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BXLAWS

OF

TAE 1~1EADOWS COMMUNITY MASTER ASSOCIATION

Article I
IVamie. Princ~al Office. and Definitions

] .1 Name. The name of the Association shall be The Meadows
Community Master Association ("Association").

1.2 Principal Office. The principril office of the Association shall be
located at the place as is designated in tl~e Articles of Incorporation or such other place as
the Association may designate from time to time in accordance with Arizona statutes
governing nonprofit corporations. The Association may have such other offices as the
Board may deternine or as the affairs of the Association may require,

1.3 De 'lions. The words used in these Bylaws shall be given their
normal, commonly understood definitions. Unless otherwise defined herein, capitalized
terms shall have the sama meaning as set forth in the Declazation of Covenants,
Conditions, Restrictions and Easements for The Meadows recorded in the Office of the
County Recorder of Maricopa County, Arizona, as the same may be amended or
supplemented from time to time (`Declaration"), unless the context indicates otherwise.

Article II
Association: Membership, Meetings, Ouorum, Votin~Proxies

2.1 Membership. Membership in tl~e Association shall be limited to
Owners of Lots. The provisions pertaining to membership is the Declaration are
incorporated herein by this reference.

2.2 Place of Meetings. Meetings of the Association shall beheld at the
principal office of the Association, or at such other suitable place within Maricopa
County, Arizona as maybe designated by the Board.

2.3 Annual MeetinQS. The first annual meeting of the Association,
shall be held ~vithia one year of the first close of escrow to a Purchaser other than a
Declarant or a Builder. Subsequent regular annual meetings shall be held at least once
every twelve (12} Tnonths thereafter. In the event that a quorum, as defined in Section
2,11 of these Bylaws, is not present at an annual meeting, the Association may hold the
meeting for informational purposes; provided, however, the Association may not take any
action at such meeting unless a quonun is present and such informational meeting shall
not be deemed an annual meeting unless and until a quonun is present.

2.4 Special Meetings. The President of the Association may call
speciat meetings. In addition, it shall be the duty of the President to call a special
meeting if sa directed by resolution of the $oard or upon a petition signed by Members
holding at least ten percent (10%) of the voring power of the Association; provided, in the



case of a special meering held for the purpose of removing a director as provided in
Section 3.G, a meeting shall be called upon a petition signed by Members holding at least
ten percent {10%) of the votes entitled to be cast for the subject director. The close of
business on the thirtieth (30th) day before delivery of the demand or demands for a
special meeting shall be the record date foz the purpose of determining whether the
demand for the special meeting has been signed by Members having at least ten percent
(10%) of the total authorized votes in the Association.

2.5 Notice 4~ Meetines. The Secretary/Treasurer of the Association
shall cause written notice stating the place, day, and hour of any meeting of the
Association to be delivered by hand delivery or United States mail, postage prepaid, to
each Member, or, by facsimile, computer, fiber optics, cable, or other similar
communication devices, or such other manner which is reasonably calculated, as
determined in the discretion of the Board, to provide personal notice to the Members
entitled to notice. Notice for annual meetings shall be delivered not less than ten (10} nor
more than sixty (60) days before the date of such meeting, by or ~t the direction of the
President or the Secretary/Treasurer or the officers or Persons calling the meeting.

U the case of a special meeting or when otherwise required by statute or
these $yiaws, the purpose or purposes for which the meeting is called shill be stated in
the notice. No other business shall be transacted ut a special meeting except as stated in
the notice. Notice of a special meeting shall be delivered not less than four (4) nor more
than ten (10) days before the date of such meeting, by or at the direction of the President
or the Secretary!'Treasurer.

If mailed, the notice of a meeting shall be deemed to be delivered when
deposited in the United States mail addressed to the Member at his or her address as it
appears on the records of the Association, with postage prepaid. If sent by facsimile,
computer, fiber optics, cable, or such other similar communication device, notice shall be
deemed to be delivered, when transmitted ro the Member at his or her address or number
as it appears on record with the Association. The failure of any Member to receive actual
notice of a meeting of the Members shall not affect the validity of any action taken at
such meeting.

2.6 Waiver of Notice. Waiver of notice of a meeting of the Members
shall be deemed the equivalent of proper notice. Any Member may, in writing, waive
notice of any meeting of the Association, either before or after such meeting. Attendance
at a meeting by a Member sha11 be deemed waiver by such Member of notice of the time,
date, and place thereof unless such Member 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 waiver of notice of all business transacted unless an objection on the basis of
lack of proper notice is raised before the business is put to a vote.

2.7 Adjournment of Meetings. When a meeting is adjourned to
another date, time or place, notice of the new date, time or place need not be given of the
adjourned meeting if the time and place of the meeting are announced at the meeting at
which the adjournment is, taken. At the adjourned meeting, the Association may transact
any business which might have been transacted at the original meeting.



2.8 Votine. Members shah have such voting rights as set forth in the
Declaration. Such voting rights provisions are incorporated herein by this reference.
Members may vote at a meeking by voice vote or ballot or may vote by mail without the
necessity of a meeting, as determined by the Board; provided, however, meetings shall be
held when required by the Declaration, these Bylaws, or Arizona law. Votes for the
election of directors shall be cast by secret written ballot. Elections for directors may be
conducted by mail as provided in Section 2.14 below. Voting on any matker also maybe
conducted electronically (i.e., via the Internet, Intranet, or teleconference) if, and to the
extent, pemutted by law. All votes of the Members at meetings shall be subject to the
quorum requirements of Section 2.l 1 of these Bylaws.

2.9 Proxies. At all meetings of the Members a vote may be cast in
person, by proxy or by absentee ballot; provided, however, after termination of the Class
B membership, votes allocated to a Lot may not be cast pursuant to a proxy. A proxy
maybe granted by any Member in favor of only another Member, the Secretary/Treasurer
of the Association, the Declarant, or the Members mortgage, or in the case of a non-
resident Member, the lessee of such, duly executed in writing and it shall be valid only
for the particular meeting designated in the proxy. All proxies must be filed with the
Secretary/Treasurer prior to the commencement of the meeting for which the proxy is
given. The proxy shall be deemed zevoked only upon actual receipt by the person
presiding over the meeting of a notice of revocation signed by the Member who granted
the proxy. Except with respect to proxies in favor of a mortgagee, no proxy shall in any
event be valid for a period in excess of one hundred eighty (180) days after the execution
thereof. Any election of directors) of the Association may, if directed by the Board,
provide for mail ballots for Owners to vote in such election; such ballots shall be subject
to such rules as the Board may reasonably establish.

2.10 Maori As used in these Bylaws, the term "majoritX" shall mean
the "Majority of Members". Unless otherwise provided in the Governing Documents, if
a quorum is present at a meeting of the Members, the affirmative vote of a majority of the
votes represented and voting is the act of the Members.

2.11 u rum. Except as otherwise provided in these $ylaws or in the
Declaration, the presence, in person, by proxy or by absentee ballot, of ten percent {10°l0)
of the Members of the Association shall constitute a quorum at all meetings of the
Association. Members present at a duly called or held meeting at which a quorum is
present may continue to do business until adjournment, notwithstanding the withdrawal
of enpugh Members to leave less than a quorum; provided, unless otherwise specifically
set forth in the Governing Documents, any action for which a vote of the Members at a
meeting is required must be approved by at least a majority of the votes required to
constitute a quorum.



2.12 Conduct of Meetings. All Members attending a meeting of the
Members shall register with the Secretary/Treasurer (or such person or persons as maybe
designated by the Secrotary/Treasurer) prior to commencement of the meeting, and all
proxies must be filed with the Secretary/Treasurer (or such person or persons as maybe
designated by the Secretary/Treasurer) prior to commencement of the meeting. After the
meeting is called to order by the chair of the meeking, no further proxies or changes,
substitutions or revocation of proxies shall be accepted. All meetings of the Members
will be called to order and chaired by the Presidenk of the Association, or if there is no
President or if the President is absent or so requests, then by the Vice President. If both
the President and Vice President are not present at the meeting or so requests, any other
officer or member of the Association or the managing agent for the Association as may
be appointed by the Board may call the meeting to order and chair the meeting. The chasr
of the meerin~ may appoint any person (whether or not a Member of the Association) to
act as recording secretary. The chair of the meeting shall have the authority to determine
the order of business to be conducted at the meeting, and to establish re~.sonable rules for
expediting the business of the meeting.

2.13 Video or Telephonic Participation. One or more Members may
participate in and ~~ote during any regular or special meeting of the Members by
telephone conference call, video conference, fiber optics, cable, or similar
communication equipment by means of which all Persons participating in the meeting
can hear each other at the same time, and those Members so participating shall be deemed
present at such meeting for all purposes, including calculation of a quorum.

2.1~ Action by Written Ballot. Any action that the Association may
take at any annual, regulaz or special meeting of the Members may be taken without a
meeting if the Association 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. All solicitations for votes by
written ballot shall: (1) indicate the number of responses needed to meet the quorum
requirements; (2) state the Percentage of approvals necessary to approve, each matter
oilier than election of directors; and (3) specify the time by which a ballot must be
delivered to the Association in order to be counted, which rime shall nok be less than
three (3) days after the date that the Association delivers tie ballot. Once a tivritten ballot
has been received by the Association, the ballot may not be revoked. Approval by
written ballot pursuant to this Section is valid only if both the number of votes cast by
ballot equals or exceeds the quorum required to be present at a meeting authorizing the
action and the number of approvals equal or exceeds the number of votes which would be
required to approve the matter at a meeting at which the total number of votes cast was
the same as the number of votes cast by ballot.

2.15 Action by Written Consent.

(a) The Members may approve any actin required or
permitted by law that requires the Members' approval without a meeting of the Members
if the action is approved by Members holding at ]east a majority of the voting power in
the Association, unless the Declaration, Articles, these Bylaws or applicable Iaw require a
different amount of voting power. The action shall be evidenced by one or more written
consents describing the action taken, signed by those Members representing a[ least the
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requisite amount of the voting power, and delivered to the AsSOCiation for inclusion in
the minutes or filing with the corporate records of the Association.

(b) If not otherwise fixed by the Board, the record date for
determining Members entitled to take action without a meeting is the date the first
Member signs the consent to the action. A consent signed under this Section has the
effect of a meeting vote and may be described as such in any document. Written notice
of Member approval pursuant to this Section shall be given to all Members who have not
signed the written consent. Unless otherwise specified in the consent or consents, the
action is effective on the date that the consent or consents are signed by the last Member
whose signature results in the requisite amount of the voting power. Any Member may
revoke the Member's consent by delivering a signed revocation of the consent to the
President or 5ecretary/Treasurer before the date that the consent or consents are signed
by the last Member whose signature results in the requisite amowt of the voting power.

Article III
Board of Directors

A. Composition and Selection,

3.1 Governing Body, Composition. The affairs of the Association
shall he managed by a Board of Directors which shall serve as the corporate policy-
malting body for the Association. Each director shall have one equal vote. Except with
respect to directors appointed by the Declarant, each director shall be qualified to serve as
a director in accordance with Section 3.2 of the lleclaration; provided, no more than one
representative from a particular Lot mAy serve on the Board at [he same time. All
directors shall complete. prior to commencing service on the Board, such training
requirements as may he established by the Board from time to time.

In the cASe of a Member which is not a natural person, the entity shall
designate a single officer, director, partner, or trustee of such Member (n "Desi ee")
who is eligible to serve as a director or an officer of the Association in a written notice to
the Association signed by such Member. Any notice designating a Designee may be
presumed valid by the Association until a Subsequent notice is received. If the
Association receives conflicting notices regarding the Designee, no individual shall be
eligible to serve as a director oz ot~icer on behalf of such ]vlember until the conflict is
resolved to the reasonable satisfaction of the Association.

No Member may have more than one such representative on the Board at a
time, except in the case of directors appointed by the Declazant.

3.2 Number of Directors. The number of directors in the Association
shall be not less than one (1) nor more than five (5), The initial Board shall consist of
three directors appointed by the Declprant as identified in the Articles.

3.3 Directors Appointed by the Declarant. T'he directors which the
Declarant is entitled to appoint pursuant to Section 3.5 of these Bylaws shall be appointed
by the Declarant acting in its sole discreEion and shall serve at the pleasure of the
Declarant.



3.4 Nomination of Directors. Except with respect to directors

appointed by the Declarant, nominations for election to the Board shall be made in
accordance with policies and procedures established, from time to time, by the Board_

Such policies and procedures may include, but are not limited to, requiring a specified

number of signatures as a precondition to appearing on the ballot or permitting

nominations through a Nominating Committee.

The Board shall establish policies and procedures for nomutations no later
than ninety (90) days prior to any election. Except with respect to "write-in candidates"
or nominations made from the Moor at any meeting (if permitted by the policies and
procedures), nominations shall be made no later than forty-five (45) days before the
election shall beheld.

The Bouzd shall provide for as many nominations on each slate for

election to the Soard as it, in its discretion, shall determine, but in no event less than the
number of positions to be filled from each slate as provided in Section 3.2.

For any election, the Board may, but shall not be obligaked to, appoint a
Nominating Committee. If appointed, the Nominating Committee shall consist of t]uee
Qr more persons and a Chairperson, who shall be a member of the Board. The remaining
members of the Nominating Committee shall be Members or any officer, director,
partner, or trustee of a Member which is not a natural person.

3.5 Election and Term of Office. Except as provided in this Section
3,5, annual elections for directors shall be held yearly at each annual meeting of the
Members. Subject to completion of the training requirements, if any, established by the
Board pwsua~it to Section 3.1, directors elected at such annual elections shall take office
immediately following such annual elections. Notwithstanding the above or any other
provision of thESe Bylaws:

(a} Declarant shall have the absolute power and right to
appoint and remove the members of the Board until the Transition Date. Members of the
Board appointed by the Declarant shall hold office until their respective successors are
appointed and take office or until such director's earliez resignation, removal from office,
deatk~, or disability. Declarant may (but shall not be required to) relinquish its rights
under this Section prior to the Transition Date by recording a notice of relinquislvnent,

(b) Prior to relinquishing control at the Transition Date,
Declarant shall divide the Board into three (3) groups, with each goup having at ]east
one (])but not more than two (2) directors and each goup containing as equal a number
of directors as possible. The term of office of the directors in the first group shall expire
at the first annual meeting of shareholders entitled to vote on tie election of directors
following the Transition Date, the term of office of the directors in the second group shall
expire at the second annual meeting of shareholders entitled to vote on the election of
directors following the Transition Date, and the term of office of the directors of the third
group shall expire at the third annual meeting of shareholders entitled to vote on the
election of directors following the Transirion Date, and in each case directors shall be
elected for a three {3) year term; provided, however, members of the Board shall hold
office until their respective successors are elected and take office. In the case of any



increase in the number of directors, the additional directors shall be classified so that all
classes of directors shall be increased equally, as nearly as may be possible. In the case
of any decrease in the number of directors, all classes of directors shall be decreased
equally, as nearly as may be possible.

(c) Within one hundred twenty (120) days after the peciarant
earlier determines, the Board may be increased to five directors. At such time, the
Association shad hold an election at which the Members sha11 be entitled to elect all of
the five directors. Such directors shall be elected by the Members and shall serve a term
which expires when successor directors elected by the Members at the next succeeding
annual election take office.

(d) Each Member shall be entitled to cast one vote with respect
to each vacancy to be filled frorz~ each slate on which such Member is entitled to vote.
'There shall be no cumulative voting. The candidates) receiving the most votes for each
vacancy to be filled on each slate shall be elected.

3.6 Removal of Directors and Vacancies. Subject to Section 3.5(a) of
these Bylaws,. any director elected by the Members may be removed, with or without
cause, by a vote of the lesser of (a) a majority of the Members entitled to vote for the
election of such director, or (b) the number of Members that voted to elect such director,
plus one, Any director whose removal is sought shall be given notice prior to any
meeting called and noticed in accordance with these Bylaws for that purpose or prior to
any recall vote conducted by mail for such purpose. Upon removal of a director, a
successor shall be elected by the Members entitled to elect the director so rtmaved to fill
the vacancy for the remainder of the term of such director.

Any director elected by the Members who has khree consecutive
anexcused absences from Board meetings, who is more than thirty (30) days delinquent
in the payment of any assessment or other charge due the Association, who fails or
refuses to complete the training requirements, if any, referenced in Section 3.1 above, or
who is shown to be in violation of any written policy or resolution adopted by the Board,
may be removed by the vote of at least two-thirds (2/3) of ail directors at a regular or
special meeting of the Board at which a quorum is present. In the event of such removal
by the Board, a successor may be appointed by the Board to fill the vacancy for the
remainder of the term.

In the event of the death, disability, or resignation of a direckor, the Board
may declare a vacancy and appoint a successor to fill the vacancy for the remainder of
such director's term and until the successor duector takes office. In the event of the
death, disability, resigr►ation, or removal {with or without cause) by the Declarant of a
director appointed by the Declarant, the Declarant may appoint a successor director to fill
the vacancy.

B. Meetines.

3.7 Organizational Meetiass. Each Board shall hold an organizational
meeting within a reasonable time after newly-elected or newly-appointed directors take
office.
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3.8 Regular Meetines. Regular meetings of the Boatd may be held at
such time, and place as the Board shall determine, but at least one such meeting shall be
held each quarter. Notice of the time and place of the meeting shall be posted in a
prominent place within The Meadows or at such other location as may be designated by
the Board (which may include posting to a secure website), and shall be communicated to
directors not less than four (4) days prior to the meeting; provided, however, notice of a
meeting need not be given to any director who has signed a waiver of notice or a written
consent to holding of the meeting.

3.9 ~cial Meetine. Special meetings of the Board shall be held
when called by written notice signed by the President or by any two (2) directors if there
is more than one {I) director. If there is only one (1) director, then such duector may call
a special meeting pursuant to this Section 3.9. The notice shall specify the time and place
of the meeting and the nature of any special business to be considered. The notice shall
be given to each director by: (a) personal delivery; {b) first class mail, postage prepaid;
(c) telephone communication, either directly to the director or to a person at the director's
office or home who would reasonably be expected to communicate such notice promptly
to the director; or (d) facsimile, computer, fiber optics, or any such other communication
device. All such notices shall be given at the director's telephone, facsimile, or e-mail
number or sent to the director's address as shown en the records of the Association.
Notices of special meetings of the Board also shall be posted in a prominent place within
The Meadows or at such other location as may be designaked by the Board (which may
include posting to a secure website) at least three (3) days prior to such meeting. Notices
sent by first class mail shall be deposited into a United States mailbox at least three (3)
business days before the time set for the meeting. Notices given by personal delivery,
telephone, facsimile, or other device shall be delivered, telephoned, or transmitted at least
three (3) business days before the time set for the meeting.

3.]0 Waiver of Notice. The transaction of any meeting of the Board,
however called and noticed or wherever held, shall be as valid as though taken at a
meeting duly held and noticed if (a) a quorum is present, and (b) either before or after the
meeting each of the directors not present signs a written waiver of notice, a consent to
holding the meeting, or an approval of the minutes. The waiver of notice or consent need

not specify the purpose of the meeting. Notice of a meeting also shall be deemed given
to any director who attends the meeting without protesting before or at its
commencement about the lack of adequate notice.

3.11 Ouorum of Board of Directors. At all meetings of the Board, a
majority of the directors sk~ail constitute a quorum for the transaetian of business, and the
votes of a majority of the directors present at a meeting at which a quorum is present
shall constitute the decision of the Board, unless otherwise specifically provided in these

Bylaws or the Declaration. A meeting at which a quorum is initially present may

continue to transact business, notwithstanding the withdrawal of directors, if any action
taken is approved by at least a majority of the required quonun for that meeting. Tf any
meeting of the Board cannot be held because a quortun is not present, a majority of the

directors present at such meeting may adjourn the meeting to a time not less than five (5}
nor more than thirty (30) days from the date of the original meeting. At the reconvened

meeting, if a quorum is present, any business which might have been transacted at the
meeting originally called may be transacted without fiuther notice.
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A director ~vho is present at a meeting of the Board when corporate action
is taken is deemed to have assented to the action taken unless either: (1) the director
objects at the bevinning of the meeting ar promptly on the director's arrival to holding it
or transacting business at the meeting; (2) the director's dissent or abstention from the
action taken is entered in the minutes of the meeting; or {3) the director delivers written
notice of the director's dissent or abstention to the presiding officer of the meeting before
its adjoumment or to the Association before 5:00 P.M. on the ne.~ct business day after the
meeting. "I'he right of dissent or abstention is not available to a director ~vho votes in
favor of the action taken.

A director may vote in person or by proxy. A director may appoint a
proxy to ~~ote or otherwise act for the director by signing an appointment form, either
personally or by the director's attorney-in-fact. The appointment does not relieve the
director of liability for acts or omissions imposed by law on directors. An appointrnent of
a proxy is effective when received by the Secretary/Treasurer. An appointment is valid
for one (1) month uriless a different period is expressly prodded in the appoinkment form.
An appointment of a proxy is revocable by the director. The death or incapacity of a
director appoinking a proxy shall not affect the right of the Association to accept the
proxy's authority unless written notice of death or incapacity is received by the
SecretaryfTreasurer before the proxy exercises its authority under the appointrnent.
Subject to any express limitation on the proxy's authority appearing on the face of the
appointment form, the Association is entitled to accept the proxy's vote or other action as
the vote of the director making the appointment.

3.12 Compensation. No director shall receive any compensation from
the Association for acting as such; provided however, any dir~cior maybe reimbursed for
expenses incurred on behalf of the Association upon approval of a majority of the other
directors. Nothing herein shall prohibit the Association from compensating a director, or
any entity with which a director is affiliated, for services or supplies furnished to the
Association in a capacity other than as a director pursuant to a contract or agreement with
the Association, provided that such director's interest was made known to the Board prior
to entering into such contract and such contract was approved by a majority of the Board,
excluding the interested director.

3.13 Conduct of Meetings. The President shall preside over al]
meetings of the Board, and the Secretary/Treasurer shall ensure that a minute book is
kept of all meetings of the Board, recording a]I resolutions adopted by the $oazd and all
transactions and proceedings occurring at such meetings.

3.14 Open MeetinQS. Subject to the provisions of Sections 3.15 and
3.16, all meetings of the Board shill be open to all Members, but a Member other then a
director may not participate in any discussion or deliberation unless permission to speak
is authorized by a vote of the majority of a quorum of the Board. In such case, the
President may limit the time any Member may speak. Notwithstanding the above, the
President may adjourn any meeting of the Board and reconvene in executive session,
excluding Members, to discuss any or all of the following:

Association;
(a) employment or personnel matters for employees of the
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Association;
(b) legal ad~~ce from an attorney retrained for the Board or the

{c) pending or contemplated IitigaHon; or

(d) pending or contemplated matters relating to enforcement of
the Declaration, Bylaws, Articles, or rules and regulations of the Association.

3. ] 5 Action Without a Formal Meeting. Any action to be taken at a
meeting of the directors or any action that may be taken at a meeting of the directors may
be taken without a meeting if a consent in writing, setting forth the action so taken, shall

be signed by all of the directors, and such consent shall have the same force and effect as
a unanimous vote. Written consent or consents shall be filed with khe minutes of the
proceedings of the Board. Within three (3) days after all written consents to an action
have been obtained, the Board shall post in a prominent place within The Meadows or at
such other location as maybe designated by the Board (which may include posting to a
secure website) a notice of the action to be taken or actually taken by the Board;
provided, the obligation to post notice shall not apply to any action pertaining to any
subject matter which could be discussed in an execurive session of the Board as set forth
in Seetion 3.14. Failure to give notice shall not render the action to be taken or actually
taken invalid.

3.1b Video and Telephonic Participation. One or more directors may
participate in and vote during any regular or special meeting of the Board by telephone
conference call, video conference, fiber optics, or similar communication equipment by
mans of which all Persons participating in the meeting can hear each other at the same
time, and those directors so participating shall be deemed present at such meeting. Any
such meeting at which a quorum participates shall constitute a meeting of the Board.

C. Powers and Duties.

3.17 Powers. T'he Board shall have such powers as are necessary and
appropriate for the management of the Association's affairs and for ensuring that the
dunes and responsibilities of the Association as set forth in the Declaration, these
Bylaws, the Articles, and as provided by la~v, are fulfilled. The Bonrd may do or cause to
be done all acts and things as are not required by the Declaration, Articles, these Bylaws,
or Arizona law to be done and exercised exclusively by the Declarant or the membership
generally. The Board may delegate powers to committees, officers, a management agent
or agents, or employees of the Association and, if so delegated, such powers may be
exercised without unreasonable interference by the Board.

3.] 3 Duties. The duties of the Board shall include, without limitation:

(a) adopting annual budgets;

(b) levying Assessments against the Members pursuant to the
Declaration, and establishing policies governing collection of Assessments;
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(c) establishing policies for the operation, care, upkeep, and
maintenance of the Common Area and, ultimately, ensuring that such policies are carried
forth;

(d) if desirable, retaining the services of a managing agent or
agents or, in the alternative, designating, hiring, and dismissing such other personnel as
are necessary to perform the powers, responsibilities, and day-to-day operations o£ the
Association;

(e) approving a bank depository to receive funds on behalf of
the Association and directing that all such funds be so deposited and applied towards the
operation of the Association in accordance with the provisions set forth in the
Declaration;

(~ adopting rules and regulations and amendments thereto and
approving sanctions for in&actions thereof;

(g) opening of bank accounts on behalf of the Association and
designating the signatories required in accordance with the provisions set forth in the
Declaration;

(h) establishing policies and guidelines by which the
Association shall malee or contract for the making of repairs, additions, and
improvements to or alterations of the Areas of Association Responsibility in accordance
with the Declaration and these Bylaws;

(i) enforcing by legal means the provisions of the Declaration,
these Bylaws, Association Rules and Design Guidelines as may be funended from time-
to-time and bringing any proceedings which may be instituted qn behalf of or against the
Members concerning the Association; provided, the Board shall not be obligated to take
any action to ~aforce any covenant, restriction, or rule which the Board reasonably
determined is, or is likely to be, inconsistent with applicable law, or if the Board
reasonably determines that the Association's position is not strong enough to take such
enforcement action or if the Hoard otherwise determines, in its business }udgment, that
such enforcement action would be inappropriate;

(j) ensuring that property, liability, and commercial crime
insurance, as required in the Declaration, are carried by the Association, that the cost
thereof is paid, and that claims are filed and adjusted, as appropriate;

(k) providing for the paymenk of all takes and/or assessments
which are or could become a lien on the Common Area or a portion thereof;

(1) providing for the payment of the cost of a(( services
rendered to the Association or its Members and not chargeable directly tv speci5c
Members;

{m) providing that books with detailed accounts of the receipts
and expenditures of the Association are kept on behalf of the Association and are, upon
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reasonable advanced request, made available to any prospective purchaser of a Lot, any
Owner, and the holders, insurers, and guarantors of any Mortgage on any Lot;

(n) as and when required by applicable law and the
Declaration, making available to any prospective purchaser of a Lot, any Owner, and the
holders, insurers, and guarankors of any Mortgage on arty T.ot, current copies of the
Declaration, the Articles, the Bylaws, rules and all other books, records, and financial
statements of the A55ociation;

(o) establishing po]icies and guidelines under which utility
suppliers are permitted to use portions of the Common Area reasonably necessary to the
ongoing development or operation of the Property;

(p) indemnifying a director, officer or committee member, or
former director, officer or committee member of the Association to the fullest extent such
indemnity is permitted or required by Arizona law as the same may be amended from
time to time, the Declaration, the Articles, and these Bylaws; and

(v providing for assistance in the resolution of disputes
between Members and others without litigation, as set forth in the Declaration;

3. 19 R.iet►t of Declarant to Control Association and Disapprove Actions.
Section 3.2 of the Declaration is hereby incorporated by reference into these Bylaws.
Further, nottivithstanding anything in the Articles or the Bylaws, until the Transition Date,
the Declarant shall have the right to disapprove any action, policy, or program of the
Association, the ot~icers of the Association, the Board, and any committee which, in the
judgment of dle Declarant, would tend to impair the rights of the Declarant under the
Declaration or these Bylaws, interfere with development, construcrion, or marketing of
any portion of the Property or the Project, or diminish the level of services being
provided by the Association. This right to disapprove is in addition to, and not in lieu of,
any right of peclarant to approve or disapprove specific actions of the Association, the
officers of the Association, the Board, or tiny committee.

(a) The Declarant shaJ.l be given prior written notice of all
meetings end proposed actions to be approved at meetings (or by written consent in lieu
of a meeting) of the Association, the Board, or any committee thereof. Such notice shall
be given by certified mail, return receipt requested, or by personal delivery at the address
the Declorar►t has registered with the Secretary/Treasurer of the Association. The notice
shall specify the time and place of the meeting and shall set forth with reasonable
particularity the agenda for such meeting.

(b) The Declarant shall be given the opportunity at any such
meeting to, from the floor, join in or have its representatives or agents join in discussion
of any prospective action, policy, or program which would be subject to the right of
disapproval set forth herein. The Declarant, its representatives of agents may make its
concerns, thoughts, and suggestions known to the Members, the Board andlor the
members of any subject committee.
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(c) No action, policy or program subject to the righk of
disapproval set forth herein shall become effective or be implemented until and uriless the
requirements of subsections (a) and (b) above have been met and, to the extent the
Declarant has the right to disapprove of such action, policy, or program pursuant to the
peclaration, Articles, ar Bylaws, the Declarant has not disapproved the action, policy or
program prior to expiration of the time period set forth in subsection (d) below.

(d) The Declarant may exercise its right to disapprove (i) at
any time within 10 days following the meeting at which such action was proposed; (ii) in
the case of any action taken by ~vritken consent in lieu of a meeting or ackion taken by an
officer without a meeting, at any time within ten (]0) days following receipt of written
notice of the action taken; or (iii) at any time within such longer period of time as may be
specifically provided in the Governing Documents for the exercise of the Declazant's
disapproval right (if any) with respect to the same subject matter. This right to
disapprove maybe used to block proposed actions, but shall not extend to the requiring of
any action or counteraction on behalf of any committee, the Board, or the Association
unless such action or counteraction countermands an action, policy or progam that was
not properly noticed and implemented in accordance with these Bylaws. The Declarant
shall not Use its right to disapprove to reduce the level of services which the Association
is obligated to provide or to p~ev~nt capit2J repairs or any expenditure required to comply
with applicable laws and regulations.

320 Manaeement. The Association may, but shall not be required to,
employ a professional management agent or agents at a compensation established by the
Board to perform such duties and services as the Board shall authorize; provided,
however, that at all times prior to the Transition Date, the Declarant shall have the right
to pre-approve any management agreement entered into between the Association and any
management agent or agents. The Board shall delegate to the management agent such
powers as are necessary to perform its assigned duties.

At any time prior to the Transition Date, at the request of the Declarant,
the management agent shalt be terminated by the Associatioq in accordance with the
management agreement. In addition, the management agent may be terminated at any
time by the Association, in accordance with the management agreement, if such action is
requested by a majority of the Board.

The Declarant, or an affiliate of the Declarant, may be employed as a
management agent. The Board may designate one of its members as responsible for
communications with the management agent between meetings of the Board; provided,
however, such individual shalt not have independent authority to supervise, direct, or
interfere with the activities of such management agent.

3.21 Accounts and Reports. The following management standards of
perfoRnance shall be followed unless the Board, by resolution, specifically determines
otherwise:

(a) Accrual or cash accounting or a combination thereof, as
defined by generally accepted accounring practices, sha11 be employed;



(b) accounting and controls should conform to generally
accepted accounting practices;

(c) bank accounts of the Association shall not be commingled
with any other accounts;

(d) no remuneration shall be accepted by the management
agent from vendors, independent contractors, or others providing goods or services to the
Association, whether in the form of commissions, finder's fees, service fees, prizes, a,,ifts,
or otherwise; any thing of value received shall benefit the Association;

(e) any financial or other interest which the management agent
may have in any firm providing goods or services to the Association shall be disclosed
promptly to the Board; and

(~ the following financial and related information shall be
regularly prepared and made reasonably available for examination by all Members:

(i) a capital expenditures budget and a Common
Expense budget for the Association for each fiscal year of the Association. The Budget
shall be made available for examination in the manner provided in the Declaration.

{ii) an annual report ("Financial Statement") in
accordance with generally accepted accounting practices. If requested, one copy of the
Financial Statement may be distributed personally, by mail, or such other manner as is
reasonably desi~med to provide delivery to a Member, without charge. The Financial
Statement shall consist of:

(A) a balance sheet as of the end of the fiscal
year;

(B) an income statement for the fiscal year; and

(C) a statement of changes in financial position
for the fiscal year.

The Financial Statement shall be prepared on an audited, reviewed, ar compiled basis, as
the Board determines.

3.22 Borrowing. The Association, acting through its Board, shall have
the power to borrow money for any legal purpose; provided, the Board shall obtain the
prior approval by vote or written consent of a majority of the Members and, until the
Transition Date, the Declarant, if the proposed borrowing is for the purpose of making
discretionary capital improvements or purchasing additional capital assets and the total
amount of such borrowing, together with all other debt incurred within the previous 12-
month period, exceeds or would exceed 10% of the budgeted gross expenses of the
Association for that fiscal year.

3.23 Riehks of the Association. Subject to applicable law relating to
Member, officer, and director conflicts of interest, the Association shall have the right to
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contract with any Person for the performance of various duties and functions. This right
shall include, without limitation, the right to enter into common management,
operational, or other agreements with trusts, condominiums, cooperatives, and other
owners or residents associations, both within and outside the Property.

3.24 Enforcement.

(a} Notice. Prior to imposition of any sanction provided in the
Declazation, other than self-help or suit to enjoin any violation of the Declaration,
Bylaws, Articles, or rules and regulations of the Association and/or to recover monetary
damages, the alleged violator shall be served with written notice setting forth (a} the
nahue of the alleged violakion, (b) the proposed sanction to be imposed, (c) a statement
that the alleged violator may present a written request for a hearing to the
Secretary/Treasurer of the Association within fifteen (15) days of delivery of the nonce;
and (d) a statement that the proposed sanction shall be imposed as contained in the notice
unless a request for a hearing is received by the Secretary/Treasurer of the Association
within such time period. Prof of proper notice shall be placed in the Association's
corporate records. Proof shall be deemed adequate if a copy of the notice, together with a
statement of the date and manner of delivery is so entered. The notice requirement shall
be deemed satisfied if the alleged violator requests e hearing.

if a timely request for a hearing is not received by the SecretarylTreasurer
of the Association, the sanction stated in the notice shall be imposed; provided, any
proposed sanction may be suspended if the violarion is cured or if a cure is diligently
commenced within the fifteen (15) day period. Such suspension shall not constitute a
waiver of the right to sanction future violations of the same or other provisions and Hiles
by any Person.

(b) Hearinu. If a hearing is requested within the allotted fi$een
(15) day period, the hearing shall be held before the Hoard or, if one is created, the
co~'enants committee, i£ any, or if none, before the Board in executive session. The
alleged violator shall be afforded a reasonable opportunity to be heard. A written
statement of the results of the hearing and the sanction, if any, imposed shall be recorded
in the corporate records.

(c) Appeal. [f a hearing is held before the covenonts
committee, the violator shall have the right to appeal the decision to the Board. To
perfect this right, a written notice of appeal must be received by the Secretary/Treasurer
of the Association within fifteen (15) days a$er the hearing date.

(d) Joint and Several Liability. A.ny monetary sanctions
imposed pursuant to Article ILI shall be the joint and several liability of all joint owners
of the Lot which is the subject of the violation.

Article IV
ers

4.1 Officers. The officers of the Associarion shall be a President, Vice
President and Secretary/Treasurer. Prior to the Transition Date, the officers of the
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Association need not be members of the Board and need not be Members. Following the
Transition Date, the officers of the Association need not be members of the Board, but
shall be Members (and entities that are Members shall be subject to the requirements of
Section 3.l in terms of the Designee who may serve as an officer). The Board may
appoint such other officers, including one or more Assistant Secretaries ~,s it shall deem
desirable, Such other officers need not be members of the Board or Members of the
Association and shall have such authority and perform such duties as are prescribed by
the Board. Any two or more offices may beheld by the same person, except the offices
of President and Secretary/Treasurer.

4.2 Election and Term of Office. The officers of the Association shall
be elected by the Baard at an organizational meeting of the Boaxd taking place pursuant
to Section 3.~. Each officer shall serve a one year term; provided, each officer's term
shall automatically renew unless at least two-thirds (2l3) of the directors vote not to
renew.

4,3 Removal E►nd Vacancies. Any officer may be removed by a vote of
at least two-thirds (2(3} of the directors. A vacancy in any office arising because of
death, resignation, removal, or otherwise may be filled by the Board for the unexpired
portion of the term.

4.4 Powers and Duties. The ofFieers of the Association shall each have
such powers and duties t~s may specifically be conferred or imposed by the Board;
provided, the Board may not confer or impose powers or duties which may not otherwise
be exercised by the Board. In the exercise of delegated responsibilities, officers shall not
directly or urueasonably interfere with the day-to-day operations of the Association's
management agent, if any, or such Persons designated or employed by the Board to
perform management functions. By way of example, and not limitation, the officers shall
have the fo]lowing powers and duties:

(a) President. The President shall be the chief executive
officer of the Association and shall exercise general supervision and direction of the
affairs of the Association, The President shall have the authority to directly administer
all matters not expressly delegated or assi~ed to a managing agent or agents or others.

(b) Vice President. The Vice President shall act in the
President's absence and shall have all powers, duties, and responsibilities provided for
the President when so acting.

(c) Secretary/Tzeasurer. The SecretaryfTreasurer shall be
responsible for ensuring that the minutes of all meetings of the Association, the Board,
and the committees of the Board are kept, and shall have charge of such books and papers
as the Board may direct. The SecretaryPTreasurer shall also have responsibility far
ensuring the preparation of the Budget as provided for in the Declaration and these
Bylaws. In the SecretaryCTreasurer's absence, any officer directed by the Board shall
perform all duties incident to the office of Secretary/Treasurer.

4.5 Resignation. Any officer may resign at any time by giving written
notice to the Boazd, the President, or the SecretarylTreasurer. Such resignation shall take



effect on the date of the receipt of such notice or at any later time specified therein, and
unless otherwise specified therein, the acceptance of such resignation sha11 not be
necessary to make it effective.

4.6 Aereements. Contracts. Deeds. Leases, Checks. Etc. AU
agreements, contracts, deeds, leases, checks, and other instruments of the Association
(other than for the wikhdrawal of reserve funds) shall be executed by at least one officer
of the Association, or by such other person or persons as may be designated by resolution
of the Board. The Boazd shall require signatures for the withdrawal of resezve funds of
either two members of the Board or a member of the Board and officer of the Associarion
who is not also a member of the Board. For purposes of this Section, "reserve funds"
means monies the Board has identified in the capital expenditures budgets for use to
defray the future repair or replacement of those replaceable assets which the Association
is obligated to maintain and for use in m~ng additional capital improvements and
purchasing additional capital assets.

4.7 Compensation. Compensation of officers shall be subject to the
same limitations as compensation of directors under Section 3.12 hereof.

Article V
Committees

S.l Committees of the Boaz~d. Committees comprised solely of
Members of the Board may be appointed to exercise the authority of the Soard. Such
committees shall be appointed upon the approval of at least a majority of the directors.
Notwithstanding the above, no such committee may exercise the authority of the Board in
reference to (a) submission to the Members of any matter requiring an act of the
Members; {b) filling vacancies on the Board or on any committee of the Board; (c)
adoption, amendment, or repeal o~ the Articles or Bylaws; or (d) fixing compensation of
directors. The Board may, with or avithout cause and for any reason ar no reason,
dissolve any such committee or remove any director from the ~ommitkee at any time.

5.2 Other Committees_ In addition to committees of the Board as set
forth in Section 5.1 and such other con~►mittees as are required or authorized under the
Governing Documents, the Board, by resolution from time to time, may establish such
committees and charter clubs as it deems appropriate. Any such committee may perform
such tasks and functions as the Hoard may designate by resolution; provided, no
committee or committee member may exercise nny power or authority which could not
otherwise be exercised by the Board in accordance with these Bylaws.

Each committee appointed pursuant to this Section shall consist o£ at least
one director. Other committee members may, but need not, be Members. Committee
members serve at the Board's discretion far such periods as the Board inay designate by
resolution; provided, however, any committee member, including the committee chair,
may be removed by the vote of a majority of the directors. Any resolution establishing a
charter club sh~11 designate the requirements, if any, for membership therein. Each
committee and charter club shall operate in accordance with the terms of the resolution
establishing such committee or charter club.
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Article VI
Miscellaneous

b.l Fiscal Year, The fiscal year of the Association sha]I be ranuary 1
through December 31 unless athenvise established by Board resolution.

6.2 Parliamentary Rules. Except as may be modified by Board
resolution, Robert's Rules of Order (current edition) shall govern the conduct of
Association proceedings when not in conflict with Arizona law, the Articles, the
Declaration, or these Bylaws.

6.3 Conflicts. If there are conflicts between the provisions of Arizona
]aw, the Articles, the Declaration, and these Bylaws, the provisions of Arizona law, the
Declaration, the Articles, and the Bylaws (in that order) shall prevail.

6.4 Books and Records.

(a) Insaection by Members and Mortgagees. Subject to the
exceptions set forth below and Arizona statute requirements, the Board shall make
available for inspection and copying by any holder, insurer, or guazantor of a first
Mortgage on a Lot, any Member, or the duly authorized agent of any of the foregoing at
any reasonable time and for a purpose reasonably related to his or her interest in a Lot,
the Declaration, $ylaws, and Articles, any amendments to the foregoing, the rules of the
Association, the membership register, all financial records of the Association, and the
minutes of meetings of the Members, the Board, and committees. The Board shall
provide for such inspection to take place at the office of the Association ar at such other
place within Maricopa County, Arizona as the Board shall designate.

rules with respect to:
(b) Rules for Inspection. The Board shall establish reasonable

(i) notice to be given to the custodian of the records;

(ii) hours and days of the week when such an inspection
may be made; and

(iii) payment of the cost of reproducing and delivering
copies of documents requested.

(c) Inspection by the Declarant and Directors. The Declarant
and every director shall have the absolute right at any reasonable time to inspect all
books, records, and documents of the Association and the physical properties owned or
controlled by the Association. The right of inspection by a director includes the right to
make a copy of relevant documents at the expense of the Association in furtherance of
such director's duties as a director.

(d) Exceptions to Inspection Requirement. Notwithstanding
any provision to the contrary, the Board shall not be required to make available for
inspection by Members or Mortgagees any portion of any book or record which relates to
any of the following:
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(i) personnel matters or a person's medical records;

(ii) communication beriveen an attorney for the
Association and the Association;

(iii) pending or contemplated litigation;

(iv) pending or contemplated matters relating to
enforcement of the Governing Documents; or

(v) meeting minutes or other records of a session of a
Soard or Association meeting that is not required by law to be open to all Members.

In addition, the Bosrd shall not be required to disclose or make available
for inspection any financial or other records of the Association if disclosure would violate
local, state, or federal ]aw.

6.5 Notices. Unless otherwise provided in these Bylaws, al] notices,
demands, bills, stdtemcnts, or gther communications shall be i❑ writing and shall be sent
as follows:

(a) if to a Member, at the address which the Member has
designated in writing and filed with the Secretary/Treasurer or, if no such address bas
been designated, at the address of the Lot of such Member; or

(bj if to the Association, the Board, any officer of the
Association, or any ma~►agement agent, at the princiga] office of the Association or the
management agent, if any, or at such other address as shall be designated by notice in
writing to the Members pursuAnt to this Section; or

(c) if to the Declazant, at the principal office of the Declarant,
or at such other address as is designated in writing and filed with the Secretary/Treastaer.

All such notices shall, for all purposes, be deemed delivered and received
(a) upon personal delivery to the party or address specified above, ar (h) on the third day
after being deposited in the United States mail, postage prepaid and properly addressed.

6.6 Indemnification. Subject to any limitations imposed by applicable
law, the Association shall indemnify every past and present officer, directoz, and
co~nmi[tee member against all expenses, including counsel fees, reasonably incurred by
them and each of them in connection with nny action, suit, or other proceeding (including
settlement of any suit or proceeding, if approved by the then Board) to which he or she
may be a party by reason of being or having been an officer, director, or committee
member of the Association.

The past and present otFcers, directors, and committee members shall not
be liable for any mistake of jud~nent, negligent or otherwise, excc~t for their own
individual willful misfeasance, malfeasance, misconduct, or bad faith. The past and
present officers and directors shall have no personal liability with respect to any contract
or other commitrnent made or action taken in good faith on behalf of the Association.
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T[~e AsSOCiation shall indemnify and forever hold each such officer, director, and
wmmittee member hazmless from any and all liability to others on account of any such
contract, commitment or action. Any right to indemnification provided for herein shall
not be exclusive of any other rights to which any present or former officer, director, or
committee member may be entitled. T'he Association shall, as a Common Expense,
maintain adequate general liability and officers' and directors' liability insurance to fund
this obligation, if such insurance is reasonably available. T'he indemnification obligations
contained herein are in addition to, and not in lieu of, any other indemnification
obligations set forth in the Articles or the Declaration.

6.7 Amendment.

(a) By Declarant. Until the Transition Date, Declarant may
unilaterally amend these Bylaws for any xeason.

(b) By Members. Except as provided above, these Bylaws
may be amended only by the affirmative vote or written consent, or any combination
thereof of Members representing at least 67% of the membership votes in the
Association. Notwithstanding, the above, the percentage of votes necessary to amend a
specific clause shall not be less than the presenbed percentage of affirmative votes
required for action to be taken under that clause.

(c} Validity and Effective Date of A.mendmeats. Amendments
to these Bylaws shall become effective upon date of execution of the same in the manner
provided in these Bylaws, unless a lster date is specified therein. Any procedural
challenge to an amendment must be made within six months of the effective date of such
amendment or such amendment shall be presumed to have been validly adopted. In no
event shall a change of conditions or circumstances operate to amend any provisions of
these Bylaws.

If a Member consents to any runendment to the Declaration or these
Bylaws, it will be conclusively presumed that such Member has the authority to do so,
and no contrary provision in any Mortgage or contract between the Member and a third
party will affect the validity of such amendment.

Notwithstanding any provision herein to the contrary, no amendment may
remove, revoke, or modify any right or privilege of Declarant without the written consent
of Declarant or the assignee of such right or privilege.

CERTIFICATION
I hereby certify that I am the duly elected President of The Meadows

Community Master Association and that the foregoin~ Bylaws were duly adopted by act
of the Board of Directors of the Association on khe l3` day of March, 2013.

~i'~~
Michael Kem, President
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