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BY-LAWS
of
QUAIL HILL PARCEL "“B'" HOME OWNERS CORPORATION

ARTICLE 1.

OFFLCERS: ELECTION, POWERS AND DUTIES

Seatlon 1 - Qfflcers

The officers of the corporation shall be a Pres-
ident, a Vice Preaident, a Secretary, and a Treasurer, any
of which offices need nobt be filled during the operation of
this corporation; & Board of Directors of not less than two
{2) nor more than pipe (9 members; a Chalrman of thé
said Board, an Executive Committee of the said Board, and
such other officers, including, but not limited to, one or
more vice presidents, one or more assistant treasurers, as
the Board of Directors may elect or appoint. So lar as per-
mitted by law, the same person may simvlbaneously occupy

more than one office,

Section 2 - Terma; Vacanecles

£11 officers and directors shall hold office for
the term of one (1) year and until their successors are’ - - e
chosen and gualified, In case a vacancy shall oteur from -
any cause In any office or in the Board of Directors, the
Board of Directors. (or the remaining directors, although
less than o quorum) may by a majority vote fili such vacancy.

An' officer or director so elected to 11l puch vacancy shall

hold office only until the next meéting of the stoekholders
or directors at which the office would regulzvrly be filled
and until a successor is chosen and quelified. )

Section 3 -~ Removal

Any officer or director may for cause, and aﬁy
officer elected or appointed by the Board of Directors may,




for or without cause, be removed at any tifie“by a majority
vote of. the Boartd. Any officer or sny direcbor whom the
stockholders have power to eléct may be removed for ir with-
out cause st any regular meeting of the stockholders, or at
any speclal meeting ol The atockholders called for the pur-
pose, by & vote of the holders of a majority of the stock
outstanding and entitled to vote. -

Section ¥ - Resignatlon

Any officer or director or member of the Executive
Committes may at any time by weslgnation in writing dellvered
to the corporation resign his office and an acceptance thereof
shall not be necessary te make such resignetion effective un-
less so stated in the resignation,

T
Section 5 ~ Board of Dirsctors

The Board of Directors shall be annually elected
by the stoekholders, The exact number of directors (within
the 1imits above specified) constituting the Board shall be
fixed from time to time by the stockholders; and no vacancy
shall be deemed to exist in the Board unless and untll the
maumbeyr of directors £alls below the number so fixed. Diree~
tors need not be stockholders of the corporatlon. .

o The Board of Directors shall have the general man-
agement and control of-all the property and affairs of the
corporation, and shell exercise all of the powers of the cor—... .
poration except such as ave conferred by law or by these By-

Taws upot the stockholders.

Section 6 - Chalrman 6 the Board

: The Chairman of the Board of Directors, 1f there
be one, shall be elected anmaally by and from the Board and
shall preside at all meetings of the stockholders and direc-
tors at which he shall be present; and he shall have such other

powers and dutlies as the Boa?d.may prescribe.




section 7 - Executive Committee

The Board of Directors may, by affirmative vole
of a majority of the whole Board, elect at any time an
Fxecutive Committee of three (3) or more of its members,
which Committee shall have and may exercise all of the pow-
ers vested in the Board of Directors during the intervals
hetween the meetings of the Board. -The Executive Committee
mey provide its ouwn rules ag to notice, iI any, 2nd procedure,
The Committee shall report 1ts proceedings to the next follow-
ing meeting of the Board of Directors. [The members of sald
Erecutive Committee shall hold office subject to the pleasure
of the Board of Directors, znd the Board may et any time remove
one or more members of sald Executive Committee and appolnt
snother director in lieu of any member so removed,

Bection B8 - President

The Presidént, who shall be annually elected by and
from the Board of Directors, shall, subject to the supervision
of the Board, have general charge and control of all the af-
faips of the corporation and shall be 1ts chiefl executlve offi-
cer. In the absence of the Chalrman of the Board, he shall
preside at all meetings of the stockholders and directors.

Section 9 -« Vice ?rasideﬁt

The Viece President or vice presidents, 4f any, shall®
be elected by, but not necessarily from, the Board of Directors.
The Board of Directors may rank the vice presidents and desig-
nate one or more of them with such title in addition to that of
vice président as the Board may deem appropriate to designate
the status or function of a particwlar. person. Each vice presi-
dent shall Have such powers and duties as the Boerd of Directors
mzy prescribe, and in the absence. of the president, a vice
president deslgnated by the Board shall have all the povers
and duties of the president.

Sectlon 10 - Treasurer

‘The _Treasurer, who shall be annually elected by the
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stockholders, shall keep or camnse to be 'kept regular books of
account which shall be open at all times to the inspection of
any director, and shall report to the Board of Directors on
the financial” condition of the corporation. He shall have the
custody of the corporate seal, of all documents of title and
valnahle papers, and unless and until the same be delegated by
the Board of Directors to a Transfer Agent, of the stock and
transfer books of the corporation. Subject to the supervision
and coptrol of the Board of Directors, he shall recsive and
discharge the funds of the corporafion and may borrow money on

its behalf,

One or more assistant treasurers may from time To
time be appointed by the Board of Directors, with sueh powers
end duties, including any or all of the powers and duties of
the treasurer, as the Boerd may prescribe. :

Section 1) -~ Secrebtary

The Secretary shall be annually elected by the stock-
holders, and shall bs sworn to the faithful discharge ol his .
duties., He shal) attend all meetings of the stockholdera and
Board of Directors; shall keep minutes of the business trans-
actions thereat; and shall see to the glving and serving of
notlce of all megetings of the stockholders, L

In the event of the absence of-the-Secretary from
any suveh meeting, an assistant sgcretary, who shell be sworn
to the faithful discharge of his duiiéd, shall--be-chosen who
s@gll keep a true record of the business fransacted thereat.

“Section 12 < Miscellaneous Duties and Powers

In addition to the foregoling espacially enumerated
duties and .powers, the several offlcers of the corporation
shall be charged with such othéry dutles dnd shall have such
other powers a5 may be delegated to them. by the Board of Direc-
tors or may be dmposed upon them by law. ' -
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Sectlon 13 - Indemnilication of Directors and Of ficers

Fach person elected or appointed a director or
officer of the corporation shall be entitled, wifhout prej-
vdice to any other rights he may have, to be reimbursed by
the ecorporation for, and indemnified by the corporation
against, 211 costs and expenses reasonably incurred by him
1im connection with or arising out of any claim made, or any
actlon, suit or proceeding ol whatever nature threatened or
_brought against him or in whilch be may be involved as a party

or otherwise by reason of his having served as a director or
officer of the corporation or by reason of any actlon alleged
to have been taken or omltted by him as such director or offi-
cer, whether or not he continues to be suéh director or offi~
cer at the time of incurring such costa and expenses, including
emoumts paid or incurred by him in connectlon with reasonable
settlements (other theu amounts paid teo the corporation 1tsell)
of any such claim, action, sult or proceeding. No such reim-
bursement or, indemnity shall be pald or made for any cost or
expense incurred or settlement made by such difector or offi-
cer in connection with any matter as o vhilch he shall be :
finally adjudged in any such actlion, sult or proceeding to
have been derelict in the performence of hisg duty as such
director or officer,.nor shall anything hereln contained be
construed so as to protect or to authorize the corporation to
indemnify dny such-dirvector-or officer agalnst any costs or
expenses incurred or settlement made in connéction with any - ..
matter arising out of or resulting from his own nggligence OT
willful misconduct. No dirvector or officer of ths corporas”
tion shall be lizble Lo anyone for making any determination

ag to the existence or absence of liability of the coypora-
tion hereunder or.for maklng or relusing. to make any payment
nereunder, in ‘reliavce upon the advice of tounsel.. Each per-~
son elected or appointed & direcbor or officer of the corpora-
tion shall, upon and by reason of suech glection or appointment,
have the right to be reimwbursed and indemnified by the cor-
poration, &5 above set forth, with the same force and erfect
2s 1P the corporation, to induce him to accept such electlon
or appointment, speecifically agreed in writing to relmburse
and indemnify him in accordance with the foregolng provislions

of this Section 13,




seetion 14 ~ Compensatlon

The salaries of all officers and employees of the
corpovation shall be determined by the Board ol Directors,
hut the Board may delegate To an of'ficer or officers the
determination of compensation of employees other than offlecers,

ARTICLE TT,

STOCKHOLDERS' MEETINGS

Seotion 1 ~ Annual Meeting

The annual meeting of the stockholders shall be held
in every year on the ¢hird Frida 1nEebrua at the
" prineipal office of the corporation within the State of Arlzona
at 9.3p o©t'eclock p M., unless the directors appoint some other
place or hour; to elect officers and directors, to hear the
veport of -the Treasurer, and Ho tranpsact such other busliness
a5 mzy properly come before the meellng. In the event that
for any reason the annual meeting shall not be held as here-
in provideqd, a subsequent meeting shall be held in lien of
‘and’ for the purposes.of_the annpual meeblng, suech subseguent
meeting to be called and held in the BENE manner as -provided
for special meetings-of the- stockholders. ... )

Section 2 - Special Meetinés

. _ Special meetings of the stocktholders may at any
time be oalled on the order of the Presldent, or a ma Jority
of the directors, and shall be called by the Secretary, or in
the case of:-his death, absence, incapacity or refusal, by awy
other officer upon written appliecation of one or more stock-
holders who hold at least five-tenths (5/10ths) pert in interest
of the capital stock entltled to vote at such meeting, statlng
the time, place and purposes of the meeting. ALl special
meetings of stotkholders shall be held within the State of

Arizona.
Sl




Section 3 - Notices

: A written or printed notice of any annual OT specipl
meeting of the stockholders, stating the place, day, hour and
purpose thereof, shall be given by ihe Seeretary, or, in the
cpse of his deatly, abzence, Aincapaclty or pefnsal, by a per-
son designated by the Board of Directors or Execubive Commit-
tee, at least twenty-four (24) hours pefore the date of the -
meeting to each <tockholder entl¥led to vote thepeat, or en-
titled to recelve notice thereol, bY ieaving such potlce with
+he stockholder at his residence or usual place of business,
or by meiling the same, postage prepaid,.directed +to him at his
sddress as lest recorded on the books of the corporation, o
notice of any nmeebing of the stockholders shall be reguired
if every stockholder entitled To notice thereof or his attor-
ney thereunto AUlY aubhorized walves such notice by a wrlting
riled with the records of the meeting elther pefore or after
the holding thereof. No notice shall be necessary of an ad-

journed meetlng of stockholders.

Section 4 - Quorum

Flity-one per cent (51%) in interest of the capibal
stock outstanding antd at the tilme entitled to vote represented
at 2 meebing in person OT by Droxy shall constitute a quorum
for the tpansaction of business; but less than & gQuorum may
adjourn from time to time or dissolve & meeting which has been
eslled, The vote of a majority of -any quorum-shall.bemsuﬁggrm_
cient to elect officers and directors and transact any business,

“pe otherwise. required or permitted Dy the .provi-
sions of the Articles of Incorporation and amendments thereto,
or by law, - No proXy wirich is Gated more than TWo (2) yesrs
pefore the mpqting‘named therein shall be accepted,»and-np.sueh
DrOXY shall be valid after the fipal adjournment of" such meeb-
ing, unléns. sald pProxy provides language to the contrary.
Proxies mast be {£11ed with the gseeyrebary prior fo or at the

time of voting.

Section § — Voting

At all elections for directors or trustees of the
corporation, ezch shareholder may cast as many votes in the
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Aggregare 48 he is entitle@ to vote undex its charter, wmul-
tiplied b che number of directors or LIUSLEES to be elected.
Fach stockholder way cast he whole mumber of votes, eirher
4in person Or by ProXy, for ont candidate, or distribute such

~rotes amoug two OT more candidates.

ARTICLE TII.

DIRECTORS' MEETINGS:
WMEETINGS OF THE EXECUTIVE COMMYITTEE

Section 1 - Meetings of Directors

A repular meeting of the Bpard of Pirecrors shall
be hald in every yeaxr as soon as may be after the anmial
meeting of stockholders, or a special weeting of the stock-
holders beld in lien of such ammual meeting, for rhe elecrion
of officers and such other business as may properly come be-

fore such meeting.

Any other regular meetings way be held at such time
as may be fixed by the Roard of Directors. Special meatings
of rhe Board of Dizectoxrs may be called on order of the Cheir-
man of the Board, or of the President, ox any two directors.

Any regular or special meeting of the Board of Directors

may be held either within or wirhout the State of Arizona.

A regular meeting or special Boaxd of Directors’
meeting may furthermore be conducted by weans of a telephone
or television so long as those persons conducting said feating
can hear each other. i e C '

gection 2 - Norice

Notice of any regular or special meeting of the
poard of Directors ghall be given by the Secretary or other
officer calling the meeting orally, or by mail, telephone,
cable, radiograph, or telegraph, Twenty-four (24) hours'
notice shall be given prior Lo such meeting, and, if mailed,
i+ ghall be sent to a Qirector's usual and last known place
of business or residence and shall be sufficient notice in all
cases; snd any notice received by a director im time rto eunable .

...8..




him to atrend the meeting concerning which such notice 1s
given shall be likewise sufficient, Any weeting shall be
Tegal without notice if each director waives such notice by

7 writing filed with the records of rhe meeting either before
or after the holding theveof. Any business whatever may be
cransacted at a meeting of the Boavd, although it may not -
have been specified in the notice of the meeting. No notice

chall be necessary of an adjourned meeting of the Board of
Directors. :

Section 3 ~ Quorum

A wajority of the number, or in case the number of
directors as fixed by the stockholders shall be an even number,
half of the number, of directors constituting the full Board
of Directors as. fixed by the stockholders for the time being
shall (except as. otherwise provided in Section 2 of arvicle I
hereof) constitute a quorum for the transaction of business.
The affirmative vote of a maj ority of any quorum shall he
cufficient to transact any business specified in the notice
of call of the meeting or, whers each director waives notice &S
above provided, to fvansact any business specified in such
wajver. Wirh respect to all other buginess the vore of a
majority of the Board shall be required and shall be sufficient

to- transact such business.

-

Section 4 - Mestings of Execiiftive Committee

. Meetings of the Executive Committee, if thexe be
one, may be called in such mamner and at -such places as said

" Executive Committee may from time o time determine. A maj or-

ity of the number of members of the Executive Commitrtée con=~
stituring the full Executlve Committee, as fixed by the Board- -
for the rime being, shall constirute a quorum for the trans-.
artion of business #nd the affirmative vote of a majority of
such quorum shall be necessary and sufficient for the trans- |
accion “of any business, but less than 2 gquorum may adjouln
from time to time or dissolve a meeting which has been called.
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Section 5 - Compensation

The.Boayrd of Directors shall determine the compen-—
sation, if any, to be pald to each director for services
as a member of the Board of Directors or of the Executlve
Committee, or for any other services as director rendered at
the request of the Board of Directors or Executive Committee,
Such compensation may be pald on the basils of meetings of
+he Boazrd or Executive Committee atbended, or on & monthly
or zn annual basis, lrrespectlve of meetings attended, ar on
such other basis as shall be deemed reasonable by the Board.
Speh compensation sball in all cases be reasonable and need
not be pald in the same amounts to all directors. Each direc~
tor shall be entitled to relmbursement for rezsonable expenses
ipcurred by him in attending meetings, or in rendering ger-

vices as a dlrector,

Nothing herein contained shall be construed to
1imit the compensation to be paid to any director for services

ip any other capaclity.

seetdon 6 - Dividends

Dividends on the issued and outstanding stock from
the surplus or net profits of the company may be declared hy
the Board of Directors from fime to tlime, X

| ARTICLE IV.
. "OFFICE AND SEAL

Section 1 - Location

The corporation shall have such offices in addition
_to the principal office set forth in the Articles ol Incorpora-
tion a8 the Board of Direciors or stockholders may Irom time

to time deslgnste.




§§ction 2 . Seal

The corporvation seal shall be in such Fform as the
Board of Directors.may Irom time to Hime determine,

ARTICLE V,
CAPITAY, STDCK AND TRANSFER OF STOCK

section 1 - Stock Certiflicates

Certificates of stock shall be in such form as the

Board of Directors may from time to. time determine, except
ipsofar as such form is prescrlbed by law, and shall be signed
by the president or a vice president and by the secretery or
an assistent secretary and bear the seal of the corporation,
provided that when any ceriificate ls signed by a transier agent
and by 2 registrar {(which is not also the transfer agent), the
gignature ol the president or a vice presldent, or of the
seeretary or an zssistant secretbary, or both sueh algnatures,
op the seal of the corporatilon wpon such certificate, or elther

or both such signatures and such sepl, may be a facsimile

thereof, engraved or printed.

Section 2 - Lost oruDeé%ro&éﬂnbefﬁificatea--- et

In case auy stock certlficates shall~be-lost, Iubl~
1pted or gestroyed, a new certilicate may pe issued 4in place
thergofl on reasoneble evidence of the logs, mutilation or
ontenbtion 'and wpdK Such-indemnity. (1f any) ap the Doard of
Divectors may reguire for the corporetion, the Transler Agent,
zud/or the Reglstrar. ST

Seetion 3 - Transfer'of.Stock ' .

Shares of stock shall be transferable only on the
vooks of the corporation by assigoment in wrlting, signed by

the holder of record thersof, nis attorney legally constituted,

or hls legal representative, vpon surrender- of . the certificate

or certificates therefor.

i S
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The corporation shell not be bound to take netilce
of or recognlze any trust, expressed, implled or construc.
tive, or any charge or eguity affecting any of the shares ol
the capital stocl; or to ascertain or inqguire whether any
sale or transfer of any such share by any holder ol record
thereof, his attorney legally constituted, or hls legal repre-
sentative, is authorized by such trust, charge, or equity;
or t0 recognize any person as having any interest therein,
except the holdexr of record thereof for the time belog.

Section 4 - Transfer Agent and Registrar

The Board of Directors may appolnt, subject to rev-
ccation, reappointiment or change, a Transfer Agent or Transfer
Agents and a_Reglistrar or Reglstrars of the Corporation's cap-
1tal stock of any elass, and the Transfer Agent and Reglstrar
‘s appointed Tor any clasg of 1its capltal stock may dilfer
from the Trensifer Agent and Registrar so appointed for any
other class of sald capltal stock, or may make either cne ol
such appointments with respeet to any class of its capltal
stock; and while any such appointment is in force with respect
tp any class of its capital stock, no certificate issued for
stock of such class shall be valid without being countersigped
by such Trendfer Agent;, if one be so appointed, and reglstered

by such Registwar, if one be so appointed.

section 5 - Closing Transfer Books

_ The Board of Directors may from time to time provide
 that the stock bransfer books of the corporation with respect
. ..ta.any, claps of stock may be closed for a period not exceeding

thirty (30) deys immEdiately preceding any-meeting of the . .
stpekholders or dividend payment or allobment of rights, In '~
iieu of closing the stoek transfer books, the Board ol Diresc-
tors may fix a date not more than thirty {30) days prier to
the date.of any meeting of stockholders or dividend payment
or allotment of rights as a record date for the determipation
_ of the stoekholders entitled to vobe at such meeting or to
recelve such dividends or rights, as the case may be.




ARTICLE VI.
MISCELLANEOUS

Section 1 - Bonds

The Board ol Directors may from time to time
require from any one or more of the officers or agents ol
the corporation that he oy they shall give bond for the
faithful performence of duties in such form, In such sum,
with such sureties as szld Board may determine; and the
premiums for all such bonds shall be paid by the corporation.

and

Beotion 2 -~ Fiscai Ye;g____:g

The fisecsl vear of the corporation shall be deter-
mined by the Board of Directors; however, in no event shall
the fiscel year of this corporation commence on « date more
than 365 days following the lssuance of the certlficate of .

incorporatlion, : ,

Section. 3 - 'ifo:ifing -Stovk.-An-Obher Corporatlons

T e Yhenever -thEdEEporation. shall. own_stock of another

corporation,- the president. oy treasurer, acting either ifi’

- pepson or by.proxy, Ay, éxerclse AN the ‘name- and on . behall
of the corporation -all »ighbs: of ownershlp thereof, -but the ..

- Board may from time to.timeé; elther penerally or in any -
specific instznce,. delegateérllke .authordty to-any-one-ox...

more other persomns. ... - .l feliiiioT, . . . )

‘recution of Writings

Section 5
" pnless thé Board of Dirvectors, Execuklvé Committee,
or stockholders shall.otherwlse generally or in any specilic.

instence provides: .. (r) any bill, note, check, or other negotl-

able instrument:shzll be made, signed, accepbed, or endorsed.

1y the name- and on behalf.of the curporation by the president,:

or = vice president, or treasurer, or an assistant treasurer,::
-~ - and - shall-bear.such.  countersignature of an officer of the cor-
pqr@t}gg"ﬁtherﬁ_j}l}@'x] “the officer so signing or endorsing ag-— .
R




may be vequired by the Board of Directors; and (b) any other
instrument whatsoever shall- be signed in the name and on be-
half of the corporation by the presildent, or a vice president,
or treasufer, or an asslstant ftreasurer, and any officer so
signing any instrument may also seal, acknowledge and deliver

the instrument.

Bection 5 ~ Executlon of Ceffifications

Any action taken by the Btockhmlders Board of
Directors, or Executive Committee at any meeting may be certi-
fied by the officer vhose duty 1t is to keep the minutes of
such meeting or by the officer or director keeplug the records
thereof or presiding thereat; and any such certificate shall
be conclusive evidence for all purposes that the action 80

certified was talcen,

Section 6 - Respecting Certaln Contracts

The directors of thia corporation may be connected
with other companles with which from time to time this
corporation may have business dealinga. No contract or other
transaction between this corporabion and any other company and
no act of this corporation shall be affected by the fast that
the directors of this corporation are pecunlarlily or othervise
Anterested in or are dirvectors or officers ol -such other dom-
pany. fny director individually, or apy firm of which such
director may be a member, may -be a party Lo or may be pecuni- ..
erily or otherwise interested in any contract or transaction
of this corporation, provided thet the fact thaet he or such
firm is so interested shall be disclosed or shall have been
¥nown to the Board of Directors or a majority thereof. '

Section 7 - Amendment

These By-Laws may be altered, added to, amended or.
repealed at any meeting of the stockholders by affirmative
vote of a majority in iunterest of each class of stock out-
standing and entitled to vote.thereat, provided noticde of the
proposed elteration, 3ddi+isu, amendment or repeal shall have

been given in the notlce of =uch meeting.
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