CONSOLIDATED COOPERATIVES OF
SCOTTSDALE EAST, INC.

BYLAWS

AMENDED AND RESTATED BYLAWS

These Amended and Restated Bylaws of the Consolidated Cooperatives of Scottsdale East, Inc. (the “Bylaws™)
are made this __ day of , 2027, by Consolidated Cooperatives of Scottsdale East, Inc., an
Arizona nonprofit corporation (the “Corporation™).

WHEREAS, the Corporation was incorporated as a nonprofit corporation in the State of Arizona on or about
May 9, 1968,
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ARTICLE 1 — GENERAL PROVISIONS

Section 1.1 — Principal Office and Meeting Locations

The principal office of the Corporation shall be located at the known place of business designated in the Articles
of Incorporation, or at such other location as may be determined by the Board of Directors in accordance with
applicable law.

Meetings of the Members and Board of Directors shall ordinarily be held on the Property in order to encourage
Member participation, accessibility, and community involvement.

If weather conditions, emergencies, accessibility concerns, technological failures, public health considerations,
safety concerns, or other reasonable circumstances make it impractical or inadvisable to hold a meeting on the
Property, the Board of Directors may designate an alternate physical meeting location not farther than ten (10) ‘
miles from the Property that is reasonably convenient to Members and compliant with applicable open meeting
requirements and applicable law.

control.

(a) "Articles” means the Articles of Incorporation of Consolidated Cooperatives of Scottsdale East, Inc., as
amended from time to time.

(b) "Authorized Occupant” means an adult who resides in a Dwelling Unit with the written permission of
the Member, who has been registered with the Corporation as required by these Bylaws and the Rules and
Regulations, but who is not a Member and does not hold a Membership Certificate. An Authorized
Occupant has no voting rights, no rights of succession to the Membership, and no equity or ownership
interest in the Dwelling Unit or in the Corporation. An Authorized Occupant's right to reside in the Dwelling
Unit terminates immediately when the Member ceases to reside in the Dwelling Unit as their principal place
of residence, for any reason including death.

(c) "Board" or "Board of Directors'" means the governing body of the Corporation, elected by the
Members in accordance with these Bylaws.

(d) "Bylaws" means these Bylaws of the Corporation, as amended from time to time.

(e) "Carrying Charges" means the monthly amount each Member is obligated to pay the Corporation, as
established annually by the Board of Directors in the budget, representing that Member's proportionate share
of the Corporation's operating expenses, reserves, and other authorized costs.



(f) "Common Areas' means all land, buildings, facilities, and improvements owned by the Corporation
that are not part of any Dwelling Unit, including but not limited to courtyards, walkways, laundry facilities,
pool areas, parking areas, landscaping, and the Corporation's office.

(g) "Community Documents' means, collectively, the Articles, these Bylaws, the Occupancy Agreement,
and the Rules and Regulations of the Corporation, as each may be amended from time to time.

(h) "Corporation" means Consolidated Cooperatives of Scottsdale East, Inc., an Arizona nonprofit
corporation.

(i) "Director" means an individual elected by the Members to serve on the Board of Directors.

(j) "Dwelling Unit" means an individual residential unit within the Corporation's property, occupied by a
Member under an Occupancy Agreement.

(k) "Eligible Votes" means the total number of votes entitled to be cast by Members in Good Standing as of
the record date, whether cast in person, by proxy, by written ballot, or by written consent.

Corporation.

(p) "Membership Certificate" means the document evidencing a member’s ownership interest in the
Corporation and right to occupy a Dwelling Unit under an Occupancy Agreement.

(q) "Occupancy Agreement" means the written agreement between the Corporation and a Member that
grants the Member the right to occupy a specific Dwelling Unit, as such agreement may be amended from
time to time.

(r) "Officer" means a director who has been elected by the Board to serve as President, Vice-President,
Secretary, or Treasurer.

(s) "Resident" means any person who lives in a Dwelling Unit, whether as a Member, an Authorized
Occupant, or any other person occupying the unit for more than thirty (30) days in a calendar year. The term
"Resident" is used in these Bylaws when a rule or obligation applies to everyone living on the property,
regardless of their status as a member or Authorized Occupant.

(t) "Rules and Regulations" means the Rules and Regulations of the Corporation, governing day-to-day
conduct and use of the property, as adopted and amended by the Board of Directors in accordance with these
Bylaws.



Section 1.3 — Hierarchy of Community Documents

In the event of any conflict between or among the Community Documents, the following order of authority
shall govern and control, from highest to lowest:

(a) the Articles of Incorporation;
(b) these Bylaws;

(c) the Occupancy Agreement; and
(d) the Rules and Regulations.

Where a conflict exists, the provisions of the higher-ranking document shall prevail.

Section 1.4 - Fiscal Year

(ﬁ an operating (incomé) statement for the fiscal year;
(3) A statement of changes in financial position, and

(4) any management letter issued by the auditor. The annual financial report shall be prepared on an
audited basis by a Certified Public Accountant or accounting firm.

(c) Statutory Requirement. In addition to the foregoing, the Corporation shall furnish any Member, upon
written demand, a financial statement of the Corporation for the most recent fiscal year, as required under
A.R.S. § 10-11620, or such other applicable statute as may be in effect from time to time.

(d) Budget Adoption and Member Access. The Board of Directors shall adopt a proposed operating
budget for each fiscal year no later than sixty (60) days before the start of the fiscal year and shall make the
proposed budget available to all Members not less than fourteen (14) days before the annual meeting at
which the budget will be presented. Final budgets, once adopted, shall be available to Members upon
request.



Section 1.5.1 — Reserve Requirements
The Corporation shall always maintain two reserve accounts:

(a) Emergency Reserve Account. The emergency reserve account shall maintain a minimum balance
determined by the Board of Directors through the annual budget, based on current construction and repair
costs and the most recent reserve study, but in no event less than Two Hundred Fifty Thousand Dollars
($250,000.00). An “Emergency” includes, without limitation, acts of God, fire, flood, or major plumbing or
sewer failures when the expense cannot be absorbed in the then-current annual operating budget. Any
disbursement must be approved by the Board at a duly noticed open meeting, and amounts used shall be
replenished as soon as reasonably practicable through the annual budgeting process.

(b) Capital Replacement Reserve. The Capital Replacement Reserve shall fund long-term replacement of
major property components, including roofing, major plumbing, sewer and water lines, major electrical
wiring, paving, and exterior painting. Its balance shall reflect project costs, anticipated replacement
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Indemnification under this Section shall not be available if: (i) the Indemnified Person's conduct was not in
good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the
Corporation; or (ii) with respect to any criminal proceeding, the Indemnified Person had reasonable cause to
believe that the conduct was unlawful.

The Corporation may purchase and maintain Directors and Officers (D&O) liability insurance on behalf of any
Indemnified Person, whether or not the Corporation would have the power to indemnify such person under this
Section or applicable law.

The obligation to indemnify under this Section is separate from, and in addition to, any protection provided by
fidelity bonds, D&O insurance, or other insurance maintained by the Corporation.

This Section shall not be amended, modified, or repealed in a manner that would adversely affect the rights of
any Indemnified Person with respect to acts or omissions occurring prior to such amendment, modification, or
repeal.

Section 1.7 - Amendment of Bylaws

These Bylaws may be amended, restated, or repealed by either of the following methods:



(a) Member Vote. By the affirmative vote of not less than two-thirds (2/3) of the Eligible Votes cast at a
duly noticed meeting of the Members at which a quorum is present, provided that the total number of
affirmative votes cast shall not be less than one hundred twenty (120) Eligible Votes; or

(b) Written Ballot. By the affirmative vote of not less than two-thirds (2/3) of the Eligible Votes cast
pursuant to the written ballot procedures set forth in Section 3.9 of these Bylaws, provided that the total
number of affirmative votes cast shall not be less than one hundred twenty (120) Eligible Votes.

The text of any proposed amendment shall be included in or attached to the meeting notice or written ballot
distributed to Members, in a manner that clearly identifies the proposed change and its effect.

Notwithstanding the foregoing, Section 1.9 (Preservation of Cooperative Character) may be amended only as
provided in Section 1.9 of these Bylaws.

Section 1.8 — Dissolution of Corporation

D1ssolut10n of Corporation. The Corporation may not be dissolved unless and untﬂ all property owned by the
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an amendment to this Section 1.9.1.

Section 1.9 — Insurance Requirements

The Corporation shall maintain, at a minimum, the following insurance coverages at all times:

(a) Corporation Property Insurance. The Corporation shall maintain property insurance covering only the
Corporation's real property, common areas, and Corporation-owned personal property against loss or
damage by fire and such other perils as are standard in the industry, in an amount not less than the full
replacement cost of the insured property. This coverage does not extend to any Member's dwelling unit
interior, personal belongings, furniture, fixtures, or improvements, whether original or Member-installed.

(b) Commercial general liability insurance in an amount determined by the Board of Directors to be adequate
for the size and nature of the Corporation's operations;

(c) Directors and Officers (D&O) liability insurance in an amount not less than one million dollars ($1,000,000)
per occurrence;

(d) Member Insurance Requirement. Each Member should obtain and maintain at all times, at the Member's
sole expense, a homeowner's insurance policy covering the Member's personal property, interior
improvements, and personal liability, with mmimum personal liability coverage. The Corporation shall be



listed as an additional interested party on each such policy. Proof of insurance shall be provided in the
corporation’s office upon request and annually at time of carrying charge renewal.

(e) Fidelity bond, crime, or employee-dishonesty coverage for all Officers and employees shall be maintained
in an amount not less than the Corporation’s annual operating budget. Premiums shall be paid by the
Corporation.

(f) Workers' compensation insurance and employer's liability insurance as required by applicable Arizona law.

(g) Indemnification. The Corporation shall fully indemnify its current and former officers and Directors
permitted by applicable law. The Corporation may purchase and maintain insurance on behalf of any such
person, whether or not the Corporation would have the power to indemnify such person under this Section
1.10

The Board of Directors shall review the Corporation's insurance coverage at least annually and shall obtain such
additional or different insurance as the Board determines to be necessary or appropriate.

ARTICLE 2 — MEMBERSHIP
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No person shall become a Member unless and until formally approved by the Board of Directors in accordance
with this Article 2. A person approved by the Membership Committee or any other committee alone shall not be
considered a Member; final admission requires affirmative Board approval.

Membership shall not be denied based on race, color, religion, sex, national origin, familial status, disability,
age, or any other characteristic protected by applicable federal, state, or local fair housing or nondiscrimination
laws.

Section 2.1.1 — Authorized Occupants

A Member who resides in their Dwelling Unit as their primary residence may register one or more additional
adult residents as Authorized Occupants, subject to the following conditions:

(a) The Member must submit a written request to the Corporation identifying the proposed Authorized
Occupant and their relationship to the Member;

(b) The proposed Authorized Occupant must consent to a tenant risk assessment or any background check
that aligns with current standards in accordance with the Corporation's nondiscriminatory screening criteria;



(¢) The Board of Directors must approve the registration of each Authorized Occupant by majority vote
before the proposed Authorized Occupant may take up residence; and

(d) Approval of an Authorized Occupant does not confer Membership, voting rights, or any other rights of a
member.

An Authorized Occupant's right to reside in the Dwelling Unit terminates automatically upon the Member's
death, departure, loss of Good Standing, or other cessation of Membership, unless the Authorized Occupant
independently qualifies for and is approved for Membership in accordance with Article 2.

(e) Upon the death of a Member; the following shall apply:

1. Any Authorized Occupant residing in the Dwelling Unit shall have ninety (90) days from the date of
death to submit a completed Membership application and may continue to reside during the review
period provided all monthly carrying charges remain current.

2.Ifno Authonzed Occupant applies or qualifies for Membership, the Member's estate or designated

fractional . 5 are parties to an upancy
Agreement for the same Dwelling Unit, they are responsible for agreeing how the Unit Vote will be cast. If they
do not agree, the Unit Vote shall not be counted on that matter.

If a Member casts a vote for a Dwelling Unit, that Member shall be conclusively presumed to act with the
authority and consent of all other persons who are parties to the Occupancy Agreement for that Dwelling Unit,
unless an objection is made when the vote is cast. If more than one vote is cast for the same Dwelling Unit on
the same matter, all votes for that Dwelling Unit are void and shall not be counted.

Only a Member in Good Standing may vote. For purposes of these Bylaws, a “Member in Good Standing” is a
person who: (a) is named on an Occupancy Agreement for a Dwelling Unit; (b) is of legal age; and (c) has no
outstanding financial obligations to the Corporation, including, without limitation, unpaid carrying charges, late
fees, penalty fees, work order costs, or any other amounts owed to the Corporation.

Section 2.2 — Application Process

An application for Membership shall be submitted on the form prescribed by the Board of Directors and shall
include, at a minimum:

(2) The applicant's full legal name, current address, and contact information,



(b) Identification of the Dwelling Unit the applicant seeks to occupy;

(¢) Consent to a credit and background check in accordance with the Corporation's nondiscriminatory
screening criteria;

(d) Such other information as the Board of Directors may require, applied uniformly and in a
nondiscriminatory manner.

The Membership Committee may review applications and make recommendations to the Board of Directors,
but the authority to admit Members rests exclusively with the Board of Directors by majority vote.

The Board shall act on a completed application within sixty (60) days of receipt. Denial of an application shall
be communicated to the applicant in writing. The applicant may appeal the denial in writing to the Board of
Directors within fourteen (14) days of receiving notice of denial.

Section 2.3 - Transfer of Membership

Membership in the Corporation is

t transferable, except in connection with the transfer of the Membership and

(c) Remain current on all Carrying Charges and other financial obligations through the effective date of the
approved transfer.

No transfer shall be effective until approved by the Board of Directors and documented by a new Occupancy
Agreement between the Corporation and the approved transferee.

Section 2.3.1 — Authorized Occupant Approval and Residency

Any natural person proposed to reside in a Dwelling Unit as an Authorized Occupant must receive prior written
approval from the Board of Directors in accordance with Section 2.1.1. An Authorized Occupant who has not
been approved by the Board is not authorized to reside in the Dwelling Unit under any circumstances.

The term "natural person” as used in these Bylaws means a human being, as distinguished from a corporation,
trust, estate, or other legal entity.

Section 2.4 - Sale of Dwelling Unit.

Prior to listing a Membership and the associated Occupancy Agreement for sale, the Member shall notify the
Corporation and schedule an inspection of the Dwelling Unit to determine whether the Dwelling Unit is in
satisfactory condition in accordance with the Occupancy Agreement and the Corporation’s maintenance and



condition standards. No application for membership from a proposed purchaser shall be processed until the
inspection has been completed and the Dwelling Unit has been brought into satisfactory condition in accordance
with the Occupancy Agreement.

Section 2.5 - Termination of Membership
Membership may be terminated:

(a) Voluntarily, by the Member, upon thirty (30) days' written notice to the Corporation and surrender of the
Membership Certificate;

(b) Upon the death of a Member, as provided in Section 2.5; or

(c) Involuntarily, by action of the Board of Directors, for cause including material breach of the Occupancy
Agreement, these Bylaws, or the Rules and Regulations, subject to the notice and hearing procedures
established in the Rules and Regulations and applicable law.

Upon termination of Membershlp for any reason, the former Member's rlght to occupy the Dwelling Unit

policies and
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: ot fails to execute a sew Occupancy
Agreement and pay all amounts due within such 81xty (60)-day penod the Dwelling Unit shall be listed for sale
in accordance with these Bylaws.

Upon the death of a Member, the Membership Certificate shall not automatically transfer to any heir, devisee,
surviving joint tenant, or other person. Instead, the following procedures shall apply:

(a) Notice. The Corporation shall be notified in writing of the Member's death as soon as reasonably
practicable.

(b) Estate Administration Period. The Corporation shall allow the estate of the deceased Member not less
than sixty (60) calendar days from the date of death within which to identify and present a qualified
proposed successor to the Board of Directors, or to arrange for transfer of the Membership Certificate in
accordance with these Bylaws. The Board of Directors may grant written extensions upon a showing of
good cause, including delays in probate proceedings, difficulty in locating heirs, or pending legal
proceedings related to the estate.

(¢) Probate Compliance. Nothing in this Section shall be construed to require or accelerate probate
proceedings or to limit the time permitted under applicable Arizona law for the administration of an estate.
The Corporation's internal deadlines are administrative in nature and do not supersede the rights of estates
or heirs under Arizona Title 14 (Uniform Probate Code).



(d) Proposed Successor. Any person proposed to succeed to the Membership must submit a complete
Membership application and be approved by the Board of Directors in accordance with Section 2.2 before
taking up residence or acquiring any rights of Membership.

(e) Carrying Charges During Estate Administration. The estate of the deceased Member shall be
responsible for Carrying Charges and other financial obligations during the estate administration period.

(f) No Automatic Succession. Nothing in this Section 2.6 shall be interpreted to grant automatic ownership
of the Membership interest or right of occupancy to any heir, devisee, or other person.

Section 2.7 - Suspension of Member Rights

The Board of Directors may, after reasonable notice and opportunity to cure, suspend the rights of a Member
who is not in Good Standing, including but not limited to the right to vote, the right to use Common Areas, and
the right to attend Member meetings. Suspension of Member rights shall not relieve a Member of the obligation
to pay Carrying Charges or other financial obligations. Procedures for suspension and reinstatement shall be
established in the Rules and Regulations.

second
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Special meetings of the Member§ may be calfed at a;riy time by:

(a) A majority of the Board of Directors;
(b) The President; or

(c) Members holding not less than twenty percent (20%) of the Eligible Votes, upon delivery of a written
petition to the Secretary specifying the purpose of the proposed meeting.

(c) upon delivery to the office of the Corporation, during normal business hours, of a written petition -
requesting a Special Meeting, signed by Members holding at least twenty percent (20%) of the Eligible Votes.
A Member may not withdraw his or her signature from such a petition after the petition has been submitted to
the Corporation.

The close of business on the thirtieth (30th) day before delivery of the petition shall be the record date for
determining whether the pétition has been signed by Members holding at least twenty percent (20%) of the
Eligible Votes. A Special Meeting for the removal of a Director may be called by the Members of a particular
Residential Building, in which case the foregoing percentage shall be calculated with reference only to the
Eligible Votes allocated to Dwelling Units in that Residential Building.



In the case of a Special Meeting called by petition, the President shall schedule and cause the Special Meeting
to be held not later than fifteen (15) calendar days after delivery of the petition to the office of the Corporation.
No Director or other Member shall verbally or physically abuse, harass, or take any retaliatory action against
any Member as a result of such Member signing a petition for removal.

A special meeting called by Member petition shall be held within 15 days after the petition is delivered to the
Secretary. Business transacted at a special meeting shall be limited to the matters stated in the notice.

Section 3.3 - Notice of Meetings

Written or electronic notice of each meeting of the Members, whether annual or special, shall be given to each
Member of record not less than ten (10) nor more than sixty (60) days before the date of the meeting. The notice
shall state the date, time, and place of the meeting and, in the case of a special meeting, the purpose or purposes
for which the meeting is called. Notice may be given personally, by mail, by electronic mail where the Member
has consented to electronic notice, or by posting in a conspi

itted to a vote of the Members.

(b) By written ballot in accordance with Section 3.9.

Section 3.6 - Record Date

For the purpose of determining which Members are entitled to notice of, or to vote at, any meeting of the
Members or by written ballot, the Board of Directors may fix a record date not more than thirty (30) days before
the meeting or action.

(a) If no record date is fixed, the record date shall be the close of business on the day before the notice is
given.

(b) Any Member who becomes a Member after the record date shall not be entitled to vote at that meeting or
on that written ballot.

(c) If a meeting is adjourned, the record date for the adjourned meeting shall be the same as for the original
meeting, unless a new record date is fixed by the Board.

(d) Any record date fixed under this Section shall not be more than thirty (30) days before the meeting or
action.



(e) If a court orders a meeting adjourned to another date, the original record date for notice and voting shall
continue in effect.

() Adjourned Meetings. A determination of the Members entitled to notice of, or to vote at, a meeting of the
Members shall apply to any adjournment of that meeting, unless the Board of Directors fixes a new record
date for notice or for voting. The Board of Directors shall fix a new record date for notice and/or voting if the
meeting is adjourned to a date more than thirty (30) days after the original record date for notice of the meeting.
If a court orders a meeting adjourned to another date, the original record date for notice and voting shall
continue in effect.

(g) Other Member Actions. The Board of Directors may fix a record date for determining the Members
entitled to exercise any rights or to take any action in connection with any other lawful action to be taken by
the Members. If the Board of Directors does not fix such a record date, the Members entitled to exercise such
rights shall be those who are Members at the close of business on

(h) the date on which the Board of Directors adopts the resolution relating to such action, or (ii) the thirtieth
(30th).day before the date on.which such action is to be.taken, whichever.is, later

 determination of

Section 3.8 — Minutes and Records

Minutes of each Member meeting shall be prepared by the Secretary and shall record:
(a) The date, time, and place of the meeting;
(b) The business transacted at the meeting; and
(c) The results of any votes taken, including the number of votes cast for and against each matter.

Minutes shall be made available to Members upon request and shall be presented for approval at the next
Member meeting or by written consent. And posted within 14 days.

Section 3.9 - Written Ballot Procedures

The Board of Directors may authorize a vote of the Members to be conducted by written ballot without a
meeting, subject to the following requirements:

(2) The written ballot shall set forth each proposed action and provide an opportunity to vote for or against
each proposed action;



(b) The written ballot shall specify a deadline for returning the ballot, which shall not be less than fifteen
(15) days after the date the ballots are distributed;

(¢) The written ballot shall include the number of responses needed to meet the applicable quorum
requirement;

(d) The written ballot may be submitted by mail, in person, and

(e) Ballots submitted before the meeting date, whether by mail or in person, shall be counted together with
ballots submitted at the meeting, provided they are received before the close of voting.

An action taken by written ballot is valid only if the number of ballots returned equals or exceeds the quorum
required for a meeting.

Section 3.10 — Notice to members

Except for notices that are required by law or by these Bylaws to be delivered by mail, the Board of Directors
shall prov1de notice to Members by means of community bulletin boards, laundry room boards, and resi
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Unless otherwise provided in thé " Community Documents, if a quortim is present at a meeting of the Members,
the affirmative vote of a majority of the votes represented at the meeting and actually cast on the matter shall be
the act of the Members in Good Standing.

ARTICLE 4 — BOARD OF DIRECTORS

Section 4.1 — Number, Qualification, and Election of Directors

The Board of Directors shall consist of seven (7) Directors, one from each complex, each of whom must be a
Member in Good Standing at the time of election and throughout their term of service. Directors shall be elected
by the Members at the annual meeting by a plurality of the votes cast.

Section 4.2 — Nomination
To be eligible for nomination for election as a Director, a person must:

1. be a Member in Good Standing of the Corporation;



2. commit to reside at the Property for not less than ten (10) months during the Board term for which the
nomination is being made;

3. have no felony conviction; and

4. obtain the signatures of at least ten percent (10%) of the Members in Good Standing then residing in that -
person’s Residential Building on a nominating petition.

A person shall be considered a nominee when the completed nominating petition is received at the Corporation’s
office no later than forty (40) calendar days before the annual meeting. If, at the time of the annual meeting, no
candidate is running to represent a particular Residential Building, nominations from the floor for that Residential
Building shall be accepted. Any nomination from the floor must be seconded for the Member nominated to
become a candidate. No nominations from the floor shall be allowed for any Residential Building that already has
at least one candidate. Members may sign more than one nominating petition for candidates from their own
Residential Building.

No write-in candidates shall be permitted for elections conducted by written ballot.

election of
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prior to the effective date; however, such successor shall not assume office until the resignation becomes effective.
A Director’s resignation shall not require acceptance by the Board of Directors in order to be valid or effective.

Section 4.5 - Removal of Directors

(2) Removal by Members. Any one or more Directors may be removed from the Board of Directors, with or
without cause, by the Members residing in that Director’s Residential Building. A vote to remove a Director shall
be effective if, at a duly called Special Meeting of the Members residing in that Residential Building held for that
purpose, Members in Good Standing holding not less than fifty-one percent (51%) of the Eligible Votes present
and voting at the meeting vote in favor of removal, provided that in no event shall a Director be removed by fewer
than twenty (20) affirmative votes to remove. Only Members in Good Standing residing in the Director’s
Residential Building shall be entitled to vote on the removal of that Director.

Any Director whose removal is proposed shall be given notice of the Special Meeting and an opportunity to be
heard at the meeting before a vote is taken on removal.

(a) The Board of Directors does not have the authority to remove a Director elected by the Members, except that
the Board may suspend a Director pending a member vote where the Director's continued service poses an
immediate risk to the Corporation, as determined by a two-thirds (2/3) majority vote of the remaining Directors.



(b) Election of Replacement by Members. If a Director is removed at such a Special Meeting, the Members
residing in that Residential Building may immediately elect a replacement Director at the same meeting by a
majority of the Eligible Votes present and voting at that meeting. If no replacement is elected at that meeting, a
separate Special Meeting for the purpose of electing a replacement Director shall be called by the President to be
held not later than twenty (20) calendar days after the Special Meeting at which the Director was removed.

(c) Removal for Non-Attendance. A Director who is absent from three (3) consecutive regular meetings of the
Board of Directors, or who is absent from four (4) regular meetings of the Board of Directors within any one (1)
calendar year, may be removed from the Board of Directors by a majority vote of the remaining Directors then in
office.

Section 4.6 —Vacancies on the Board

(a) Any vacancy occurring on the Board of Directors with respect to a Director elected from a Residential
Building shall, in the first instance, be filled by the election of a Member in Good Standing residing in
that Residential Building at a Special Meeting of the Members residing in that Residential Building, held

Section 4.7 — Quorum and Voting of Directors

A majority of the total authorized number of Directors — four (4) of seven (7) — shall constitute a quorum for
the transaction of business at any meeting of the Board of Directors. The act of a majority of the Directors
present at a meeting at which a quorum is present shall be the act of the Board, unless a greater number is
required by these Bylaws or applicable law.

A Director who is present and does not vote on a matter shall be presumed to have assented to the action taken,
unless the Director's dissent or abstention is entered in the minutes or the Director files a written dissent with
the Secretary before or promptly after adjournment.

Section 4.8 — Compensation of Directors

Directors shall serve without compensation for their services as Directors. The Board may authorize
reimbursement of reasonable out-of-pocket expenses incurred by Directors in the performance of their duties, in
accordance with a reimbursement policy adopted by the Board. Reimbursement of expenses shall not be
considered compensation.



Section 4.9 - Meetings of the Board of Directors

Regular meetings of the Board shall be held at such times and places as the Board may designate by resolution.
Special meetings of the Board may be called by the President or by any two (2) Directors upon not less than
forty-eight (48) hours' notice to all Directors, unless notice is waived in writing by all Directors.

Directors may participate in meetings by telephone, video conference, or other remote communication
technology that allows all participants to hear and be heard simultaneously. Participation by such means
constitutes presence in person at the meeting for quorum and voting purposes.

Meetings. (a) Regular and Special Meetings. If the time and place of a meeting of the Board of Directors are fixed
by resolution of the Board of Directors, the meeting shall be a regular meeting. All other meetings of the Board
of Directors shall be special meetings. Regular meetings of the Board of Directors shall be held during not less
than ten (10) months of each calendar year and may be held with or without separate notice to the Directors of
the date, time, place, or purpose of the meeting, if previously established by Board resolution.

(1v) past, pending, or contemplated matters relating to enforcement of the Corporation’s Community
Documents or rules.

Any action taken by the Board of Directors in executive session shall be noted in the minutes of the next
open meeting of the Board of Directors to the extent permitted by law and without disclosing confidential
information.

(e) Remote Participation by Directors. A Director may participate in a regular or special meeting of the Board of
Directors through the use of any means of communication, including telephone or other electronic
communication system, by which all Directors participating may simultaneously hear each other during the
meeting. A Director participating in a meeting by such means shall be deemed to be present in person at the
meeting for all purposes of these Bylaws.

(c) Dissent and Abstention. A Director who is present at a meeting of the Board of Directors at the time corporate
action is taken shall be deemed to have assented to the action taken unless:

(1) the Director objects at the beginning of the meeting, or promptly upon the Director’s arrival, to holding
the meeting or transacting business at the meeting and does not thereafter vote for or assent to the action taken;

(i1) the Director’s dissent or abstention from the action taken is entered in the minutes of the meeting; or



(ii1) the Director delivers written notice of the Director’s dissent or abstention to the presiding officer of
the meeting before adjournment of the meeting, or to the Corporation before 5:00 p.m. on the next business day
after the meeting.

The right of dissent or abstention under this Section 4.10(c) is not available to a Director who votes in favor of
the action taken.

(d) No Proxy Voting. A Director may not vote by proxy or authorize another person to vote on the Director’s
behalf at any meeting of the Board of Directors.

Section 4.10 — Notice of Special Meetings and Waiver

Notice of any special meeting of the Board of Directors may be waived in writing by any Director at any time.
Attendance at a special meeting constitutes a waiver of notice, except where the Director objects at the
beginning of the meeting and does not participate thereafter.

(a) Standard Notice. Written or electronic notice of any special meeting of the Board shall be given to each
Director not less than forty-eight (48) hours before the time scheduled for the meeting.

(b)

action.

Action taken at an emergency or short-notice meeting shall be valid if a quorum is present and all other
requirements of these Bylaws are met.

Section 4.11 - Conflict of Interest

A Director who has a personal, financial, or other material interest in a matter before the Board shall disclose
that interest to the Board before discussion or vote, shall refrain from participating in the discussion, and shall
not vote on the matter. Such disclosure and recusal shall be recorded in the minutes.

Section 4.12 — Executive Committee

The Board of Directors may establish an Executive Committee consisting of the President, Vice-President,
Secretary, and Treasurer, which shall have authority to act on behalf of the Board between regular Board
meetings on matters that cannot reasonably be deferred, except that the Executive Committee shall not have
authority to:

(a) Amend these Bylaws or the Articles of Incorporation;

(b) Adopt, amend, or terminate a plan of merger or dissolution;



(c) Authorize distributions;
(d) Approve Member applications; or

(e) Take any action reserved to the full Board by these Bylaws or applicable law.

Section 4.13 — Authority and Duties of the Board of Directors

The business, property, and affairs of the Corporation shall be managed by or under the direction of the Board
of Directors. The Board shall have all authority necessary or appropriate to manage the Corporation's affairs and
exercise all powers of the Corporation, subject only to limitations imposed by the Articles of Incorporation,
these Bylaws, or applicable law.

Without limiting the foregoing, the Board of Directors shall:

(a) accepting or rejecting all applications for Membership and admission to the occupancy of a Dwelling Unit,
either directly or through the recommendations of the Membership Committee;

(b) texminating M ip;andseecupancy rights for gause, as providedunsthe:€ mity:Documents;

(c) oval by the
Me
(d) designating offi minimum of
two

: , e Community
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any provision of the Commumty Documents’ if the Board of Directors determines, in the exercise of its
reasonable business judgment, that because of the strength of the Corporation’s position, possible defenses,
the time and expense of litigation or other enforcement action, the likelihood of a favorable result, or other
factors deemed relevant by the Board of Directors, enforcement action would not be appropriate or in the best
interests of the Corporation; such decisions shall be made in good faith, documented in the minutes, and shall
not be applied arbitrarily or to favor any Member.

(g) upon recommendation of the General Manager, designating, hiring, evaluating, and dismissing the
personnel necessary for the maintenance, operation, repair, and replacement of the Corporation’s property and
the provision of services for the Members, and, where appropriate, providing for the compensation of such
personnel and for the purchase of equipment, supplies, and materials to be used by such personnel in the
performance of their duties;

(h) providing for the operation, care, upkeep, and maintenance of all of the Corporation’s property and, subject
to the limitations set forth in these Bylaws and other Community Documents, borrowing money on behalf of
the Corporation when required in connection with the operation, upkeep, repair, replacement, or maintenance
of the Corporation’s property;



(1) preparing and adopting an annual budget for the Corporation prior to the commencement of each fiscal
year and establishing the Carrying Charges for each Dwelling Unit in accordance with the budget and the
Community Documents;

(j) adopting, amending, and repealing, from time to time, Corporation Rules and Regulations governing the
use and occupancy of the Corporation’s property, including the Dwelling Units and common areas, consistent
with the Community Documents;

(k) causing to be kept complete and accurate minutes of all meetings of the Board of Directors and of the
Members, and complete and accurate books and records of account and other corporate records of the
Corporation;

() supervising all officers, agents, and employees of the Corporation and ensuring that their duties are properly
performed;

(m) levying, billing, collecting, and enforcing the payment of Carrying Charges and any other assessments or
charges in accordance with the provisions of the Community Documents and applicable law;
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ector, and as ‘@member of any committee*of the Board of
Directors, (i) in good faith, (ii) with the care that an ordinarily prudent person in a similar position would exercise
under similar circumstances, and (iii) in a manner the Director reasonably believes to be in the best interests of
the Corporation.

In performing his or her duties, a Director is entitled to rely on information, opinions, reports, or statements,
including financial statements and other financial data, if prepared or presented by:

(a) any Member, officer, employee, or agent of the Corporation whom the Director reasonably believes to be
reliable and competent in the matters presented,;

(b) legal counsel, public accountants, or other persons as to matters that the Director reasonably believes are
within such person’s professional or expert competence; or

(c) a committee of, or appointed by, the Board of Directors of which the Director is not a member, if the
Director reasonably believes that the committee merits confidence.

A Director shall not be deemed to be acting in good faith if the Director has knowledge concerning the matter in
question that makes reliance on any of the persons or committees described in this Section 4.12 unwarranted or
unreasonable under the circumstances.



Section 4.15 Limitations on Board Authority.

The Board of Directors shall not take any of the following actions unless first approved by the Members, by the
affirmative vote of not less than two-thirds (2/3) of the Eligible Votes, provided that the total number of Eligible
Votes cast on the proposed action, whether in person, by permitted remote electronic participation, by written
ballot, or by written consent, shall not be less than one hundred twenty (120) Eligible Votes. Such approval shall
be obtained at the Annual Meeting of the Members or at a Special Meeting of the Members called for such
purpose, with the proposed action specifically described in the notice of the meeting:

(a) adopting the annual budget, or any amendment to the budget, that would result in an increase in Carrying
Charges in excess of twenty percent (20%) over the Carrying Charges for the preceding fiscal year;

(b) adopting, repealing, or amending the Articles of Incorporation, these Bylaws, or the Occupancy Agreement;

() selling, during any fiscal year, property of the Corporation having an aggregate fair market value greater than
ten percent (10%) of the budgeted gross expenses of the Corporation for that fiscal year;

years without Mehiber approval;

without Member a

Section 4.16 — Actions Requiring Member Approval

Notwithstanding the broad authority of the Board set forth in Section 4.12, the following actions shall require
the prior approval of the Members in accordance with Article 3:

(a) Sale, lease, exchange, or other disposition of all or substantially all of the Corporation's assets other than
in the ordinary course of business;

(b) Amendment, repeal, restatement, or adoption of any amendment to the Articles of Incorporation, these
Bylaws, or the Occupancy Agreement;

(c¢) Merger, consolidation, or dissolution of the Corporation;

(d) Incurrence of indebtedness in excess of fifteen percent (15%) of the Corporation's annual operating
budget in any single fiscal year; or

(e) Any other action that applicable law or these Bylaws require to be approved by the Members.



Approval shall require a majority of the Eligible Votes cast at a duly noticed meeting at which a quorum is
present, or written consent of a majority of all Eligible Votes in accordance with Section 3.10. No action
described in this Section 4.13 may be approved solely through informal motion, general discussion, or email
approval without a formal vote or written ballot meeting the requirements of this Section.

ARTICLE 5 — OFFICERS AND THEIR DUTIES

Section 5.1 — Enumeration of Officers

The Officers of the Corporation shall be a President, a Vice-President, a Secretary, and a Treasurer. All Officers
must be Directors in Good Standing at the time of election and throughout their term. One person may not hold
more than one Officer position at the same time.

Section 5.2 — Election and Term of Officers

Officers shall be elected by the

Board of Directors from among its members at the organizational meeting of the
Board f ¢h annual ; :
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(c)"distribution to each newly elect Director of a Directors nual or other orientation materials
approved by the Board of Directors, which may include copies of the Community Documents, current budget,
policies, and key contact information.

The newly elected Secretary shall record the minutes of this meeting. If the Secretary position is vacant at the
commencement of the meeting, the presiding officer may designate a Director or other person to record the
minutes until the Secretary has been elected.

Officers shall serve a term of one (1) year and until their successors are elected and qualified.

Section 5.3 - Duties of the President

The President shall be the chief executive officer of the Corporation and shall:
(a) Preside at all meetings of the Members and the Board of Directors;
(b) Have general supervision over the business and affairs of the Corporation;

(c) Sign, execute, and acknowledge all instruments on behalf of the Corporation, unless the Board
designates another Officer or agent;



(d) Perform such other duties as may be prescribed from time to time by the Board of Directors; and

(e) Serve as an ex-officio member of all committees of the Board, unless the Board otherwise provides.

Section 5.4 - Duties of the Vice-President

The Vice-President shall assist the President and shall perform the duties of the President in the event of the
President's absence, incapacity, or inability to act. The Vice-President shall assume the duties and
responsibilities of the President if the President is temporarily unable to perform their duties, until the President
is able to resume such duties or until the Board elects a new President.

Section 5.5 — Duties of the Secretary
The Secretary shall:
(a) Record and maintain the minutes of all meetings of the Members and the Board of Directors;

(b) Give, or cause to be given, all notices required by these Bylaws or applicable law;

the Board of Direttars, within

The Treasurer shall:

(a) Have custody of the funds and financial records of the Corporation;

(b) Ensure that all funds are deposited in the name of the Corporation in such banks or financial institutions
as the Board of Directors may designate;

(c) Maintain accurate financial records and accounts; ensuring that proper books and records of account are
kept for the Corporation, in accordance with generally accepted accounting principles or such other
standards as may be approved by the Board of Directors

(d) Prepare or oversee the preparation of financial reports as required by these Bylaws or the Board;
(e) Oversee the annual budget process and present the proposed budget to the Board for adoption;

(f) work with the Finance Committee, the General Manager, and any accountants or auditors engaged by
the Corporation in the preparation of the Corporation’s annual financial reports, budgets, and other financial
statements or reports required by these Bylaws, the Community Documents, loan documents, or applicable
law; and



(g) perform all duties incident to the office of Treasurer and such other duties and exercise such other
powers as may be prescribed from time to time by the Board of Directors, these Bylaws, the Community
Documents, or applicable law.

Section 5.7 - Removal of Officers

Any Officer may be removed from office, with or without cause, by a majority vote of the Directors then in
office. Removal as an Officer does not constitute removal from the Board of Directors unless the Board
separately votes to remove the Director in accordance with Section 4.5.

Cause for removal may include, but shall not be limited to:
(a) Material breach of these Bylaws, the Community Documents, or the Corporation's policies;
(b) Conviction of a felony or crime involving dishonesty or breach of trust;

(c) Conduct materially adverse to the interests of the Corporation or its Members; or

process.

The Membership Committee has no authority to review, access, or evaluate any prospective Member's
personal, financial, or background screening information. All such information is confidential and accessible
only to the Board of Directors. The Membership Committee shall not make any representation to a
prospective Member regarding the likelihood or status of their Membership application.

Once a prospective Member has satisfied the Corporation's tenant risk screening criteria as established by
the Board of Directors in the Rules and Regulations, the Board of Directors shall convene to consider
Membership approval. Approval requires the affirmative vote of not less than four (4) of the seven (7)
Directors at a duly held Board meeting at which a quorum is present. No committee, staff member, or
individual Director acting alone has authority to approve or deny a Membership application.

(b) Finance Committee — responsible for assisting the Treasurer in the oversight of the Corporation's
financial affairs, reviewing proposed budgets, and making recommendations to the Board regarding
financial matters.



(c) Rules and Regulations Committee — responsible for reviewing and making recommendations to the
Board regarding updates or amendments to the Rules and Regulations, and for assisting in the consistent
enforcement of the Community Documents.

(d) Community Activities Committee — responsible for planning and coordinating community events,
fostering Member engagement and participation, and maintaining the social fabric and sense of community
within the Corporation. The Committee shall work within the budget allocated by the Board and shall report
periodically on planned and completed activities.

Each Standing Committee shall consist of at least one (1) Director and such other members as the Board may
appoint. All Standing Committees are advisory only and shall have no independent authority to bind the
Corporation, approve Members, expend funds, or take any action on behalf of the Board, except as specifically
authorized by the Board in writing.

Section 6.2 — Other Committees of the Board
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