MINUTES OF A SPECIAL MEETING
OF THE BOARD OF DIRECTORS FOR THE

CAUSEWAY ON GULL ASSOCIATION, INC.
A special meeting of the Board of Directors was held via teleconference September 13, 2007.  The meeting was called to order at 6:00PM by Dennis Steele, President.  Board members attending were Dave Brainard, Tom Kraus, Gloria Williamson, Bob Edstrom, James Kirkpatrick and Terry Miller.  Ad Hoc committee member Glen Johnson, Narveson Management Company President Neal Narveson, and legal counsel Richard Hawke were also in attendance
The Agreement Regarding Gull Five Units, as well as the Form of Resolutions and Committee Charter were considered.  

After discussion, Bob Edstrom moved that on Page 2, section 1.2 of the agreement be the wording “Gull Five Units may be subject to assessments…”  be changed to “Gull Five units shall be subject to assessments…”   Motion was seconded and carried.

After further discussion, Bob Edstrom moved that on Exhibit 1.4 (Form of Resolutions and Committee Charter) that in section 1.3 the words “to be recommended to the Board” be inserted after “The Committee shall determine the amount of annual and special assessments for the Gull Five Units”.  The motion was seconded and carried.

After further discussion, Tom Kraus moved to adopt the Agreement Regarding the Gull Five Units, and Exhibit 1.4, Form of Resolutions and Committee Charter as amended.  The motion was seconded, and carried.

Dennis K. Steele

President

AGREEMENT REGARDING GULL FIVE UNITS


This Agreement Regarding Gull Five Units is entered into this ___ day of ________, 2007, by and between COG Partners, LLC, a Minnesota limited liability company (“Developer”) and Causeway on Gull Association, Inc., a Minnesota nonprofit corporation (“Association”)(the “Parties” or “Party”).

recitaLS

A. Association is organized for the purpose of being and constituting the association of owners in Causeway on Gull, an interval project created by the filing of a Declaration of Covenants, Conditions and Restriction for Interval Ownership of Causeway on Gull, as it has been amended from time to time (the “Declaration”) which governs the use and development of certain property, as defined in the Declaration (the “Property”).

B. Developer is the owner of lots 7 through 17, Block 1, Causeway on Gull Five, Cass County, Minnesota (the “Lots”) which are located within the Property.  Developer intends to construct a townhome on each Lot (the “Gull Five Units”), each of which will comprise a Unit to be divided into Interval Weeks to be used for recreational and residential purposes by the owners thereof, all within the meaning of and subject to the terms of the Declaration.

C. Article 4 of the Declaration provides that the Association has the sole right, responsibility and duty for the management and maintenance of the Property, including the right, responsibility, duty and power to determine, allocate, bill and collect for common expenses and assessments.  Section 9.2 of the Declaration provides that annual and special assessments shall be fixed at a uniform rate for each Interval Week, within each type of Unit, should more than one type exist.

D. Because the Gull Five Units will be of a different nature and different construction than the existing units constructed on other lots within the Property (“Existing Units”), the Parties have determined that it would be inappropriate to require the Owners of Gull Five Units to share the expenses of maintaining Existing Units and for Owners of Existing Units to share the expenses of maintaining Gull Five Units.  Accordingly, the Parties desire to establish separate procedures for overseeing the management and maintenance of the Gull Five Units by the Association, as herein set forth.

AGREEMENT
In consideration of the above recitals and the promises set forth in this Agreement, and other good and valuable consideration which the Parties acknowledge is adequate, the Parties agree as follows:

1. Responsibilities of Association.  Association shall, and does hereby agree and promise to do the following:

1.1 Unit Type.  Association shall designate the Gull Five Units as a different “type” of Unit than the Existing Units, within the meaning of Section 9.2 of the Declaration.

1.2 Assessments.  Gull Five Units shall not be subject to any assessments, regular or special, to share in the expenses of care, upkeep, repair or replacement of Existing Units.  Gull Five Units may be subject to assessments at a uniform rate with Existing Units to pay for common expenses of the Common Elements, Common Areas, and Common Furnishings located in or on the Common Elements, as all are defined in the Declaration. 

1.3 Docks.  Gull Five Unit Owners shall have the rights to use the docks and all other Common Elements/Common Areas as full members of the Association.  

1.4 Gull Five Committee.  The Association will establish and maintain the Gull Five Units Committee to oversee the care and upkeep of the Gull Five Units, including the duty and responsibility to develop a budget for common expenses of such care and upkeep and amounts to be assessed as regular or special assessments on the Owners of Gull Five Units.  Members of the Gull Five Committee shall be elected by the Owners of the Gull Five Units, as set forth in the Charter.  

1.5 Approval of Resolutions and Committee Charter.  On or before _____________, 2007, the Board of Directors of Association shall adopt the Resolutions and Gull Five Committee Charter, attached hereto as Exhibit 1.4 and incorporated herein by reference, by the affirmative vote of a majority members of Association’s Board of Directors at a meeting duly called and held.  The Association shall deliver to Developer a certificate of an officer of the Association attesting to said adoption on or before __________, 2007.

1.6 No Amendment to Charter without Owner Approval.  The Gull Five Committee Charter shall not be amended, replaced, rescinded or otherwise changed without the approval of Gull Five Unit members holding at least a majority of votes among the members who are Owners of Gull Five Units and present at a duly called meeting for said purpose.

2. Responsibilities of Developer.  

2.1 Representative on Committee.  So long as Developer owns more than thirty-three (33%) of the Interval Weeks created in the Gull Five Units  Developer shall designate one individual who need not be an Owner to serve as a member of the Gull Five Committee.

2.2 Maintenance and Care Information.  Developer will provide Association with the information regarding the construction and upkeep of Gull Five Units to assist Association and the Gull Five Committee in overseeing the maintenance, care, repairs, replacement and upkeep of Gull Five Units.

3. Amendments.  No amendment to this Agreement or waiver of the rights or obligations of either Party shall be effective unless in writing signed by the Parties.  From and after the date that Developer no longer owns any Units, any amendment to this Agreement or waiver of the rights or obligations of Association shall not be effective unless in writing and signed by a member of the Gull Five Committee verifying the approval of the amendment by the number of Owners of Gull Five Units representing a majority of all votes of Owners of Gull Five Units present at a duly called meeting for said purpose.

4. Assignments and Successors; No Third-Party Rights.  All of Developer’s rights under this Agreement shall be automatically assigned, without further action, by the sale of any ownership interest in a Gull Five Unit to an Owner and such Owner shall be considered to have accepted such assignment by virtue of such Owner’s purchase of an Interval Interest or other ownership interest in a Gull Five Unit.  Except as set forth specifically herein, no Party may assign any of that Party’s rights or obligations under this Agreement without the prior consent of the other Party or Parties.  Subject to the preceding sentence, this Agreement will apply to, be binding in all respects upon, and inure to the benefit of the respective successors, personal representatives and permitted assigns of the Parties.  Nothing expressed or referred to in this Agreement will be construed to give any person other than the Parties to this Agreement and their successors and permitted assigns any legal or equitable right, remedy, or claim under or with respect to this Agreement or any provision of this Agreement.  This Agreement and all of its provisions and conditions are for the sole and exclusive benefit of the Parties to this Agreement and their successors, personal representatives and permitted assigns.
5. Notices.  Any notices, consents or other communications pursuant to this Agreement must be in writing and delivered by mail, courier or facsimile (with written confirmation of receipt) to Parties at the following address:

If to Association:

Causeway on Gull Association, Inc.

_____________________ 

_____________________ 

_____________________ 

If to Developer:

COG Partners, LLC

_____________________ 

_____________________ 

_____________________ 

If to an Owner of a Gull Five Unit:

Owner’s address on record for the Owner with the Association

6. General.  This Agreement is governed by the laws of the State of Minnesota without regard to conflicts of laws principles.  If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, the other provisions of this Agreement will remain in full force and effect.  Any provision of this Agreement held invalid or unenforceable only in part or degree will remain in full force and effect to the extent not held invalid or unenforceable.  This Agreement contains the entire agreement and understanding of the parties concerning the subject matter of this Agreement.  This Agreement may be signed in counterparts.

The parties have executed this Agreement as of the date first written above. 

	COG Partners, LLC

By: ___________________________


___________________(name)
Its: 
___________________(title)
	
	Causeway on Gull Association, Inc.

By: __________________________


___________________(name)
Its: 
___________________(title)
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Exhibit 1.4
Form of Resolutions and Committee Charter
RESOLUTIONS OF THE BOARD OF DIRECTORS

OF

CAUSEWAY ON GULL ASSOCIATION, INC.
Gull Five Unit Designation and Committee
WHEREAS, Causeway on Gull Association, Inc. (the “Association”) is organized for the purpose of being and constituting the association of owners in Causeway on Gull, an interval project created by the filing of a Declaration of Covenants, Conditions and Restriction for Interval Ownership of Causeway on Gull, as it has been amended from time to time (the “Declaration”) which governs the use and development of certain property, as defined in the Declaration (the “Property”); and

WHEREAS, the Units to be constructed on lots 7 through 17, Block 1, Causeway on Gull Five, Cass County, Minnesota (the “Gull Five Units”) will be of a different nature and different construction  than the existing units constructed on other lots within the Property (“Existing Units”) and the Board of Directors has determined that it would be inappropriate to require the Owners (as defined in the Declaration) of Gull Five Units to share the expenses of maintaining Existing Units and for Owners of Existing Units to share the expenses of maintaining Gull Five Units; and

WHEREAS, Article 4 of the Declaration provides that the Association has the sole right, responsibility and duty for the management and maintenance of the Property, including the right, responsibility, duty and power to determine, allocate, bill and collect for common expenses and assessments; and

WHEREAS, Section 9.2 of the Declaration provides that annual and special assessments shall be fixed at a uniform rate for each Interval Week, within each type of Unit, should more than one type exist; and

WHEREAS, as a Minnesota nonprofit corporation and pursuant to Minnesota Statutes Section 317A.241, the Board of Directors is permitted to establish committees having the authority of the Board in the management of the business of the Association by a resolution approved by the majority of all Directors, to the extent provided in the resolution, and subject at all times to the direction and control of the Board.
NOW, THEREFORE BE IT RESOLVED, that the Board of Directors of the Association does hereby declare and determine that there shall be multiple “types” of Unit within the meaning of Section 9.2 of the Declaration.  For the purpose of this resolution, Units on lots that have been constructed as of the date of this resolution shall be considered “Existing Units”(and consist of the twinhomes and the six-plex) and the Gull Five Units (as defined in the recitals above) shall be considered “Gull Five Units.”

RESOLVED, that all Owners shall be subject to assessments, regular or special, at a uniform rate for common expenses of the Association not associated with care, upkeep, repair or replacement of any Units, and associated with the Common Elements, Common Areas, and Common Furnishings located in or on the Common Elements, as all are defined in the Declaration. 
RESOLVED, that Owners of Existing Units shall be subject to assessments, regular or special, at a rate determined by the Board of Directors from time to time for common expenses of care, upkeep, repair or replacement of Existing Units.  Owners of Gull Five Units shall not be subject to any assessments for such expenses.  The Association shall maintain a separate account for assessments collected for such Unit expenses.

RESOLVED, that Owners of Gull Five Units shall be subject to assessments, regular or special, at a rate uniform among all Gull Five Units, for common expenses of care, upkeep, repair or replacement of Gull Five Units and their Common Furnishings.  Owners of Existing Units shall not be subject to any assessments for such expenses.  The Association shall maintain a separate account for assessments collected for such Gull Five Unit expenses.

RESOLVED, that there is hereby established a Gull Five Committee with the following Charter:

Gull Five Committee Charter
7. Purpose and Powers.  The purpose of the Gull Five Committee (the “Committee”) is to oversee the care and upkeep of the Gull Five Units and the payment therefor.  In fulfilling this role, the Committee shall have the following powers and authority of the Association’s Board of Directors, but subject to the direction and control of the Board of Directors:

7.1 The Committee shall oversee the care, upkeep, repair, and replacement of the Gull Five Units (the “Gull Five Expenses”);

7.2 The Committee shall prepare, adopt and amend an annual budget for the Gull Five Expenses, including reserve funds for working capital and for repairs, maintenance and replacement of Gull Five Units; and

7.3 The Committee shall determine the amount of annual and special assessments for the Gull Five Units, subject to the right of members to approve certain increases to annual assessments and special assessments as set forth in Section 9.2 of the Declaration.

8. Committee Membership.  The Committee shall be comprised of five (5) persons, all of whom must be Owners of Interval Weeks in Gull Five Units (as defined in the Declaration).  Notwithstanding the foregoing, so long as COG Partners, LLC owns more than thirty-three (33%) of the Interval Weeks created in the Gull Five Units, COG Partners, LLC shall be entitled to designate one individual who need not be an Owner to serve as a member of the Committee.

9. Gull Five Members and Voting.  Each member of the Association who is an Owner of an Interval Interest in a Gull Five Unit shall be considered a “Gull Five Member” for purposes of this Charter.  Except as otherwise set forth herein, any action to be taken by the Gull Five Members shall be taken at a meeting of the Association by the affirmative majority vote of the Gull Five Members present and entitled to vote at the meeting.  The voting rights of Gull Five Members shall be as set forth in Article II, Section 2 of the Association’s Bylaws.

10. Election and Term of Office.  Members of the Committee shall be elected annually by the Gull Five Members, to serve for a term of three (3) years.  Each Committee member shall hold office until the expiration of his or her term, and thereafter until his or her successor has been elected.

11. Vacancies.  Vacancies in the Committee caused by any reason other than a removal by Gull Five Members shall be filled by vote of the majority of the remaining Committee members, even though they may constitute less than a quorum, and each person so elected shall serve on the Committee until a successor is elected by the Gull Five Members at the next annual meeting of the Association.

12. Removal of Committee Members.  At any regular or special meeting of the Association, any one or more members of the Committee may be removed with or without cause by a majority of the all Gull Five Members and a successor may immediately be elected to fill the vacancy thus created.  

13. Committee Procedures.  Except for provisions inconsistent with the terms of this Charter, the provisions of the Bylaws of the Association shall apply to the Committee and members thereof to the same extent they apply to the Board of Directors and Directors, including, without limitation, the provisions with respect to meetings and notice thereof, absent members, written actions and valid acts.  The Committee shall keep regular minutes of its proceedings and report the same to the Board of Directors.

14. Amendments.  This Charter may be amended by the affirmative vote of a majority of all Directors on the Association’s Board of Directors, but no amendment shall take effect unless approved by a majority vote of all Gull Five Members present at a meeting duly noticed and called by the Committee or upon written demand of at least 10% (by voting rights) of the Gull Five Members.
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