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HOMEOWNERS ASSOCIATION,INC.

ARTICLEI.

NAME AND LOCATION

The name of the corporation is HERITAGE PARK AT COOPER COMMONS
HOMEOWNERS ASSOCIATION, INC., hereinafter referred to as the " Sub-Association.” The
principal officeof the corporationshall belocated at the officesof Centex Homes, 4711 North 12th
Street, Phoenix, Arizona, but meetingsof members and directorsmay be held at such placeswithin
the State of Arizona, as may be designated by the Board of Directors.

ARTICLEIL
DEFINITIONS

SECTION 1. "Sub-Association”shall meanand refer to HERITAGE PARK AT COOPER
COMMONS HOMEOWNERS ASSOCIATION, INC., an Arizona nonprofit corporation, its
successors and assigns.

SECTION 2. "Developer” shall mean and refer to Centex Homes, a Nevada genera
partnership, its successorsand assigns, if such successorsor assigns should acquire more than one
undevel oped Lot from the Developer for the purpose of development and to whom the rights and
responsibilitiesof the Developer shall be assigned pursuant to a recorded instrument.

SECTION 3. "Lot" shal mean and refer to any plot of land shown upon any recorded
subdivision map of Heritage Park with the exception of the Common Area.

SECTION4. "Member" shall meanand refertothosepersonsentitledto membershipinthe
Sub-Association as provided in the Supplemental Declaration.

SECTION 5. "Owner" shall mean and refer to the record owner, whether one or more
persons or entities, of the fee smple titleto any Lot which is a part of the Property, including
contract sellers, but excludingthose having such interest merdly as security for the performance of
an obligation.

SECTION 6. "Property” shal mean and refer to that certain real property describedin the
Supplemental Declaration of Covenants, Conditions, Restrictions and Easements for Cooper
Commons Parcel 8 (Heritage Park).

SECTION7. "SpecialUseFee Tracts' shall meanall rea property, includingimprovements
thereon, owned by the Master Association, managed, maintained, operated, repaired and replaced
by the Sub-Association, for thecommon use and enjoyment of the Ownerswithin HeritagePark at
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Cooper Commons, such use to be defined by such Rules and Regulations as issued by the Sub-
Association Board of Directors. The Special Use FeeTractsto be owned by the Master Association
isdefined asfollows:

Tracts T-2 through T-5, inclusive, T-7, T-8, T-10 through T-56,
inclusive, T-58, T-60, T-63 through T-65, inclusive, and T-67
through T-82, inclusive, of Cooper CommonsParcel 8, accordingto
the plat of recordthereof, recorded on August 29,1997, in Book 448
of Maps, on Page 44 thereof, and at Instrument No. 97-0601166,
Official Recordsof Maricopa County, Arizona

SECTION 8. "Supplemental Declaration” shall mean and refer to the Supplemental
Declaration of Covenants, Conditions, Restrictions and Easements for Cooper CommonsParcel 8
(HeritagePark), applicableto the Property recordedinthe Officeof theMaricopaCounty Recorder.

ARTICLE IIL
MEETINGS OF MEMBERS

SECTION 1. ANNUAL MEETING. Thefirst annua meeting of theMembersshall beheld
within one (1) year from the date of incorporation of the Sub-Association, and each subsequent
regular annual meeting of the membersshall be held at least once each year at such date, timeand
place asis determined by the Sub-A ssociationBoard.

SECTION 2. SPECIAL MEETINGS. Specia meetings of the Members may be called at
any time by the president or by the Sub-Association Board of Directors, or upon written request of
the Members who are entitled to vote one-fourth (1/4) of al of the authorized votes of the Sub-
Association.

SECTION 3. NOTICE OF MEETINGS. Written notice of each meeting of the Members
shall be given by, or at the direction of, the secretary or person authorized to call the meeting, by
mailing a copy of such notice, postage prepaid, not less than fifteen (15) days nor morethan fifty
(50) days before such meeting to each Member entitled to vote thereat, addressed to the Member's
addresslast appearingon the booksof the Sub-Association, or supplied by such Member to theSub-
Association for the purpose of notice. Such notice shall specify the place, day and hour of the
meeting and in the case of a special meeting, the purpose of the meeting. When a meseting is
adjourned to another date, time, or place, anoticeof the new date, timeor placeisnot requiredif the
new date, time or placeisannouncedat the meeting before adjournment. At the adjourned meeting,
the Sub-Association may transact any business which might have been transacted at the origina
meeting. 1N addition, aMember's attendanceat a meeting waives objectionto the lack of noticeor
defective notice of the meeting, unless the Member & the beginning of the meeting objects to
holding the meeting and transacting business in the meeting. In addition, a Member's attendance
at ameeting wal vesobjectionto consideration of a particular matter at themeetingthat isnot within
the purpose of purposesdescribed in the meeting notice, unlessthe Member objectsto considering
the matter at thetimeit is presented.
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SECTION 4. QUORUM. The presence at the meeting of Membersentitled to cast, or of
proxiesentitled to cast, one-tenth (1110) of the votes of each class of Membership shall constitute
a quorum for any action except as otherwise provided in the Sub-Association Articles of
Incorporation, the Supplemental Declaration, or these Bylaws. If, however, such quorum shall not
be present or represented at any mesting, the Membersentitled to vote thereat shall have power to
adjournthe meeting from timeto time, without notice other than announcement at the meeting, until
aquorum as aforesaid shall be present or be represented.

SECTION 5. PROXIES. At al meetingsof Members, each Member may votein person
or by proxy. All proxiesshall bein writing and filed with the secretary beforeor at the timeof the
meeting. The proxiesshall becountedfor purposesof determiningwhether aquorumispresent, and
may be voted by the holder of the proxy with respect to any business that may come before the
meeting for whichtheproxy isfiled. No proxy shall bevalid after eleven(11) monthsfrom thedate
of itsexecution, unless otherwise providedin the proxy. Every proxy shall be revocableand shall
automati callycease upon conveyanceby theM ember of his Lat. A revocableproxy shall terminated
by the Member's subsequent filing of another proxy or the Member's filing of a written notice of
terminationof the proxy prior to themeseting. Thedeath or incapacity of theMember who appoints
aproxy shall not affect the right of the Sub-Associationto accept the proxy's authority unlessthe
Secretary or other officer or agent authorizedto tabulate votes receives written notice of the death
or incapacity beforethe proxy exercisesauthority under the appointment.

SECTION 6. RECORD DATE. For any meetingof theMembers, the Board shall fix adate
as the record date for determining the Members entitled to notice of the meeting. |If the Sub-
Association Board failsto fix arecord date for any meeting of the Members, the record date for
determiningthe Membersentitled to notice of the meeting shall be the business day beforethe day
on whichthe notice of the meeting isgiven. The Sub-AssociationBoard shall also fix adateasthe
record date for determiningthe Membersentitled to vote at a meeting of the Members. If the Sub-
Association Board fails to fix such record date, the Members on the date of the meeting who are
otherwiseeligibleto vote are entitled to vote at the meeting.

ARTICLEIV.

BOARD OF DIRECTORS: SELECTION: TERM OF OFFICE

SECTION 1. NUMBER. Theaffairsof thisSub-Associationshall be managed by aBoard
of not lessthan three (3) nor more than five (5) directors, who need not be Membersof the Sub-
Association.

SECTION 2. TERM OF OFFICE. Theinitial membersof the Sub-Association Board and
each Sub-Association Board thereafter for so long as thereis a ClassB Member, shall consist of
three (3) persons. Commencing with the first annual meeting of the Members when there is no
longer a Class B Member, the Membersshall elect one (1) director for aterm of one (1) year, two
(2) directorsfor a term of two (2) years, and for Sub-Association Boards of four (4) or five(5)
directorsone(1), or two (2) directorsfor aterm of three(3) years(asdecided by the highest amount
of votes); and at each annua mesting thereafter, the membersshall elect adirector or directors, as
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thecasemay be, for aterm of three(3) yearsto replacetheoutgoingdirectoror directorsasthecase
may be.

SECTION 3. REMOVAL. Except for so longasthereisaClassB Member, any director
may be removed from the Sub-AssociationBoard, with or without cause, by a majority vote of the
Members of the Sub-Association. |n the event of death, resignation or removal of adirector, his
successor shall beselected by theremainingMembers of the Sub-AssociationBoard and shall serve
for the unexpired term of his predecessor.

SECTION4. COMPENSATION. No director shall receive compensation for any service
he may render to the Sub-Association. However, any director may be reimbursed for his actual
expensesincurred in the performance of hisduties.

SECTION 5. MEETINGS. All meetingsof the Sub-Associationand the Sub-Association
Board of Directors are open to al Members of the Sub-Association and all Members so desiring
shall be permitted to attend and listento the deliberationsand proceedings; provided, however, that
for regular and specia meetingsof the Sub-AssociationBoard, Memberswho are not directorsmay
not participate in any deliberation or discussion unless expressly so authorized by a vote of the
majority of a quorum of the Sub-Association Board, except that any portion of a meeting may be
closed only if the portion of the meeting is limited to consideration of any of the fallowing: (i)
employment or personnel matters for employees of the Sub-Association Board or the Sub-
Association; (ii) legal advicefrom anattorneyfor the Sub-AssociationBoard or the Sub-Association;
pending or contemplated litigation; or (iv) pending or contemplated matters relating to the
enforcement of the Sub-Association's Supplemental Declarationor rules.

SECTION 6. ACTION TAKEN WITHOUT A MEETING. Thedirectorsshall havethe
right to take any action in the absence of a meeting whichthey couldtakeat ameeting by obtaining
thewrittenapproval of al thedirectors. Any actionso approvedshall havethesameeffect asthough
taken at a meeting of the directors.

ARTICLEV.

NOMINATION AND ELECTION OF DIRECTORS

SECTION 1. ELECTION. Electiontothe Board of Sub-AssociationDirectorsshall be by
secret written ballot. At such election, the Membersor their proxies may cast, in repect to each
vacancy, as many votes as they are entitled to exercise under the provisions of the Supplemental
Declaration. The personsreceivingthe largest number of votes shall be elected.

ARTICLE VI.
MEETINGS OF DIRECTORS

SECTION 1. REGULAR MEETINGS. Regular meetingsof the Sub-Association Board
of Directorsshall be held a such placeand hour as may befixed from timeto time by resol ution of
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the Sub-AssociationBoard. Should said meeting fall upon alegal holiday, then that meeting shall
be held at the same time on the next day which isnot alegal holiday.

SECTION 2. SPECIAL MEETINGS. Specia mestingsof the Sub-Association Board of
Directorsshall be held when called by the president of the Sub-Association, or by any two (2)
directors, after not lessthan three (3) days noticeto each director.

SECTION 3. QUORUM. A magjority of the number of directorsshall constitutea quorum
for the transaction of business. Every act or decision done or made by a majority of the directors
present at aduly held meeting at which aquorum is present shall be regarded asthe act of the Sub-
Association Board.

ARTICLE VIL
WERS AND DUTIES OF THE SUB-A IATION BOARD OF DIRECTORS
SECTION 1. POWERS. The Sub-Association Board of Directorsshall have the power to:

(a) adopt and publishrulesand regulationsgoverning the use of-the Special Use
FeeTractsandthepersonal conduct of the Membersandtheir guests thereon,
and to establish penaltiesfor the infraction hereof;

(b)  suspend use of common facilitiesor suspend the voting rights of a Member
during any period in which such Member shall bein default in the payment
of any assessment levied by the Sub-Association. Such rightsmay also be
suspended after notice and hearing, for aperiod not to exceed sixty (60) days
for infractionof publishedrules and regulations;

(c) exercisefor the Sub-Associational | powers, dutiesand authority vestedin or
delegated to this Sub-Association and not reserved to the membership by
other provisons of these Bylaws, the Sub-Association Articles of
Incorporation, or the Supplemental Declaration;

(d)  declarethe office of amember of the Sub-Association Board of Directorsto
be vacant in the event such member shall be absent from three (3)
consecutiveregular meetingsof the Sub-AssociationBoard of Directors; and

(e employ a manager, an independent contractor, or such other employeesas
they deem necessary, and to prescribetheir duties.

SECTION 2. DUTIES. It shall be the duty of the Sub-Association Board of Directorsto:

@) causeto be kept acompleterecord of al its actsand corporateaffairs and to
present a statement thereof to the Members a the annual meeting of the
Members, or a any special meeting when such statement is requested in
writing by one-fourth(1/4) of the ClassA memberswho are entitledto vote;
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(b)  superviseal officers, agentsand employeesof this Sub-Association, and to
seethat their dutiesare properly performed;

(©) as more fully provided in the Supplemerital Declaration, to:

(1)  fix theamount of the Special Use Fee or annual assessment against
eech Lot a least thirty (30) days in advance of each annua
assessment period;

(2)  sendwritten notice of each Special Use Fee or assessment to every
Owner subject thereto at least thirty (30) days in advance of each
annual assessment period; and

(3) foreclosethelienagainstany propertyfor which Special UseFeesor
assessments are not paid within thirty (30) days after due date or to
bring an action at law against the owner personally obligated to pay
the same or to take such action as the Sub-Association Board deems
necessary and appropriate under the circumstancesto collect unpaid
Specia Use Fees or assessments.

(d) issue, or to cause an appropriate officer or agent to issue, upon demand by
any person, a certificate setting forth whether or not any Special Use Feeor
assessment has been paid. A reasonable charge may be made by the Sub-
AssociationBoardfor theissuance of thesecertificates. If acertificatestates
a Special Use Fee or assessment has been paid, such certificate shall be
conclusiveevidenceof such payment;

(e)  procure and maintain adequate liability and hazard insurance on property
owned by the Sub-Association;

(f) caused| officers or employeeshavingfiscal responsibilitiesto be bonded, as
it may deem appropriate; and

(g)  causetheSpecia UseFeeTractsand any additional maintenanceareasto be
maintai ned.

ARTICLE VII.

OFFICERS AND THH RDUTIES

SECTION 1. ENUMERATION OF OFFICES. Theofficersof this Sub-Associationshall
be apresident and vice-president,who shall at all times be membersof the Sub-AssociationBoard

of Directors, asecretary, and atreasurer, and such other officers asthe Sub-Association Board may
from time to time by resolution creste.
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SECTION 2. ELECTION OF OFFICERS. Theédection of officers shall take place at the
first meeting of the Sub-Association Board of Directors following each annual meeting of the
Members.

SECTION 3. TERM Theofficers of thisSub-Association shall be el ected annually by the
Sub-Association Board and each shall hold office for one (1) year unless he shall sooner resign, or
shall be removed, or otherwisedisqualifiedto serve.

SECTION 4. SPECIAL APPOINTMENTS. The Sub-AssociationBoard may elect such
other officersastheaffairsof the Sub-Associationmay require, each of which shall hold office for
such period, have such authority, and perform such dutiesas the Sub-A ssociationBoard may, from
timetotime, determine.

SECTIONS5. RESIGNATION AND REMOVAL. Any officer may beremoved from office
with or without cause by the Sub-AssociationBoard. Any officer may resign at any time giving
written notice to the Sub-Association Board, 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.

SECTIONG6. VACANCIES. A vacancy inany officemay befilled by appoiniment by the
Sub-AssociationBoard. The officer appointed to such vacancy shall servefor the remainder of the
term of the officer he replaces.

SECTION 7. MULTIPLEOFHFCES. Theofficesof secretary and treasurer may be held by
thesame person. No person shall smultaneously hold more than one (1) of any of the other offices
except in the case of special offices created pursuant to Section 4 of this Article.

SECTION 8. DUTIES. Thedutiesof theofficersare asfollows:
PRESIDENT
The president shall presideat all meetingsof the Sub-Association Board of Directors; shall
seethat orders and resolutions of the Sub-AssociationBoard are carried out; shall sign all leases,
mortgages, deeds, promissory notes and other written instruments and shall co-signall checks.
VICE-PRESIDENT
Thevice-president shall act inthe place and stead of the president inthe event of his absence,

inability or refusal to act, and shall exerciseand dischargesuch other duties as may be required of
him by the Sub-Association Board.
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SECRETARY

The secretary shall record the votes and keep the minutes of all meetings and proceedings
of the Sub-Association Board and of the Members; keep the corporate seal of the Sub-Association
and affix it on all papersrequiringsaid seal; serve notice of meetingsof the Sub-Association Board
and of theMembers; keep appropriatecurrent recordsshowing the Membersof the Sub-Association
together withtheir addresses,and shall perform such other duties asrequired by the Sub-Association
Board.

TREASURER

Thetreasurer may receive and deposit in appropriate bank accounts all monies of the Sub-
Association and may disbursesuch fundsas directed by resolution of the Sub-A ssociationBoard of
Directors, may signall checksand promissory notes of the Sub-A ssociation; keep proper books of
account; cause an annual audit of the Sub-Associationbooksto be made by a public accountant at
thecompletionof eachfiscal year; and shall preparean annua budget and astatement of incomeand
expendituresto be presented to the membership at its regular annua meeting, and deliver a copy of
eachto the Members.

ARTICLE IX.

COMMITTEES

The Sub-Association may appoint committees as deemed appropriate in carrying out its
purpose.

ARTICLE X.
BOOKS AND RECCORDS
The books, records and papers of the Sub-Associationshall at all times, during reasonable
business hours, be subject to inspection by any Member or hisauthorized agent. The Supplemental
Declaration, the Sub-Association Articlesof Incorporation and the Bylaws of the Sub-Association

shall beavailable for inspectionby any Member at theprincipal officeof the Sub-Association, where
copiesmay be purchased at reasonable cost.

ARTICLEXI.

SPECIAL USE FEES OR ASSESSMENTS

As more fully provided in the Supplemental Declaration, each Member is obligated to pay
to the Sub-Association Special Use Fees, annual and specia assessmentswhich are secured by a
continuinglien upon the property against which the assessment ismade. Any Special Use Feesor
assessments which are not paid on the date due shall be ddlinquent. If the Special Use Fee or
assessment is not paid when due, the unpaid Special Use Fe or assessment shall bear alate charge
as outlined in the Master Declaration and the Supplemental Declaration and the Sub-Association
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may bring an action at law against the Owner personally obligatedto pay the same or foreclosethe
lien against the property, and interest, costs, collection fees, late chargesand reasonable attorneys
fees of any such action shall be added to the amount of such assessment. No Owner may waive or
otherwiseescape liability for the assessmentsprovidedfor herein by nonuse of the Special Use Fee
Tractsor abandonment of hisLat.

ARTICLE XII.
CORPORATE SEAL

The Sub-Association may, but need not have a sea in circular form having within its
circumference the words: HERITAGE PARK AT COOPER COMMONS HOMEOWNERS
ASSOCIATION INCORPORATED ARIZONA 2001.

ARTICLE X1II.
AMENDMENTS

SECTION |. AMENDMENTS. These Sub-Association Bylaws may be amended, a a
regular or special meeting of the Members, by avote of amgority of aquorum of Members present
in person or by proxy, except that the Federal Housng Administration or the Veterans
Administrationshall havetherightto veto amendmentswhilethereis Class B membershipif such
agencies have been involved in the making, insuring or guaranteeingof any mortgage loan within
the Property.

SECTION 2. COOPER COMMONS DOCUMENTS. In the event thereis a conflict
between or among the Cooper Commons Documents, the Supplemental Declaration, the Articlesor
these Bylaws, the most restrictiveprovisionshall apply unlesssuchinterpretationisclearly contrary
to the meaning and intent of the Cooper Commons Documents. In the event of a conflict, the
provisions of the various documents shall prevail in the following order: (i) Cooper Commons
Documents; (ii) the Supplemental Declaration; (iii) the A rticlesof Incorporation of the HeritagePark
at Cooper Commons Homeowners Association, Inc.; (iv) the Bylaws of Heritage Park at Cooper
CommonsHomeowners Association, Inc., and (v) the Heritage Park Association Rules.

ARTICLEXIV.

MISCELLANE

Thefiscal year of the Sub-Associationshall beginonthefirst day of January and end onthe
31st day of December of every year, except that the first fiscal year shall begin on the date of
Incorporation.
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CERTIFICATION

[, the undersigned, do hereby certify:

That | am the duly elected and acting secretary of the HERITAGE PARK AT COOPER
COMMONSHOMEOWNERS ASSOCIATION, INC., an Arizona corporation; and,

That the foregoing Bylaws constitute the original Bylaws of said Sub-Association, as duly
adopted at a meeting of the Sub-AssociationBoard of Directorsthereof, held on the day of

,2001.

IN WITNESS WHEREOF, | have hereunto subscribed my name and affixed the seal of the
said Sub-Association this day of ,2001.

@Y

J ame atkovw Secretary/Treasurer

04/25/ 1(3: 9PM)

S __ L.



