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BYLAWS
’ ) OF
WARNER RANCH MANOR UNIT II ASSOCIATION

ARTICLE I
DEFINITIONS .

Except as otherw1se expressly provided herein, all
capitalized terms shall have the meanings assigned to them in
that certain Declaration of Covenants, Conditions and
Restrictions for Warner Ranch Manor Unit II recorded on
March 13, 1987 at Recorder's No. 87-151924 in the office of the
Maricopa County, Arizona Recorder.

- ARTICLE II
OFFICES AND CORPORATE SEAL
2.1 Principal Office. The Association shall maintain

its principal office and known place of business at 4820 South
Mill Avenue, Tempe, Arizona 85282, or at such other address as
may be designated by the Board.

2.2 Other Offices. The Association may also maintain
offices and places for conducting business at such other place
or places, both within and without the State of Arizona, as may
be designated from time to time by the Board, and the business
of the Association may be transacted at such other offices with
the same effect as that conducted at the principal office.

2.3 Corporate Seal. A corporate seal shall not be
requisite to the validity of any instrument executed by or on
behalf of the Association, but nevertheless if in any instance
a corporate seal be used, the same shall be a circle hav1ng on
the circumference thereof the name of the Association and in
the center the words "corporate seal,” the year 1ncorporated,
and the state where incorporated.

ARTICLE III
MEMBERS

3.1 Membership. The Members of the Association shall
be determined in the manner set forth in the Declaration.

3.2 Place of Members Meetings. The annual meetings
of Members shall be held at 4820 South Mill Avenue, Tempe,
Arizona 85282, or at such other place as may be fixed from time
to time by the Board, or in the absence of direction by the
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to time by the Board, or in the absence of direction by the
Board, by the president or secretary of the Association, and
shall be stated in the notice of the meeting or in a duly exe-
cuted waiver of notice thereof.

3.3 n S. The annual meeting of
the Members shall be held on the first Tuesday of December in
each year, commencing with Tuesday, December 1, 1987 (or if
that day shall be a legal holiday, then on the next succeeding
business day), or at such other date and time as shall be des-
ignated from time to time by the Board and stated in the notice
of the meeting. At each annual meeting the Members shall elect
the Board and transact such other business as may properly be
brought before the meeting.

3.4 Special Meetings of Members. Unless otherwise
prescribed by Arizona statute or by the Articles, special meet-
ings of the Members, for any purpose or purposes, may be called
by: (a) the president; (b) a majority of the directors; or
(c) Members having at least twenty-five percent (25%) of all
Class "A" votes.

3.5 Notice of Members Meetings. Not less than ten
(10) nor more than sixty (60) days before the date of any
annual or special meeting of the the Members, either the secre-
tary or any other officer of the Association shall cause
written notice stating the place, date and time of the meeting
(and, in the case of a special meeting, the items on the
agenda, including, but not limited to, the general nature of
any proposed amendment to the Declaration, Articles or Bylaws,
any budget changes and any proposal to remove a director or
officer) to be hand-delivered or sent prepaid by United States
mail to the mailing address of each Unit (or to any other
mailing address designated in writing by a Member). 1If mailed,
such notice shall be deemed to be delivered when mailed.
Business transacted at any special meeting of Members shall be
limited to the items stated in the notice unless determined
otherwise by a unanimous vote of the Members present at such
meeting. '

3.6 OQuorum. Unless otherwise required by the
Declaration, the Articles or applicable law, a quorum shall be
deemed present for all purposes throughout any meeting of
Members if Members entitled to cast at least ten percent (10%)
of all outstanding votes are present in person or by valid ’
proxy at the beginning of the meeting. Further, except as
otherwise provided in Section 13.1 of these Bylaws and except
as may otherwise be provided by the Declaration, the Articles

or applicable law, the action by Members holding a majority of .

votes represented at a meeting at which a quorum is present
shall constitute the act of the full membership of the
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tled to notice of or to vote at a meeting of Members, the
record date for such determination of Members shall be four
o‘clock in the afternoon on the day before the day on which
notice of the meeting is mailed. When a determination of
Members entitled to vote at any meeting of Members has been
made as provided in this Section, such determination shall
apply to any continuation of such meeting following an adjourn-
ment.

3.9 i Wi ing. Any action required or
permitted to be taken at any annual or special meeting of
Members may be taken without a meeting, without prior notice,
and without a vote, if a consent in writing, setting forth the
action so taken, shall be signed by all Members.

3.10 Waiver of Notice. Whenever any notice is

required to be given to any Member under the provisions of the

‘Articles, the Bylaws, the Declaration, applicable Arizona law,
~or otherwise, a waiver thereof in writing signed by the person

or persons entitled to such notices, whether before or after
the time stated therein, shall be equivalent to the giving of
such notice. Attendance of a person at a meeting shall consti-
tute a waiver of notice of such meeting, except when the person
attends a meeting for the express purpose of objecting to the
transaction of any business because the meeting is not properly
called or convened.

- 3.11 Assessments. As more particularly provided in
the Declaration, the Association has the right, power and
authority to establish and levy Assessments against the Lots
and the Owners thereof, and to enforce the payment of such
Assessments.

3.12 Suspension. As more particularly provided in
the Declaration, the Board may impose sanctions for violations
of the Declaration and the rules and regulations of the
Association, which sanctions may include suspension of the
right to vote, suspension of the right to use recreational
facilities on or constituting part of the Common Area and, in
certain instances, imposition of reasonable monetary fines.
The duration of any suspension of a Member's right to vote or
to use recreational facilities shall be limited as provided in
the Declaration. '

ARTICLE IV

DIRECTORS

4.1 Election. The business and affairs of the
Association shall be managed, conducted and controlled by the
Board. Except for the initial directors appointed in the
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Corporate, partnership‘or other non-individuyal Owner) ceases to
be a Member, he or she shall thereupon_no longer be g3 director

or Member may call 3 Special meeting of Members for the purpose
of electing the Board.

4.4 i « Within thirty (30) days

after each annual meeting of Members, the newly elected direc-
tors shall meet forthwith for the purpose of Organization, the
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directors may be changed by written consent of all of the
directors.

4.5 i i - Special meetings of the
Board may be called by the president or secretary and must be
called by either of them on the written request of any member
of the Board.

4.6 - i i . Notice of all meetings
of the Board, except as otherwise provided herein, shall be
given by mailing the same at least three (3) days, or by other-
wise causing the same to be delivered at least one (1) day,
before the meeting to the usual business or residence address
of each of the directors, but such notice may be waived by any
director. Regqular meetings of the Board may be held without
notice at such time and Place as may be determined by the
Board. Any business may be transacted at any meeting of the
Board. Attendance of a person at a meeting shall constitute
waiver of notice of such meeting, except when the person
attends the meeting for the eéxpress purpose of objecting to the
transaction of any business because the meeting is not properly
called or convened.

4.7 Quorum. One-half (1/2) of the number of the
directors then serving shall constitute a quorum at a meeting
of the Board (except that if three (3) directors be then
serving, a quorum shall be two (2), and if one (1) director be
then serving, a quorum shall be one (1)). If at any meeting
there is less than a quorum present, the directors present may
adjourn the meeting from time to time without further notice to
any absent director.

4.8 i wi ing. Unless otherwise
restricted by the Declaration, the Articles or these Bylaws,
any action required or permitted to be taken at any meeting of
the Board or of any committee thereof may be taken without a
meeting, if all members of the Board or committee, as the case
may be, consent to the action in writing; such written consents
shall be filed with the minutes of proceedings of the Board or
committee.

4.9 Powers. Subject to the provisions of the
Declaration, the Articles, these Bylaws and applicable law, the
Board shall have power: : R

4.9.1 To elect and remove the officers of the
Association;

4.9.2 To administer the affairs of the
Association and the Common Area;

-6-
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4.9.3 To engage the services of a manager or
managing agent who shall manage and operate the Common Area for
all of the Members upon such terms, for such compensation and
with such authority as the Board may approve;

4.9.4 To formulate policies for the administra-
tion, management and operation of the Common Area;

4.9.5  To provide for the operation, maintenance,
repair and replacement of the Common Area and payments
therefor, and to approve payment vouchers or to delegate such
approval to the officers or the manager or managing agent;

4.9.6 To provide for the designation, hiring and
removal of employees and other personnel, including accountants
and attorneys, and to engage or contract for the services of
others, and to make purchases for the maintenance, repair,
replacement, administration, management and operation of the
Common Area, and to delegate any such powers to the manager or
managing agent (and any such employees or other personnel who
may be the employees of a managing agent);

v 4.9.7 To appoint or dissolve committees of the
Board, to remove any director from a committee at any time, and

- to delegate to such committees the Board's authority to carry

out certain duties of the Board;

4.9.8 To estimate the amount of the annual bud-
get, and to provide the manner of assessing and collecting from
the owners their respective shares of such estimated expenses;

4.9.9 To exercise all of the rlghts, powers and
duties granted to it by the Declaratlon (or by the Master
Declarat1on),

4.9.10 Unless otherwxse provided herein or in the
Declaratlon, the Articles or applicable law, to comply with the
instructions of a majority of the Members as expressed in reso-

. lution duly adopted at any annual or special meeting of the

Members; and

4.9.11 To exercise for the Association all other
powers, duties and authority vested in or delegated to the
Association.

4.10 Removal and Resignation of Directors. Any
director or the entire Board may be removed, with or without
cause, by Members holding a majority of all votes. Any direc-
tor may resign upon written notice pursuant to Article VIII of

these Bylaws.
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4.11 Place of Board Meetings. The Board shall hold
meetings, both regular and special, in Maricopa County,
Arizona, or at such other place or places, and such meetings
may be held by means of conference telephone or similar commu-
nications equipment by means of which all persons participating
in the meeting can hear each other, and participation in a
meeting pursuant to this Section 4.11 shall constitute presence
in person at such meeting.

4.12 Waiver of Notice. Whenever any notice is

required to be given to any director of the Association under
the provisions of the Articles, these Bylaws, the Declaration,
applicable Arizona law or otherwise, a waiver thereof in writ-
ing signed by the person or persons entitled to such notices,
whether before or after the time stated therein, shall be
equivalent to the giving of such notice.

4.13 Committees of the Board. The Board, by resolu-
tion adopted by a majority of the full Board, may designate
from among its members an executive committee and one or more
other committees each of which, to the extent provided in such
resolution and permitted by law, shall have and may exercise
all the authority of the Board. The Board, with or without
cause, may dissolve any such committee or remove any member
thereof at any time. The designation of any such committee and
the delegation thereto of authority shall not operate to
relieve the Board, or any member thereof, of any responsibility
imposed by law.

4.14 Compensation. Directors shall receive no com-
pensation for their services unless expressly provided for in a
resolution duly adopted by Members holding, personally or by
valid proxy, a majority of the votes then entitled to be cast
at a meeting expressly called for that purpose.

ARTICLE V
OFFICERS

5.1 Designation of Titles. The officers of the
Association shall be a president, vice president, secretary and
a treasurer, and shall be chosen by the Board; the Board may

- also choose a chairman of the Board. No person may hold, at

any time, more than one of such offices, except that the
offices of secretary and treasurer may be held by the same per-
son. The officers need not be directors of the Association.

5.2 Election, Term of Office, Qualjfication. Except
for the initial officers chosen by the Board at its first meet-
ing following the incorporation of the Association (who shall
serve until their successors shall have been duly chosen and

-8-
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: 5.7 President. The president shall preside at all
meetings of Members, and if a chairman of the Board shall not
have been'appointed or, having been appointed, shall not be
serving or be absent, the president shall preside at all meet—
ings of the Board. The president shall be the principal offi—
cer of the Association and, subject to the control of the
Board, shall in general Ssupervise and control all of the busi-
ness and affairs of the Association. The president may sign,
with the secretary or any other proper officer of the
Association authorized by the Board, deeds, mortgages, bonds,

- contracts or other instruments which the Board has authorized

to be executed, except in cases where the signing and execution
thereof shall be expressly delegated by the Board or by the
Declaration, the Articles or these Bylaws to some other officer
or agent of the Association, or shall be required by law to be
otherwise signed or executed; and in general shall perform all
duties incident to the office of president and such other
duties as may be prescribed by the Board from time to time.

‘ 5.8 i i - The vice president shall have
such powers and perform such duties as the Board or the presi-
dent may from .time to time pPrescribe and shall perform such
other duties as may be prescribed by the Declaration, the
Articles or these Bylaws. At the request of the president, or
in case of the president's absence or inability to act, the
vice president shall perform the duties of the president, and
when so acting shall have all powers of, and be subject to all
the restrictions upon, the president.

5.9 Treasurer. The treasurer shall be responsible
for the charge and custody of funds and securities of the
Association, keeping full and accurate accounts of receipts and
disbursements in books belonging to the Association and

3

depositing all moneys and other valuable effects in the name of

depositaries as may be designated by the Board. The treasurer
shall be responsible for disbursing the funds of the

5.10 Secretary. The secretary shall: (a) act as
secretary of, and keep the minutes of, all meetings of the
Board and of the Members; (b) cause to be given notice of all
meetings of the Members and directors; (c) be custodian of the

-10-
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corporate seal (if any) and shall affix the seal, or cause it

- to be affixed, to all proper instruments when appropriate;

(d) have charge of the books, records and papers of the

Association relating to its organization as a corporation;

(e) see that all reports, statements and other documents
relating to the Association and required by law are properly
kept or filed; and (f) in general perform all the duties inci-

dent to the office of secretary. The secretary shall also have

such powers and perform such duties as are assigned to the sec-
retary by these Bylaws or applicable law, and shall have such

- other powers and perform such other duties, not inconsistent

with these Bylaws, as the Board shall from time to time pre-
scribe.

5.11 Compensation. The officers shall receive no
compensation for their services, unless expressly provided for
in a resolution duly adopted by Members holding a majority of
outstanding votes at a meeting expressly called for that pur-

pose.

5.12 Bonding. Fidelity bond coverage shall be
obtained and maintained by the Board in accordance with the.
Declaration.

ARTICLE VI

ASSESSMENTS

6.1 Assessments, Liens and Budgets. Each Member, as
an Owner, and each Lot shall be subject to the Assessments

provided for in the Declaration. The Board shall have all

rights, powers, authorities and obligations as are conferred
upon it by the Declaration and by applicable law in connection
with: (a) the preparation and adoption of budgets; (b) computa-
tion, levying, collection and enforcement of Assessments; and
(c) adoption of reasonable charges for issuance of certificates
regarding Assessments.

6.2 Capital Expenditures. Except as may be provided

to the contrary in the Declaration, the Board shall not approve
any capital expenditure (as opposed to a maintenance expense)
in excess of $10,000.00 without the prior approval of Members
holding two-thirds (2/3) of the votes represented, personally
or by valid proxy, at a duly convened meeting of Members.

6.3 Records and Statement of Account. The Board
shall cause to be kept detailed, itemized and accurate records
of all receipts and expenditures of the Association. Payment
vouchers may be approved in such manner as the Board may deter-
mine.

-11-
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President or the Secretary of the Association, Such resigna-

tion shalj take effect at the time Specified therein or, if no
time be Specified therein, at the time of the receipt thereof,
and the acceptance thereof by the Board or the Association

s .

The fiscal Year of.the Association shall pe from

January 1 to December 31. _
ARTICLE x
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Mittee of Or person Connecteg With, the Association, Or any .
Other Private individual, Provideg that this shall not Prevent
tpe.payment to any such pPerson of Such Ieasonab]e compensation

13.1 - Subject to the requirements of
applicable law, these Bylaws may be repealed, altereqd or
amendegq, or substitute Bylaws may be adopted, only in accor-
dance With the Procedureg set forth ip the Articles of
Incorporation, Provideq, however, that any matter Stateqd hereijn

) be or which jg in fact governed by the Dec1aration may not
be amendeqg except as Provideg in the Declaration.

The r B
Directors of WARNER RANCH MANOR UNIT II ASSOCIATION, at the
first Mmeeting of the Board of Directors helqd at Tempe, Arizona
on . » 1987 ang ratifjeq by the Sole member of
fWARNER RANCH MANOR UNIT II ASSOCIATION, at a meeting of the
Sole member helqd a¢ Tempe, Arizona on March 16 » 1987,

Cathy 35::, Secretary
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