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ANTHEM COUNTRY CLUB COMMUNITY ASSOCIATION, INC.

Article Name, Principal Office, and Definitions

1.1, Name. The name of the Association shall be Anthem Country Club Camm;mty
Association, Ine. {" Association™).

. 1.2, Principal Qffice. The principal office of the Asscciation shall be located in
Maricopa County, Arnizona. The Association may have such other offices as the Board may
determine or as the affairs of the Association may require.

1.3, Defimtions. The words used in thess By-Laws shall be given thewr normal,
commonly understood defimitions. Capitalized terms shall have the same meaning 25 set forth in
the Declaration unless the context indicates otherwise.

Article I Association: Membership, Meetings, Quorum, VYoting, Proxies

2.1, Membership. The Association shall have two classes of membership, Class "A" and
Class "B," as set forth in the Declaration. The provisions pertaining 6 membership in the
Declaration are incorporated herein by this reference.

2.2, Place of Meetings. Meetings of the Asseciation shall be hald within Anthem or at
such other sultable place within Maricopa County, Arizona as may be designated by the Board.

2.3, Apnual Meetines The first meeting of the Association, whether a regular or special
meeting, shall be held within one year after incorporation of the Association. Subsequent reguiar
annual meetings shali be held each year on a date and at 3 time set by the Board, Inthe event thata
quorwn, as defined in Section Z.11, 13 not present at an annual mesting, the Association may hold

the meeting for informationzl purposes; provided, however, the Asscciation may not take any
action at such mesting uniess a guorum is present.

2.4, Special Meetings. The President may cali special mestings. In addition, it shall be
the duty of the President to call a special meeting if so directed by resolution of the Doard orupon a
petition signed by Class "A" Members holding at ieast 25% of the veting power of the Association,

2.5, Notice of Meetinzs. The Assoriation’s Secretary or its designee shall cause written
notice stating the place, day, and hour of any meeting of the Association 16 be given in any manner
permitted by Arizona law. If so permitted, notice may be posted in a conspicuous, prominent place
within Anthem, delivered by hand delivery or sent 1o each Member by Unuted States mall, (posiage
prepaid), by facsimile, computer, fiber optics, cable, other similar communication devices or such
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other manner which is reasonably calculated, as determined (n the discretion of the Board, to
provide personal notice to the Members entitled to notice.  Any notice shall be delivered not iess
thar 10 nor.more than 30 days befors the date of such mesting, by or at the direction of the
President or the Secretary or other officers or Persong ¢alling the mesting, '

F
4

Iy the case of a special meeting or when otherwise reguired by statute or these By-Laws, the
purpose or purposes for which the meeting is called shall be stated in the notice. No other business
shall be ransacted at a special meeting except as stated in the notice.

If posted, notice of a meeting shall be deemed delivered upon its posting, If mailed, notice
shall be deemed deliverad when deposited in the United States mail addressed to the Member at ius
or her address as it appears on the Association's records, with postage prepaid. I sent by facsimule,
compater, fher optics, cable, or such other smular communication device, nptice shall be deemed
defivered when ransmitted 10 the Member at his or her address or number as it appears on the
Association’s records. The failure of any Member to receive actual notice of a meeting of the
Members shal! not affect the validity of any action taken at such meeting.

2.6, Waiver of Notice. Waiver of notice of 2 meeting of the Mernbers shall be deemed
the equivalent of proper notice. Any Member may, in writing, waive notice of any mesting of the
Association, either before or after such meeting, Anendance at 2 meeting by a Member shall be
desmed 3 walver by such Member of notice of the time, date, and place thereof, unless such
Member specifically objects to lack of proper notice at the time the meeting is called to order,
Attendance &t a special meeting also shall be deemed watver of notice of all business transacted
unless an objection on the basis of lack of proper notics is raised befors the business is put 1o a
vote,

2.7, Adioumment of Meetings, [f any meeting of the Association cannot be held
because a quorum i not present, 2 majority of the Members who are present at such meeting may,
without further notice, adjourn the meeting to a date not less than five nor more than 30 days from
the time the original mesting was called. At the reconvened meeting, if a quorum is present, any
business may be transacted which might have been transacted at the mesting origirally called. Ifa
time and place for reconvening the meetng is not Sxed by those in attendance at the original
meeting or if for any reascn a new date is fixed for reconvening the meeting afler adjournment,
notice of the time and place for reconvening the meeting shall be given to Members in the manner
prescribed for regular meetngs.

2.8. Voring, Members shall have such voting rights ag get forth in the Declaration. Such
yoting rights provisions are incorporated ferem by this reference.  dembers may vote at a meeting
by voice vote or ballot or may vote by mail without the necessity of a meeting, as determined by
the Board; provided, however, mestings shall be held when required by the Declaratiox, these By~
Laws, or Arizopa law. Votes for the election of directors shall be cast by secret writien hallot. All
votes of the Members at meetings shall be subject to the quorum requirements of Section 2.11.

2.9,  Proxies. Members may votz in person or by proxy.
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Each proxy shall be in writing, dated, signed, and filed with the Secretary prior to the
meeting for which it is to be effective.. Proxies shall be deemed delivered to the Secretary, if
delivered by personal delivery, U.S. mail, or facsimile to the Secretary, any -Board member, or the
professional management agent, 1f any. Unless otherwise provided in the proxy, a proxy shall
cover all votes which the Member giving such proxy is entitled to cast,*and in the event of any
conflict betweer: two or more proxies purporting to cover the same votinig rights, the later dated
proxy shall prevail. If dated as of the same date, both proxies shall be deemed invalid. No proxy
shall be valid more than 25 months after its execution. The proxy of any Member shall be
revocable and shall automatically cease upon conveyance of such Member's Lot.

2.10. Majority. As used in these By-Laws, the term "majority" shall mean those votes,
Members, or other group, as the context may indicate, totaling more than 50% of the total eligible
number. - '

2.11. Quorum. Except as otherwise provided in these By-Laws or in the Declaration, the
presence, in person or by proxy, of 10% of the Class "A" Members of the Association and, for so
long as the Class "B" Membership exists, the presence of a duly appointed representative of the
Class "B" Member, shall constitute a quorum at all meetings of the Association. Members present
at a duly called or held meeting at which a quorum is present may continue to do business until
adjournment, notwithstanding the withdrawal of enough Members to leave less than a quorum;
provided, unless otherwise specifically set forth in the Goveming Documents, any action for which
a vote of the Members at a meeting is required must be approved by at least a majority of the votes
required to constitute a quorum.

2.12. Conduct of Meetings. The President shall preside over all meetings of the
Assoclation, and the Secretary shall ensure that minutes of the meeting are kept and that all
resolutions adopted at the meeting, as well as all transactions occurring at the meeting, are recorded
in a minute book.

2.13.  Action Without a Meeting. Any action required or permitted by law to be taken at a
meeting of the Members may be taken without a meeting, without prior notice, and without a vote,
if written consent specifically authorzing the proposed action is signed by all Members entitled to
vote thereon at such meeting. All such consents shall be signed and dated within 60 days after
receipt of the earliest dated consent, and delivered to the Association at its principal place of
business in Arizona. Such consents shall be filed with the minutes of the Association.

Article III Board of Directors

A. Composition and Selection.

3.1.  Goveming Body; Composition. The Association's affairs shall be managed by a
Board of Directors which shall serve as the Association's corporate policy-making body. Each
director shall have one equal vote. Except with respect to directors appointed by the Class "B”
Member, directors shall be Members; provided, no more than one representative from a particular
Lot or Dwelling Unit may serve on the Board at the same time. Any Member who is delinquent in
the payment of any assessment or other charge due the Association or the Council, or who is



otherwise desined by the Board 1o be in violation of the Goveming Documents, shall not be eligible
to serve on the Board. All directors shall complete, prior to commencing service on the Hoard,
such training requirements as the Board estabiishes. -

Directors shall be at least 18 years of age. In the case of @ Member which is a partiership,
corporation, or other such legal entity, any officer, director, partner, or trustée of such Member shall
be presurned o be eligible to serve as a director unless otherwise specified by written notics to the
Assoeiation szgm:é by such Member. No Member may have more than one such representative on
the Board at 2 time, except in the case of directors appointed by the Class "B Member.

3.2, Number of Directors. The number of directors in the Association shall be three or
five. The imitial Board shall consist of three directors as identified in the Articles.

: ; o by the : =r. The directors which the Class "B”
Mermber 18 entitled to appwzz pursuaxtt 0 Secticm 350f shese By-Laws shall be appointed by the
Class "B" Member acting in its sols discretion and shall serve at the pleasure of the Class "B”
Member.

3.4 TN eclarabion . Prior to ezch election of directors, the
Board skall p{sscnbe thf: op&mg da*s: and the Mosmg date of a reasonable Aling penod in which
each and every cligible person wha has a bona-fide interest in serving as a director may file as a
candidate for any position to be filled by Class "A" votes. The Board shail aiso establish such other
rales and regulations as it deems appropriate to conduct the nomination of directors in a fair,
efficient, and cost-effective manner, Nominations also may be permitted from the floor.

Nomunations for eiection 10 the Board may alse be made by a nominating commiitee. The
normnating commitiee, if any, shall consist of thies or more Persoas, including a chauperson, who
shall te a Board member.

The nominaiing commilise may make as many nominatons [or election to the Board as it
shall in its discretion determine. In making its nominations, the nominating cormmitting shall use
reasonable efforts to nominate candidates representing the diversity which exists within the pool of
potential candidates.

Each candidate shall be given 2 reasonable, equal opportunity to commuricate his or her
qualifications to e Members and to solicit voles.

The nomination procedures shall not apply to directors appointed by the Class "B" Member
or the Council, respectively.

335, Election and Term of Office. Annual elections for directors may be conducted by
mail or, if permitted by Arizana law, electronically, or at the Association’s annual meeting. The
Secretary shall cause notice of the elections ¢ be matled or dalivered to each Member at least [
days prior to the closing date established by the Board for filing of ballots. Such notice shall be
accompantied by a written ballot listing all candidates for each vacancy who have qualified in
acsordance with the procedures described in Section 3.4 above, and all candidates for 2ach vacancy




nominated by the neminating comumittee, if any. The notice shall specify the name and address to
which the ballots should be returned and the date by which they must be received in order to be
counted, which date shall be the "election date."” .

On the election date, the Board or an election committee appointedby the Board shall open
and count the ballots. That number of candidates equal to the number of positions to be filled
receiving the greatest number of votes shall be elected.

Subject to completion of the training requirements established by the Board pursuant to
Section 3.1, directors elected at such annual elections shall take office on April 1 of the following
year. Except as otherwise specifically provided in these By-Laws, each director shall serve twe-
year terms; provided, directors shall hold office until their respective successors are elected (or
appointed as the case may be) and take office. Directors may serve up to three consecutive terms.

| Notwithstanding the above or any other provision of these By-Laws: .'

(a) Within 120 days after the time that Class "A" Members other than Builders own
25% of the Lots planned for development under the Master Plans for the Anthem Country Club
Community, or whenever the Class "B" Member earlier determines, the Association shall hold an
election at which Class "A" Members shall elect one of the three directors. (Directors elected by
the Class "A" Members are referred to as "Class "A" Directors."}) The Class "A" Director shall
serve a term which expires when a successor Class "A" Director elected at the second succeeding
annual election (calculated as if elections were held annually) takes office. Thereafter, each
successor to the imtial Class "A" Director shall serve a two-year termn. The remaining two directors
shall be appointees of the Class "B" Member,

(b) Within 120 days after the time that Class "A" Members other than Builders own
50% of the Lots planned for development under the Master Plans for the Anthem Country Club
Community, or whenever the Class "B" Member earlier determines, the Board shall be increased to
five directors, two of whom shall be Class "A" Directors. One Class "A" Director shall continue to
serve as described above. The other shall be elected by the Class "A" Members to serve a terrn
which expires when a successor Class "A" Director elected at the second succeeding annual
election {calculated as if elections were held annually) takes office or until the happening of the
event described in subsection (c) below, whichever is earlier. [f such director's term expires prior to
the happening of the event described in subsection (¢) below, a successor shall be clected for a like
termi. The remaining three directors shall be appointees of the Class "B" Member.

(c}  Within 120 days after the termunation of the Class "B" Control Period, the

Association shall hold an election at which the Class "A" Members shall be entitled to elect four of
the five directors.

The two Class "A"” Directors recerving the most votes in the election shall serve a term
which expires when the directors elected at the second succeeding annual election take office. The
remaining Class "A" Directors shall serve a term which expires when the directors elected at the
next succeeding annual election (calculated as if elections were held annually) take office. After

n



expiration of each term desenbed in this subsection {¢), all Class "A" Directors shall serve two-vear
terms.

(d) . Each Class "A" Member shall be entitled to cast one vote with respect to each Class
"A" Director vacancy to be filled. There shall be no cumulative voting. The candidate(s) receiving
the most votes shall be elected. a

As provided for in the Comumunity Covenant, the Association shall elest one or mare
members of the Council Board. Nominations and elections for Council Board members shall be
governad by the procedures set forth in Sections 3.4 and 3.5, as spplicable, for nomination and
election to the Association's Board,

In order to facilitate comumunications between the Asscciation and the Council, and to
permit the Council to exercise its authority as contemplated by the Comynunity Covenant, the
Council shall be entitied to appoint one director after termination of the Class "B” Control Period.
The Council appoznted director shall also serve a two year term,
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3.6, Remcval of Directors and Vacancies. Any Class "A" Director may be removed,

with or without causg, by the vote of Class "A”" Members holding twe-thirds of the votes entitled to
be cast for the election of such director at any meeting of the Association at which a quorum is
present. Any director whose remnoval is sought shall be given notice prior to any meeting called for
that purpose. Upon removal of a director, a successor shall be elected by the Class "A" Members



entitled 1o elect the director so removed to fill the vacancy for the remainder of-the term of such
director.

Any director elected by the Class "A" Members who has three consecutive unexcused
absences from Board meetings, or who is more than 30 days delinquent (oris the representative of a
Member who is so delinguent) in the payment of any assessment or other charge due the
Association or who is otherwise deemed by the Board to be in violation of the Governing
Documents, may be removed by a majority of the divectors present at a regular or special meeting at
which a4 quorum is present, and the Roard may appoint a successor to 1l the vacancy for the
remainder of the term, -

Arny director appointed by the Class "B" Member may be removed only by the Class "B”
Member, actin g in its discretion. Likewise, any Council appointed director may be remaved only
by the Council, in its discretion. :

In the eve:&t of the death, disability, or resignation of a director elected by the Class "A"
Members, the Board may declare a vacancy and appoint a successor to fill the vacancy until the
next annual meeting, at which time the Class "A" Members entitled to fill such direc to*shlp may
elect 2 successor for the remainder of the term. In the event of the death, disability or resignation of
a director appointed by the Class "B" Member or the Council, the Class “B” Member or the Coungil
as appropriate, may appoint a successor director o fill the vacancy.

B. Megliges.

3.7.  Organizetional Meetings. Bach Board shall hold an organizational meeting within
30 days after newly-elected or newly-appointed directors take office.

38  Regular Meetings. Regular meetings of the Board may be held at such time and
place as the Board shall determine, but at least one such meeting shall be held ¢ach quarter. Notice
of the time and place of the meeting shall be posted in & promunent plece within the Anthem
Country Club Community or within Anthem and communicated to directors not less than four davs
prior to the meeting; provided, notice of 3 mesting need not be given to any director who has signed
a waiver of notice or a written consent to holding of the meeting.

3.9, Special Meetings. Special meetings of the Board shall be held when called by
written notice signed by the Prasident or by any two directors. The aotice shall specify the time
and place of the meeting and the nature of any special business to be considered. The notice shall
be given to cach director by: (a)personal delivery, (b)first class mail, postage prepaid;
(c) telephone communication, either directly to the director or to a person at the directar’s office or
home who would reasonably be expecied to communicate such notice promptly 10 the director; or
{d} facsimile, computer, fiber optics, or any such other commurucation device. All such notices
shall be given art the director’s telephone, facsimile, or e-mail number or sent to the director's
address as shown on the records of the Associztion. Notices of special meetings of the Board also
shall be posted i a ;}m:ﬁm&m place within the Anthem Couniry Club Corumunity or within
Anthem at least three days prior to such meeting, Notices sent by first class mail shall be deposited
into a United States mailbox at least seven business days before the time set for the meeting.



Notices given by personal delivery, telephone, facsiznile, or other device shall be delivered,
telephoned, or ransmitted at least 72 hours before the time set for the mesting.

3.10. Waiver of Notice. The transaction of any meeting of the Board, however salled and
noticed or wherever held, shall be as valid &5 though taken at a meeting ‘duly held and noticed if
{a) a quorum 1§ present, and (b) sither before or after the meeting each of the directors not present
signs a writien waiver of notice, a consent to holding the meeting, or an approval of the minutes.
The waiver of notice or consent need nat specify the purpose of the meeting. Notice of a meeting
alsc shall be deemed given to any director who attends the mesting without protesting before or at
its commencernent about the lack of adequate notice.

3110 Quorum of Board of Directors. At all meetings of the Board, a majority of the
divectors shall constitute a quorum for the transachion of business, and the votes of & majorty of the
directors present at a meeting at which a quorum is present shall constitute the decision of the
Board, unless otherwise specifically provided in these By-Laws or the Declaration. A meeting at
which a quorum Is initially present may continue to transact business, notwithstanding the
withdrawal of directors, if any action taken is approved by at least a majonty of the required
guorum for that meeting. If any meeting of the Board carmot be held because 2 quorum is not
preseqt, a majonity of the directors present at such meeting may adjown the meeting to a time not
less than five nor more than 30 days from the date of the original mesting. At the reconvened
mesting, if a quorum {5 present, any business which might have been transacted at the meeting
originally called may be transacted without further notice.

3.12. Compensation. No director shall receive any compensation from the Association
for acting as such; provided however, any director may be reimbursed for expenses incurred on
behalf of the Association upon approval of a majority of the other directors. Notlung herein shall
profubit the Association from compensating a director, or any entity with which a director is
affiliated, for services or supplies furnished to the Association in a capacity other than as a director
pursuant 10 a contract or agresment with the Association, provided that such director's interest was
made known to the Board prior 1o entering into such contract and such contract was approved by a
maponty of the Board, excluding the interested director,

3.13.  Conduct of Meetings. The President shall preside over all meetings of the Board,
and the Secretary shall ensure that a minute book is kept of all meefings of the Board, recording all
resointions adopted by the Board and all transactions and proceedings ocowrring at such meetings.

3.14. Open Meetings. Subject to the provisions of Sections 3,15 and 3.16, all meetings of
the Board shall be open to all Members, but 2 Mamber other than a director may not participate in

any discussion or deliberation unless permission to speak is authorized by 2 vote of the majority of
a quonen of the Board.  In such case, the President may [mit the time any Member may speak.
Notwithstanding the above, the President may adjowmn any meeting of the Board and reconvens in
axecutive session, excluding Members, to discuss any or all of the foliowing:

{(a) employment or personnel matters for emiployees of the Association;

(b}  legal advice from an attomey retained for the Beard or the Association;



()  pending or contemplated Btigation; ar

{(d) - pending or contemplated matters relating to enforcement of the Governing
Documents.

~

3,185, ion Without rmal Meeting.  Any action to be taken at a meeting of the
directors or any action that may be taken at a2 meeting of the directors may be taken without a
meeting if 4 consent in writing, sefting forth the action so taken, shall be signed by all of the
drrectors, and such consent shall have the same force and effect as a unanimous vote, Written
consent or consents shall be filed with the minutes of the procesdings of the Board. Within three
days after all writter consents to an action have been obtained, the Board shall post in a prominent
place within the Anthem Country Club Community a notice of the action t¢ be taken or actually
taken by the Board; provided, the obligation to post notice shell not apply 1o any action pertaining
0 any subject matter which could be discussed in an executive session of the Board as set forth in
Section 3.14. Failure to give notice shall not render the action to be taken or actually taken {nvalid.

3.16. Video and Telephonic Participation. One or more directors may participate in and
vote during any regular or special meetng of the Board by telephone conference call, video
conference, fiber optics, or somilar communication equipment by means of which all Persons
participating in the meeting can hear each other at the same time, and those directors so
participating shail be deemed present at such meeting, Any such meeting at which a quorum
participates shall constitute 2 meeting of the Beard.

C. Powers and Duties.
317, Statement of Operational Policy. It shall be the palicy of the Association, in the

interest of the efficient op=ration of the Asscclation, that the Board refrain from unreasonzbly
interfering with the performance of delegated functions by the management agent or other entities
to whom authority and responsibility have been delegated. In the performance of its duties and
respongibilities, the Board shall act as a unified body and no individual member of the Board shall
be authorized to speak or act on behalf of the Board unless specifically authorized to do so in
writing by the Board,

3.18. DPowers. The Board shall have such powers ag are necessary and appropriate for the
management of the Association's affairs and for ensuring that the duties and responsibilides of the
Asanciation as set forth in the Declaration, these By-Laws, the Articles, any Suppliemental
Declaration, and as provided by law, are fulflled. The Board may do or cause to be done all acts
and things as are not required by the Declaration, Articles, these By-Laws, or Anzona law 1 be
done and exercised exclusively by Declarant or the membership gensrally. The Board may
delegate powers to committees, officers, a management agent or agenis, or employees of the
Association and, if so delegated, such powers may be exercised without unreasonable interference
by the Board.




3.18. Dutiss. The duties of the Board shall include, without limitation:

{a} adopting armual budgers which establish each Owner's share of the Common
Expenses and Neighborhood Expenses; “

{b)  levying assessmenis against the Members to fund the Common Expenses, if any,
and establishing polictes governing collection of assessments; provided, to the extent required
under the Community Covenant or the Declaration, the Association’s right to invoice and collect
assessments from the Members shall be assigned to the Council;

{c) establishing pelicies for the operation, cars, upkeep, and maintenance of the Area of
Comrnan Responsibility and, ultimately, ensuring that such policies are carried forth,

(d)  approving a bank depository to receive funds on behalf of the Association and
directing that all such funds be so deposited and applied towards the operation of the Association;
provided, any reserve fund may be deposited, in the directors’ business judgment, in depesitories
other than banks;

(=) adopting rules and regulations, including the Use Restnctions, and amendments
thereto and approving sanctions for infractions thereof;

{H apening of bank zccounis on behalf of the Association and designating the
signatories required;

(g} zstabiishing policies and guidelines by which the Association shall make or contract
for the making of repairs, additions, and improvements to or alterations of the Area of Common
Responsibility in accordance with the Declaration and these By-Laws;

{h} enforcing the Declaration's provisions, these By-Laws, and the rules adopted by the
Board and bringing any proceedings which may be instituted on behalf of or against the Members
concerning the Association; provided, the Board's obligations in this regard shall be conditioned as
provided in Section 7.4 of the Declaration;

(i) ensuring that property, Hability, and commercial cnime insurance, as required in the
Declaration, are carried by the Association, that the cest thersof is paid, and that claims are filed
. and adjusted, as appropriate;

(Y  providing for the payment of all taxes and/or assessments which are or could
become a lien on the Corameon Area or a portion thereof,

9! providing for the payment of the cost of all services rendered to the Association or
its Members and not chargeabiz directly o specific Members; :

{0 providing that books with detailed accounts of the receipts and expenditures are kept

on behalf of the Association and are made available to any prospective purchaser of a Lot, any
Owner, and the hoiders, tnsurers, and guarantors of any Mortgage on any Lot

16



(m) making available to any prospective purchaser of a Lot, any Ownel, and the holders,
msurers, and gnarantors of any Moxg&ge on any Lot, current copies of the Declaration, the Articles,
the By-Laws, rules and all other books, records, and financial statements of the Assceiation are
made available to any prospective purchaser of a Lot, any Owner, and the holders, insurers, and
guarantors of any Mortgage on any Lot; .

{(n)  establishing pelicies and guidelines under which utility suppliers are permitted to
uss portions of the Common Area reasonably necessary to the ongoing development or operation of
the Propertics;

{6} mndemmifying a director, officer or committes member, or former director, officer or
committee member of the Association to the extent such indemnity is germztteé or reguired by
Arizona law, the Declaration, the Articles, and these By-Laws; K

{py  cooperating with the Council in the performance of its rights and obligaticns under
the Comrmunity Covenant and the Governing Documents and providing for the election of one or
more members to serve on the Councetl's board of directors..

Righ Ssetele pprgve Astions. So long as the Class "B”
membersiup ex1su$? the Class B Member shail h&ve %13 ri ght to ézsaﬂ;:mve any action, policy, or
program of the Association, the Association's officers, the Board, any sub-association, and any
commiftes which, in the judgment of the Class "B" Member, would tend to impair the rights of the
Declarant or Builders under the Declaration or thess By-Laws, interfere with development,
construction, or marksting of any portion of the Properties, or dimimsh the level of services being
provided by the Association. This right to disepprove is in addition to, and not in lieu of, any right
of Declarant to approve or disapprove specific actions of the Assoclation, the officers of the
Association, the Board, any sub-association or any commitias,

(&} The Class "B" Member shall be given prior written notice of all meetings and
proposed actions to be approved at meetings (or by written consent in lieu of a meeting) of the
Agsociation, the Board, or any committee thereof  Such notice shall be given by certified mail,
rehurn receipt requested, or by personal delivery at the address the Class "B” Member has registered
withs the Secretary of the Agsociation. The nottce shall specify the time and place of the meeting
and shall set forth with reasonable particalarity the agenda for such meeting.

(b)  The Class "B" Member shall be given the epportunity at any such mesting to, from
the floor, join in or have its representatives or agents join 1n discussion of any prospective action,
pelicy, or program which would be subject to the nght of disapproval set forth herein. The Class
"B" Member, its Tepresentatives or agents may make its concermns, thoughts, an¢ suggestions known
to the Members, the Board and/or the members of the subject committee,

{c) No action, policy, or program subject to the nght of disapproval set forth herein
shall become effective or be implemented until and unless the requirements of subsections (2) and
(b) above have been met and the Class "B” Member has not disapproved the action, policy or
program prior to exgiration of the time period set forth in subsection {d} below.
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(d)  The Class "B” Member may exercise its right to disapprove at any time within 10
days following the meeting at which such action was proposed or, in the case of any action tzken by
writen consent in lew of a meeting, or action taken by an officer without 2 mesting, a¢ any time
within 10 days following receipt of written notice of the proposed actionThis right to disapprove
may be used to block proposed actions, but shall not extend to the requiring of any action ar
counteraction on behalf of any comnuttes, the Board, or the Asscciation unless such action or
counieraction countermands an action, policy or program that was not properly noticed and
implemented in accordance with these By-Laws. The Class "B” Member shall not use its right to
digapprove to reduce the lgvel of services which the Association is cbligated to provide or to
prevant capital repairs or any expenditure required to comply with applicable laws and regulations.

3.21. Mapagement. The Association may employ g professiovnal management agent or
agents at & compensation established by the Board to perform such duties and services as the Board
shall authorize. The Board shall delegate {0 the management agent such powsrs a3 are necessary o
perform its assigned duties; provided, the Board may not delegate policymaking authority. Subject
to the Board's respousibility to ensure compiiance with poboies established by the Board, upon
delegation of powers to a managing agent, the Board shall not interfers with the day-to-day
management of Association affairs by the management ageat.

Duging the Class "B" Contral Period, at the request of the Declarant, the management agent
shall be terminated by the Association, in accordance with the management agreement. In addition,
the management agent may be terminated at any time by the Association, in accordance with the
management agreement, if such action is requested by a majority of the Board and a majority of the
Class "A" Members present in person or by proxy at a special meeting called for such purpose;
provided, any meeting 10 vote on the termination of the management agent shall be called by 2
mayjerity vote of the Board in favor of termination.

Declarant, or Declarant's affiliate, may be employed as 2 management agent. The Board
may designate one of its members as responsible for communications with the management agent
between meetings of the Board; provided, such individual shall not have independent authedry to
supervise, direct, or interfere with the activitizs of such management agent,

322, Accounts and Reports. The following management standards of performance shall
be followed unless the Board, by resclution, specifically determines otherwise:

(2} accrual accounting, as defined by generally accepted accounting principles, shall be
employed;

(b} accounting and controls over Gnaneial reports and safeguarding of assets should he
consistent with the criteria for effective internal controls described in "Intemal Coatrol-Integrated
Framewaork™ issued by the Commitize of Sponsoring Organizations of the Treadway Commission

{c) cash 2ceounts of the Association shall not be comuningled with any other accounts;



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

()  any financial or other intersst which the maragement agent may have in any firm
providing goods or services 1o the Association shall be disclosed promptly to the Board; and

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

() a capital expenditures budger and a Common Expense budget or the
Association {(which includes the budget for each of the Benefited Areas, if any) for each fiscal year
of the Association. The Budget shall be made available for examination in the manner provided in
the Declaration. ‘

(i)  an znnual report ("Finencial Statement”) in accordance with generaliy
accepted accounting principles. Within 120 days after the close of the Assoclation's fiscal year, a
summary of the Financial Statement or 2 written notice that a copy of the Financial Statement is
available at the business office of the Assoctation or another suitable location within the Anthem
Country Club Community shall be posted in one or more prominent places within the Anthem
Couvntry Club Commmunity, If requested, one copy of the Financial Statement may be distributed
persorally, by mail, or such other manmer as is reasonably designed to provide delivery to a
Member, without charge. The Financial Statement shall consist of

{A)  abalance shest 25 of the end of the fiscal year;
(B)  an income statement for the fiscal year; and
{Cy  asiatement of cash flows for the fiscal year.

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

(i) The following shall be done at least quarterly:
(A)  acurrent reconciliation of the Association's operating accounts;
(B}  acurrent reconciliation of the Association's reserve account's,

(Cy  areview of the current year's actual reserves, revenues and expenses
compared (o the current year's Budget, :

(D} a review of the most curent accounti statements prepared by the
fnancial instinution where the Association has its operating and resarve accounts; :



(E)  areview of an incoms and expense statement for-the Association's
operating and reserve accounts; and.

_ {f)  a review of the delinquency report listing all Members who ars
delinquent in paying any assessments at the time of the report and dusmamg the status of any
action to collect such assessments which remain delinquent.

3.23. Bomowing. The Association, acting through its Board, shall have the power to
borrow money for any legal purpose; provided, the Board shall obtain the approval by voie or
written consent of a majority of the Class "A" Members and the Class "B" Member, if any, if the
proposed borrowing is for the purpose of making discretionary capital improvements or purchasing
additional capital assets and the total zmount of such borrowing, together with all other delyt
meurred within the previous 12-month pericd, sxceeds or would exceed 10% of the budgeted gross
expenses of the Association for that fiscal year. Driring the Class "B" Control Period, no Mortgage
lien shall be placed on any portion of the Common Arsa without the affirmative vote or written
consent of at least a majority of the Class "A" Members,

3.24. Right to Contract Subfect to applicable law relating to Member, officer, and
dizector conflicts of interest, the Association shall have the rfight to contract with any Person for the
performance of various duties and fanctions. This right shall include, without timitation, the nght
1o enter Infe common management, operational, or other agreements with trusts, condominiums,
cooperatives, and other ownsrs or residents associations, both within and outside the Properties.

3.25. Enforcement.

{a)  Notice. Prior to imposition of any sanction provided in the Declaration, other than
seif-help or suit to enjoin any vielation of the Declaration, By-Laws, Articles, or rules and
regulations of the Association and/or to recover monetary damages, the alleged violator ghall be
served with written notice setting forth (i) the nature of the ajleged violation, (i) the proposed
sanction to be imposed, (i) a statement that the alleged violator may present a written request for a
hearing to the Secrefary of the Association within 15 days of delivery of the notice; and {ivia
staternent that the propesed sanction shall be imposed as contained in the notice unless a request for
a hearing is received by the Secretary of the Association within such time period.  Proof of proper
notice shall be placed in the Association's corporate records.  Proof shall be deemed adeguaie if &
copy of the notice, together with a statement of the date and manner of delivary, 1s 50 entered. The

notice requirernent shall be deemed satisfied if the alfeged violator requests a hearing.

If 2 timely request for & hearing is not received by the Secretary of the Asseciation, the
sanction stated in the notice shall be imposed; provided, any proposed sanction may be suspended
if the violation is cured or if @ cure is diligently commenced within the 15-day period. Such
suspension shall not constitute a waiver of the night to sanction future vioiations of the same or
other provisions and rules by any Person.

(b3 Hearine. If a hearing is requested within the allotted 15-day pericd, the hearng

shall be held before the covenants comminee, if any, or if none, before the Board in executive
session. The alleged viclator shall be afforded 2 reasonable opportunity to be heard. A written
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statement of the resulis of the hearing and the sanction, if any, imposed shall be recorded in the
corporate records.

(¢) - Appeal. If a hearing is held before the Deed Restriction Enforcement Committee,
the violator shall have the right 1o appeal the decision to the Board. To perfect this right, a written
notice of appeal must be received by thie Association’s Secretary or designee within 15 days affer

the hearing date,

(&}  Additional Enforcement Rights, Notwithstanding anything to the contrary in this
Article, the Board may elect to enforce any provision of the Governing Documents by self-help or
abatement {specifically including, but not limited to, towing vehicles that vinlate parking rules) or,
following compliance with the dispute resolution procedures set forth in the Declaration, if
applicable, by suit at law or in equity to enjoin any violation or to recover monetary damages or
both, without the necessity of compliance with the procedure set forth above. [n any such action, (o
the maximum extent permissible, the Owner or sccupant responsible for the violation of which
abatement is sought shall pay all costs, meluding reasonable attomney’s fees actually incurred, Any
entry onto a Lot for purposes of exercising this power of self-help shall not be deemed as traspass.

3.26. Board Standards. In performing his or her duties, each director and officer shall act
in good faith, with the care an ordinarily prudent person tn a like position would exercise under
simijar cironmstances, and in a manner the director or officer reasonably believes (0 be in the
best interests of the Association. A director or officer acting in accordance with such standards
acts in accordance with the business judgment rule and shall be insulated from personal liability as
provided under Arizona law and as otherwise provided by the Governing Documents.

Board determinations of the meaning, scope, and application of Governing Document
provisions shall be upheld and enforced 5o long as such determinations ars reasonable. The Board
shall exercise its power i a fair and nondiseriminatory manner and shall adhere to the procedures
gstablished in the Governing Documents.

Articie IV Cfficers

4.1, Qfficers. The Association's officers shall be a President, Vice President, Secretary,
and Treasurer. The officers need not be members of the PBoard and need not be Membsars or

residents of the Anthem Country Club Community. The Board may appoint such other officers,

including one or more Assistant Secretaries and one or more Assistant Treasurers, as it shall deem
desirable, such officers to have the authority and perform the duties prescribed by the Board, Any

two or more offices may be held by the same person, except the offices of President and Seerstary.

42, Election and Term of Qffice. The officers of the Association shall be elected by the
Board at an organizational meeting of the Board 1aking place pursuant to Section 3.3, Each officer
shall serve g one year term; provided, each officer’s term shall automancally renew unless at least

two-thirds of the directors vote not o renew,
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4.3, Removal and Vacancies Any officer may be removed by a vote of at least two-
thirds of the directors. A vacancy in any office ansing because of death, resignation, removal, or
otherwise may be filled by the Board for the unexpired portion of the termn,

44. Powers and Duties. The officers of the Association shall each have such powers
and duties as may specifically be conferred or inposed by the Board; provided, the Board may not
confer or impose powers or duties which may not otherwise be exercised by the Board, In the
exercise of delegated responsibilities, officers shall not direct or unreasonably interfere with the
day-to-day operations of the Association's managernent agent, if any, or such Persons designated or
employed by the Board o perform manzgement functions. By way of example, and not limitation,
the officers shall have the foliowing powers and duties:

{3} President. The President shall be the Association's chuef executive officer of the
Association and shall exercise general supervision and direction of the affairs of the Association,
The President shall have the authority to directly admunister all matters not expressly delegated or
asstgned 10 2 mmanaging agent or agenis or others.

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

{©) Secrstary. The Secretary shall be responsible for ensuring that the minutes of all
meetings of the Association, the Board, and the comuuttess of the Board are kept, and shail have
charge of such books and papers as the Board may direct. in the Secretary's absence, any officer
directed by the Board shall perform all duties maeident to the office of secretary.

{dy  Treasurer. The Treasurer shail have responsibility for ensuring the preparation of
the Budget as provided for in the Declaration and these By-Laws by the management agent or
agents retained by the Association or, if no managing agent is so retained, such persons retained by
the Board to perform managament finctions.

45 Resignation Any officer may rasign at any time by giving written notice o the
Board, the President, or the Secretary. Such resignation shall take effect on the date of the receipt
of such notice or at any later tme specified therein, and unless otherwise specified therein, the
accepiance of such resignation shali not e necessary to make it effective.

4.6,  Agreements, Contracts, Deeds Leases Checks Etc. Ail agreements, conwacts,
deeds, leases, checks, and other instrurnents of the Association {other than for the withdrawal of
reserve funds) shall be executed by at least two officers or by such other person or persons as may
be designated by resolution of the Board. The Board shall require signatures for the withdrawal of
reserve funds of either two members of the Board or a member of the Board and officer of the
Association who 1s ot also a member of the Board, For purposes of this Saction, "reserve funds”
means monies the Board has wdentified in the capital expenditures budgets for use to defray the
future repeir or replacement of those replaceable assets which the Association is obligated
maintain and for use in making additional capital improvements and purchasing additional capital
A55818.
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4.7.  Compensation. Compensation of officers shall be subject 1o the same limitations ag
compensation of directors under Section 3.12 hereof.

Article V. . Cominitiees

5.1, Commitees of the Board. Committees comprised solely of Members of the Board
may be appointed to exercise the authonty of the Board, Such corumitiees shall be appointad upon
the approval of af least a majonty of the directors, Notwithstanding the above, no such committee
may exercise the authority of the Board in reference o {2) submission to the Members of any
matter requining an zct of the Members; (b) flling vacancies on the Board or on any committee of
the Board; (¢} adoption, amendment, or repeal of the By-Laws; or (d) fixing compensation of
directors, The Board may, with or without cause, d,;s@eiw any such committee or removs any
director from the committee at any tms.

5.2,  Qther Commitiees. In addition to commiltees of the Board as set forth in Section
5.1 and such other committees as are required or authorized under the Govemning Documents, the
Roard, by resolution from time to time, may establish such commitiees and charter clubs as it
deems appropriate. Any such committes may perform such tasks and functions as the Roard may
designate by resolution; provided, no committee or comunifice member may exercise any power or
authority which could not otherwise be exercised by the Board in aceordance with these By-Laws.
The role of committees established pursnant to this Section shall be to advise the Board with
respect to establishing operational policy or to asust the officers in the performance of their
respective fimctions. No commitiee or commitiee ruember shall be authorized to perform or
interfere with the Association's day-te-day operations.

Each committes appointed pursuant to this Section shall consist of at least one director,
Other committee members may be Members or residents of the Anthern Country Club Community.
Committee members serve at the Board's discretion for such periods as the Board may designate by
resolution; provided, however, any comumittee member, including the comunitiee chalr, may be
removed by the vote of 2 majority of the directors. Any resclution establishung a charter club shall
designate the requirements, if any, for membership therein. Fach comunittee and charter ¢lub shail
operate in accordance with the terms of the resolution establishing such committee or charter club.

53, Deed Restriction Enforcement Comumittes.  In addition o any other commitiees
which the Board may establish pursvant to Sections 5.1 and 5.2, the Board may appoint a Deed

Resmiction Enforcement Commuttee consisting of at least three and no more than seven members.
Acting in actordance with the Govermning Documents, the Deed Restriction Enforcement

Comumittee, if any, shall be the hearing tribunal of the Association and shail conduct ail heanngs
heid pursuant to Section 3.25,

Article V1 Miscellaneous

&1, Fiszal Year, The fiscal year of the Asscciation shail begin on July 1 and end en
June 30, unless otherwise established by Board resolution.



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

63, Conflicts. If there are conflicts between the provisions of-Arizona law, the Articles,
the Declaration, and these By-Laws, the provisions of Anizona law, the Declaration, the Articles,
and the By-Laws (in that order) shall prevail. :

§.4, Books and Records.

L lembers ar gagses. Subject to the excepuons set forth below,
the Board shall make avmlable f‘cz‘ mspecmrz and mpymg by any holder, insurer, or guarantor of a
first Mortgage on a Lot, any Member, or the duly authorized agent of any of the forsgoing at any
reasonable time and for 2 purpose reasonably related to his or her interest in 4 Lot: the Declaration,
By-Laws, and Articles, any amendments to the foregoing, the rules of the Association, the
- mernbership registez, all financial records of the Association, and the minutes of meetings of the
Members, the Board, and commiftees. The Board shall provide for such inspection o take place at
the office of the Agsoctation or at such other place within Anthem as the Board shall designate.

{b)  Rules for Inspection. The Board shail establish reasonable riles with respect to;
{1} notice to be given to the custodian of the records;
(i) hours and days of the week when such an inspection may be made; and

(iif) pavment of the cost of reproducing and delivering copies of documents
requested.

{c) {nspection bv Directors. Every director shall have the absclate right at any
rzasonable time to inspect all books, records, and documents of the Association and the physical
properties owned or controlled by the Asscciation. The nght of inspection by a director includes
the right to make 2 copy of relevant documents at the expense of the Association in furtherance of
such director's dutiss as a director.

(d)  Exceptions to Inspection Requirement Notwithstanding any provision to the
contrary, the Board shall not be required to make available for inspection any portion of any book
or record which relates to any of the ollowing:

{1} personnel makters or a person's medical records;

{li)  communication between an attorney for the Association and the
Association;

{tily  pending or contemplated litgation;
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(ivy  pending or contemplated matters relating to enforcement of the Goveming
Documents; or

- {(v)  meeting minutes or other records of a sessicn of a Beard or Association

*

meeting that is not required by law to be open to all Members. =
In. addition, the Board shall not be required to disclose or make available for inspection any
financial or other records of the Association if disclosure would violate local, state, or federal law.

6.5. Notices: Unless otherwise provided in these By-Laws, all notices, demands, bills,
statements, or other communications shall be in writing and shall be sent as follows:

(2) if to a Class "A" Member, at the address which the Member has designated in
writing and filed with the Secretary or, if no such address has been designated, at the address of the
Lot of such Member; or

{b) if to the Association, the Board, any officer of the Association, or the management
agent, at the principal office of the Association or the management agent, if any, or at such other
address as shall be designated by notice in writing to the Members pursuant to this Section; or

(c) if to Declarant or the Class "B" Member, at the principal office of Declarant or Class
"B" Member, or at such other address as is designated in writing and filed with the Secretary of the

Association.

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

6.6. Indemnification. To the fullest extent pemmitted by Anzona law, as amended from
time to time, the Association shall indemnify every officer and director (in their ¢apacity as such)
against ali damages and expenses, including attomey fees, reasonably incwrred in connection with
any action, suit, or other proceeding brought against them (including any settlement thereof, if
approved by the Board). This right to indemnification shall not be exclusive of any other rights to
which any present or former officer or director may be entitled. The Association shall, as a
Common Expense, maintain adequate general liability and directors and officers liability insurance

to fund this obligatior.

6.7. Amendment.

(a) By Class "B" Member. The Class "B" Member may unilaterally amend these By-
Laws if such amendment is (i) necessary to bring any provision hereof into compliance with any
applicable governmental statute, rule or regulation, or judicial determination; (ii) necessary to
enable any reputable title insurance company to issue litle insurance coverage on the Lots;
(iii) required by an institutional or governmental lender or purchaser of Mortgage loans, including,
for example, the Federal National Mortgage Association or Federal Home Loan Mortgage
Corporation, to enable such lender or purchaser to make or purchase Mortgage loans on the Lots;
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{iv) necessary to enable any governmental agency or reputable private insurance company to
guarantee or insure Mortgage loans on the Lots; or (v) otherwise necessary to satisfy the
requirements: of any governmental agency for approval of these By-Laws. However, any such
amendment shall not adversely affect the ttle o azzg Lot unless the affected Owner shall congent

F

thereto in witing. _ o

In addition, until conveyance of the first Lot by Declarant to 2 Person other than a Builder,
the Class "B" Member may wnilateraily amend these By-Laws for any purpose. Thereafter, the
Class "B" Member may umlaterally amend shese By-Laws, for purposes in addition to those
specified sbove, provided the amendment has no matenal adverse effect upon the right of any
Crwmer.

) By Members. Except as provided above, these By-Laws may be amended only by
the affirmative vote or wriften consent, or any combination thereof, of Members representing at
least §1% of the Class "A" voitgs in the Association, and the consent of the Class "BY Member, (f
any. Notwithstanding the above, the percentage of votes necessary to amend a specific clauss shall
not be less than the prescribed percentage of affirmative votes required for action to be taken under
that clause. :

() ] mendments.  Amendments to these By-Laws shall
become effective upon execution by the Class 5 I\ﬂembar, lf applicable, and by the Association, if
applicable, in the manner provided in these By-Laws, unless a later date s specified in the
amendment. Any procedural challenge to an amendment must be made within thres months of the
effective date of such amendment or such amendment shall be presumed to have been validly
adopted. In no event shall a2 changes of conditions or circumstances operate fo amend any
provisions of thess By-Laws.

If a Member consents to any amendment to the Declaration or these By-Laws, it will be
conclusively presumed that such Member has the authonty to do so, and no contrary provision in
any Mortgage or coafract between the Member and 2 third party will affect the validity of such
amendment.

Notwithstanding any provision herzin to the contrary, no amendment may remave, revoke,
or modify any right or privilege of Declarant or the Class "B" Meamber withou? the written consent
of Declarant or the assignee of such right or pnivilege for as long as Declarant owns any property

described on Exhibits "A" or "B" to the Declaration.

{d} Rigkt of Community Council. No amendment 1o these By-Laws which matenially
affects the rights or interests of the Council, including the nght 0 appoint 4 member of the Board,

shall be valid or effective unless and until approved in writing by the Council.

6.8. Membership Rook ™ The Board shall keep and mamtain at the Assoctation's
principal office of business 4 book contalning each Member's name and address. Termunation or
transfer of membership shall be recorded in the book, together with the date on which such

ownership was transferred.



6.9 Diagrams. All disgrams which are included in these By-Laws are intended only to
sumnmasize the express writtsn terms of the Goverming Documents. Diagrams are not intended to
supplant or supplement the express written or implied terms contained in the Governing
Documents. '
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CERTIFICATION

I, the undersigned, do hersby certify;
That T am the duly elected and acting Secretary of the Association;

That the foregoing By-Laws constitute the original By-Laws Mmﬁaﬁm, asg
duly adopted at a meeting of the Board thereof held on the " 2%ay of . , 19,2;

IN WITNESS WH OF, I have hereunto subscribed my name and affixed the seal
of said Association this /2.3y Qf% L1972

O
j%/% [SEAL]
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