BY-LAWS

~ TWELVE PALMS
ASSOCIATION, INC.

ARTICLE |
ASSOCIATION

Section |: Purpose.

These By-Laws for TWELVE PALMS ASSOCIATION, INC., an Arizona nonprofit
corporation (herein called "Association"), are adopted pursuant to the Declaration of
Horizontal Property Regime recorded in Number 83-163315 , in the
office of the County Recorder of Maricopa County, Arizona ("Declaration™); The
Articles of Incorporation were filed in the office of the Arizona Corporaticn Commission
on the _ day of , 19 y which Association was created for the purpose
of administering the affairs of the condominium known as TWELVE PALMS
("development"), which is located on the following described real property:

The East 145 ft. of the South 330.00 Fi. of the West % of the
Southeast /4 of the Southwest |/4 of the Northeast 1/4 of

SECTION 9, TOWNSHIP 2 NORTH, RAMNGE 3 EAST, G. & S.R.B. & M.,
Maricopa County, Arizona.

EXCEPT the South 33.00 feet thereof.

Section 2: Office.

The office of the Association shall be af Phoenix, Arizona.

- Section 3: Seal.

The seal of the Association shall bear the name of the Assaciation, the word
"Arizona", and the year of incorporation.

ARTICLE 1l
MEMBERS

section I Eligibility.

The members of the Association shall consist of the respective owners of all of
the Units (as defined in the Declaration), within the development; provided, however,
nothing herein contained shall be deemed to limit, modify or restrict the rights of
Declarant as set forth in the Declaration. No person or entity, other than an Owner of
a Unit (or the holder of a mortgage or deed of trust exercising its rights pursuant to
the Declaration or the applicable mortgage or deed of trust), shall be a member.

Section 2: .Succession.

The membership of each member shall terminate when that member ceases to
be an Owner of a Unit, and upon the sale or other transfer or disposition of his
ownership interest in the Unit, the Owner's membership in the Association shall
avfomatically be transferred to the new owner who shall succeed to the ownership
interest, all in accordance with the requirements ond conditions of the Declaration,
The records of the Association shall be kept up to date, reflecting existing members,
and a reasonable charge may be made by the Association upon any transfer (except no
charge may be made when the transfer of a Unit is through foreclosure of a mortgage,
frustee's sale under a deed of trust, a deed in lieu thereof, or such similar proceedings).

Section 3: Meetings.

The annual meeting of the members shall be held at the office of the corporation,
or such other place as may be designated in the notice thereof, on the first Thursday
in December of each year at 7:30 p.m., Phoenix time, commenc. .y with the first
Thursday in December following the first meeting of the members as described in the
Declaration. If that day is a legal holiday, the me=ting shall be held at the same hour
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on the next succeeding day. The annual meeting shall be for the purpose of electing
directors and of transacting any other business authorized to be transacted by the
members. Special meetings of the Board of Directors may be called by any director or
by members having twenty percent (20%) or more of the total votes entitled to be cast
at such a meeting.

Section 4: Notices.

Notice of all meetings of the members stating the time, the place and the
objects for which the meeting is called shall be given by the President, Vice President,
Secretary or other authorized agent or officer, unless said notice is waived in writing.
Such notice must be in writing and addressed to each member at his address as It
appears on the books of the Association (or if no such address appears, at the last
known place of address), and shall be mailed within the time periods provided by law,
but in any event the notices shall be given at least five (5) days before the date of
the meeting, but not more than thirty (30) days before the date of the meeting. Proof
of such notice shall be given by the affidavit of the person giving the notice. Notice
of meetings may be waived before or after the meeting.

section 5: Voting.

The aggregate number of votes for qll members shall be fourteen (14) and each
member shall have one () vote for each Unit owned; provided, however, that in
accordance with Section 10 or Article X1V of the Constitution of the State of Arizona,
each member, in the election of the Board of Directors, shall be entitled to accumulate
his votes. If a Unit is owned by more than one person or by a corporation, partnership,
association, or some other entity capable of owning property, the vote attributable to
that Unit shall be cast by the person named in a certificate signed by all of the owners
of that Unit, or by the appropriate officers of the corporation or of such other entity,
and filed with the Secretary of the Asssociation. Such certificates shall be valid until
revoked by a subsequent certificate, and if such a certificate is not on file with the
Secretary of the Association, then the vote attributable to that Unit shall not be
considered in determining the requirement for a quorum nor shall it be considered for
any other purpose. Voting may be in person or by proxy, but proxies shall be valid only
for the particular meeting designated therein and must be filed with the Secretary of

-the Association at or before the appointed time of the meeting.

Section 6: Quorum.

A\q\_:orum of members for any meeting shall consist of the persons or proxies
entitled 1o casi_fwenty percent (20%) of the votes of the entire membership and/or
the joinder of a member in the action of a meefing by signing and concurring in the
minutes thereof shall constitute the presence of such person for the purpose of
determining a quorum. |If any meeting of the members cannot be organized because
a quorum has not attended, the members present, either in person or by proxy, may
adjourn the meeting from time to time until a quorum is present.

Section 7: Approval or Disapproval.

An approval or disapproval by a Unit owner upon any matter whether or not the
subject of an Association meeting shall be by the same person who would cast the vote
of such owner in an Association meeting.

Section 8: Order of Business.

The order of business at annual meetings of the members, and as far as practical
at all other meetings of the members, shall be;

Election of the chairman of the meeting;

I
2. Calling of the roll and certifying of proxies;
3. Proof of notice of meetings or waiver of notice;
4, Reading and dispscsal of any UnGpproved imivutes;
5. Reports of officers;
6. Report of committees;
1. Election of inspectors of election;
— B~ Determination of the number of members of the Board of Directors;
9. Election of directors;
10. Unfinished business;
I, New business;
I2. Adjournment.



ARTICLE 1l

BOARD OF DIRECTORS

Section |: Number and Qualification,

The Board of Directors shall consist of three (3) mernbers who are named in the
Articles of Incorporation of the Association, and said members of the Board of Directors
shall hold office until the first meeting of the members of the Association or until
successors are designated by Declarant, all os set forth in the Declaration. Each
nember of the Board of Directors shall be either an Owner of a Unit or the spouse of
an owner, or if an owner is a corporation, partnership or trust, such director may be
an officer, director, pariner, beneficiary, or trustee of such owner; provided, however,
that neither the directors nominated or designated by Declarant pursuant fo the
Declaration nor the directors constituting the first board shall be required to meet the
above requirement. Subject to the provisions above stated, if a director shall cease to
meet the above qualifications during his term, he shall thereupon ccase to be a director
and his place on the board shall be deemed vacant. N

Section 2: Election of Directiors.

Except for the Board members designated by the Declarant, members of fthe
roard of Directors shall be elected by a plurality of votes cast at the annual meeling
of the members of the Association. Af all such meetings, every member of thi
Association, in person or by proxy, shall have the right to vote the number of votes h
is entitled to cast for as many persons as there are directors to be elected, or I
accumulate said votes and give one candidate as many voles as the number of director
multiplied by the number of his votes shall equal, or to distribute them on the sam
principal among as many candidates as he may choose, all in accordance with Sectioi
10 of Article XIV of the Constitution of the State of Arizona.

Section 3: Vacancies.

Any vacancy occurring in the board may be filled by a majority vote of th
remaining members of the board; provided, however, that if the vacancy is one whic
Declarant has a right to fill by virtue of the Declaration, the vacancy shall be fille
by Declarant.

Section 4: Annual Meeting.

The first meeting of the newly elected board shall be held immediately followii
the annual meeting of the members, if practical, and in any event within ten (10) do
»f the election and at such time and place as shall be fixed by the directors ot tl
meeting of the members at which said directors were elected. Mo notice shall |
necessary to the newly elected directors in order to legally constitute such meetir
provided that the majority of the whole board shall be present.

Section 5: Reqular Mueting.

Iteqular meeting of the board may be held at soch ey and at auch plages
shall be determined from time to time by a majority of the directors. Notlce
reqular meetings of the board shall be given to each director personally or by m«
telephone or telegraph, at least one (1) day prior to the day named for such meetii

Section 6: ‘Special Meetings.

Special meetings of the board may be called by the President and musj be cal
by the Secretary upon the written request of any member of the board. Such meeti
shall be called upon one (1) day nofice to each director given personally or by m
telephone or telegraph, which notice shall state the time, place and purpose of
meefing.

Section 7: Waiver of Notice.

Before or at any meeting of the Board of Directors, any director may in wri
waive notice of such meeting and such waiver shall be deemed equivalent 1o gi
such notice. Attendance by a director at ony meeting of the board shall be a wa
of notice by him of the time and place thereof, and if all directors are present at
meeting of the board, no notice shall be required and any business may be fransa
at such a meeting.



Section 8: Quorum,

At all meetings of the board, a majority of the directors shall constitute a
quorum for the transaction of business and the acts of the majority of the directors
present at a meeting at which a quorum is present shall be the acts of the board,
except as may otherwise be set forth in the Declaration. If at any meeting of the
Board of Directors, there be less than a quorum present, the majority of those present
may adjourn the meeting from time to time until a quorum is present. At an adjourned
meeting, any business which might have been transacted at the meeting as originally
called may be transacted without further notice and the joinder of a director in the
action of a meeting by his signing and concurring in the minutes thereof shall constitute
the presence of such director for the purpose of determining a quorum.

Section 9: Removal.

Any director may be removed from office upon the vote of two-thirds (2/3) of

the total votes present and voting af a regular meeting of the members, or at a special
meeting of the members called for that purpose.

Section 10: Presiding Officers.

The presiding officer at directors' meetings shall be the President or in his
absence the Vice President. In the absence of a presiding officer, the directors present
shall designate one of their number to preside.

Section 11: Compensation.

Directors shall receive no compensation for their services unless expressly provided
for in resolutions duly adopted by a maiority vote of all the members of the association;

however, any director may be reimbursed for his actual expenses incurred in the
performance of his duties.

Section 12: Powers and Duties.

Except as expresssly set forth in the Declaration, the Articles of Incorporation,
or by statute, all of the powers and duties of the association shall be exercised by the
Board of Directors, including those existing under common law, statute, the Articles
of Incorporation of the Association, and the Declaration. Such powers and duties shall

be exercised in accordance with the provisions of the Declaration and shall include,
but not be limited to:

. The election and removal of officers of the Association as
hereinafter provided;

2. The administration of the affairs of the Association and of the property

to the extent permitted by applicable law and the Declaration and the Articles
of Incorporation;

3. The engagement of the services of a manager or a managing agent
who shall oparate and imanaga tha proparty for all of the ownars upen such farms
vid For soeh vompeanantlon v w B soch veathen iy g the T mnay approve,

b, To formulate policies lor the administration, management and operation
of the property; fo provide for the operation, mainlenance, repairs, and
replacement of the common elements, payment therefor, and to approve payment
vouchers or to delegate such approval to the officers or the manager or managing
agent; to provide for the designation, hiring and removal of employees and other
personnel, including accountants and attorneys, and to engage or contract for
the service of others and to make purchases for the maintenance, repair,
replacement, administration and operation of the property; and to delegate any
such powers to the manager or managing agent (and any such employees or other
personnel whe may be the employees of o managing agent);

5. To appoint committees of the board and to delegate to such comimittees
the board's authority to carry out certain duties of the board;

6. To estimate the amount of the annual budget and to provide the manner
of assessing and collecting from the owners their respective shares of such
estimated expenses;



1. To comply with the instructions of g majority of owners not inconsistent
with the Dec'aration as expressed in a resolution duly adopied at any annual or
special meeting of the mermbers;

8. To make and amend requlations respecting the use of the property, all
in accordance with the Declorotion;

9. To enforce by legal means the provisions of the condominium
documents, including, but not limited to, the Declaration, the Articles of
Incorporotion, and By-Laws of the Association and ql] regulations for use of the
property;

10. To exercise all the rights, powers and duties granted to the board by
the Declaration.

ARTICLE v
OFFICERS
section |: Selection.
At each meeting the board shaqll elect the following officers of the Association:

I. A President who shall be q director and who shall preside over the
meetings of the board and the meetings of the members, and who shall Giso be
the chief executive officer of the Association.

0/ - A Vice President who shall be a director and who shall, in the absence
R disability of the President, perform the duties of the President.
A .
)’() 3. A Secretary who shall keep minutes of qif meetings of the board and
of the members and who shall in general perform all the duties incident to the

office of the Secretory;

S. Such additional officers as the board shall see fit to elecr.

Section 2: Powers,

The respective officers shall have the general powers usually vested in such
officers, provided that the board may delegate any specific powers 1o any other officer

or Impeose such limitations or restrictions upon the powers of any officer as the board
may see fit,

Section 3: Term,

Except as provided in Section 4 of thjs Article, each officer shall hold office
for the term of one year or until his successor shall have been elected and qualified.

Section 4 Vacancies.
—=—=21 1 Vacancies.

Vacancies in any office shall be filled by the board at regular or special meetings

thereof. Any officer may be rermoved preemptorily by g majority vote of the directors
alb any meetings.

Section §: Compensation,.

The officers shall receive no compensation for their services unless expressly
provided for in g resolution duly adopted by a majority vote of all the members of
the Association; however, any officer may be reimbursed for his actual expenses
incurred in the performance of his duties,

Section 6 Officers Holding More Than One Office.

Any two (2) of the following officers may be held by one person: Vice President,
Secretary and Treasurer,

[



ARTICLE v

ASSESSMENTS
wection L Annual Dudgel,
For vanh Haal YO o pan He HH‘H"". ullse The 1y teethog of N tainhm
the Boand ol Dlrectons shall Prepare, o cause 1o he Prepared, an - esthingted annu.
budget for the Association.  [he budge! shall 1ake into account all common expense

as described in the Declaration; and, to the extent that assessments from the pric
year(s) shall have been more or less than the expenditures and provision for reserve
of such prior year(s), the surplus or deficit shall be taken into account,

Section 2: Assessments,

In accordance with the provisions of the Declaration, and as herein set fortt

nst each Unit shal| be equal to its froc.tionol interest |
the Common Elements as g percent of the estimated annual bud

Section | above, Unless otherwise expressly determined by the board
be paid in monthly installments, and each Owner shall be notified of the monthll;
installment amount of the assessment. The monthly amount shall be dye and payable
in advance, on the first day of each month. In the event the board does not establist
an annual budget, or for Some reason fails to establish new monthly assessments. fo
any year, or portion thereof, cach Owner shall continue to Pay the monthly assessmen
previously established until otherwise notified by the board. In the event that any
monthly installment is not Paid by the tenth of the month, it shall be deemed delinquent,

ate charges as the board may adopt by
requlation,

Section 3: Supple nental Budget,

If during the course of any fiscal year, or portion thereof, it shaj appear that
the assessments determined in accordance with the estimated annual budget are
insufficient to cover the actual common €xpenses, or are in excess of the amount
necessary to cover the actual common €xpenses, then the Board May prepare g
" supplemental budget and increase or decrease the assessment as may be necessary,

Section 4: Records.

expenditures specifying the amounts received and the expenses incurred. All such
records shall be available for examination at reasonable times by the Owners and First

ARTICLE v
MISCELL ANEOUS

Section |; Bonds.

Fidelity bonds may be required by the Board of Direclors of officers, agents, or
employees of the Association. The amouni of such bonds, if required, shall be determined
by the Board of Directors. Premiums on such bonds shall be paid by the Association.

Section 2; Fiscal Year.

The fiscal year of this Association shall be the calendar year and shall end on
the last day of December of every year, including the year in which this corporation
is formed. The fiscal year herein established shall be subject to change by resolution
of the board should corporate practice subsequently dictate,

Section 3: Availability to Owners.

A copy of these By-Laws and all amendments hereto shall be reduced to writing
and be delivered and made available to every Owner.

Section 4: Inconsistencies.
22100 A

In the event of any conflict or inconsistency with the Declaration, the terms
and provisions of the Declaration shall prevail and supersede such conflicting or



inconsistent provisions of these By-Laws. Neither the Association, nor the Board of

Directors, nor any agent or employee, shall be authorized or empowered to take any
action inconsistent with the Declaration.

ARCTTC T v

AMENDMENTS

Amendments to these By-Laws may be adopted as set forth in the Articles of
Incorporation,

THE FOREGOING were adopted as the By-Laws of TWELVE PALMS a corporation
not for profit under the laws of the State of Arizona, at the meeting of the Incorporators,
and ratified and confirmed at,a meeting of the Board of Directors, uoth meetings being
held on the N day of /.0 v v , 198.3 '
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