BYLAWS OF PEBBLECREEK GOLF RESORT
HOMEOWNERS ASSOCIATION NO. 1, INC.

ARTICLE |
Identity

Section 1. Name. The name of the corporation is PebbleCreek Golf
Resort Homeowners Association No. 1, Inc. (the "Corporation"). The
Corporation is an Arizona nonprofit corporation.

Section 2. Terms. Capitalized terms used but not defined in
these Bylaws shall have the meanings specified for such terms in the
Declaration of Covenants, Conditions and Restrictions of PebbleCreek Golf

Resort recorded in the Official Records of Maricopa County, Arizona, as
Instrument No. 92-0525619

Section 3. Principal Office. The principal office of the

Corporation shall be located initially at 25612 E. J. Robson Boulevard, Sun.
Lakes, Arizona

Section 4. Seal. The Board may obtain a seal for the Corporation
that shall set forth the name of the Corporation, the word "nonprofit” and
such other information as the Board may direct.

ARTICLE Il Mestings
of Members

Section 1. Meetings. Meetings of Members shall be held at such
times and places as may be designated by the Board. The first annual meeting
of the Members shall be held within sixty (60) days after the Transition Date,
or at such earlier time as the Board shall designate. Thereafter, annual
meetings of the Owners shall be held on the first Monday of February of each
year beginning at 7:00 P.M. Special meetings of the Members may be called by
the President of the Corporation, by a majority of the Board or, after the
Transition Date, by Members having at least ten percent (10%) of the votes
entitled to be cast at such meeting. The notice of any special meeting shall
state the time and place of such meeting and the purpose thereof. No business
shall be transacted at a special meeting, except as stated in the notice,
unless by consent of the Members holding two-thirds of the votes represented,
either in person or by proxy, at the meeting.

Section 2. Voting. The voting rights of the Members shall be as
provided in the Declaration and Articles.

Section 3. Notice. Notice of all meetings of the Members stating
the time, the place and the objects for which the meeting is called shall be
given by an officer of the Corporation unless notice is waived in writing.
Such notice may be given by publishing the same once in any newspaper in
general .circulation within the Property or the City of Goodyear. Notice of
meetings may be waived before, during or after the meeting.



Section 4. Quorum A quorum of Menbers for any neeting shall be
constituted by Menbers represented in person or by proxy, holding ten
percent of the votes entitled to be cast at the neeting. Unless the vote of
a greater nunber is required by these Bylaws, the Articles, the Declaration
or Arizona law, the affirmative vote of a majority of the votes represented
at a neeting and entitled to vote shall be binding as the act of the Menbers.

Section 5. Adjourned Meetings. If any neeting of Menbers cannot
be organi zed because a quorum has not attended, the Menmbers who are present,
either in person or by proxy, nmay adjourn the neeting to a tinme not nore
than 48 hours from the time the original neeting was called, and for
addi tional 48 hour periods until a quorumis achi eved.

ARTI CLE 11|
Board of Directors

Section 1. Nunber and Qualification. The business, property and
affairs of the Corporation shall be nanaged, controlled and conducted by the
Board. The Board shall consist initially of three directors. The nunber of
directors may be altered fromtinme to tinme by resolution of the Board, but
only within the limts prescribed by the Articles. In the event of any
increase in the nunber of directors in advance of the annual neeting, each
additional director shall be elected by the then Board of Directors and
shall hold office until such director's successor is elected and shall
qualify.

Section 2. Powers and Duties. The Board shall have the powers
and duties necessary for the admnistration of the affairs of the Corporation,
and may do all such acts and things as are not by law or otherw se directed to
be exercised and done by the Menbers. The powers of the Board shall include,
but not be limted to, all of the rights and duties of the Board as set forth
el sewhere in these Bylaws, the Articles, the Declaration, any Tract
Decl arati on and any Subsequent Declaration (as defined in the Articles). To
the extent permitted by law, the Board nmay del egate to one or nore committees
t hereof, and to other persons, such duties and powers, as appears to the Board
to be in the best interests of the Corporation.

Section 3. Term of Ofice. Except for directors appointed by the
Declarant prior to the Transition Date, all directors shall serve two-
year terns. and shall not serve nore than two (2) two-year terns. |If the
terms of both or all Menbers-elected directors will expires at the sane
time, the directors elected at the next election shall serve as follows: |f
two directors are to be elected, the candidate receiving the greater
nunber of votes of the two el ected candi dates shall serve a two-year term
the other elected candidate shall serve a one-year term if three or nore
directors are to be elected, the two candidates receiving the greatest
nunber of votes of the elected candidates shall each serve a two-year
term the other elected candidate or candidates shall serve a one-year
term

Section 4. Vacancies. Subject to the right of Declarant to
appoi nt and renove directors until the Transition Date, vacancies on the Board
of Directors caused by any reason shall be filled by vote of the mgjority
of the remaining directors even though less than a quorum or by the
remaining director if there be only one, and each person so el ected shall be
a director until his successor is duly elected by the Menbers of the
Corporation and shall qualify.

Section 5. Conpensation. No conpensation shall be paid to




directors for their services as directors. No rermuneration shall be paid to a
director for services perforned by the director for the Corporation in any
ot her capacity, unless a resolution authorizing such remuneration is adopted
by the Board. Directors nmay in the Board's discretion be reinbursed for any
actual expenses incurred in connection with their duties as directors.

Section 6. Regul ar Meetings. Regul ar neetings of the Board nay
be held at such time and place as shall be determned, fromtime to tine, by a
majority of the directors, but at least two such neetings (including an
organi zational meeting within ten days of election of directors) shall be held
during each fiscal year. Notice of regularly schedul ed nmeetings need not be
gi ven to the Board.

Section 7. Special Meetings. Special neetings of the Board nay
be called by the President or Secretary on three days' notice to each
director, given personally or by nmail, telephone or facsinile, which notice
shall state the tine, place and purpose of the neeting. Upon the request of a
majority of the directors, special neetings of the Board shall be called by
the President or Secretary in like manner and on |ike notice.

Section 8. Wiiver of Notice. Before, at or after any neeting of
the Board, any director may waive notice of such neeting, and such waiver
shall be deened equivalent to the giving of such notice. Attendance by a
director at any neeting of the Board shall be deened to be a waiver of notice
by himof the time and place thereof. If all the directors are present at any
nmeeting of the Board, no notice shall be required, and any busi ness may be
transacted at such neeting.

Section 9. Quorum Proxies. A mgjority of the Board of
Drectors shall constitute a quorumfor the transaction of business, but if
at any neeting of the Board there be less than a quorumpresent, a mgjority
of those present may adjourn the neeting fromtinme to time. Every act or
deci sion done or nmade by a majority of the director at a duly held neeting
at which a quorum is present shall be regarded as the act of the Board
unless the Articles, these Bylaws, the Declaration, any Tract Declaration
or any Subsequent Declaration otherwise specifically requires the
affirmative vote of a different nunber of directors on a specific matter.
Until the Transition Date, any director may grant his or her proxy to any
other director. A director holding a proxy or proxies may enpl oy any nunber
of proxies cast the vote or votes of an absent director or directors as if
such absent director or directors were present in person. Any nunber of
proxi es may be used to establish the existence of a quorum

Section 10. Action Taken Wthout a Meeting. The directors shall
have the right to take any action in the absence of a neeting which they
could take at a neeting by obtaining the witten approval of all of the
directors. Any action so approved shall have the sane effect as though taken
at a meeting of the directors.

Section 11. Fidelity Bonds. The Board of Directors 'nay require,
in its discretion, and shall require to the extent required by the
Decl aration, any Tract Declaration or any Subsequent Declaration, that all
of ficers and enpl oyees of the Corporation handling or responsible for the
Corporation's funds shall furnish fidelity bonds. In the event such bonds are
required upon determination of the Board of Directors, the premuns
therefor shall be paid by the Corporation.

Section 12. Committees. The Board of Directors nay by



resol uti on appoint committees of the Board, which commttees shall have the

powers and authority designated in the resolution or resolutions
est abl i shing such commttees.

ARTI CLE |V
Oficers

Section 1. Designation. The principal officers of the
Corporation shall be a President, one or nore Vice Presidents, a Secretary,
and a Treasurer, all of whom shall be appointed by the Board. The Board nmay
appoint an Assistant Secretary and an Assistant Treasurer, and such other
officers as in the Board's judgnent rmay be necessary or appropriate. Only a
director may hold the office of President. Any one person may hold two or
nore offices at the same tinme, except that no one person shall simnultaneously
hold the office of President and Secretary.

Section 2. Renoval of Oficers. Upon an affirmative vote of a
majority of the nenbers of the Board of Directors, any officer nay be renoved
either with or without cause, and his successor el ected.

Section 3. Resignation of Oficers. Any officer may resign at
any tinme by giving witten 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 otherw se specified

therein, the acceptance of such resignation shall not be necessary to nake it
effective.

Section 4. Vacancies. A vacancy in any office may be filled by
vote of a mpjority of the Board. The officer elected to such vacancy shal
serve for the remai nder of the termof the officer he replaces.

Section 5. President. The President shall be the chief executive
of ficer of the Corporation. He shall preside at all neetings of the Menbers
of the Corporation and of the Board. The President shall have all of the

general powers and duties are nornally vested in the office of the President
of a corporation

Section 6. Vice President. The Vice President (or the npst
senior Vice President, if there shall be nore than one) shall take the place
of the President and perform the President's duties whenever the President
shall be absent or unable to act. If neither the President nor a Vice
President is able to act, the Board nmay appoi nt sone ot her nenber of the Board
to do so on an interimbasis. A Vice President shall also perform such other
duties as shall fromtine to tine be inposed upon such officer by the Board.

Section 7. Secretary. The Secretary shall keep the mnutes of
the neetings of the Board and the mnutes of all neetings of the nenbers of
the Corporation, shall have custody of the seal of the Corporation and shall
in general, performall the duties incident to the office of Secretary.

Section 8. Treasurer. The Treasurer shall have the
responsibility for the Corporation's funds and securities and shall be
responsi ble for keeping full and accurate accounts of all receipts and
di sbursenents i n books belonging to the Corporation. The Treasurer shall be
responsi ble for the deposit of all noneys and other valuable effects in the
nane and to the credit of the Corporation in such depositories as may from
time to tine be designated by the Board.



Section 9. Conpensation. No conpensation shall be paid to
officers for their services as officers. No renuneration shall be paid to an
officer for services performed by such officer for the Corporation in any
ot her capacity, unless a resolution authorizing such remuneration is adopted
by the Board. Oficers may in the Board' s discretion be reinbursed for any
actual expenses incurred in connection with their duties as officers.

ARTI CLE V
M scel | aneous

Section 1. Books and Accounts. The Board at all tines shall keep
or cause to be kept by the Treasurer true and correct records of account in
accordance with generally accepted accounting principles.

Section 2. Execution of Corporate Docunents. Al notes, checks,
contracts or other obligations shall be executed on behalf of the Corporation
by such officer or officers of the Corporation as the Board shall designate.

Section 3. Fiscal Year. The fiscal year of the Corporation shall
be the cal endar year, or such other period as the Board may deem appropri ate.

Section 4. Conflict in Docunents. In the case of any conflict,
the Declaration and the Articles, in that order, shall control over these
Byl aws.

ARTI CLE M Anendnent of
t he Byl aws

These Byl aws may be anended by the affirmative vote of a majority
of the Board. These Byl aws nay not be anended "insofar as such anendnent woul d
be inconsistent with the Declaration, any Tract Declaration, any Subsequent
Decl aration or the Articles.

Certificate of Adoption

The undersigned Secretary hereby certifies that the foregoing
Byl aws were adopted by the Board of Directors of PebbleCeek Golf Resort
Honeowners Association No. 1, Inc. on Septenber 21  1992.

v ead,.

Donal d V. Drake, Sécretary




