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ARTICLE I : e
Z

Name and Location. The name of the corporation is ds
Americas Owners Assoclation, hereinafter referred to ‘as-A
"Association." The principal office of the corporation shdll
be located at 1424 Psseo de Peralta, Santa Fa, New Mexico
87501, but meetings of members and directors may be held at
such places within the State of New Mexico, County of Santa
Fe, as may be designated by the Board of Directors.

ARTICLE II
DEFINITIONS

Section 1. "Association" shall mean and refer to Las
Americas Owners Association, its successors and agsigns,

Section 2. "Properties” shall mean and refer to that
certaln real property described in the Declaration of Cove-
nants, Conditions and Restrictions, and such additions thereto
ag may hereafter be brought within the jurisdiction of the
Association,

Section 3. "Common Area" shall mean all real property
owned by the Association for the common use and enjoyment of
the Owners.

Section 4. "Lot" shall mean and refer to any plot of
land shown upon any recorded subdivision map of the prop-
erties. Ownership of a Lot shall include membership in the
Association and rights appurtenant thereto.

Section 5. "Owner" shall mean and refer to the record
owner, whether one or more persons or entities, of the fee
simple title to any Lot which ig a part of the Properties,
including contract sellers, but excluding those having such
interest merely as security for the performance of an obliga-
tion, '

Section 6. "Declarant™ shall mean and refer to Qualidad,
Inc., its successors and assigns.,

Section 7. ’'Declaration” shall mean and refer to the
Declaration of Covenants, Conditions and Restrictions applie-
able to the Las Americas Subdivision recorded in the Office of
the County Clerk, Santa Fa County, New Mexico.

Section 8. '"Member" shall mean and refer to every person
or entity who holds a membership in the Association.




ARTICLE IITY
MEMBERSHIP

Membership. Every person or entity who is a record owner
of a Tee or unSivided fee interest in any Lot which iz subject

by covenants of record to assessment by the Asscciation, in-
cluding contract sellers, shall be automatically a member of
the Association. The foregoing is not intended to include
persons or entities who hold an interest merely as security
for the performance of an obligation. Membership shall be
appurtenant to and may not be separated from ownership of any
Lot which is subject to assessment by the Association, Owner-
ship of such Lot shall be the sole qualification for member-
ship.

ARTICLE IV
PROPERTY RIGHTS: RIGHT OF ENJOYMENT

Each member shall be entitled to the use and enjoyment of
the common properties and facilities as provided in the Dec-
laration. Any member may delegate his rights of enjoyment of
the common properties and facilities to his tenants or con-
tract purchasers, who reside on the property. Such member
shall notify the secretary in writing of the name of any such
delegee. The rights and privileges of such delegee are sub-
ject to suspension to the same extent as those of the member.

ARTICLE V
MEETING OF MEMBERS

Section 1. Annual Meetings. The first annual meeting of
the members shall be held wItE%n one year from the date of
incorporation of the Association, and each subsequent regular
annual meeting of the members shall be held in the month of
October at the hour designated by the Board of Directors.

Section 2. %fecial Meetings. Special meetings of the
members may be called at any time by the president or by the
Board of Directors, or upon written request of the members who
are entitled to vote one-fourth (1/4) of ail of the votes of
the membership.

Section 3. Notice of Meetings. Written notice of each
meeting of the members shall be given by, or at the direction
- of, the sacretary or person authorized to call the meeting,
by mailing & copy of such notice, postage prepaid, at least
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fifteen (15) days before such meeting to each member entitled
to vote thereat, addressed to the member's address last ap-
pearing on the books of the Association, or supplied by such
meuber to the 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. No business shall be transacted at any sgpecial meet-
ing except as stated in such notice, unless by agreement of
more than fifty percent (50%) of the members present entitled
to vote, either in person or by proxy.

Section 4. Quorum. The presence at the meeting of mem-
bers entitled to cast, or of proxies entitled to cast, one-
fourth (1/4) of the votes of the membership shall constitute a
quorum for any action except as otherwise provided in the
Articles of Incorporation, the Declaration, or these Bylaws.
If, however, such quorum shall not be present or represented
at any meeting, the members entitled to vote thereat shall
have the power to adjourn the meeting from time to time, with-
out notice other than announcement at the meeting, until a
quorum &8 aforesaid shall be present or be represented..

Section 5. Proxies. At all meetings of members, each
member may vote in person or by proxy. All proxies shall be
in writing and filed with the secretary prior to the meeting.
The proxy shall set out the length of its duration.

ARTICLE VI
BOARD OF DIRECTORS: SELECTION: TERM OF OFFICE
Section 1. Number. The affairs of this Association

shall be managed by a Board of Seven (7) directors, who need
not be members of the Association. :

Section 2. Term of Office. At the first annual meeting,
the members shall elect three (3) directors for a term of one
year, two (2) directors for a term of two (2) years and two
(2) directors for a term of three (3) years; and at each
annual meeting thereafter, the members shall elect directors
for a term of three (3) years as terms expire, provided that
nothing herein contained shall prevent the election of a di-
rector whose term has expired to a new term as such director.

Section 3. Removal. Any director may be removed from
the Board, with or without cause, by a majority vote of the
members of the Asscciation. In the event of death, resigna-
tion or removal of a director, his successor shall be selected
by the remaining members of the Board and shall serve for the
unexpired term of his predecessor. :




Section 4. Compensation. No dirsctor shall receive con-
pensation for any service he may render to the Association in
the capﬂcitg of director. However, any director may be reim-
bursed for his actual expenses incurred in the performance of
his duties and may be paid for other servicas actually render-
ed to the Association.

Section 5. Action Taken Without a Meeting., The direc-
tors shall have the right to take any actlon In the absence of
a meeting which they could take at a meeting by obtaining the
written approval of all the directors. Any action so approved
shall have the same effect as though taken at a meeting of the
directors.

Section 6. Indemnification.

(a) The officers and members of the Board of Directors
shall not be liable to the Association for any mistake of
judgment, negligence or otherwise, except for their own indi-
vidual willful misconduct or bad faith. The Association shall
indemnify and hold harmless esach of the officers and directors
from and against all contractual liability to others arising
out of contracts made by the officers or the Board of
Directors on behalf of the Association unless any such con-
tract shall have been made in bad faith or contrary to the
provigions of the Declaration or these Bylaws. Officers and
members of the Board of Directors shall have no personal
liability with respect to any contract made by them on behalf
of the Association. The liability of any Owner arising out of
any contract made by the officers or Board of Directors, or
out of the aforesaid indemnity in favor of the members of the
Board of Directors or officers, or for damages as a result of
injuries arising in connection with the Common Area solely by
virtue of his membership in the Association or for liabilities
incurred by the Association, shall be limited to the total
liability multiplied by his pro rata share of liability as
defined in the Declaration. Every agreement made by the
officers, the Board of Directors or the Managing Agent on
behalf of the Association shall, if obtainab%e, provide that
the officers, the members of the Board of Directors or the
Managing Agent, as the case may be, are acting only as agents
for the Association and shall have no personal liability
thereunder (except as Owners), and that each Owner's liability
thereunder shall be limited to the total liability thereunder
multiplied by his common expense Liability..

(b) The Association shall not be liable for any falilure
of gervices to be obtained by the Association or paid for as a
common expense, or for injury or damage to person or property
caused by the elements or by the Owner of any Lot, or any
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other person, or resulting from electricity, water, snow orice
which may leak or flow from any portion of the Common Area 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 bestored
upon any of the Common Area. No diminution or abatement of
any assessments, as herein elsewhere provided, shall be claim-
ed 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 Associlation to comply with any law,
ordinance or with the order of directive of any municipal or
other governmental authority. :

ARTICLE VII
NOMINATION AND ELECTION OF DIRECTORS

Section 1. Nomination. Nomination for election to the
Board of Directors shall be made by a Nominating Committee.
Nominations may also be made from the floor at the annual
meeting. The Nominating Committee shall consist of a Chair-
man, who shall be a member of the Board of Directors, and two
(2) or more members of the Association. The Nominating Com-~
mittee shall be appointed by the Board of Directors prior to
each annual meeting of the members, to serve until the close
of such annual meeting and such appointment shall be announced
at each annual meeting. The Nominating Committee shall wmake
as many nominations for election to the Board of Directors as
it shall in its discretion determine, but not less than the
number of vacancies that are to be filled. Such nominations
may be made from among members or nou-members.

Section 2. Election. Election to the Board of Directors
shall be by secret written ballot. At such election the mem-
bers of their proxies may cast, in respect to each vacancy, as
many votes as they are entitled to exercise under the provi-
sions of the Declaration. The persons receiving the largest
number of votes shall be c¢lected. Cumulative voting is not
permitted.

ARTICLE VIII
MEETINGS OF DIRECTORS
Section 1. Regular Meetings. Regular meetings of the
Board of Directors shall be Ee[g not less than quarterly,

without notice, at such place and hour as may be fixed from
time to time by resolution of the Board. g :
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: Section 2. Special Meetings. Special meetings of the
Board of Directors shall be Eelg when called by the president
of the Association, or by any two (2) directors, after not
less than threa (35 days notice to each director. Attendance
by a Director at any meeting of the Board shall be a waiver of
notice by him of the time and place thereof. If all the
directors are present at a meeting of the Board, no notice
shall be required and any business may be transacted at such
meeting.

Section_3. Quorum. A majority of the number of direc~
tors present in person or in proxy shall constitute a quorum
for the transaction of business. Every act or decision done
or made by a majority of the directors present in person and
in proxy at a duly held meeting at which a quorum is present
shall be regarded as the act of the Board.

ARTICLE IX
POWERS AND DUTIES OF THE BOARD OF DIRECTORS

Section 1. Powers. The Board of Directors shall have
the power to:

(a) adopt and publish rules and regulations governing
the use of the Common Area and facilities, and the perscenal
conduct of the members and their guests thereon and establish
regulations affecting pets and animals, and to establish pen-
alties for the infraction thereof;

(b) suspend the voting rights and right to use of the
recreational facilities of a member shall be in default in the
payment of any assessment levied by the Association. Such
rights may also be suspended after notice and hearing, for a
period not to exceed sixty (60) days for infraction of
published rules and regulations;

(¢) exercise for the Association all powers, duties and
authority vested in or delegated to this Association and not
regserved to the membership by other provisions of these
Bylaws, the Articles of Iucorporation, or the Declavation;

(d) declare the office of a member of the Board of Di-
rectors to be vacant in the event such member shall be absent
from three (3) consecutive regular meetings of the Board of
Directors; and .

(e) employ a manager, an independent%contractor, or such
other employees as they deem necessary, and to prescribe their
duties. :
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(f) assure exterior maintenance. In the event an owner
of any Lot in the Properties shall fail to maiutain the prem~
ises and the improvements 3zituated thereof in a manner satis~
factory to the Board of Directors, the Association, after
approval by two-thirds (2/3) vote of the Board of Directors,
shall have the right, through its agents and: employees, to
enter upon said parcel and to repair, maintain, and restore
the Lot and the exterior of the buildings and any other im-
provements erected thereon. The cost of such exterior main-
tenance shall be added to and become part of the assassment to
which such Lot is subject, ;

(g) fix and determine the amount of the annual assess-
ment, establish reserves and determine capital assessment, all
within the conditions described herein and in the Declaration.

(h) collect or cause to be collected assessments as
provided herein and in the Declaration. The Board of Direc-
tors may contract for such collection with a financial insti-
tution or other trustee. '

(i) approve leases of any owner to any tenant to assure
that tenants shall be required to comply with the rules of the
Association,

(j) amend the Declaration as provided therein; to waive
or modify encroachments, setbacks or -ther mechanical vari-
ances, Provided, however, that the power to amend aforesaid
shall not authorize any amendment: (1) permitting the sale,
conveyance, lease, transfer, mortgage, pledga, granting of any
deed or trust, or hypothecation of the Common Areas conveyed
to the Association by the Developer, (2) authorizing the
alteration of the requirement that all wembers assent in
writing to the dissolution of the Association, or (3) altering
the right of each Lot owner to membership in the Association
with rights appurtenant thereto.

Section 2. Duties. It shall be the duly of the Board of
Directors to:

(a) cause to be kept a complete record of all its acts
and corporate affairs and to present a statement thereof to
the members at the annual meeting of the members, or any
special meeting when such statement is requested in writing by
one-fourth (1/4) of the membership:

(b) supervise all officers, agents and employees of this
Association, and to see that their duties are properly per-
formed; ' T '



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

(1) fix the amount of the annual assessment against
each Lot at least thirty (30) days in advance of the first
annual assessment period and in advance of a change in subse-
quent assessments, as providel herein;

(2) send written notice of each assessment to every
Owner subject thereto at ieast ten (10) days in advance of the
annual assessament period; and at least ten (10) days prior to
the effect of any change therein;

(3) foreclose the lien against any property for
which assessments are not paid within ninety (90) days after
due date or to bring am action at law against the owner per-
sonally obligated to pay the same. The lien shall be for the
entire unpaid amount of the annual assessment notwithstanding
that monthly payments may have been established for the con-
venience of the members. |

(d) issue, or to cause an appropriate officer to issue,
upon demand by any member, a certificate setting forth whether
or not any assessment has been paid. A reasonable charge may
be made by the Board for the issuance of these certificates.
If a certificate states an assessment has been paid, such
certificate shall be conclusive evidenze of such payment
(seller notifies Board);

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

(£) cause all officers or employees having fiscal
responsibilities to be bonded, as it may deem appropriate;

(g) cause the Common Area to be maintéined;

(h) cause the owners to maintain exterior of the dwel-
lings. :

(i) negotiate contracts for liability insurance on the
acts of directors and officers in connection with the associa-
tion's duties and activities provided, however, that the Board
should not be liable for failure to obtain any coverages re-
quired by this subparagraph or by subparagraph (e) herein or
for any loss or damage resulting from such failure, if such
- failure is due to the unavailability of such coverages from
reputable insurance companies, or if such coverages are so
available only at demonstrably unreasonable cost.

(i) cause all bills of the Association to be paid from
assessment funds. ‘

-8 -



ARTICLE X
OFFICERS AND THEIR DUTIES

Section 1. Enumeration of Officers. The offices of this
Assoclatlon shall be & president and vice-president, who shall
at all times be members of the Board of Directors, a secre-~
tary, and a treasurer, and such other officers as the board
may from time to time by resolution create. -

Section 2. Election of Officers. The election of offi-
cers shall take place at the first meeting of the Board of
Directors following each annual meeting of the members.

Section 3. Term. The officers of this Association shall
be elected annually By the Board and each shall hold office
for one (1) year unless he shall sooner resign, or shall be
removed, or otherwise disqualified to serve.

Section 4. Special Appointments. The Board may elect
such other officers as the affalrs of the Association may re-
quire, each of whom shall hold office for such period, have
such authority, and perforu such duties as the Board may, from
time to time, determine. :

Section 5. Resignation and Removal., Any officer may be
removed from office with or without cause by the Board. Aay
officer may resign at any time giving written notice to the
Board, the president or the secretary. Such resignation shall
take effect on the date or receipt of such notice ovr at any
later time gpecified therein, ard unless otherwise specified
therein, the acceptance of such resignation.shall not ba
necessary to make it effective.

Section 6. Vacancies. A vacancy in any office may be
filled by appointment by the Board. The officer appointed to
such vacancy shall serve for the remainder of the term of the
officer he raplaces.

Section 7. Multiple Offices., The offices of secretary
~and treasurer may be held by the same person. No persons
shall simultaneocusly hold more than one of any of the other
offices except in the case of special offices created pursuant
to Section 4 of this Article.

Section 8. Duties. The duties of thefofficers are as
follows: :

PRESIDENT

(a) The president shall preside at all meatings of the
Board of Directors; shall see that orders and resolutions of
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the Board are carried out; shall sign all leases, mortgages,
deeds and other written instruments as approved by the Board
and shall co-sign all prouissory notes.

VICE~-PRESIDENT

(b) The vice-president shall act in the place and stead
of the president in the event of his abgence, inability or
refusal to act, and shall exercise and discharge such other
duties as may be required of him by the Board.

SECRETARY

(c) The secretary shall record the votes and keep the
minutes of all meetings and proceedings of the Board and of
the members; serve notice of meetings of the Board and of the
meuwbers; keep appropriate current records showing the members
of the Association together with their addresses, and shall
perform such other duties as required by the Board.

TREASURER

(d) The treasurer shall receive and deposit in appro-
priate bank accounts all monies of the Association and shall
disburse such funds as directed by resolution of the Board of
Directors; shall sign all checks and promissory notes of the
Asgociation or delegate such power to ancther person approved
by the Board; keep proper books of account; cause an annual
audit or review of the Association's books to be made by a
public accountant at the completion of each fiscal year if the
Board so directs; ctherwise, cause a review of the Associa-
tion'e books to be nade by an independent third party at the
completion of each fiscal year; and shall prepare an annual
budget and a statement of income and expenditures to be
represented to the membership at its regular annual meeting,
and deliver a copy of each to the members..

Section 8. Indemnification. OFfficers of the Association
shall be indemnified for any act they may perform upon behalf
of the Association in the same manner herein provided for in-
demnification of members of the Board of Directors.

Section 190, Comgensation. Officers may be employees of
the Association and their compensation (if ,any) shall be set
by the Board of Directors.

ARTICLE XI

COMMITTEES

~_ Section 1. The President shall appoint an Architectural
Control Committee, as provided in the Declaration, and a
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Nominating Committee, as provided in these Bylaws. In addi-
tion, the President or Bourd of Directors shall appoint other
committees as deemed appropriate in carrying out its purposes,
such as:

(a) A Recreation Committee which shall advise the Roard
of Directors on all matters pertaining to the recreational
program and activities of the Association and shall perform
such other functions as the Board, in its discretion deter~
mines; .

| (b) A Publicity Committee which shall inform the members

of all activities and functlions of the Association, and shall,
after consulting with the Board of Directors, make such public
releases and announcements as are in the best interests of the
Association; and

(¢) An Audit Committee which shall supervise the annual
audit of the Assoclation's books if directed by the Board, and
approve the annual budget and statement of income and expendi-
turas to be presented to the membership at its regular anonual
meeting, as proved in Article X, Section (d). The treasurer
shall be an Ex Officio member of the committee,

Section 2. It shall be the duty of each committee to
receive requests from members on any matter involving Associa-
tion functions, duties, and activities within its field of
responsibility. It shall dispose of such requests as it deems
appropriate or refer them to such other committee, director or
officer of the Association as is further conceruned with the
matter presented. “

Section 3. Indemnification. Meumbers of the Committees
shall be indemnified for any act they may perform upoun behalf
of the Association in the same manner herein provided for
Indemnification of members of the Board of Directors.

ARTICLE XI1I
BCOKS AND RECORDS

The books, records and papers of the Association shall at
all times, during reasonable business hours, be subject to in-
spection by any member. The Declaration, the Articles of In-
corporation and the Bylaws of the Association shall be avail-
able for inspection by any member at the principal office of
the Association or as otherwise provided, where copies may be
purchased at reasonable cost or as otherwise provided,
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ARTICLE XIIT
ASSESSMENTS

Section 1. Creation of the Lien and Personal Obligation
of Assessments. By the Declaration each member 13 deemed to
covenant and agree to pay to the Association: (1) annual
assessments or charges which shall be due and paid at such
time as the Board shall set in its discretion; and (2) special
assessments for capital improvements, The aunnual and special
assessments, together with such interest thereon and costs of
collection thereof as hereinafter provided, shall be a charge
on the land and shall be a continuing lien upon the property
against which each such assessment is made. Each such assess-
ment, together with such interest, costs, and rsasonable
attorney s fees shall also be the personal obligation of the
person who was the owner of such property at the time when the
assessment fell due and way pass to his successors in title
only when expressly assumed by them.

Section 2. Purpose of Assessments. The assessments
levied by the Associatlion shall be used exclusively for the
purpose of promoting the recreation, health, safety, and
welfare of the residents in the properties and in particular
for the improvement and maintenance of the properties, ser-
vices and facilities devoted to this purpose and related to
the use and enjoyment of the Common Area,: and of the homes
situated upon the properties,

Section 3. Basis and Maximum of Annual Assessments.
Each "ot shall be subject to an assessment fixed at the dis-
cretion of the Board as provided herein and consistent with
the Declaration.

Section 4. Special Assessments for Capital Improve-
ments, 1In addition to the annual assessments authorized
above, the Association may levy, a special assessment, for the
purpose of defraying, in whole or in part, the cost of any
canstruction or reconstruction, unexpected repair or replace-
ment of a described capital improvement upon the Common Area,
including the necessary fixtures and personal property. related
thereto, provided that any such assessment shall have the
assent of two-thirds (2/3) of the members who are voting in
person or by proxy at a meeting duly called for this purpese,
written notice of which shall be sent to all wmembers unot less
than thirty (30) days nor more than sixty (60) days in advance
of the meeting setting forth the purpose of the meeting. At
the meeting called. the presence at the meeting of members or
proxies entitled to cast sixty percent (60%Z) of all the votes
of membership shall constitute a quorum. , If the required
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quorum i3 not forthcoming at any meeting, another meeting may
be called subject to the notice requirements set forth herein,
and the re%uired quorum at any such subsequent meeting shall
be one-half (1/2) of the required quorum at the preceding
meeting. No such subsequent meeting shall be held more than
sixty %60) days following the preceding meeting.

Section 5. Uniform Rate. Both annual and special as-
sessments must be fixed at a uniform rate for all Lots.

Section 6. Date of Commencement of Monthly Assessments:
The montly asse=ssment provided For herelin and 1n the DecTara-
tion, shall commence as to all completed Lots on the first day
of the month following the conveyance creating the first wem-

bership.

Section 7. Effect of Non-Payment of Assessments: Reme-~
dies of the Assoclation. the montly or other assessments
are not paid within sixty (60) days of the date due, then the
annual assessment shall become delinquent and shall, together
with such interest thereon and costs of collection thereof as
hereinafter provided, thereupon become a continuing lien on
the property which shall bind such property in the hands of
the then owner, his heirs, devisees, personal representatives
and assigns. The personal obligation of the then owner to pay
such assessment, however, shall remain his personal obligation
for the statutory period and shall not pass to his successors
in title unless expresssly assumed by them. If the assessment
is not paid within thirty (30) days after the delinquent date,
the assessment shall bear interest from the date of delin-
quency at the rate of eighteen percent (18%) per annum, and
the Association may bring an action at law agaiust the owner
personaily obligated to pay the same or to foreclose the lien
against the property and there shall be added to the amount of
such assessment the costs of preparing and filing the com~
plaint in such action, and in the event a judgment is ob-
tained, such judgment shall include interest on the assessment
as above provided and a reasonable attorney's fee to be fixed
by the court together with the costs of the action.

Section 8. Exempt Property. The following property sub-
ject to the Declaration skall be exempt from the Assessments,
charges and liens created herein: (ag all properties to the
extent of any easement or other interest therein dedicated to
and accepted by the local public authority and devoted to
public use; (b) all Common Areas as defined in Article II,
Section 3 hereof. :
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ARTICLE XIV
AMENDMENTS

Section 1. These Bylaws may be amended, st a regular or
special meeting of the members, by a vote or a majority of a
quorum of members present in person or by proxy. Provided,
however, that the power to amend aforesaid shall not authorize
any amendment: (1§ peraitting the sale, couveyance, leasge,
transfer, mortgage, pledge, granting of any deed of trust, or
ttypothecation of the Common Areas conveyed to the Association
by the Developer, (2) authorizing the alteration of the re-
quirement that all members assent in writing to the dissolu~
tion of the Association, or (3) altering the right of each Lot
owner to membership in the Association with rights appurtenant
thereto.

Section 2. 1In the case of any conflict between the
ArticTes of Incorporatiou and these Bylaws, the Articles shall
control; and in the case of any conflict between the Declara-
tion and these Bylaws, the Declaration shall control.

ARTICLE XV
MISCELLANEOUS

The fiscal year of the Association shall begin on the
first day of October and end on the 30th day of September of

every year,

IN WITNESS WHEREOF, we, being all of the directors, of
the LAS AMERICAS OWNERS ASSOCIATION, have hereunto set our

hands this _30th day of October y 1985,
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