





shall be entitled to all the rights and privileges of such membership, except that only one vote
shall be permitted with respect to each lot. 1f more than one person is the record owner of a lot,
such as husband and wife, then such persons shall designate one of their number to exercise the
voting rights with respect to such lot and shall advice the Secretary of the Corporation of the
name of such person. Such designation may not be changed more than once a year except in the
event of the death or incompetency of such designated person or a sale of his interest in the lot.

Section 6. CLOSING OF BOOKS OR FIXING OF RECORD DATE. For the purpose of
determining members entitled to notice of or to vote at any meeting of members or any
adjournment thereof, or members for any other purpose, the Board of Directors of the
Corporation may provide that the Corporate books shall be closed for a stated period but not to
exceed, in any case, fifty days. If the books shall be closed for the purpose of determining
members entitled to notice of or to vote at a meeting of members, such books shall be closed for
at least ten days immediately preceding such meeting. In lieu of closing the books, the Board of
Directors may fix in advance a date as the record date for any such determination of members,
not less than ten days prior to the date on which the particular action, requiring such
determination of members, is to be taken. If the books are not closed and no record date is fixed
for the determination of members entitled to notice of or to vote as a meeting of members, the
date of which notice of the meeting is mailed shall be the record date for such determination of
members. When a determination of members entitled to vote at any meeting of members has
been niade as pr’oiridgd in this section, such determination shall apply to any adj ournment thereof
. except where the determination has been made through the closing of the books and the stated

~ period of closing has expired.

Section 7. VOTING LISTS. - The Secretary of the Corporation shall make a complete list
-of the members eligible to vote at each meeting of members or any.adj ournment thereof, -
arranged in alphabetical order, with the address of each. Such list shall be produced and kept
“open at the time and place of the meeting and shall be subject to the inspection of any member
during the whole time of the meeting for the purposes thereof. IR "

Section 8. QUORUM. Twenty-five percent (25%) of the members of the Corporation
entitled to vote, represented in person or by absentee ballot, shall constitute a quorum at a
meeting of members. If less thian a quorum of the members are present at a meeting, a majority
of those present may adjourn the meeting from time to time without further notice. At such
adjourned meeting at which a quorum shall be present, any business may be transacted which
might have been transacted at the meeting as originally notified. The members present at a duly
organized meeting may continue to transact business until adjournment, notwithstanding the
withdrawal of enough members to leave less than a quorun.

Section 9. PROXIES. In accordance with Arizona law, voting by proxy shall not be
permitted. Members shall be allowed to vote in person and by absentee ballot.

Section 10. VOTING BY MEMBERS. Subject to the provisions of Sections 5 and 12 of
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this Article II, the owner or owners of each lot in The Ranch Highlands and Lone Mountain
subdivisions shall be entitled to one vote upon each matter submitted to a vote at a meeting of

members.

Section 11. VOTING OF SHARES BY CERTAIN HOLDERS. A membership standing
in the name of another corporation may be voted by such officer, agent or proxy as the bylaws of
such corporation may prescribe, or, in the absence of such provision, as the board of directors of
such corporation may determine.

A membership held by an administrator, executor, guardian or conservator may be voted
by him without a transfer of such membership into his name. A membership standing in the -
name of a trustee may be voted by him, but no trustee shall be entitled to vote a membership held
by him without a transfer of such membership into his name.

A membership standing in the name of a receiver may be voted by such receiver, and a
membership held by or under the control of a receiver may be voted by such receiver without the
transfer thereof into his name if authority so to do be contained in an appropriate order of the
court by which such receiver was appointed. :

Section 12. INFORMAL ACTION BY MEMBERS. Any actlon requn ed to be taken at
a meeting of the memmbers, of any other action which may be taken at a meeting of the members,
‘may bé taken without a meeting if a consent in writing, settmg forth the action so taken, shall be -
: s1gned by all of the members eli crlble to vote w1th respect to: the subject matter thel eof, :

= Sectlon 13 CUMULATIV E VOTING Cumulatlve votlng shall not be penmtted

Sectlon 14 MAJ ORITY VOTE The vote of a 11‘13,] orlty of the voting power ent1t1ed to
be cast by the members p1esent or 1ep1esented by absentee ballot at a meeting where quorum is
present, shall be necessary unless a greater percentage is required by law, by the Declaration, by

the Articles of Incorporation, or by these Bylaws. -

ARTICLE III. . BOARD OF DIRECTORS

Section 1. GENERAL POWERS. The business and affairs of t he Corporation shall be
managed by its Board of Directors.

Section 2. NUMBER, TENURE AND QUALIFICATIONS. The number of Directors
shall be at least three, which number may be increased or decreased by the Board. Each director
shall hold office until the next annual meeting of members and until his successor shall have
been elected and qualified. Directors must be Owners, spouses of Owners, or if the Owner isa
corporation, partnership, trust, or other entity, the Director must be a representative thereof.




Section 3. REGULAR MEETINGS. A regular meeting of the Board of Directors shall
be held without other notice than this Bylaw immediately after, and at the same place as, the
annual meeting of members. The Board of Directors may provide, by resolution, the time and
place, within Maricopa County, Arizona, for the holding of additional regular meetings without

other notice than such resolution.

Section 4. SPECIAL MEETINGS. Special meetings of the Board of Directors may be
called by or at the request of the President or any two directors. The person or persons
authorized to call special meetings of the Board of Directors may fix any place, within Maricopa
- County, Arizona, as the place for holding any special meeting of the Board of Directors called by

them.

Section 5. NOTICE. Notice of any special meeting shall be given at least two days

previously thereto by written notice delivered personally or mailed to each director at his

business address, or by telegram, fax, or electronic mail. If mailed, such notice shall be deemed
to be delivered when deposited in the United States mail so addressed, with postage thereon
prepaid. If notice be given by telegrami, such notice shall be deemed to be delivered when the
telegram is delivered to the telegraph company. Any director may waive notice of any meeting.
Meetmgs of the Board of D1rect01s may be held by means of conference telephone or similar
‘communications equipiment. by means of which all persons partlolpatmg in the meeting can hear
each other, and participation in such manner shall constitute presenoe in person at such meeting. .
The attendance of a director at a meetmg shall constitute a ‘waiver of notlce of such meetmg,
except whele a director attends a meeting for the expless purpose of Obje ecting to the transaction
of any busmess because the meetmg is not lawfully called or conven ed. Neither the business t0 -
be t1ansacted at, nor the: purpose of, any regular or spemal meetmg of the Board of Dlrectors need '
‘be Spemﬁed in the notice or waiver of notlce of such meetmg '

Sectlon 6. QUORUM A maJ orlty of the number of dir ect01s ﬁxed by Section 2 of 'EhlS _
Artlcle M1 shall constitute a quorum for the transaction of busmess at any meeting of the Board of
Dlrect01s but if less than such majority. is presentata meetmg, a majority of the d11 ectors present '
may adjourn the meeting from time to time without further notice.

* Section 7. MANNER OF ACTING. The act of the majority of the directors present at a
meeting at which a quorum is present shall be the act of the Board of Directors. '

Section 8. ACTION WITHOUT A MEETING. Any action that may be taken by the
Board of Directors at a meeting may be taken without a meeting if a consent in writing, setting
forth the action so to be taken, shall be signed before such action by all of the directors.

Section 9. VACANCIES. Any vacancy occurring in the Board of Directors may be filled
by the affirmative vote of a majority of the remaining directors though less than a quorum of the
Board of Directors. A director elected to fill a vacancy shall be elected for the unexpired term of
his predecessor in office. Any directorship to be filled by reason of an increase in the number of
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directors may be filled by election by the Board of Directors for a term of office continuing only
until the next election of directors by the members.

Section 10. COMPENSATION. By resolution of the Board of Directors, each director
may be paid his expenses, if any, of atiendance at each meeting of the Board of Directors. No
such payment shall preclude any director from serving the Co1]301 ation in any other capacity and
receiving compensation therefor.

Section 11. PRESUMPTION OF ASSENT. A director of the Corporation who is present
at a meeting of the Board of Directors at which action on any corporate matter is taken shall be
presumed to have assented to the action taken unless his dissent shall be entered in the minutes of
the meeting of unless he shall file his written dissent to such action with the person acting as the
secretary of the meeting before the adjournment thereof or shall forward such dissent by
registered mail to the Secretary of the-Corporation immediately after the adjournment of the
meeting. Such right to dissent shall not apply to a director who voted in favor of such action.

ARTICLEIV. OFFICERS

Section 1. NUMBER. The ofﬁcers of the Corporation shall be a Pres1dent one or more
Vice Presidents (the number thereof to be determined by the Board of Directors), a Secretary, and
- a‘Treasurer, each, of whom shall be elected by the Board of Directors. Such other officers and .
‘assistant officers as may be deemed necessary may be elected or appointed by the. Board of -
Directors. -Any two or more ofﬁces may:| be held by the same person except the: ofﬁces of

‘ Pre51dent and. Secretary

. Sect1on 2 ELECTION AND TERM OF OFFICE The ofﬁcets of the Corporatmn to be
L elected by the Board of Directors shall be elected annually by. the Board of Directors at the first
~meeting of the Board of Directors held after each arinual meeting of the members If the electlon
of officers shall not be held at such meeting, such election shall be held as soon thereafter as-
conveniently may be.” Each officer shall hold office until his successor shall have been duly -
elected and shall have qualified or until his death or until he shall resign or shall have been
removed in the manner hereinafter provided.

Section 3. REMOVAL. Any officer or agent may be removed by the Board of Directors
whenever in its judgment the best interests of the Corporation will be served thereby, but such
removal shall be without prejudice to the contract rights, if any, of the person so removed.
Election or appointment of an officer or agent shall not by itself create contract rights.

Section 4. VACANCIES. A vacancy in any office because of death, resignation,
removal, disqualification or otherwise, may be filled by the Board of Directors for the unexpired

portion of the term.

Section 5. PRESIDENT. The President shall be the principal executive officer of the
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Corporation and, subject to the control of the Board of Directors, shall in general supervise and
control all of the business and affairs of the Corporation. He shall, when present, preside at all
meetings of the members and the Board of Directors. He may sign, with the Secretary or any
other proper officer of the corporation thereunder authorized by the Board of Directors, any
deeds, mortgages, bonds, contracts, or other instruments which the Board of Directors has
authorized to be executed, except in cases where the signing and execution thereof shall be
expressly delegated by the Board of Directors or by these Bylaws to some other officer or agent
of the corporation, or shall be required by law to be otherwise signed or executed,; and in general
shall perform all duties incident to the office of President and such other dutles as may be
prescribed by the Board of Directors from time to time.

Section 6. THE VICE PRESIDENTS. In the absence of the President or in the event of
his death, inability or refusal to act, the Vice President (or in the event there by more than one
Vice President, the Vice Presidents in the order designated at the time of their election or in the
absence of any designation, then in the order of their election) shall perform the duties of the
President, and when so acting, shall have all the powers of and be subject to all the restrictions

upon the President.

Sectlon 7 ‘THE SECRETARY. The Secretary shall: (a) keep the minutes of the
pzoceedlngs of the members and of the Board of Directors i in‘one or more books provided for that
. purpose; (b) see that all notices are duly given in accordance. wﬂh the provisions of these Bylaws
~ or as-tequired by law; (c) be custodian. of the corporate recor ds and of the seal of the Corporation

if one should be adopted by the Cmporatmn and see that the seal of the Corporation is affixed to
all documents the execution: of which on behalf of the Corporatlon under its seal is duly
authorized; (d) keep a register of the postofﬁce address of each member which shall be. furmshed )
‘to the Secr etary by such- member; (e)sign with the President, ora Vice. Ples1dent documents to.
which the Corporatlon is a party; (f) have general charge of the books of the Corporation; and (g) 2
in gener -al perform all duties-incident to the office of Secretary. and such other duties as from time °
to time may be assigned to him by the President ot by the Boald of Directors.

Section 8. THE TREASUR_ER The T1eas'me1 shall: (a) have charge and custody of and-
be responsible for all funds and securities of the Corporation; (b) receive and give receipts for
moneys due and payable to the Conpmatlon from any source whatsoever, and deposit all such
moneys in the name of the Corporation in such banks, trust companies or other depositories as
shall be selected in accordance with the provisions of Article V of these Bylaws; and (c) in
general perform all of the duties incident to the office of Treasurer and such other duties as from
time to time may be assigned to him by the President or by the Board of Directors. If required by
the Board of Directors, the Treasurer shall give a bond for the faithful discharge of his duties in
such sum and with such surety or sureties as the Board of Directors shall determine.

Section 9. ASSISTANT SECRETARIES AND ASSISTANT TREASURERS. The

Assistant Secretaries, when authorized by the Board of Directors, may sign with the President or
a Vice President such documents as may be authorized by the Board of Directors. The Assistant
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Treasurers shall respectively, if required by the Board of Directors, give bonds for the faithful
discharge of their duties in such sums and with such sureties as the Board of Directors shall
determine. The Assistant Secretaries and Assistant Treasurers, in general, shall perform such
duties as shall be assigned to them by the Secretary or the Treasurer, respectively, or by the
President or the Board of Directors.

Section 10. SALARIES. No salaries shall be paid to the officers unless authorized by the
members.

ARTICLE V. CONTRACTS, LOANS
CHECKS AND DEPOSITS

Section 1. CONTRACTS. The Board of Directors may authorize any officer or officers,
agent or agents, to enter into any contract or execute and deliver any instrument in the name of
and on behalf of the Corporation, and such authority may be general or confined to specific

instances.

Sectlon 2. LOANS. No loans shall be contracted on behalf of the Corporatlon and no
evidences shall be issued in its name unless authorized by a resolution of the Board of Directors.
Such authonty may be gene1 al or confined to spec1ﬁc instances. :

Section- 3, CHECKS DRAFTS ETC. AII checks, drafts or othel mders for the payment
“of money, notes or other evidences of indebtedness issued in the name of the corporation, shall”
be signed by such officer or officers, agent or agents of the Corporatlon and in such manner as
shaH from time to time: be determined by zesolunon of the Board of Dir ecto1s '

Sectlon 4. DEPOSITS All funds of the Co1porat10n not othemlse employed shall be
‘dep031ted from tlme to time to-the credit of the Corporation in such banks, trust compames or
other depositaries as the Board of Directors may select.

ARTICLE VL FISCAL YEAR

The fiscal year of the Corporation shall begih on the first day of January and end on the
last day of December each calendar year.

ARTICLE VII. CORPORATE SEAL

The Board of Directors may, but need not, provide a corporate seal which shall, if
provided by the Board of Directors, be circular in form and shall have inscribed thereon the name
of the Corporation and the state of incorporation and the words, “Corporate Seal.”




ARTICLE VIII. WAIVER OF NOTICE

Whenever any notice is required to be given to any member of director of the Corporation
under the provisions of these Bylaws or under the provisions of the Articles of Incorporation, a
waiver thereof in writing, signed by the persons entitled to such notice, whether before or after
the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE IX. AMENDMENTS

These Bylaws may be amended in the manner specified in Article VI of the Articles.

The President of the Association hereby certifies that these Bylaws have been approved by the
required percentage of the members.

Dated this ___dayof _____ , 2006.

. Pfésident, Carefree Ranch Owners Association




