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AMENDMENT TO 
AMENDED AND RESTATED COMMUNITY CHARTER 

FOR 
BROOKSIDE AT FIELDS RESIDENTIAL PROPERTIES 

THIS AMENDMENT T O  AMENDED A N D  RESTATED C O M M U N I T Y  CHARTER F O R  
BROOKSIDE A T  FIELDS RESIDENTIAL PROPERTIES ("Amendment") is made by F H Q  
DEVELOPMENT PARTNERS LP, a Delaware limited partnership ("Founder"). 

WITNESSETH 

WHEREAS, Founder recorded that certain instrument entitled "Amended and Restated Commu-
nity Charter for Brookside at Fields Residential Properties," on September 29, 2022 under Denton County 
Clerk's Instrument No. 139823 in the Official Public Records of  Denton County, Texas (as may be amend-
ed and supplemented from time to time, the "Charter"); and 

WHEREAS, Founder established the Fields Residential Association, Inc., a Texas nonprofit corpo-
ration (the "Association") to own, operate, and/or maintain various common areas and community im-
provements and to administer and enforce the Charter and the other "Governing Documents" referenced in 
the Charter; and 

WHEREAS, the Board of  Directors, through a resolution approved by unanimous consent, ap-
proved a name change of the Association to "Brookside at Fields Residential Association, Inc." pursuant to 
Section 2 2 .107 of  the Texas Business Organization Code; and 

WHEREAS, the Association's name change amendment, with the requisite consent of  the Found-
er, was submitted to the Texas Secretary of State and approved effective as of  January 11, 2023; and 

WHEREAS, pursuant to Section 21.2(a) of  the Charter, Founder, until termination o f  the Found-
er Control Period, may unilaterally amend the Charter for any purpose and, until termination of  the Devel-
opment and Sale Period, may unilaterally amend the Charter i f  such amendment is necessary to bring any 
provision into compliance with any applicable governmental statute, rule, regulation, or judicial determina-
tion; and 

WHEREAS, pursuant to Section 10.6(a) o f  the "Amended and Restated By-Laws o f  Fields Resi-
dential Association, Inc.," attached as Exhibit "E" to the Charter (as may be amended from time to time, 
the " By-Laws"), Founder, until termination of  the Founder Control Period, may unilaterally amend the 
By-Laws for any purpose and, until termination o f  the Development and Sale Period, may unilaterally 



amend the By-Laws i f  such amendment is necessary to bring any provision into compliance with any appli-
cable governmental statute, rule, regulation, or judicial determination; and 

WHEREAS, neither the Founder Control Period nor the Development and Sale Period have ter-
minated; and 

WHEREAS, pursuant to Section 21.2(a) of  the Charter and Section 10.6(a) of  the By-Laws, 
Founder desires to amend the Charter and the By-Laws to reflect such name change; 

NOW THEREFORE, the Charter and By-Laws are amended by changing the name o f  the Associa-
tion from "Fields Residential Association, Inc." to "Brookside at Fields Residential Association, Inc." in 
every instance the name appears. Furthermore, the Charter is amended by inserting the attached Certifi-
cate o f  Filing to the end of  Exhibit "D" to the Charter and the Charter is further amended by replacing Ex-
hibit "E" setting for the By-Laws with an effective date of  September 29, 2022 with the By-Laws attached 
here to as Exhibit "E" with an effective date of January 24, 2023. 

In witness of  the foregoing, the Founder has executed this Amendment this 24th day of January, 2023. 

STATE O F  1""'l-'f/<S 
C O U N T Y  O F  °! .)    

§ 
§ 
§ 

FOUNDER: FHQ DEVELOPMENT PARTNERS LP, a 
Delaware limited partnership 

BY: F H Q  Holdings G P  LLC,  a Delaware 
limited liability company, its General 
Partn  

By: _ _ 7_1/_I!}_6
Name: i a d  M.  Watson 
Its: Vice President 

This instrument was acknowledged before me on this 24th day o f  January, 2023, by Todd M .  Watson, 
Vice President o f  F H Q  Holdings G P  LLC,  a Delaware limited liability company, in its capaci ' as the Gen-
eral Partner of  F H Q  DEVELOPMENT PARTNERS LP, a Delawa Jmi_j,ted partnership, o behalf o f  said 
company, for the purposes therein stated. 

/ /  
· , 

[Notar· 

A l i n  M o s l t J  
ID 1108460·3 

My Commission Expires 
Aprll 15, 2026 
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( 
• c·,tary Public, State of  Te :  

_ / . . ,  

My commission expires: fdi./t-SJ._!v 1,,,--l,, 
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AMENDED AND RESTATED BY-LAWS 
OF 

BROOKSIDE AT FIELDS RESIDENTIAL ASSOCIATION, INC. 

Article 1 
Name, Principal Office, and Definitions 

1.1. Name. 

The name o f  the corporation is Brookside at Fields Residential Association, Inc. (the "Associa-
tion"). 

1.2. Principal Office. 

The Association may have such offices in the Dallas-Fort Worth, Texas metropolitan area as the 
Board may determine or as the Association's affairs may require. 

1.3. Definitions. 

The words used in these Amended and Restated By-Laws of  Brookside at Fields Residential Associ-
ation, Inc. ("By-Laws"), shall be given their normal, commonly understood definitions. Capitalized terms 
not otherwise defined herein shall have the meaning ascribed to them in the Amended and Restated 
Community Charter for Brookside at Fields Residential Properties recorded by F H Q  D E V E L O P M E N T  
PARTNERS LP, a Delaware limited partnership (the "Founder") in the Office of  the County Clerk o f  Den-
ton County, Texas, as it may be amended (the "Charter"). The term "majority," as used in these By-Laws, 
means those votes, Members, or other group, as the context may indicate, totaling more than 50% of  the 
total eligible number. 

Article 2 
Membership: Meetings, Quorum, Voting, Proxies 

2.1. Membership. 

The Association shall have two classes o f  membership: Owner Membership and Founder Member-
ship, as more fully described in the Charter. Each Owner of  a Unit  automatically becomes a Member of  
the Association upon accepting title to a Unit. Additional provisions of the Charter pertaining to member-
ship are incorporated by this reference. 

2.2. Place of Meetings. 

The Association shall hold meetings at the Association's principal office or at such other suitable 
place the Board may designate. 



2.3. Membership Meetings. 

(a) General Association meetings shall be o f  the Voting Delegates unless the Board otherwise 
specifies or Texas law otherwise requires; however, any Member may attend a Association meeting. The 
first Association meeting, whether an annual or special meeting, shall be held within one year after the As-
sociation's incorporation. 

(b) Annual Meetings. The Board shall schedule regular annual meetings of  the Members to 
occur within 90 days before the close of the Association's fiscal year, on such date and at such time and 
place as the Board shall determine. 

(c) Special Meetings. The President may call special meetings o f  the Members. In addition,
the President or the Secretary shall call a special meeting if so directed (i) by Board resolution, (ii) upon the 
request of  the Founder during the Development and Sale Period, or (iii) within 30 days after receipt of  a 
petition stating the purpose o f  the meeting and signed by at least 10% of  the Voting Delegates or by Mem-
bers holding at least 10% of the total votes in the Association. 

2.4. Notice of Meetings. 

(a) A t  least 10 but not more than 60 days before any meeting of  the membership, the Presi-
dent, the Secretary, or the officers or other persons calling the meeting shall deliver or cause to be delivered 
to each Voting Delegate and alternate Voting Delegate a written notice stating the place, day, and hour o f  
the meeting and the items on the agenda for such meeting, including the general nature of  any proposed 
amendment to the Charter or By-Laws, any proposed budget changes, any proposal to remove a director, 
and any other matter required by Texas Business Organizations Code Sections 22.253 and 22.303, as it may 
be amended or any successor Texas statute thereof. I f  proxies are permitted, the notice shall also state the 
procedures for appointing proxies. I f  the meeting is to be held solely by electronic communications or i f  
participation in the meeting is permitted by electronic communications, as described in Section 2.5 below, 
the notice shall state the form of communications system to be used for the meeting and the means o f  ac-
cessing the communications system. No business shall be transacted at a special meeting except as stated in 
the notice. Such notice shall be delivered by such means as permitted under Section 10.5 except as other-
wise specified in the Charter, these By-Laws, or by Texas law. 

(b) The Board shall set a record date for determining who is entitled to receive notice of  a
meeting, which shall not be earlier than the 60'h day before the meeting date, and shall prepare an alphabet-
ical list o f  the names o f  all Persons entitled to vote, indicating (i) the address of  each Person, and (ii) the 
number of  votes each Person is entitled to cast at the meeting. Not later than the second business day after 
the date notice o f  the meeting is given, and continuing through the meeting, the list shall be made available 
at the Association's principal office or at a reasonable place in the municipality in which the meeting will be 
held, as identified in the notice of  the meeting, for inspection and copying by Members and/or Voting Del-
egates entitled to vote at the meeting, or their agents, for the purpose of  communication with other Mem-
bers and/or Voting Delegates concerning the meeting. The Association shall also make the list available at 
the meeting for inspection at any time during the meeting or any adjournment of  the meeting. 

2.5. Electronic Participation in Meetings. 

The Association may hold Association meetings and/ or allow Voting Delegates or Members to par-
ticipate in any Association meeting by conference telephone or similar communications equipment or an-
other suitable electronic communications system, including videoconferencing technology or the Internet, 
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if the telephone or other equipment or system permits each person participating in the meeting to com-
municate with all other persons participating in the meeting. I f  voting is to take place at the meeting, the 
Association must implement measures to verify that every Voting Delegate voting at the meeting by means 
of  remote communication is sufficiently identified. 

2.6. Waiver of Notice. 

Waiver of  notice o f  a Association meeting shall be deemed the equivalent of  proper notice. Any 
Voting Delegate or alternate may waive, in writing, notice of  any Association meeting, either before or after 
such meeting. A Voting Delegate or altemate's attendance at a meeting shall be deemed a waiver by such 
Voting Delegate and alternate of notice of the time, date, and place thereof, unless the Voting Delegate or 
alternate specifically objects to lack of  proper notice at the time the meeting is called to order. Attendance 
at a special meeting also shall be deemed a waiver of notice o f  all business transacted at such meeting unless 
an objection on the basis o f  lack of  proper notice is raised before the business is put to a vote. 

2. 7. Adjournment of Meetings. 

I f  any Association meeting cannot be held because a quorum is not present, persons entitled to cast 
a majority o f  the votes represented at such meeting may adjourn the meeting to a time at least 5 but not 
more than 30 days from the scheduled date of  the original meeting. A t  the reconvened meeting, if a quor-
um is present, any business may be transacted which might have been transacted at the meeting originally 
called. If those in attendance at the original meeting do not fix a time and place for reconvening the meet-
ing, or if for any reason a new date is fixed for reconvening the meeting after adjournment, the Board shall 
provide notice of  the time and place for reconvening the meeting in the manner prescribed for regular 
meetings. 

Voting Delegates or their alternates present at a duly called or held meeting at which a quorum is 
present may continue to do business until adjournment, notwithstanding the departure of enough Voting 
Delegates to leave less than a quorum; however, at least a majority of  the votes required to constitute a 
quorum, or such larger percentage as may be required under the Charter or applicable law for specific ac-
tions, must approve any action taken. 

2.8. Voting. 

(a) Voting Rights. Members shall have such voting rights as are set forth in the Charter,
which provisions are specifically incorporated by this reference. Until such time as the Board first calls for 
election of  a Voting Delegate for any Neighborhood, the Owners within such Neighborhood shall be enti-
tled personally to cast the votes attributable to their respective Units on any issue as to which the Voting 
Delegate representing their Unit  would be entitled to vote under the Governing Documents. 

(b) Voting Procedures. Not later than the tenth (lO'h) day or earlier than the sixtieth (60th) 

day before the date of  any election or vote, the Association shall give written notice of  the election or vote 
to: 

(i) each Owner, in the case of  any election or vote on which all Owners or Voting Dele-
gates are entitled to vote; or 

(ii) each Owner of  a Unit within a Neighborhood, for purposes of electing of a Voting
Delegate or alternative Voting Delegate to represent that Neighborhood. 
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A membership vote on any matter shall be conducted by written ballot signed by the Member or 
Voting Delegate entitled to vote, which ballot may be cast in person at a meeting, by mail or electronic 
transmission (including facsimile transmission, electronic mail, or posting on an Internet website), or by 
any combination of those methods; provided, any ballot submitted by electronically must be submitted in a 
manner that permits confirmation of the identity of the Member casting the vote and allows the Member to 
receive a receipt evidencing the transmission and receipt of the ballot. A ballot cast at a meeting shall re-
voke and supersede any ballot casting the same vote submitted by other means. A ballot cast prior to a 
meeting may not be counted if the motion was amended at the meeting so as to deviate from the exact lan-
guage on the ballot previously cast. 

A ballot to be submitted by mail or electronic transmission (an "Absentee Ballot") shall: 

(i) describe each proposed action and providing an opportunity to vote for or against each 
proposed action; and 

(ii) include the following language or such other language as may be authorized in lieu of
the following language by future amendment of Texas Property Code Chapter 209, as it may be amended 
or any successor Texas statute thereof: 

"By casting your vote via absentee ballot you will forgo the opportunity to consider and vote on any action 
from the floor on these proposals, if a meeting is held. This means that if there are amendments to these 
proposals your votes will not be counted on the final vote on these measures. If you desire to retain this 
ability, please attend any meeting in person. You may submit an absentee ballot and later choose to attend 
any meeting in person, in which case any in-person vote will prevail." 

Any solicitation of votes to be cast by Absentee Ballot shall include instructions for delivery of the 
completed ballot, including the delivery location. If the Absentee Ballot is posted on an Internet website, a 
notice of posting shall be sent to each Member entitled to vote on the matter with instructions for obtain-
ing access to the website and casting such ballot. 

The person who tabulates votes on any matter shall not disclose to any other person how any par-
ticular Member's votes were cast. No person who is a candidate for election or is the subject of any other 
Association vote, nor any person related to such person within the third degree of consanguinity or affinity, 
as determined under Texas Government Code Chapter 573, as it may be amended or any successor Texas 
statute thereof, may tabulate ballots cast in any election or vote hereunder. No person other than a person 
designated to tabulate the votes shall be given access to the ballots cast except as part of a recount process 
authorized by law. 

Not later than the 15th day after the later of the date of any meeting of Owners at which the elec-
tion or vote was held or the date of  the announcement of the results of the election or vote, any Owner may 
demand a recount of the votes in accordance with Texas Property Code Section 209.0057, as it may be 
amended or any successor Texas statute thereof. 

(c) Election o f  Voting Delegates. The Owner Members, other than the Founder, owning 
Units within each Neighborhood shall elect a Voting Delegate to cast all votes attributable to their Units on 
all Association matters requiring a membership vote, except as otherwise specified in the Charter or these 
By-Laws. In addition, each Neighborhood shall elect an alternate Voting Delegate who shall be responsible 
for casting such votes in the absence of the Voting Delegate. The Founder shall be the Voting Delegate for 
all Units that the Founder owns. 
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If Neighborhoods have been established, the Board shall call for the first election of a Voting Dele-
gate and alternate Voting Delegate from each Neighborhood then existing not later than the time that 
Owners other than the Founder or Builders own 1,500 Units within the Community and for each Neigh-
borhood thereafter established not later than the first annual meeting after 51 % of the Units in such 
Neighborhood are owned by Persons other than Builders. The first Voting Delegates elected shall serve 
until the close of the annual meeting following the first anniversary of their election. Thereafter, the Board 
shall call for an election of Voting Delegates and alternates on an annual basis to coincide with the annual 
meeting, with Voting Delegate's terms to commence upon the close of such annual meeting and expire up-
on the close of the next annual meeting following their election. 

Voting Delegate elections shall be conducted by ballots cast by mail, computer, or at a meeting of 
the Owner Members within such Neighborhood, as the Board determines. Upon written petition signed by 
Owner Members holding at least' 20% of the votes attributable to Units within any Neighborhood, the elec-
tion for such Neighborhood shall be held at a meeting. Candidates for election as Voting Delegates may be 
nominated by the Board, a nominating committee the Board may appoint, or from the floor at any meeting 
at which such election is to be held. In addition or in the alternative, any person may submit his or her 
name for consideration. 

The presence, in person or by proxy, or the filing of ballots of Owner Members representing at least 
20% of the total votes attributable to Units in the Neighborhood shall constitute a quorum for any Neigh-
borhood meeting or election. In the event of a failure to obtain a quorum or vacancy in such positions for 
any Neighborhood, the Board may appoint a Voting Delegate or alternate Voting Delegate to represent 
such Neighborhood until a successor is elected. 

Subject to the above quorum requirement, in any election of Voting Delegates the candidate who 
receives the greatest number of  votes shall be elected as the Voting Delegate and the candidate receiving the 
next greatest number of votes shall be elected as the alternate Voting Delegate. In the event of a tie vote 
among the leading candidates, the Voting Delegate shall be determined by drawing names from a hat, with 
the first person drawn being the Voting Delegate and the second being the alternate Voting Delegate. The 
Voting Delegate and the alternate Voting Delegate shall serve a term of one year or until their successors 
are elected, whichever is longer. 

(d) Removal o f  Voting Delegates. Any Voting Delegate may be removed, with or without 
cause, upon the vote or written petition of Owner Members representing a majority of the total number of 
Units in the Neighborhood that the Voting Delegate represents. 

2.9. Proxies. 

Voting Delegates may not vote by proxy but only in person or through their designated alternates; 
however, any Voting Delegate who is entitled to cast only the vote(s) for his own Unit(s) pursuant to the 
Charter, these By-Laws, or Texas law may cast such vote(s) in person or by proxy. Likewise, if a Member is 
entitled personally to cast the vote for his or her Unit on any matter, he or she may vote in person or by 
proxy, subject to the limitations of Texas law and subject to any specific provision to the contrary in the 
Charter or these By-Laws. Every proxy shall be in writing, shall identify the Unit for which it is given, shall 
be signed by the Member or the Member's duly authorized attorney-in-fact, and shall be dated and filed with 
the Association's Secretary prior to the meeting for which it is to be effective. Unless the proxy specifically 
provides otherwise, a proxy shall be presumed to cover all votes which the Member giving such proxy is en-
titled to cast, and in the event of any conflict between two or more proxies purporting to cover the same 
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voting rights, the later dated proxy shall prevail, or if dated as of the same date, both shall be deemed inva-
lid. 

A proxy is effective only for the specific meeting for which it was originally given, as such meeting 
lawfully may be adjourned and reconvened, and automatically expires 90 days after the date of the meeting 
for which it was originally given. Every proxy shall be revocable and shall automatically cease (a) if the 
Member attends the meeting and votes in person, (b) upon conveyance of any Unit for which it was given, 
or (c) upon the Secretary's receipt of written notice of  revocation of the proxy or of the death or judicially 
declared incompetence of a Member who is a natural person. 

2. 10. Quorum. 

(a) Prior to the election of Voting Delegates, except as these By-Laws or the Charter otherwise 
provide(s), the presence of Members or their proxies entitled to cast at least 20% of the total votes in the 
Association shall constitute a quorum at any membership meeting, and the casting of ballots representing at 
least 20% of the total votes in the Association shall constitute a quorum for any membership vote conduct-
ed by means other than at a meeting; provided, if a quorum is not established at any meeting when initially 
called or for any membership vote when initiallv conducted, then the quorum for any subsequent attempt 
to convene such meeting or conduct such membership vote shall be reduced to 10%. A ballot cast by mail 
or electronically may be counted for purposes of establishing a quorum only as to those action items appear-
ing on the ballot. 

(b) After the election of Voting Delegates, except as these By-Laws or the Charter otherwise 
provide(s), the presence of Voting Delegates or their alternates representing at least a majority of the total 
number of Voting Delegates and a majority of the total votes in the Association shall constitute a quorum 
at all membership meetings, and the casting of  ballots representing a majority of the total votes in the Asso-
ciation shall constitute a quorum for any membership vote by Voting Delegates conducted by means other 
than at a meeting. 

2.11. Conduct of Meetings. 

The President or a Board-approved designee shall preside over all Association meetings. The Secre-
tary shall ensure that minutes of the meetings are prepared, reflecting all resolutions adopted and all other 
transactions occurring at such meetings. The minutes shall be kept with the Association's books and rec-
ords. 

2.12. Action Without a Meeting. 

In accordance with the Certificate of Formation, any action that is required or that may be taken at 
a meeting of the Members or Voting Delegates may be taken without a meeting if: 

(a) the Association mails or delivers to every Person entitled to vote on the action: 

(i) an Absentee Ballot meeting the requirements of Section 2.S(b), or 

(ii) notice of the posting of such a ballot on an Internet website, with instructions for ob-
taining access to such website and casting the ballot; and 

(b) the number of votes cast equals or exceeds the quorum required for a meeting to consider 
such action; and 
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(c) the number o f  votes cast in favor o f  the proposed action equals or exceeds the number of
votes required to approve such action if the vote were conducted at a meeting. 

Voting instructions or solicitations for any vote conducted in a manner other than at a meeting must indi-
cate the deadline for casting the ballot in order to be counted. The period for submitting ballots to the As-
sociation shall not be more than 60 days. Each ballot cast must be signed and dated by the Voting Delegate 
or Member, as applicable. A signed ballot may not be revoked once submitted to the Association, except as 
provided in Section 2.S(a). The Board shall notify the Members of  the results of  the vote within 30 days 
after the expiration of  the voting period. 

A. 

3.1. 

Article 3 
Board of Directors: Selection, Meetings, Powers 

Composition and Selection. 

Governing Body; Qualifications. 

The Board shall govern the Association's affairs. Each director shall have one vote. Except with 
respect to directors appointed by the Founder Member, directors shall be Owners or residents. However, 
no Owner and resident representing the same Unit  may serve on the Board at the same time other than 
directors appointed by the Founder Member. A "resident" shall be any natural person 21 years of  age or 
older whose principal residence is a Unit within Brookside at Fields. 

I f  an Owner is not an individual, any officer, director, partner, or any trust officer of  such Owner 
shall be eligible to serve as a director unless a written notice to the Association signed by the Owner speci-
fies otherwise. However, no Owner may have more than one such representative on the Board at a time, 
except in the case of  directors that the Founder Member appoints. 

N o  individual who has been convicted o f  a felony or crime involving moral turpitude not more 
than 20 years before seeking election to the Board, as evidenced by written, documented evidence from a 
database or other record maintained by a governmental law enforcement authority, shall be eligible to serve 
on the Board. If such evidence is discovered while such individual is already serving on the Board, that in-
dividual is immediately ineligible to serve and shall automatically be removed from the Board. 

3.2. Number of Directors. 

The Board shall consist of  three to seven directors, as provided in Section 3.3. 

3.3. Selection of Directors; Term of Office. 

(a) Initial Board The initial Board shall consist of  the three directors identified in the Certif-
icate of  Formation, who shall serve until their successors are appointed or elected as provided in this sec-
tion. 

(b) Directors During Founder Gmtrol Period Except as otherwise provided in this subsec-
tion (b) and in Section 3.5, the Founder Member may appoint, remove, and replace Board members until 
termination of the Founder Control Period. During such period, the Voting Delegates other than the 

7 



Founder shall be entitled to elect a minority of  the total number of directors according to the following 
schedule (directors elected by the Voting Delegates are referred to as "Owner Directors"): 

(i) Within 60 days after the time that Owners other than the Founder, Founder Affiliates,
or Builders own 30% of  the Maximum Number of Units or whenever the Founder earlier determines, the 
President shall call for an election by which the Voting Delegates other than the Founder shall be entitled 
to elect one of the three directors. The remaining directors shall be appointees of the Founder. The Own-
er Director shall be elected for a term of two years or until the happening of the event described in subsec-
tion (b)(ii) below, whichever is shorter. If such Owner Director's term expires prior to the happening o f  the 
event described in subsection (b)(ii), a successor shall be elected for a like term. 

(ii) Within 60 days after the time that Owners other than the Founder, Founder Affiliates,
or Builders own 60% of the Maximum Number of  Units permitted by the Charter or whenever the Found-
er earlier determines, the Board shall be increased to five directors and the President shall call for an elec-
tion by which the Voting Delegates other than the Founder shall be entitled to elect two of  the five direc-
tors, who shall be elected at large. The Founder shall appoint the remaining three directors. The Owner 
Directors shall be elected for a term of two years or until the happening of the event described in subsection 
(c) below, whichever is shorter. If such Owner Directors' terms expire prior to the happening of the event
described in subsection (c) below, successors shall be elected for a like term.

(c) Directors Afrer the Founder Control Period Not later than termination o f  the Founder
Control Period, the Board shall be increased to seven directors. The President shall call for an election by 
which the Voting Delegates shall be entitled to elect five of the seven directors. Three Owner Directors 
shall be elected to serve until the second annual meeting following their election and two Owner Directors 
shall be elected to serve until the third annual meeting following their election, as such Owner Directors 
determine among themselves. The Founder shall be entitled to continue to appoint one director to serve 
until the second annual meeting following such election and one director to serve until the third annual 
meeting following such election. 

Thereafter, upon expiration of the term of office o f  each director, the Voting Delegates (including 
the Founder in its capacity as the Voting Delegate for Units which it owns) shall be entitled to elect a suc-
cessor to serve a term of two years. Owner Directors shall hold office until their respective successors have 
been elected. Directors may serve no more than three consecutive terms. 

The diagram below illustrates the concept of transition of  control of the Board during and after the 
Founder Control Period. 
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