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THIRD AMENDED AND RESTATED BYLAWS 
FOR THE BELICIA ESTATES LANDOWNERS’ ASSOCIATION
These Third Amended and Restated Bylaws for the Belicia Estates Subdivision (“Third Amended Bylaws”) have been approved by 90 percent (90%) of the Owners of Lots in the Belicia Estates Subdivision and Members of the Belicia Estates Landowners’ Association (“Association”).
RECITALS
A. The Association has been governed by the following Bylaws:
	The original Bylaws of Belicia Estates Landowners’ Association, adopted on October 8, 	1993;

	 The Amended and Restated Bylaws of Belicia Estates Landowners’ Association, adopted 	on October 24, 2002; and

	The Amended and Restated Bylaws of Belicia Estates Landowners’ Association, adopted 	on November 25, 2006.
B. It is the intention of the Owners to completely replace the Original Bylaws and all Amended and Restated Bylaws with these Third Amended Bylaws.
NOW THEREFORE, the Owners hereby adopt the following Third Amended Bylaws.


[bookmark: _Toc536243920]RESTATEMENT OF PRIOR BYLAWS; GENERAL PROVISIONS
[bookmark: _Toc536243921]Repeal of Prior Bylaws
The Owners hereby declare that these Third Amended Bylaws completely repeal, amend, supplant and restate the Original Bylaws and any subsequent Amendments and Restatements thereto.  All prior Bylaws shall have no further force and effect whatsoever.
[bookmark: _Toc536243922]Applicability
These Third Amended Bylaws provide for governance of the Association and its management of the Subdivision and Lots of Belicia Estates located in Santa Fe County, New Mexico and further described in the Community Documents.
[bookmark: _Toc536243923]Definitions
The Owners hereby incorporate the defined terms set forth in the Second Amended and Restated Declaration of Covenants (“Covenants”) for the Belicia Estates Subdivision filed for record in the land records of Santa Fe County, New Mexico, as amended and restated.
[bookmark: _Toc536243924]THE ASSOCIATION
[bookmark: _Toc536243925]Composition
The Association is a New Mexico nonprofit corporation and shall have the responsibility of administering the Subdivision, establishing the means and methods of collecting assessments and charges, arranging for the management of the Subdivision and performing all the other acts that may be required or permitted to be performed by the Association by the Community Documents.  Except as to amendments to the Covenants, the election of the Directors or determinations as to the qualifications, powers, duties and terms of office of the Board, other than filling vacancies in its membership for the unexpired portion of any term, and other matters which the New Mexico Nonprofit Corporation Act, specifically requires to be performed by the vote of the Members of the Association, the foregoing responsibilities shall be performed by the Board or manager as more particularly set forth in these Third Amended Bylaws.
[bookmark: _Toc536243926]Membership
Ownership of a Lot is required in order to qualify for membership in the Association.  Any person or entity, on becoming an Owner of a Lot, shall automatically become a Member of this Association and be subject to the Community Documents.  Ownership of a Lot shall be the sole qualification for membership. No Owner shall have more than one membership for each Lot owned. Membership shall be appurtenant to and may not be separated from the ownership of any Lot that is subject to assessment by the Association. However, any person or entity holding an ownership interest merely as security for the performance of an obligation shall not be a Member. 

Rights of membership, including but not limited to the right to vote and/or the right to participate in Association affairs, may be suspended by the Board, upon written notice to any Owner, for any period during which any of the following described conditions shall continue; that is: 

1. any annual assessment, special assessment, specific assessment or other amount due and payable to the Association remains unpaid for more than thirty (30) calendar days after it is due, as more specifically provided in Article VI of the Covenants; or
violation of any provision of the Community Documents continues after the Board has provided notice of the violation.
All rights of membership shall terminate without any formal Association action whenever such Owner, person or entity ceases to own a Lot, but such termination shall not relieve or release any such former Owner and Member from any liability or obligation incurred under or in any way connected with this Association that arose during the period of such ownership and membership in the Association, or impair any rights or remedies which the Association or any other Owner has, either through the Board or directly, against such former Owner and Member that arises out of or is in any way connected with ownership and membership and the covenants and obligations related thereto.
[bookmark: _Toc536243927]Assent
Such membership in the Association shall constitute an agreement to comply with the Community Documents. 
[bookmark: _Toc536243928]Property Rights; Rights of Enjoyment
Subject to any Easements affecting an Owner’s Lot, each Owner shall be entitled to the exclusive use and enjoyment of such Owner’s Lot and to the non-exclusive use and enjoyment of the Common Areas as provided in the Covenants.
[bookmark: _Toc536243929]Successor Organization
In the event that the Association, as a corporate entity, loses its corporate powers or is dissolved, a non-profit, unincorporated association shall forthwith and without further action or notice, be formed and shall succeed to all rights and obligations of the Association hereunder until a qualified nonprofit corporation is formed.  Said unincorporated association’s affairs shall be governed by the laws of the State of New Mexico, and to the extent not inconsistent therewith, by the Community Documents.
[bookmark: _Toc536243930]Place of Meetings

Meetings of the Association shall be held at a suitable place within the State of New Mexico, County of Santa Fe, convenient to the Members, as may be designated by the Board.
[bookmark: _Toc536243931]Annual Meetings

A meeting of the Members of the Association shall be held once per year between October 15 and November 30.  At such annual meetings, the Members shall elect a Director for each vacancy.  Directors shall be elected by a confidential ballot for each vacancy on the Board in accordance with Section 2.10.  At each annual meeting, the budget shall be reviewed and approved by the Members. 
[bookmark: _Toc536243932]Special Meetings

Special meetings of the Members may be called (i) at any time by the President of the Board of Directors; (ii) by a majority of the Directors; or (iii) upon a petition signed and presented to the Board by Members representing not less than twenty percent (20%) of the votes in the Association, concerning a matter about which Members have the right to vote.  No business shall be transacted at a special meeting except as stated in the notice.
[bookmark: _Toc536243933]Notice of Meetings

Unless otherwise waived, the Secretary shall provide notice to each Member of the Annual meeting of the Association at least fifteen (15) but no more than thirty (30) days prior to such meeting, stating the time and place of the meeting and the items on the agenda, including, as appropriate but not limited to, approval of a budget/assessment, general nature of any proposed amendment to a Community Document, initiation of litigation, proposal to remove a Director, or proposal to overrule the Board.  Special meetings may be called with seven (7) days’ notice. All notices of meetings under these Third Amended and Restated Bylaws shall be in accordance with Section 12.1 and shall be considered service of notice.
[bookmark: _Ref484428162][bookmark: _Toc536243934]Voting Rights
Members shall have one (1) equal vote for each Lot in which the Member holds an interest required for membership, but not including any person or entity who or which holds title merely as security for the performance of an obligation.  Voting rights are contingent upon membership in good standing.

On all matters to be voted upon, in person or by Proxy or ballot, Members shall be entitled to one (1) vote for each Lot owned. When more than one person or entity is the Owner of any Lot, all such persons or entities shall be Members. The vote for such Lot shall be exercised as they among themselves determine, but in no event shall more than one (1) vote be cast with respect to any Lot. The vote for each Lot must be cast as a unit, and fractional votes shall not be allowed. In the event that joint Owners are unable to agree among themselves as to how their vote shall be cast, they shall lose their right to vote on the matter in question. If any Owner casts a vote representing a certain Lot, it will be conclusively presumed for all purposes that he, she, or it was acting with the authority and consent of all other Owners of the Lot. If more than one (1) vote is cast for a particular Lot, none of those votes shall be counted and the votes shall be deemed void.

In the event any Lot is owned by a corporation, partnership, limited liability company, or other association, such corporation, partnership, limited liability company, or association shall be a Member and shall designate in writing at the time of acquisition of the Lot an individual who shall have the power to vote said membership.  In the absence of such designation and until such designation is made, the president, general partner, manager, or chief executive officer of such corporation, partnership, or association shall have the power to vote the membership.

[bookmark: _Toc536243935]In-Person, Absentee, and Proxy Voting
At all meetings of the Members, each Member may vote in person, by Absentee Ballot, or by Proxy.  Absentee Ballots and Proxies must be duly executed by a Member and filed with the Secretary prior to the start of the meeting.  Absentee Ballots and Proxies may be filed with the Secretary via email.  Each vote cast by any form of ballot shall remain confidential.

Ballots, if used, shall be counted by a neutral third party or by a committee of volunteers. The volunteers shall be selected or appointed at an open meeting, in a fair manner, by the person presiding over the meeting. The volunteers shall not be Board members and, in the case of a contested election for a Board position, shall not be candidates.

An Absentee Ballot or Proxy shall be dated and is valid only for the meeting at which it is cast.  An Absentee Ballot or Proxy is void if it is not dated or purports to be revocable without notice.  A Proxy may be granted by any Member in favor of only another Member.  All proxies expire after 31 days.

A Member may revoke an Absentee Ballot or Proxy if actual notice of revocation is provided to the person who presided over the meeting at which the Absentee Ballot or Proxy was used.  Said notice can be given by written revocation or by submitting a later dated Absentee Ballot or Proxy.  Every Absentee Ballot or Proxy shall be revocable and shall automatically cease upon conveyance by the Member of his Lot.

Votes cast by Absentee Ballot and Proxy ballot are valid for the purpose of establishing a Quorum.  
[bookmark: _Ref476579389][bookmark: _Ref476582956][bookmark: _Toc536243936]Approvals by Vote and Quorum
Matters requiring approval of Members shall be addressed at an annual meeting or a special meeting of the Association.  A Quorum is established based on the number of Members eligible to vote in person, by Absentee Ballot, or by Proxy at the beginning of the meeting.  Both types of meetings are subject to agenda-specific Quorum and voting requirements in order to constitute lawful actions of the Association, namely:
Motions; Budgets; Assessments; Business
A meeting to vote on motions, budgets, assessments, and Association business requires the affirmative vote of two-thirds (2/3) of the votes cast at a regular or special meeting of the Members where at least thirty-five (35%) of all eligible Members of the Association shall constitute a Quorum.
Initiate Litigation
A meeting to initiate litigation requires the affirmative vote of two-thirds (2/3) of the votes cast at a regular or special meeting of the Members where eighty percent (80%) of all eligible Members of the Association shall constitute a Quorum.
Overrule the Board; Remove Directors
Members shall have the right to vote to overrule a decision/action of the Board or remove Directors within the limitations noted below using the following procedures: 

1. Members holding at least twenty percent (20%) of all eligible votes of the Lots in the Subdivision must present a petition to the President of the Board requesting that a special meeting of the Members be held (or that such matter be voted on at the annual meeting of the Members).
1. A meeting to overrule the Board or to remove Directors requires the affirmative vote of two-thirds (2/3) of the votes cast at a regular or special meeting of the Members where at least two-thirds (2/3) of all eligible Members of the Association shall constitute a Quorum.
Members, however, shall not have the right to require the Board to:
1. overturn a decision or action regarding Member-approved or violation-related assessments;
1. overturn a decision or action, including a contract on behalf of the Association, already undertaken by the Board, a Member, or a third party in reliance upon an earlier review and approval at a lawful meeting of the Association; or 
create a conflict with the Community Documents.
[bookmark: _Toc536243937]Conduct of Meetings
The President shall preside over all meetings of the Association, and the Secretary shall keep, or cause to be kept, the minutes of the meetings and record in a minute book all resolutions adopted at the meetings and a record of all transactions and proceedings occurring at such meetings.  All votes shall be tallied by tellers appointed by the Board. Tellers shall not be Directors and all votes by written ballot shall remain confidential.  Ballots will be counted as provided in Section 2.10.1. The current edition of Robert’s Rules of Order shall govern the conduct of all meetings of the Association when not in conflict with the Covenants or these Third Amended Bylaws.  Failure to follow Robert’s Rules of Order shall not invalidate any action taken.  The President may appoint a person to serve as parliamentarian.
[bookmark: _Toc536243938]Adjournment of Meetings
If at any meeting of the Members a Quorum is not present, the Members who are present, either in person, by Absentee Ballot, or by Proxy, may adjourn the meeting to a time not less than forty-eight (48) hours or more than 30 days from when the original meeting was called. 
[bookmark: _Ref485048807][bookmark: _Toc536243939]DIRECTORS; MANAGEMENT
[bookmark: _Toc536243940]Number of Directors
The number of Directors shall be not less than three (3) and no more than five (5).  Each Director shall be a Member and shall have one (1) vote.  No more than one representative from the same Lot may serve on the Board at the same time.
[bookmark: _Ref476406772][bookmark: _Ref476406776][bookmark: _Toc536243941]Powers and Duties
Except where such powers and duties are to be exercised by the Owners pursuant to the Community Documents or to the New Mexico Nonprofit Corporation Act, the Board shall have all the powers and duties necessary for the administration of the affairs of the Association. The Board shall have the power from time to time to adopt any Community Rules deemed necessary for the benefit of the Owners: provided, however, such Community Rules shall not be in conflict with the Covenants or these Third Amended Bylaws.  In addition to the duties imposed by the law, these Third Amended Bylaws or by any resolution of the Association that may hereafter be adopted, the Board shall, on behalf of the Association:
[bookmark: _Toc536243942]Prepare Annual Budget
Prepare an annual budget in which there shall be established the assessment of each Owner for the Common Expenses pursuant to Subsection 3.2.2 of these Third Amended Bylaws.  Within thirty (30) calendar days after adoption of any proposed budget for the Association, the Board shall provide a summary of the budget to all Owners. 
[bookmark: _Ref484955544][bookmark: _Toc536243943]Make assessment
Make assessments against Owners to pay the Common Expenses, establish the means and methods of collecting such assessments from the Owners, and establish the period of the installment payment of the assessment for Common Expenses.  Unless otherwise determined by the Board, the assessment against each Owner for that Owner’s proportionate share of the Common Expenses shall be payable not less often than annually and at such time or times as designated by the Board. 
[bookmark: _Toc536243944]Collect Monies
Collect all monies from the Owners due to the Association including, but not limited to, assessments, fines, and transfer fees, deposit the proceeds thereof in bank or investment accounts designated by the Board and use the proceeds to carry out the administration of the Association.
[bookmark: _Toc536243945]Impose and Foreclose Liens
Impose a lien on a Lot for any assessment levied against that Lot or for fines imposed against an Owner from the time the assessment or fine becomes due.  If an assessment is payable in installments, the full amount of the assessment shall be a lien from the time the first installment becomes due. The Association’s lien may be foreclosed in like manner as a mortgage on real estate.
[bookmark: _Toc536243946]Provide Disclosure Certificates
Provide any Owner, contract purchaser, or Mortgagee so requesting in writing with a Disclosure Certificate or written statement of all unpaid assessments or fines pursuant to the New Mexico Homeowners Association Act.  Such statements shall be furnished within ten (10) business days after receipt of the request and is binding on the Association Board and every Owner.
[bookmark: _Toc536243947]Provide Notifications of Default
Notify any Mortgagee of any default hereunder by the Owner subject to such mortgage, in the event such default continues for a period exceeding sixty (60) days, provided, however, failure to timely provide such notice shall not affect the Association’s rights under the Community Documents.
[bookmark: _Toc536243948]Procure and Maintain Insurance
Procure and maintain adequate liability and hazard insurance on the Common Areas, Community Facilities and Easements owned or maintained by the Association.  Obtain and carry insurance against casualties and liabilities, as provided in Section 9.5 of these Third Amended Bylaws, pay premiums therefore, and adjust and settle any claims thereunder.  Shall have the authority to procure and maintain such additional insurance coverage, including a fidelity bond covering persons with fiscal responsibilities, as the Board may deem necessary or desirable.
[bookmark: _Toc536243949]Open Bank and Investments Accounts
Open bank or investment accounts, purchase investments and designate the signatories thereon on behalf of the Association.  Funds invested shall be approved as part of the annual budget, FDIC-insured, and not exceed amounts needed to fund Common Expenses, reserves, special funds (e.g. road fund), and special assessments.
[bookmark: _Toc536243950]Borrow Money
Borrow money on behalf of the Association (including money secured by an assignment of future income) when required for the operation, care, upkeep and maintenance of the Common Area, provided, however, that the consent of a majority of Owners obtained at a meeting duly called and held for such purpose in accordance with the provisions of these Third Amended Bylaws, shall be required to borrow any sum in excess of ten (10%) of the current annual budget.

Subsection 3.2.10 Community Rules
Make and amend Community Rules.
[bookmark: _Ref484955874][bookmark: _Toc536243951]Subsection 3.2.11 Additional Duties
The Board shall have the additional duties listed below but may delegate to one  (1) or more Directors, or other person or entity the authority to act on behalf of the Board, as to any of the duties listed in this Subsection 3.2.11, as the Board deems appropriate, including but not limited to:
1. Enforce by legal means the provisions of the Community Documents or resolutions of the Board.
2. Cause to be kept a complete record of all its acts and Association affairs and to present a statement thereof to the Members at the annual meeting of the Members.
3. Cause the Common Area to be maintained.
4. Engage the services of a professional manager, an independent contractor, or such employees as it deems necessary, and to prescribe the conditions, compensation and duties of their work.  Any such employment arrangement shall be in writing and, as a Common Expense within the annual assessment budget, subject to approval by Members. No management agreement entered into between the Association and any professional management company shall provide for a term in excess of two (2) years and all such agreements shall permit the Association to terminate, with or without cause, with sixty (60) calendar days or less prior written notice.
5. Supervise all Officers, committees, employees, contractors, and agents of the Association and to see that their duties are properly performed.
6. Cause all Directors and Officers having fiscal responsibilities to be bonded, as it may deem appropriate.
7. Cause all employees, contractors, and agents to be bonded.
8. Pay the cost of all authorized services rendered to the Association and not billed to Owners of individual Lots or otherwise provided for in the Covenants or these Third Amended Bylaws.
9. Keep (or cause to be kept) books with detailed accounts in chronological order of the receipts and expenditures affecting the Common Area, and the administration of the Subdivision, specifying the expenses of maintenance and repair of the Common Area and any other expenses incurred.  Such books and supporting documentation accrediting the entries thereupon shall be available for examination by the Owners, their duly authorized agents or attorneys, in compliance with the policies set by the Board.  All books and records shall be kept in accordance with accepted accounting principles consistently applied.
10. Establish, disburse and maintain reserve fund(s) as necessary for efficiently carrying on the business of the Association.
11. Suspend the voting rights and right to hold office of a Member during any period in which such Member shall be in default in the payment of any assessment, fee, or fine levied by the Association. 
12. Designate committees which shall have such authority as granted by the Board.  
13. Establish a transfer fee payable to the Association upon an Owner’s sale of his/her/its Lot.
14. Do such other things and acts not inconsistent with the Community Documents.
[bookmark: _Toc536243952]Election and Term of Directors
[bookmark: _Toc536243953]Election
The election of Directors shall take place at the annual meeting of the Members.  Each Director’s term of office shall be three (3) years and each Director may serve only two (2) consecutive terms.  Directors shall serve staggered terms.  In the event a majority of the terms of the Directors expire at the same time in future years, the Board shall adjust the terms of the Directors to provide continuity and shall obtain consent of a majority of the Members to such term adjustment before or at the annual meeting of the Members.  Each Director of the Board shall hold office until the earlier to occur of (i) the election of his/her successor or (ii) his/her death, adjudication of incompetency, removal, or resignation.  A Director may serve an unlimited number of terms and may succeed himself/herself.  Each Lot shall be entitled to one (1) vote for each vacancy to be filled on a non-cumulative basis.  For example, if three (3) vacancies exist, each Lot shall be entitled to vote for three (3) candidates but cannot cast all three (3) votes for one (1) candidate.  All Directors shall be elected by a plurality vote with the persons receiving the highest number of votes being elected.  The successful candidate between candidates receiving the same number of votes shall be determined by a coin toss.
[bookmark: _Toc536243954]Nomination of Candidates
The Board may appoint a Nominating Committee for all Board elections. If a Nominating Committee is appointed, it shall consist of a chairman, who shall be a Director who is not up for election, and two (2) or more Members who are not Directors and shall be appointed by the Board not later than sixty (60) days before each annual meeting.   If the Board does not appoint a Nominating Committee, the Board shall send notice to all Members at least thirty (30) days prior to the Annual Meeting, allowing Members to nominate themselves by submitting a statement of interest to the Board.
[bookmark: _Toc536243955]Nominations from the Floor at Annual Meeting
Nominations may be made from the floor at the annual meeting, but only when there are less candidates running than the number of positions available. If a nomination is made from the floor, the nominee must be present and agree to be on the ballot.
[bookmark: _Toc536243956]Persons Receiving Largest Number of Votes Will Be Elected

The person(s) receiving the largest number of votes will be elected as Director(s), and the announcement of the elected Directors will be made at the annual meeting of Members.  Ballots will be destroyed after ninety (90) days.  Following each election, the Board shall meet and elect a President of the Board and other Officers as provided in Section 4.2.
[bookmark: _Toc536243957]Removal, Resignation, and Vacancies of Directors
[bookmark: _Toc536243958]Removal
Any one or more of the Directors may be removed with or without cause by a majority vote of the Members entitled to vote at any annual or special meeting of the Association duly called at which a Quorum is present.  Any Director whose removal has been proposed by the Members shall be given written notice by the Secretary at least seven (7) days prior of the time, place, and purpose of the meeting and shall be given an opportunity to be heard at the meeting.  
[bookmark: _Toc536243959]Resignation
A Director may resign at any time and shall be deemed to have resigned upon the failure of such Director to attend two (2) consecutive regular meetings of the Board, unless good cause is shown.  A Director shall be deemed to have resigned upon disposition of the Director’s interest in all Lots owned by the Director.
[bookmark: _Toc536243960]Vacancies
Any vacancy occurring in the Board shall be filled by the affirmative vote of a majority of the remaining Directors, even though less than a Quorum may exist.  Any person so elected shall hold office for a term equal to the unexpired term of the Director succeeded.  If the remaining number of Directors is not less than three (3), the Board may choose not to fill the vacancy.
[bookmark: _Ref485655227][bookmark: _Toc536243961]Regular Meetings
Regular meetings of the Board may be held at such time and place as shall be determined from time to time by a majority of the Directors, but such meetings shall be held at least four (4) times per year.  Notice of regular meetings of the Board shall be given to each Director, Officer, and Member by regular U.S. mail, email, facsimile transmission, or hand delivery, at least ten (10) business days prior to the day designated for each such meeting.
[bookmark: _Ref485655239][bookmark: _Toc536243962]Special Meetings
Special meetings of the Board may be called by the President on at least three (3) business days’ notice to each Director, Officer, and Member given by regular U.S. mail, email, facsimile transmission, or hand delivery, which notice shall state the time, place, and purpose of the meeting.  Special meetings of the Board shall be called by the Secretary in like manner and upon the written request of at least two (2) Directors. 
[bookmark: _Toc536243963]Waiver of Notice
 to Directors
Any Director may at any time, in writing, waive notice of any meeting of the Board, and such waiver shall be deemed equivalent to the giving of such notice.  Attendance by a Director at any meeting of the Board shall constitute a waiver of notice by him or her of the time, place and purpose of such meeting. 
[bookmark: _Toc536243964]Quorum of the Board
At all meetings of the Board, a majority of the Directors then serving on the Board shall constitute a quorum for the transaction of business, and the affirmative votes of the majority of the Directors present at the meeting at which a quorum is present shall constitute the decision of the Board.  If at any meeting of the Board there shall be less than a quorum present, a majority of those present may adjourn the meeting without notice other than announcement at the meeting.  At any reconvened meeting at which a quorum is present, any business which might have been transacted at the meeting originally called and for which notice was properly given may be transacted without further notice.  One or more Directors may participate in and be counted for quorum purposes at any meeting by means of conference telephone or similar communication equipment pursuant to which all persons participating in the meeting can hear and communicate with each other. A quorum, once attained at a meeting, shall be deemed to continue until adjournment, notwithstanding the voluntary withdrawal of enough Directors to leave less than a quorum. 
[bookmark: _Toc536243965]Compensation
No Director shall receive compensation from the Association for any service he or she may render to the Association when acting in his or her capacity as Director.  However, any Director may be reimbursed for his or her reasonable out-of-pocket expenses incurred in the performance of his or her duties on behalf of the Association.
[bookmark: _Toc536243966]Conduct of Meetings
The President shall preside over all meetings of the Board, and the Secretary shall keep, or cause to be kept, the minutes of the meeting and record in a minute book all resolutions adopted at the meetings and a record of all transactions and proceedings occurring at such meetings.  Such minute book shall be kept in a physical book and may be examined by any Owner in accordance with the New Mexico Homeowner Association Act.
[bookmark: _Toc536243967]Action Taken Without a Meeting
Any action which applicable law, the Covenants or these Third Amended Bylaws require or permit the Board to take at a meeting may be taken without a meeting if a written consent, obtained by hardcopy or electronic means, setting forth the action so taken is signed by all of the Directors entitled to vote on the matter.  Any action so approved shall be reconfirmed by vote at the next duly convened meeting of the Board and included in the minutes. Such actions shall have the same effect as a unanimous vote of the Board.
[bookmark: _Toc536243968]Validity of Contracts with Interested Directors
Each Director shall exercise the Director’s powers and duties in good faith and with a view to the interests of the Association. No transaction of the Association will be void or voidable because one or more Directors or Officers of the Association is financially or otherwise interested in the transaction as long as:
 
1. Such financial or other interest is disclosed to or known by the other Directors and is noted in the minutes of such meeting, and the Board authorizes, approves, or ratifies the contract or transaction in good faith by a vote sufficient for the purpose without counting the vote or votes of such Director; or
2. The contract or transaction is made in good faith and is commercially reasonable to the Association at the time it is authorized, approved, or ratified.
[bookmark: _Toc536243969]Inclusion of Interested Directors in the Quorum
Any Director having a financial or other interest in another corporation, firm, limited liability company, or other entity may be counted in determining the presence of a quorum at a meeting of the Board or a committee thereof which authorizes, approves, or ratifies a contract or transaction of the type described in this ARTICLE 3, hereof.
[bookmark: _Toc536243970]Right of Attendance at Meetings
Members have the right to attend all regular and special meetings and will be provided notice of such meetings per Section 3.6 and Section 3.7 of these Third Amended Bylaws. Members may not participate in decision-making at Board meetings. Members may participate in discussion at Board meetings once invited to do so by the Board at the appropriate time during Board meetings.
[bookmark: _Toc536243971]OFFICERS 
[bookmark: _Toc536243972]Enumeration of Officers

The Officers of the Association shall be a President and Vice-President, who shall at all times be Directors, a Secretary, and a Treasurer.  The office of Secretary and Treasurer may be held by the same person.  
[bookmark: _Ref476407648][bookmark: _Toc536243973]Election of Officers
The election of Officers shall take place at the first meeting of the Board of Directors (Organizational Meeting) following each annual meeting of the Members. The Organizational Meeting shall occur within 4 weeks of the annual meeting and the currently presiding Officers shall serve until such time.
[bookmark: _Toc536243974]Term

Officers shall be elected annually by the Board and each shall hold office until the Organizational Meeting the following year unless such Officer dies, resigns, or is removed or otherwise disqualified to serve.
[bookmark: _Toc536243975]Special Appointments

The Board may appoint an assistant treasurer, an assistant secretary, a recording secretary, and such other offices as in its judgment may be necessary, each of whom shall hold office for such period, have such authority, and perform such duties as the Board of Directors may, from time to time, determine.  
[bookmark: _Toc536243976]Resignation and Removal
Upon the affirmative vote of a majority of all Directors, any Officer may be removed, either with or without cause, and a successor may be elected at any regular meeting of the Board or at any special meeting of the Board called for such purpose. The Officer elected to such vacancy shall serve for the remainder of the term of the Officer he or she replaces.  Any Officer may resign at any time by giving written notice to the Board of Directors, the President or the Secretary.  Such resignation shall take effect on the date of receipt of such notice or at any later time specified therein; and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.  
[bookmark: _Toc536243977]Vacancies
A vacancy in any office because of death, adjudication of incompetence, resignation, removal, disqualification, or other cause shall be filled by the Board promptly after such vacancy occurs at a regular or special meeting of the Board.  The Officer elected to such vacancy shall serve for the remainder of the term of the Officer he or she replaces.
[bookmark: _Toc536243978]Duties

The duties of the Officers are as follows:
[bookmark: _Toc536243979]President
The President shall be the Chief Executive Officer of the Association and Chairman of the Board and shall, subject to the control of the Board, have general supervision, direction, and control of the business and the assets of the Association and other Officers.  The President shall preside at all meetings of the Association and of the Board of Directors. The President shall be, ex officio, a member of any committee, except the Nominating Committee, and shall have the general powers and duties of management usually vested in the office of the President of a nonprofit corporation organized under the laws of the State of New Mexico including but not limited to: ensuring that orders and resolutions of the Board of Directors are carried out.
[bookmark: _Toc536243980]Vice-President
The Vice-President shall act in the place and stead of the President in the event of his or her absence, or inability or refusal to act, and shall exercise such other duties as may be required of the Vice-President by the Board of Directors. If neither the President nor the Vice-President is able to act, the Board shall appoint some other Director to act in the place of the President, on an interim basis.
[bookmark: _Toc536243981]Secretary
The Secretary shall record the votes and preserve the minutes of all meetings and proceedings of the Board and of the Association, serve notice of meetings of the Board and of the Members, keep appropriate current records showing the Members together with their addresses, and shall perform such other duties as required by the Board.
[bookmark: _Toc536243982]Treasurer
The Treasurer shall be responsible for keeping full and accurate financial records and books of account showing all receipts and disbursements; preparation of all required financial data; preparation of an annual budget and a statement of income and expenditures to be adopted by the Board and presented to the membership at its regular annual meeting; and, in general, perform all the duties incident to the office of treasurer of a non-profit corporation or association.
[bookmark: _Toc536243983]Compensation
No Officer who is also a Director shall receive any compensation from the Association for acting as such Officer, but may be reimbursed for any reasonable out-of-pocket expenses incurred in performing his or her duties. 
[bookmark: _Toc536243984]Execution of Documents
All agreements, contracts, deeds, leases, checks, and other instruments of the Association for expenditures or obligations in excess of $10,000 of the Common Expenses shall be executed by any two (2) persons designated by the Board.  Any instruments for expenditures or obligations of a lesser amount may be executed by any one (1) person designated by the Board. 
[bookmark: TOC176147450][bookmark: _Toc536243985]Suspension of Powers and Duties
All powers and duties of an Officer shall be suspended during any period in which that Officer is delinquent in the payment of any amount duly established pursuant to the Covenants or is otherwise in default under the Covenants, these Third Amended Bylaws or the Community Rules of the Association.
[bookmark: _Toc536243986]Committees
The Board shall appoint an Architectural Control Committee (ACC) and may appoint a nominating committee as provided in the Community Documents.  In addition, the Board of Directors may appoint such additional committees as deemed appropriate in carrying out its purpose.  Such committees shall have powers and duties as set forth in the resolution appointing the committee and allowed by law.
[bookmark: _Toc536243987]ARCHITECTURAL CONTROL COMMITTEE
[bookmark: _Toc482028340][bookmark: _Toc536243988]Appointment
The Board shall appoint the members of the ACC.  The number of members of the ACC shall be not less than five (5) or more than seven (7), and shall include one (1) Board member.  The members of the ACC need not be Members of the Association.
[bookmark: _Toc482028341][bookmark: _Toc536243989]Term
Each member of the ACC shall serve until such time as a member has resigned or is removed.  At the option of the Board, any ACC member may be appointed to serve any number of consecutive or non-consecutive terms.  The Board may remove any member of the ACC and shall fill any vacancies by appointment.
[bookmark: _Toc482028342][bookmark: _Toc536243990]Compensation
No member of the ACC who is a Subdivision Property Owner shall receive any compensation from the Association for acting as such, but may be reimbursed for reasonable out-of-pocket expenses incurred on behalf of the Association. If the Board elects to appoint a licensed architect or professional engineer as a member of the ACC who is not a Subdivision Property Owner, the Board may pay such compensation as it deems appropriate and such cost shall be a Common Expense.
[bookmark: _Toc482028343][bookmark: _Toc536243991]Quorum of ACC
A quorum is deemed present throughout any meeting of the ACC if persons entitled to cast a majority of the votes are present at the beginning of the meeting.  The affirmative vote of a majority of the ACC present at a meeting at which a quorum is present shall constitute the decision of the ACC.  If at any meeting of the ACC there shall be less than a quorum present, a majority of those present may adjourn the meeting to another time.  At any such adjourned meeting at which a quorum is present, any business which might have been transacted at the meeting originally called may be transacted without further notice.
[bookmark: _Toc482028344][bookmark: _Toc536243992] Duties; Powers and Jurisdiction of ACC; Expenses
[bookmark: _Toc482028345][bookmark: _Toc536243993]Duties; Powers of Jurisdiction
The ACC shall have the powers and shall carry out the duties as specified in the Covenants and such other duties as may be required by the Board.  The ACC shall have the power to issue a cease and desist request to an Owner or Occupant whose actions are inconsistent with the provisions of the Community Documents or resolutions of the Board.
[bookmark: _Toc482028346][bookmark: _Toc536243994]Expenses
The expenses of the ACC shall be paid first from fees and costs collected pursuant to the ACC Rules and, if insufficient, such expenses shall be deemed to be a Common Expense.  
[bookmark: _Toc482028347][bookmark: _Toc536243995]ACC Rules
The ACC, if it so elects, may propose to the Board ACC Rules governing matters in its jurisdiction to be incorporated as part of the Community Rules and as provided in the Covenants.  The ACC Rules shall establish fees for review of applications and for deposits to secure performance of any duties to repair any portions of the Common Area or any common building components shared with another Owner.  The ACC Rules shall not be effective unless and until such proposed rule, regulation or procedural requirement is first approved by a majority vote of the Board.
[bookmark: _Toc482028348][bookmark: _Toc536243996]Interpretations of ACC Rules
The ACC shall provide interpretations of the ACC Rules when requested to do so by any Owner.  The ACC shall carry out its duties and exercise its powers and authority in the manner provided for in the Community Documents or by resolution of the Board.  The ACC shall maintain minutes of all meetings held by the ACC, and it shall provide copies of such minutes to the Board.
[bookmark: _Toc482028349][bookmark: _Toc536243997]Appeal of ACC Action
Any action, ruling, or decision by the ACC may be appealed to the Board pursuant to the procedures set forth in the Covenants.
[bookmark: _Toc536243998]CORPORATE RECORDS AND REPORTS
[bookmark: _Ref484955956][bookmark: _Toc536243999]Financial Records
The Association shall maintain financial records.  The cost of any audit, compilation, or review shall be a Common Expense unless otherwise provided in the Covenants.
[bookmark: _Ref484955967][bookmark: _Toc536244000]Examination
All financial and other records of the Association shall be made available for examination by an Owner within ten (10) business days of the request.   The Association shall not charge a fee for making financial and other records available for reviews.  The Association may charge a reasonable fee for copies.  These records include:
(1) The Covenants of the Association;
(2) The name, address and telephone number of the Association’s designated agent;
(3) The Bylaws of the Association;
(4) The names and addresses of all Association Members;
(5) Minutes of all meetings of the Association and of the Board for the previous five years, other than executive sessions, and records of all actions taken by a committee in place of the Board or on behalf of the Association for the previous five years;
(6) The operating budget for the current fiscal year;
(7) Current assessments, including both regular and special assessments;
(8) Financial statements and accounts, including amounts held in reserve;
(9) The most recent financial audit or review, if any;
(10) All current contracts entered into by the Association or the Board on behalf of the Association;
(11) Current insurance policies, including company names, policy limits, deductibles, additional named insureds, and expiration dates for property, general liability and association Director and Officer liability, and fidelity (if employees are hired by the Association) policies; and
	(12)  Any other documents required by law.
[bookmark: _Toc536244001]Other Records
In addition to those listed in Section 7.1 and Section 7.2, the Board shall keep: 1) copies of leases submitted by Owners who lease their Dwelling Units 2) tax returns for state and federal income taxation 3) such other records as the Board shall determine from time to time are necessary or desirable. 
[bookmark: _Toc536244002]LIMITED LIABILITY AND INDEMNIFICATION OF DIRECTORS AND OFFICERS
[bookmark: _Toc536244003]  Liability of Directors and Officers to Owners and Association
To the fullest extent authorized by the New Mexico Nonprofit Corporation Act, no Director or officer shall be liable to the Association or to any Owner(s) for any damage, loss, or prejudice suffered or claimed as a result of any act, omission, error, or negligence of the Association and/or the Board, any agent(s), representative(s) or employee(s) of the Association and/or the Board, any committee(s) or committee member(s), or any officer(s) of the Association unless the Director or officer breached or failed to perform the duties of his or her office and the breach or failure to perform constitutes willful misconduct or recklessness. Directors and officers shall have no personal liability as a result of any contract made on behalf of the Association

The Association shall not be liable for any services obtained by the Association for the benefit of Owners or paid for as a Common Expense, or for injury or damage to person or property caused by the action of the Association or taken on behalf of the Association, or by any Owner, or any other person, or resulting from electricity, water, sewer, refuse, snow or ice that may leak or flow from any portion of the Common Area onto any Lot or from any pipe, drain, conduit, appliance or equipment.  The Association shall not be liable to any Owner for loss or damage, by theft or otherwise, of articles which may be stored upon any of the Common Area.  No diminution or abatement of any assessments, as herein elsewhere provided, shall be claimed or allowed for inconvenience or discomfort arising from the making of repairs or improvements to the Common Area or from any action taken by the Association to comply with any law, ordinance, or directive of any municipal or other governmental authority.
[bookmark: _Toc536244004]Right to Indemnification for Directors, Officers and Committee Members
In accordance with the provisions of NMSA 1978 §53-8-26, each Director, officer and Board-approved committee member of the Association shall be indemnified against reasonable expenses, costs and attorneys’ fees actually and reasonably incurred by them in connection with the defense of any action, suit or proceeding, civil or criminal, in which they are made a party by reason of being or having been a Director, officer or committee member. Such indemnification shall include amounts reasonably paid to satisfy a judgment or to compromise or settle a claim. A Director, officer or committee member shall not be indemnified if they shall be adjudged to be liable on the basis that they have breached or failed to perform the duties of their office and the breach or failure to perform constitutes willful misconduct or recklessness. The indemnification provided shall be to the fullest extent authorized by the New Mexico Nonprofit Corporation Act and shall inure to the benefit of the heirs and personal representatives of any Director, officer or committee member.
[bookmark: _Toc536244005]Advance Indemnification
Advance indemnification may be permitted through a general or specific action of the Board to a Director, officer or committee member for reasonable expenses to be incurred in connection with the defense of any action, suit or proceeding, civil or criminal, in which they are made a party by reason of being or having been an Director, officer or committee member, provided that the Director, officer or committee member first enters into a written agreement to reimburse the Association if it is subsequently determined that the Director, officer or committee member was not entitled to indemnification due to a subsequent adjudication of liability on the basis of willful misconduct or recklessness in the performance of the duties of the office as provided under the New Mexico Nonprofit Corporation Act.

Section 8.4 Indemnification of Others
In accordance with the provisions of NMSA 1978 § 53-8-26, the Association may, to a lesser extent or to the same extent that the Association is required to provide indemnification and make advances and reimbursements for expenses to its Directors, officers and committee members, provide indemnification and make advances and reimbursements for expenses to its agents, employees, representatives and any other person serving the Association in any capacity at the request of the Association, and, if authorized by a general or specific action of the Board, may contract in advance to do so.
[bookmark: _Toc536244006]OPERATIONS: COMMON EXPENSES AND ASSESSMENTS
[bookmark: _Toc536244007]Annual, Special, and Specific Assessments
[bookmark: _Toc536244008]Fiscal Year
The fiscal year of the Association shall be the calendar year unless otherwise determined by the Board.
[bookmark: _Toc536244009]Preparation of Budget for Annual Assessment
At least seventy-five (75) days before the beginning of each fiscal year, the Board shall adopt a proposed budget for the Association containing an estimate for the total amount considered necessary for the operation of the Association.  The budget shall include such reasonable amounts as the Board considers necessary to provide working capital, a general operating reserve, and reserves for contingencies, repairs, and replacements.
[bookmark: _Toc536244010]Approval of Budget and Annual Assessment
Within thirty (30) days after adoption of the proposed budget and at least twenty (20) days before the annual meeting, the Board shall send to each Owner a copy of the proposed budget in a reasonably itemized form which sets forth the amount of the annual assessment for the Common Expenses payable by each Owner.  The Board shall cause a notice of the payment of the annual assessment for Common Expenses applicable to each Lot to be mailed to the respective Owner(s) at least thirty (30) days prior to the beginning of the fiscal year. In the event the proposed budget is rejected, the periodic budget last ratified by the Owners shall be continued until such time as the Owners ratify a subsequent budget proposed by the Board.  Such budget shall constitute the basis for determining each Lot’s annual assessment.
[bookmark: _Toc536244011]Adjustments of Budget and Annual Assessment
The Board shall have the authority to make reasonable adjustments to expenditures, amounts, categories and any line item in a current budget as it deems appropriate, provided that the total assessed amount remains the same as set forth in the budget approved by the Members.
[bookmark: _Toc536244012]Effect of Failure or Delay to Adopt Budget
The failure or delay of the Board to adopt a budget for any fiscal year shall not constitute a waiver or release in any manner of an Owner’s obligation to pay his, her, or its respective assessment amount last established until he, she, or it is provided notice of the new assessment amount.
[bookmark: _Toc536244013]Determination of Assessments
Annual assessments levied by the Association, as provided in the Covenants, shall be assessed against the Lots for the funding of the Common Expenses as determined by the budget and shall be fixed at a uniform rate for all Lots.

Special assessments levied by the Association, as provided in the Covenants, shall be assessed against the Lots for funding of the construction or reconstruction, repair, or replacement of any improvement or maintenance upon the Common Area, Community Facilities and Easements owned or maintained by the Association, and specific unanticipated expenditures first approved by the Board and shall be fixed at a uniform rate for all Lots.  Such special assessment shall be submitted to the Owners in writing or at a meeting of the Owners; and if approved by a majority of Owners as described in Section 2.10.2.1, such special assessment shall be levied.

Specific assessments levied by the Association, as provided in the Covenants, shall be established and collected from time to time by action of the Board or the Architectural Control Committee.

Assessments shall constitute liens against the Lots, and each Owner shall be obligated to pay such assessments determined by the Association.
[bookmark: _Toc536244014]Reserves
The Board shall establish and maintain reasonable reserves for working capital, operations, contingencies, and replacements.  Extraordinary expenditures not originally included in the annual budget, which may become necessary during the fiscal year, shall be charged first against such reserves. 
[bookmark: _Ref484955813][bookmark: _Toc536244015]Net Shortage
In the event a net shortage occurs during the year due to extraordinary expenditures, improvements, nonpayment of assessments or unanticipated loss of income, the Board may elect to borrow funds to address the shortage, may charge such shortage against the general operating reserves, or elect to levy an additional assessment against the Owners in accordance with their Common Expense liability.  Such further assessment shall be payable as the Board may determine.  Such assessments shall be a lien as of the effective date thereof as determined by the Board.
[bookmark: _Toc536244016]Operations
Following the end of each fiscal year, the Board shall make available to all Owners an itemized accounting of the Common Expenses and shall list all expenses for such fiscal year actually incurred and paid, together with a tabulation of the amounts collected pursuant to the approved budget for the preceding fiscal year, and showing the net amount over or short of the actual expenditures plus reserves.
[bookmark: _Ref476407564][bookmark: _Toc536244017]Insurance
The Association shall obtain, and maintain in effect, from reputable insurance companies authorized to do business in the State of New Mexico, comprehensive liability insurance covering the Common Area, Community Facilities and the Easements owned or maintained by the Association of at least one million dollars ($1,000,000.00) covering all claims for personal injury and/or property damage arising out of a single occurrence, at its expense, and to protect itself and any Director, Officer or committee member or person serving at the request of the Association against any such expense, liability or loss, whether or not the Association would have the power to indemnify such person or persons against the expense, liability or loss under the terms of the New Mexico Nonprofit Corporation Act. Insurance on any Lot and/or any Structures on any Lot, including casualty and liability insurance coverage as described in this section, is the responsibility of the Owner of such Lot and/or Structure, and not the responsibility of the Association.
[bookmark: _Toc536244018]COMPLIANCE AND DEFAULT
[bookmark: _Toc536244019]Relief
Each Owner shall be governed by, and shall comply with, all of the terms of the Community Documents as any of these documents may be amended from time to time.  Any default by an Owner shall entitle the Association, acting through its Board or through the manager, to pursue any and all rights and remedies available to the Association, under the Community Documents, at law or equity.
[bookmark: _Toc536244020]Additional Liability
Each Owner shall be liable for the expense of all maintenance, repair or replacement work on the Common Area, the Community Facilities or the Easements owned or maintained by the Association that is rendered necessary by the Owner's act, neglect or carelessness or the act, neglect or carelessness of any member of the Owner's family or the Owner's Occupants, employees, agents or licensees.  Such liability shall include any increase in casualty insurance rates occasioned by use, misuse, occupancy or abandonment of any Lot or its appurtenances.
[bookmark: _Toc536244021]Costs and Attorneys' Fees
The Association shall have the right to recover all attorneys’ fees, abstracting costs and other related costs incurred as a result of an Owner’s failure to pay any assessments described in Article VI of the Covenants when due. Such fees and costs shall become a continuing lien on the delinquent Owner’s Lot which shall run with the land and bind the Owner as well as his, her or its heirs, personal representatives, successors and assigns.
[bookmark: _Toc536244022]No Waiver of Rights
The failure of the Association, the Board or of an Owner to enforce any right, provision, covenant or condition which may be granted by the Community Documents shall not constitute a waiver of the rights of the Association or an Owner to enforce such right, provision, covenant or condition in the future.  All rights, remedies and privileges granted to the Association, the Board or any Owner pursuant to any term, provision, covenant or condition of the Community Documents shall be deemed to be cumulative and the exercise of any one or more thereof shall not be deemed to constitute an election of remedies, nor shall it preclude the party exercising the same from exercising such other privileges as may be granted to such party by the Community Documents or at law or in equity.
[bookmark: _Toc536244023]Interest Charges
In the event of a default by any Owner in paying any sum assessed against the Owner's Lot, the Board shall collect the interest charges as provided in Community Documents.
[bookmark: _Toc536244024]Legal Proceedings
Failure to comply with any of the terms of the Community Documents or any resolution of the Board shall be grounds for relief, including without limitation, an action to recover any sums due for money damages, injunctive relief, foreclosure of the lien for payment of all assessments, any other relief provided for in the Third Amended Bylaws and Covenants or any combination thereof and any other relief afforded by a court of competent jurisdiction.  All such relief may be sought by the Association, the Board, the manager, or, if appropriate, by any aggrieved Owner and shall not constitute an election of remedies. In any proceeding arising out of any alleged default by an Owner, the prevailing party shall be entitled to recover the costs of such proceeding and such reasonable attorneys' fees incurred by the Association.
[bookmark: _Toc536244025]Collection of Assessments
The Board or the Treasurer, at the request of the Board, shall take prompt action to collect any assessment due from any Owner which remains unpaid for more than thirty (30) days from the due date for payment thereof.  In the event of a default by any Owner in payment of any installment of the assessment which default continues for thirty (30) days, the Board or Treasurer shall notify the Owner of the default amount and any fines or interest due.

If said default continues for an additional thirty (30) days, the Board may institute legal proceedings to collect such assessment due together with interest, costs of collection and attorneys' fees or other costs of enforcement and to foreclose the assessment lien against the defaulting Owner's Lot.
[bookmark: _Toc536244026]Lien for Assessments
[bookmark: _Toc536244027]File or Record Notice of Lien   
All monies due to the Association authorized by the Community Documents shall be a lien levied against the Lot of such Owner.  The Board may file or record notice of any such lien to give record notice of the establishment and the relation back of the priority of such lien to the date the monies were due to the Association.
[bookmark: _Toc536244028]Installment Payments
In any case where an assessment is payable in installments, upon a default by such Owner in the timely payment of any two (2) consecutive installments, the maturity of the remaining total of the unpaid installments of such assessments may be accelerated, at the option of the Board, and the entire balance of the assessment may be declared due and payable in full by the service of notice to such effect upon the defaulting Owner and the Owner's mortgagee by the Board.
[bookmark: _Toc536244029]Lien Enforcement and Foreclosure
The lien for an assessment may be enforced and foreclosed in the manner provided by the laws of the State of New Mexico by action in the name of the Association.  The Association shall have the right to the appointment of a receiver, without bond, if available under the laws of the State of New Mexico.
[bookmark: _Toc536244030]Suit to Recover
A suit to recover a money judgment for unpaid assessments may be maintained without foreclosing or waiving the lien securing the same, and a foreclosure may be maintained notwithstanding the pendency of any suit to recover a money judgment.
[bookmark: _Toc536244031]Supplemental Enforcement of the Lien
If the Association institutes legal action to enforce any restrictive covenant or other condition of the Community Documents, and the violator voluntarily corrects or abates such violation after litigation has been filed, the Association shall not dismiss or abandon such legal action until it has been reimbursed all of its expenses, including reasonable attorneys’ fees and court costs.
[bookmark: _Toc536244032]AMENDMENTS TO BYLAWS AND CERTIFICATION OF AMENDMENTS
[bookmark: _Toc536244033]Amendments
These Third Amended Bylaws may be amended, modified or restated by the affirmative vote or written consent, ballot or any combination thereof of two-thirds of the total votes cast by all eligible Members in the Association. Two officers designated by the Board may certify that the requisite votes have been cast in favor of any amendment or restatement and such certification shall be deemed to be binding and effective to evidence the requisite approval of an amendment or restatement.
[bookmark: _Toc536244034]Effective Date of Amendments; Validity
Amendments or restatements of the Third Amended Bylaws shall become effective upon the date of certification of consent by the President and the Secretary of the Association.  Any challenge to an amendment must be made within one (1) year of its certification of consent or such amendment shall be presumed to have been validly adopted. If an Owner consents to any amendment to the Third Amended Bylaws, it will be conclusively presumed that such Owner has the authority so to consent.  No contrary provision in any mortgage or contract between the Owner and a third party will affect the validity of such amendment restatement.
[bookmark: _Toc536244035]mISCELLANEOUS
[bookmark: _Ref476407192][bookmark: _Toc536244036]Notices

All notices of meetings under the Community Documents or any other applicable law or statute shall be in writing and shall be duly delivered by regular U.S. mail, email, facsimile transmission, or hand delivery.  

Notices delivered by email shall be sent to each Member’s email address last filed in writing by the Member with the Secretary.  Notices delivered by hand delivery or regular U.S. mail shall be sent to each Member’s mailing address last appearing on the books of the Association.  Email may not be used to give notice of: (i) failure to pay an assessment; (ii) foreclosure of an Association lien; or (iii) an action the Association may take against a Member.  A Member may decline to receive notice by email by giving written notice to the Board.
[bookmark: _Toc536244037]Waiver of Notice
Whenever any notice is required to be given under the provisions of the Community Documents or applicable law or statute, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.
[bookmark: _Toc536244038]Seal
The Association shall not have a seal.
[bookmark: _Toc536244039]Gender and Grammar
The singular wherever used herein shall be construed to mean the plural when applicable, and the necessary grammatical changes required to make the provisions hereof apply either to corporations or individuals, men or women, shall in all cases be assumed as though in each case fully expressed.
[bookmark: _Toc536244040]Captions
Captions in these Third Amended Bylaws are inserted only as a matter of convenience and for reference, and in no way define, limit or describe the scope of these Third Amended Bylaws or the intent of any provision thereof.
[bookmark: _Toc536244041]Conflicts
These Third Amended Bylaws are intended to comply with applicable law and the Covenants.  In case of any irreconcilable conflict, applicable law and the Covenants shall control over these Third Amended Bylaws (unless these Third Amended Bylaws expressly provide otherwise) and any amendments hereto, and any Community Rules adopted hereunder.  In the case of any conflict between the Articles of Incorporation and these Third Amended Bylaws, the Articles shall control.
[bookmark: _Toc536244042]Partial Invalidity
The invalidation of any one of the provisions of these Third Amended Bylaws by judgment or court order shall in no way affect any other provisions, which shall remain in full force and effect.
[bookmark: _Ref484956220][bookmark: _Toc536244043]Subsequent Amendments to Statutory Laws
These Third Amended Bylaws have been drafted with the intention of complying with statutory laws governing community associations.  In the event any statutory provision is later amended to provide for more liberal procedures for notices to holders of interest in Lots generally, voting or the operation of such associations, these Third Amended Bylaws shall be deemed to have been amended to provide for adoption of such procedures.  The provisions of this ARTICLE 13 shall not apply to substantive amendments to statutory provision that are inconsistent with the substantive provisions contained in these Third Amended Bylaws.
[bookmark: _Toc536244044]statement of acceptance
The undersigned President and Secretary of the Belicia Estates Landowners Association hereby certify that the foregoing Third Amended and Restated Bylaws have been approved by more than sixty-six and two-thirds percent (66 2/3%) of eligible Owners, by written consent or ballot.
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