STARR PASS

A CHAMPIONSHIP GOLF COURSE COMMUNITY .
“BYLAWS

OoF

STARPASS MASTER HOMEOWNERS ASSOCIATION |

ARTICLE I

NAME\ANDwLQ@@TION‘ﬁ

The inmame ofiithe corporation is StarPass
Master Homeowners Assoc1at1qnd Inc., hereinafter. referred
to as the "Associiation. “The principal office of the
corporation shall :be located at 120 W. Broadway, Suite
290, Tucson, Arizona, 85701, but meetings of members and
dlrectors may be held at such places within the State of
Arizona, County ¢of Pima, as may be designated by the
Board of Directors®

ARTICLE II

DEFINITIONS -

“.  Section 1. "Association" shall mean and
refer to StarPass Master Homeowners Association,  Inc
i1ts succéssors and assigns.

A

Section 2. "Common Property" shall mean all
real property owned by the Association as provided in the
Declaration.

‘Section 3. "Declarant" shall mean and refer
to Uniwest Properties, a Wyoming Corporation authorized
to do business in Arizona as .StarPass Development
Company, and its successors as fully set forth in the
Declaration. : :

Section 4., " "Declaration" '~shall mean and
refer to the Master Declaration Creating Covenants,
Conditions, Restricfions and Easements applicable to the
Properties (Master Declaratlon) recorded in the office of
the Recorder of Pima County, Arlzona

Section 5. " "Lot" shall mean and refer toO
any numbered plot of land shown upon any recorded subdi-
vision map of the Properties, with the exception of the
Common Property. The terms "Planned Lot" and "Block"
'shall have the same' definitions as are set forth in the




Declaration. -

Section 6. "Member" shall mean and refer to
those Persons entitled to membership as provided in cthe
Master Declaration. '

Section 7. "Membership" shall mean both the
Type A and Type B membership, wunless stated to the
contrary. '

Section 8. "Owner'" shall mean and refer to
the record owner, whether one or more persons or
entities, of the fee simple title to any Lot, Block, or
portion thereof which is a part of the Properties,
including contract sellers, but excluding those having
such interest merely as security for the performance of
an obligation.

Section 9. "Properties"” shall mean and
refer to that certain real property described in the

-Declaration-and ~such “additions thereto as may hereafrter

be brought within the jurisdiction of the Association.

ARTICLE IIIL

MEETING OF MEMBERS

Section 1. Annual Meetings. The annual meet-

ing of the members shall be held on the first Wednesday '

of each month of December at the hour of 7 o'clock P.M.
If the day for the annual meeting of the members is a
legal holiday, the meeting will be held at the same hour
on the first day following which is not a legal holiday.

Section 2. 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 a copy of such notice, post-
age prepaid, at least 10 days and not more than 50 days
before such meeting, to each member -entitled to wvote
thereat, addressed to the member's address last 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 meecting, the
purpose of the meeting.

Section.3. Special Meetings. Special mectings
of the members may be called at any time by the Declarant

-or by the President or by the Board of Directors, or

upon written request of one-fourth (l/4) of the Members




who-are entitled to-vote as Type A -members. ~ -

Section 4. Quorum. The presence at the meect-
ing in person or by proxy of one-tenth (1/10) of the
votes of Membership entitled to vote shall constitute g
quorum for any action except as otherwise provided in the
Articles of Incorporation, the Declaration, or these
Bylaws. 1If, however, such quorum shall not be present or
represented at any meeting, the members entitled to vore
thereat shall have power to adjourn the meeting from time
to time, without notice other than announcement at the
meeting, until a quorum as aforesald shall be present or
be represented.

Section 5. Proxies. At all meetings of Mem-
bers, each Member may vote in person or by proxy. All

proxies shall be in writing and filed with the Secretary.

Every proxy shall be revocable, and shall automatically
cease upon conveyance by the Member of his Lot.

Section 6. Votlng Voting rights shall be de-
termined as prov:Lded in the Declaratlon When a vote of
the Membership requires a specific® percentage of wvotes,
the percentage shall be determined by reference to the
aggregate number of votes of the Membership, unless it is
stated that the I‘EC]_LIlSlte percentage must be of each type
of membership.

ARTICLE IV

- BOARD OF DIRECTORS: SELECTION: TERM OF OFFICE

Section 'l. Number. The affairs of this Asso-
ciation shall be managed by a Board of three (3) Direc-
tors, who need not be members of the Association, except
that as many as nine (9) directors may serve after 60% of
the Lots and Planned Lots have been sold.

Section 2. Term of Office. At the first
annual meeting the members shall elect one Director for a
term of one year; one Director for a term of two years;
and one Director for a term of three years; and at each
annual meeting thereafter the members shall elect one
Director for a term of three years.

A Section 3. Removal . Any Director may be re-
moved from the Board, with or without cause, by a major-
ity vote of the total votes of Membership of 'the
Association. In the event of death, resignation or re-
moval of a- Director, his successor shall be selected by
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‘the remaining members of the Board, and shall .serve for .

the unexpired term of his predecessor.

Section 4. Compensation. No Director shall
receive compensation for any service he may render to the
Association. However, any Director may be reimbursed for
his actual expenses incurred in the performance of his
duties.- ‘

Section 5. Action Taken Without a Meeting.
The Directors shall have the right to take any action in
the absence of a meeting  which they could take. at a
meeting by obtaining the written approval of all che
Directors. Any action so approved shall have the same
effect as though taken at a meeting of the -Directors.

ARTICLE V

NOMINATION AND ELECTION OF DIRECTORS

- coeeeeeeGeetion Tl Nomination.  Except as provided in
Section 2 below, nomination for election to the Board of
Directors shall be made by a Nominating Committee.
Nominations may also be made from the floor at the annual
meeting. The Nominating Committee shall be appointed by
the Board of Directors prior to each annual meeting of
the Members, to serve -from the close of such annual meet-
ing until the close of the next annual meeting, and such °
appointment shall be announced at each annual meeting.
The Nominating Committee shall make as many nominations
for election to the Board of Directors as it shall in its
discretion "determine, but not less than the numbexr of
vacancies that are to be filled. Such nominations may be

‘made from among members or non-members..

Section 2. Electioh.. Election to the Board of

Directors shall be by secret written ballot. At such
election the Members or their proxies may cast, 1in
respect to each wvacancy, as .many votes as they .are

entitled to exercise wunder the provisions of the
Declaration. The persons receiving the largest number of
votes shall be elected. Cumulative wvoting 1s not
permitted. : :

Notwithstanding the above, Declarant shall have
the right for a period of ten years from the date hereot
to appoint the members of the Board of Directors without
a meeting and without a vote of the Members. '
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"ARTICLE"VLI © "~

MEETINGS OF DIRECTORS

Section 1. Regular Meetings. Regular meetings
of the Board of Directors shall be held monthly withourct
notice, at such place and hour as may be fixed from time
to time by resolution of the Board. Should a meeting
fall 'upon a legal holiday, then that meeting shall be
held at the same time on the next day which is not a
legal holiday. i

Section 2. Special Meetings. Special 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. Notice may be waived at any time by the
person entitled to such notice.

Section 3. Quorum. A majority of the number

_of Directors shall constitute a quorum for the- transac-

i

tion of business. Every act or decision done or made by,
a majority of the Directors present at a duly held meet-
ing at which a quorum is present shall be regarded as the
act of the Board.

ARTICLE VII

POWERS AND DUTIES OF'THE BOARD OF DIRECTORS

Section %, Powers. The Board. of Directors
shall have power to: - - :

(a) Adopt and publish rules and regulations
governing the use of the Common Property and the personal .
conduct of the Members and their guests. thereon, and to
establish penalties for the infraction thereof;

(b) Suspend the voting rights and right to use
of the Common Property 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 60 days for infraction of published
rules and regulations; ‘

(¢) EIxercise for the Association all powers,
duties and authority vested in or delegated to this Asso-.
ciation, and not reserved to the Membership by other pro-
visions of these Bylaws, the Articles of Incorporation,




or the Declaration;

(d) Declare the office of a Member of the
Board of Directors to be vacant in the event such member
shall be absent from three (3) consecutive regular meet-
ings of the Board of Directors; and,

(e) Employ a manager, an independent contrac-
tor, or such other employees as they deem necessary, and
to prescribe their duties, except that an attorney or
other representative may not be hired to bring an action
on behalf of the Association against any person or organ-
ization in any court or administrative hearing or before
any governmental body, unless Declarant gives approval or
unless at a special meeting of the members said action is
approved by more than fifty percent (50%) -of the total
votes represented by those present at the meeting.

Section 2. Duties. It shall be the duty of
the Board of Directors to:

(a) Cause to be kept a complete record of all
of its acts and corporate affairs, and to presenrt a
written statement thereof to the members at the :annual
meeting of the members, at-which a quorum is present;

(b) Supervise all officers, agents and
employees of this Association, and to see that their
duties are prpperly performed; ' ’ ‘

(c) As more fully brovided in the Mascter
Declaration, to:

(1) fix the amount of the annual assess-
ment against each Lot, Block, or portion thereof at least
thircy (30) days in advance of each annual assessment
period; : ' '

(2) 'send written notice of each assess-
ment to every Owner subject thereto at.least thirty (30)
days 1in advance of each annual assessment period; and

(3) 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 personally obligated to pay the same.

(d) 1Issue, or to .cause an appropriate officer
to issue, upon demand by any person, a certificate set-
.ting forth whether or not any assessment has been paid.
A reasonable charge may be made by the Board for the




issuance of thege "certificates. 1T a ¢értiflicate states
an assessment has been paid, . such certificate shall be
conclusive evidence of such payment;

(e) Procure and maintain adequate liabilijicy
and hazard insurance on property owned by the Associa-
tion;

() Cause the officers or employees having
fiscal responsibilities to be bonded, as it may deem ap-
propriate;

-(g) Cause the Common~Propert§ to be maintain-
ed; '

(h) Maintain all commonly used equipment.

ARTICLE VIIIL

QFFEICERS. AND THEIR DUTIES

Section 1. Enumeration of Officers. The offi-
cers of. this Association shall be a Presidenct,
Vice-President, a Secretary, and a Treasurer, and -such
other officers as the Board may from time to time by
resolution create.

‘ Section 2. Election of Officers. The election
of officers shall 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 Asso-
ciation shall be elected annually by the Board, and each
shall hold office for one (1) year, unless he shall
sooner resign, or shall be removed, or otherwise
disqualified to serve. s

Section 4. Special Appointments. The DBoard
may elect such other officers as the affairs of the Asso-
ciation may require, each of whom shall hold office for
such period, have such authority, and perform such duties
as the Board may, from time to time, decermine.

'Section 5. Resignation and Removal. Any offi-
cer may be removed from offlce with or without cause by
the Board. Any officer may resign at any Cime, giving

written notice to the Board, the President or the Secre—
tary. Such resignation shall take effect on the date of
‘receipt of such notice, or at any later time specified
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therein; “and unless otherwise specified ctherecin, the
acceptance of such resignation shall not be necessary to
make it effective.

Section 6. Vacancies. A vacancy in any office
may be filled by appointment by the Board. The officer
appointed to such wvacancy shall serve for the remainder
of the term 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 of any
of the other offices except in .the case 'of special offi-
ces created pursuant to Section 4 of this Article.

—

Section 8. Duties. The duties of the officers
are as follows: ’

President

(a) The President shall preside at .all meet-
ings of the Board of Directors; shall see that orders and
resolutions of the Board are carried out; shall sign all
leases, mortgages, deeds and other wrlcten instruments,
and shall co-sign all checks and promissory notes.

Vice President

(b) The Vlce President shall act in the place
and stead of. the President in the event of his absence,
inability or refusal to act, and shall exercise and dis-
charge 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 1t 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 addres-
ses, and shall perform such other duties as required by
the Board.

Treasurer

(d) The Treasurer shall receive and deposit in
appropriate bank accounts all monies of the Association,

‘and shall disburse such funds as directed by -resolution




“of the Board of Directors; shall sign all checks and

promissory notes of the Association; keep proper books of
account; cause an annual audit of the Association books
to be made by a public accountant at the completion of
each fiscal year, if requested by a first mortagee or an
insurer or guarantor; and shall prepare an annual budget
and a statement of .income and expenditures to be
represented to the Membership at its regular annual
meeting, and, deliver a copy of each to the Members.

ARTICLE IX

COMMITTEES

Section 1. General. The Board of Directors
shall appoint a Nominating Committee, and other commit-
tees as deemed appropriate in carrying out its purpose,
as provided in these Bylaws.

. .Secrion.2. . Architectural Control Cov:ﬂlttee
The comp051tlon of the Architectural <Control Committee
shall be as set forth in the Declaration, with the
Declarant reserving rights of appointment as sect- forth
therein. After expiration of said rights of appointment,
the Members of said committee shall be appointed annually
by the Board of Directors following each annual meeting
of the Directors.

ARTICLE X

INDEMNIFICATION -

Every officer or director of the Association
may be indemnified by the Association against all expen-
ses, liabilities and penalties, including counsel fees,
reasonably incurred by or imposed upon him in connection
with any proceeding to which he may be made a party or in
which he may become -involved by reason of any acls or
omissions alleged to have been committed by him while
acting within the scope of his employment as a director
or officer of the Association, including any settlement
thereof, provided that the Board of Directors determines
that such person acted in good faith and did not act,
fail to act or refuse to act willfully with gross negli-
gence, or with fraudulent or criminal intent in regard Cto
the matter involved in the action or proceeding.

The. Association shall have the power to

"purchase and maintain insurance on .behalf of any person
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who is or was a director or officer of the Association or
was serving at the request of the Association as g
director or officer against any liability asserrted
against him and incurred by him in any such capacity or
arising out of his '‘status as such, whether or not the
Association would have had the power to indemnify hin
against such liability under this Article.

The right of indemnification hereinabove pro-
vided shall not be exclusive .of any rights to which any
director or officer of the Association may otherW1se be
entitled by law.

1

ARTICLE XI o

BOOKS AND RECORDS

The books, records and papers of the Associa-
tion shall at all times, during reasonable business
‘hours,. .be. subject. to .inspection by any member. The
‘Declaration, the Articles of Incorporation, and the
Bylaws of the Association, shall be available for inspec-
tion by any Member or eligible mortgage holder, :as. set
forth in the Declaration, at the principal office of the
Association, where copies may be purchased at reasonable
cost. :

ARTICLE XII

ASSESSMENTS

As. more fully provided in the Master Declara-
tion, each owner is obligated to pay to the Association
assessments. Any assessments which are not paid within
thirty (30) days of the due date shall be delinquenct,
shall constitute a lien on the Lot, Block, or portion
thereof of the Owner who fails to pay them and shall bear
interest from the date of delinquency at the rate of 12%
per annum or as provided in the Declaration. The Assoc-
iation may bring an action at law against the Owner
personally obligated to pay the assessment or foreclose
the lien against the property, and interest, costs, and
reasonable attorneys' fees of any such action or foreclo-
sure shall be added to the amount of such assessment. No
owner may waive or otherwise escape liabilicty for the
assessments provided for herein by non-use of the Common
Property. |

10
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ARTICLE XIII

CORPORATE SEAL

The Association shall have a seal as 1is shown
at the right of this Article.

ARTICLE XIV
AMENDMENTS

i Section 1. These Bylaws may be amended, at a
:egular or special meeting of the members, by castlng the
majority or the votes of the Idembershlp present at a
.quorum of members present in person or by proxy, except
that the Federal Housing Administration or the Veterans
Administration shall have the right to veto amendments
while there is Type B membership.

TSectiod 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 Master Declaratlon and these Bylaws, the
Master Declaratlon shall control. | .

ARTICLE XV

MISCELLANEOQOUS

The fiscal year of the Association shall begin
on the first day of . . and end on the last day of
of every year, except that the first fiscal

yvear shall begin on the date of incorporation.

IN WITNESS ‘WHEREOF, I have executed these

Bylaws this day of , 1985.
%
President
ATTEST:
%/J ﬁ
Sdcretary ’
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ARTICLES OF INCORPORATION

OF

STARPASS MASTER

HOMEOWNERS ASSOCIATION, INC.

ARTICLE I i
NAME

The name of the corporation iS5 STARPASS MASTER
HOMEOWNERS  ASSOCIATION, INC., hereafter called the
"Association."

ARTICLE II
OFFICE

: The principal office of the Association and its
initial known place of business is located at 120 W.
Broadway, Suite 290, Tucson, Arizona, 85701.

ARTICLE III
STATUTORY AGENT

Clague A. Van Slyke, whose address i1s Valley
National Building, 2 E. Congress, Tucson, Arizona, 85701,
is the statutory agent of this Association.

ARTICLE IV
PURPOSE AND POWERS OF THE ASSOCIATION

. This Association is organized pursuant to the
provisions of Title 10, Arizona Revised Statutes, as a
non-profit corporation, without capital stock or shares,
for the purpose of transacting any or all lawful business
for which such corporations may be incorporated under the
laws.of the State of Arizona. This Association does not
contemplate pecuniary gain or profit to the members
thereof, and the specific purposes for which it is.formed
are to promote the. health, safety and welfare of its
members and to provide for maintenance, preservation and
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architectural control of certain residential Lots and
Blocks and ownership, maintenance, preservation and
architectural control of certain common property within
subdivisions of land shown on the Block Plat for StarPass
. recorded in the office of the Pima County Recorder,
together with any .additional property which may be
properly annexed and included in +the subdivision as
provided in the Master Declaration of Creating Covenants,
Conditions, Restrictions and Easements of record in the
office of +the Pima County Recorder, (hereinafter the
"Master Declaration"). \ '

The Association, in the fulfillment of its
purposes, shall ‘have those powers enumerated in A.R.S.
Section 10-1055 and in the Master Declaration. The
Association shall have the power tJ participate in
mergers and consolidations with other corporations
organized for the same purposes or annex additional
residential property, streets, roadways, alleys, provided
that, except as otherwise stated in the Master DecXara~:
tion, any mortgage, pledge, deed of trust or hypotheca-
tion of Association property or any merger, consolidation
or annexation shall generally have the assent of Two-
Thirds (2/3) of the votes from those members of each Type
of membership entitled to vote, whether or not exercised
by . that member personally. The Association shall not
carry on'any activities not permitted to be carried on by
a homeowners association exempt from federal income tax
under Section 528 of the Internal Revenue Code of 1954 or
the corresponding provisions of any future United States
Revenue law.

ARTICLE V .
MEMBERSHIP

The Membership of the Association shall consist
of those persons or entities who are entitled to member-
ship in accordance with the Master Declaration. The
foregoing is not intended to include persons or entities
who hold an interest merely as security for the perform-
ance of an obligation nor to include Developers, except
as otherwise specifically provided in the Master Declara-
tion. Membership shall be appurtenant to and may not be
separated from ownership of any Lot which is subject to
assessment by the Association.




ARTICLE VI
VOTING RIGHTS
The Association shall as more specifically
provided in the Master Declaration have two Types of
voting membership:

Type A. Type A members shall be all
Owners, with the exception of the Declarant and Develop-

“ers, and shall be entitled to one vote for each Lot

owned. When more than one person holds an interest in
any Lot, all such persons shall be members. The vote for
such Lot shall be exercised as they determine, but in no
event shall more than one vote be cast with respect to
any Lot. :
v

Type B. The Type B member shall be the
Declarant (as defined in the Master Declaration), and
shall be entitled to three (3) votes for each Lot .and.
Planned Lot owned. The Type B membership shall cease and-
be converted to Type A membership on the happening of
either of the following events, whichever occurs earlier:

(a) when the total votes outstanding
in the Type A membership equal
the total votes outstanding in
the Type B membership; or

(b) on December 31, 2000.

Developers, as defined in the Master Declara-
tion, shall neither..-be Type A nor Type B Members and
shall have no. votes in the Association. Such Developers
shall, however, be subject to assessment and to all other
provisions of the Master Declaration.

At such time as the Declarant no longer owns a
single Lot, Block or Planned Lot, Developers who have
been designated in writing by Declarant as Co-Declarants,
shall succeed to Type A membership, all as set forth in
the Master Declaration.

ARTICLE VII
INITIAL BUSINESS
The character of business which the corporatlon

1n1t1ally intends actually to conduct in this state. is
the operation of -a homeowners association.




ARTICLE VIII
BOARD OF DIRECTORS

The number of directors constituting the
initial Board of Dizectors shall be three; the number of
directors thereafter shall be fixed by the Bylaws. The
names and addresses of the persons who initially served
as directors are:

Hayes R. Ullemeyer 7979 E. Tufts Ave.
: - Parkway, Suite 110
Denver, CO 80237
Linda McDaniel 7979+ E. Tufts Ave.
: Parkway, Suite 110
Denver, CO 80237
Terry Myers Suite 290
120 W. Broadway
Tucson, AZ 85714
ARTICLE IX
INCORPORATOR

The name and address of the original incorpora-
tor of this Association is:

Haves R. Ulleméyer
. Uniwest Properties, Inc.
7979 E. Tufts Avenue Parkway, Suite 110
Denver, Colorado 80237.
ARTICLE X
DURATION

This Association shall endure perpetually.

ARTICLE XI
AMENDMENT

These Articles of Incorporation may be amended
from., time to time only by a vote of 75% of the votes

entitled to be cast by the Membership, including -the

Declarant, present either in person-or by proxy at a’




meeting called for that purpose.

ARTICLE XII
DISSOLUTION

The Association may Dbe dissolved with the
assent given 1in writing and signed by not less +than
two~thirds (2/3) of each Type of membership. Upon dis-
solution of the Association, other than incident to a
merger or consolidation, the assets of;the Association
shall be dedicated to an appropriate public agency to be
used for purposes similar to those for which this Associ-
ation was created. In the event that such dedication is
refused acceptance, such . assets shall be granted,
conveyed and assigned to any non-profit corporation,
assoclation, trust or other organization to be devoted to
such similar purposes. ' ,

ARTICLE XITI
FHA/VA APPROVAL

As long as there is a Type B membership, and
except as otherwise provided in the Master Declaration,
the following actions will reguire the prior approval of
the Federal Housing Administration or the Veterans Admin-
istration: annexation of additional properties not
already disclosed and set forth in the Master Declara-
tion, mergers and consolidations, mortgaging of Common
Property, dedication of Common Property, dissolution and
amendment of these Articles. '

INCORPORATOR:

jj;ZZ%%yﬂ./__//

‘Hayes R. Ullemeyer




Consent of Statutory Agent

I, Clague A. Van Slyke

!

having been designated to act as Statutory Agent, hereby

consent to act in that capacity until removed or resigna-

(SZEL24351.(5§~\;E“-(%g/(x/\ﬁ

tion 1s submitted.




























THERE ARE INITIALLY APPROXIMATELY 1200 PLANNED LOTS WITHIN
THE PROPERTIES, BUT THAT FIGURE IS NOT A LIMITATION OF DENSITY NOR IS IT
A REPRESENTATION TO ANY PURCHASER OF ANY PORTION OF THE PROPERTILS,
AND DECLARANT RESERVES THE RIGHT IN ITS SOLE DISCRETION TO BUILD
AND/OR SUBDIVIDE THE MAXIMUM NUMBER OF RESIDENTIAL LOTS ALLOWED
BY LAW.

Section 23. "Properties" shall mean and refer to the Lots, Blocks, and the
Common Property subject to this Master Declaration, commencing first with Blocks 1
through 5, 6N, 65, 7 through 9, 10E, 10W, 11 through 24, and Common Property A
through G.

THE PROPERTIES DO NOT INCLUDE ANY PROPERTY OTHER THAN THE
ACTUAL RESIDENTIAL BLOCKS AND LOTS AND COMMON PROPERTY AND
SPECIFICALLY DO NOT INCLUDE ANY RIGHT, TITLE OR INTEREST IN, OR
EASEMENT OR LICENSE UPON, THE GOLF COURSE AND CLUB FACILITIES, OR THE
GUEST RANCH, RESORT, CASITAS AND RELATED FACILITIES, WHICH ARE
ADJACENT TO OR NEAR THE PROPERTIES AT STARR PASS, ALL OF WHICH WILL BE
PRIVATELY AND SEPARATELY OWNED, AND WHEN SUCH FACILITIES AND
PROPERTY ARE IDENTIFIED BY DECLARANT THEY MAY BE SET FORTH WITH
SPECIFICITY IN A RECORDED INSTRUMENT AGAIN CLARIFYING THAT THEY ARE
EXCLUDED FROM THE PURVIEW OF THIS MASTER DECLARATION. REGARDLESS OF
WHETHER SUCH FACILITIES ARE LOCATED WITHIN BLOCKS, SUCH FACILITIES
SHALL NOT BE DEEMED A PART OF THE PROPERTIES, AND NEITHER THE GOLF
COURSE NOR CLUB FACILITIES NOR THE GUEST RANCH, NOR THE RESORT,
CASITAS, VILLAS AND RELATED FACILITIES, WHICH ARE WITHIN BLOCKS OR NEAR
OR ADJACENT TO THE PROPERTIES ARE PART OF THE COMMON PROPERTY NOR
ARE THEY COVERNED BY THIS MASTER DECLARATION. - THIS MASTER
DECLARATION SHALL NOT CONFER UPON LOT OWNERS ANY RICGHTS TO USE
SUCH AREAS OR FACILITIES NOR TO ANY PROPERTY OR FACILITIES NOT
SPECIFICALLY GOVERNED BY THIS MASTER DECLARATION, NOR TO ANY PUBLIC
UTILITY EASEMENTS, EFFLUENT FACILITIES OR RESERVOIRS.

Section 24. "Residence" shall mean a dwelling on any Lot, including a
detached dwelling, a townhome, patio home, condominium unit, etc.
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rooms and other such facilities) within the Block Plat is 1255 {55 Lots in Champagne
plus 1200 Planned Lots elsewhere), and unless and until that forecast is adjusted by
Declarant as provided herein, the number of Planned Lots shall equal 1255 minus the
number of platted residential Lots. Declarant shall have three votes for each Planned
Lot, and when each Block is platted, Declarant shall have three votes for each Lot
owned by Declarant and shown thereon. As of the date hereof, Declarant shalt have
3600 Type B votes.

As an example, if the Block Plat consists of 300 Lots and 955 Planned Lots,
with 100 of the platted Lots (other than apartments or condominiums) being owned by
homeowners, the remaining 200 platted Lots being owned 100 by a Developer (who
has not been assigned Declarant's weighted voting rights), and 100 by Declarant, and
all Planned Lots being owned by Declarant, the votes in the Master Association would
be as follows:

a) Homeowners - 100 Type A votes

b) Developer - 100 Type A votes

c) Declarant - 3165 Type B votes (100 Lots plus 955
Planned Lots muitiplied by 3)

Type B Membership shall terminate and be converted to Type A the earier

of:
i) The time at which the total outstanding votes of Type A equal
the total outstanding votes of Type B, or
ii) December 31, 2010.
c) Co-owners must agree among themselves as to how a vote shall be

cast. Regardless of the number of co-owners, no more than one Type A Membership
vote may be cast for each Lot.

d) Any mortgagee who acquires title to a Lot pursuant to a judgment of

foreclosure or a trustee's sale shall automatically become entitled to exercise all voting
rights which the Owner of said Lot would otherwise have had.
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December 31 of the preceding year including the maintenance of any streets, roads,
sidewalks, street signs, walls, fences, landscape or any other improvements originally
constructed by Declarant or the collection of assessments, maintenance of assessments,
and other matters falling within the realm of responsibility of the Master Association.

In the event that such claims or disputes are not presented in writing to the
Declarant within the time periods set forth above, such claims and disputes shall be
deemed forever waived, relinquished, and abandoned.

Any valid and timely written claims or disputes presented to the Declarant
shall be resolved promptly between the Members and Declarant.

Section 7. Authority of Board. The Board shall be empowered to adopt,
amend, or repeal such rules and regulations as it deems reasonable and appropriate,
including without limitation the Design Guidelines as set forth herein (collectively the
“"Association Rules"), which shall be binding upon all persons subject to this Master
Declaration and shall govern the use and/or occupancy of the Properties. The
Association Rules may also include the establishment of a system of fines and penalties
enforceable as Special Assessments. The Association Rules shall govern such matters
as the Board deems 1o be in furtherance of the purposes of the Master Association,
including, without fimitation, the use of the Common Property. The Association Rules,
including the Design Guidelines, may be amended at any Special or regular meeting of
the Board of Directors.

The Association Rules are deemed incorporated herein by this reference and
shall have the same force and effect as if they were set forth in and were part of this
Master Declaration and shall be binding on all persons having any interest in, or making
any use of, any part of the Properties, whether or not copies of the Association Rules are
actually received by such persons. The Association Rules, as adopted, amended, or
repealed, shall be available for review at the principal office of the Master Association
to each person reasonably entitled thereto. It shall be the responsibility of each person
subject to the Association Rules to review, and keep abreast of any changes in, the
provisions thereof. In the event of any conflict between any provision of the Association
Rules and any provisions of this Master Declaration, or the Articles of Incorporation or
Bylaws, the provisions of the Association Rules shall be deemed to be superseded by the
provisions of this Master Declaration, the Articles of Incorporation, or Bylaws to the
extent of any such conflict.
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limited to, any change in area or density among the various Blocks of land shown on
the Block Plat, any change in the location of subdivisions, and any amendment to the
Block Plat itself.

Section 10. Managing Agent. All powers, duties and rights of the Master
Association or the Board, as provided by law and herein, may be delegated to a
managing agent under a management agreement; provided, however, that no such
delegation shall relieve the Master Association of its obligation to perform any such
delegated duty. Any agreement for professional management shall not exceed a term
of one year, which term may be renewed by agreement of the parties for successive
one-year periods. Any such agreement shall provide for termination by either party with
or without cause and without payment of a termination fee upon 90 days‘ written
notice; provided, however, that the Master Association may terminate the agreement for
cause upon 30 days' written notice. The Master Association is expressly authorized to
contract with Declarant, or an affiliate of Declarant, to provide management services or
to perform other duties of the Master Association or the Board; provided, however, that
the compensation to be paid to Declarant or its affiliate, under such contract shall not
exceed a reasonable amount consistent with compensation paid to professional
managers performing similar services in accordance with the standards of the industry.

Section 11. Disputes. In the event of any dispute or disagreement between
any Owners, Occupants, or any other persons subject to this Master Declaration relating
to the Properties or Annexation Land, or any question of interpretation or application of
the provisions of this Master Declaration, the Articles of Incorporation, Bylaws, or
Association Rules, this Master Declaration shall control.

Section 12. Security Services. The Master Association may, if it deems it
necessary or desirable, provide for police or security protection for the Properties. In
addition, the Master Association may provide access to and require Owners to
participate in a security system for the protection of individual Residences located on
the Properties.

Section 13. Records and Accounting. The Master Association shall keep,
or cause to be kept, true and correct books and records of account at the sole cost and
expense of the Master Association in accordance with generally accepted accounting
principles.  Such books and records, together with current copies of this Master
Declaration, the articles of Incorporation, Bylaws, and Association Rules and Design
Guidelines, shall be available for inspection by all Owners and first mortgagees of
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(d) The Master Association may, in its discretion, maintain reserve funds
out of the annual assessments for the maintenance and repair of those elements of the
Common Property that must be maintained or repaired.

Section 4. Special Assessments for Capital Improvements. [n addition to the
annual assessments authorized herein, the Master Association may levy' in any

assessment year, a special assessment applicable to that year only for the purpose of
defraying, in whole or in part, the costs of any construction, reconstruction, repair, or
replacement of a capital improvement upon the Common Property, including fixtures
and personal property related thereto, or for the funding of any operating deficit incurred
by the Master Association.

A special assessment shall be levied in the same manner as the annual
assessments, except as otherwise provided herein. Any such assessment shall have the
assent of two-thirds (2/3) of the votes of Type A Membership and two-thirds {2/3) of the
votes of the Type B Membership who are voting in person or by proxy at a meeting duly
called for this purpose, in accordance with Section 6 below.

Section 5. Notice and Quorum for Any Action Authorized Under Sections

3 and 5. Written notice of any meeting called for the purpose of taking any action
authorized under Sections 3 and 5 of this Article shall be sent to all Members not less
than thirty (30) nor more than sixty (60) days in advance of the meeting. At the first
such meeting called, the presence of Members or of proxies entitled to cast sixty percent
(60%) of all the votes of the Memberships, other than Declarant, shall constitute a
quorum, If the required quorum is not present, another meeting may be called subject
to the same notice requirements, and the required quorum at the subsequent meeting
shall be one-half (1/2) of the required quorum at the preceding meeting. No such

subsequent meeting shall be held more than sixty (60) days following the preceding
meeting.

Section 6. Uniform Rate of Assessment. Annual and special assessments,
except as otherwise provided herein, shall be uniform and equal as to Lots and Planned
Lots annexed into the Properties: provided, however: a} assessments for any apartment
project shall apply to the project in its entirety, and shall apply at the full uniform rate
for each apartment unit as if each apartment were any other Lot (i.e. a project with 100
apartments will pay 100 full assessments); and b) the amount required to be paid toward
annual and special assessments for the Lots and Planned Lots within the Properties and
owned by Declarant which are neither leased, nor rented, nor otherwise occupied as
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The numbers of Planned Lots initially estimated for the land shown on the
Block Plat is 1200. As the Properties are developed, changes the Block Plat and in the

estimated number of Planned Lots in particular Blocks or areas may be required as more
fully set forth herein.

ARTICLE V
ARCHITECTURAL CONTROL. COMMITTEE

Section 1. Composition of Committee. The Architectural Control
Committee shall consist of three (3) or more persons appointed by the Board of Directors
of the Master Association; provided, however, that Declarant alone shall appoint the
Architectural Control Committee so long as it owns a single Lot, Block, or Planned Lot
from within the Properties.

Section 2. Review by Committee. Mo structure or any attachment to an
existing structure, whether a Residence, any building, a tennis court, a swimming pool,
fences, walls, canopies, awnings, roofs, solar devises, exterior lighting facilities, athletic
facility, or other similar improvements or attachments, shall be constructed upon the
Properties anywhere within the development at Starr Pass, no alteration of the exterior
of a Residence or other structure shall be made, and no change in the final grade, nor
the installation of or any change in any landscaping, shall be performed, unless
complete plans and specifications therefor (said plans and specifications to show exterior
design, height, materials, color, location of the structure or addition to the structure,
plotted horizontally and vertically, location and size of driveways, general plan of
landscaping, fencing, walls, windbreaks, grading plan, and other matters required by the
Design Guidelines) shall have been first submitted to and approved in writing by the
Architectural Control Committee. The Architectural Control Committee shall exercise
its best judgment to the end that all attachments, improvements, construction,
landscaping, and alterations to Residences, other structures, and property, within the
Properties, conform to and harmonize with the existing surroundings, Residences,
landscaping, and structures.

Notwithstanding the foregoing, Declarant is exempt from this Article and
from all requirements relating in any way to Architectural Control or review.

Section 3. Procedures. The Architectural Control Committee shall approve
or disapprove all plans within thirty (30) working days after its regularly scheduled
meeting to consider the plans, provided that the plans must have been submitted at least
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five working days prior to that meeting of the Architectural Control Committee or they
will be withdrawn from consideration and held over until the next periodic meeting.
In the event that the Architectural Control Committee fails to notify the party or Owner
of a decision on such timely submitted plans and specifications within thirty (30)
working days after the regularly scheduled meeting at which such plans were reviewed,
then the party dr Owner submitting the plans may request a decision by certified letter
addressed to the Architectural Control Committee and if no response is given, the plans
shall be deemed approved fifteen days after the letter is postmarked, certified first class
mail, return receipt requested, addressed to the Architectural Control Commitiee at the
address of the Master Association. Each time that a submission is disapproved by the
Architectural Control Committee, and then resubmitted to it, the thirty (30) day period
shall begin anew.

Section 4. Vote. A majority vote of the Architectural Control Committee
is required to approve a proposed change or improvement, unless the Committee has
in writing designated a representative to act for it, in which case the written approval
of the designated representative shall be required. Until all Lots and Planned Lots in the
Annexation Land have been conveyed by the Declarant to the first Owner thereof, all
proposed changes or improvements shall also require the approval of Declarant.
Further, Declarant shall until such time have the right, in its sole discretion, to veto any
proposed action of the Architectural Control Committee.

Section 5. Records. The Architecturai Control Committee shall maintain
written records for a period of three years after submittal of all applications submitted
to it and all actions taken by it thereon, and such records shall be available to Members
for inspection at reasonable hours of the business day.

Section 6. Design Guidelines. The Association Rules provided for in Article
111, Section 7 shall include written Design Guidelines setting forth minimum standards
for the design, size, location, style, structure, color, mode of architecture, and the
relevant criteria deemed important by the Architectural Control Committee for the
construction of improvements of any nature on the residential Properties.

The initial Design Guidelines shall be subject to all provisions of this Master
Declaration and shall not, so long as Declarant owns a single Lot, Block, or Planned Lot
in the Properties, be amended or waived without the written consent of the Declarant.
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