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BYLAWS
: OF :
THE TOWNHOMES AT RAILROAD SPRINGS
HOMEOWNERS’ ASSOCIATION, INC.

ARTICLET
Ldentity

o Section1.  Declaration. These Bylaws shall govern the operation of The
Townhomes at Railroad Springs Homeowners’ Association, Inc, (the "Corporation™), an Arizona
non-profit corporation, created pursuant to that certain Declaration of Covenants, Conditions and
Restrictions for The Townhomes at Railroad Springs, as ‘amended from time to time (the
“Declaration™), as initially recorded on May 23, 2005, as Instrument No. 3322971, in the official
records of Coconino County, Arizona (the “Declaration’), which by this reference is incorporated
herein. Any amendments to the Declaration shall automatically be incorporated herein, and al!
references to the Declaration shall be deemed to include any such amendments,

Section 2. Terms. Capitalized terms used herein which are defined in the
Declaration shall have the same meanings as in the Declaration. :

o Section3.  Principal Office. The principal office of the Corpofation shall be
located initially in Scottsdale, Arizona,

ARTICIET

. - Membership



(o)

5. No busineés shall be transacted at a special meeting, except as stated in the notice, unless by
consent of two-thirds (2/3) of the Owners present, either in person or by proxy.

Section3.  Voting. Each Member shall be entitled to one (1) vote for each Lot

such Lot may determine, but in no event will more than one vote be cast with
respect to any Lot.

.. Class B. The Class B Member will be the Declarant and will be entitied o thros
(3) votes for each Lot owned. Each Class B membership shall cease and be converted to

Class A membership, without further. act or deed, upon the happening of any of the
following events; . : '

(D within ninety (90) days after the number of Class “A”.votes equal
. the number of Class “B” votes, or S

. (i)  When the Declarant notifies the Association in writing that it
relinquishes its Class “B” membership, or ‘

(i)  June 1, 2015.
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virtue of said assignment, the voting rights of the Deciarant a8 provided in the Declaration sha]l
not be terminated thereby, and such lender shall hold the Declarant’s memberships and voting
rights-on the same terms as they were held by the Declarant pursuant to the Declaration.

_ _Section4.  Proxies. At all meetings of the Members, each Member may vote
in person or by proxy. All proxies shall be in writing and filed with the Secretary. Every proxy
shall be revocable and shall automatically cease upon conveyance by the Member of his Lot, No
proxy may be valid after eleven (11) months from the date of it execution unless a different
period is expressly provided in the appointment form. The Board or Directors may prescribe the
form of proxy. The person who seeks to exercige a proxy bears the burden of proving its validity.
~ A facsimile, telegram or cablegram, appearing to have been transmitted by a Member or by his
duly authorized attorney-in-fact, may be accepted as a sufficiently written and executed proxy.

Section5.  Notice. - Notice of all meetings of the Members stating the time,
the place and the purpose(s) for which the meeting is called shall be given by the President, Vice
President or Secretary unless notice is waived in writing. Such notice must be in writing and
addressed to each Member entitled to vote at such meeting at his address as it appears on the
books of the Corporation {or if no such address appears, at his last known address), and shall be
mailed no earlier than fifty (50) days nor later than ten (10) days prior to the date of the meeting,
Notice of meetings may be waived before, during or after the meeting by each Member entitled
to vote at such meeting. Notice to Members of meetings of the Board of Directors shall be given

: Section 7. Adjourned Meetings, If the required quorum is not present,
and only with respect to Section 5.4 of the Declaration, another meeting may be called subject to
the same notice requirements, and the required quorum at the subsequent meeting shall be three
fourths (3/4) of the quorum required at the previous meeting. No such subsequent meeting shall
be held more than sixty (60) days following a preceding meeting,

Section §. Order of Business. The order of business at all meetings of the
Members shall be ag follows: ' ‘
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(a) Roll call and verification of proxies, -
®) Pifoof of notice of meeting of waiver of notice.
(¢©)  Reading of minutes of preceding méeting. ‘
(d)  Reports of officers,
(e | Reports of committees, ‘
(4] | App‘ointmel:lt of inspectors of election when required.

(8) - Election of members of the Board of Directors when
required. '

(M)  Unfinished business.

@ Nev'v business.

d) Adjournment.
A_RTICLE i

Board of Directors

Notwithstanding the foregoing, until the Declarant's Class B membership terminates, the
members of the Board of Directors shall be electcd'as set forth below.



of the Corporation and to the extent permitted by law. Except as expressly set forth in the
Declaration, the Articles, the Bylaws or by statute, all the powers and duties of the Associaﬁor;
.shall be exercised by the Board, which shall include, without limitation, the authority, but not the
obligation, to suspend the voting rights and any ri ts to use of common areas of the Project of
any Owner in default in the payment of any regular or special assessment, Such voting and use
rights may also be suspended by the Board after notice and a hearing, for a period not to exceed

sixty (60) days, for infraction of rules and regulations adopted by the Board in accordance with
the Declaration, - ' '

Section 4. Declarant Appointment and Removal. Until the Declarant's Class B
membership terminates ag provided for in the Declaration, the Declarant shall have the right and
Power fo appoint and remove the members of the Board of Directors. After the Declarant's Class
B membership terminates any director may be removed from office, with or without cause, by a
majority vote of the Members at any annual meeting or at any special meeting called for that
purpose, and any director may be removed from office, with cause, by a majority vote of the
Board of Directors at any regular or special meeting of the Board of Directors called for that
purpose. ' :

Section 5, Vacancies. Vacancies on the Board of Dirsctors caused by any

_reason shall be filled by vote of the majority of the remaining directors even though less than a

quorum, or by the remaining director if there be only one, and each person so elected shall be a
director until his successor i duly elected and shal] qualify,

- Section6.  Compensation. _“No compensation shail be péid to directors for
their services as directors, No remuneration shall be paid to a director for services performed by
him for the Corporation in any other capacity, unless s resolution authorizing such remuneration

Section7.  Regular Meetings. Regular meetings of the Board of Directors
may be held at such time and Place as shall be determined, from time to time, by 2 majority of the
directors, but at least two such meetings shall be held during each fiscal year. Notice of regular
meetings of the Board of Directors shall be given to each director personally or.by mail,
telephone or telegraph, at least three days prior to the day named for the meeting,

Section8.  Special Meetings.  Special meetings of the Board of Directors
may be called by the President or Secretary on three (3) days' notice to each director, given
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of the meeting. Upon the written request of at least one (1) of the directors, special meetings of
the Board of Directors shall be called by the President or Secretary in like manner and on like
notice, : -

‘Section 9. Telephonic Meetings. Meetings of the Board of Directors, regular
or special, may be held by means of conference telephone or similar communication equipment
by means of which all persons participating in the meeting can hear each other. Participation in a
meeting pursuant to this section shall constitute presence in person at such meeting.

Sectiéin 10.  Waiver of Notice, Before, at, or after any meeting of the Board of
Directors, any director may, in writing, waive notice of such meeting, and such waiver shall be
deemed equivalent to the giving of such notice. Attendance by a director at any meeting of the

Section 12.  Adjournments. The Board of Directors may adjourn any meeting
.from time to time as may be prudent or necessary in the interests of the Corporation, provided
that no meeting may be adjourned for a period longer than thirty (30) days.

Section 13.  Action Taken Without a Meeting. The directors shall have the
right to take any action in the absence of a meeting that they could lake at a meeting by obtaining
the written approval of all of the directors. Any action so approved shall have the same effect as
though taken at a meeting of the directors. ' ' . :

Section 14.  Fidelity Bonds. The .Board of Directors may require, in its
discretion,. and shall require to the extent required by the Declaration, that all officers and
employees of the Corporation handling or responsible for the Corporation’s funds shall furnish
fidelity bonds. In the event such bonds are required upon determination of the Board of

- Directors, the premiums therefor shall be paid by the Corporation. -

- Section 15.  Committees. Board of Directors may by resolution appoint

committees of the Board, which committees shall have the powers and authority designated in
the resolution or resolutions establishing them:.
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ARTICLE IV
fficers

Section 1. Designation. The principal officers of the Corporation shall be a
- President, one or more Vice Presidents, a Secretary, and a Treasurer, al} of whom shall be elected
by the Board of Directors, The directors may appoint an Assistant Secretary and an Assistant

Section2.  Election of Officers, _The officers of the Corporation shall be
elected from time to time by the Board of Directors. The election of officers shall take place at
the first meeting of the Board of Directors {following each annual meeting of the Members,

. Section 3. Removal of Officers, Upon an affimmative vote of a majority of the
~ members of the Board of Directors, any officer may be removed, either with or without cause,

Section5.  Vacangies. A vacancy in any office may be filled by vote of a
_majority of the Board of Directors. The officer elected to such vacancy shall serve for the
remainder of the term of the officer he replaces. :

Sectioﬁ 6. President, The President shall be the chief executive officer of the
Corporation. He shall preside at all meetings of the members of the Corporation and of the
Board of Directors. He shall have all of the general powers and duties which are normally

member of the Board to do go on an interim basis. ‘A Vice President shall also perform such
other duties as shall from time to time be imposed upon him by the Board of Directors.




Directors may direct; and he shall, in general, perform all the duties incident to the office of
Secretary, ' ‘

Section 9. Treasurer.  The Treasurer shal] have the 'responsibility for the
Corporation®s funds and securities and shall be responsible for keeping full and accurate amounts
of all receipts and disbursements jn books belonging to the Corporation. He shall be responsible

Section iO. Compensation. No compensation shall be paid to officers for their

~ services as officers. No remuneration shall be paid fo an officer for services performed by him

for the Corporation in any other capacity, unless a Tesolution authorizing such remuneration shall
have been unanimously adopted by the Board of Directors before the services are undertaken,

ARTICLE V

Indemniﬁcation .

thereof, whether or not he is a director, offi

- other specified capacity at the time such Cxpenses are incurred, provided that the Board of

Directors shall determine, in good faith, that the Person to be indemmified hereunder did not act,
fail to act, or refijse to act with gross negligence or fraudulent or criminal intent in ‘the
performance of his duties. The foregoing rights of indémnification shall be in addition to and not.
-exclusive of all other rights to which such Persons may be entitled at law or otherwise.
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ARTICLE VI

Miscellaneous

Section 1, Books and Adcomts. The Board, at al] times, shall keep, or cause
to be kept by the Treasurer, true and correct records of account in accordance with generally

Information obtained by any Member bursuant to this section may be used by the Member only
in connection with the business and affajrs of the Corporation, and not for any other purposes

* (including, but not limited to, the solicitation of Members).

Section 2, Execution of Corporate Docu.rﬁents. With the prior authorization of
tes, checks and contracts or other obligations shall be executed on

Section3.  Fiscal Year. The fiscal year of the Corporation shall be J' amiary |
through December 31, or such other period as the Board of Directors may desm appropriate.

Section 4. Cﬁnﬂict in Documents. In the case of any conflict between the
_Articles and these Bylaws, the Articles shall control. In the case of any conflict between the

Declaration and these Bylaws, or between the Articles and the Declaration, the Declaration shall
control, . . ‘

ARTICLE VII

Amendment of the Bylaws

Until Declarant’s Class B Membership terminates as provided for in the
Declaration and these Bylaws, the right to amend these Bylaws is’ reserved to Declarant,
Thereafter; these Bylaws may be amended with or without a meeting of the Members by the

tive vote of at least fifty one percent (51 %) of the voting power of the Corporation after
the Board of Directors has first adopted a resolution setting forth the proposed amendment and

-

amendment of any provision of these Bylaws which specifies voting and quorum requirements
for any action under sych provision, the voting and quorum requirements of that provision shall
apply also to any amendment of such provision. These Bylaws shall not be amended to contain
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. CERTIFICATE OF ADOPTION

ertify that the foregoing Bylaws were dul

Directors of The To mes af Railroad Springs Homeowners’-Association, Inc. by the Board
day of é)ﬂu , 2005, .

of Directors on the -

y é.dopted by the Board of

Craig Russy
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MINUTES OF THE ORGANIZATIONAL MEETING
OF BOARD OF DIRECTORS
OF THE TOWNHOMES AT RAILROAD SPRINGS
HOMEOWNERS’ ASSOCIATION, INC.

Minutes. of proceedings of Organizational Meeting of Board of Directors of The

Townhomes at Railroad _S}Srings Homeowners® Association, Inc., an non profit Arizona

corporation (the "Corporation"), held on the _,z day of ' ]E me_—, 2005, at .4:00
P.M,, in Scottsdale, Arizona, pursuant to written Waiver of Notice and Consent to Holding
of Organizational Meeting,

.There was present and participating in éaid meeting the sole Director, to wit: Craig

Russell.

Craig Russell presided during the deliberations and ‘acted as Secretary of the
meeting.

The Secretary presented and read the Wai‘ver of Notice and Consent to Holding of
Organizational Meeting and upon motion duly made, seconded and unanimously carried,
said Waiver was ordered filed as a part of the minutes of this meeting and appears
immediately preceding these minutes.

There was presented and read to the meeting a filed copy of the Articles of

Incorporation of the Corporation, which showed that said Articles of Incorporation had

been signed by the incorporator on or about jD.a}ﬁ,. 2. 2005, and had been filed

with the Arizona Corporation Commission onC§ (e %, 2005. Upon motion duly
made, seconded and unanimously carried, the Secretary was instructed to insert said
Articles of Incorporation in the front of the Minitte Book.

It was reported to the meeting that said Articles would be duly and properly
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