AMENDED AND RESTATED BYLAWS
OF
CATALINA FOOTHILLS ESTATES NO. 8 ASSOCIATION
ARTICLE I - DEFINITIONS
The following definitions will govern for purposes of these Bylaws:
A.

The "Association” refers to Catalina Foothills Estates No. 8 Association, its successors and
assigns.

B.

“Board” refers to the Board of Directors of the Association as elected by the Members under
the procedures set forth in these Bylaws.

C.

The "Declaration" refers to the Declaration of Protective Covenants for Catalina Foothills
Estates No. 8 recorded in the office of the County Recorder of Pima County, Arizona in
Docket 4751 at Pages 616-626, and any amendments thereto, and any other declarations
applicable to the property of an owner, as ownership is defined in the Declaration, or to any
property belonging to the Association.

D.

“Good Standing” means that the Member must be current in the payment of any and all
sums due to the Association, including, but not limited to any assessments, interest, late
charges, attorney fees, court costs and fines or penalties. A Member is also not in good
standing if he/she is in violation of the Governing Documents at the time that the nominating
committee is soliciting volunteers to run for election to the Board.

E.

The "Members" are those persons and entities who are owners as defined in the Declaration;
provided however, that the Board of Directors (“Board”) may establish additional
requirements for maintaining membership. Where an owner as defined by the Declaration
includes more than one person or entity, such persons or entities will be deemed one
Member.

F.

"Lot" means the numbered plot of land shown on the recorded subdivision map of the
Property, with the exception of any Common Area.

G.

"Owner" means the record owner, whether one or more persons or entities of the fee simple
title to any Lot which is a part of the Property, including. contract sellers, but excluding
those persons having an interest merely as security for the performance of an obligation.

H.

The "Property" refers to that certain subdivision in Pima County, Arizona, known as Catalina
Foothills Estates No. 8 and described in the map or plat of record in the office of the County
Recorder, Pima County, Arizona, in Book 26 of Maps and Plats at Page 26, and any
amendments thereto, and any other property within Section 5, Township 13 South, Range
14 East, G. & S.R.B. & M., Pima County, Arizona, which becomes the property of an owner,
as ownership is defined in the Declaration, or which becomes the property of the
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Association.
ARTICLE II - MEMBERS
1.

Annual Meeting. The annual meeting of the Members will be held during the month of
November each year, for the purpose of electing the Board and for the transaction of any
other business that may come before the meeting. The date, time and place of the meeting
will be determined by the Board.

2.

Special Meetings. Special meetings of the Members for any purpose may be called by the
President, by the written request of a majority of the directors, and by the President at the
written request of not less than 10% percent of the Members who are entitled to vote at the
meeting.

3.

Place of Meeting. All meetings of the Members will be held within Pima County, Arizona,
as established by the Board and as stated in the notice of the meeting or in a duly executed
waiver of notice. If there is no designation of the place of the meeting in the notice, the
place of the meeting will be at the principal office of the Association.

4.

Notice of Meeting. Written notice stating the date, place and time of the meeting and, in the
case of a special meeting, the purpose for which the meeting is being called, must be
delivered not less than 10 days before the meeting, either personally or by mail (electronic
or U.S.), to each Member entitled to vote at such meeting. If mailed, the notice will be
deemed to be delivered when deposited in the United States mail, addressed to the Member
at his/her address as it appears on the books of the Association.

5.

Quorum and Adjournment. At any meeting of Members, 10% percent of the Members of the
Association entitled to vote, represented in person or by absentee ballot, constitutes a
quorum. If a quorum is not present, then the meeting can be adjourned to another date and
time. Notice of the adjourned meeting will be provided to the members and the absentee
ballots will be reissued for that adjourned meeting and mailed with the notice. Any business
may be transacted at the adjourned meeting which might have been transacted at the meeting
as originally noticed.

6.

Voting. Each Member in Good Standing is entitled to one vote at all meetings. All matters
will be decided by a majority vote, except as otherwise provided by the Governing
Documents. Upon the request of any Member, voting will be by ballot.

7.

Absentee Ballots.
a.

Proxy voting is not permitted. The Association will provide for votes to be cast by
the members in person and by absentee ballot and may provide for voting by some
other form of delivery. Any action taken at an annual or special meeting of the
members must comply with all of the following:
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b.

i.

The absentee ballot must set forth each proposed action.

ii.

The absentee ballot must give the Member the opportunity to vote for or
against each proposed action.

iii.

The absentee ballot is valid for only one specified election or meeting of the
members and expires automatically after the completion of the election or
meeting.

iv.

The absentee ballot must specify the time and date by which the ballot must
be delivered to the Board in order to be counted, which must be at least seven
days after the date that the board delivers the absentee ballot to the member.

v.

The absentee ballot cannot authorize another person to cast votes on behalf
of the member.

Votes cast by absentee ballot or other form of delivery are valid for the purpose of
establishing a quorum.

8.

Conduct of Meetings. Meetings of the Members will be presided over by the President, or
if he/she is not present, by the Vice President, or if he/she is not present, by a chair chosen
at the meeting. The Secretary, or in his/her absence, a person chosen at the meeting, will act
as secretary of the meeting.

9.

Ballots. All ballots, including Absentee Ballots, must be mailed to all Members and must
specify the date by which the ballot must be returned. All envelopes must be clearly
stamped “Ballot Enclosed” and contain a stamped and addressed return envelope with the
Lot number of the Member clearly displayed on the outside of the envelope. After a vote on
any matter, the Lot numbers of the Owners who have returned a ballot will be posted on the
Association website. (However, how the Member voted will not be posted.) This procedure
will permit all of the Members to assess the level of membership participation in any
balloting process. Envelopes and ballots must be separated and retained in a secure place for
90 days after the ballots have been tallied. The Board will appoint four tellers at the meeting
to open the envelopes and to count the votes. Two tellers will be Members living on the
private road owned by the Association and two tellers will be Members living on the roads
owned by Pima County. No member of the Board will be appointed to be a teller. No
balloting or elections will be held in July or August of each year. Each teller will be
responsible for counting all of the ballots.

10.

Action by Resolution. Any action which may be taken at a meeting of the Members may be
taken without a meeting if all of the Members entitled to vote at that meeting, consent in
writing indicating their agreement to the action taken.
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ARTICLE III - BOARD
1.

General. The business and affairs of the Association will be managed by its Board.

2.

Number and Qualifications. The number of directors will be determined by resolution of the
Board, but the number of directors will never be less than five nor more than nine. A
director must be a Member of the Association. Before a Member is qualified to serve as a
director, he/she must be in good standing with the Association.

3.

Selection of Candidates. Prior to the annual meeting, the Board will solicit applications from
Members to be placed on the ballot and may use the Association’s website for that purpose.
All candidates for election to the Board may submit a brief summary of his/her qualifications
and the reasons that person desires to serve as a Board member. The summary of
qualifications will be sent with the ballot for the election of directors. All applications for
nomination to the Board must be returned by the date specified by the Nominating
Committee.

4.

Election. Election to the Board will be by secret written ballot. Cumulative voting is not
permitted. The persons receiving the highest number of votes will be elected to the Board.

5.

Term. Each director will hold office for a term of one year or until the next annual meeting
of the Members or until his/her successor is elected and qualified. Each director may serve
a maximum of three consecutive terms; provided, however, that if a director has not served
on the Board for a two-year period, he/she is entitled to again be elected to the Board. The
term limits may be waived in the event there are not enough candidates running for election
which could result in less than five candidates being on the ballot for election.

6.

Regular Meetings. A regular meeting of the Board will be held without notice immediately
after, and at the same place as, the annual meeting of Members. At the annual meeting of the
Board, the officers of the Association will be elected to hold office for the next year or until
their successors are elected and qualified. The Board, by resolution, may schedule additional
regular meetings of the Board throughout the year.

7.

Special Meetings. Special meetings of the Board may be called by the President or at the
request of any two directors. The director authorized to call a special meeting of the Board
may set the time and place of that special meeting.

8.

Notice of Meetings. Notice of any special meeting of the Board will be given at least three
days before the meeting by providing written notice to each member of the Board, unless all
of the directors waive the three-day notice requirement. Notice may be personally delivered,
mailed to each member of the Board, or provided by any electronic means. The attendance
of a director at a meeting constitutes a waiver of notice of that meeting, except where a
director attends a meeting for the express purpose of objecting to the transaction of any
business because the meeting is not lawfully called or convened.
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9.

Closed Meetings of the Board. In accordance with A.R.S. §33-1804, any portion of a
meeting may be closed only if that closed portion of the meeting is limited to consideration
of one or more of the following (or in those cases as provided for in the Planned
Communities Act, as amended from time to time):
a.

Legal advice from an attorney for the Association. On final resolution of any matter
for which the board received legal advice or that concerned pending or contemplated
litigation, the board may disclose information about that matter in an open meeting
except for matters that are required to remain confidential by the terms of a
settlement agreement or judgment.

b.

Pending or contemplated litigation.

c.

Personal, health or financial information about an individual member of the
Association, an individual employee of the Association or an individual employee
of a contractor for the Association, including records of the Association directly
related to the personal, health or financial information about an individual member
of the Association, an individual employee of the Association or an individual
employee of a contractor for the Association.

d.

Matters relating to the job performance of, compensation of, health records of or
specific complaints against an individual employee of the Association or an
individual employee of a contractor of the Association who works under the
direction of the Association.

10.

Attendance by Members. All Members may attend any meetings of the Board that are not
held in a closed meeting. The Association will provide notice to the Members of the date,
time and place of such meeting at least 48 hours before the scheduled meeting, unless there
are exigent circumstances requiring that the meeting be held on less than 48 hours.

11.

Conduct of Meeting. At all meetings of the Board, the President, or in his/her absence the
Vice President, or in his/her absence a chair chosen by the directors present at the meeting,
will preside. The Secretary, or in his/her absence any person appointed by the chair, will act
as secretary of the meeting.

12.

Quorum. At any meeting of the Board, a majority of the directors constitutes a quorum for
the transaction of business. The act of the majority of the directors present at any meeting
at which there is a quorum present will be an act of the Board, except as otherwise provided
by the Declaration, the Articles of Incorporation or these Bylaws.

13.

Presumption of Assent. A director of the Association who is present at a meeting of the
Board at which the Board takes any action will be presumed to have consented to the action
taken, unless his/her objection is entered in the minutes of the meeting, or unless he/she files
his/her written objection to such action with the person acting as the secretary of the meeting
before the meeting is adjournment or mails his/her dissent to the Secretary of the Association
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on the day following the meeting. Such right to dissent does not apply to a director who
voted in favor of such action.
14.

Removal of Directors. At any regular or special meeting of the Association at which a
quorum is present, any member of the board of directors can be removed by the members,
with or without cause, by the vote of a majority of the members who are voting. For
purposes of the removal of a director, a quorum exists if 20% of the owners are present at
the meeting, or have returned an absentee ballot. The procedure for removing directors is
as follows:
i.

A petition signed by the Owners entitled to cast at least 25% of the votes in
the Association which requests the removal of a member of the board must
be submitted to the Board.

ii.

Once the petition has been received by the Board, the Board must send notice
of a special meeting of the Association. The notice of this special meeting
must be given to the Owners at least 10 days before the meeting. Such notice
must be either hand-delivered or sent by first class mail to the mailing
address for the Owner as reflected in the Association's records. An absentee
ballot must be sent with the notice of the special meeting in accordance with
the requirements in Paragraph 4.d. and give the member the right to vote for
or against the removal of the named director who is proposed to be removed.
The Board will place, on the absentee ballot, the names of those person(s) to
be elected in the event that the vote is in favor of removal of that director
with a place on the absentee ballot to vote for or against the person to fill the
vacant position.

iii.

The special meeting must be held within 30 days from receipt of the petition
requesting the removal of a director.

iv.

A petition asking for the removal of the same member of the board cannot be
submitted more than once during each term of office for that board member

15.

Resignation. A director may resign at any time by giving written notice to the Board, the
President, or the Secretary of the Association. Unless otherwise specified in the notice, the
resignation will take effect upon receipt by the Board or such officer, and the acceptance of
the resignation will not be necessary to make it effective. Any director who fails to attend
three consecutive regular meetings of the Board, unless excused for valid reasons by
resolution of the Board, will be deemed to have resigned.

16.

Newly Created Directorships and Vacancies. Newly created directorships resulting from an
increase in the number of directors and vacancies occurring in the Board for any reason,
except the removal of a director, may be filled by a vote of the directors who remain in
office. A director elected to fill a vacancy caused by the resignation, death, or removal will
be elected to hold office for the unexpired term of his/her predecessor.
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17.

Compensation. No compensation will be paid to directors for their services, but by resolution
of the Board expenses for actual attendance at each regular or special meeting of the Board
may be authorized.

18.

Executive and Other Committees. The Board may, by resolution approved by a majority of
the whole Board, designate one or more committees. Each committee will consist of one or
more directors and Members as the Board determines. Any such committee, to the extent
provided in the resolution of the Board, will have and may exercise all the powers and
authority of the Board in the management of the business and affairs of the Association.
Such committee or committees will have such name or names as may be determined from
time to time by resolution adopted by the Board. Each committee will keep regular minutes
of its meetings and report the same to the Board when required.

19.

Action by Resolution. Any action which may be taken at a meeting of the Board or of any
committee, may be taken without a meeting, if all members of the Board or committee, as
the case may be, consent to that action in writing, and the action in lieu of a meeting is filed
with the minutes of the proceedings of the Board or committee. Any action taken by the
Board via email will be deemed to be action in lieu of a meeting and must be approved, in
writing by all of the directors. If any action by the Board is taken via email, then at the next
meeting of the Board, the action must be placed into the minutes of the meeting.

20.

Challenges to Board Action
a.

In the event that the Members disagree with any decision of the Board on any issue
that affects the rights and duties of such Members or the architectural scheme of the
development, exclusive of any express obligations of the Board as set forth in the
Governing Documents, upon a petition signed by the Owners of at least 15 Lots, that
is submitted to President, a Dispute Resolution Committee will be formed by the
Board to arbitrate the disagreement. The committee will consist of the Owners of
four Lots, two of which will be chosen by the Owners signing the petition and two
chosen by the Board. Neither the Owners who signed the petition, nor any member
of the Board will serve on that Committee. The committee will meet to attempt to
resolve the dispute between the Owners and the Board and may request that the
Owners and the Board meeting together with the committee to reach a resolution of
the dispute over the Board’s decision that is the subject matter of the petition.

b.

In the petition signed by the Owners, those Owners have the right to request that the
Board notify all of the Members of the dispute, via the Association’s email network,
or by first class mail in the event that any Owner does not have email. A copy of the
Petition will be sent with the notice.
ARTICLE IV - OFFICERS

1.

Number. The officers of the Association are a President, a Vice President, a Secretary and
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a Treasurer, each of whom will be elected by the Board. Such other officers and assistant
officers as may be deemed necessary may be elected or appointed by the Board. Any number
of offices may be held by the same person, except that the office of President and Secretary
may not be held by the same person.
2.

Election and Term of Office. The officers will be elected at the first meeting of the Board
and thereafter at each annual meeting of the Board held after each annual meeting of the
Members. Each officer will hold office until his/her successor is duly elected and qualified,
or until his/her death, resignation, or removal, as hereinafter provided.

3.

Resignation. An officer may resign at any time by giving written notice to the Board or to
another officer of the Association. Unless otherwise specified in the notice, the resignation
will take effect upon receipt by the Board or officer and the acceptance of the resignation
is not necessary to make it effective.

4.

Removal. Any officer or agent elected or appointed by the Board may be removed by a vote
of a majority of the Board whenever, in their judgment, the best interests of the Association
would be served.

5.

Vacancies. A vacancy in any office because of death, resignation, removal, disqualification
or otherwise, may be filled by a vote of the directors for the unexpired portion of the term.

6.

President. The President will be the principal executive officer of the Association. He/she
will, when present, preside at all meetings of the Members and the Board. The President
may sign, with the Secretary or any other officer of the Association authorized by the Board,
any deeds, mortgages, bonds, contracts, or other instruments which the Board has authorized
to be executed, except in those cases where the Board delegates the signing of such
documents to some other officer or agent of the Association, or which are required by law
to be otherwise signed or executed. In general, the President will perform all duties incident
to the office of President and such other duties as may be prescribed by the Board from time
to time.

7.

Vice President. In the absence of the President or in the event of his/her death, inability or
refusal to act, the Vice President will perform the duties of the President, and when acting
in that capacity, will have the powers of and be subject to all the restrictions on the
President. The Vice President will perform such other duties as from time to time may be
assigned to him/her by the President or by the Board.

8.

Secretary. The Secretary will keep the minutes of the meetings of the Members and of the
Board and in general perform all duties incident to the office of Secretary and such other
duties as from time to time may be assigned to him/her by the President or by the Board.
All minutes of all Board meetings should include, the Board members in attendance and the
names of any Board members who are absent and any Owners and guests who are in
attendance.
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9.

Treasurer. The Treasurer will be in charge of and have custody of and be responsible for all
funds and securities of the Association; receive and give receipts for monies due and payable
to the Association from any source whatsoever, and deposit all such monies in the name of
the Association in such banks, trust companies or other depositories as are selected in
accordance with the Bylaws; and in general perform all the duties incident to the office of
Treasurer and such other duties as from time to time may be assigned to him/her by the
President or by the Board. The Treasurer is responsible for ensuring that the annual state and
federal tax returns are prepared and filed, for paying all taxes on the common property
owned by the Association and preparing the annual report to the Arizona Corporation
Commission. The Treasurer will cause an annual review, compilation or audit of the
Association books to be made by a public accountant within 120 days after the end of each
fiscal year and provide a copy to any Member upon request. The Board will obtain fidelity
insurance insuring the treasurer and any other persons handling the funds of the Association.

10.

Compensation. No compensation will be paid to the officers for their services, but by
resolution of the Board, an officer may be reimbursed for his/her actual expenses incurred
in the performance of his/her duties.
ARTICLE V - WAIVER OF NOTICE

Any Member, director or officer may waive any notice required to be given by the Articles of
Incorporation or the Bylaws.
ARTICLE VI - AMENDMENTS
These Bylaws may be amended or repealed and new Bylaws may be adopted by vote of the Board
at any regular meeting or at any special meeting called for that purpose; provided, however, that the
Members may amend or repeal any change, modification or addition to the Bylaws at a Special
Meeting of the Members called by at least 10% of the Members, upon the vote of a majority of
Members entitled to vote.
ARTICLE VII - CONTRACTS, LOANS, CHECKS AND DEPOSITS
1.

Contracts. The Board may authorize any officer or officers, agent or agents, to enter into any
contract or execute and deliver any instrument in the name of and on behalf of the
Association, and such authority may be general or confined to specific instances. As part
of its administrative functions, the Board is authorized to enter into to contracts with
professionals, contractors and other independent contractors to assist the Board in the
performance of its duties and obligations to the Members. If the contract involves a nonbudgeted expense for the Association or would increase the services being provided to the
Members at the time of the Board’s decision, then the Board will obtain the approval of a
majority of the members who are voting in person or by absentee ballot at a meeting of the
Members, or may submit the matter to a vote of the members by ballot, without a meeting
and a majority of the members voting must approve the expenditure.
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2.

Loans. No loans will be contracted on behalf of the Association and no evidences of
indebtedness will be issued in its name unless authorized by a resolution of the Board. Such
authority may be general or confined to specific instances.

3.

Annual Operating Budget. Each year the Board will prepare an annual operating budget for
the Association which will consider the previous year’s expenditures, the obligations of the
Association for the next fiscal year, any increases in the costs of goods and services and any
other matters that the Board deems relevant in furtherance of the duties and obligations of
the Association under the Declaration, Articles of Incorporation and Bylaws. In the event
that the Board proposes to expend funds for a non-budgeted item, the cost of which will be
more than 25% of the annual operating budget, the Board will notice a special meeting of
the Members for the purpose of disapproving this expenditure. In the event that 51% of the
Members voting in person or by absentee ballot at this meeting, disapprove this expenditure,
then the Board will not be entitled to expend those funds for that purpose.

4.

Checks, Drafts, Etc. All checks, drafts or other orders for the payment of money, notes or
other evidences of indebtedness issued in the name of the Association, will be signed by
such officer or officers, agent or agents of the Association and in such manner as will from
time to time be determined by resolution of the Board. All checks received by the
Association should be deposited within one month of receipt.

5.

Deposits. All funds of the Association not otherwise employed will be deposited from time
to time to the credit of the Association in such banks, trust companies or other depositories
as the Board may select.
ARTICLE VIII - MISCELLANEOUS

1.

Books and Records.
a.

All financial and other records of the Association are available for examination by
any Member or any person designated by the Member in writing as the Member's
representative. The Association will not charge a Member or any person designated
by the Member in writing for making material available for review. The Association
has ten business days within which to fulfill a request for examination. If a Member
requests copies of any records, the Association has ten business days to provide
copies of the requested records and may charge a fee for making copies of not more
than fifteen cents per page.

b.

In accordance with A.R.S. §33-1805, as amended from time to time, books and
records kept by or on behalf of the Association and the Board may be withheld from
disclosure to the extent that the portion withheld relates to any of the following (or
any other records which are exempt from review under the Planned Communities
Act):
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