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BYLAWS
OF

WAYNE RANCH COMMTJNTTY ASSOCI,ATTON

The following Bylaws were adopted by the Boa¡d of Wayne Ranch Community Association
(the "Association") effective as of June 1,2004:

ARTICLE I

DECLA RATION; DEFTMTIONS

The Association has been formed for the purposes set forth in the Association's articles ofincorporation and, in particular (but without limitingìhe generality of the foregoing), to act as rhe
"Association" under the Declaration of Covenants, 

-Conditions 
anã Restrictions for Wayne Ranch

recorded in Instrument No. 2004-088118, in the offìcial records of pinal Count¡ Arizona (the
"Declaration"). All capitalized terms used herein but not otherwise defined in these Bylaws shall
have the meanings assigned to them in the Declaration (as amended from time to time).

ARTICLE 2

OFT'ICES AND CORPORATE SEAL

2'l Principal office. The Association shall maintain its principal office and knownplace of business at 32w East camelback Road, suite 300, phoenix, Arizona g50lg, or at suchother address as may be designated by the Board.

2'2 other offices. The Association may also maintain offices and places for conducting
business at such other place or places, both wittrin and without the state oi Arironu, as may bedesignated from time to time by the Board, and the business of the Association may be transacted atsuch other offices with the same effect as that conducted at the principal office.

2'3 Corporate Seal. A corporate seal shall not be requisite to the validity of any
' insûument executed by or on behalf or tn" Association, but nevértheless if in any instance acorporate seal be used, the same shall be a circle having on the circumference thereof the name ofthe Association and in the center the words "corporate"seal," the yrar. in.o.porated, and the state
where incorporated.

ARTICLE 3

MEMBER^S

- 3'1 Membership. The Members of the Association shall be determined in the manner
set forth in the Declaration.
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3.2 Place of Members Meetings. The annual meetings of Members shall be held at such
place, convenient to the Property, 

^ *uy b. fixed from time to time by the Board, or in the uUr""L
of direction by the Board, by the president or secretary of the Associaiion, and shall be stated in the
notice of the meeting or in a duly executed waiver of notice thereof.

3-3 Annual Membens Meetings. The annual meeting of the Members shall be held in
the month of March each year, begiruring in March, 2}05,with the exact date to be determined each
year by the Board, provided that the Board may elect to delay the arurual meeting past March in any
given year (but in no event later than May 3l) if nec€ssary to permit preparãtion of financial
statements or budgets, or for such other re¿Nons as may be determin.d bi the Board, in its good
faith discretion. At each annual meeting the Members shall elect the Boará and transact such õther
business as may properly be brought before the meeting.

3.4 Speqial Meetings of Members. Unless otherwise prescribed by Arizona statute or by
the Articles, special meetings of the Members, for any purpose or purposes, frây be called bf
(a) the president; (b) a majority of the directors; or (c) aftàr the Declaration is recorded, Members
having at least ten percent (10%) of all Class A votes (as determined in accordance with the
Declaration).

3.5 Notice of Members Meetings. Not less than ten (10) nor more than fifty (50) days
before the date of any annual or special meeting of the Members, 

"ith.. 
the secretary or any other

officer of the Association shall cause w1tte1 notice stating the ptace, date and t¡me óf the meeting
(and, in the case of a special meeting the iterns on the agenda" inciuding, but not limited to, tfrã
ge'lreral nature of any proposed amendment to the Declaration, A¡ticles or Bylaws, any budgetghgf and any proposal to re,move a director or ofiñcer) to be hand-delivered or sent piepaidiy
United States mail to the last known mailing address of each Member, as shown in the Association
reoords, or to the mailing address of such Membefs tot). If mailed, such notice shall be deemed to
be delivered when mailed. Business transacted at any special meeting of Members shall be limited
to the items stated in the notice unless determined otherwise by a unãrimous vote of the Members
present at such meeting.

3-6 Quorum. Unless otherwise required by the Declaratiorq the Articles or applicable
!.*' u quorum shall be deemed present for all purposes throughout any meeting of Members if
Members entitled to gastat least ten percent (t0%\ of all outstanãing uotâ *" present in person or
!v vatid proxy at the beginning of the meeting. Further, .*J.pt as othårwir" proøa.d i¡
Section l3.l of these Bylaws and except as may otherwise be provided by the DeciaratiorL the
Articles or applicable law, the action by Members holding a majority of votes represented at a
meeting at which a quorum is present shall constitute the act ôf tire fr¡ll membership of the
Association- Whether or not a quonrm is present, a meeting may be adjoumed from time to time by
the vote of Members.holding a majorityof üre votes represãnted at sucir meeting, whether in person
or bl valid proxy, without notice other than by announcement at the meeting oîtn" time and place

{ wtúch the adjourned meeting will be reconvened and without furtheinotice to any atsent
Mønbers, provided, however, that if the adjournment is for more than thirty (30) days, notile of the
time and place at which the adjourned meeting will be reconvened shall be ld; to each Member in
the manner provided in Section 3.5 above. If a quorum is present atihe time and place the
adþumed meeting is reconvened, any business may be transacted at the reconvened meeting which
might have been transacted at the meeting as originâlly noticed.
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3.7 Voting. The Members shall be entitlod to the voting rights set forth in the
Declaration. At every meeting of Members each Member in good standiñg sñ'all be entitled to vote
9i-thq (a) in person; or (b) by a proxy duly appointed by a wrirten iãstrument signed by rhe
Member, dated not more than eleven (l l) monthi prior to such meeting (unless such instrument
provides for a longer period not to exceed 25 months from thc date of its ãxecution and states that it
is coupled with an interest and is irrevocable). The vote for directors and upon any question before
the meeting shall be by voice votg except that, upon dernand of any ten (io¡ or more Members, a
vote shall be taken by.ballot. Except as otherwise provided herein oiUy uppfi"able Arizona law, tíre
Declaration or the Articles, all elections and other matters to be determinràïy the Members shall be
decided by Members (whether present in person or by proxy) holding a rnajority of votes
represented at a meeting at which a quorum is present, and cumulaiive votinfshail nãt be permittod.

3.8 . For the purpose of
dctermining Members entitled to notice of or to uot" ut u r*"ting of fr4"rnUor, or in order to make a
determination of Members for any other proper purpose, the Éoard may piovide that the list of
Members shall be frozen for astated period nol to 

"*""¿ 
ten (10) days. tf the list of Membens shall

þ9 fr9zen for the purpose of determining Members entitled to notice of or to vote at a meeting of
Members, such list shall be frozen for not more than ten (10) days immediately preceding sîch
meeting. kr lieu of freezing the list of Members, the Board àuv niin advance a date as ttre record
date for any such determination of Members, such date in any c¿tse to be not more than ten (10) days
prior to the date of the particular meeting of Members or the date on which the particufur á"t¡ón
requiring such determination of Members is to be taken, as applicable. If the list of Members is not
frozen and no record date is fixed for the determination of Members entitled to notice of or to vote
at a meeting of Members, the record date for such determination of Mernbers shall be four oblock in
the aftemoon on the day before the day on which notice of the meeting is mailed. When a
determination of Members entitled to vgje at any meeting of Members has õ'een made as provided

1l$:Yli^on, such determination shall apply io *y õntinuation of such meeting following an
acl¡ournment.

3.9 Actio¡ lVith¡ut Meetins. Any action required or permitted to be taken at any annu¿l
or special meeting of Members may be taken without a meeting, wittrout prior notice, and wittrout a
vote, if a consent in wri$ng setting forth the action so taken, snãtt Ue signä Uy att Members.

3.10 Waiver of Notice. Whenever any notice is required to be given to any Member
under the provisions of the Articles, the Bylaws, the Declaration, appnüble Arizona law, or
otheirvise, a waiver thereof in writing siæed by the person or persons entitled to such *íi.",
wtretlrcr before or after the time stated therein, rtall Uì equivalent to the giving of such notice.
Altendance of a person at a meeting shall constitute a waiver of notice of-suctimeeting, except
when the person attends a meeting for th9 express purpose of objecting to the transaction of any
business because ttre meeting is not properly *it"o oi coivened.

- 3'11 Asse-ssmçnts. As more particularly provided in the Declaration, the Association hasth" tight" power and authorify to estabùsh and tely nssessments against the tots and the Owners
thereof, and to enforce the payment of such Assessments.

- 3'12 Suspensio-n: Ás more p{icularly provided in the Declaration, the Board mayimpose sanctions for violations of thà Declaration and of the rules and regulations of the
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Association, which sanctions may include suspension of the right to vote, suspension of the right to
use recreational facilities on or constituting part of the Common Area, ii any, and, in õrtain
instances, imposition of reasonable monetary fines. The duration of any suspension of a Member's
right to vote or to use recreational facilities shall be limited as provided in the'Declaration.

ARTICLE 4

DIRECTORS

4-l Election. The business and affairs of the Association shall be managed, conducted
and controlled by the Board. The directors shall be appointed or elected * piouiAra in the
Declaration, and for the term(s) specified therein. Excepi as provided in the Dàclaration, each
director shall be elected at the annual meeting of Members concurrent with the expiration bf tn"
term of the director he or she is to succeed, and, except as othenvise provided in thesà B/aws or in
the Articles or the Declaration, shall hold office untii his or her ru"*rro, is elected aná qualified.
Nothing herein shall be construed to prevent the appointment or election of any person or persons to
two or more terms as director, whether or not such terms shall be consecutive.- No persoi shall be
eligible for election as a director who is not at the time of election a Member of the Association,
except such pensons I may be designated by Declarant or by a corporatg partnership or other non-
individual Owner. If, after election: (a) any director (excepi for a àirectoidesignated by Declarant
or by a corporatg partnership or other non-individual Owner) ceases to be a Member, heãr she shall
theretrpon no longer be a director and his or her office shall become vacant; or (b) a corporate,
part-ners!ún or other non-individual Owner ceases to be a Member, any director serving by virtue of
having been designated by such corporate, partnership or otÍr.r-non-individual bwner shall
thereupon no longer be a director and his or her õmce shali become vacant.

4.2 Number. The number of directors which shall constitute the whole Board shall be
tlree (3), provided that, at any time after the end of the Period of Declarant Conhol (as provided in
the Declaration), such number may be increased to a total not to exceed twelve (f Z)àirectors upon
the affirmative vote of Members holding a majority of all Class A votes .epr"sent"d.in person oi by
proxy at any arutual meeting of Membe,rs or at a special meeting of Mernbers cafed for such
purpose.

4.3 V-4cancies. Except as otherwise provided in the Declaration, vacancies and newly
creat€d directorships resulting from any increase in the authorized number of directors may be filled
by the affirmative vote of a majority olthe lemaining directors then in office, or by a sole iemaining
director, and the directors so chosen shall hold office, in the case of a vacrincy, for the remaining
tenn oftheir predecessors, and, in the case of an increase in the authorized .,u*ú"t. of directors, until
the next annual meeting of Members. At any time after the end of the Period of Declarant Conhol,
if there rue no directors in ofiñce, any ofiñcer or Member may call a special meeting of Members for
the purpose of electing the Board.

4.4 Arurual Board Meetingg. Within thirty (30) days after each annual meeting of
Mernbers, the newly elected directors shall meet forthwith for the purpose of organization,-tne
election of officers, and the hansaction of other business and, if a quo.*'of tn" direc--tors is præenÇ' no prior notice of such meeting shall be required to be given, prôvided that the place andìime of
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such first meeting of newly-elected directors may be changed by written consent of all of thedirectors-

4'5 Special Board Meetinss. Special meetings of thc Board may be called by thepresident or secretary and must be called by èither of them on the written request of any member ofthe Board.

4'6 Notice of Board Meetings. Regular meetings of the Board may be held withoutnotice at such time and place as maybe determinø by the Board. fn case oispecia meetings oftheBoar4 notice shall be given to each of the directors in accordance with such reasonable policy asthe Board may determine. Any business may be hansacted at any meeting or trrå È;'*;Attendance.of a person at a meeting shall constitute waiver of notice of such meeting, except whenthe person attends the meeting for the express purpose of objecting to th; kansaction of anybusiness because the meeting is not properly calledìr änvened.

4'7 Ouqrum.- one-half (l /2) of the number of the directors then serving shall constitute
a quorum at a meeting gfthe Board (ex3pt that if tluee (3) directors be then serving a quorum shallbe two (2), and if one (l) director ue t!9ì serving, u qùo** shall be one (l)). tf at any meeting
there is less than a quonrm present, the directors p.*ent mayadjoum the meeting from time to timewithout ñrrther notice to anyabsent director.

4'8 Actiqn Without a Meeting. Unless othenvise restricted by the Declaration, theArticles or these Bylaws, any action t"quitua or permitted to be taken at arrymeeting of the Boa¡dor of any cornmittee thereof may be taken witlhout a meeting, if all members of the Board orcommittee, as the case may bq consent to the action in writing; luch written consents shallbe filedwith the minutes of proceodings of the Board or committee.

4'9 Powsrs. llUjg to the provisions of the Declaration, the Articles, these Bylaws andapplicable law, the Board shall have power:

4-9-l To elect and remove the officers of the Association;

4'9'2 To administer the affain of the Association and the Common Area;

4'9'3 To engage the services of a manager ormanaging agent who shall manageand operate the common A¡ea for all of the Me¡nbers upãn such tenñ, óríu"n compøuation andwithsuch authorityas the Board mayapprove;

4.9.4
the Common Area;

To formulate policies for the adminishation, management and opøation of

4'9'5 To provide for the operation, maintenance, re,pair and replacement of theCommon Area and payments therefor, und to approve payment vouchers or to delegate suchapproval to the officers or the manager or managing àgent;

4'9'6 To provide for the designation, hiring and removal of employees and other' personnel' including accountants and attomeys, and to engage or confiact for the services of others,and to make purchases for the maintenance, repair, replicemeng adminishatior¡ managernent and
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operation of the Common Are4 and to delegate any such powers to the manager or managing agent
(and any such ernployees or otlter personnel who may be the employees of a managing "g*t¡

4-9-7 To appoint or dissolve committees of the Board, to remove any director from
a committee at any time, and to delegate to such committees the Board's authoriiy to carr5r out
certain duties of the Board;

4.9.8 To estimate the amount of the annual budget, and to provide the manner of
assessing and collecting from the Owners their respective shares oisuch estimated expenses;

Declaration;
4.9.9 To exercise all of the righs, powers and duties granted to it by the

4.9.10 Unless otherwise provided herein or in the Declaration, the Aficles or
applicable law, to comply with the instructions of a majority of the Members as expressed in
resolution duly adopted at any annual or special meeting of the Members; and

4-9-ll To exercise for the Association all other powers, duties and authority vested
in ordelegated to the Association.

4.10 Removal and Resiqnation of Directors. Any director or the entire Board may be
removed with or without causg by Mernbers holding a majority of atl votes, except that any
director appointed to the Board by Declarant: (a) may be removed and replaced at any time by
Declarant; and (b) may not be removed, during the Period of Declarant ContôL without the consent
of Declarant. Any director may resign upon written notice pursuant to Article 8 of these Bylaws.

4.ll Place of Board Meetings. The Board shall hold meetings, both regular and special,
in Maricopa Count¡ Arizona, or at such other place or places, and suJh meetings may be held by
means of conference telephone or similar communications equipment by means of which all
p€rsons participating in the meeting can hear each other, and particrpation in a meeting pursuant to
this section 4.1 I shall constitute presence in person at such meeting.

4.12 Waiver of Notice. Whenever any notice is required to be given to any director of the
Association under the provisions of the Articles, ttrese Bylaws, the Dedãation, applicable A¡izona
law or otherwise, a waiver thereof in writing signed by the person o, p.oó* entitled to such
notices, whether before or after the time stated thereiq shall be equivalent to the gving of such
notice.

4-13 Committees of the Board. The Board by resolution adopted by a majority of the full
Board, may designate from among its members an executive committee *d on" or more other
committees each of which, to the extent provided in suctr resolution and permitted by law, shall
have and may ex€rcise all the authority of the Board. The Board, withìr wittrout c¿ruse, may
dissolve any such committee or remove any member thereof at *y ii*". The designation óf ani
such committee and the delegation thereto of authority shall not op€rate to relieve thJBoard, o. *y
mernber thereof, of any responsibility imposed by law.
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4.14 Compensation. Dircctors shall receive rro q)mpensation for their services unless
expressly provided for in a resolution duly adopted by Members holding, personally or by vatid
proxy, a majority of the votes then entitled to be cast at a meeting expresslycalled for that purpose.

ARTICLE 5

OFFICERS

5.1 Desigration of Titles. The officers of the Association shall be a president, vice
president, secretary and a heasurer, and shall be chosen by the Board; the Board may also choose a
chairman of the Board. No person may hold, at any time, more than one of such offices, except that
the offices of secretary and treasurer may be held by the sÍrme person. The offrcers need not be
directors of the Association.

5.2 Electioru Term of Office. Oualification. Except for the initial officers chosen by the
Board at its first meeting following the incorporation of the Association (who shall serve until their
successors shall have been duly chosen and shall quali$), each of the officers of the Association
shall be chosen amually by a majority of the Board, and shall hold office for one year or until his or
her successor shall have been duly chosen and shall qualiff, or until his or her death or until he or
she shall resign or shall have been removed pursuant to these Bylaws or the Articles or the
Declaration. No person shall be eligible for election as an officer who is not at the time of election a
Member of the Association, except such persorìs as may be designated from time to time by
Doclarant or by a corporate partnenship or other non-individual Owner. I{, after election: (a) any
officer (except for an ofticer designated by Declarant or by a corporate, partnership or other
non-individual Owner) ceases to be a Member, he or she shall thereupon no longerbe an officer and
his or her office shall become vacant; or (b) a corporatg parfrrership or other non-individual Owner
c€ases to be a Member, any officer serving by virtue of having been designated by such corporate,
parhership or other non-individual Owner shall ttrereupon no longer be an officer and his or her
office shall become vacant.

5.3 Subordinate Officers. Agents or Emplol¡ees. The' Board may appoint such
st¡bordinate officers, agents or ønployees as the Board may deem nec€ssary or advisable, including
one or more assistant vice presidents, one or more æsistant teasurers and one or more assistant
secnetaries, each of whom shall hold office for such period, have such authority and perform zuch
duties as are provided in these Bylaws or as the Board may from time to time deterrrine. The Board
may delegate to the president or to any committee of the Board the power to appoint any such
additional officers, agents or employees. Notwittrstanding the foregoing, no assistant üeasurer shall
have power or authority to collect, account for, or pay any tax imposed by any federal, state or city
government.

5.4 Removal. Any officer or agent may be removed by the Board whenever in its
judgment üre best interests of the Association will be served thereby. Election or appoinfrnent of an
office¡ or agent shall not of itself create contract rights.

5.5 Vacancies. A vacancy in any office because of deattu resignatiorq removal or any
other cause, shall be filled for the unexpired portion of the term in the manner prescribed in Sections
5.1. 5.2 and 5.3 for election or appointment t¡o zuch ofüce.
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5.6 Chairman of the Board. The chairman of the Boar{ if one shall have been
appointed and be serving, shall preside at all meetings of the Board and shall perform such other
duties as may be assigned to him or her from time to time.

5.7 President. The president shall preside at all meetings of Members, and if a chairman
of the Board shall not have been appointed or, having been appoiñted, shall not be serving or shall
be- absent, the president shall preside at all meetings of the Board. The president shall be the
principal officer of the Association and, subject to the conhol of the Båard, shall in g"rrout
supervise a¡rd conhol all of the business and affairs of the Association. The president ma! sign,
with the secretary or any other proper officer of ttre Association auttrorized Uy ttre Board, dár;
mortgages, bonds, contracts or other inskuments which the Board has authorizeÅ to be executed,
except in cases where the signing and execution thereof shall be expresslydelegated by the Board oi
by the Declaration, the Articles or these Bylaws to some other officer o. äg"nt ãf m" Ássociatiol or
shall be required by law to be otherwise signed or executed; and in g.n"ãl shall perform all duíies
incident to the office of president and such other duties as may be prescrib"d bi the Board &om
time to time.

5.8 Vice President. The vice president shall have such powers and perform such duties
as the Board or the president may from time to time prescribe and sña[ perform such other duties as
may be prescribed by the Decla¡ation, the Articles or these Bylaws. At the request of the presidenÇ
o-r in casg of the presidenfs absence or inability to acÇ the vice president shallþerform the duties of
ttre presiden! and when so acting shall have ali powen of, and be subject to all'ttre reshictions üpoo,
the president.

5.9 Treasurer. The teasurer shall be responsible for the charge and custody of funds
and securities of the Association, keeping fult and accurate accounts of rõipts and disbursements
in books belonging to the Association and depositing all moneys and other valuable effects in the
ft¡me of and to the credit of the Association in such bar¡ks and other depositaries as may be
designated by the Board. The treasurer shall be responsible for disbursing the funds of the
Association as may be ordered by the Board taking proper vouchers for such?isbursements, and
rendering to the president and to the direcûors at the regular meetings of the Board (or at such other
times as they may require it), a statement of all ûnancial transactions and an account of the financial
condition of the Association; and, in general, the treasurer shall perform all the duties incident to the
office of treasurer and such other duties as may from time to tirne be assigned to the teasurer by the
Board.

5.10 Secr€ta{f. The socretary shall: (a) act as secretary of, and keep the minutes ot, all
meetings of the Board and of the Mernbe,rs; (b) cause to be given notice of ¿11 meetings olthe
Membe'rs and directors; (c) be custodian of the corporate sealif any) and shall affix thã seal, or
cause it to be affixed, to all proper instn¡ments when appropriate; (á) have charge of the boáks,
records and papers of the Association relating to its organization as a-corporation; (e) see that ali
reports, staternents a¡rd other documents relating to the Association and required by iaw are properly
ke'pt or filed; and (f)in general perform all the duties incident to the äm"" of ro."tuty. ^fnå
socretary shall also have such powers and perform such duties as are assigned to the ruoðtury Uy
these Bylaws or applicable law, and shall have such other powers and perfoãn such other dutiesl not
inconsistent with these Bylaws, as the Board shall from time to time piescribe.
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5.1 I Compensation. The officers shall roceive no compensation for their services, unless
expressly provided for in a resolution duly adopted by Members holding a majority of outstanding
votes at a meeting expressly called for that purpose.

ARTICLE 6

ASSESSMENTS

6.1 Assessments. Liens and Budgets. Each Member, as an Owner, and each L¡t shall be
subject to the Assessments provided for in the Declaration. The Board Shall have all rights, powers,
authorities and obligations as are conferred upon it by the Declaration and by applicable law in
connection with: (a) the preparation and adoption of budgets; (b) computatiorL levying collection
and enforcement of Assessments; and (c) adoption of reasonable charges for issuance of certiñcates
regarding Assessments.

6.2 Capital Expenditr¡res. Except as maybe provided to the.contrary in the Declaration,
the Board shall not approve any capital expenditure (as opposed to a maintenance expense) in
excess of $10000.00 wittrout the prior approval of Members holding two-thirds (2/3) of the votes
represented, personally or by valid proxy, at a duly convened meeting of Meinbers.

6.3 Records and State,lnent of Account. The Board shall cause to be kept detailed,
itemized and accurate records of all receipts and expenditures of the Association. Payment
vouchers maybe approved in such manner as the Board maydetermine.

6.4 Discharge of Liens. The Board may cause the Association to discharge any
mechanics' lien or other encumbrance which in ttre opinion of the Board may constitute a lien
against the Common Areq rather than against a particular tot only. When less than atl of the
Owne'rs are responsible for the existence of any such lien, ttre Owners responsible shall be jointly
and severally liable for the amount necessary to discharge the same and for all costs and expenses,
including without limitatior¡ attorneys' fees incurrod by reason of or in connection with such lien.

ARTICLE 7

PARLIAMENTARY RTJLES

The proceedings of all meetings of the Members, of the Board and of anycommiüees of the
Board shall be governod and conducted according to the latest edition of Robert's Manual of
Parliamentary Rules.

ARTICLE 8

RESIGNATIONS

Any director or officer may resign his or her office at any time by grving written notice of
such resignation to the president or the secretary of the Association. Such resignation shall take
effect at the time specified therein or, if no time be specified thereiq at the time of the receipt
tlrereot and the acceptance thereof by the Board or the Association shall not be necessary to make it
effective.
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AKI'ICLE 9

FTSCAL YEAR

The fiscal year of the Association shall be from January [ to December 31, unless changed
by the Board as permitted by the Declaration.

ARTTCLE TO

CONTRACTS, LOANS, CHECI(S AND DEPOSITS

l0.l Contracts. Except as limited or restricted by the Declaration, the Articles, these
Bylaws or applicable law, the Board may authorize any officer or officers, agent or agents, to enter
inûo any contract or execute and deliver any instrument in the name of and on behalf of the
Association, and such authority may be general or confined to specific instances. No contract or
other transaction between the Association and one or more of its directors or between the
Association and any corporation, firm or association in which one or more of the directors of the
Association are directors, or are financially interested, is void or voidable because such director or
directors are present at the meeting of the Board or a committee thereof which authorizes or
approves the contract or transaction or because his, her or their votes a¡e counted, if the contract or
hansaction is just and reasonable as to the Association at the time it is authorized or approved.
Common or interested directors may be counted in determining the presence of a quorum at a
meeting of the Board or a committee thereof which authorizes, approves or ratifies a contract or
tansaction

10.2 loans. No loans shall be confracted on behalf of the Association and no evidences
of indebtedness shall be issued in its name unlæs authorized by a resolution of the Board. No loan
approved by the Board in an amount in excess of $10,000.00 shall be conhacted until approved by
Members holding two-thirds (2/3) of the votes represented, personally or by valid proxy, at a duly
convened meeting of Mernbers.

10.3 Checks and Draffs. All checks, draffs or other orde,rs for the payment of money,
notes or otlter evidences of indebtedness issued in the ftime of the Association shall be signed by
suclt officer or officers, agent or agents of the Association and in such marurer as shall from time to
time be determined by resolution of the Board.

10.4 Deposits. All funds of the Association not ottrerwise employed shall be deposited
from timé to time to the credit of the Association in such banks, trust companies or other
de,positories as the Board mayelect.

ARTICLE 1T

VOTING I'PON STIARES OF OTHER CORPORATIONS

Unless othe,lrvise ordered by the Board, the president shall have frrll power and authority on
behalf of the Association to vote either in person or by proxy at any meeting of shareholders of any
oorporation in which the Association may hold shares or mernbership(s), and at any such meeting
may possess and exercise all of the rights and powers incident to the ownership of such shares or
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membership(s) whictL as the owner thereof,, the Association might have possessed and exercised if
present. The Board may confer like powers upon any other person and may revoke any such
powers as granted at its pleasure.

ARTICLE T2

PROHIBITTON AGAINST S HARING
IN CORPORATE EARNINGS

None of the net eamings or pecuniary profit from the operations of the Association shall at
any time inure to any Member, director, officer or employee of, or member of a committee of or
p€rson connected with, the Association, or any other private individual, provided that this shall not
prevent the payment to any such person of such reasonable compensation for services rendered to or
for the Association in effecting any of its purposes as shall be fixed by the Board and other
payments and disbursements which may be made in fi,¡rtherance of one or more of its purposes. To
the extent that Members receive a benefit frrom the general maintenance, acquisition, constnrction,
management and care of the Common Area, this bãnefit shall not constitute an inurement; to the
extent a rebate of excess dues, fees or Assessments (and not net earnings) is paid to Members, such
payment shall not constitute an inurement.

ARTICLE T3

REPEAL, ALTERATION OR AMENDMENT

l3,l Amendment. Subject to the requirements of applicable law, these Bylaws may be
repealed, altered or amended, or zubstitute Bylaws may be adopted, only in accordance with the
procedures set forttr in the Articles, providd however, that any matter stated herein to be or which
is in fact govemed by the Declaration or by the Articles may not be amended except through a
properlyadopted amendment to the Declaration or the Articles, as applicable.

13.2 Conflicts. tn the case of any conflict between the Articles and these Bylaws, the
Articles of Incorporation shall control, and in the case of any conflict between the Declaration and
these Bylaws, the Declaration shall conhol.

The foregoing Bylaws were adopted by the Board, effective as of the date first set forth above.

Howell, Secretary
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