TAMARAC AT MOON VALLEY OWNERS ASSOCIATION

BYLAWS

Amended: 10/3/90
4/9/94



TAMARAC AT MOON VALLEY OWNERS ASSOCIATION

INDEX TO BYLAWS

ARTICLE 1 - GENERAL PROVISIONS

Name.......-............o.....o-.......

Principal Office.ceccececceccecenccennns
Defined TeIMS.cceeeeececssecscsccnnnanns
Conflicting ProvisSionS..cecececccccecns
Corporate Seal..ceceeeeecccccccncconsanna
Designation of Fiscal Year.............
Books and RecOrds....ceeceeeee. cecscsce
Amendment by Members..........ccieee.n
Amendment by Board...ccceececcscccccccne

b e b e
L] . L] [ ] L] L] L] )
OYOUMBWNHO

ARTIC

ks

2 - MEETINGS OF MEMBERS

Annual MeetinNg..iceeseescescsccscssscas

Special MeetingS..ceceeeeeeeececcenconas

Notice Oof MeetingS..eeeeeeeeeeeeennnnns

QUOIUM. ccveceocosococccscoossscccsacccscss

ProOXieS.ieeeceeeeeescccssascccocsscsssnccsnse

NOmMinations .cceeeeecceccccccccccccneese
3 - BOARD OF DIRECTORS

N ENEXEXENEN
UsnwwrHo

.

ARTIC

ks

NUMbEer eeeeeeeeeececcceoscncscsss cececeae
Term of Office..c.cceiccieceeccocccccanes
REMOVAl.eeeceeeececccososssccsccnscsococes
Compensation..ceieeeeeecscececcececoncnns
Action Taken Without a Meeting.........
VaCaANCieS e eceeeeeesocoscscccsoscscssccccss
Regular MeetingS.....ceeeeceeccencccnns
Special MeetingS...cceeeeeeceencens ceees
QUOIUMe e e coeessococscsccsosssccscscos ceecenne
Powers and DutiesS...c.cceeeeccccccns ceeee

WWuwuwwuwuwwww
L]

voJounmd WO

ARTICLE 4 - OFFICERS AND THEIR DUTIES

Enumeration of Officers..c.cceececss oo
Election of Officers...cceceeecees ceeee
T OIMe ceeococsococcososssoscosssossssssssscscss
Special Appointments.......ccceeeeennn .
Resignation and Removal...c..ceeeeeeeeen
VaCANC1€S .. ceesceececsccsssossscsscscsase
Multiple OffiCeS.ccicececececccccscnnnns
Powers and DutieS.cececececcecsosncoccas

. L] . L] .
~Sonundese WwNKHO

-

g
V1]
L‘g

N

WWwwhoN

(oo 2o ole JEN EENEEN BN BEN |



ARTICLE 5 - INDEMNIFICATION

5.0 Directors and Officers; Third
Party Actions....... ceeccsscsscsssscces
5.1 Directors and Officers; Derivative
ACtIONS.ieveseescocscscsssssssssscsscsns
5.2 Employees and AgentS....ccceeeeeccccccns
5.3 Procedure for Effecting

Indemnification...ciieeeeeeeeeeecencans
5.4 Advancing EXpPensSeS...ceiececcccccccccas
5.5 Scope Of Article..ccccieceeececnccccesccnans

ARTICLE 6 - ARCHITECTURAL CONTROL

Committee Composition....ceeeec.. ceeenn
Terms Of Office.cccccececccccccccccccns
Appointment and Removal.....cceeeeecesns
ResignationsS....cccceeeeecccoscccccccccss
VacCanCieS.eeeeeessssscccasooncosococcsnssas
DUti@S.ieeecessoocssesscocssescnssnssns
Meetings and CompensationN....ceeeceenes .
Architectural Committee Rules......... .
WaiVer..oeeeeoeoocecoesosoosccces cesesees
Time for Approval....... cecsscsccccronn

e o o o o o o
oo unmd WNHHO

[ea WAl e e e\ 0 W e  We W e, We



BYLAWS
OF
TAMARAC AT MOON VALLEY OWNERS ASSOCIATION
ARTICLE 1
GENERAL PROVISIONS

l1.0. Name. The name of this corporation is Tamarac

At Moon Vallev Owners Association.
1.1. PRINCIPAL OFFICE (Page 1)

THE PRINCIPAL OFFICE OF THIS CORPORATION SHALL BE LOCATED

OF MEMBERS AND DIRECTORS MAY BE HELD AT SUCH OTHER PLACE WITHIN
THE STATE OF ARIZONA AS MAY BE DESIGNATED BY THE BOARD OF
DIRECTORS.

l.2. Defined Terms. Capitalized terms used in
these Bylaws without definition shall have the meanings
specified for such terms in the Declaration of Covenants,
Conditions and Restrictions for Tamarac At Moon Valley recorded
with the County Recorder of Maricopa County, Arizona, as
Instrument Number 85 459672.

1.3. Conflicting Provisions. In the case of any
conflict between the Articles and these Bylaws, the Articles
shall control; and in the case of any conflict between the
Declaration and these Bylaws, the Declaration shall control.

1.4. Corporate Seal. The Association shall have a
seal in a form approved by the Board.

1.5. Designation of FPiscal Year. The fiscal year
of the Association shall begin on the 1lst day of January and
end on the 31lst day of December of every year, except that the
first fiscal year shall begin on the date of incorporation of
the Association.

l1.6. Books and Records. The books, records and
papers of the Association shall be available for inspection by
any Member during reasonable business hours. The Project
Documents shall be available for inspection by any Member dur-
ing reasonable business hours at the principal office of the
Association, where copies may be purchased at reasonable cost.

1.7. Amendment By Members. These Bylaws may be
amended, at a regular or special meeting of the Members, by a
vote of the Members having a majority (more than 50%) of the
votes entitled’ to be cast by the Members present in person or




by proxy. So long as there is a Class B membership in the
Association, any amendment of these Bylaws must have the prior
written approval of the Veterans Administration or the Federal
Housing Administration.

1.8. Amendment by Board. The Board, without a vote
of the Members and without the consent of any First Mortgagee,
Eligible Mortgage Holder or Eligible Insurer Or Guarantor, may
amend these Bylaws in order to conform these Bylaws to the
requirements or guidelines of the Federal National Mortgage
Association, the Federal Home Loan Mortgage Corporation, the
Federal Housing Administration, the Veterans Administration or
any federal, state or local governmental agency whose aproval
of the Project, the Plat or the Project Documents is required
by law or requested by the Declarant. So long as there is a
Class B membership in the Association, any amendment of these
Bylaws by the Board must be approved by the Veterans
Administration or the Federal Housing Administration.

ARTICLE 2

MEETINGS OF MEMBERS
ARTICLE 2.0 ANNUAL MEETING (PAGE 2)

THE FIRST ANNUAL MEETING SHALL BE HELD ON THE DATE SPECIFIED
IN THE ARTICLES.EACH SUBSEQUENT ANNUAL MEETING OF THE MEMBERS
SHALL BE HELD ON THE FIRST SATURDAY OF APRIL BEGINNING AT 10
A.M..PLACE TO BE DETERMINED BY THE BOARD OF DIRECTORS.IF THIS
DATE FOR SOME REASONS SEEM INAPPROPRIATE, THE BOARD OF DIRECTORS
MAY SET ANOTHER DATE AND TIME, NOT MORE THAN 30 DAYS BEYOND THE
ORIGINAL DATE AND TIME.

2.1. Special Meetings. Special meetings of the
Members may be called at any time by the president or by the
Board or upon written request signed by Members having at least
one-fourth (1/4) of the total authorized votes in the Class A
membership of the Association.

2.2. Notice of Meetings. Written notice of each
meeting of the Members shall be given by, or at the direction
of, the secretary or person authorized to call the meeting by
mailing a copy of each notice, postage prepaid, at least
fifteen (15) days before such meeting to each Member entitled
to vote thereat addressed to the Member's address last appear-
ing on the books of the Association or supplied by such Member
to the Association for the purpose of notice. Such notice
shall specify the place, day and hour of the meeting, and, in
the case of a special meeting, the purpose of the meeting. By
attending a meeting, a Member waives any right he may have had
to object to the meeting on the basis that the proper notice of
the meeting was not given in accordance with these Bylaws or
the statutes of the State of Arizona.




2.3. Quorum. Except as otherwise provided in the
Articles, the Declaration or these Bylaws, the presence in
person or by proxy of Members entitled to cast one-tenth
(1/10th) of the total authorized votes in the Association shall
constitute a quorum at all meetings of the Members. If a quo-
rum shall not be present at any meeting, the Members entitled
to vote thereat shall have the power to adjourn the meeting
from time to time, without notice other than announcement at
the meeting, until a gquorum shall be present.

2.4. Proxies. At all meetings of the Members a
vote may be cast in person or by proxy. A proxy may be granted
by any Member in favor of only another Member, the Secretary of
the Association, the Declarant, or the Member's mortgagee, or
in the case of a non-resident Member, the 1lessee of such
Member's Lot, his attorney or managing agent. A proxy shall be
duly executed in writing and it shall be wvalid only for the
particular meeting designated in the proxy. All proxies must
be filed with the Secretary prior to the commencement of the
meeting for which the proxy 1is given. The proxy shall be
deemed revoked 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
.perlod in excess of 180 days after the execution thereof.

'~ 2.5 NOMINATIONS (ADDITION)

_____THE PRESIDENT OF_THE ASSOCIATION SHALL APPOINT A COMMITTEE
OF NOT MORE THAN_FIVE (5) TO CANVASS_AND SELECT_QUALIFIED
CANDIDATES FOR_ELECTION TO_ THE BOARD. OF DIRECTORS AT LEAST
NINETY (90) DAYS PRIOR TO THE ANNUAL MEETING OR_SPECIAL MEtTING

AT _WHICH DIRECTORS ARE TO BE ELECTED.

THEIR RESPONSIBILITY SHALL BE TO _MAKE NOMINATIONS WITH
THE _CONSENT OF THOSE THEY_ NOMINATE AND_TO PREPARE A BALLOT FOR
THE ELECTION.

THE _SECRETARY SHALL THEN FORWARD_ TO_EACH MEMBER_OF THE
HOMEOWNERS ASSOCIATION A LIST OF THE CANDIDATES NOMINATED
WITH A SHORT RESUME DELINEATING THEIR BACKGROUND, TALENTS,
QUALIFICATIONS ETC,AT LEAST FIFTEEN (15) DAYS PRIOR TO THE
MEETING.

. MEMBERS_REPRESENTING FIVE PERCENT (5%)_OF THE MEMBERSHIP
MAY NOMINATE A CANDIDATE_FOR ANY VACANCY ON THE BOARD OF
DIRECTORS AT ANY TIME PRIOR TO_SIXTY(50) DAYS BEFORE THE ANNUAL
MEETING.

UPON RECEIPT OF THE AFOREMENTIONED PETITION BY THE REQUIRED
NUMBER OF MEMBERS, THE SECRETARY SHALL CAUSE SUCH NAME(S) TO
BE PLACED UPON THE BALLOT ALONG WITH THOSE NOMINATED BY THE_
NOMINATING COMMITTEE

AT _THE ANNAUL OR _SPECIAL MEETING TO ELECT DIRECTORS,ANY
MEMBERS PRESENT_MAY PLACE A NAME IN MOMINATION_ FOLLOWING "ROBERTS
RULES OF ORDER" IN SO DOING, AND HAVING PERM1SSION OF THE PERSON
SO_NAMED TO DO SO.




ARTICLE 3

BOARD OF DIRECTORS

ARTICLE 3.0 NUMBER (PAGE 3)

THE AFFAIRS OF THE ASSOCIATION SHALL BE INITIALLY MANAGED BY
A BOARD OF FIVE(S5) DIRECTORS ALL OF WHOM SHALL BE MEMBERS_OF °
THE ASSOCIATION. THE BOARD MAY INCREASE THE NUMBER OF DIRECTORS
ON THE BOARD BUT THE NUMBER OF DIRECTORS MUST ALWAYS BE AN ODD
NUMBER AND SHALL NOT EXCEED NINE(9) DIRECTORS.

ARTICLE 3.1 TERM OF OFFICE (PAGE 3)

THE INITIAL MEMBERS OF THE BOARD SHALL HOLD OFFICE UNTIL
THE FIRST ANNUAL MEETING OF MEMBERS AND_UNTIL THEIR SUCCESSORS
ARE_ELECTED AND QUALIFIED. BEGINNING WITH THE 1991 ANMNUAL MEETING
THE MEMBERS SHALL ELECT 5 DIRECTORS, TWO (2) OF WHOM SHALL HOLD
OFFICE FOR_THREE (3) _YEARS: ONE_(1) FOR TWO (2) YEARS, AND_TWO
(2) FOR ONE (1) YEAR. (1992 - 2 FOR 3 _YEARS): 1993 - 1_FOR 1
YEAR; 1994 -2 FOR 2 YEARS AND 1 FOR 1_YEAR. Beginning in 1995 and
in all years following, Board of Directors members will be elected
for two-year terms, with two members elected in even years, and

three members elected in odd years.

3.2. Removal. At any annual or special meeting of

the Members duly called, any one or more of the members of the
board of directors may be removed from the Board with or
without cause by Members having more than fifty percent (50%)

of

the votes entitled to be cast by the Members present in

person or by proxy at the meeting, and a successor may then and
there be elected to fill the vacancy thereby created.

—F(e)



3.3. Compensation. No director shall receive
compensation for any service he may render to the Associ-
ation. However, any director may be reimbursed for his actual
expenses incurred in the performance of his duties.

3.4. Action Taken Without a Meeting. The directors
shall have the- right to take any action in the absence of a
meeting which they could take at a meeting by obtaining the
written consent of all the directors. Any such written consent
shall be filed with the minutes of the proceedings of the
Board.

3.5. Vacancies. Vacancies on the Board caused by
any reason other than the removal of a director in accordance
with the provisions of Section 3.2 of these Bylaws shall be
filled by a majority vote of the remaining directors at the
first regular or special meeting of the Board held after the
occurrence of such vacancy, even though the directors present
at such meeting may constitute less than a guorum. Each person
so elected shall serve the unexpired portion of the prior
director's term.

"3.6 REGULAR MEETINGS (PAGE 4)

REGULAR MEETINGS OF THE BOARD SHALL BEHELD AT SUCH TIME
AND PLACE AS IS DETERMINED FROM TIME TO TIME BY THE BOARD. SUCH
MEETINGS SHALL BE HELD AT LEAST QUARTERLY DURING EACH FISCAL
YEAR. TIME AND PLACE OF SUCH MEETINGS SHALL APPEAR IN A PUBLIC
PLACE (i.e. The Pool) FOR ALL MEMBERS TO_ SEE.NO_BOARD MEETINGS

SHALL BE HELD PRIOR TO 6 P.M. ON ANY WEEK DAY.

3.7. Special Meetings. Special meetings of the
Board may be ‘called by the President on three business days
notice to each director, given in writing, by hand delivery,
mail or telegraph, which notice shall state the time, place and
purpose of the meeting. Special meetings of the Board shall be
called by the President or Secretary in like manner and on like
notice on the written request of at least two directors.

3.8. Quorum. A majority of the directors shall
constitute a quorum for the transaction of business. Every act
or decision done or made by a majority of the directors present
at a duly-held meeting at which a gquorum is present shall be
regarded as the act of the Board.

3.9. Powers and Duties. The Board shall have all
of the powers and duties necessary for the administration of
the affairs of the Association and may do all such acts and
things as are not by the Project Documents required to be
exercised or done by the Members. In addition to the duties




imposed by these Bylaws or by any resolution of the Members
that may hereafter be adopted, the Board shall have the follow-
ing powers and duties:

(a) Open bank accounts on behalf of Association
and designate the signatories thereon;

(b) Make, or contract for the making, of re-
pairs, additions to, improvements to or alterations of the the
Common Area, in accordance with the Project Documents, after
damage or destruction by fire or other casualty, or as a result
of condemnation or eminent domain proceedings;

(c) In the exercise of its discretion, enforce
by legal means the provisions of the Project Documents;

(4) Designate, hire and dismiss the personnel
necessary for the maintainence, operation, repair, replacement
of the Common Area and provide services for the Members, and,
where appropriate, provide for the compensation of such per-
sonnel and for the purchase of equipment, supplies and material
to be used by such personnel in the performance of their
duties; .

(e) Provide for the operation, care, upkeep and
maintenance of all of the Common Area and borrow money on
behalf of the Association when required in connection with any
one instance relating to the operation, upkeep and maintenance
for the Common Area; provided however, the consent of Members
having at 1least two-thirds (2/3) of the total votes in the
Association shall be obtained either in writing or at a meeting
called and held for such purpose in accordance with the provi-
sions of these Bylaws in order for the Association to borrow in
excess of $5,000;

(£) Prepare and adopt an annual budget for the
Association prior to the commencement of each fiscal year;

(g) Adopt and publish rules and regulations
governing the use of the Common Area and facilities and the
personal conduct of the Members and their family members,
guests, lessees and invitees thereon and establish penalties
for the infraction thereof;

(h) Suspend the voting rights and the right to
use of the Common Area of a Member during any period in which
such Member shall be in default in the payment of any Assess-
ment or other amounts due under the terms of the Project Docu-
ments for a period of fifteen (15) days and for a period not to
exceed sixty (60) days for any infraction of the Project Docu-
ments;



(1) Exercise for the Association all powers,
duties and authority vested in or delegated to the Association
and not reserved to the membership by other provisions of the
Project Documents;

(3) Declare the office of a member of the Board
to be vacant in the event such member shall be absent from
three (3) consecutive regular meetings of the Board;

(k) Employ, hire and dismiss such employees as
they deem necessary and to prescribe their duties and their
compensation;

(1) Hire or employ and dismiss a manager, wheth-
er as an independent contractor or as an employee, to perform
such services and duties as the Board may direct including, but
without limitation, any of the duties granted to the officers
of the Association in these Bylaws or any duties of the Board
set forth in this Section;

(m) Cause to be kept a complete record of all
its acts and corporate affairs and to present a statement
thereof to the Members at the annual meeting of the Members, or
at any special meeting when such statement is reguested in
writing by any Member entitled to vote;

(n) Supervise all officers, agents and employees
of the Association and see that their duties are properly per-
formed:

(o) As more fully provided in the Declaration
to:

(1) fix the amount of the annual assessment
against each Lot at least thirty (30) days in advance of each
fiscal year,

(ii) send written notice of each Assessment
to every Owner subject thereto,

(iii) record within a reasonable time, a
notice and claim of lien against any Lot for which Assessments
are not paid, and foreclose the same within a reasonable time
or, in the discretion of the Board, bring an action at law
against the Owner personally obligated to pay the same;

(p) Issue, or cause an appropriate officer to
issue upon demand to any person, a certificate setting forth
whether or not any Assessment has been paid. A reasonable



charge may be made by the Board for the issuance of these cer-
tificates. If a certificate states an Assessment has been
paid, such certificate shall be conclusive evidence of such
payment;

(g) Procure and maintain adequate property, lia-
bility and other insurance as required by the Declaration;

(r) Cause all officers or employees having fis-
cal responsibilities to be bonded, as it may deem appropriate;
and )

(s) Cause the Common Area to be maintained, as
more fully set forth in the Declaration.

ARTICLE 4
OFFICERS AND THEIR DUTIES

4.0. Enumeration of Officers. The principal
officers of the Association shall be the president, the vice-
president, the secretary, and the treasurer all of whom shall
be elected by the Board. The president must be a member of the
Board. Any other officers may, but need not, be members of the
Board.

_ 4.1. Election of Officers. The election of
officers shall take place at the first meeting of the Board
following each annual meeting of the Members.

4.2 OFFICERS AND THEIR DUTIES..TERM (PAGE 7)

THE OFFICERS OF THE ASSOCIATION SHALL BE ELECTED ANNUALLY
BY THE BOARD. NO OFFICER SHALL_BE ELIGIELE TO SERVE MORE THAN
THREE(3) CONSECUTIVE TERMS IN THE SAME OFFICE. IN THE EVENT THAT
THE IMMEDIATE PAST PRESIDENT IS NO LONGER A MEMBER OF THE BOARD
HE/SHE SHALL BECOME AN EX-OFFICIO MEMBER OQF THE BOARD(WITHPOUT

BE LOST.

4.3. Special Appointments. The Board may elect
such other officers as the affairs of the Association may
reguire, each of whom shall hold office for such period, have
such authority, and perform such duties as the Board may, from
time to time, determine.

4.3(A) (INSERT) PAGE 7

THE BOARD_SHALL _APPOINT NOT MORE THAN FIVE(5) MEMBERS
FROM THE MEMBERSHIP OF THE ASSQCIATION TO A FINANCE COMMITTEE,
WHO SHALL ADVISE AND RECOMMEND TQ THE BOARD OF DIRECTORS :
THE ANNUAL BUDGET
ANY NECESSARY ASSESSMENTS
ANY INVESTMENTS

4.4. Resignation and Removal. Any officer may be
removed from office with or without cause by the Board. Any
officer may resign at any time by giving written notice to the
Board, 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
therein, the acceptance of such resignation shall not be
necessary to make it effective.

_.7L,




4.5. Vacancies. A vacancy in any office may be
filled by appointment by the Board. The officer appointed to
such vacancy shall serve for the remainder of the term of the
officer he replaces.

4.6. Multiple Offices. The offices of treasurer
and secretary may be held simultaneously by the same person.
One person may not simultaneously hold more than one of any of
the other offices, including special offices created pursuant
to Section 4.3 of these Bylaws.

4.7. Powers and Duties. To the extent such powers
and duties are not assigned or delegated to a marnager pursuant
to Section 3.9(1) of these Bylaws the powers and duties of the
officers shall be as follows:

(a) President. The president shall be the chief
executive officer of the Association; shall preside at all
meetings of the Board or the Members; shall see that orders and
resolutions of the Board are carried into effect; and have

general and active management of the business of the Associa-
tion;

(b) Vice—-President. The vice-president shall
act in the place and stead of the president in the event of his
absence, inability or refusal to act, and shall exercise and
discharge such other duties as may be required of him by the
Board; -

(c) Secretary. The secretary shall record the
votes and keep the minutes of all meetings and proceedings of
the Board and of the Members; keep the corporate seal of the
Association and affix it on all papers requiring said seal;
serve notice of meetings of the Board and of the Members; keep
appropriate current records showing the Members of the Associa-
tion together with their addresses, and shall perform such
other duties as required by the Board;

(d) Treasurer. The treasurer shall receive and
deposit in appropriate bank accounts all monies of the Associa-
tion and shall disburse such funds for appropriate Association
purposes as set forth in the Project Documents; keep proper
books of account; and shall prepare an annual budget and a
statement of income and expenditures to be presented to the
membership at its regular annual meeting, and deliver a copy of
each to the Members; and, in general, perform all the duties
incident to the office of treasurer.



ARTICLE 5
INDEMNIFICATION

5.0. Directors and Officers; Third Party Actions.
The Association shall have the power to indemnify any person
who was or is a party or is threatened to be made a party to
any threatened, pending or <completed action, suit or
proceeding, whether civil, criminal, administrative or investi-
gative, other than an action by or in the right of the Associa-
tion, by reason of the fact that he is or was a member, direc-
tor, officer, employee or agent of the Association or is or was
serving at the request of the Association as a member, direc-
tor, officer, employee or agent of another corporation, part-
nership, Jjoint wventure, trust or other enterprise, against
expenses, including attorney fees, and against judgments, fines
and amounts paid in settlement actually and reasonably incurred
by him in connection with such action, suit or proceeding if he
acted, or failed to act, in good faith and in a manner he
reasonably believed to be in or not opposed to the best inter-
ests of the Association and, with respect to any criminal
action or proceeding, had no reasonable cause to believe his
conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon
a plea of nolo contendere or its equivalent shall not of itself
create a presumption that the person acted or failed to act
other than in good faith and in a manner which he reasonably
believed to be in or not opposed to the best interests of the
Association and, with respect to any criminal action or pro-
ceeding, had reasonable cause to believe that his conduct was
lawful.

5.1. Directors and Officers; Derivative Actions.
The Association shall have the power to indemnify any person
who was or is a party or is threatened to be made a party to
any threatened, pending or completed action or suit by or in
the right of the Association to procure a judgment in its favor
by reason of the fact that he is or was a Member, director;
officer, employee or agent of the Association or is or was
serving at the request of the Association as a member, direc-
tor, officer, employee or agent of another corporation, part-
nership, joint venture, trust or other enterprise against ex-
penses, including attorney fees, but excluding Jjudgments and
fines, and, except as hereinafter set forth, amounts paid in
settlement, actually and reasonably incurred by him in connec-
tion with the defense or settlement of such action or suit, if
he acted, or failed to act, in good faith and in a manner he
reasonably believed to be in or not opposed to the best inter-
ests of the Association and except that no indemnification may
be made in respect of any claim, issue or matter as to which




such person shall have been adjudged to be 1liable for negli-
gence or misconduct in the performance of his duty to the Asso-
ciation unless and only to the extent that the court in which
such action or suit was brought shall determine upon applica-
tion that, despite the adjudication of liability but in view of
all the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which such
court shall deem proper. The court in which any such action or
suit was brought may determine upon application that, in view
of all circumstances of the case, indemnity for the amounts so
paid in settlement and for the expenses, including attorney
fees, actually and reasonably paid in connection with such
application, to the extent the court deems proper.

5.2. Employees and Agents. To the extent that a
member, director, officer, employee or agent of the Association
has been successful on the merits or otherwise in defense of
any action, suit or proceeding referred to in Sections 5.0 and
5.1 of these Bylaws or in defense of any claim, issue or matter
therein, he shall be indemnified against expenses, including
attorney fees, actually and reasonably incurred by him in
connection therewith.

5.3. Procedure for Effecting Indemnification. Any
indemnification under Section 5.0 or 5.1 of these Bylaws,
unless ordered by a court, shall be made by the Association
only as authorized in the specific case upon a determination
that indemnification of a member, director, officer, employee
or agent is proper in the circumstances because he has met the
applicable standard of conduct set forth in Section 5.0 or 5.1
of these Bylaws. Such determination shall be made by any of
the following:

(a) By the Board by a majority vote of a quorum
consisting of directors who were not parties to the action,
suit or proceeding;

(b) If such a quorum is not obtainable, in a
written opinion of independent legal counsel appointed by a
majority of the disinterested directors for that purpose;

(c) 1If there are no disinterested directors, by
the court or other body before which the action, suit or pro-
ceeding was brought or any court of competent jurisdiction upon
the approval of or application by any person seeking indemnifi-
cation, in which case indemnification may include the expenses,
including attorney fees, actually and reasonably paid in con-
nection with such application;

(d) By act of the Members.



5.4. Advancing Expenses. Expenses, including
attorney fees, incurred in defending a civil or criminal
action, suit or proceeding may be paid by the Association in
advance of the final disposition of the action, suit or pro-
ceeding as authorized in the manner provided in Section 5.3 of
these Bylaws upon receipt of an undertaking by or on behalf of
the member, director, officer, employee or agent to repay the
amount unless it is ultimately determined that he is entitled
to be indemnified by the Association as authorized in this
Article. :

5.5. Scope of Article. The indemnification
provided by this Article is not exclusive of any other rights
to which those indemnified may be entitled under any agreement,
vote of Members or disinterested directors or otherwise, both
as to action in his official capacity and as to action in
another capacity while holding such office and shall continue
as to a person who has ceased to be a member, director, of-
ficer, employee or agent of the Association and shall inure to
the benefit of the heirs, executors and administrators of such
a person.

ARTICLE 6
ARCHITECTURAL CONTROL

6.0. Committee Composition. The Architectural
Committee shall consist of three (3) members. None of such
members shall be required to be an architect or to meet any
other particular qualifications for membership. A member need
not be, but may be, a member of the Board or an officer of the
Association. The Board may increase the number of members on
the Architectural Committee but the number of members must
always be an odd number.

6.1. Terms of Office. The term of office for
members o0f the Architectural Committee shall be a period of one
year, or until the appointment of a successor. Any new member
appointed to replace a member who has resigned or been removed
shall serve such member's unexpired term. Members who have
resigned, been removed or whose terms have expired may be
reappointed.

6.2. Appointment and Removal. The right to appoint
and remove all members of the Architectural Committee at any
time, shall be and 1is hereby vested solely in the Board;
provided, however, that no member may be removed from the Ar-
chitectural Committee by the Board except by the vote or writ-

;ggrg?nsent of A MAJORLTY OF ALt B’ of the members of the
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6.3. Resignations. Any member of the Architectural
Committee may at any time resign from the Committee by giving
written notice thereof to the Board.

6.4. Vacancies. Vacancies on the Architectural
Committee, however caused, shall be filled by the Board. A
vacancy or vacancies on the Architectural Committee shall be
deemed to exist in case of the death, resignation or removal of
any member.

6.5. Duties. It shall be the duty of the
Architectural Committee to consider and act upon any and all
proposals or plans submitted to it pursuant to the terms of the
Declaration, to adopt Architectural Committee Rules, to perform
other duties delegated to it by the Board, and to carry out all
other duties imposed upon it by the Declaration.

6.6. Meetings and Compensation. The Architectural
Committee shall meet from time to time as necessary to perform
its duties. The vote or written consent of a majority of the
members of the Committee, at a meeting or otherwise, shall
constitute the act of the Committee unless the unanimous
decision of the Committee is required by any other provision
of the Declaration. The Committee shall keep and maintain a
written record of all actions taken by it at such meeting or
otherwise. Members of the Architectural Committee shall not be
entitled to compensation for their services.

6.7. Architectural Comnittee Rules. The
Architectural Committee may adopt, amend and repeal, by unani-
mous vote or written consent, rules and regulations. Said

rules shall interpret and implement the Declaration by setting
forth the standards and procedures for Architectural Committee
review and the guidelines for architectural design, placenent
of buildings, landscaping, color schemes, exterior finishes and
materials and similar features which are required to be used
within the Property.

. 6.8, Waiver. The approval by the Architectural
Committee of any plans, drawings or specifications for any work
done or proposed, or for any other matter requiring the
approval of the Architectural Committee under the Declaration,
shall not be deemed to constitute a waiver of any right to
withhold approval of any similar plan, drawing, specification
or other matter subsequently submitted for approval.

6.9. Time for Approval. In the event the
Architectural Committee fails to approve or disapprove any
application for approval within thirty (30) days after the
application, together with supporting plans and specifications,
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have been submitted to it, approval will not be required and
this Article will be deemed to have been complied with.

CERTIFICATION

I hereby certify that the foregoing Bylaws were duly
adopted by the Bodrd of Directors of the Association on
the 21st day of October , 1986.

Denis Day,
President

Virland A. Johgéson,
Secretary



