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BYLAWE OF

VILLAS OF CAVE CREEK OWNERS ASS0CIATICN

ARTICLE 1

Name and Location

The name of tLhe homeowners agsoclialtion (the
"pssociation®) is VILLAS OF CAVE CREEK OWNERS ASSQCLATEON. The
principal office of the Association shall be located in Maricopa
County, Arizona or at such other place as the Board of Dirscrors
may specify.

ARTICLE 2
Definitions

2.1 Definition of Declaration

npeelaration” shall mean and refer te the Declaration ol
rovenants, Conditions, Restrictions and Basements applicable Lo the
Property rezcorded on __ . 1996, as Document No. .
in the office of the Maricopa County Recorder.

2.2 Declaratiop Definitions

The definiticns contained in the Declaratien are
incorporated in these Bylaws by reference.

ARTICLE 3
Membershin; Mestings of Members: Votindg Rights

3.1 Membership

The Owner of an Interval Interest or a Lot which is net
a Dedicated Lot shall automatically, upon beccming the racord Owner
of the same, be a Member of the Association and shall remain 3
Member thereof until such time ag his ownersilp ceases for any
reagon, &t which time his Membership in the Associatiwn shall
automatically cease, Membership and voting rights are appurianant
ro and inseparable from ownership of an Interval Incerest or 2 Lot .
voting and other rights and obligations will vest and accorue ag sel
forth in the Declaration.

3.2 Annual Meetinasg

Regular mestings of Members ci the Associztion shall be
aliv on the Property ov such otiher sultails place

-
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convenient to the Members within or without this state as may be
designated by the Board at the time and on the date sel by the
Board for such annual meebting, but in o event shall thn firgt
meeting be held later than one (1} year alter the mloue ol aEoroae
for the sale of the first Interval Interest.

3.3 Special Meetings

A special meeting of the Mewbers of the Assoclalbion may
be called by the President of the Association, by the Board upon
the vote for such a meetcing by 2 majority of the Board, or upon
receipt of a written vreguest therelor signed by HMembers
representing at least ten percent (10%) ol the total votes entitled
to be cast at such meeting.

3.4 Notice of Meefings

Written noticae of regular and spocial wmestings shall e
given to Members by or at the direction of an Officer i the
Association by mailing a notice in Lhe manner provided i
Subarticle 12.4 below to each Member which shall specify Lhe place,
day and hour of the meeting and, in the case of a special meeting,
the nature of the items on the agenda to be undertaken. Exuspl as
provided in Subarticle 3.2 below, nolic? ahall be delivoerersd or
mailed to each Member at least ten (10} and uot more than [ifvy
(30) days prior to the meeting.

3.5 Quorum

The presence in person or by proxy of at least ten
percent (10%) of the total votes of each class of Membership
entitled Lo be cast at the meeting shall constitute a guoxum except
as specifically provided to the contrary in the Declaraticn, the
Articles or these Bylaws. If a quorum is not present, the
provigions of Subarticle 3.9 below shall apply., but the gquorum at
the reconvened meeting shall be the presence in person oxr by proxy
of at least five per cent (5%} of the total votes of each class of
Membership entitled to be cast at the meeting, except as
specifically provided to the contrary in the Declaration, the
Articles or these Bylaws. The Members present at a duly called ox
neld meeting at which a quorum is present may continue to do
business until adjournment notwithstanding the withdrawal of 2nough
Mempers to leave less than a guorum.

1.6 Action Without & Mearing

Any action that, under the provisions of Arizona
corporate law, may be taken at a meeting of the Members may e
taken without a meeting if authorized by a writing signed by all of
the Perscons whe would be entitled to vote upon such an acticon at a
meeting and filed with the Secretary of the Asscciation.
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3.7 Joint Qwnership of Lots

when more than one Person owns an interest in  any
Interval Interest or Lot which iz not a Dedicaked Lot, all such
Persons shall be Members of the Association. The vote [or such
Interval Interest or Lot shall be exercised as the Owners of the
Interval Interest or Lot determine among themselves, bul in no
avent shall more than one (1) ballot be cast for or with respect to
any Interval Interest or Lot concerning a particular vote of the
Association. The vote for each Interval Intersest or Lot wmust be
cagt ag a unit and fractional division of the votes shall not be
allowed. 1f the vote for an Interval Interest or Lot is
fractionally divided as a result of being cast by more Lhan one
owner of a particular Interval Interest or Lot during a particular
vote of the Association, said vote shall not be counted and shall
be deamed void. If any Owner or Owners cast a vote on behall of an
Interval Interest ox a Lot, it will therealter be conclusively
presumed for all purposes that he or they was/were acting with Lhe
authority and consent of all Owners of the Interval Interest or Lot
unless any other Owners of the Interval Interest or Lok promptly
protest such action to the Person presiding over the meeling.

3.8 Proxies

At all mestings of Members, each Member may vele {or
register protest to the casting of the vote for the Member's
Interval Interest or Lot by another Qwner of the Interval Interast
or Lot) in person or by proxy. All proxies shall be in writing and
£filed with the Secretary before the appointed cime of each meeting.
Every proxy shall be revocable and may be revoked upon actual
notice of revocation to the Person presiding over a meeting of the
Assoclation or upen presentation of a later dated proxy executed by
the same Member. A proxy is veid if it is not dated or purports to
he revocable without notice. A proxy terminates twenty-five (25)
months after itg date unless iU specliies a shorter Lerm. ALl
proxies shall be automatically revoked upon convevance by the
Member of his Lot or upon receipt of actual noltice by the Secretary
of the death or judicially declared incompetencse of such Member.

3.9 Adiournment

At any meeting of the Members, the meeting may be
adjourned to another time and place and netics need not be given ol
the reconvened meeting if the time and place of the revonvened
meeting are anncunced at the meeting at which adiourament fa vaken
and the reconvenad meeting is held within thirty (30) days of the

adjourned meeting. In the absence of & guorum at a meeting of the
Members, a majority of those present in perscen or by praNy may
adjourn the meeting as provided above bLuu may not Lransact any
other business. At any reconvened wmeeting, Lhe reduced quoerum
prescribed in the Declaration and/er in these Bylaws shall be
required.

Eel
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3.10 ¢lasses of Membership

The Association shall have ntwo (7)) classes ol voting
Membership established according to he Declaration,

1.11 Commencement of Vobing Rimhibs

Voting rights attributable to each Lot zhall west in
accordance with the terms and provigions of the Declaratica:.

3.12 Record Date

For any meeting of the Meambers, vler Beard of LDlrectors
may £ix in advance a date, not more than sixby (80) days nor less
chan ten {10} days before the date of such meeting, as a record
date for the determination of the Members of record entitizd to
notice of, and to votfe at, such meetindg. The Mewbers entil lad oo
vote at any meeting of Che Members will be datarmined oo ool the
applicable record date if one has bean fixed as alovesald,
otherwise, as of the time the meating iz convened.

3.13 Oraganization and Conduck of Mestingg

All meetings of Members will e called to order and
rhereaftey chaired by the Chairman ol the Board if there is one or,
if not, or if the Chairman of the Board 1s absent or so0 requests,
then by the President. Tf both the Chairman of the Board and the
president are unavailable, such other officar of the Association or
authorized agent of the Association, inecluding a representative of
the Managing Agent, or such Member as may be appointed by the Board
of Directors may call the meeting to order and chaipr the meeling.
The Agsociation’s Secretary will act as secretary of each
Membership meeting. In his or her absence, the chairman of the
meating may appoint any FPerson (whether a Member or not) to acht as
secretary thereat. Aftex calling a meeting to order, the chalrman
thereof may require the registyation of all Members intending to
vote in person and the filing of all proxies with the election
inspector or inspectors, if one or more has/have been appointed
(or, Aif not, with the secretary of the meeting). After the
announced time for such filing of proxies has ended, no further
proxies or changes, substitutions or revocations of proxies will be
accepted. If Directors are to be aslected, a rabulation of the
proxies so filed, if any Ferson entitled to vate in such election
go requests, will be announced at the meeting (or adjournment
thereof) priocr to the closing of the election polls. Absent 3
showing of bad faith on his part, the chairman of the meeting will,
among other things, have absolute authority ts fix the period of
rime allowed for the registration of Members and the filing of
proxies, to determine rhe order of the business to be conducted at
such meeting and to establish reasonable rules for expediting the
business of the meet ing (inciuding any informal or
question-and-answer portion thereof}.
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ARTICLE 4

Board of Directors; Selection; lerm of Office

4.1 Number: Oualificatjons and Term af Dipactmys

Until the first election of Directors as described
in Paragraph 3.5 of the Declaration, all Directors shall serve at
the pleasure of Declarant. Thereafrer, all Directors shall be
elocted for staggered terms as follows: The [irast Directeor (the
nirector with the most votes), elected at the first election of
Directors for the Association shall serve a three-year term, the
pnirector with the next highest vote total wlected at thalb wmeeting
shall gerve a Cwo-year term, and the remaining Director shall serve
a one-year term. Thereafter, all Directors shall be elected bo
thres-yesar C[8rms. All elections and appointments of Directors
under these Bylaws shall be for such terms as will preserve (he
staggering of terms as provided in this Subarticle 4.1.

The Directors may be Owners or agents of Declarant {while
Neclarant remains an Owner}. If an Owner other than Declarant is
& corporation, partnership or trust, a Director may be an officer,
partner, Lrustee, OU beneficiary of such Owner. If a Diractor
shall fail to meet such qualifications during his term, he will
thereupon ceage tc be a Directoer, and lig place on the Board shall
he desmed vacant.

4.2 Election of Board of Directors

4.2.1 Nomination

Neminations for electicn to the Beard of Dirsctors
may be wmade from the floor at rhe annual meszting of the
Association. Additionally, the Board may appoint a Nominating
Committae which shall consist of & chairman (whe shall be a member
of the Board of Directors) and two {7) or more Members of the
Asgociation. Tf the Roard determines Lo appoint a Mowinating
Committee, the Committes shall be appointed at least ninsty {20)
days prior to the annual meeting of the Members, Lo serve unt il the
close of such annual meeting, and shall wake as many nominations
for elaection to the Board of Directors as if in its discreciaon
shall determine but not less than the number of vacancles that are
re be £filled.

4.2.2 camrer Sallol; No fumulabiys VoLing

Election of the Board mewbers by the Agmociabich
Membership shall be by secret written ballot. Cumulative vouing
shall not be permitted except as may be required by law. In the
event of a tie for any position, & run-off election shalil ke held
and the successful candidate may be detarmined by a volce vota, O,
if incenclusive, by another balloting &f the Members.

LEa]
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4.3 Removal
The entire Roard or any individual Dlirectoer may e
removed from office by an affirmative vote ol Mewbers holding a
majority of the voting power in each class of Membership entitled
to wvete at an election of Directors. If any Director is so

removed, a new Director may be elected at the same meeting.

4.4 Vacancies

Vacancies in the Board caused by any regagon otbher than
the removal of a Director by a vote of the Members shall be [illed
by vote of the majority of the remaining Diresctors. and each Person
so eslected shall be a Director for the remainder of the term 20 the
Director he replaces or until a successor ig mlected at a special
meeting of the Members called for that purpose. The Board shall
have the power to declare that a Dirgctor’s absence from thres (3)
consecutive regular and duly noticed meetings of the Board shall
constitute a vacancy. Vacancies created by the removal of a
Director by the Members as provided in Subarticle 4.3 hereol shall
be filled by a vote of the Members.

ARTICLE &

Maotinas of Directors

5.1 Recgular Meetings

Regular meetings of the Beard shall be conducted at least
annually at a time and place within or near the Property as may be
fixed by the Board. Notwithstanding the foregoing, participation
ar a Directors’ meeting pursuant to this subarticle may be by means
of conference telephone or similar communications equipment by
means of which all persons participating in the meating can hear
each other and such participation by any Director shall constitute
a Director’'s “presence” thereat. Notrice of the time and place of
regular meetings shall be given to each Director, personally or by
mail, telephone or telegraph, at least rhree (3) days prior to the
day named for the meeting.

5.2 Special Meebtings

A special meeting of the Roard may be called by written
notice signed by the prasident of the Association or by any two (2
Directors other than the President. Netice shall be orovided Lo
all Directors and shall include a description of the naturs af anv

special business to be considered by the Board.

5,3 Waiveyr of Notige

pefore any meeting of the Qoard, any Diractor may,

writing, waive notice of sych meaging, and such waiver shall e

deemed equivalent to the giving of guch nobice Lo that Diyve
z
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attendance by a Director at any meeting of the Boaxrd shall be a
waiver of notice by him of the time and place of the mesting uniess
such attendance is for the express purpose of objecting to the
rransaction of any business because the meeting is not lawfully
called or convened. Furthermore, any action to be taken by the
Directors pursuant to the Articles, the Declaration or these Bylaws
may be taken without a meeting if all Directors consent thereto in
writing. Such consent shall have the same el fect 88 2 unanimous
vote,

.4 Quorum

The presence inh person of a majority of the Directors at
the beginning of any mesting of the Board shall constitute a guorum
throughout the meeting. Every act or decigion done or made by a
majority of the Directors at a duly held meeting at which a guorum
is present shall be regarded as an act of the Board.

ARTICLE 6

Powers and Duties of the Board of DRirectors

£.1 Powers and Duties

the Board shall have Che powasrs and duties necegsary [or
the adminigrration of the alfalrs of Lh= Associabion. Hithout
limitation on the generality of the foregoing powers and dulles,
the Board shall be vested with, and respounsible for, the following
powers and duties:

6.1.1 To gelect, appoint, supervise and remove
21) Officers, agents and employees cof the Association, including a
Managing Agent; Lo prescribe such powers and duties for them as may
be consistent with Arizona corporate laws, governing nencrofit
corporations and with the Project Documents; te  [Lx cheir
compensation (if not prohibited under these Bylaws); and to reguire
from them security for faithful service when deemed advisaible by
the Board.

6.5.2 To enferce the applicable provisions of
the Project Documents and any other imstruments relating to the
ownership, management and control of the Property.

£.1.3 Te adopt and puplish Rules and Regulatlons
governing the use of the Commen Area and facilities and the
pergonal conduct of the Members and theiy Permitted Users LheXrch
and bto establish procedures and menalties for the infraciion
therecf, subject to approval of the Members ag provided in
gubarticlie 9.1 hereof.

6.1.4 To pav all vaxes and assessinents which

are., or could become, a lien on vhe Commen Area oy a pertion
theresf or any Dedicated Lots,
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£.1.5 Ta contract fPor casualty, liablility and
other insurance on behalf of the Association as provided in the
Declaration. -

£.1.6 Tey cause Lo be maintained the portiong of
the Commen Area, the Lots, the Dedicated uUnits, the Common
Furnishings and other real or personal property for which the
Association is responsible pursuant to the Declaration and Uo
eontract for goods and/or services therefor or [or the Asesociat ion,
gubject to the limitations set forth in the Project Documents.

6.1.7 To prepare, adopt and amend budgets and
financial statements for the Association without the consent of the
Members as prescribed in the Declaration and these Bylaws.

6.1.8 To initiate and execute disciplinary
proceedings agalngt -Members of the Azsociation for violaviens of
the provisions of the Project Documents in aceordance  with
procedures adopted pursuant to these Bylaws and Lo lmposs

suspensions of rights and reasonable monetary penalties as provided
in Subarticle 9.1 hereof.

6£.1.¢9 To enter upcn Lotz and Units in connection
with construction, maintenance, repairs and cperation as parniited
by the Declaration.

6.1.10 To borrow money and incur indebtedness {or
purposes of the Association; to cause Lo he executed and delivered
therefor, in the Association’s name, prowmissory notes, bonds,
debentures, deeds of trust, mortgages, pledges, hypothecaticns or
other evidences of debt and securities therefor.

6£.1.11 Te £ix andé collect Basic and Speclal
Assessments according to the Declaration and these Bylaws and, if
necesgary, to record a notice of Assessment Lien and forecloge said
Lien against any Lot for which an Assessment is not paid within
thirty (30) days after the due date or bring an action at law
against the Owner personally obligated to pay such Assessment . All
reserves for capital expansion, repair and maintenance shall be
rransferred to and held in a separate Reserve Account for such
purpose, to be expended only in the manner prescribed by the
Membership or the Board in accordance with a duly adepted kbudget.

6.1.12 To prepare and flle anpual tax returns
with the federal government and the Stats of Arizena ana to make
such elections as may be necegsary to reduce or eliminate the taxX
liability of the Association. Without limiting ‘the ganerality of
the foregoing, the Board may, on behali of the Assoclatioen, elact
to be taxed under Section 528 of the Internal Revenue Code or any
successor statute conferring income tax benefits on homneowners

sesociations. In connection therewitl, the Board shall take zuch
steps as are necessary Lo assure rhat the income and expenses 0Of
rhe Association for any taxable year shall mest the fFellowing

limirations angd restrictions:
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. 6.1.12.1 At least sixty percent (60%) of the
gross income of the Association for any taxable year shall consist
solely of amounts received as Membership Assessments L[rom Ownars;

6.1.12.2 Ar least ninetby percent (90%) or more
of the expenditures of the hassociation for any taxable yeary shall
we for the acquisitien, censtruction, management, operation,
maintenance and care of the Property; and

£.1.12.3 No part of the nel e=arnings of the
Azsociation shall inure to the benefit of any private individual
{other than by acquiring, constructing or nroviding management,
maintenance and ecare of the Common Area and other Assooiation
property and other rhan by a rebats of excess Asgessments) |

£.1.13 To delegate to committess, OLficers or
employees of Lthe Assocliation or to a Managing Agent pursuant Lo &
written contract the powers described in Subarticles 5.1.2 through
€.1.10 and 6.1.12 and the right to collect {hut not to [ix) the
Assessments and to take all permitted actions Lo collect Uhv: zame
as provided in Subarticle &.1.31.

6.2 Limitation on Board's Dower

Except with the veote o written assent ef & masorivy of
she vores in the Association residing in Members othey than
Declarant represented at an anpual or spesial mesting ol the
Associatbion, the Board shall be prohibited from taking any of the
following actions:

6.2.% gelling during any Iiscal year propeslty el
rhe Association having an aggregate fair market value greater than
five percent (5%} of the budgeted gross expenses of the Associaticn
for that fiscal year.

_ G.2.2 Paying compensatlon Lo Directors or
£¥icers of the Association for services performed in the conduct
of the Association’s business, provided, however, that the Board
may cause a Directer or Officer to be reimbursed for expenses

igeurred in carrying on the business of the Association,

6.2.3 Entering inte a contract with a third
serson whersin the third Person will furnish goods or geyvices L[or
rhe Common Area or the Associaticn for a term longer than onz (i

yaar with the following exceptions:

£.2.3.% A management coniract wich a Manacing
Agent which shall not exceed thres {3) years,

6.2.3.2 A contract with a publie wutility
company L1f the xates charged for the materials or gervices Are®
regulated by the Arizona Corporation Commission or Successor
agency, provided however, that the term of the contract shall not
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exceed the shortest term for which the supplier will <ontract at
the regulated rate; and

6.2.3.3 Prepaid casually and/or liability
insurance policies not to exceed three (3) years' duration,
provided however, that the policy permits shert rate cancellation
by the insured.
ARTICLE 7

Officers and Dulies

7.1 Enumeration and Term

The Officers of this Asgociation shall be a pregident and
vice president (who-ghall at all times be members of the Boapd of
Directors), a secretary, & treasurer {or a combined s2crelary-
treasurer a& permitted by Subarticle 7.5 below) and such other
Officers ag the affzirs of the Assoclation may reguire and ag the
Board by resolution, may from time Lo time estaklish. The Qificers
may be Owners or agents of Declarant {while Declarant remains a Lot
Owner). The Offirvers shall hold coffice [or one (L) year unless
they shall soener resign, shall be removed or shall otherwise he
digqgualified to serve.

7.2 Elaection of Officers

The election of Officers by the Board shall take place at
the first meeting of the Board of Directors following each annual
meeting of the Members.

7.3 Resiqpation and Removal

At any time with or without cause. any GCiflcer may 0%
removed from office by a majority of the Board. Any Oilicer may
resign at any time by giving written notice to the Beard, the
President or the Secretary. Such resignation shall take effect on
the date of receipt of such notice or at any later time specified
therein and, unless otherwise specified thereln, the acceptance of
such resignation shall not be necessary to make it effective.

7.4 VNagancies

A vacancy in any office may be filled by appuintment 23
the Board. The Officer appointed te fill such vacancy shail serlve
for the remainder of the term of the Officer he replaces. ii

T~

b
however, the office of President peccmes vacant, the Vice Pragiden
(or Secretary if ne Vice President exists) shall auromatically £iLl
the office of President and shall serve Lhe remainder of the tarm.
The Board shall then fill by appointment the vacant pesiiion of
Vice President (or Secrestary).

ER
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7.5 Multiple Offices

the offices of Secretary and Treasurer nay he held by the
same Pergon. No Person shall simultanecusly hold more thar one of
any of the other offices except 1in che case of special olffices
created pursuant Lo Subarticle 7.1 above.

7.6 Dubies

The dutries of the Officers are as frilows:

7.6.1 Prgsident

The President shall preside at all mgetings ol the
Board of Directors, shall see that orders and resolutions of the
Board are carried out, shall sign 5111 leases, mortgages, decds and
other written instruments and shall cosign all checks (unless the
authority to sign checks in the ordinary course of Association
pusiness has been delegated Lo a management cowpany as provided in
these Bylaws) and promissory notes. The President shall exzdule,
certify and record all amendments to the Declaration, the Articles
or these Bylaws adopted by the Members from time to Lime.

76,2 Vice President

The Vice President shall act in the place and stead
of the President in the event of his absence, inability or vafusal
to act, and shall exercise and discharge such other dutizg as way
be required of him by the Board.

T.6.3 Secretaiy

The Secretary shall recova the votes and keep Lhe
minutes of all meetings and proceedings of the Board and of Lhe
Mempers, shall serve notice of meetings of the Board and ol the
Members, shall keep appropriate current records showing the Members
of the Association together with their adcdresses and shall perform

such other duties as required by che Boarc.

7.6.4 Treasurer

The Treasurer shall recelve and depogit  in
appropriate bank accounts all monies of the Assoclaticn, shall
disburse such funds as directed by resclution of tne Board of
Directors, shall cosign all checks and promissory nates of the
Association and shall kesp proper bocks ofF acoount and prapare OF
have prepared financial statements as reguired in these Pviaws.
The duty of the Treasurer to receive and deposit funds and to
cosign checks in the ordinary course of Association business may be
delegated to a management company as provided in these Bylaws.

4 m
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ARTICLE 8

Maintenance; Assessments

Pursuant to the procedures and guidelines set [orth in
the Declaration, the Board shall levy, collect and enforce Basic
and Special Assessments for the cperation of the Association and
for the management, waintenance and operation of the Properiy fov
which the Association is responsible pursuant to the Declaratlion.
The Assessments shall be used exclusively to promors the
roeveation, health, safety and welfare of all Owners and for the
improvement and maintenance of the Property.

ARTICLE 8

Digeipline of Members: Suspension of Rights

The Association shall have no power Lo cause a forfeiture
or abridgement of an Owner's ownership of his individually owned
tnterval Interest or Lot on account of a failure by the Owner to
comply with provisions of the Project Documents, except wheare the
loss or forfeiture is the result of the judgment of a court or a
decision arising out of arbitration or on account of a Loreclosure
or sheriff's sale for failure by the Owner to pay Assessmenls
levied by the Association. Notwithstanding the foregoing, Uthe
Board shall have the power to impose vreasonable temporary
suspensions of an Owner’'s voting rights as a Member of the
Association and/or rights to use the Property or any Use Period and
further provided that the accused shall be given reasonable notice
and the opportunity to be heard by the Board with respect to the
alleged viclation before a decision to impose discipline 18
reached. In a case in which monetary penalties are to be imposed,
such penalties shall be according to a schedule of penalties
related to specific offenses, which schedule shall be proposed by
the Board and approved by the vote or written assent of a majority
of the votes in each class of Membership. Such penaltiess shall
hear a reasonable relationship to the conduct for which the penalty
is imposed and may only be imposed prospectively.

ARTICLE 10

Budaets: Financial Statements: Books and Faomeyrds

10.1 Budgets apd Finapgial Statsments

ripancial statements for the Association shall ke
regularly prepared and copies shall be distributed to each Member
of the Association as follows:

10.1.1 A pro forma operating statement (budget)
for each fiscal year shall be distwibuted not less than bLhirty (303
daye bafore the beginning of the {iscal year.

——
4 &
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10.1.2 A balance sheet as of the last day of the
Association’s £fiscal vyear and an operating statement Ffor said
fiscal year shall be distributed within ninecy (30} days after the
close of the fiscal year.

Without limiting the foregoing, the Board may [rom time
Lo time amend and adopt budgets without the congent of the Members
and ghall provide a summary of any such budget or amended budgen to
the Members not later than thirty (30} days after adopliou ol the
game by the Board.

10.2 Fiscal Year

The fiscal year of the Association shall be as determined
by resojuticen of the Board. 1In the absence of such a resolution,
the fiscal year shall be the calendar year.

10.3 Inspection of Associabion’s Booke and Racoemirds

The Membership register, current copies of the Project
Documents, financial statements, books of acecount and minutes of
meetings of the Members, the Board and committess <f the Board
and/or Association shall be made avaliable f[or inspection and
copying by Members of the Assoclation, holders ¢f Prior Mortuages
or by their duly appointed representatives, at any reasonable time
and for a purpose reasonably related to their interests as Members
or holders of Prior Mortgages at the office of Lhe Association or
at such other place within as the Board shall prescribe. Such
inspection may take place on weekdays during normal business hours
following at least forty-eight {48) hours’ written notice to the
Board by the Member or holder of a Prior Mortgage desiring to make
the inspection. Any Memper or helder of a Prior Mortgage desiring
copies of any document shall pay the reasonable cost of
reproduction. BEvery 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 cr concrolled by the
Association. The right to inspection by a Director includes the
right to make extracte and copies of documents.

ARTICLE 11

Amendment to Byvlaws

These Bylaws may be amended at any mesting of the
Association Membership at which a quorum 1s estaplished by the vole
or written assent of Members holding fifty-one percent (51%) of the
total votes entitled to be cast by Members who are present in
Person or by proxy at such meeting, provided however. Uthat the
percentage of the votes necessary to amend a specific clause or
provision shall not be less than the prescribed percentage of
affirmative votes required for acticn to be taken undsr that
clause.

097 Gy, DOCT, SUCHIRAIQITRYLANG _TE.
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ARTTICLE 12
Miscellaneous Provisions

12.1 Regqulations

All Owners, tenants, other Permitted Users, ntheir
employees or any other Person who might use the facilities of the
Property in any manner are subject to the regulations set forth in
the Project Documents and all reasonable rules enacted pursuant to
the procedures established pursuant to these Bylaws. Acquisition,
rental or occupancy of any Interval Interest or Lot shall
constitute acceptance and ratification of the provisions <f all
sueh rules and regqulations.

12.2 Indemnity of Officers and Rirectors

To the fullest extent permitted under A.R.8. § 10-220%,
each Officer and Director shall be indemnified by the Association
against all expenses and liabilities, including attorneys’ fees,
ressonably incurred by or imposed upon him by judgment or
cattlament in connection with any proceeding to which he may be a
party or in which he may become invelved by reason of his being or
having been an Cfficer or Director of the Association. Liakility

of the Directors shall be limited as provided in the Articles.

12.3 Commitbeps

The Board may appoint a Nominating Committee as srovided
in these Bylaws. In additicn, the Board of Directors shall appeint
othar committees as deemed appropriate in carrying out its purpese.

12.4 Notices

Any nobices permitted or required to be given by the
Project Documents shall be given as provided in Paragraph 2.4 of
the Dec¢laration.

12.5% Plurals; Gender
Wwhenever the context so reguires, the usa of the

singular shall include and be construed as including the plural and
rhe masculine shall include the feminine and neuter.

00T {a34YE DOCE, SUCOI0 IO BYLANE 11,
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ESTABLISEMENT OF BYLAWS

We, the undersigned, being the pirectors of VILLAS OF
CAVE CREEE OWNERS ASSOCIATION, do hereby certify:

That we are required by law to adopt Bylaws for VILLAS OF
OAVE CRESK OWNERS ASSOCTATION; and

That we hereby assent to the within and foregoing Bylaws
and hereby adopt Lhe same as the nylawe of said VILLAS OF CAVE
CREEK OWNERS ASSOCIATION.

- IN WITNESS WHEREOF, we have herauhlo subscribed our names
this 4l day of il . 1998,

S4

A —— ey,

“ } [J"J ‘rh_ _."‘ VLT £ JL———
Don Dubin

o
D L BT
Daviligruq?}

Ron(shﬁrﬁkj /;
\ v/

I, the undersigned duly elecred and acting Secretary of
VILLAS QF CAVE CREERK OWNERS ASSOCTATION, do hersby certify:

That the within and foregoing Bylaws wers adopted as the
Bylaws of said Aszociation on the i day of _ friboee, . 1996
and that the same do now constitute the Bylaws of said Association.

TN WITNESS WHEREOF, I have hereunto subscribed my name
thie ati. day of _ Ttheay , 1996.

m;ﬂd*lt; !‘Tt“—:c‘“"“"’

David Bruce, Secretary

3ed
11

D7 (D498 LBOCS . SUCHI0G 0l BYLAWE TT.



n3/07/s1e

05:04FPH Willas Cave Creek 450-5951034 p.ls

state of Arizona
County of Maricopa

on this the Ath day of pib’vbhfﬁ‘tL‘! , 1996, before me,
rhe undersigned Notary Public, personally appeared David Bruce, the
gecretary of the VILLAS OF CAVE CREEK OWNERS ASSOCIATION, known to
me to be the person whose name 18 subscribed te the within Bylaws,
and acknowledged to me that he executed the szame for the purposes
therein contained.

IN WITNESS WHEREOF, I nave hereunto set my hand and
affixed my official seal.

4 gmmmmgﬁs&?nuﬁﬁpmresz _ 7
S HARE A FLYHN SO & m s
R R LA AR
“;:ﬁﬁim‘.,”fiﬁﬁﬁfgﬂxﬁn Notary Piblic (j
LA
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VILLAS OF CAVE CREEK HOMEQWNRERS ASS0OCIATION
Praforms Operting Budges for Fiscal Year Ending 123157

July 23, 1996
s
Rudpet
BEVENLUES
Hasic Axacrsoents ~ Qperading 443,218
Basic Apsesomony « Rierva 62,428
Lage Charges 0
Persomnd Charges 900
Rapug Tines 14,160
Rexcxtinve 6,000
Tooroml Hovesaw-Froat Deck 6,150
Tnwwet fncovsouperating Fand w0
Trmrest [ncormesReplavement Hoventies 5,000
L
TOYAL REVENUES] 540018
EXPENTES
RESORT DESK/RESERVATIONS
Calwthent - Si¥ s 440
Tedephrme 3,120
Printing and Stxticeuey 1028
Uhsiforrns 453
Totul Resort Dok Expenae Jo0y
HOUSEREEPING EXPENSE
Sabwries - St 3,564
heifbems 180
Clowming Equipiment 540
Clowmving Sugridics 3,000
Printing wid Stadonary 164
Clugst Sugmiics 9,776
Tomulry snd Spplics 11,74
Totsl Bousekeeping Expense 7,510
FACILITIES EXPENSE
Saleries ~ Mamnance 25,032
Thoiforoms kt.1
Conxms Sorvices:
AVAC Machoteracucy: 1214
Cable Telowaom v
Eire Prosection Q.
Perts Control 240
Pools sl Spax 3,600
Rafiase Dispeoiad 3174
Seoczarity 3,000
Erewond 3,000

1996
Budpet
FACTLITIES EXPENSE (cont.)
Vahicle
Muintenanee-Pool ad Spas 3,000
Maitensnce-Keyw Lok 240
Maintermance-Elarical 00
Muitiierecs-{ ighting S0
Muinensnce-Pluntbiag 600
Maitbeoaiwn.Larperty 600
Maizmenrce-Painting 960
Muintenance-Kitcus Supptiss L2
Rucirbeerwenblo-Kitchen Supplics =560
Maupsteounca-Matrrinit & Smail Tool 1400
Muintanco.Personal Propety 900
Msinircaico- s G600
Muintermec-Pert. Prop. Reimb. 300
Mamiauara-Furnitings 300
Uil Winter and Sewez b2
Uit Axsssvannt 1250
UtilithempElextric 192
M piremeoewshroepdy & Lt 12:400
Totsl Fucliey Expenee| 127508
GENERAL & ADMIN, EXPENSE
Salar oA dciniztation 47,600
Emplayes Pryroil Taxes 2,400
Health fmprwpoeeTissbility 1,740
Workex's Compennation 1,300
Recyiritnnent & Teaining 500
Activities 12.000
Promotion & (ommmity Relaticns 5,100
Prounsction - Retmbersmment =305
‘Tioeed aed Liniging Loxo
Travel sd Lodging « BOD 1000
Menby Travel 200
poxbeTowwed = BOD 200
MealvMetins 2364
Legal Feex 300
ey snd Subryiprions i
Andit Services 2500
Compmaer Smvices 3,000
Conypier Orperwtionss &0
Resrvasion System Access Frz 6,000
Covnpuier Softwre 12004
Bank Charyes 450
Collention Servicts &.760
Retmbursable « Collection Service 4,760
Telepbone - G & A 5184
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1996 1996
BUDGET
GENERAL & ADMIN EXFENSE (cont.) RESERVES {cont.) RUDGET
femburraairhe - Telaphote Charges ] Laundry Exuipasent 430
Telephona G & A Dun 6,000 Velicle 300
Irance 14,500 Wallpsper/Coverigs 536
T and Licoote: 533 Qitlon Equipiment 40
Rewl Propaty Tax 3219 Coxppuser Equipment L0
Finsocial Servicst 18,000 Recreation Equipment 400
Mok genent Fres 47,000 Fire Alarm Sysies 185
Cogtingency Pryroll s426]  WallwaysDecking e
Postugs snd Detivery 2,500 Plumbing/Fierns 114
Printing snd Stationery 2,000 Plumnting/Eloctrickl - Strizetural 252
(ffice Supplies 200 Landscaping/Urigetion T
Exquipeent Lot 6.000]  Reserve Fund listeresst Eamings 1 6.000
Minor Equipoest 1,200 Toial Providon for Reerve &1,.4715]
Pl Mo Parthmes 4,000
Retule Ttem Saje 4,500 TOTAL BESERVES & EXPENSES 540,416
B e Eapetimn 9,730
Provision fix Taxes 1.70¢ TOTAL REVENUES 540,416
Total G & A Expensn 33,019 TOTAL EXPENSES &40 416
Projected Brcess @ 123196 8
TOTAL OPERATING EXPENSES 77,983
RESERVES SUMMARY OF PROJECTED ACCUMULATED FINANCIAL STATUS @ 1231596
Painting - Experior 4,542
Painting « fntrior 134 Projecis] Operating Exeenv(Duficit 0 LYIL9T) 0
RoafkGuirers 528 Hod puted Operatieng P’ (Deficdt @ LI1/96) i
oA —
Wt Fioarers 612 Exzesy(Deficn)
Light Fixtores 54
Flooring + Carpating 3588 Total pre Fistarysl Weeis (1300}
Floorig - The 100 Rusic Apecminns; FRE00 P Yeur
HVALC Fal
Pool 360
Spa 1,600
Pool/Spa Ducking a3 )
Wails 5004
Fxcisbinggy Erpuipierent TOR
Fuermishingx 5,400
Conmamrmdx 340
Cabinets 900
Founthin 540
Applinpors ijez
Applinees - Television 1564
Ferea 368
Puzups & Mouws 90
Autcansied Catet Xih
Linen . 4,500
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ARTICLES OF INCORPORATION
OF
VILLAS OF CAVE CREEK OWNERS ASS0CIATION

ENOW ALL MEN BY THESE PRESENTS:

That we, the undersigned, have this day associated ourselves for the purpose of
forming a corporation under the laws of the State of Arizona, and for that purpose do hereby
adopt the following Articles of Incorporation.

I. Name. The name of this corporation (hereipafter "Association") is
VILLAS OF CAVE CREEK OWNERS ASSOCIATION.

2. Duration. The period of duration of the Association shall be perpetual.

3. Principal Place of Business. The principal office for the transaction of

business of the Association is located in Maricopa County, Arizona.

4, Stawtory Agent. The name and address of the inital Statutory Agent for
the Association are:

DAVID W, KREUTZBERG
40 North Central Avenue, Suite 2700
Phoenix, Arizona 85004-4441

5. Nonprofit Corporation. This Association is organized as a nonprofit
corporation under the laws of the State of Arizona.

6. Purpose _and Powers. This Association does not contemplate the
distribution of gains, profits or dividends to its Members. The specific primary purposes for
which it is formed are to provide for the management, operation, administration, maintenance.
repair, improvement, preservation and architectural control of the Property, including acquisition
Ut the Common Area, situated in the Town of Cave Creek. Maricopa County, Arizona, which
is more particularly described and defined in that certain Declaration of Covenants. Conditions,

b7 {03498, OGS SUCOMNOJARTIOLES.
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Restrictions and Easements (the "Declaration”) which was recorded on March 4, 1996, as
Document No. 96-0144621 of the official records of the Maricopa County Recorder, and
prommote the health, safety and welfare of all of the Owners within the Property and any
Additional Property as may hereafter be brought within the jurisdiction of this Association for
this purpose, all according to the Declaration.

In furtherance of said purposes, this Association shall have the powers 1o

a. Perform all of the duties and obligations of the Association as ser
forth in the Declaration;

b. Fix, levy, collect and enforce Assessments, Personal Expenses and
fines as set forth in the Declaration, and Rules and Regulations;

c. Pay all expenses and obligations incurred by the Association in the
conduct of its business, including without {imitation, all licenses, taxes or governmental charges
levied or imposed against the Common Area;

d. Acguire (by gift, purchase or otherwise}, own, hoid, improve, build
upon, operate, maintain, convey, sell, lease, transfer, dedicate for public use or otherwise
dispose of real or personal property in connection with the affairs of the Association;

e Grant non-exclusive gasements over the Common Area t0 any
Person for purposes beneficial to the Members;

f. Borrow money and, only with the assemt (by vote or written
consent) of two-thirds {2/3) of each class of Members, morigage, pledge, deed in gust or
hypothecate any or all of its personal or real property (including the Common Area) as security
for money borrowed or debts incurred;

2. Dedicate, sell or transfer all or any part of the Common Area to

any public agency, authority, utility company or other entity for such purposes and subject 1o
such conditions as may be agreed to by the Members if an instrument has been signed by
rwo-thirds (2/3) of each class of Members agreeing to such dedication, sale or transfer;

k. Participate in mergers and consolidations with other nowprofit
corporations organized for the same purposes, provided that any merger or consolidation shall
have the assent by vote or written consent of two-thirds (2/3) of each class of Members: and

i. Have and exercise any and all powers, rights and privileges which
a corporation organized under the Arizona Nonprofit Corporation Act (A.R.S. § 10-2301 et seq.)
may now or hereafter have or exercise.

embershi o Rig ssessmments. The number and qualifications
of Members of the Assocmtmn the different classes of Membership, if any, the property. voting

13
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and other rights and privileges of Members, their fiability for Assessments and the method of
{ collection thereof shall be as set forth in the Declaration and the Bylaws.

8. Board of Directors. The affairs of this Association shall be managed by
a Board of not less than three (3) nor more than five {3) Directors (the exact number and
qualifications of which shall be fixed by the Bylaws, or amendments thereof, duly adopted by
the Members or by the Board of Directors), The number of Directors may be changed by
amendment 10 the Bylaws. The initial Directors, who shall serve umtil their successors are
elected or appointed according to the Bylaws, are as follows:

Don Dubin
3443 North Central Avenne, Suite 1414
Phoenix, Arizona 85012

David Bruce
3443 North Central Avenue, Suite 1414
Phoenix, Arizona 85012

Ron Sharp
3443 North Central Avemie, Suite 1414
Phoenix, Arizona 85012

9 Elimination of Director Liabiliry. As set forth in the Arizona Nonprofit

Corporation Act, each Director shall be immune from civil liability and shali not be subject 10
suit indirectly or by way of contribution for any act or omission resulting in damage or injury
if said Director was acting in good faith and within the scope of his official capacity (which is
any decision, act or event undertaken by the Association in furtherance of the purpose or
purposes for which it is organized), unless such damage or injury was caused by willful and
wanion or grossly negligent conduct of the Director. Without limiting the foregoing, it is the
intention of this paragraph to provide for the Directors the full benefits and immunities created
by or available under the provisions of A R.S. §§ 10-2317(D), 10-2342(D) and 10-2342(AX8),
as the same may be expanded or modified in the furure.

10.  Dissolution. In the event of dissolution, liquidation or winding up of the
Association (other than incident to a merger or consolidation), the Association shall pay or
adequately provide for the debts and obligations of the Association and otherwige comply with
the Arizona Nonprofit Corporation Act. The Directors or Persons in charge of the liquidation
shall dedicate the assets of the Association to an approprate public agency to be used for
purposes similar to those for which this Association was created or if such dedication is refused
acceptance, then such assets may be granted, transferred or conveyed two any nonprofit
corporation, association, trust or other organization devoted to similar purposes. If such actions
are not feasible, said Directors or other Persons in charge of the lquidation shall divide the
remaining assets among the Members in accordance with their respective rights therein as set
forth in the Declaration, except as otherwise required bv law.

¥}
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H.  Amendments. These Articles may be amended by the vote or written
assent of Members representing sixty-seven pervent (67 %) of the total voting power of each class
of Membership in the Association, provided however, that the percentage of the voting power
necessary 10 amend a specific clause or provision shall not be less than the prescribed percentage
of affirmative votes required for action to be taken under that clause or provision.

12. Incorporators. The Incorporators and their pames and addresses are:

David W, Kreuzberg
40 North Central Avenue, Suite 2700
Phoenix, Arizona 85004

Jan Pouncey
40 North Central Avenue, Suite 2700
Phoenix, Arizona 85004

13, Definitions. Al! initially capitalized terms used Herein without definition
shall have the meanings set forth for such terms in the Declaration,

IN WITNESS WHEREOF, for the purpose of forming this Association under
the laws of the State of Arizona, we, the undersigned, constituting the Incorporators of this
Association, have executed these Articles of Incorporation this 1st day of April, 1996_

INCORPORATORS:

70,
{ ‘\.4‘5{ ‘/6, “/
David W./Kmutzbﬂr

A / J /
s Deducse/

; Jan Pouncey O

P
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L5 L EXHIBIT A -

& PARCEL OF LAND DEBIGNATED AS TRACT 31 A, BEING A PORTION OF THE . -
SQUTHWEST ONE QUARTER OF SECTION 27, TOWNSHIP. 8 NORTH, RANGE 4 = . .

. EAST, .GILA AND ' BALT. RIVER 'BASE -AND "MERIDIAN AND BEING 'MORE -
PARTICULARLY DESCRIBED AS FOLLOWE: , . ' = - o

RESINNING AT THE SOUTHWEST CORNER, A POINT-ON THE EASTERLY 40 FOOT

. RIGHT-OF-WAY LIEN OF SCHOOL HOUSE ROAD; - “iwe D lgive D _
THENCE ALONG THE EASTERLY 40 FOOT RIGHT-OF-WAY LINE OF SCHOOL HOUSE
HOAD, NORTH 00° 08' F1* EAST 370.45 FEET TO THE NORTHWEST CORNER, £

POINT ON THE BOUTHERLY 86 FOOT RIGHT-OF-WAY LINE OF GAVE CREEK ROAD;
THENCE ALONG THE BOUTHERLY 56 FOOT RIGHT-OF-WAY LINE OF CAVE CREEK - -
‘ROAD, ALONG THE ARC OF A CURVE TO THE LEFT HAVING A DELTA OF 210 3y
08%. A RADIUE OF 1200.82 FEET, AN ARG OF 453,14 FEET TO A POINT OF
TANGENCY; - :.. - : ; o gl |
THENCE NORTH 82° 41723" EAST 104.88 FEET ALONG THE SOUTHERLY 85 £00T
RIGHT-QF-WAY LINE OF CAVE CREEK ROAD TO A POINT OF CURVATURE; THENCE

ALONG THE SOUTHERLY 55 FOOT maw—om;tm LINE OF CAVE CREEK ROAD

ALONG THE ARC OF A CURVE TO THE BIGHT HAVING A DELTA OF 01° 23 07",

é&ﬁléaua OF 1090.92 FEET, AN ARC OF 2B.38 FEET TO THE. NORTHEAST
' ! C :

THENCE BQUTH 00% 01 44" WEST 204.44 FEET TO A POINT;

THENCE 80UTH 88° 08’ 08 EAST 110.00 FEET TO A POINT;

THENCE SQUTH 00" 06" 53 WEST 396.48 FEET TO A 1/2 INCH IRON PIPE FOUND

IN PLACE, THE SOUTHEAST CORNER; :

THENCE BOUTH 88° 55' 22* WEST 738.27 FEET TO THE SBOUTHWEST CORNER,

THE POINT OF BEGINNING, :

SAID PARCEL CONTAINS 7.7226 ACRES, MORE OR LESS,

e e e MO AT KT 966511





