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STATE OF ARIZONA
Reference: Book 3214, Page 251

COUNTY OF YAVAPAI . Book 3254, Page 509

CERTIFICATE OF AMENDMENT TO THE FIRST AMENDED AND RESTATED
MASTER DECLARATION OF COVENANTS. CONDITIONS AND RESTRICTIONS
FOR PRESCOTT LAKES

THIS AMENDMENT is made as of the date set forth below by Prescott Lakes
Community Association, an Arizona nonprofit corporation ("Association"). . .

WHEREAS, Prescott Lakes Development L.L.C. recorded that certain First Amended
and Restated Master Declaration of Covenants, Conditions and- Restrictions for Prescott Lakes
(the "Amended and Restated Declaration") on August 2, 1996, in Book 3254, Page 509 ef seq., in
the Official Records of Yavapai County, Arizona; and

WHEREAS, PL Developer I L.L.C. intends to establish a general plan of development
for the planned community known as Prescott Lakes by recording the Declaration of Covenants,
Conditions, and Restrictions for Prescott Lakes (the "Declaration") in the Office of the County
"Recorder of Yavapai County, Arizona; and

WHEREAS, pursuant to Article XIII, Section 2 of the Amended and Restated
Declaration, the Amended and Restated Declaration may be amended if Owners representing a
majority of the votes of all Memberships under the Amended and Restated Declaration vote
affirmatively for the adoption of such amendment at a meeting duly called for such purpose; and

WHEREAS, Owners representing a majority of all Memberships under the Amended and

Restated Declaration desire to amend the Amended and Restated Declaration by substituting

therefor the Declaration; and

WHEREAS, on Sxeus £ [§ 1,1 1998, at a meeting duly called for the purpose of amending
the Amended Declaration, Owners representing a majority of the votes of all Memberships under
the Amended Declaration voted affirmatively to adopt this Amendment replacing the Amended
and Restated Declaration with the Declaration; :

NOW. THEREFORE, the Amended and Restated Declaration is hereby amended by
striking it and 2ll amendments and exhibits thereto in its entirety and substituting in its place this
Declaration.




IN WITNESS WHEREOF, Prescott Lakes Community Association, hereby executes this
Certificate of Amendment this _/f ™ “ day of 4“6’ o 5— 1998,

PRESCOTT LAKES COMMUNITY ASSOCIATION
an Arizona Nonprofit Corporation [SEAL]

By QA«//M%\

Pres1dent

Attest: /\/m

Its: Secretary

-

STATE OF ARIZONA )
) ss

COUNTY OF YAVAPAI ) _
' A
The foregoing instrument was acknowledged before me th1s/§ day of ﬁ&dé%é?’

1998, by J[Fﬁé:\/ /4 Zﬁwé , the President of Prescott Lakes
Community Association and by fJicssam L Bfaawzgé the

Prescott Lakes Community Association.
( §
BB&M / M#‘
ﬁTARY PUBLIC

Secretary of

My Commission Expires:
OFFICIAL SEAL
S JUDITHE. BRUMMETT

Notary Public - - Slale of Arizona

; 5 PIMA COUNTY
S My Comm. Explres Feb, 2 J




APPROVED BY Prescott Lakes Development L.L.C., as the Declarant of the Amended
and Restated Declaration, this _/ fﬂ day of 41{_&;[57" , 1998.

PRESCOTT LAKES DEVELOPMENT L.L.C,, an
Arizona limited liability company

By: //7/ _,Am%d,a»“ L.L.C ., an

Arizonag m,yer éinfut, 1ts member

The M3 Co i 1C Sits %e/mem r
By: ,4%4\/ %
Name: g}t‘_/iffr\ 4 QAJI)
Its: T Y el

Attest: 7] /A /EQ:Z
Name: l/\]f///m Z. 6/&4‘}445@'

Its:
STATE OF ARIZONA ) :
) ss. ¥ Tug L3 ComPaniéES L. L.c .
COUNTY OF YAVAPAI ) T Zrs Sere Heﬂ_ge'(_
The foregoing instrument was acknowledged Qef?re me B‘ch1s _/é_ day of
1998, by Lrerey A Moy s & bt Baalie? of
B Bardegs, LiC . an Arizona Limerey beadiety &m,amxj‘a—mem-ber of Prescott

Lakes Development L.L.C., an Arlzona limited liability company.

M/f/ MMCJK/ f

otary Public

JUDITH?%F% METT

z w=] Notary Public - State of Arlzona

PIMA COUNTY
My Comm, Expires Feb. 22, 1999

My Commission Expires: ?//%/7/’ 7

)
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SECOND AMENDMENT TO THE DECLARATION OF COVENANTS, CONDITIONS
AND RESTRICTIONS FOR PRESCOTT LAKES '

This Amendment is made this &a—day of /Y\a\/ , 19 9% by PL Developer I
- L.L.C. ("Declarant"). /

WITNESSETH:
WHEREAS, on February 25, 1999, Declarant recorded that certain Declaration of
Covenants, Conditions, and Restrictions in Book 3642, Page 161, in the Official Records of
Yavapai County, Arizona (the "Declaration”); and

WHEREAS, pursuant to Section 19.4 of the Declaration, Exhibit "C" is incorporatéd by
reference and may be amended pursuant to Section 19.1 of the Declaration; and

WHEREAS, pursuant to Section 19.1 of the Declaration, Declarant unilaterally may
amend the Declaration so long as Declarant or a Consenting Owner owns property described in
Exhibits "A" or "B" for development as part of the Properties, provided the amendment has no
materially adverse effect on the rights of more than 2% of the Members; and

WHEREAS, P.L. Custom Investors L.L.C., a Consenting Owner, owns property
described in Exhibits "A" or "B" for development as part of the Properties and this amendment
has no materially adverse effect on the rights of the Members;

NOW, THEREFORE, pursuant to the powers retained by Declarant under the
Declaration, Declarant hereby amends Exhibit "C" of Declaration as follows:

1. Paragraph 2(a) of the Initial Restrictions and Rules attached to the Declaration as
Exhibit "C" is amended by deleting from the restncuon the words "public or" so that Paragraph
2(a) reads as follows: '

(a) Parking any vehicles on private streets or thoroughfares (except as
permitted pursuant to Section 15.5 of the Declaration), and parking of commercial
vehicles or equipment, mobile homes, recreational vehicles, golf carts, boats and
other watercraft, trailers, stored vehicles or inoperable vehicles in places other
than enclosed garages; provided, construction, service and delivery vehicles shall
be exempt from this provision during daylight hours for such period of time as is
reasonably necessary to provide service or to make a delivery to a Unit or the
Common Area;

MAP
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IN WITNESS WHEREOF, PL Developer I L.L.C., as Declarant, hereby executes this
Amendment by and through its authorized representatives on the date and year first above
written.

DECLARANT: PL DEVELOPERIL.L.C., an Arizona limited
liability company

By: M3 Builders, L.L.C., an Arizona limited liability
company, its Co-Manager

By: The M3 Companies, L.L.C., an Arizona 7

limited liability company

Its Sole Member

A Vﬂ\ﬁ@?
ﬂgﬁ«e}/ A, Drvi SMember

By: % /%/

é?/‘ffnf/@/ i, NiuberMember

By: FP Real Estate Three L.L.C., an Arizona limited
hab111ty company, its Co-Manager

S U O W

721‘&"5’1((’6‘ R Lowrie. Member

STATE OF ARIZONA )
) ss.
COUNTY OF YAVAPAI )
5Py ot May/
The foregoing instrument was acknowledged before me this ) oD day of /! ia\,
1999, by /‘:]aﬂrfev A Davi 'S, a member of M3 Companies, LLC an Arizona lir 1ted

liability company, the sole member of M3 builders, L.L.C., an Arizona llmlted liability company,
the Co-Manager of PL Developer I L.L.C., an Arizona limited liability company, on behalf

thereof. %i% / /ﬁ//{&t

Notary Public

[Notary Seal]

My Commission Expires:

ORFICIAL SEAL
e | BETH K. CALDWELL
ISg7 £/ Notary Public - State of Azona
YAVAPA| COUNTY
My Comim. Expires May 29, 2003




e FEERZIS5194
STATE OF ARIZONA )
) ss.
COUNTY OF YAVAPAI )

The foregoing instrument was acknowledged before me this S5 féday of (z 2&1 ;g ,
1999, byé:peoom/ W /\/a%u’“ , a member of M3 Companies, L.L.C., an Arizona linfited
liability company, the sole member of M3 builders, L.L.C., an Arizona limited Liability company,
the Co-Manager of PL Developer I L.L.C., an Arizona limited liability company, on behalf

N\ BETH K. CALDWELL [Notary Seal]
E Notary Pubic - State of Azona

YAVAPAI COUNTY

My Commission Expires:

7 My Comm. Expires May 29, 2003
STATE OF ARIZONA )
, ) ss.
COUNTY OF Vq va e | )

%
‘_k;he foregoing instrument was acknowledged before me thstES/ —day of ﬂﬂrfg ,

1999, by Hrrence /x) . Zﬁ“»f,“fya member of FP Real Estate Three, L.L.C., an Arizona lithited
liability company, the Co-Manager of PL Developer I L.L.C., an Arizona limited liability

company, on behalf thereof. 7
[

Notary Public

[Notary Seal]

My Commission Expires: | OFFICIAL SEAL
@\ BETH K. CALDWELL
Notary Public - State of Arizong

5/ YAVAPAI COUNTY Lo
My Comm, Expires May 29, 2003

525101/PL/Resid CADocs-First Amend-052499
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Reference: Book 3642, Page 161
COUNTY OF YAVAPAI Book 3659, Page 633

Book 3666, Page 358

" THIRD AMENDMENT TO THE ,
DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
FOR PRESCOTT LAKES

This Amendment is made this 24 day of _/Aebrwsy , 2000, by PL
Developer I L.L.C. ("Declarant").

WITNESSETH:

WHEREAS, on February 25, 1999, Declarant recorded that certain Declaration of
Covenants, Conditions, and Restrictions in Book 3642, Page 161, in the Official Records
of Yavapai County, Arizona (the "Declaration™); and

WHEREAS, on May 3, 1999, Declarant recorded that certain First Amendment to
the Declaration of Covenants, Conditions, and Restrictions for Prescott Lakes in Book
3659, Page 633, in the Official Records of Yavapai County, Arizona; and

WHEREAS, on May 25, 1999, Declarant recorded that certain Second
Amendment to the Declaration of Covenants, Conditions, and Restrictions for Prescott
Lakes in Book 3666, Page 358, in the Official Records of Yavapa1 County, Arlzona and

WHEREAS, pursuant to Section 19.1 of the Declaration, Declarant un1laterally
may amend the Declaration so long as Declarant or a Consenting Owner owns property
described in Exhibits "A" or "B" for development as part of the Properties, provided the
amendment has no materially adverse effect on the rights of more than 2% of the
Members; and :

WHEREAS, P.L. Custom Investors L.L.C., a Consenting Owner, owns property
described in Exhibits "A" or "B" for development as part of the Properties and this
amendment has no materially adverse effect on the rights of the Members;

NOW, THEREFORE, pursuant to the powers retained by Declarant under the
Declaration, Declarant hereby amends the Declaration as follows:

Prescott Lakes\Custom\Athletic Club\Third Amendment to CCRs.Final.doc
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1.

Article II, "Concepts and Definitions," is hereby amended by inserting the
following definition between the defined terms "Person" and "Properties:"

"Private Amenities": Certain real property and any improvements and
facilities thereon located adjacent to, in the vicinity of, or within Prescott
Lakes, which are privately owned and operated by Persons other than the
Association for recreational and related purposes, on a club membership basis
or otherwise, and all related and supporting facilities and improvements.

2.

Article XV, "Prescott Lakes Golf Club," is hereby amended by striking the Article
in its entirety and replacing it with the following:

Arxticle XV  Private Amenities

15.1. Prescott Lakes Athletic Club.

(@) Membership.  Every Owner, shall be extended a
membership in the Prescott Lakes Athletic Club ("Athletic Club"). The
terms of, and rights afforded by, membership in the Athletic Club are
subject to the Membership Plan for Prescott Lakes Athletic Club
("Membership Plan") including, without limitation, provisions regarding
access and use rights to use the Golf Course for specified members of the
Athletic Club, suspension and expulsion from the Athletic Club, payment
of membership initiation fees, dues, and other fees, and the Athletic Club's
rules and policies. Other than the rights afforded by the membership in the
Athletic Club, no additional rights or privileges are afforded any Owner by
virtue of owning a Unit in Prescott Lakes.

By virtue of taking title to a Unit, each Owner agrees, on behalf of
itself, its heirs, personal representatives, and successors-in-title to the Unit,
to pay initiation fees and periodic dues to the Athletic Club regardless of
such Owner's use or nonuse of the Athletic Club's facilities and to comply
with the terms of the Membership Plan as long as such Owner owns
property in Prescott Lakes. Each Owner's membership in the Athletic
Club shall be effective immediately upon taking title to a Unit and shall
continue so long as such Owner owns real property in Prescott Lakes,
subject to all of the provisions of the Membership Plan. The right of any
Person who is not an Owner to membership in the Athletic Club shall be
subject to the requirements imposed by the Athletic Club's owner or
operator. No such rights are granted to non-Owners through this Section.

Prescott Lakes\Custom\Athletic Club\Third Amendment to CCRs.Final.doc
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No Owner or any other Person, by virtue of membership in the
Athletic Club, acquires any ownership interest, beneficial interest, or other
vested interest whatsoever in the Athletic Club, but only the privilege of
using and enjoying the Athletic Club's facilities in accordance with the
Membership Plan and any rules for the Athletic Club, which are subject to
change from time to time.

Each Owner is obligated to pay dues to the Athletic Club in such
amount determined in accordance with the Membership Plan. The
obligation to pay dues to the Athletic Club and the benefits of membership
in the Athletic Club shall run with the title to the Unit and shall be binding
on all subsequent Owners of the Unit. In the event an Owner is 90 or more
days delinquent in Athletic Club dues, upon written notification from the
Athletic Club, the Association shall pay such dues on behalf of the Owner.
Any such amounts paid by the Association shall be levied as a Specific
Assessment against such Owner in accordance with Section 8.5.

(b)  Conveyance of Athletic Club Facilities. Declarant or the
Athletic Club's owner, in its sole and absolute discretion, may, but shall
not be obligated to, convey to the Association the facilities of the Athletic
Club, subject to such terms as Declarant or the Athletic Club's owner may
determine. In the event of such conveyance, the Association shall accept
the facilities of the Athletic Club and the Association shall maintain such
facilities as Common Area at its expense. Use and enjoyment of such
facilities will be limited to Association Members, their family members
and guests, and to those Persons set forth in the instrument conveying the
facilities to the Association.

(© Rights of Access and Parking. There is hereby established
for the benefit of the Athletic Club and its members (regardless of whether
such members are Owners hereunder), guests, invitees, employees, agents,
contractors, and designees, a right and nonexclusive easement of access
and use over all roadways located within the Properties reasonably
necessaty to travel between an entrance to the Properties and the Athletic
Club and over those portions of the Properties (whether Common Area or
otherwise) reasonably necessary to the operation, maintenance, repair, and
replacement of the Athletic Club.

15.2. Golf Course.

(a)  Right to Use the Golf Course. Neither membership in the
Association nor ownership or occupancy of a Unit shall automatically
confer any right to use the Golf Course except for those rights set forth in
the Membership Plan. Rights to use the Golf Course will be granted only

" Prescott Lakes\Custom\Athletic Club\Third Amendment to CCRs.Final.doc
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to such Persons, and on such terms and conditions, as may be determined
from time to time by the owner of the Golf Course. The owner of the Golf
Course shall have the right, from time to time in its sole and absolute
discretion and without notice, to amend or waive the terms and conditions
of use of the Golf Course, including, without limitation, eligibility for and
duration of use rights, categories of use and extent of use privileges, and
number of users, and shall also have the right to reserve use rights and to
terminate use rights altogether, subject to the terms and conditions set
forth in the Membership Plan and in any other written membership
agreements or documents.

(b)  View Impairment. Neither Declarant, the Association, nor
the owner or operator of the Golf Course guarantees or represents that any
view over and across the Golf Course from Units adjacent to the Golf
Course will be preserved without impairment. The owner of the Golf
Course shall have no obligation to prune or thin trees or other landscaping,
and shall have the right, in its sole and absolute discretion, to add trees and
other landscaping to the Golf Course from time to time. In addition, the
owner of the Golf Course may, in its sole and absolute discretion, change
the location, configuration, size, and elevation of the tees, bunkers,
fairways, and greens from time to time. Any such additions or changes
may diminish or obstruct any view from the Units and any express or
implied easements for view purposes or for the passage of light and air are
hereby expressly digclaimed. 5

(© Rights of Access and Parking. There is hereby established
for the benefit of the Golf Course and its members (regardless of whether
such members are Owners hereunder), guests, invitees, employees, agents,
contractors, and designees, a right and nonexclusive easement of access
and use over all roadways located within the Properties reasonably
necessary to travel between an entrance to the Properties and the Golf
Course and over those portions of the Properties (whether Common Area
or otherwise) reasonably necessary to the operation, maintenance, repair,
and replacement of the Golf Course. Without limiting the generality of the .
foregoing, members of the Golf Course and guests and invitees of the Golf ’3
Course shall have the right to park their vehicles on the roadways located |
within the Properties at reasonable times before, during, and after
tournaments and other similar functions held by or at the Golf Course to
the extent that the Golf Course has insufficient parking to accommodate
such vehicles. ’

(d)  Assumption of Risk and Indemnification. Each Owner, by
its purchase of a parcel or Unit in the vicinity of the Golf Course,
acknowledges the inherent dangers associated with living in proximity
to the Golf Course and hereby expressly assumes the risk of personal

Prescott Lakes\Custom\Athletic Club\Third Amendment to CCRs.Final.doc
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injury, property damage, or other loss caused by maintenance,
operation, and general use of the Golf Course, including, without
limitation: (i) noise from maintenance equipment (it being specifically
understood that such maintenance typically takes place around or
before sunrise or after sunset); (ii) noise caused by golfers; (iii) use of
pesticides, herbicides, and fertilizers; (iv) view restrictions caused by
maturation of trees and shrubbery; (v) use of effluent in the irrigation
of the Golf Course; (vi) reduction in privacy caused by constant golf
‘traffic on the Golf Course or the removal or pruning of shrubbery or
trees on the Golf Course; (vii) errant golf balls and golf clubs and
parts thereof; and (viii) design of the Golf Course.

Each such Owner agrees that neither Declarant; any
Consenting Owner; any successor Declarant; any Builder; the
Association; the owner(s) of the Golf Course or their successors,
successors-in-title, or assigns; any entity managing the Golf Course,
any officer, director or partner of any of the foregoing, or any officer
or director of any partner; or any organizer or sponsor of any
tournament or special evemt (collectively, for purposes of this
Subsection (d), the "Released Parties") shall be liable to any Owner
claiming any loss, injury, or damage based upon, due to, arising from,
directly or indirectly, or otherwise related to the proximity of such
Owner's Unit to the Golf course, the management of the Golf Course,
or the exercise of the easement rights set forth in this Section, even if
such loss, damage, or injury is caused in whole or in part by the
negligence of any of the Released Parties. Each Owner hereby agrees
to indemnify, defend, and hold harmless the Released Parties from
and against any and all such claims as set forth in the preceding
sentence by Owner or Owner's lessees, licensees, invitees, and
employees with respect to tenants such Owner's Unit for injury, loss,

or damage, whether known or unknown, foreseen, or unforeseen,

arising from or resulting from, directly or indirectly, acts or omissions
of the Released Parties, even if caused in whole or in part by the

negligence of the Released Parties. THE FOREGOING RELEASE .

AND INDEMNITY IS INTENDED TO RELEASE AND
INDEMNIFY THE RELEASED PARTIES FROM AND AGAINST
THEIR OWN NEGLIGENCE.

(e) Limitations on Amendments. In recognition of the fact that
the provisions of this Section are for the benefit of the Golf Course, no
amendment to this Section, and no amendment in derogation of any other
provisions of this Declaration benefiting the Golf Course, may be made
without the written approval of the Golf Course owner. The foregoing
shall not apply, however, to amendments made by Declarant.

Prescott Lakes\Custom\Athletic Club\Third Amendment to CCRs.Final.doc
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Jurisdiction and Cooperation. It is Declarant's intention

that the Association and the Golf Course shall cooperate to the maximum
extent possible in the operation of the Properties and the Golf Course.
Each shall reasonably assist the other in upholding the Community-Wide
Standard as it pertains to maintenance and the Architectural Guidelines.
The Association shall have no power to promulgate restrictions or rules
other than those set forth in Exhibit "C" affecting activities on or use of the
Golf Course without the prior written consent of the Golf Course owner.

IN WITNESS WHEREOF, PL Developer I L.L.C., as Declarant, hereby executes

this Amendment by and through its authorized representatlves on the date and year first

above written.

DECLARANT: PL DEVELOPERIL.L.C,
an Arizona limited liability company,

'By: M3 BUILDERS, L.L.C., an Arizona

limited liability company, Its Co-Manager
By: The M3 Companies, L.L.C., its sole member

}Q/me: TelEay A Daviy

/IW

Nar/n(? V @—EC‘M‘&/ L Nué@(‘

Its: Member

By: FP REAL ESTATE THREE L.L.C., an
Arizona limited liability company, Its Co- -Manager”

Lot

Name: Den g. QM eva \«Ef

Its: Member

Attest: /a///a%/
Name Y'/\ (a ldwe l {

Prescott Lakes\Custom\Athletic Club\Third Amendment to CCRs.Final.doc
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STATE OF ARIZONA )
) ss.
COUNTY OF YAVAPAI )

The foregoing instrument was acknowledged before me this q ‘{ day of Z€ ééﬂéj/
2000, by JC%F@Y,L{ Z) Ay;S- , a member of The M3 Companies, L.L.C., an Arizona ?{\
limited liability company, the sole member of the M3 Builders, L.L.C., an Anzona limited
liability company, the Co-Manager of PL Developer I L.L.C., an Arizona limited liability
company.

otary Pu hc
) Ty / [Notary Seal]
My Commission Expires: 9/ 2 57900 3 . OFACIAL SEAL
w7 JUDIHE. %'E'Uhq?;ﬁmﬂm'fa
Notary Pubkc - State 0

STATE OF ARIZONA ) R e VAVAPAI COUNTY

) ss. - My Comm. Expires Fob
COUNTY OF YAVAPAI )

The foregoing instrument was acknowledged before me this ¥ day of Z At
2000, by é/ﬁ/éﬂ,g}’ //t //ﬂﬁé’(’ a member of The M; Companies, ies, L.L..C., an Arizona /\
limited liability company, the sole member of the M3 Builders, L.L.C., an Arizona limited
liability company, the Co-Manager of PL Developer I L.L.C., an Arlzona limited liability

company.
I PPl

otary Public
[Notary Seal]

OFFICIAL SEAL

My Commission Expires: ﬂ/?] /300 >
/ . JUDITH E. BRUMMETT

STATE OF ARIZONA ) Notatry Public - State of Atzona
| ) ss. T\ JAVAPAICOUNTY
COUNTY OF MARICOPA ) My o Bptesfe0 2.
1
TLfore&o1ng(1nSMment was acknowledged before me this g o day of /‘@ i
2000, by Yo, o Ans O ", as member of FP Real Estate Three L.L.C., an
Arizona limited liability company, the Co- Manager f PL Developer I L.L.C., an Arizona
limited liability company. ,
A / / .
| /L
%(‘/\ // /l{ o (/ L/IL«(‘h e
NptaryJ.lfubllc
My Commission Expires: .44 ! L6 K005 : N\ Notary Public Arizona
,,/ 2\ WY 5] Maricopa County
Prescott Lakes\Custom\Athletic Club\Third Amendment to CCRs.Final.doc 7 My Commission Explres
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STATE OF ARIZONA
Reference: Book 3642, Page 161
COUNTY OF YAVAPAI Book 3659, Page 633
Book 3666, Page 358
FOURTH AMENDMENT TO THE
DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS

FOR PRESCOTT LAKES

This Amendment is made this éa‘ﬁ/ day of Febf‘uar‘\/ » 2000, by PL
Developer I L.L.C. ("Declarant"). 4

WITNESSET

WHEREAS, on February 25, 1999, Declarant recorded that certain Declaration of

Covenants, Conditions, and Restrictions in Book 3642, Page 161, in the Official Records
of Yavapai County, Arizona (the "Declaration’); and

WHEREAS, on May 3, 1999, Declarant recorded that certain First Amendment to
the Declaration of Covenants, Conditions, and Restrictions for Prescott Lakes in Book
3659, Page 633, in the Official Records of Yavapai County, Arizona; and

WHEREAS, on May 25, 1999, Declarant recorded that certain Second
Amendment to the Declaration of Covenants, Conditions, and Restrictions for Prescott
Lakes in Book 3666, Page 358, in the Official Records of Yavapai County, Arizona; and

WHEREAS, on g Z[/[z{‘ e O » Declarant recorded that certain Third

Amendment to the Declaration of Covenants, Conditions, and Restrictions for Prescott
Lakes in Book.772/, Page 577, in the Official Records of Yavapai County, Arizona; and

WHEREAS, pursuant to Section 19.1 of the Declaration, Declarant unilaterally
may amend the Declaration so long as Declarant or a Consenting Owner owns property
described in Exhibits "A" or "B" for development as part of the Properties, provided the
amendment has no materially adverse effect on the rights of more than 2% of the
Members;

Prescott Lakes\Custom\Fourth Amcndment to CCRs.doc
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WHEREAS, PL Custom Investors L.L.C., a Consenting Owner, owns property
described in Exhibits "A" or "B" for development as part of the Properties and this
amendment has no materially adverse effect on the rights of the Members;

WHEREAS, the Declaration contains a legal description that describes the
property that is subject to the Declaration (“Submitted Property”).  The Submitted
Property excludes the areas of the Golf Course (which is defined in the Delcaration). The
Declaration excludes the Golf Course in the legal description by excluding Tracts A, B,
C,D,E,F,H 1 Jand K as shown on the “Survey Exhibit of PRESCOTT LAKES GOLF
COURSE, PRESCOTT LAKES PARKWAY and SMOKE TREE LANE” recorded in
Book 37 of Maps and Plats, Page 10, on file in the office of the Yavapai County

Recorder, as amended by a Replat of Tracts A, B and J recorded on May 3, 1999 in Book
38 of Maps and Plats, Page 62 (“Golf Course Map”). -

WHEREAS, the Declarant has completed the final grading and alignment for the
Golf Course, and has finalized the alignment for the lots within the Prescott Lakes
subdivision known as The Dells. In accordance with the final configuration of The Dells
PL Custom Investors L.L.C. recorded a plat map for The Dells on December 21, 1999 in
Book 39 of Maps and Plats, Page 79 (“The Dells Plat”). The final alignment for the Golf
Course (and the final alignment of the lots within The Dells), however, vary slightly from
the recorded alignment of Tract I as detailed in the Golf Course Map, which variations

create certain minor encroachments and gaps between The Dells Plat and the Golf Course
Map.

WHEREAS, because of the minor encroachments and gaps, Tract I of the Golf

Course has been adjusted to make that tract consistent with the alignment of The Dells.

Such adjustments were accomplished through a Replat of Tract I, which was recorded on’
\jx:zaﬁﬂz 3{,2000,in Book 4 of Maps and Plats, Page. 7/ (“Tract I Replat”).

WHEREAS, based upon the above, Declarant desires to amend the Declaration to
reflect that Tract I of the Golf Course has been modified by the Tract I Replat.

NOW, THEREFORE, pursuant to the powers retained by Declarant under the
Declaration, Declarant hereby the Declaration as follows:

1.

The Declarant hereby amends the Declaration so that any and all references
appearing in the Declaration and in the legal descriptions attached thereto, to the Golf

Course or to Tract I on the Golf Course Map are hereby modified so as to refer to the
Golf Course Map as modified by the Tract I Replat.

Prescott Lakes\Custom\Fourth Amendment to CCRs.doc
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IN WITNESS WHEREOF, PL Developer I L.L.C., as Declarant, hereby executes

this Amendment by and through its authorized representatives on the date and year first
above written.

DECLARANT:

PL DEVELOPER I LL.C,
an Arizona limited liability company,

By: M3 BUILDERS, L.L.C., an Arizona
limited liability company, Its Co-Manager
By: The M3 Companies, L, .C., its sole member

/‘&’(Z’-:r" /£7- /{x/:."‘

-_Its: Member
WA

Ngute: “Jezreey 4. Davis
Its: Member '

By:  FP REAL ESTATE THREE LL.C,an
Arizona limited liability company, Its Co-Manager

By: __)ZMMé’ég% g |

Name: £opord £, sl
Its: Member

CONSENTING OWNER:

PL CUSTOM INVESTORS L.L.C.,
an Arizona limited liability company,

By: M3 BUILDERS, L.L.C., an Arizona
limited liability company, Its Co-Manager

By: IheMaxCo?/pém, w’w sole member
By: /;e i

N/ ! Graerr . St
Its: Member

By:

Néde: JeZ7zer A haus

Its: Member
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FP REAL ESTATE THREE L.L.C., an
Arizona limited liability company, Its Co-Manager

Prescott Lakes\Custom\Fourth Amendment to CCRs.doc
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STATE OF ARIZONA )
) ss.
COUNTY OF YAVAPAI )

The foregoing instzvmen.t was acknowledged before me this ééfgay of \ Mree
2000, by éﬂé’éﬂ/@/ .W%a member of The M3 Companies, L.L.C., an Arizona /
limited liability company, the sole member of the M3 Builders, L.L.C., an Arizona limited
liability company, the Co-Manager of PL Developer I L.L.C., an Arizona limited liability

Gttt il

otary Public

T ORCIAL |
My Commission Expires: /23/ 2003 JUGHTH E. BRUMMETT
77 3} Notary Pubic - State of Azona
STATE OF ARIZONA ) e U
: ) ss.
COUNTY OF YAVAPAI )

The foregoing instrument was acknowledged before me this Zéf day of W
2000, by JeéFreey )4 . BAW 2 ___, amember of The M; Companies, L.L.C., an Arizona
limited liability company, the sole member of the M3 Builders, L.L.C., an Arizona limited
liability company, the Co-Manager of PL Developer I L.L.C., an Arizona limited liability

company. )
dtt, A orernii

otary Public
TNW]
OFHCIAL 1
JUDITH E. BRUMMETT i

My Commission Expires: 2///73// 0032

6N Nohary Puble - State of Atzong

STATE OF ARIZONA ) YAVAPAICOUNTY
v ' . ) SS. VWCOM.WM.Q.M‘,J
COUNTY OF /fiticess )
' \

Theioregoing instrument was acknowledged before me this -"‘] ¢ day of [;-} LLLA
2000, by %-\ﬂd (( lotse » as member of FP Real Estate Three LL.C, an 0
Arizona limited liability company, the Co-Manager of [PL Develope/"l L.L.C., an Arizona
;

limited liability company. /] ‘ //
i / 7

!
(7

N(Stary/- blic

My Commission Expires:~_ / Ulé/' s, Zﬂ.)fj A s : &\ Notary Public'- Aizona

Maricopa County
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STATE OF ARIZONA

COUNTY OF YAVAPAI

The foregoing instrument was acknowledged before me this _Z_é_#&—ay of ‘\@74\
2000, by é{gg&ﬂ%ﬁ, a member of The M3 Companies, L.L.C., an Arizona
limited liability company, the sole member of the M3 Builders, L.L.C., an Arizona limited
liability company, the Co-Manager of PL Custom Investors L.L.C., an Arizona limited
liability company.

)
) ss.
)

OFRCIALSER Oy peal]
My Commission Expires: 2/72/2003 N JUDITH E. BRUMMETT
77 i) Notary Publc - State of ivtzona
STATE OF ARTZONA ) ng EQI‘S%’UNZ;I"YN
) ss.
COUNTY OF YAVAPAI )

The foregoing in ent was acknowledged before me this -oz%day of ;
2000, by \J/E&; . S a member of The M3 Companies, L.L.C., an Arizona.
limited liability company, the sole member of the M3 Builders, L.L.C., an Arizona limited
liability company, the Co-Manager of PL Custom Investors L.L.C., an Arizona limited .
liability company. -

My Commission Expires: ;#75/290 >

STATE OF ARIZONA ~ )
. ‘ ) ss.
COUNTY OF Miise ey )
The forego: ent was acknowledged
2000, by parenls f 5’ A4

Arizona limited liability company

N

My Commission Expires: \/uj/ 2L ,20(\(7

Prescott Lakes\Custom\Fourth Amendment to CCRs.doc
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STATE OF ARIZONA
Reference: Book 3642, Page 161
COUNTY OF YAVAPAI Book 3659, Page 633
Book 3666, Page 358
FIFTH AMENDMENT TO THE -
DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
FOR PRESCOTT LAKES

This Amendment is made this /7 day of 40»#’ , 2002, by PL

Developer I L.L.C. ("Declarant").

WHEREAS, on February 25, 1999, Declarant recorded that certain Declaration of
Covenants, Conditions, and Restrictions in Book 3642, Page 161, in the Official Records
of Yavapai County, Arizona (the "Declaration”); and

WHEREAS, on May 3, 1999, Declarant recorded that certain First Amendment to
the Declaration of Covenants, Conditions, and Restrictions for Prescott Lakes in Book
3659, Page 633, in the Official Records of Yavapai County, Arizona; and

WHEREAS, on May 25, 1999, Declarant recorded that certain Second
Amendment to the Declaration of Covenants, Conditions, and Restrictions for Prescott
Lakes in Book 3666, Page 358, in the Official Records of Yavapai County, Arizona; and

WHEREAS, on February 11, 2000, Declarant recorded that certain Third
Amendment to the Declaration of Covenants, Conditions, and Restrictions for Prescott
Lakes in Book 3731, Page 523, in the Official Records of Yavapai County, Arizona; and

WHEREAS, on March 1, 2000, Declarant recorded that certain Fourth
Amendment to the Declaration of Covenants, Conditions, and Restrictions for Prescott
Lakes in Book 3735, Page 899, in the Official Records of Yavapai County, Arizona; and

WHEREAS, pursuant to Section 19.1 of the Declaration, Declarant unilaterally
may amend the Declaration so long as Declarant or a Consenting Owner owns property

P:\Legal\Prescott Lakes\Custom\FINOVA\2002 closing\Fifth Amendment to CCRs.doc
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described in Exhibits "A" or "B" for development as part of the Properties, provided the
amendment has no material adverse effect on the rights of more than 2% of the Members;

WHEREAS, PL Custom Investors L.L.C., a Consenting Owner, owns property
described in Exhibits "A" or "B" for development as part of the Properties and this
amendment has no material adverse effect on the rights of the Members;

WHEREAS, the Declaration contains a legal description that describes the
property that is subject to the Declaration (“Submitted Property’”). The Submitted
Property excludes the areas of the Golf Course (which is defined in the Declaration). The
Declaration excludes the Golf Course in the legal description by excluding Tracts A, B,
C,D,E,F, H, I, Jand K as shown on the “Survey Exhibit of PRESCOTT LAKES GOLF
COURSE, PRESCOTT LAKES PARKWAY and SMOKE TREE LANE” recorded in
Book 37 of Maps and Plats, Page 10, on file in the office of the Yavapai County
Recorder, as amended by a Replat of Tracts A, B and J recorded on May 3 1999 in Book
38 of Maps and Plats Page 62 (“Golf Course Map”).

WHEREAS, the Declarant has completed the final As-Built Survey for the Golf
Course. In accordance with the final configuration of The Golf Course, PL. Custom
Investors L.L.C. recorded a survey map for the final alignment for the Golf Course in
Book 4% of Maps and Plats, Page 75~ (“As-Built Golf Survey™).

WHEREAS, based upon the above, Declarant desires to amend the Declaration to
reflect that the legal descrlptlon and alignment of the Golf Course has been modified by
the As- Bu1lt survey.

NOW, THEREFORE, pursuant to the powers retained by Declarant under the
Declaration, Declarant hereby the Declaration as follows:

1. The Declarant hereby amends the Declaration so that any and all references
appearing in the Declaration and in the legal descriptions attached thereto, to the Golf
Course Map are hereby modified so as to refer to the As Built Golf Survey recorded in
Book 44 of Maps and Plats, Page 7 5~

IN WITNESS WHEREOF, PL Developer I L.L.C., as Declarant, hereby executes
this Amendment by and through its authorized representatives on the date and year first
above written.

P:\Legal\Prescott Lakes\Custom\FINOVA\2002 closing\Fifth Amendment to CCRs.doc
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PL DEVELOPERIL.L.C.,
an Arizona limited liability company,

By:

CONSENTING OWNER:

M3 BUILDERS, L.L..C., an Arizona
limited liability company, Its Manager
By: The M, Companies, L.L.C., its sole member

By: /\/@*D

Name: William I Brownlee
Its: Member

By: Q%‘@A

Neég;zé: Jeffrey A. Davis
Its: Member

PL CUSTOM INVESTORS L.L.C.,
an Arizona limited liability company,

By:

M3 BUILDERS, L.L.C., an Arizona
limited liability company, Its Manager
By: The M, Companies, L.L.C., its sole member

“" Name: William I. Brownlee
Its: Member

By:%
Nante” Jeffrey A. Davis -

Its: Member

P:\Legal\Prescott Lakes\Custom\FINOV A\2002 closing\Fifth Amendment to CCRs.doc
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STATE OF ARIZONA )
) ss.
COUNTY OF YAVAPAI )

The foregoing instrument was acknowledged before me tlus jiﬁ day of March
2002, by oitliom 1. Broum\ee, , a member of The M Companies, L.L.C., an
Arizona limited liability company, the sole member of the M3 Builders, L.L.C., an Arizona
limited liability company, the Manager of PL Developer I L.L.C., an Arizona limited
liability company.

semcé‘fa?y”ﬁffﬁtg Ly

[Notary Seal]
My Commission Expires: \M\c{’)
STATE OF ARIZONA )
, ) ss.
COUNTY OF YAVAPAI )

The foregomg instrument was acknowledged before me this L‘_‘/i day of Mared,
2002, by J-QQQ( an A Davis , a member of The M, Companies, L.L.C., an
Arizona limited habxh\ty company, the sole mernber of the M3 Builders, L.L.C., an Arizona
limited liability company, the Manager of PL Developer 1 L.L.C., an Anzona limited
fability comparg~

PAMELA L | Cg
Mofory Puistie -State rona | Wg &WW
/ VAAPAI OO, . SEAL

T N Notary Public

[Notary Seal]
My Commission Expires: \ 410 \
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STATE OF ARIZONA )
) ss.
COUNTY OF YAVAPAI )

The foregoing instrument was acknowledged before me this ]iw‘day of Iwiweln,
2002, by (Q{\\'\a,w\ T. Browwnler, a member of The M, Companies, L.L.C., an Arizona
limited liability company, the sole member of the M3 Builders, L.L.C., an Arizona limited
liability company, the Manager of PL Custom Investors L.L.C., an Arizona limited liability

company.
_ _senL |

i AL k

foPusle-Sote 7onG @/\*\/\ Eﬂﬁv éﬁpr @Z/W

, ;—’AV APAI CO ! Notary Public ¢
RIS [Notary Seal]
My Commission Expires: ]\ \ 19 ‘O_D)
STATE OF ARIZONA )
) ss.
COUNTY OF YAVAPAI )

The foregoing instrument was acknowledged before me this )_(iﬂ"day of mavel ,
2002, byj@‘(‘@( 20 A - DN\S , @ member of The M, Companies, L.L.C., an Arizona
limited liability corﬂpany, the sole member of the M3 Builders, L.L..C., an Arizona limited
liability company, the Manager of PL Custom Investors L.L.C., an Arizona limited liability

company.
'h/"‘n. }" ' O

otary Public

ot e e [Notary Seal]
My Commission Expires: 1\ \‘ 14 “03
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</
SIXTH AMENDMENT TO THE
DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
FOR PRESCOTT LAKES

This Amendment is made this ]2*—‘% day of /Uo Jember, 2002 by PL Developer 1
L.L.C. (“Declarant™).

WITNESSETH:

WHEREAS, on February 25, 1999, Declarant recorded that certain Declaration of
Covenants, Conditions, and Restrictions in Book 3642, Page 161, in the Official Records
of Yavapai County, Arizona (the “Declaration”); and

WHEREAS, on May 3, 1999, Declarant recorded that certain First Amendment to the
Declaration of Covenants, Conditions, and Restrictions for Prescott Lakes in Book 3659,
Page 633, in the Official Records of Yavapai County, Arizona; and

WHEREAS, on May 25, 1999 Declarant recorded that certain Second Amendment to the
Declaration of Covenants, Conditions, and Restrictions for Prescott Lakes in Book 3666,
Page 358, in the Official Records of Yavapai County, Arizona; and

WHEREAS, on February 11, 2000, Declarant recorded that certain Third Amendment to
the Declaration of Covenants, Conditions, and Restrictions for Prescott Lakes in Book
3731, Page 523, in the Official Records of Yavapai County, Arizona; and

WHEREAS, on March 1, 2000, Declarant recorded that certain Fourth Amendment to the
Declaration of Covenants, Conditions, and Restrictions for Prescott Lakes in Book 3735,
Page 899, in the Official Records of Yavapai County, Arizona; and

WHEREAS, on April 1, 2002, Declarant recorded that certain Fifth Amendment to the
Declaration of Covenants, Conditions and Restrictions for Prescott Lakes in Book 3914,
Page 465, in the Official Records of Yavapai County, Arizona; and

WHEREAS, Declarant and the City of Prescott are parties to a Development Agreement
dated October __, 2002 (the “New Development Agreement”), which replaces and
supercedes all prior development agreements with the City of Prescott ,and in so doing
adopts an updated Master Plan and associated maximum residential density of 3504
Units;

P:\Legal\Prescott Lakes\Developer\Sixth Amendment to CCRs.2.doc
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WHEREAS, the Declaration defines the “Class “B” Control Period”, in part, by reference
to the total number of Units permitted by the Master Plan, and defines Master Plan by
reference to the land use plan approved by the City of Prescott at the time of the
Declaration;

WHEREAS, the above-described definition of “Class “B” Control Period was rendered
ambiguous by the fact that the Development Agreements for the Property in place with
the City of Prescott at the time of the Declaration contemplated maximum density of
3504 Units, but also contained a land use plan that did not address the issue of densities
on its face;

WHEREAS, based on the above, Declarant desires to amend the definition of “Master
Plan” in the Declaration so as to assure that all provisions of the Declaration referring to
such defined term are properly interpreted and administered; and

WHEREAS, pursuant to Section 19.1 of the Declaration, Declarant unilaterally may
amend the Declaration so long as Declarant or a Consenting Owner owns property for
Development as part of the Properties, provided the amendment has no materially
adverse effect on the rights of more than 2% of the Members; and

WHEREAS, the maximum residential density contemplated on the Property has not been
changed by the New Development Agreement and the proposed change constitutes
clarification, or correction of a technical drafting error in the Declaration and will have
no material adverse impact on any of the Members.

NOW, THEREFORE, pursuant to the powers retained by Declarant under the
Declaration, Declarant hereby amends the Declaration so as to delete the definition of the
term “Master Plan appearing on page 6 thereof, and in its place insert the following:

“Master Plan”: The Master Plan attached as Exhibit “G” to the Development
Agreement with the City of Prescott relating to the Property and recorded on
October 24, 2002, in Book 3969, Page 462, in the Official Records of Yavapai
County, Arizona (the “Development Agreement”) and the associated maximum
residential densities of 3504 Units permitted by such Development Agreement, as
may hereafter be amended from time to time, which includes all or a portion of
the properties described in Exhibits “A” and “B” to this Declaration. Inclusion of
property on the Master Plan shall not, under any circumstances, obligate
Declarant to subject such property to this Declaration, nor shall the omission of
property described on Exhibit “B” from the Master Plan bar its later submission to
this Declaration as provided in Article IX.

IN WITNESS WHEREOF, PL Developer I LLC, as Declarant, hereby executes this
Amendment by and through its authorized representatives on the date and year first above
written.
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DECLARANT:
PL DEVELOPERIL.L.C,,
an Arizona limited liability company,
By: M3 BUILDERS, L.L.C., an Arizona
limited liability company, Its Manager
By: 3 Qompanies, L.L.C., its sole member
By: ] N
Name: ) od-0. . DAuY
Its: Member ®
By: , /\/@gl .
Néme: (William T Brownlee
Its: Member
Reviewed and Approved:  Prescott Lakes Community Association, Inc., an Arizona

nonprofit corporation

By:

Jeffrﬁ/ A. Ijavis, Preéident
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STATE OF ARIZONA )
) ss.
COUNTY OF YAVAPAI )

The foregoing instrument was acknowledged before me this /4:7_ day of
/t)a;g , 2002, by William I. Brownlee, a member of The M; Companies, L.L.C., an
Arizona limited liability company, the sole member of the M3 Builders, L.L.C., an
Arizona limited liability company, the Manager of PL Developer I L.L.C., an Arizona

limited liability company.

NpotamszPublic

OFFICIAL SEAL Seal
, 2\ BETH K. CALDWELL [Notary Seal]
My Commission Expires: | Notary Publc - State of Alzona
25 | YAVAPAICOUNY
STATE OF ARIZONA 3 My Comim Explres Moy 29
) ss.
COUNTY OF YAVAPAI )

The foregoing instrument was acknowledged before me this /j day of
Aé()d , 2002, by Jeffrey A. Davis, a member of The M3 Companies, L.L.C., an
Arizona limited liability company, the sole member of the M3 Builders, L.L.C., an
Arizona limited liability company, the Manager of PL Developer I L.L.C., an Arizona

limited liability company.

Notary Public
[Notary Seal]

My Commission Expires: |

) Notary Publc -Stafe of Azona

YAVAPAI COUNTY
My Comm. Expires May 29, 2003




STATE OF ARIZONA

COUNTY OF YAVAPAI

) ss.

)

The foregoing instrument was acknowledged before me this / Q\day of
o | 2002, by Jeffrey A. Davis, President of Prescott Lakes Community
Association, Inc., an Arizona nonprofit corporation, for and on behalf of the corporation.

S A (oolavet !

Notary Public
[Notary Seal]

My Commission Expireg:

1) Notary Pubke - State of Alzona

OFHCIAL SEAL
BETH K. CALDWELL

YAVAPAI COUNTY
My Comm. Expires May 29, 2003
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110 E. Gurley St., Suite 200
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STATE OF ARIZONA
Cross Reference: Book 3642, Page 161
COUNTY OF YAVAPAI Book 3659, Page 633
Book 3666, Page 358
Book 3731, Page 523
Book 3735, Page 8§99
Book 3914, Page 465
Book 3975, Page 84

SEVENTH AMENDMENT TO THE
DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
FOR PRESCOTT LAKES

I :(
This Amendment is made this 27 [day of Npy @y’;’tl)(jf, 2005, by PL Developer I L.L.C.
("Declarant").

WITNESSETH:

WHEREAS, on February 25, 1999, Declarant recorded that certain Declaration of
Covenants, Conditions, and Restrictions for Prescott Lakes in Book 3642, Page 161, in the Official
Records of Yavapai County, Arizona (the "Declaration"); and

WHEREAS, on May 3, 1999, Declarant recorded that certain First Amendment to the
Declaration of Covenants, Conditions, and Restrictions for Prescott Lakes in Book 3659, Page 633,
in the Official Records of Yavapai County, Arizona; and

WHEREAS, on May 25, 1999, Declarant recorded that certain Second Amendment to the
Declaration of Covenants, Conditions, and Restrictions for Prescott Lakes in Book 3666, Page 358,
in the Official Records of Yavapai County, Arizona; and

WHEREAS, on February 11, 2000, Declarant recorded that certain Third Amendment to the
Declaration of Covenants, Conditions, and Restrictions for Prescott Lakes in Book 3731, Page 523,
in the Official Records of Yavapai County, Arizona; and

WHEREAS, on March 1, 2000, Declarant recorded that certain Fourth Amendment to the
Declaration of Covenants, Conditions, and Restrictions for Prescott Lakes in Book 3735, Page 899,
in the Official Records of Yavapai County, Arizona; and '

* Z:\Legal\Prescott Lakes\Developer\Seventh Amendment to CCRs.2.doc
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WHEREAS, on April 1, 2002, Declarant recorded that certain Fifth Amendment to the
Declaration of Covenants, Conditions, and Restrictions for Prescott Lakes in Book 3914, Page 465,
in the Official Records of Yavapai County, Arizona; and

WHEREAS, on November 12, 2002, Declarant recorded that certain Sixth Amendment to
the Declaration of Covenants, Conditions, and Restrictions for Prescott Lakes in Book 3975, Page
84, in the Official Records of Yavapai County, Arizona; and

WHEREAS, pursuant to Section 19.1 of the Declaration, Declarant unilaterally may amend

the Declaration so long as Declarant or a Consenting Owner owns property described in Exhibits-

"A" or "B" for development as part of the Properties, provided the amendment has no materially
adverse effect on the rights of more than 2% of the Members; and

WHEREAS, Declarant owns property described in Exhibits "A" or "B" for development as
part of the Properties and this amendment has no materially adverse effect on the rights of the
Members;

NOW, THEREFORE, pursuant to the powers retained by Declarant under the Declaration,
Declarant hereby amends Article XV of the Declaration, "Private Amenities," by inserting the
following as subsection (d) to Section 15.1, "Prescott Lakes Athletic Club™:

(d) Limitations on Amendments. In recognition of the fact that the
provisions of this Section are for the benefit of the Athletic Club, no amendment to
this Section, and no amendment in derogation of any other provisions of this
Declaration benefiting the Athletic Club, may be made without the written approval
of the Athletic Club owner. The foregoing shall not apply, however, to amendments
made by Declarant.

IN WITNESS WHEREOF, PL Developer I L.L.C., as Declarant, hereby executes this
Amendment by and through its authorized representatives on the date and year first above written.

DECLARANT: PL DEVELOPER I L.L.C., an Arizona limited
liability company

By: M3 BUILDERS, L.L.C., an Arizona
limited liability company, its Manager

By: The M3 Companies, L.L..C., an Arizona
limited liability company, its sole member

By:
~ William I Brownlee
Ifs:  Member
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LA AO ORI 25 =22
By: %

J {fj{ey A. Davis
Its: Member

STATE OF ARIZONA )
: SS.
COUNTY OF YAVAPAI )

The foregoing instrument was acknowledged before me this ZZ o day of
N Q\/Cmbgc , 2005, by William I. Brownlee and Jeffrey A. Davis, members of The M3
Companies, L.L.C., an Arizona limited liability company, the sole member of M3 Builders, L.L.C.,
an Arizona limited liability company, the manager of PL Developer I L.L.C., an Arizona limited

liability company.
Brum Eacdesn Shtfer
Notary Piiblic [Notary Seal]
My Commission Expires: HMC&. 2| , A008 I
T OFFICIAL SEAL i
: /6 BRYN ERIKSEN STOTLER -
| o\ Notary Public - State ofArizona ¢
i é‘“) YAVAPAI COUNTY
§ /' Wy Comm., Expires March 31, 2008 :




When Recorded, Return to:

Ekmark & Ekmark LLC
6720 N. Scottsdale Road, Suite 261
Scottsdale, AZ 85253

CERTIFICATE OF EIGHTH AMENDMENT TO DECLARATION OF COVENANTS,
CONDITIONS AND RESTRICTIONS FOR PRESCOTT LAKES

(Prescott Lakes Community Association, Inc.)

This Eighth Amendment to the Declaration of Covenants, Conditions and Restrictions
For Prescott Lakes (“Amendment”) is entered into this g4 day of £74Y 2010, by PL
Developer I, L.L.C., an Arizona limited liability company (“Declarant™).

RECITALS:

WHEREAS, on February 25, 1999, Declarant recorded that certain Declaration of
Covenants, Conditions and Restrictions for Prescott Lakes in Book 3642, Page 161, in the
Official Records of Yavapai County, Arizona (“Declaration”);

WHEREAS, on February 11, 2000, Declarant recorded that certain Third Amendment to
the Declaration of Covenants, Conditions and Restrictions for Prescott Lakes in Book 3731, Page
523, in the Official Records of Yavapai County, Arizona;

WHEREAS, pursuant to Section 19.1 of the Declaration, Declarant unilaterally may
amend the Declaration so long as Declarant or a Consenting Owner owns property described in
Exhibits “A” or “B” of the Declaration for development as part of the Properties, provided the
amendment has no materially adverse effect on the rights of more than 2% of the Members;

WHEREAS, Declarant owns a portion of the property described in Exhibits “A” or “B”
of the Declaration for development as part of the Properties and this amendment has no
materially adverse effect on the rights of the Members;

WHEREAS, Prescott Lakes Community Association, Inc., an Arizona non-profit
corporation (the “Association”) and the Declarant have entered into a Pre-Transition Agreement
effective as of April 7, 2010 (“Pre-Transition Agreement”). Declarant’s execution and recording
of this Amendment were requirements of the Association, and an adjunct to the Declarant
transition, pursuant to the Pre-Transition Agreement.

NOW, THEREFORE, pursuant to the powers retained by Declarant under the
Declaration, Declarant hereby amends Article XV, Sections 15.1(a) and 15.1(b) of the
Declaration (as amended by the Third Amendment to the Declaration) in their entirety as
follows:



15.1  Prescott Lakes Athletic Club.

(a) Membership. Every Owner, shall be extended a membership in the Prescott
Lakes Athletic Club ("Athletic Club"). The terms of, and rights afforded by, membership in the
Athletic Club are subject to the Membership Plan for Prescott Lakes Athletic Club
("Membership Plan") including, without limitation, provisions regarding access and use rights to
use the Golf Course for specified members of the Athletic Club, suspension and expulsion from
the Athletic Club, payment of membership initiation fees, dues, and other fees, and the Athletic
Club's rules and policies. Other than the rights afforded by the membership in the Athletic Club,
no additional rights or privileges are afforded any Owner by virtue of owning a Unit in Prescott
Lakes.

By virtue of taking title to a Unit, each Owner agrees, on behalf of itself, its heirs,
personal representatives, and successors-in-title to the Unit, to pay initiation fees and periodic
dues to the Athletic Club regardless of such Owner's use or nonuse of the Athletic Club's
facilities and to comply with the terms of the Membership Plan as long as such Owner owns
property in Prescott Lakes. Each Owner's membership in the Athletic Club shall be effective
immediately upon taking title to a Unit and shall continue so long as such Owner owns real
property in Prescott Lakes, subject to all of the provisions of the Membership Plan. The right of
any Person who is not an Owner to membership in the Athletic Club shall be subject to the
requirements imposed by the Athletic Club's owner or operator. No such rights are granted to
non-Owners through this Section.

No Owner or any other Person, by virtue of membership in the Athletic Club, acquires
any ownership interest, beneficial interest, or other vested interest whatsoever in the Athletic
Club, but only the privilege of using and enjoying the Athletic Club's facilities in accordance
with the Membership Plan and any rules for the Athletic Club, which are subject to change from
time to time.

Each Owner is obligated to pay initiation fees and periodic dues to the Athletic Club in
such amount determined in accordance with the Membership Plan. The obligation to pay
initiation fees and dues to the Athletic Club and the benefits of membership in the Athletic Club
shall run with the title to the Unit and shall be binding on all subsequent owners of the Unit. In
the event an Owner is 90 or more days delinquent in Athletic Club initiation fees or dues, upon
written notification from the Athletic Club, the Association shall levy all such amounts owed by
such Owner against the Owner as a Specific Assessment in accordance with Section 8.5, and
pursue its collection remedies for such amounts in accordance with its established collection
policy. Upon collection of any such amounts from Owner, the Association shall provide said
amounts to the Athletic Club within 30 days of receipt (less any costs of collection). If the
Athletic Club wishes to pursue collection of such amounts in a manner that is more aggressive
than the manner taken by the Association, the Athletic Club may fund the collection fees
associated with such action, and the Association shall cooperate with the Athletic Club in such
collections efforts.



(b)  Conveyance of Athletic Club Facilities. The Athletic Club’s owner, in its sole
and absolute discretion, may, but shall not be obligated to, convey to the Association the
facilities of the Athletic Club, subject to such terms as the Athletic Club’s owner may determine.
In the event of such conveyance, the Association shall accept the facilities of the Athletic Club,
and all Owners are required to pay initiation fees and dues to the Association, as set forth herein
and in the Membership Plan, as if the Association were the Athletic Club. Additionally, the
Association shall have the right to immediately charge any amounts due by the Owners under
this Declaration and the terms of the Membership Plan for Athletic Club membership, as a
Specific Assessment in accordance with Section 8.5, and pursue its collection remedies for such
amounts

IN WITNESS WHEREOF, PL Developer I, L.L.C., as Declarant, hereby executes this
Amendment by and through its authorized representatives on the date and year first above
written.

DECLARANT: PL DEVELOPER I, L.L.C., an Arizona limited liability
company
By: M3 BUILDERS, L.L.C., an Arizona

limited liability company, its Manager

By:  The M3 Companies, L.L.C., an
Arizona limited liability company,
its sole member

William I. Brownlee

Its: Manager

STATE OF ARIZONA )

ss.
County of Xg‘?ﬁpﬂiw )

The foregoing instrument was acknowledged before me this & day of ™ M , 2010,
by Ndhaw T Qﬁo\uu \ee , manager of the M3 Companies, L.L.C, an Arizona limited
liability company, the sole member of M3 Builders, L.L.C., an Arizona limited liability

company, the manager of PL Developer I, L.L.C., an Arizoa Wﬂ_\

My Commission Expires:

iJ/B }aotb

OFFICIAL SEAL
A KELLYANNE KENNEDY
- j Bl Notary Public - State of Arizona
\ >, MARICOPA COUNTY
=% My Comm. Expires Dec. 13, 2010




AGREEMENT OF ASSOCIATION

The Association hereby consents to the foregoing Amendment and the Association herby agrees
to indemnify, defend and hold Declarant harmless from any claims by Association members that
Declarant did not have the authority under the Declaration to bind the Prescott Lakes community
to the terms of the Amendment, whether by reason of Section 19.1 of the Declaration or
otherwise.

Prescott Lakes Community Association,
an Arizona non-profit corporation

v Do Mokt

Its: V/E‘c’ - ﬂ/eﬁf/e’/ztf

STATE OF ARIZONA )
) ss.
County of Yavapai )

The foregoing instrument was acknowledged before me this (1/1%_ day of /u d% , 2010,
by(D0~\1 id Hackathomn ,the Vice- President of the Presco Lakes

Community Association, on behalf thereof.

OQFFICAL SEAL
ok PRIt /4
ublic - Arizona
Yrayvapai County oS A——

1

"'u%"v’é‘.'..“s'%?‘?é‘,% 5o Notary Public

My Commission Expires: }/-)S - )2



DECLARATION OF COVENANTS, CONDITIONS, AND RESTRICTIONS

FOR

PRESCOTT LAKES

HYATT & STUBBLEFIELD, P.C.
Attorneys and Counselors
1200 Peachtree Center South Tower
225 Peachtree Street, N.E.
Atlanta, Georgia 30303

This Declaration amends and replaces in its entirety the First Amended and Restated
Master Declaration of Covenants, Conditions and Restrictions for Prescott Lakes.
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DECLARATION OF COVENANTS, CONDITIONS, AND RESTRICTIONS

FOR

PRESCOTT LAKES

THIS QECLARATION OF COVENANTS, CONDITIONS, AND RESTRICTIONS is
made this /6= day of 52}0']1»« bec , 1992, by PL Developer I L.L.C., an Arizona limited
liability company ("Declarant™).

PART ONE: INTRODUCTION TO THE COMMUNITY

PL Developer I L.L.C., as the developer of Prescott Lakes, has established this Declaration to
provide a governance structure and a flexible system of standards and procedures for the overall
development, expansion, administration, maintenance, and preservation of Prescott Lakes as a master
planned community.

Article I Creation of the Community

1.1.  Purpose and Intent.

Declarant, as the owner of the real property described in Exhibit "A" or with the consent
of the owners of such property, intends by Recording this Declaration to establish a general plan
of development for the planned community known as Prescott Lakes. This Declaration provides
a flexible and reasonable procedure for Prescott Lakes' future expansion as Declarant deems
appropriate and provides for its overall development, administration, maintenance, and
preservation. An integral part of the development plan is the creation of Prescott Lakes
Community Association, Inc., an association comprised of all owners of residential real property
in Prescott Lakes, to own, operate, and/or maintain various common areas and community
improvements and to administer and enforce this Declaration and the other Governing
Documents referenced in this Declaration.

. This document is prepared pursuant to the Arizona Planned Communities Act, A.R.S. §
33-1801, et seq., and establishes a planned community as defined therein.

This document does not and is not intended to create a condominium within the
meaning of A.R.S. § 33-1201, ef seq. '

1.2. Binding Effect.

All property described in Exhibit "A," and any additional property which is made a part
of Prescott Lakes in the future by Recording one or more Supplemental Declarations, shall be
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owned, conveyed and used subject to all of the provisions of this Declaration, which shall run
with the title to such property. This Declaration shall be binding upon all Persons having any
right, title, or interest in any portion of the Properties, their heirs, successors, successors-in-title,
and assigns.

Unless otherwise provided by Arizona law, this Declaration shall run with the land and
have perpetual duration. This Declaration may be terminated only by a Recorded instrument
signed by Owners of at least 80% of the Units. This Declaration shall be enforceable by
Declarant, the Association, any Owner, and their respective legal representatives, heirs,
successors, and assigns, by any means available at law or in equity, subject to the provisions of
Article XIV, if applicable.

If any provision of this Declaration would be unlawful, void, or voidable by reason of any
Arizona law restricting the period of time that covenants on land may be enforced, such
provision shall expire 21 years after the death of the last survivor of the now living descendants
of Elizabeth II, Queen of England. Nothing in this Section shall be construed to permit
termination of any easement created in this Declaration without the consent of the holder of such
easement.

If any court should determine that any provision of this Declaration is invalid, or invalid
as applied in a particular instance, such determination shall not affect the validity of other
provisions or applications of such provision.

1.3.  Governing Documents. (

Prescott Lakes' Governing Documents consist of:
e this Declaration and any Recorded Supplemental Declaration;
e Prescott Lakes' Articles of Incorporation and By-Laws;-

e Restrictions and Rules described in Article III;

e Architectural Guidelines described in Article IV; and

¢ Board of Directors' resolutions;
all as they rﬁay bé amended.

Some Neighborhoods within Prescott Lakes may be subject to additional covenants,
restrictions, and easements which a Neighborhood Association may administer. In such case, if
there is a conflict between or among the Governing Documents and any such additional

covenants or restrictions, or the governing documents or policies of any such Neighborhood
Association, the Governing Documents shall control.



Nothing in this Section shall preclude any Supplemental Declaration or other Recorded
covenants applicable to any portion of the Properties from containing additional restrictions or
provisions which are more restrictive than the provisions of this Declaration and, in such case,
the more restrictive shall control. The Association may, but shall not be required to, enforce any
such covenants, restrictions or other instruments applicable to any Neighborhood.

The Governing Documents apply to all Owners and occupants of property within Prescott
Lakes, as well as to their respective tenants, guests, and invitees. Any lease on a Unit shall
provide that the tenant and all occupants of the leased Unit are bound by and obligated to comply
with the terms of the Governing Documents.

Throughout the Governing Documents there are diagrams to illustrate the concepts
discussed and aid in the reader's comprehension. Such diagrams are for illustrative purposes
only. In the event of a conflict between any diagram and the text of the Governing Documents,
the text shall control.

Diagram 1.1 identifies the various Governing Documents and their functions.

GOVERNING DOCUMENTS

Articles of Incorporation »  establishes the Association as a nonprofit corporation
(filed with Arizona Corporation Commission)  under Arizona law

By-Laws »  governs the Association's internal affairs, such as voting
(the Board of Directors adopts) rights, elections, meetings, officers, etc.

Declaration » creates obligations and easements which are binding
(Recorded) “upon the Association and all present and future owners

of property in Prescott Lakes

Supplemental Declaration > " adds property to Prescott Lakes; may impose additional
(Recorded) obligations or restrictions on such property

Architectural Guidelines ,  cstablish architectural standards and guidelines for
(Declarant adopts) improvements and modifications to Units, including

structures, landscaping, and other items on Units

A J

Restrictions and Rules govern use of property, activities, and conduct within
(initial set attached as Exhibit "C") Prescott Lakes ‘

Board Resolutions establish rules, policies, and procedures for internal
(Board adopts) - governance and Association activities, regulate
operation and use of Common Area

v

Diagram 1.1 - Governing Documents
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Article 11 Concepts and Definitions

The terms used in the Governing Documents shall generally be given their natural, {“

commonly accepted definitions unless otherwise specified. Capitalized terms shall be defined as
set forth below.

"Act": The Arizona Planned Communities Act, Arizona Revised Statutes, § 33-1801, et
seq., as it may be amended.

"Architectural Guidelines": The architectural, design, and construction guidelines and
review procedures adopted pursuant to Article IV, as they may be amended.

"Area of Common Responsibility": The Common Area, together with such other areas, if
any, for which the Association has or assumes responsibility pursuant to the terms of this
Declaration, any Supplemental Declaration, or other applicable covenants, contracts, or
agreements.

"Articles of Incorporation” or "Articles": The Article of Incorporation of Prescott Lakes
Community Association, Inc., filed with the Arizona Corporation Commission, as they may be
amended.

"Association": Prescott Lakes Community Association, Inc., an Arizona nonprofit
corporation, its successors or assigns.

"Base Assessment”: Assessments levied on all Units subject to assessment under
Article VIII to fund Common Expenses for the general benefit of all Units, as determined in
accordance with Section 8.1.

"Board of Directors" or "Board": The body responsible for administration of the
Association, selected as provided in the By-Laws and serving the same role as the board of
directors under Arizona corporate law.

"Builder": Any Person who purchases one or more Units for the purpose of constructing
improvements for later sale to consumers, or who purchases one or more parcels of land within
Prescott Lakes for further subdivision, development, and/or resale in the ordinary course of its
business. '

"By-Laws": The By-Laws of Prescott Lakes Community Association, Inc., as they may
be amended. A copy of the initial By-Laws is attached to this Declaration as Exhibit "D."

"Class "B" Control Period": The period of time during which the Class "B" Member is
entitled to appoint a majority of the members of the Board as provided in Section 3.3 of the By-
Laws. The Class "B" Control Period shall terminate on the first to occur of the following:

(




(a) when 75% of the total number of Units permitted by the Master Plan for the
property described in Exhibits "A" and "B" have certificates of occupancy issued thereon and
have been conveyed to Class "A" Members other than Builders;

(b)  December 31, 2025; or
(c) when, in its discretion, the Class "B" Member so determines.
"Common Area": All real and personal property, including easements, which the

Association owns, leases, or otherwise holds possessory or use rights in for the common use and
enjoyment of the Owners. The term shall include the Limited Common Area, as defined below.

"Common Expenses": The actual and estimated expenses incurred, or anticipated to be
incurred, by the Association for the general benefit of all Owners, including any reasonable
reserve, as the Board may find necessary and appropriate pursuant to the Governing Documents.
Common Expenses shall not include any expenses incurred during the Class "B" Control Period
for initial development or other original construction costs unless Voting Members representing
a majority of the total Class "A" vote of the Association approve. Payments due under leases of
capital improvements such as street lights and access control systems shall not be considered an
initial development or original construction cost.

"Community-Wide Standard": The standard of conduct, maintenance, or other activity
generally prevailing throughout the Properties, or the minimum standards established pursuant to
the Architectural Guidelines, Restrictions and Rules, and Board resolutions, whichever is a
highest standard. Declarant shall establish initially such standard and it may contain both
objective and subjective elements. The Community-Wide Standard may evolve as development
progresses and as the needs and desires within Prescott Lakes change.

COMMUNITY-WIDE STANDARD
The higher of:

MINIMUM STANDARDS OR PREVAILING STANDARD

Architectural Guidelines
Restrictions and Rules
Resolutions of Board

Example set by Declarant, Board

Diagram 1.2. Community-Wide Standard

"Consenting Owners": PL Custom Investors L.L.C., Prescott Lakes/DeCima 163 L.L.C.,
. DeCima Land Company, and PL Parcel Investors L.L.C., their successors or assigns who own
portions of the real property described in Exhibits "A" or "B" and who have consented or will
consent to Declarant's submission of their property to this Declaration. Consenting Owners are
not Declarant and have no rights or responsibilities of Declarant.




"Declarant": PL Developer I L.L.C., an Arizona limited liability company, or any
successor or assign who takes title to any portion of the property described in Exhibits "A" or

"B" for the purpose of development and/or sale and who is designated as Declarant in a Recorded (

instrument executed by the immediately preceding Declarant.

"Golf Course": Certain real property and any improvements and facilities thereon located
adjacent to, in the vicinity of, or within the Properties, which are privately owned and operated as
a golf course by Persons other than the Association for recreational and related purposes, on a
club membership basis or otherwise, and which shall include all related and supporting facilities
and improvements operated and/or maintained in connection with or incidental to such golf
course.

 "Limited Common Area": A portion of the Common Area primarily benefiting one or
more, but less than all, Neighborhoods, as more particularly described in Article XII.

"Master Plan": The land use plan for the development of Prescott Lakes prepared by
Redstone and approved by the City of Prescott, as it may be amended, which includes all of the
property described in Exhibit "A" and all or a portion of the property described in Exhibit "B."
Inclusion of property on the Master Plan shall not, under any circumstances, obligate Declarant
to subject such property to this Declaration, nor shall the omission of property described in
Exhibit "B" from the Master Plan bar its later submission to this Declaration as provided in
Article IX.

"Member": A Person subject to membership in the Association pursuant to Section 6.2. Q

"Mortgage": A mortgage, a deed of trust, a deed to secure debt, or any other form of
security instrument affecting title to any Unit. The term "Mortgagee" shall refer to a beneficiary
or holder of a Mortgage.

"Neighborhood": A group of Units designated as a separate Neighborhood for purposes
of sharing Limited Common Areas and/or receiving other benefits or services from the
Association which are not provided to all Units, and/or for the purpose of electing Voting
Members. A Neighborhood may be comprised of more than one housing type and may include
noncontiguous parcels of property. If the Association provides benefits or services to less than
all Units within a particular Neighborhood, then the benefited Units shall constitute a sub-
Neighborhood for purposes of determining and levying Neighborhood Assessments for such
benefits or services.

Where the context permits or requires, the term Neighborhood shall also refer to the
Neighborhood Committee (established in accordance with the By-Laws) or Neighborhood
Association, if any, having concurrent jurisdiction over the property within the Neighborhood.
Neighborhood boundaries may be established and modified as provided in Section 6.4.

"Neighborhood Assessments": Assessments levied against the Units in a particular
Neighborhood or Neighborhoods to fund Neighborhood Expenses, as described in Section 8.2.
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"Neighborhood Association": A condominium association or other owners association, if
any, having jurisdiction over any Neighborhood concurrent with (but subject to) the jurisdiction
of the Association. Nothing in this Declaration shall require the creation of any Neighborhood
Associations.

"Neighborhood Expenses": The actual and estimated expenses which the Association
incurs or expects to incur for the benefit of Owners within a particular Neighborhood or
Neighborhoods, which may include a reasonable reserve for capital repairs and replacements and
a reasonable administrative charge, as may be authorized pursuant to this Declaration or in the
Supplemental Declaration(s) applicable to such Neighborhood(s). '

"Owner": One or more Persons who hold the record title to any Unit, but excluding in all
cases any party holding an interest merely as security for the performance of an obligation. If a
Unit is sold under a Recorded contract of sale, and the contract specifically so provides, the
purchaser (rather than the fee owner) will be considered the Owner.

"Person": A human being, a corporation, a partnership, a trustee, or any other legal
entity.

"Properties" or "Prescott Lakes" The real property described in Exhibit "A," together
with such additional property as is subjected to this Declaration in accordance with Article IX.

"Record," "Recording," or "Recorded": The filing of a legal instrument in the Official
Records of Yavapai County, Arizona, or such other place as may be designated as the official
location for recording deeds, plats, and similar documents affecting title to real estate.

"Restrictions and Rules": The initial use restrictions and rules set forth in Exhibit "C," as
they may be supplemented, modified, and repealed pursuant to Article IIL

"Special Assessment": Assessments levied in accordance with Section 8.4.

"Specific Assessment”: Assessments levied in accordance with Section 8.5.

"Supplemental Declaration": A Recorded instrument which subjects additional property
to this Declaration pursuant to Article IX, designates Neighborhoods or Voting Groups pursuant
to Section 6.4, and/or imposes additional restrictions and obligations on the land described in
such instrument.

"Unit": A portion of the Properties, whether improved or unimproved, which may be
independently owned and is intended for development, use, and occupancy as an attached or
detached residence for a single family. The term shall refer to the land, if any, which is part of
the Unit as well as any improvements thereon. In the case of a structure containing multiple
dwellings, each dwelling shall be deemed to be a separate Unit.




oo CTr4TiNTATT
Pa 1ol FEES3123437

Any parcel of land shall be deemed to be a single Unit until such time as a Recorded plat
subdivides all or a portion of the parcel. Thereafter, the portion encompassed on such plat shall
contain the number of Units determined as set forth in the preceding paragraph. Any portion not |
encompassed on such plat shall continue to be treated in accordance with this paragraph.

"Voting Group": One or more Voting Members who vote on a common slate for election
of directors, as more particularly described in Section 6.4(b) or, if the context so indicates, the
group of Members whose Units are represented thereby.

"Voting Member": The representative selected by the Class "A" Members within each
Neighborhood pursuant to Section 6.4(b) to cast the Class "A" votes attributable to their Units on
all matters requiring a vote of the membership (except as otherwise specifically provided in this
Declaration and in the By-Laws).- The term "Voting Member" shall also refer to alternate Voting
Members acting in the absence of the Voting Member and any Owners authorized personally to
cast the votes for their respective Units pursuant to Section 6.4(b).

Voting Member Voting Member Voting Member
NEIGHBORHOOD NEIGHBORHOOD ' NEIGHBORHOOD

Juni] [Unit] - untt] {Unit|Unit|Unitfunit{Unit] Uni] - [Uni] ~ [uni]
[Unit]unit[unit]unit] [Unit] [unit] [Unit]

Diagram 2.1 . Voting Members

[Note: Number of Units shown in each Neighborhood is for demonstrative purposes only. Actual numbers may
vary from one Neighborhood to another and could be substantially more or less than number of Units shown. Refer

to Section 6.4(b) and (c) for a more detailed explanation of representative voting.]

PART TWO: CREATION AND MAINTENANCE OF COMMUNITY STANDARDS

The standards for use and conduct, maintenance, and architecture at Prescott Lakes are what
give the community its identity and make it a place that people want to call "home.” Each Owner and
resident upholding such standards can take pride in the results of that common effect. This Declaration

establishes procedures for adopting, modifying, applying, and enforcing such standards while
providing the flexibility for the community standards to evolve as Prescott Lakes changes and grows.

Article 111 Use and Conduct

3.1.  Framework for Regulation.



The Governing Documents establish, as part of the general plan of development for the
Properties, a framework of affirmative and negative covenants, easements, and restrictions which
govern the Properties. Within that framework, the Board and the Members must have the ability
to respond to unforeseen problems and changes in circumstances, conditions, needs, desires,
trends, and technology. Therefore, this Article establishes procedures for modifying and
expanding the initial Restrictions and Rules set forth in Exhibit "C."

3.2. Rule Making Authority.

(a) Subject to the terms of this Article and the Board's duty to exercise business
judgment and reasonableness on behalf of the Association and its Members, the Board may
modify, cancel, limit, create exceptions to, or expand the Restrictions and Rules. The Board
shall send by mail notice to all Owners concerning any proposed action at least five business
days prior to the Board meeting at which such action is to be considered. Voting Members shall
have a reasonable opportunity to be heard at a Board meeting prior to such action being taken.

Such action shall become effective, after compliance with subsection (c) below, unless
Voting Members representing more than 50% of the total Class "A" votes in the Association and
the Class "B" Member, if any, disapprove. The Board shall have no obligation to call a meeting
of the Voting Members to consider disapproval except upon receipt of a petition of the Voting
Members as required for special meetings in the By-Laws prior to the effective date. Upon such
petition of the Voting Members, the proposed action shall not become effective until after such
meeting is held, and then subject to the outcome of such meeting.

(b) Alternatively, Voting Members, representing more than 50% of the total Class "A"
votes in the Association at an Association meeting duly called for such purpose, may vote to
adopt rules which modify, cancel, limit, create exceptions to, or expand the Restrictions and
Rules then in effect. Such action shall require approval of the Class "B" Member, if any.

(c) Prior to any action taken under this Section becoming effective, the Board shall
send a copy of the new rule or explanation of any changes to the Restrictions and Rules to each
Owner. The effective date shall be not less than 30 days following distribution to Owners. The
Association shall provide, without cost, a copy of the Restrictions and Rules then in effect to any
requesting Member or Mortgagee.

(d) No action taken under this Article shall have the effect of modifying, repealing, or
expanding the Architectural Guidelines or any provision of this Declaration other than the
Restrictions and Rules. In the event of a conflict between the Architectural Guidelines and the
Restrictions and Rules, the Architectural Guidelines shall control.

(e) The procedures required under this Section 3.2 shall not apply to the enactment
and enforcement of administrative rules and regulations governing use and operation of the
Common Area unless the Board chooses in its discretion to submit to such procedures.
Examples of such administrative rules and regulations shall include, but not be limited to, hours




of operation of a recreational facility, speed limits on private roads, and the method of allocating
or reserving use of a facility (if permitted) by particular individuals at particular times.

3.3. Owners' Acknowledgment and Notice to Purchasers.

All Owners are given notice that use of their Units and the Common Area is limited by
the Restrictions and Rules. Each Owner, by acceptance of a deed, acknowledges and agrees that
the use and enjoyment and marketability of his or her Unit can be affected by this provision and
that the Restrictions and Rules may change from time to time and that such changes may not be
reflected in a Recorded document. All purchasers of Units are on notice that the Association
may have adopted changes. Copies of the current Restrictions and Rules may be obtained from
the Association.

3.4. Protection of Owners and Others.

Except as may be set forth in this Declaration (either initially or by amendment) or in the
initial Restrictions and Rules set forth in Exhibit "C," all Restrictions and Rules shall comply
with the following provisions: '

(@) Similar Treatment. Similarly situated Owners shall be treated similarly; however,
the Restrictions and Rules may vary by Neighborhood.

(b) Displays. The rights of Owners to display religious and holiday signs, symbols, and
decorations inside structures on their Units of the kinds normally displayed in dwellings located |
in single-family residential neighborhoods shall not be abridged, except that the Association may
adopt time, place, and manner restrictions with respect to displays visible from outside the
dwelling.

No rules shall regulate the content of political signs; however, rules may regulate the
time, place, and manner of posting such signs (including design criteria).

(c) Household Composition. No rule shall interfere with the freedom of Owners to
determine the composition of their households, except that the Association shall have the power
to require that all occupants be members of a single housekeeping unit and to limit the total
number of occupants permitted in each Unit on the basis of the size and facilities of the Unit and
its fair use of the Common Area.

(d) Activities Within Dwellings. No rule shall interfere with the activities carried on
within the confines of dwellings, except that the Association may prohibit activities not normally
associated with property restricted to residential use, and it may restrict or prohibit any activities
that create monetary costs for the Association or other Owners, that create a danger to the health
or safety of occupants of other Units, that generate excessive noise or traffic, that create unsightly
conditions visible outside the dwelling, or that create an unreasonable source of annoyance.

10



(e) Allocation of Burdens and Benefits. No rule shall alter the allocation of financial
burdens among the various Units or rights to use the Common Area to the detriment of any
Owner over that Owner's objection expressed in writing to the Association. Nothing in this
provision shall prevent the Association from changing the Common Area available, from
adopting generally applicable rules for use of Common Area, or from denying use privileges to
those who are delinquent in paying assessments, abuse the Common Area, or violate the
Governing Documents. This provision does not affect the right to increase the amount of
assessments as provided in Article VIII.

(f) Alienation. No rule shall prohibit leasing or transfer of any Unit, or require consent
of the Association or Board for leasing or transfer of any Unit; provided, the Association or the
Board may require a minimum lease term of up to 12 months. The Association may require that
Owners use lease forms approved by the Association.

(g) Abridging Existing Rights. No rule shall require an Owner to dispose of personal
property that was in or on a Unit prior to the adoption of such rule if such personal property was
in compliance with all rules previously in force. This exemption shall apply only during the
period of such Owner's ownership of the Unit and shall not apply to subsequent Owners who
take title to the Unit after adoption of the rule.

(h) Reasonable Rights to Develop. No rule or action by the Association or Board shall
unreasonably impede Declarant's right to develop the Properties.

(1) Interference with the Golf Course. No rule or action by the Association shall
interfere with the use or operation of the Golf Course.

The limitations in subsections (a) through (g) of this Section 3.4 shall only limit
rulemaking authority exercised under Section 3.2; they shall not apply to amendments to this
Declaration adopted in accordance with Article XIX.

Article IV Architecture and Landscaping
4.1. General.

No structure or thing shall be placed, erected, or installed upon any Unit and no
improvements or other work (including staking, clearing, excavation, grading, and other site
work, exterior alterations of existing improvements, or planting or removal of landscaping) shall
take place within the Properties, except pursuant to approval in compliance with this Article and
the Architectural Guidelines.

No approval shall be required to repaint the exterior of a structure in accordance with the
originally approved color scheme or to rebuild in accordance with originally approved plans and
specifications. Any Owner may remodel, paint, or redecorate the interior of his or her Unit
without approval. However, modifications to the interior of screened porches, patios, and similar
portions of a Unit visible from outside the structure shall be subject to approval.

11
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All dwellings constructed on any portion of the Properties shall be designed by and built

in accordance with the approved plans and specifications unless Declarant or its designee
otherwise approves in its sole discretion. (

This Article shall not apply to Declarant's activities, nor to activities of the Association
during the Class "B" Control Period.

4.2.  Architectural Review.

(a) By Declarant. Each Owner, by accepting a deed or other instrument conveying any
interest in any Unit, acknowledges that, as the developer of, and owner of real property within
and in the vicinity of Prescott Lakes, Declarant has a substantial interest in ensuring that the
improvements within the Properties enhance Declarant's reputation as a community developer
and do not impair Declarant's ability to market, sell, or lease its property. Therefore, each Owner
agrees that no activity within the scope of this Article shall be commenced on such Owner's Unit
unless and until Declarant or its designee has given its prior written approval for such activity,
which approval may be granted or withheld in the Declarant's or its designee's sole discretion.

In reviewing and acting upon any request for approval, Declarant or its designee acts
solely in Declarant's interest and shall owe no duty to any other Person. Declarant's rights
reserved under this Article shall continue so long as Declarant owns any portion of the Properties
or any real property adjacent to the Properties, unless earlier termmated in a written instrument
executed and Recorded by Declarant. :

(

Declarant may, in its sole discretion, designate one or more Persons from time to time to
act on its behalf in reviewing applications hereunder.

Declarant may from time to time, but shall not be obligated to, delegate all or a portion of
its reserved rights under this Article to any other Person or committee. Any such delegation shall
be in writing specifying the scope of responsibilities delegated. It shall be subject to
(1) Declarant's right to revoke such delegation at any time and reassume jurisdiction over the
matters previously delegated and (ii) Declarant's right to veto any decision which Declarant
determines, in its sole discretion, to be inappropriate or inadvisable for any reason. So long as
Declarant has any rights under this Article, the jurisdiction of the foregoing entities shall be
limited to such matters as Declarant specifically delegates to it.

(b) Architectural Review Committee. Upon delegation by Declarant or upon expiration
or termination of Declarant's rights under this Article, the Association, acting through an
architectural review committee appointed by the Board (the "ARC"), shall assume jurisdiction
over architectural matters. The ARC, when appointed, shall consist of at least three, but not
more than seven, Persons who shall serve and may be removed and replaced in the Board's
discretion. The members of the ARC need not be Members of the Association or representatives
of Members, and may, but need not, include architects, engineers, or similar professionals, who
may be compensated in such manner and such amount, if any, as the Board may establish.
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Unless and until such time as Declarant delegates all or a portion of its reserved rights to
the Association or Declarant's rights under this Article terminate, the Association shall have no
jurisdiction over architectural matters.

(c) Fees; Assistance. For purposes of this Article, the entity having jurisdiction in a
particular case shall be referred to as the "Reviewer." The Reviewer may establish and charge
reasonable fees for review of applications. and may require such fees to be paid in full prior to
review of any application. Such fees may include the reasonable costs incurred in having any
application reviewed by architects, engineers, or other professionals. Declarant and the
Association may employ architects, engineers, or other Persons as deemed necessary to perform
the review. The Board may include the compensation of such persons in the Association's
annual operating budget.

4.3. QGuidelines and Procedures.

(a) Architectural Guidelines.  Declarant may prepare the initial Architectural
Guidelines, which may contain general provisions applicable to all of the Properties as well as
specific' provisions which vary from Neighborhood to Neighborhood. The Architectural
Guidelines may consist of or include multiple sets of requirements, each of which applies to a
different phase or Neighborhood of Prescott Lakes. The Architectural Guidelines are intended to
provide guidance to Owners and Builders regarding matters of particular concern to the
Reviewer in considering applications hereunder. The Architectural Guidelines are not the
exclusive basis for decisions of the Reviewer and compliance with the Architectural Guidelines
does not guarantee approval of any application.

Declarant shall have sole and full authority to amend the Architectural Guidelines as long
as it owns any portion of or has a right to expand the Properties pursuant to Section 9.1,
notwithstanding a delegation of reviewing authority, unless Declarant also delegates the power to
amend. Upon termination of Declarant's right to amend, the ARC shall have the authority to
amend the Architectural Guidelines with the consent of the Board. Any amendments to the
Architectural Guidelines shall be prospective only and shall not apply to require modifications to
or removal of structures previously approved once the approved construction or modification has
commenced. There shall be no limitation on the scope of amendments to the Architectural
Guidelines, and such amendments may remove requirements previously imposed or otherwise
make the Architectural Guidelines less restrictive. '

The Reviewer shall make the Architectural Guidelines available to Owners and Builders
who seek to engage in development or construction within Prescott Lakes. In Declarant's
discretion, such Architectural Guidelines may be Recorded, in which event the Recorded version, \
as it may unilaterally be amended, shall control in the event of any dispute as to which version of
the Architectural Guidelines was in effect at any particular time.

(b) Procedures. Except as otherwise specifically provided in the Architectural
Guidelines, no activities shall commence on any portion of the Properties until an application for
approval has been submitted to and approved by the Reviewer. Such application shall include
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plans and specifications showing site layout, structural design, exterior elevations, exterior
materials and colors, landscaping, drainage, exterior lighting, irrigation, and other features of -
proposed construction, as applicable. The Architectural Guidelines and the Reviewer may .
require the submission of such additional information as may be reasonably necessary to
consider any application. ’

In reviewing each submission, the Reviewer may consider any factors it deems relevant,
including, without limitation, harmony of external design with surrounding structures and
environment. Decisions are based on purely aesthetic considerations. Each Owner
acknowledges that determinations as to such matters are purely subjective and opinions may vary
as to the desirability and/or attractiveness of particular improvements. The Reviewer shall have
the sole discretion to make final, conclusive, and binding determinations on matters of aesthetic
judgment and such determinations shall not be subject to review so long as made in good faith
and in accordance with the procedures set forth herein.

The Reviewer shall make a determination on each application within 30 days after receipt
of a completed application and all information required by the Reviewer. The Reviewer may
(1) approve the application, with or without conditions; (ii) approve a portion of the application
and disapprove other portions; or (iii) disapprove the application. In the case of disapproval, the
Reviewer may, but shall not be obligated to, specify the reasons for any objections and/or offer
suggestions for curing any objections.

Until expiration of Declarant's rights under this Article, the ARC shall notify Declarant in
writing within three business days after the ARC has approved an application. The notice shall |
be accompanied by a copy of the application and any additional information which Declarant
may require. Declarant shall have 10 days after receipt of such notice to veto any such action, in
its sole discretion, by written notice to the ARC. '

In any event, the Reviewer shall notify the applicant in writing of the final determination
on any application within 45 days after its receipt of a completed application and all requested
information. In the event that the Reviewer fails to respond in a timely manner, the applicant
may provide the Reviewer with written notice of the Reviewer's failure to respond and of the
applicant's intent to proceed with the work if the Reviewer does not provide a final determination
on the application within 10 days of receipt of such notice. If the Reviewer fails to respond
within such 10-day period, approval shall be deemed to have been given, subject to Declarant's
right to veto pursuant to this Section. However, no approval, whether expressly granted or
deemed granted, shall be inconsistent with the Architectural Guidelines unless a written variance
has been granted pursuant to Section 4.5.

Notice shall be deemed to have been given at the time the envelope containing the
response is deposited with the U. S. Postal Service. Personal delivery of such written notice
shall, however, be sufficient and shall be deemed to have been given at the time of delivery to the
applicant.

14
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If construction does not commence on a project for which Plans have been approved
within one year after the date of approval, such approval shall be deemed withdrawn and it shall
be necessary for the Owner to reapply for approval before commencing any activities. Once
construction is commenced, it shall be diligently pursued to completion. All work shall be
completed within one year of commencement unless otherwise specified in the notice of
approval or unless the Reviewer grants an extension in writing, which it shall not be obligated to
do. If approved work is not completed within the required time, it shall be considered
nonconforming and shall be subject to enforcement action by the Association, Declarant, or any
aggrieved Owner.

The Reviewer may, by resolution, exempt certain activities from the application and
approval requirements of this Article, provided such activities are undertaken in strict
compliance with the requirements of such resolution.

4.4. No Waiver of Future Approvals.

Each Owner acknowledges that the Persons reviewing applications under this Article will
change from time to time and that opinions on aesthetic matters, as well as interpretation and
application of the Architectural Guidelines, may vary accordingly. In addition, each Owner
acknowledges that it may not always be possible to identify objectionable features until work is
completed, in which case it may be unreasonable to require changes to the improvements
involved, but the Reviewer may refuse to approve similar proposals in the future. Approval of
applications or plans, or in connection with any other matter requiring approval, shall not
constitute a precedent which is binding in any other matter nor an estoppel or waiver of the right
to withhold approval as to any similar applications, plans, or other matters subsequently or
additionally submitted for approval.

4.5. Variances.

The Reviewer may authorize variances from compliance with any of its guidelines and
procedures when circumstances such as topography, natural obstructions, hardship, or aesthetic
or environmental considerations require, but only in accordance with duly adopted rules and
regulations. No variance shall (a) be effective unless in writing; (b) be contrary to this
Declaration; or (c) estop the Reviewer from denying a variance in other circumstances. For
purposes of this Section, the inability to obtain approval of any governmental agency, the
issuance of any permit, or the terms of any financing shall not be considered a hardship
warranting a variance.

4.6. Limitation of Liability.
The standards and procedures established by this Article are intended as a mechanism for

maintaining and enhancing the overall aesthetics of Prescott Lakes; they do not create any duty
to any Person. Review and approval of any application pursuant to this Article is made on the

15




basis of aesthetic considerations only and the Reviewer shall not bear any responsibility for
ensuring the structural integrity or soundness of approved construction or modifications, nor for
ensuring compliance with building codes and other governmental requirements, nor for ensuring '
that all dwellings are of comparable quality, value, or size, of similar design, aesthetically
pleasing, or otherwise acceptable to neighboring property owners.

Declarant, the Association, the Board, any committee, or member of any of the foregoing
shall not be held liable for soil conditions, drainage, or other general site work; any defects in
plans revised or approved hereunder; any loss or damage arising out of the action, inaction,
integrity, financial condition, or quality of work of any contractor or its subcontractors,
employees, or agents, whether or not Declarant has approved or featured such contractor as a
builder in Prescott Lakes; or any injury, damages, or loss arising out of the manner or quality or
other circumstances of approved construction on or modifications to any Unit. In all matters, the
Board, the ARC, and the members of each shall be defended and indemnified by the Association
as provided in Section 7.6. '

4.7.  Certificate of Compliance.

Any Owner may request that the Reviewer issue a certificate of architectural compliance
certifying that there are no known violations of this Article or the Architectural Guidelines. The
Association shall either grant or deny such request within 30 days after receipt of a written
request and may charge a reasonable administrative fee for issuing such certificates. Issuance of
such a certificate shall estop the Association from taking enforcement action with respect to any
condition as to which the Association had notice as of the date of such certificate. (\'

Article V Maintenance and Repair

5.1. Maintenance of Units.

Each Owner shall maintain his or her Unit and all landscaping and improvements
comprising the Unit in a manner consistent with the Governing Documents, the Community-
Wide Standard, and all applicable covenants, unless such maintenance responsibility is otherwise
assumed by or assigned to the Association or a Neighborhood pursuant to any Supplemental
Declaration or other declaration of covenants applicable to such Unit.

Each Owner shall also be responsible for maintaining and irrigating the landscaping
within that portion of any adjacent Common Area or public right-of-way lying between the Unit
boundary and any wall, fence, or curb located on the Common Area or public right-of-way
within 10 feet of the Unit boundary; provided, there shall be no right to remove trees, shrubs, or
similar vegetation from this area without prior approval pursuant to Article IV. The perimeter
fencing surrounding the Properties shall be the maintenance responsibility of the Association.
No Owner shall alter or modify any such fencing, regardless of whether such fencing adjoins,
encroaches, or rests upon the lot line of his or her Unit.
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5.2.  Maintenance of Neighborhood Property.

Any Neighborhood Association shall maintain its common property and any other
property for which it has maintenance responsibility in a manner consistent with the Governing
Documents, the Community-Wide Standard, and all applicable covenants.

Any Neighborhood Association shall also be responsible for maintaining and irrigating
the landscaping within that portion of any adjacent Common Area or public right-of-way lying
between the boundary of its common property and any wall, fence, or curb located on the
Common Area or public right-of-way within 10 feet of its boundary; provided, there shall be no
right to remove trees, shrubs, or similar vegetation from this area without prior approval pursuant
to Article I'V.

Upon resolution of the Board, Owners within each Neighborhood shall be responsible for
paying, through Neighborhood Assessments, the costs of operating, maintaining, and insuring
certain portions of the Area of Common Responsibility within or adjacent to such Neighborhood.
This may include, without limitation, the costs of maintaining any signage, entry features, right-
of-way, gates, gatehouses, access control systems, and greenspace between the Neighborhood
and adjacent public roads, private streets within the Neighborhood, and lakes or ponds within the
Neighborhood, regardless of ownership and regardless of the fact that such maintenance may be
performed by the Association; provided, however, all Neighborhoods which are similarly
situated shall be treated the same.

The Association may assume maintenance responsibility for property within any
Neighborhood, in addition to that designated by any Supplemental Declaration, either by
agreement with the Neighborhood or because, in the opinion of the Board, the level and quality
of service then being provided is not consistent with the Community-Wide Standard. All costs
of maintenance pursuant to this paragraph shall be assessed as a Neighborhood Assessment only
against the Units within the Neighborhood to which the services are provided. The provision of
services in accordance with this Section shall not constitute discrimination within a class.

5.3. Responsibility for Repair and Replacement.

Unless otherwise specifically provided in the Governing Documents or in other
instruments creating and assigning maintenance responsibility, responsibility for maintenance
shall include responsibility for repair and replacement, as necessary to maintain the property to a
level consistent with the Community-Wide Standard.

By virtue of taking title to a Unit, each Owner covenants and agrees with all other
Owners and with the Association to carry property insurance for the full replacement cost of all
insurable improvements on his or her Unit, less a reasonable deductible, unless either the
Neighborhood Association (if any) for the Neighborhood in which the Unit is located or the
Association carries such insurance (which they may, but are not obligated to do hereunder). If
the Association assumes responsibility for obtaining any insurance coverage on behalf of
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Owners, the premiums for such insurance shall be levied as a Specific Assessment against the
benefited Unit and the Owner. .
f
Each Owner further covenants and agrees that in the event of damage to or destruction of
structures on or comprising his or her Unit, the Owner shall proceed promptly to repair or to
reconstruct in a manner consistent with the original construction or such other plans and
specifications as are approved in accordance with Article IV. Alternatively, the Owner shall
clear the Unit and maintain it in a neat and attractive, landscaped condition consistent with the
Community-Wide Standard. The Owner shall pay any costs not covered by insurance proceeds.

This Section shall apply to any Neighborhood Association responsible for common
property within the Neighborhood in the same manner as if the Neighborhood Association were
- an Owner and the common property were a Unit. - Additional Recorded covenants applicable to
any Neighborhood may establish more stringent requirements for insurance and more stringent
standards for rebuilding or reconstructing structures on the Units within such Neighborhood and
for clearing and maintaining the Units in the event the structures are not rebuilt or reconstructed.

PART THREE: COMMUNITY GOVERNANCE AND ADMINISTRATION

This Declaration establishes the Association as the entity through which each Owner is able to
participate in the governance and administration of Prescott Lakes. While many powers and
responsibilities- are vested in the Association’s board of directors in order to facilitate day-to-day
management and operation, some decisions are considered of such importance that they are reserved for
the Association's membership -- the owners of property in Prescott Lakes. {

Article VI The Association and its Members

6.1. Function of Association.

The Association is the entity responsible for management, maintenance, operation, and
control of the Area of Common Responsibility. The Association also is the primary entity
responsible for enforcement of the Governing Documents. The Association shall perform its
functions in accordance with the Governing Documents and Arizona law.

6.2.  Membership.

Every Owner shall be a Member of the Association. There shall be only one membership
per Unit. If a Unit is owned by more than one Person, all co-Owners shall share the privileges of
such membership, subject to reasonable Board regulation and the restrictions on voting set forth
in Section 6.3(c) and in the By-Laws, and all such co-Owners shall be jointly and severally
obligated to perform the responsibilities of Owners. The membership rights of an Owner which
is not a natural person may be exercised by any officer, director, partner, or trustee, or by the
individual designated from time to time by the Owner in a written instrument provided to the
Secretary of the Association.

{
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6.3. Voting.
The Association shall have two classes of membership, Class "A" and Class "B."

(@) Class "A". Class "A" Members shall be all Owners except the Class "B" Member,
if any. Class "A" Members shall have one equal vote for each Unit in which they hold the
interest required for membership under Section 6.2, except that there shall be only one vote per
Unit. No vote shall be exercised for any property which is exempt from assessment under
Section 8.9. All Class "A" votes shall be cast as provided in Section 6.3(c) below.

(b) Class "B". The sole Class "B" Member shall be the Declarant. The Class "B"
Member may appoint a majority of the members of the Board of Directors during the Class "B"
Control Period, as specified in the By-Laws. Additional rights of the Class "B" Member are
specified in the relevant sections of the Governing Documents.

The Class "B" membership shall terminate upon the earlier of:
(i) two years after expiration of the Class "B" Control Period; or

(if) when, in its discretion, Declarant so determines and declares in a Recorded
instrument.

Upon termination of the Class "B" membership, Declarant shall be a Class "A" Member
entitled to Class "A" votes for each Unit which it owns.

In recognition of the different character and intended use of the property subject to such
Supplemental Declaration, Declarant may, by Supplemental Declaration, create additional
classes of membership for the owners of Units within any property made subject to this
Declaration pursuant to Article IX. These classes shall have such rights, privileges, and
obligations as specified in such Supplemental Declaration.

(c) Exercise of Voting Rights. Except as otherwise specified in this Declaration or the
By-Laws, the vote for each Unit owned by a Class "A" Member shall be exercised by the Voting
Member representing the Neighborhood, as provided in Section 6.4(b).

In any situation where a Member is entitled personally to exercise the vote for his or her
Unit, and there is more than one Owner of such Unit, the vote for such Unit shall be exercised as
the co-Owners determine among themselves and advise the Secretary of the Association in
writing prior to the vote being taken. Absent such advice, the Unit's vote shall be suspended if
more than one Person seeks to exercise it.

6.4. Neighborhoods. Voting Members, and Voting Groups.
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(a) Neighborhoods. Every Unit shall be located within a Neighborhood. Unless and

until additional Neighborhoods are established, the Properties shall consist of a single .

Neighborhood. The Units within a particular Neighborhood may be subject to covenants in!
addition to those set forth in this Declaration and, if required by law or otherwise approved by
Declarant, the Owners within the Neighborhood may be members of a Neighborhood
Association in addition to the Association. In addition, the Owners within a Neighborhood may,
but are not required to, elect a Neighborhood Committee to represent their interests.
Neighborhood Committees may be elected as provided for in the By-Laws.

Exhibit "A" to this Declaration, and each Supplemental Declaration submitting additional
property to this Declaration shall initially assign the submitted property to a specific
‘Neighborhood (by name or other identifying designation), which Neighborhood may be then
existing or newly created. . So long as it has the right to subject additional property to this
Declaration pursuant to Section 9.1, Declarant may unilaterally amend this Declaration or any
Supplemental Declaration to redesignate Neighborhood boundaries. However, two or more
existing Neighborhoods shall not be combined without the consent of Owners of a majority of
the Units in the affected Neighborhoods.

The Owners within any Neighborhood may request that the Association provide a higher
level of service than which the Association generally provides to all Neighborhoods or may -
request that the Association provide special services for the benefit of Units in such
Neighborhood. Upon the request of a Neighborhood Committee elected as provided in Section
5.3 of the By-Laws, if any, or a Neighborhood Association, if any, or upon the affirmative vote,
written consent, or a combination thereof, of Owners of a majority of the Units within the!
Neighborhood, the Association shall provide the requested services.

The cost of such services, which may include a reasonable administrative charge in such
amount as the Board deems appropriate (provided, any such administrative charge shall apply at
a uniform rate per Unit to all Neighborhoods receiving the same service), shall be assessed
against the Units within such Neighborhood as a Neighborhood Assessment.

(b) Voting Members. After at least two Neighborhoods have been created, each
Neighborhood shall elect a Voting Member who shall be responsible for casting all votes
attributable to Units owned by Class "A" Members in the Neighborhood on all Association
matters requiring a membership vote, except as otherwise specified in this Declaration or the By-
Laws. The Voting Member shall poll the Units comprising the Neighborhood which he or she
represents prior to any vote and shall cast the votes attributable to such Units in accordance with
the poll results. The Voting Member shall cast the votes attributable to any Units not responding
to the poll in his or her discretion. In addition, each Neighborhood shall elect an alternate Voting
Member who shall be responsible for casting such votes in the absence of the Voting Member.

The Board shall call for the first election of a Voting Member from a Neighborhood not
later than one year after the conveyance of a Unit in the Neighborhood to a Person other than a
Builder (or, with respect to the initial Neighborhood, within one year after the second
Neighborhood has been created). Each Class "A" Member who owns a Unit within the
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Neighborhood shall be entitled to cast one vote per Unit owned. The candidate who receives the
greatest number of votes shall be elected as Voting Member and the candidate receiving the next
greatest number of votes shall be elected as the Alternate Voting Member. The Voting Member
and the Alternate Voting Member shall serve a term of one year or until their successors are
elected.

The Voting Member and alternate Voting Member from each Neighborhood shall be
elected on an annual basis, either by written ballot cast by mail or at a meeting of the Class "A"
Members within such Neighborhood, as the Board determines; provided upon written petition
signed by Class "A" Members holding at least 10% of the votes attributable to Units within any
Neighborhood, the election for such Neighborhood shall be held at a meeting. Candidates for
election as Voting Members may be nominated by the Board, a nominating committee which the
Board may appoint, or from the floor at a meeting at which an election is to be held.

The presence, in person or by proxy, or the filing of ballots by Class "A" Members
representing at least 25% of the total Class "A" votes attributable to Units in the Neighborhood
shall constitute a quorum at any Neighborhood meeting or election. In the event of a failure to
obtain a quorum or vacancy in such positions for any Neighborhood, the Board may appoint a
Voting Member or alternate Voting Member to represent such Neighborhood until a successor is
elected.

Any Voting Member may be removed, with or without cause, upon the vote or written
petition of Owners of a majority of the total number of Units owned by Class "A" Members in
the Neighborhood which the Voting Member represents.

Until such time as the Board first calls for election of a Voting Member for any
Neighborhood, the Owners within such Neighborhood shall be entitled personally to cast the
votes attributable to their respective Units on any issue requiring a membership vote under the
Governing Documents.

(¢) Voting Groups. Declarant may designate Voting Groups consisting of one or more
Neighborhoods for the purpose of electing directors to the Board. Voting Groups may be
designated to ensure groups with dissimilar interests are represented on the Board and to avoid
some Voting Members being able to elect the entire Board due to the number of Units in such
Neighborhoods. Following termination of the Class "B" Control Period, the number of Voting
Groups within the Properties shall not exceed the total number of directors to be elected by the
Class "A" Members pursuant to the By-Laws.

The Voting Members representing the Neighborhoods within each Voting Group shall
vote on a separate slate of candidates for election to the Board. Each Voting Group is entitled to
elect the number of directors specified in the By-Laws.

Diagram 6.1 illustrates the organizational structure of the Association and the manner in
which Voting Members and Voting Groups will elect the Board of Directors after the Class "B"
Control Period. The number of directors (five), Neighborhoods (five), and Voting Groups (three)
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shown in the illustration are for demonstrative purposes only; the actual number may be
different.

Prescott Lakes Community Association, Inc.

Board of Directors

(3 to 7 Members)
VG1 VG2 VG3 AL AL
Voting Group 1 Voting Group 2 Voting Group 3
Voting Member Voting Member ) Voting Member Voting Member Voting Member

Neighborhood 1 Neighborhood 2 Neighborhood 3 Neighborhood 4  Neighborhood 5

Class "A" Members Class "A" Members Class "A" Members Class "A" Members Class "A" Members

Diagram 6.1 - Association Organizational Structure

Declarant shall establish Voting Groups, if at all, not later than the date of expiration of
the Class "B" Control Period by filing with the Association and Recording a Supplemental
Declaration identifying each Voting Group by legal description or other means such that the

Units within each Voting Group can easily be determined. Such designation may be amended

from time to time by Declarant, acting alone, at any time prior to the expiration of the Class "B"
Control Period.

After expiration of Declarant's right to expand the Properties pursuant to Article IX, the
Board shall have the right to Record or amend such Supplemental Declaration upon the vote of a
majority of the total number of directors and approval of Voting Members representing a
majority of the total number of Neighborhoods and a majority of the total Class "A" votes in the
Association. Neither Recordation nor amendment of such Supplemental Declaration shall
constitute an amendment to this Declaration, and no consent or approval of any Person shall be
required except as stated in this paragraph. Until such time as Voting Groups are established, all
of the Properties shall constitute a single Voting Group. After a Supplemental Declaration
establishing Voting Groups has been Recorded, any and all portions of the Properties which are
not assigned to a specific Voting Group shall constitute a single Voting Group.

Article VII  Association Powers and Responsibilities

7.1.  Acceptance and Control of Association Property.

(a) The Association, through action of its Board, may acquire, hold, lease (as lessor or
lessee), operate, and dispose of tangible and intangible personal property and real property. The
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Association may enter into leases, licenses, or operating agreements for portions of the Common
Area, for such consideration or no consideration as the Board deems appropriate, to permit use of
such portions of the Common Area by community organizations and by others, whether
nonprofit or for profit, for the provision of goods or services for the general benefit or
convenience of owners, occupants, and residents of Prescott Lakes.

(b) Declarant and its designees may convey to the Association, and the Association
shall accept, personal property and fee title, leasehold, or other property interests in any real
property, improved or unimproved, described in Exhibits "A" or "B." Upon Declarant's written
request, the Association shall reconvey to Declarant any unimproved portions of the Common
Area originally conveyed to the Association for no consideration, to the extent conveyed by
Declarant in error or needed by Declarant to make minor adjustments in property lines.

(¢) The Association shall be responsible for management, operation, and control of the
Common Area, subject to any covenants and restrictions set forth in the deed or other instrument
transferring such property to the Association. The Board may adopt such reasonable rules
regulating use of the Common Area as it deems appropriate.

7.2.  Maintenance of Area of Common Responsibility.

The Association shall maintain, in accordance with the Community-Wide Standard, the
Area of Common Responsibility, which shall include, but need not be limited to:

(a) all portions of and structures situated on the Common Area;
(b) landscaping within public rights-of-way within or abutting the Properties;
(c) all portions of the perimeter fencing surrounding the Properties;

(d) such portions of any additional property included within the Area of Common
Responsibility as may be dictated by this Declaration, any Supplemental Declaration, or any
contract, covenant, or agreement for maintenance thereof entered into by, or for the benefit of,
the Association;

(e) all ponds, streams, and/or wetlands located within the Properties which serve as part
of the stormwater drainage system for the Properties, including improvements and equipment
installed therein or used in connection therewith; and

(f) any property and facilities Declarant owns and makes available, on a temporary or
permanent basis, for the primary use and enjoyment of the Association and its Members. Such
property and facilities shall be identified by written notice from Declarant to the Association and
will remain part of the Area of Common Responsibility maintained by the Association until such
time as Declarant revokes such privilege of use and enjoyment by written notice to the
Association.
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The Association may maintain other property which it does not own, including, without
limitation, property dedicated to the public, if the Board of Directors determines that such |
maintenance is necessary or 