


BYLAWS
OF .
LA FORTINA HOMEOWNERS ASSOCIATION

ARTICLE 1 GENERAL PROVISIONS

1.1 Defined Terms. Capitalized terms used in these Bylaws without definition shall
have the meanings specified for such terms in the Declaration of Covenants, Conditions,
Restrictions and Easements for La Fortina Court Recorded on February 15, 2005, at Instrument
No. 2005-0185903 in the Official Records of the Maricopa County, Arizona Recorder, as
thereafter may be amended from time to time. Whenever the context so requires, the use of the
singular shall include and be construed as including the plural and the masculine shall include the

feminine and neuter.

1.2 Principal Qffice. The principal office of the Association shall be located at the
place designated in the Articles or such other place as may be designated from time to time
pursuant to Arizona law. Meetings of Members and the Board of Directors may be held at the
principal office of the Association or at such other place as may be designated by the Board of
Directors.

1.3 Conflicting Provisions. In the case of any conflict between the Articles and these
Bylaws, the Articles shall control; and in the case of any conflict between the Declaration and
these Bylaws, the Declaration shall control.

1.4 Corporate Seal. The Association may have a seal in a form approved by the Board
of Directors should the Association so elect.

1.5 Designation of Fiscal Year, The fiscal year of the Association shall begin on the
1st day of January and end on the 31st day of December of every year, except that the first fiscal
year shall begin on the date of incorporation.

1.6 Books and Records. The Project Documents and all other books, records and
papers of the Association shall be available for inspection by any Member during reasonable
business hours at the principal office of the Association where copies may be purchased at
reasonable cost. The Association may withhold from inspection those books, records and papers
designated in A.R.S. §33-1805.

1.7 Amendment. Except as provided below, these Bylaws may only be amended, at a
regular or special meeting of the Members, by: (i) a vote of the Members entitled to cast more
than fifty percent (50%) of the total votes entitled to be cast by the Members present in person,
by proxy, or by absentee ballot and (ii) with the consent of Declarant as long as Class B
Membership exists. While Class B Membership exists, the Declarant, and thereafter the Board,
may, without the consent of any other Member or Mortgagee, amend these Bylaws to comply




with the requirements or guidelines of the Veterans Administration (VA) or Federal Housing
Administration (FHA) or any governmental or quasi-governmental entity or federal corporation
whose approval of the Property or the Project Documents is required by law or requested by
Declarant or the Board. The Members may adopt amendments to increase or dectease the number
of directors on the Board from time to time after Class B Membership expires or terminates
within the limitations set forth in Section 3.1 of these Bylaws and in the Articles.

1.8 Indemnification. To the extent it has the power to do so under the Arizona
Nonprofit Corporation Act, A.R.S. §10-3850, et seq., as it may be amended from time to time,
the Association shall indemnify any Person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative, in an action by or in the right of the Association or othetwise, by
reason of the fact that he is or was a Member, director, officer, employee or agent of the
Association or is or was serving at the request of the Association as a member, director, officer,
employee or agent of another corporation, partnership, joint venture, trust ot other enterprise,
against expenses, including attorneys’ fees, and against judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with such action, suit or
proceeding if he acted, or failed to act, in good faith and in a manner he reasonably believed to be
in or not opposed to the best interest of the Association and, with respect to any criminal action
or proceeding, had no reasonable cause to believe his conduct was unlawful. Indemnification of
any such Person shall be made in accordance with the procedures set forth in the Arizona
Nonprofit Corporation Act. Liability of the Directors shall also be limited as provided in the
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1.9 Notices. All notices, demands, statements or other communications required to be
given or served under these Bylaws shall be in writing and shall be deemed to have been duly
given and served if delivered personally or sent by United States mail, postage prepaid, or, in the
case of a notice pursuant to Section 5.1 of these Bylaws, registered or certified United States
mail, return receipt requested, postage prepaid, (i) if to a Lot Owne, at the address which the Lot
Owner shall designate in writing and file with the Secretary or, if no such address is designated,
at the address of the Lot of such Lot Owner, (if) if to the Association, the Board of Directors, any
Committee of the Board, or the Managing Agent, to such address as is set forth in any Recorded
notice pursuant to A.R.S. §33-1807(J), and, if such address is no longer valid, then to the last
known address of such Person on file with the Arizona Cotporation Commission, and, if a
different address, also to the address of the statutory agent of such Person, and (iii) if to
Declarant, at the address designated for Declarant in the records of the Arizona Corporation
Commission. A notice given by mail, whether regular, certified or registered, shall be deemed to
have been received by the Person to whom the notice was addressed on the eatlier of the date the
notice is actually received or three (3) days after the notice is mailed. Ifa Lot is owned by more
than one person, notice to one of the Lot Ownets shall constitute notice to all Lot Owners of the
same Lot. Addresses for notice may be changed from time to time by the giving of notice in the
manner provided herein for the giving of notices.



ARTICLE 2 MEETINGS OF MEMBERS

2.1 Annual Meeting. The first annual meeting of the Members: shall be held within
one (1) year of the date on which the Association is incorporated, and an annual meeting of the
Members shall be held during each calendar year thereafter. The date, time and place of each
annual meeting of the Members shall be determined by the Board of Directors, but shall always

be held within the State of Arizona.

2.2 Special Meetings. Special meetings of the Members may be called at any time by
the President or a majority of the Board of Directors or by Lot Owners having at least ten percent
(10%) of the total votes in the Association. All special meetings of the Association Membership
shall be held within the State of Arizona.

2.3 Notice of Meetings. Written notice of each meeting of the Members shall be given
by, or at the direction of, the Secretary or person authorized to call the meeting by mailing a copy
of each notice, postage prepaid, no fewer than ten (10) nor more than sixty (60) days before such
meeting to each Member entitled to vote at the meeting addressed to the Member’s address last
appearing on the books of the Association or supplied by such Member to the Association for the
purpose of notice. Such notice shall specify the place, day and hour of the meeting, and, in the
case of a special meeting, the items on the agenda, including the general nature of any proposed
amendment to the Declaration or the Bylaws, any budget changes and any proposal to remove a
director or officer.

2.4 Quorum and Adjournment. Except as may be otherwise provided in Section 6.19
of the Declaration, the presence in person, by proxy or by absentee ballot (as permitted by
applicable law) of Members entitled to cast one-tenth (1/10) of the total authorized votes in the
Association shall constitute a quorum at all meetings of the Members. If a quorum shall not be
present at any meeting, the Members entitled to vote thereat shall have the power to adjourn the
meeting from time to time, without notice other than announcement at the meeting, until a
quorum shall be present. Except as provided in Section 6.19 of the Declaration, any adjournment
for lack of a quorum shall be to a date not more than thirty (30) days from the original meeting
date, Meetings may also be adjourned to another place and time for reasons other than lack of
quorum if the place and time are announced at the meeting at which adjournment is taken and the
reconvened meeting is held within thirty (30) days of the adjourned meeting,

2.5 Multiple Owners. If more than one Person owns a Lot and only one of those
multiple Owners of a Lot is present at a meeting of the Association, he is entitled to cast all of
the votes allocated to that Lot on behalf of the other Persons who co-own the Lot. If more than
one of the co-Owners are present, the votes allocated to that Lot may be cast only in accordance
with the agreement of a majority in interest of the muiltiple co-Owners, unless the Declaration
otherwise provides. There is deemed to be agreement of a majority in interest of the co-Owners
if any one of the attending co-Owners of the Lot casts the votes allocated to that Lot without any
of the co-Owners present promptly making a protest to the person presiding over that annual or
special meeting of the Members.




2.6 Proxies/Absentee Ballots.

(4) While Class B Membership exists, votes allocated to a Lot may be cast pursuant
to a proxy duly executed by a Lot Owner. If a Lot is owned by more than one Person, each co-
Owner of the Lot may vote or register protest to the casting of votes by another co-Owner of the
Lot through a duly executed proxy. A Lot Owner may not revoke a proxy except by actual notice
of revocation to the person presiding over a meeting of the Association. A proxy is void if it is
not dated or if it purports to be revocable without notice. The proxy is revoked on presentation of
a later dated proxy executed by the same Lot Owner. All proxies, including irrevocable proxies
coupled with an interest, shall automatically cease upon conveyance by the Member of his Lot or
upon receipt of actual notice by the Secretary of the Board of the death or judicially declared
incompetence of such Member. No proxy shall be valid more than twenty-five (25) months from
the date of its execution.

(B) After Class B Membership expires, votes allocated to a Lot may not be cast
pursuant to a proxy, but only in person by the Lot Owner or by absentee ballot pursuant to the
procedures for absentee ballot voting set forth in A.R.S, §33~1812(A).

2.7 Record Date. For any meeting of the Members, the Board of Directors may fix in
advance a date, not more than fifty (50) days nor less than ten (10) days before the date of such
meeting, as a record date for the determination of the Members of record entitled to notice of,
and to vote at, such meeting. 'he Members entitied to vote at any meeting of the Members will
be determined as of the applicable record date if one has been fixed as aforesaid, otherwise as of
the time the meeting is convened.

2.8  Cumulative Voting. While Class B Membership exists, there shall be no
cumulative voting in the affairs of the Association, including the election of Directors. After the
expiration or termination of Class B Membership, Members of the Association may vote by
cumulative voting on matters brought before the Membership for a vote pursuant to the
provisions of AR.S. §10-3725.

2.9 Organization and Conduct of Meetings. All meetings of Members will be called
to order and thereafter chaired by the President of the Association. If the President is unavailable,
such other officer of the Association or such other Member as may be appointed by the Board of
Directors may call the meeting to order and chair the meeting. The Association’s Secretary will
act as secretary of each membership meeting. In his absence, the chairman of the meeting may
appoint any person (whether a Member or not) to act as secretary thereat. After calling a meeting
to order, the chairman thereof may require the registration of all Members intending to vote in
person and the filing of all proxies with the election inspector or inspectors, if one or more
has/have been appointed (or, if not, with the secretary of the meeting). After the announced time
for such filing of proxies has ended, no further proxies or changes, substitutions or revocations of
proxies will be accepted. If Directors are to be elected, a tabulation of the proxies so filed, if any
Person entitled to vote in such election so requests, will be announced at the meeting (or
adjournment thereof) prior to the closing of the election polls. Absent a showing of bad faith on
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his part, the chairman of the meeting will, among other things, have absolute authority to fix the
period of time allowed for the registration of Members and the filing of proxies, 1o determine the
order of the business to be conducted at such meeting and to establish reasonable rules for
expediting the business of the meeting (including any informal or question-and-answer portion

thereof).

2.10 Action Without a Meeting. Any action that, under the provisions of the Arizona
Nonprofit Corporation Act, may be taken at a meeting of the Members may be taken without a
meeting if authorized by a writing by all of the Persons who would be entitled to vote upon such
an action at a meeting and filed with the Secretary of the Association.

2.11 Suspension of Voting Rights. In the eveni any Lot Owner is in arrears in the
payment of any Assessment or Collection Costs or any other fees or charges due under the terms
of the Project Documents for a period of thirty (30) days, the Lot Owner’s right to vote as a
Member of the Association shall be automatically suspended and shall remain suspended until all
payments, including accrued interest and attorneys’ fees, are brought current and for a period not
to exceed sixty (60) days for any infraction of the Project Documents.

2.12 Membership Mandatory. The Membership of the Association shall consist of
all record Owners of Lots. Membership in the Association shall be mandatory and such
Membership and voting rights are appurtenant to, and may not be separated from, ownership of
the Lot. No Owner during his ownership of a Lot shall have the right to relinquish or terminate

his Membership in the Association.

ARTICLE 3 BOARD OF DIRECTORS

3.1 Number/Composition. The affairs of this Association shall be managed by a
board comprised of three (3) directors while Class B Membership exists. After Class B
Membership expires or terminates: (i) the number of director positions on the Board shall
automatically increase to five (5) directors, who shall be elected or appointed as provided in these
Bylaws and (ii) the number of directors serving on the Board may be changed by a vote of the
Association Members as evidenced by an amendment to these Bylaws adopted pursuant to
Section 1.7 of these Bylaws. Directors shall be Lot Owners, or authorized representatives of Lot
Owners, if a Lot Owner is other than a natural person. No member of the Association whose right
to vote has been suspended pursuant to Section 2.11 above may stand for election to the Board by
the Membership and such person shall automatically be deemed disqualified.

3.2 Term of Office. All directors shall be elected for a term of one (1) year or until
their successors are elected and qualified.

3.3 Removal. After Class B Membership expires or terminates, any one or more of the
members of the Board of Directors may be removed from the Board of Directors, with or without
cause, by a majority vole of the Members entitled to vote and voting on the matter in person or
by absentee ballot at a special meeting called pursuant to the procedures specified in A.R.S. §33-




1813(A), and a successor shall then and there be elected to fill the vacancy thereby created. Any
petition to call a special mesting of the Members for purposes of removing a designated member
of the Board of Directors may not be submitted more than once during the term of office for that
particular Board member.

3.4 Compensation/Conflicts of Interest, No director shall receive compensation for

any service he may render to the Association which is within his duties as a director. However,
any director may be reimbursed for his actual expenses incurred in the performance of his duties.
A director may receive compensation for services rendered to the Association which are outside
his duties as a director if the payment of such compensation is approved by all of the other
directors. Any director with a “conflict of interest” as detetmined by the most strict interpretation
of the director “conflict of interest” provisions of the Arizona Nonprofit Corporation Act (A.R.S.
§10-3860 et seq.) and Arizona’s Planned Communities statutes (A.R.S. §33-1811), as amended
from time to time, may not vote on any proposal to provide director compensation to himself or
any other director and shall recuse himself from participating in any discussions regarding a
“conflicting interest” transaction.

3.5 Action Taken Without A Meeting. The directors shall have the right to take any
action in the absence of a meeting which they could take at a meeting by obtaining the written
consent of all the directors. Any such written consent shall be filed with the minutes of the
proceedings of the Board of Directots.

3.0 kdcancies. bxeept with respect 10 vacancies caused by the removal of a member of
the Board of Directors by a vote of the Lot Owners as set forth in Section 3.3 of these Bylaws
and except if the Board consists of one member who is a representative of Declarant, all
vacancies in the Board of Directors shall be filled by a vote of a majority of the remaining
directors though less than a quorum or by a sole remaining ditector. Any person so elected shall
serve the unexpired portion of the prior director’s term. Any newly created directorship shall be
deemed a vacancy. Any person elected to fill such a vacancy shall serve until the next annual
meeting of the members. In the case of the resignation of a Board member at the time the Board
consists of a single member who is a representative of Declarant, the Declarant shall have the
right to appoint another Board member to fill the vacancy until the next annual meeting of the
Members or until the Declarant elects to call a special meeting of the Members,

3.7 Regular Meetings, Regular meetings of the Board of Directors may be held at
such time and place within the State of Arizona as shall be determined from time to time by the
Board of Directors. Such meetings shall be held at least once during each fiscal year.

3.8 Special Meetings. Special meetings of the Board of Directors may be called by the
President on three (3) business days’ notice to each director, given in writing, by hand delivery,
mail or telegraph, which notice shall state the time, place and purpose of the meeting. Special
meetings of the Board of Directors shall be called by the President or Secretary in like manner
and on like notice on the written request of at least two (2) directors. Special meetings of the
Board shall be held within the State of Atizona.






























