Board of Directors for any
purpose or purposes shall be held whenever called by the President of the Corporation, or if *
the President is absent or is unable or refuses to act, by any Vice-President, or by a majority

of Directors.

o Section 7. Notices. With the exception of regular meetings as set forth in
Section 6(b) above of this Article, notice of any meeting of the Board of Directors, in each
case specifying the place, date and hour of the meeting, shall be given to each Director by
written notice delivered in person, by telegraph, teletype, facsimilé or other form of wire or
wireless communication, or by mail or private carrier, at least three (3) days before the time
set for such meeting, If mailed, such notice shall be deemed to be delivered when deposited in
the United States mail, with postage prepaid, addressed to the Director at the Director’s
address ag it appears on the records of the Corporation. Neither the business to be transacted
at, nor the purpose, of any meeting of the Board of Directors need be specified in the notice or

- waiver of such notice of such meeting.

Section 8. Waiver of Notice. The transaction of any meeting of the Board
of Directors, however called and noticed or wherever held, shall be as valid as though had at a
meeting duly held after regular call and notice, if a quorum is present and if, either before or
after the meeting, a written waiver of notice of the meeting, containing the same information
as would have been required to be included in a proper notice of the meeting, is signed by

(a) each Director not present at the meeting and (b) each Director present at the meeting who
objected thereat to the transaction of any business because the meeting was not lawfully called
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+ or convened. All such waivers shall be filed with and made a part of the minutes of the

meeting.
Action Without Meeting. An action required or permitted to be
taken at a meeting of the Board of Directors may be taken without a meeting if a consent jn
writing setting forth the action is signed by two-thirds of the Directors ther in office. Such
action by written consent shall have the ‘same force and effect as a vote of the Directors takep
at a meeting. All Directors must be given written notice immediately of the text of the written
imeé. itten consent shall be effective on the latest of

required number of Directors; (b) the date

day after the day on which the required notice of
A Director who does not sign or consent to
iable for the action.

the text of the consent is given to all Directors,
the action taken by written consent shall not be 1

Section 10.

meeting at which a quorum is present shall be. the act or de
unless the act of a greater proportion is required by law, the Articles of Incorporation or these

Bylaws.

Section 11.  Adjournment. Any meeting of the Board of Directors, whether

regular or special, and whether or not a quorum is present, may be adjourned from time to
ent. Atany such adjourned meeting at

time by the vote of a majority of the Directors pres
which a quorum is present, any business may be transacted which might have been transacted

at the meeting adjourned.

Section 13.  Methods of Conducti Meetings. Directors may participate in
any regular or special meeting or in any meeting of a committee of Directors by any means of
communication by which either (1) ali participating Directors may simultaneously hear each
other during the meeting or (2) all communication during the meeting is immediately

transmitted to each participating Director and each participa
immediately send messages to all other participating Directors. If a meeting is conducted

through the use of one of the foregoing means,
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Section 14,  Compensation. Upon resolution of the Board of Directors, any
one or more Directors may receive reasonahle compensation for their services ag Directors

and reimbursement of expenses in attending any meeting of the Board of Directors or in
otherwise fulfilling their duties as Directors hereunder. Nothing herein contained shall be

construed to preclude any Director from serving the Corporation in any other capacity, or
recejving reasonable compensation therefor. ,

Section 15, Committees.
(8  Standing or Temporary Advisory Committees Without Board Authority.
The Board of Directors or the President may authorize, and appoint or remove members of
standing and/or temporary committees to

(whether or not members of the Board of Directors),

consider appropriate matters, make reports to the President and/or Board of Directors, and
fulfill such other advisory functions as may be designated. The designation of such standing
and/or temporary committees, and the members thereof, shall e recorded in the minutes of

the Board of Directors.

Executive or Other Committees with Limited Board Authorj . The

Board of Directors may by appropriate resolution designate one or more committees, each of
i i ee (3 irectors elected by the Board of Directors, which to

the extent provided in sajd resolutions or in these Bylaws, shall have and may exercise, when

the Board of Directors is not in session, the powers of the Board of Directors in the

management of the affairs of the Corporation, except action with res

officers, filling of vacancies in the Board of Directors,

Section 16.  Director Confli of In
between the Corporation and one or more of its Directors or any other corporation, firm,
association, or entity in which one or more of i
- Imateria] financial interest, shall be either void
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approves or ratifies such contract or

of Directors or a committee thereof which authorizes,
transaction.

ARTICLE IV
Officers

Section 1. Officers. The Corporation shall have a President, one or more
Vice-Presidents, a Secretary, a Treasurer and such other officers or assistant officers as the
Directors may from tire to time elect. Any two or more of said offices may be held by the
Same person, except that the offices of President and Secretary and the offices of President and

Vice-President may not be held by the same person.

Section 2, Election. The officers of the Corporation shall be chosen
annually by the Board of Directors at its annual meeting, and each officer shall hold office
until such officer’s successor shall have been duly elected and qualified, or until such officer’s
death, resignation or removal. Election or appointment as an officer shall not of itself create

contract rights,
Section 3. Resigpation. Any officer may resign at any time by giving
written notice to the Board of Directors or the Secretary of the Corporation. Such resignation
shall take effect at the time specified therein or, if no time is specified, then upon receipt of
the resignation by the Secretary or the Board of Directors as the case may be, and, unless
otherwise specified therein, acceptance of such resignation shall not be necessary to make it

effective.
Section 4. Removal. Any ofﬁber may be removed from office by the action
of the Board of Directors, whenever in their judgment the best interests of the Corporation
will be served thereby, without prejudice to the contract rights, if any, of the officer so
removed: :
Section 5. . Vacancies. A vacancy occurring in any office, for any reason,
may be filled for the unexpired portion of the term of said office by the Board of Directors.

Section 6.  Président. The President shall be the chief executive officer of
the Corporation and shall have such duties, responsibilities-and powers as may be necessary to
carry out the directions and policies of the Board of Directors or as are prescribed in these
Bylaws or otherwise delegated by the Board of Directors and shall at all times be subject to the
policies, control and direction of the Board of Directors. The President may sign and execute,
in the name of the Corporation, any instrument or document consistent with the foregoing .
general delegation of authority or any other instrument or document specifically authorized by
the Board of Directors, except when the signing and execution thereof shall have been
expressly.delegated by the Board of Directors or by these Bylaws to some other officer or
agent of the Corporation; provided, that neither the President nor any other officer may sign
any deed or instrument of conveyance or endorse any security or execute any checks, drafts,
or other orders for payment of money, notes, acceptances, or other evidence of indebtedness
without the specific authority of the Board of Directors pursuant to the Article V below of

3.
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these Bylaws dealing with such Iatters. The President shall, whenever jt may in the
essary, prescribe the duties of other officers and employees of the

President’s opinjon pe nec
Corporation, in a manner pot inconsistent with the Provisions of these Bylaws ang the
directions of the Board of Directors,

Section 7, Vice-President. In the absence or disability of the President, the

Vice-President shail Perform the duties of the
Powers of, and be subject to alf the restrictions on, the Presidenr. I at any such time the

Corporation has more thag one Vice-President, the duties and powers of the President shajj
Pass to the Vice-Presidents in order of their rank as fixed by the Board of Directors, or jf they
-President designated by the Board of Directors, The Vice-

4re not so ranked, to the Vice |
Presidents shall have such other powers apd perform such other duties as may be prescribed
for them from time to time by the Board of Directors, or these Bylaws.

Section 8, Secretary, The Secretary shall:

(@  Certify and keep at the principal office of the Corporation the original or
a copy of its Articles of Incorporation and Bylaws, as amended or otherwise altered to date,

bolding, whether regular or special and, if special, how authorized, ..
and the names of thoge Present at the meetings, : S

(©)  See that al] notices are duly given in accordance with the Provisions of
these Bylaws or ag required by law, :

(e) See that the books, Teports, stat
Tecords required by law are Properly kept and filed.

® I general, perform all duties incident to the office of Secretary, and
such other duties ag from time to time may be assigned by the Board of Directors.

Section 9, Treasurer. The Treasurer shaj perform or have performed undey
the Treasurer’s direction the following functions:
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@  Have charge and Custody of, and be responsible for, all funds ang
securities of the Corporation, and deposit all such funds in the name of the Corporation in
such banks, trust companies or other depositaries as shall be selected by the Board of
Directors.

(b)  Keep and maintain adequate and correct accounts of
properties and business transactions, including account of its assets, liabili

the Corporation’s
disbursements, gains, losses, capital apd s

ties, receipts,

urplus.
(¢)  Exhibit for inspection upon réquest the relevant books and records of the
Corporation to any member (if the Corporation has members) for any Proper purpose at any
reasonable time, -

(d  Render interim Statements of the condition of the finances of the
Corporation to the Board of Directors upon Tequest, and render a full financia] report at the
annual meeting of the Board of Directors and, if there gre members, at the annuaj meeting of
members. :

- (e)  Receive, and give receipt for, moneys due and payable to the
Corporation from any source whatsoever. ‘

(®  In general, perform all the duties incident to the office of Treasurer and
from time to time may be assigned to the Treasurer by the Board of

Section 10, Compensation. The reasonable compensation of the officers, if
any, shall be fixed from time to time by the Board of Directors, and no officer shall be
prevented from receiving such ¢ i

Director of the Corporation.
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to time by the Board of Directors. The Board of Directors may make such rules and
regulations with respect to said bank accounts, not inconsistent with the provisions of these

bylaws as the Board may deem expedient,

Section 3. Checks and Drafts. All checks, drafts or other orders for the
payment of money, notes, acceptances, or other evidences of indebtedness issued in the name

of the Corporation, shall be signed by such officer or officers, agent or agents, of the
Corporation, and in such manner, as shall be determined from time to time by resolution of
the Board of Directors. Endorsements for deposit to the credit of the Corporation in any of its
duly authorized depositaries may be made without counter-signature, by the President or any
Vice-President, or the Treasurer or any Assistant Treasurer, or by any other officer or agent
of the Corporation to whom the Board of Directors, by resolution, shall have delegated such
power, or by hand-stamped impression in the name of the Corporation.

Section 4. Loans. No loans shail be contracted on behalf of the Corporation
and no evidence of indebtedness shall be issued in its name unless authorized by or under the
authority of a resolution of the Board of Directors. Such authority may be general or confined
to specific instances. No loans may be made to any officer or Director of the Corporation,
directly or indirectly, except that reasonable advances of reimbursable expenses may be made
in the discretion of the President or, in the case of the President, as determined by the Board

of Directors.

Section 5. Sale of Securities, The Board of Directors may authorize and
empower any officer or officers to sell, assign, pledge or hypothecate any and all shares of
stocks, bonds or securities, or interest in stocks, bonds or securities, owned or held by the
Corporation at any time, including without limitation because of enumeration, deposit
certificates for stock and warrants or rights which entitle the holder thereof to subscribe for
shares of stock, and to make and execute to the purchaser or purchasers, pledgee or pledgees,
on behalf and in the name of the Corporation, any assignment of bonds or stock certificates
representing shares of stock owaed or held by the Corporation, and any deposit certificates for

stock, and any certificates representing any rights to subscribe for shares of stock. However,
the Corporation shall not offer or sell any securities in violation of any State or Federal

securities law registration or other requirement.

ARTICLE VI
Miscellaneous

' Section 1. Fiscal Year. The fiscal year of the Corporation shall end on such
- date as shall be established by the Board of Directors. :

Section 2. Corporate Seal. The seal of the Corporation, if one is adopted
by the Board of Directors of the Corporation, shall contain the name of the Corporation and

the word “Wisconsin, ”
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ARTICLE VII
Indemnification

Section 1. Mandatory Indemnification. The Corporation shall, to the fullest
extent permitted or required by the Statute, indemnify each Director and Officer against any

and all Liabilities, and advance any and all reasonable Expenses as incurred by a Director or
Officer, arising out of or in connection with any Proceeding to which such Director or Officer
is a Party because he or she is a Director or Officer of the Corporation. The rights to
indemnification granted hereunder shall not be deemed exclusive of any other rights to
indemnification against Liabilities or the advancement of Expenses to which such person may
be entitled under any written agreement, board resolution, vote of members, the Statute or
otherwise. The Corporation may, but shall not be required to, supplement the right to
indemnification against Liability and advancement of Expenses under this Section 1 by the
purchase of insurance on behalf of any one or more of such persons, whether or not the
Corporation would be obligated to indemnify such person under this Section 1. The term
“Statute,” as used in this Article, shall mean Sections 181.0871 through 181.0883 of the
Wisconsin Nonstock Corporation Law and all amendments thereto which permit or require the
Corporation to provide broader indemnification rights than prior to the amendment. All other
capitalized terms used in this Article and not otherwise defined herein shall have the meaning

set forth in Section 181.0871 of the Statute.

Section 2. Private Foundation Limitation. Notwithstanding the foregoing,
at any time when the Corporation is or becomes a “private foundation” within the meaning of
Section 509(a) of the Internal Revenue Code of 1986, as amended, ‘or Section 181.0320 of the
Wisconsin Statutes, the following limitation shall apply: No indemnification will be permitted -
to the extent such indemnification would constitute an act of “self-dealing” or is otherwise
subject to excise taxes under Chapter 42 of the United States Internal Revenue Code of 1986,
as amended, or is prohibited under Section 181.0320 of the Wisconsin Statutes or any similar

successor provision thereto.

Section 3.  Limited Liability of Volunteers. Each individual (other than an

employee of the Corporation) who provides services to or on behalf of the Corporation without
compensation (“Volunteer”) shall be immune from liability to any person for damages,
settlements, fees, fines, penalties or other monetary liabilities arising from any act or omission
as 2 Volunteer, to the fullést extent provided by Section 181.0670 of the Wisconsin Nonstock
Corporation Law or any similar successor provision thereto. For purposes of this section, it
shall be conclusively presumed that any Volunteer who is licensed, certified, permitted or
registered under state law and who is performing services to or on behalf of the Corporation
without compensation is not acting within the scope of his or her professional practice under
such license, certificate, permit or registration, unless otherwise expressly indicated to the

Corporation in writing,
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Declaration.

ARTICLE VIII
Amendment

These Bylaws may be amended in the same manner as set forth in the
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