BYLAWSOF

NORTHERN OAK PROPERTY OWNERSASSOCIATION

ARTICLEI.

NAME AND LOCATION

Thenameof thecorporationisSNORTHERN OAK PROPERTY OWNERSASSOCIATION,
hereinafter referred to asthe“ Association.” The principal office of the corporation shall belocated
at theofficesof Cohen, Rife& Jutzi, P.C., 4531 N. 16th St., Ste.103; Phoenix, Arizona85016-5344,
but meetings of Members and directors may be held at such places within the State of Arizona as
may be designated by the Board of Directors.

ARTICLE I1.

DEFINITIONS

SECTION 1. “Association” shall mean and refer to NORTHERN OAK PROPERTY
OWNERS ASSOCIATION, an Arizona nonprofit corporation, its successors and assigns.

SECTION 2. “Common Areas’ shal mean all portions of Northern Oak which are not
Parcels or Lots and which are owned by the Association.

SECTION 3. “Declarant” shall mean and refer to the parties identified in the Declaration
as Declarant, or any successor, successor in title, or assignee, who has or takestitle to the Property
or any portion thereof for the purpose of devel opment and/or salein the ordinary course of business
andwhoisdesignated asDeclarant inarecorded assignment i nstrument executed by theimmediately
preceding Declarant.

SECTION 4. *“Declaration” shall mean and refer to the Declaration of Covenants,
Conditions, Restrictions and Easements applicable to the Property recorded in the Office of the
Y avapai County Recorder.

SECTION 5. “Parcel” means any of the parcels of land as shown on the Record of Survey.
A “Parcel” includes the land and any residential dwelling(s), outbuildings, garages, structures or
other improvement constructed or to be constructed thereon, but shall not include the Common
Areas.

SECTION 6. “Member” or “Owner” shall mean and refer to any person entitled to
membership in the Association as provided in the Declaration and Articles.

SECTION 7. “Owner” shall mean and refer to the record owner, whether one or more
persons or entities, of beneficial or equitable title (and legal title if the same has merged with the
beneficial or equitabletitle) to thefee simpletitle (except as otherwise provided herein), whether or
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not subject to any Mortgage, to any Parcel whichisapart of the Property as evidenced by arecorded
instrument, but excluding those having such interest merely as security for the performance of an
obligation. A contract purchaser under arecorded agreement of sale or contract for the sale of real
property wherein legal title remainsin the vendor shall be deemed to be an Owner and the vendor
thereunder shall be deemed to be a Mortgagee. If title to a Parcd is vested of record in atrustee
under a deed of trust pursuant to Arizona Revised Statutes, Section 33-801, et seq., then, for
purposes hereof, such title shall be deemed to bein thetrustor, who shall be deemed to be an Owner.

SECTION 8. “Property” shall mean and refer to that certain real property described in the
Declaration of Covenants, Conditions, Restrictionsand Easementsfor Northern Oak Commerce Park
(ak.a Northern Oak).

ARTICLE III.

MEETINGSOF MEMBERS

SECTION 1. ANNUAL MEETING. Thefirst annual meeting of the Members shall be
held within one (1) year from the date of incorporation of the Association, and each subsequent
regular annual meeting of the members shall be held on the same day of the same month of each year
thereafter, at the hour of 7:00 o’ clock P.M. If the day for the annual meeting of the Membersisa
legal holiday, the meeting will be held at the same hour on thefirst day following whichisnot alegal
holiday. The date and time of the annual meeting of the Members may be changed upon not less
than thirty (30) days' prior written notice to all Members and provided that the meeting is held not
later than twelve (12) months following the immediately preceding annual meeting.

SECTION 2. SPECIAL MEETINGS. Specia meetings of the Members may be called
at any time by the president or by the Board of Directors, or upon written request of the Members
who are entitled to vote one-fourth (1/4) of al of the votes of the Class A membership.

SECTION 3. NOTICE OF MEETINGS. Written notice of each meeting of the Members
shall be given by, or at the direction of, the Secretary or person authorized to call the meeting, by
mailing acopy of such notice, postage prepaid, at |east fifteen (15) days before such meeting to each
Member entitled to vote thereat, addressed to the Member's address | ast appearing on the books of
the Association, or supplied by such Member to the Association for the purpose of notice. Such
notice shall specify the place, day and hour of the meeting and in the case of a special meeting, the
purpose of the meeting.

SECTION 4. QUORUM. The presence at the meeting of Members or absentee ballots
resenting Members entitled to cast one-tenth (1/10) of the votes of each class of membership shall
constitute aquorum for any action except as otherwise provided in the Articles of Incorporation, the
Declaration, or these Bylaws. If, however, such quorum shall not be present or represented at any
meeting, the Members entitled to vote thereat shall have power to adjourn the meeting from timeto
time, without notice other than announcement at the meeting, until a quorum as aforesaid shall be
present or be represented.
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SECTIONS5. ABSENTEEBALLOTS. Atall meetingsof the Membersavote may be cast
in person, by absentee ballot, or other form of delivery. Votes cast by absentee ballot or other form
of delivery may be considered for the purpose of establishing a quorum. An absentee ballot shall
set forth each proposed action and shall provide an opportunity to vote for or against a proposed
action, in addition to specifying the time and date by which the ball ot must be delivered to the Board
in order to be counted. Absentee ballots are valid only for one specified election or meeting and
shall expire automatically after completion of the election or meeting.

ARTICLE IV.

BOARD OF DIRECTORS: SELECTION; TERM OF OFFICE

SECTION 1. NUMBER. Duringthe Period of Declarant Control, the Association shall be
managed by the Declarant. Following the end of the Period of Declarant Control, the affairs of this
Association shall be managed by a Board of not less than one (1) nor more than five (5) directors,
who need not be Members of the Association.

SECTION 2. TERM OF OFFICE. Theinitial members of the Board and each Board
thereafter, for so long as there is a Class B Member, shall consist of three (3) Members or other
personswho shall be appointed by the Declarant. Commencing with thefirst annual meeting of the
Members when there is no longer a Class B Member, the Members shall elect one (1) director for
aterm of one (1) year, two (2) directorsfor aterm of two (2) years, and two (2) directorsfor aterm
of three (3) years as decided by the highest amount of votes; and at each annual meeting thereafter,
the Members shall elect adirector or directors, as the case may be, for aterm of three (3) yearsto
replace the outgoing director or directors as the case may be.

SECTION 3. REMOVAL. Any director may be removed from the Board, with or without
cause, by amajority vote of the Members of the Association. In the event of death, resignation or
removal of adirector, his successor shall be selected by the remaining Members of the Board and
shall serve for the unexpired term of his predecessor.

SECTION 4. COMPENSATION. Nodirector shall receive compensation for any service
he may render to the Association. However, any director may be reimbursed for hisactual expenses
incurred in the performance of his duties.

SECTION 5. MEETINGS. All meetingsof the Association and the Board of Directorsare
opento all Membersof the Association and all Members so desiring shall be permitted to attend and
listen to the deliberations and proceedings; provided, however, that for regular and special meetings
of the Board, Members who are not directors may not participate in any deliberation or discussion
unless expressly so authorized by avote of the majority of a quorum of the Board, except that any
portion of a meeting may be closed only if the portion of the meeting is limited to consideration of
any of the following: (i) employment or personnel matters for employees of the Board or the
Association; (ii) legal advice from an attorney for the Board or the Association; (iii) pending or
contemplated litigation; or (iv) pending or contemplated matters relating to the enforcement of the
Association’s Declaration or rules.
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SECTIONG6. ACTIONTAKENWITHOUT A MEETING. Thedirectorsshall havethe
right to take any action in the absence of ameeting which they could take at ameeting by obtaining
thewritten approval of al thedirectors. Any action so approved shall havethe sameeffect asthough
taken at a meeting of the directors.

ARTICLE V.

ELECTION OF DIRECTORS

SECTION 1. ELECTION. Election to the Board of Directors shall be by secret written
ballot. At such election, the Membersor their proxies may cast, in respect to each vacancy, as many
votes asthey are entitled to exercise under the provisions of the Declaration. The personsreceiving
the largest number of votes shall be elected.

ARTICLE VI.

MEETINGS OF DIRECTORS

SECTION 1. REGULAR MEETINGS. Regular meetings of the Board of Directorsshall
be held monthly without notice, at such place and hour as may be fixed from time to time by
resolution of the Board. Should such aregularly scheduled meeting fall upon alegal holiday, then
that meeting will be held at the same time on the next day which is not alegal holiday.

SECTION 2. SPECIAL MEETINGS. Specia meetings of the Board of Directors shall

be held when called by the president of the Association, or by any two directors, after not less than
three (3) days notice to each director.

SECTION 3. QUORUM. A magjority of the number of directors shall constitute aquorum
for the transaction of business. Every act or decision done or made by a mgjority of the directors
present at aduly held meeting at which aquorum is present shall be regarded asthe act of the Board.

ARTICLE VII.

POWERSAND DUTIESOF THE BOARD OF DIRECTORS

SECTION 1. POWERS. The Board of Directors shall have the power to:

@ adopt and publish rules and regulations governing the use of the Common
Areasand the personal conduct of the Membersand their gueststhereon, and
to establish penalties for the infraction hereof;

(b) suspend the voting rights of a Member during any period in which such
Member shall be in default in the payment of any assessment levied by the
Association. Such rights may also be suspended after notice and hearing, for
a period not to exceed sixty (60) days for infraction of published rules and
regulations,
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(c) exercise for the Association all powers, duties and authority vested in or
delegated to this Association and not reserved to the membership by other
provisions of these Bylaws, the Articles of Incorporation, or the Declaration;

(d) declare the office of amember of the Board of Directors to be vacant in the
event such member shall be absent from three (3) consecutive regular
meetings of the Board of Directors; and

(e) employ a manager, an independent contractor, or such other employees as
they deem necessary, and to prescribe their duties.

SECTION 2. DUTIES. It shall be the duty of the Board of Directorsto:

@ cause to be kept acomplete record of al itsactsand corporate affairs and to
present a statement thereof to the Members at the annual meeting of the
Members, or at any special meeting when such statement is requested in
writing by one-fourth (1/4) of the Class A Memberswho areentitled to vote;

(b) supervise all officers, agents and employees of this Association, and to see
that their duties are properly performed;

(c) as more fully provided in the Declaration, to:

D fix the amount of the annual assessment against each Parcel at |east
thirty (30) daysin advance of each annual assessment period,;

2 send written notice of each assessment to every Owner subject thereto
at least thirty (30) daysin advance of each annual assessment period;
and

(©)) foreclose the lien against any property for which assessments are not
paid within thirty (30) days after due date or to bring an action at law
against the owner personaly obligated to pay the same.

(d) iSsue, or to cause an appropriate officer to issue, upon demand by any person,
a certificate setting forth whether or not any assessment has been paid. A
reasonable charge may be made by the Board for the issuance of these
certificates. If a certificate states an assessment has been paid, such
certificate shall be conclusive evidence of such payment;

(e procure and maintain adequate liability and hazard insurance on property
owned by the Association;

() causeall officersor employeeshaving fiscal responsibilitiesto be bonded, as
it may deem appropriate; and
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(o)) cause the Common Areas and any additiona maintenance areas to be
maintained.

ARTICLE VIII.

OFFICERSAND THEIR DUTIES

SECTION 1. ENUMERATION OF OFFICES. Theofficersof this Association shall be
apresident and vice-president, who shall at all times be members of the Board of Directors, asecre-
tary, and atreasurer, and such other officersasthe Board may from timeto time by resolution create.

SECTION 2. ELECTION OF OFFICERS. Theelection of officersshall take place at the
first meeting of the Board of Directors following each annual meeting of the Members.

SECTION 3. TERM. The officers of this Association shall be elected annualy by the
Board and each shall hold officefor one (1) year unless he shall sooner resign, or shall be removed,
or otherwise disqualified to serve.

SECTION 4. SPECIAL APPOINTMENTS. The Board may elect such other officersas
the affairsof the Association may require, each of which shall hold officefor such period, have such
authority, and perform such duties as the Board may, from time to time, determine.

SECTION 5. RESIGNATION AND REMOVAL. Any officer may be removed from
officewith or without cause by the Board. Any officer may resign at any time giving written notice
to the Board, the president or the secretary. Such resignation shall take effect on the date of receipt
of such notice or at any later time specified therein, and unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

SECTION 6. VACANCIES. A vacancy inany office may befilled by appointment by the
Board. The officer appointed to such vacancy shall servefor the remainder of theterm of the officer
he replaces.

SECTION 7. MULTIPLE OFFICES. The offices of secretary and treasurer may be held
by the same person. No person shall simultaneously hold more than one (1) of any of the other
offices except in the case of special offices created pursuant to Section 4 of this Article.

SECTION 8. DUTIES. Theduties of the officers are as follows:

PRESIDENT
Thepresident shall presideat all meetings of the Board of Directors; shall seethat ordersand

resolutions of the Board are carried out; shall sign all leases, mortgages, deeds and other written
instruments; and shall co-sign al checks and promissory notes.
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VICE-PRESIDENT

Thevice-president shall act inthe place and stead of the president in the event of hisabsence,
inability or refusal to act, and shall exercise and discharge such other duties as may be required of
him by the Board.

SECRETARY

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

TREASURER

The treasurer may receive and deposit in appropriate bank accounts all monies of the
Association and may disburse such funds as directed by resolution of the Board of Directors; may
sign all checks and promissory notes of the Association; keep proper books of account; cause an
independent review of the Association books to be made by a public accountant at the completion
of each fiscal year; and shall prepare an annual budget and a statement of income and expenditures
to be presented to the membership at its regular annual meeting, and deliver a copy of each to the
Members.

ARTICLE IX.

COMMITTEES

The Association shall appoint aDesign Review Committee, as provided in the Declaration.
In addition, the Board of Directors shall appoint other committees asdeemed appropriatein carrying
out its purpose.
ARTICLE X.

BOOKSAND RECORDS

The books, records and papers of the Association shall at all times, during reasonable
business hours, be subject to inspection by any Member or his authorized agent. Books and records
kept by or on behalf of the Association and the Board may be withheld from disclosure to the extent
that the portion withheld relates to: (i) personnel matters or a person's medical records; (ii)
communication between the Board and an attorney for the Association; (iii) pending or contemplated
litigation; (iv) pending or contemplated matters relating to enforcement of the Association’s
Declaration or rules; and/or (v) meeting minutes or other records of a session of aBoard meeting or
Association meeting that is not required to be open to all Members under applicable law. The
Declaration, the Articles of Incorporation and the Bylaws of the Association shall be available for
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inspection by any Member at the principal officeof the A ssociation, where copies may be purchased
at reasonable cost.

ARTICLE XI.

ASSESSMENTS

As more fully provided in the Declaration, each Member is obligated to pay to the
Association annual and special assessmentswhich aresecured by acontinuing lien upon the property
against which the assessment ismade. Any assessmentswhich are not paid within fifteen (15) days
from the date due shall be delinquent. 1f the assessment is not paid when due, the assessment shall
bear interest beginning fifteen (15) days from the due date until paid at arate equal to the greater
of (a) twelve percent (12%) per annum, or (b) the rate set by the Board, and the Members shall be
liablefor dl costs, including attorneys’ fees, which the Association may incur in collecting the same.
The Association may bring an action at law against the Owner personally obligated to pay the same
or foreclose the lien against the property, and interest, costs, and reasonable attorneys fees of any
such action shall be added to the amount of such assessment. No Owner may waive or otherwise
escape liability for the assessments provided for herein by non-use of the Common Areas or
abandonment of his Lot or Parcel.

ARTICLE XI1I.

CORPORATE SEAL

The Association may, but need not have a seal in circular form having within its
circumference the words: NORTHERN OAK PROPERTY OWNERS ASSOCIATION
INCORPORATED ARIZONA 2008.

ARTICLE XIII.

AMENDMENTS

SECTION 1. These Bylaws may be amended, at a regular or special meeting of the
Members, by a vote of amagjority of aquorum of Members present in person or by written ballot,
except that the Federal Housing Administration or the Veterans Administration shall have theright
to veto amendments while there is Class B membership if such agencies have been involved in the
making, insuring or guaranteeing of any mortgage loan within the Property.

SECTION 2. In the case of any conflict between the Articles of Incorporation and these
Bylaws, the Articles shall control; and in the case of any conflict between the Declaration and these
Bylaws, the Declaration shall control.
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ARTICLE XIV.

MISCELLANEOUS

Thefiscal year of the Association shall begin on thefirst day of January and end on the 31st
day of December of every year, except that the first fisca year shall begin on the date of
incorporation.

CERTIFICATION

|, the undersigned, do hereby certify:

That | am the duly elected and acting secretary of the NORTHERN OAK PROPERTY
OWNERS ASSOCIATION, an Arizona corporation; and,

That theforegoing Bylawsconstitutethe original Bylawsof said Association, asduly adopted

at ameeting of the Board of Directors thereof, held on the day of , 2008.
IN WITNESS WHEREOF, | have hereunto subscribed my name and affixed the seal of the
said Association this day of , 2008.
Secretary
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