BYLAWS OF

WINDY WALK HOMEOWNERS' ASSOCIATION
ARTICLE 1
General

Section 1.1 - Declaration. These Bylaws shall con-
stitute the Bylaws of WINDY WALK HCMEOWNERS' ASSOCIATION {(the
"Association"), a corporation formed pursuant to that Decla-
ration of Covenant%, Conditions and Restrictions for Windy
Walk recorded “Foficecen. R , 1986 as Instrument No.

Bl 0X26ETD , records of¢|Maricopa County, Arizona (the
"Declaration"). ~

Section 1.2 - Personal Application. All present or
future Owners, tenants, their employees, or any other persons
who might use the Property in any manner, are subject to the
regulations of these Bylaws.

Section 1.3 - Nonprofit Corporation. The Associa-
tion is an Arizona nonprofit corporation, and is organized
and existing under and by virtue of the laws of the State of
Arizona. The office of the Association shall be located at
8787 East Pinnacle Peak Road, Scottsdale, Arizona 85255.

Section 1.4 - Terms, The capitalized terms uti-
lized in these Bylaws shall have the same meanings as set
forth in the Declaration.

ARTICLE 2

Membership and Voting Rights

Section 2.1 = Membership. Every Owner, including
Declarant, shall be a Member of the Association. An Owner
shall remain a member of the Associatiopn until such time. as
he ceases to be an Owner, at which time his membersEip ih ‘the
Association shall automatically cease. Ownership of a Lot
shall be the sole qualification and criterion for membership.
Membership shall be appurtenant to and may not be separated
from ownership of a Lot. Transfer of Lot ownership, either
voluntarily or by operation of law, shall terminate the mem-
bership of the transferors thereof in the Asszociation. A
membership in +the Association shall not be transferred,
pledged or alienated in any way except on the sale of such
Lot and then only to such purchasers, or by intestate succes-
sion, testamentary disposition, foreclosure of mortgage of
record or other legal process. Any attempt to make a prohib-
ited transfer is void and will not be reflected on the books




and records of the Association. In the event an Owner fails
or refuses to transfer the membership registered in his name
to the purchaser of such Lot, the Association shall have the
right to record the transfer upon the books of the Associa=-
tion and thereupon the old membership outstanding in the name
of the seller shall be null and void as though the same had
been surrendered.

Section 2.2 - Number of Votes. Each Member shall
be entitled to one (1) vote for each Lot owned. However,
anything in these Bylaws to the contrary notwithstanding,
Members shall not be entitled to exercise any voting rights
hereunder until the first to occur of (the "Turnover Date"):

(1) the date twenty (20) years from the date
of this Declaration, or

(ii) such time as Declarant shall elect to
transfer control of the Association to the Members
by notice to the Association in writing.

Fractional votes shall not be allowed. However, if an Owner
holds more than one vote, the votes need not be cast as a
unit.

Section 2.3 - Majority. A majority of the votes of
Members present at any meeting at which a quorum is present
shall decide any guestion unless these Bylaws, the Declara-
tion or applicable law shall provide otherwise, and in such
event, the voting percentage required in these Bylaws, the
Declaration, or such applicable law shall control.

Section 2.4 - Multiple Ownership. If a Lot is
owned by two or more persons in joint tenancy, tenancy in
common, oOr as communitiy property or other form of joint own-
ership, the membership as to such Lot shall nevertheless be a
single membership entitled to one vote, although the member-
ship for such Lot shall be issued in the names of all of the
joint Owners. The joint Owners shall designate to the Asso-
ciation, in writing, the person who shall have the power to
vote the membership. In the absence of such designation, and
until such designation is made, such jeint owners shall lose
their right to vote with respect to all matters in guestion.

Section 2.5 - Certificates. No certificates of
membership shall be issued and membership shall be evidenced
by an official list of members kept by the secretary of the
Association.

Section 2.6 - Suspension of Voting Rights. In the
event any Owner shall be in arrears in the payment of any




amount due under any of the provisions of these Bylaws or the
Declaration for a period of fifteen (15) calendar days, or
shall be in default in the performance of any of the terms of
these Bylaws or the Declaration for a period of fifteen {(15)
calendar days, said Owner's right to vote as a Member of the
Association shall be automatically suspended and shall remain
suspended until all payments are brought current and all de-
faults cured.

ARTICLE 3

Meetings of the Members

Section 3.1 - Place. 2411 meetings of the Members
shall be held at the Association office, or at such other
place and time as shall be designated by the Board of Direc-
tors of the Association and stated in the notice of meeting.

Section 3.2 - Notices. It shall be the duty of the
secretary of the Association to mail a notice of each annual
or special meeting, stating the +time and place thereof <to
each Owner of record at least five (5) days, but not more
than fifteen (15) days prior to such meeting. Notices of any
speclal meeting shall state the purpose thereof. All notices
shall be mailed to or served at the address of the Owner as
it appears on the books of the Association.

Section 3.3 - Annual Meeting. An annual meeting of
Members shall be held at the Association office, or such oth-
er place as may be fixed by the Board of Directors and set
out in the notice of meeting, on the first Monday of November
of each year, for the purpose of electing directors and
transacting other business authorized to be transacted by the
Members. However, the Board of Directors may by resolution
fix the date of the annual meeting at such other date as the
Board may deem appropriate.

Section 3.4 - Special Meetings. Special meetings
of the Members, for any purpose or purposes, may be called by
the president or by the vice president whenever deemed expe=
dient or necessary. The president or vice president shall
call a special meeting of the Members when so requested by
the Members who are entitled to vote ocne-fourth (1/4) of all
of the votes in the Association, or when so instructed by a
majority of the Board of Directors.,

Section 3.5 - Quorum. At a meeting of the Members,
fifty-one percent (51%) of the Members entitled to vote at
the meeting, present in person or represented by proxy, shall
constitute a gquorum for the transaction of business except as
otherwise provided by statute, the Declaration, or the




Articles. In the absence of a quorum, a majority of the Mem-
bers present, either in person or by proxy, may adjourn the
meeting to a time not less than five (5) nor more than sixty
(60) days from the time the original meeting was called. At
any such adjourned meeting at which a quorum shall be present
any business may be transacted which might have been conduct-
ed at the meeting originally noticed.

Section 3.6 - Voting. A Member may vote in person
or by proxy executed in writing by such Member. Such Proxy
shall be filed with the Secretary before or at the time of
the meeting. No proxy shall be valid after one {1l) menth
from the date of its execution, unless otherwise provided in
the proxy. Every proxy shall be revocable and shall automat-
ically become invalid upon conveyance by the Member of his
Lot. Memberships held by a legal representative or by a
court-appointed receiver may be voted, in person or by PYOXY,
by such representative or receiver without the +transfer of
such membership intec the name of the trustee.

Section 3.7 - Cumulative Voting. In all elections
of Directors of the Association, Members shall have the right
to cumulate their votes.

Section 3.8 - Informal Action. Any action required
to be taken at a meeting of the Members, or any other action
which may be taken at such meeting, may be taken without a
meeting if a consent in writing, setting forth the action so
taken, shall be signed by all of the Members entitled to vote
with respect to the subject matter thereof.

Section 3.9 - Irregularities. All information and/
or irregularities in calls, notices of meetings and in the
manner of voting, form of proxies, credentials, and method of
ascertaining those present, shall be deemed waived if no ob-
jection is made at the meeting or if waived in writing.

Section 3.10 - Record Date. For the purpose of
determining Members entitled to notice of or to vote at any
meeting of Members, or in order to make a determination of
Members for any other purpose, the Board of Directors, at its
election, may provide that the Membership books shall be
closed for a stated period, but not to exceed in any case
fifteen (15) days prior to the event concerned.

ARTICLE 4

Board of Directors

Section 4.1 - Membership. The Board shall consist
of not less than three (3) nor more than five (5) members.




Board members shall serve a term of one (1) vear and may be
appointed or elected to successive terms. Prior to the Turn-
over Date, all members of the Board shall be appointed and
removed by Declarant and such appocintees need not be Owners.
After the Turnover Date, Board members shall be elected by
the Members at each annual meeting, using cumulative voting,
and each Board member shall be an Owner (or the spouse of an
Owner, or if an Owner is a corporation, partnership or trust,
an officer, director, agent, beneficiary, trustee or partner,
as applicable).

Section 4.2 - Removal of Directors. Prior to the
Turnover Date, Declarant may remove any one or more of the
Directors with or without cause. Following the Turnover

Date, any Director may be removed with or without cause by
the affirmative vote of the majority of Members. However, if
less than the entire Board is to be removed, no one of the
Directors may be removed if the votes cast against his remov-
al would be sufficient to elect him if then cumulatively vot-
ed at an election of the entire Board.

Section 4.3 - Vacancies on Board of Directors. If,
following the Turnover Date, the office of any Director be~
comes vacant by reason of death, resignation, retirement,
disqualification, removal from office, disability or other-
wise, a majority of the remaining Directors, though less than
a quorum, shall choose a successor, who shall hold office for
the balance of the unexpired term. Prior to the Turnover
Date, if the office of any Director becomes vacant for any
reason, the Declarant shall choose a successor, who shall
hold office for the balance of the unexpired term.

Section 4.4 - Disgualification and Resignation of
Directors. Any Director may resign at any time by sending
written notice of such resignation to the secretary of the
Association at the office of the Association. Unless other-
wise specified therein, such resignation shall take effect
upon its receipt by the secretary. No Member shall continue
to serve on the Board should he be delinguent in the payment
of an Assessment and said delinquency shall automatically
constitute a resignation effective when such resignation is
accepted by the Board of Directors.

Section 4.5 - Regular Meetings. The Board may es-
tablish a schedule of regular meetings to be held at such
time and place as the Board may designate. Notice of such
regular meetings shall nevertheless be given to each Director
personally, by mail or telephone, at least five (3) days pri-
or to the day named for such meeting.




Section 4.6 - Powers and Duties. The Board shall
have the powers and duties necessary for the administration
of the affairs of the Corporation. These powers shall in-
clude the following:

A, To make Assessments as authorized by the Dec-
laration, collect Assessments, and use and expend the Assess-
ments to carry out the purposes and powers of the
Association;

B. To employ, dismiss and control the personnel
necessary for the maintenance of the Common Areas and opera-
tion of the Association, including the right and power to
employ attorneys, accountants, contractors and other profes-
sicnals as the need arises;

C. To make and amend rules and regulations which
shall restrict and govern the use of the Common Areas (the
"Association Rules™);

D. To contract for the management of the Associa-
tion and to designate to such manager all or a portion of the
powers and duties of the Association:

E. To engage 1in the management of the business
affairs of the Association including, without limitation the
maintenance, repair, replacement and operation of the Common
Areas;

F. To enforce by legal means, if necessary, the
provisions of the Declaration, the Articles of Incorporation,
the Bylaws and the Association's Rules, and other documents
and laws respecting the Association and the Property;

G. To pay taxes and assessments which are liens
against any part of the Common Area;

H. To pay the cost of all power, water, sewer and
other wutility services rendered to the Common Areas; and

I. To select the officers of the Association.

Section 4.7 - Special Meetings. Special meetings
of the Board may be called by the President on three (23) days
notice to each Director, given personally, by mail or tele-
phone, 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-thirds
(2/3) of the Directors.




Section 4.8 - Waiver of Notice. Befcre or at any
meeting of the Board, any Director may, in writing, waive
notice of such meeting and such waiver shall be deemed equiv-
alent to the giving of such notice. Attendance by a Director
at any meeting of the Board shall be a waiver of notice by
him of the time and place thereof. If all the Directors are
present at any meeting of the Board, no¢ notice shall be re-
guired and any business may be transacted at such meeting.

Secticn 4.9 - Beard of Directors' Quorum. At all
meetings of the Board, a majority of the Directors shall con-
stitute a quorum for the transaction of business, and the
acts of the majority of the Directors present at a meeting at
which a quorum is present shall be the acts of the Board. If
at any meeting of the Board, there should be less than a quo-
rum present, the majority of those present may adjourn the
meeting from time to time. At any such adjourned meeting,
any business which might have been transacted at the meeting
as originally called may be transacted without further
notice.

ARTICLE 5
Officers
Section 5.1. - Elective Qfficers. The principal

officers of the Assoclation shall be president, vice presi-
dent and a secretary/treasurer.

Section 5.2 - Term. The officers of the Associa-
tion shall hold office until their successors are chosen and
qualify in their stead. If the office of any officer becomes
vacant for any reason, the vacancy shall be filled by the
Board.

Section 5.3 -~ President. The president shall be
the chief executive officer of the Association and shall pre-
side at all meetings of the Members. He shall have executive
powers and general supervisory authority over the affairs of
the Association.

Section 5.4 - Vice President. The vice president
shall perform all of the duties of the president in his ab-
sence or disability and such other duties as may be required
of him from time to time by the Board.

Secticn 5.5 - Secretary/Treasurer. The secretary/
treasurer shall issue notices of all meetings of the Members
and shall attend and keep the minutes of the same and shall
have charge of all of the Association's books, records and
papers. He shall have custody of and shall keep full and




accurate account of receipts and disbursements in books bew
longing to the Association and shall deposit all monies and
other valuable effects in the name of and to the credit of
the Association, in such depositories as may be designated
from time to time by the Board.

Section 5.6 - Contracts. Unless otherwise provided
by the Board, all contracts shall be executed on behalf of
the Asscciation by either the president or vice president.

ARTICLE 6

Amendments of the Bylaws

Section 6.1 - Amendment. These Bylaws may be al-
tered, amended or added to by the affirmative vote of a ma-
jority of the Board at any duly called meeting of the Board.

Section 6.2 - Inconsistencies. Notwithstanding the
foregoing, these Bylaws shall not be amended to contain any
provision which would be contrary to or inconsistent with the
Declaration, Tract Declaration or Articles as in effect from
time to time, and any provisions of or purported amendment to
these Bylaws which is contrary to or inconsistent with the
Declaration, Tract Declaration or Articles shall be void to
the extent of such inconsistency.

ARTICLE 7

Construction

Section 7.1 - Priorities. Any discrepancies or
conflicts between the provisions of the Arizona Revised Stat-
utes or applicable law, the Declaration, the Tract Declara-
tion, the Articles and Bylaws, and the Association Rules
shall, unless otherwise provided, be resolved by giving pri-
ority first to the Arizona Revised Statutes or applicabie
law, second to the Declaration, third to the Tract Declara-
tion, fourth to the Articles, fifth to the Bylaws, and sixth
to the Association Rules.

Section 7.2 ~ Disputes. In the event of any dis-
pute or disagreement between any Owners relating to the Prop=-
exrty, or any questions of interpretation or application of
the provisions of the Articles of Incorporation, Declaration,
Tract Declaration or these Bylaws, the determination thereof
by the Board shall be final and binding on each and all Own-
ers. If a decision cannot be reached by the Board, such mat-
ter shall be decided by Arbitration pursuant to the rules
then obtaining of the American Arbitration Association.




CERTIFICATION OF ADOPTION

This is to certify that the foregoing Bylaws were
duly adopted by the Becard of Directors of Windy Walk Homeown-
ers' Association pursuant to an action by unanimous written
consent of the Board o¢f Directors in Lieu of First Meeting
dated ‘Naxth. ;x5 , 1994.

WINDY WALK HOMECWNERS' ASSO-
CIATION, an Arizona corpora-
tion

Attest:

s ﬂgii“i\

Secretary

11JKW0333
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