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MARIPOSA COMMUNITY ASSOCIATION, INC. 

Chapter1 

Name, Principal Office, and Definitions 

[:

vernment is a trust, aii.d the officers of the government are trustees; 
d both the trust and the trustees are created/or the benefit of the peo-

·~~~~~p_le_ .. ,_H_e_n_ry.z._C_l~ay~~~~~~-~~~~~• 

1.1. Name 

The name of the corporation is Mari­
posa Community Association, Inc .. (the 
"~o,fiation"). 

1.i. V hincip'1\ffice R I 
The Association's principal office 

shall be located in Sandoval County, 
New Mexico. The Association may have 
such other offices as the Board may de­
termine or as the Association's affairs 
require. 

1.3. Definitions 

The words used in these By-Laws 
shall be given their normal, commonly 
understood definitions. Capitalized 
terms shall have the same meaning as 
set forth in that certain recorded Charter 
for Mariposa, as it may be amended (the 
"Charter") .. The term "majority," as 
used in these By-Laws, means those 
votes, Owners, or other group; as the 

context may€.;~ling more than 
50% of the t~~umbers 

p 0 s A 
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Membership: Meetings, Quorum, Voting, Proxies 

~not seek to have our way, but to.find a comm.on way. Lyndon BJ 
L__ Johnson 

2.1. Membership 

The Association shall have two 
classes of membership, Owner Member·­
ship, which is comprised of all Owners, 
and Founder Membership, which con­
sists solely of the Founder.. 

(a) Owner Membership. Every 
Owner is automatically a member of the 
Association.. However, there shall be 
only one membership per Unit. Thus, if 
a Unit has more than one Owner, all co­
ovAe,6 of the ui&: shall sh9 the p1ivl­
Iege~ Af such ktlnbershipf.'\su}Jject lt 
reasonable Board regulation and the re­
shictions on voting set' forth in the Char­
ter and in these By-Laws. If an Owner is 
a corporation, a paitnership, or other 
legal entity, its membership rights may 
be exercised by any officer, director, 
partner, or tiustee, or by an individual 
the Owner designates from time to time 
in a writing to the Association's Secre­
tary, except that only the individuals 
residing in the Unit shall be entitled to 
use any recreational facilities available 
for use by members. 

(b) Founder Membership. The 
Founder holds the sole Founder mem­
bership.. The Founder membership shall 
terminate two years after expiration of 
the Founder Control Period, or on such 

2 

ea1lier date as the Founder determines 
and declares in a recorded instrument. 

2.2. Place of Meetings 

The Association shall hold meetings 
at the Association's principal office or at 
such other sui - e the Board may 
designate. · 

2.3. Assoc 

(a) General. Association meetings 
sli)ll be of A Vo?ng ~!~gates lJt\less 
tle Board ~1wrse s~cifies o{New 
Mexico law otherwise requires; pro­
vided, until Voting Delegates are se­
lected, meetings shall be of the Members 
and references in these By-Laws to Vot­
ing Delegates shall be deemed to be ref­
erences to the Members. The first Asso­
ciation meeting, whether a regular or 
special meeting, shall be held within one 
year after the Association's incorpora­
tion .. 

(b) Annual Meetings .. The Board 
shall schedule regular annual meetings 
to occur within 90 days before or after 
the close of the Association's fiscal year, 
on such date and at such time and place 
as the Board shall determine .. 

(c) Special Meetings. The 
President may call special meetings. In 



addition, the President or the Secretary 
shall call a special meeting if so directed 
by Board resolution or upon a petition 
which Voting Delegates representing at 
least 10% of the total votes in the Asso­
ciation sign .. 

~Once Voting Delegates are elected 
to represent Neighborhoods, the Voting 
Delegates represent the Owners' inter·­
ests at Association meetings. Due to the 
size of Mariposa, this will assist in mak­
ing Association meetings efficient. 

2.4. Notice of Meetings 

The President, the Secretary, or the 
officers or other persons calling a meet­
ing of the Voting Delegates shall deliver 
or cause to be delivered to each Voting 
Delegate entitled to vote at such meeting 
a written notice stating the place, day, 
and hour of the meeting.. In tlre case of a 
special meeting or when otherwise re­
quired by statute, the Charter, or tlrese 
By¥.fs, the p~ose or !fJposes f(f 
wlji<!41 lhe mee~s called l\flll also ~ 
stated in the notice. No business shall 
be transacted at a special meeting except 
as stated in the notice. 

Such notice shall be delivered by 
such means as permitted under Section 
9 .. 5, at least 14 but not more than 50 
days before the date of such meeting. 

2.5. Waiver ofNotice 

Waiver of notice of an Association 
meeting shall be deemed the equivalent 
of proper notice. Any Voting Delegate 
may waive, in writing, notice of any As­
sociation meeting, either before or after 
such meeting. A Voting Delegate's at­
tendance at a meeting shall be deemed a 
waiver by such Voting Delegate of notice 
of tlre time, date, and place tlrereof, 
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unless the Voting Delegate specifically 
objects to lack of proper notice at the 
time the meeting is called to order., At­
tendance at a special meeting also shall 
be deemed a waiver of notice of all busi­
ness transacted at such meeting unless 
an objection on the basis of lack of 
proper notice is raised before the busi­
ness is put to a vote .. 

2.6. AdjournmentofMeetings 

If any Association meeting cannot be 
held because a quorum is not present, 
the Voting Delegates representing a ma­
jority of the votes present at such meet­
ing may adjourn the meeting to a time at 
least five but not more than 30 days 
from the scheduled date of the original 
meeting. At the reconvened meeting, if 
a quorum is y business may 
be transacte · ht have been 
transacted 'ng originally 
called. If t e 'n ndance at the 
original meetin not fix a time and 
2lace for reconvening the meeting, or if 
f P anY. reas6ii\. new .da~ is fixed fA re­
clmvenmg ~ meetmg.Jafter ad{oiln­
ment, tlre Board shall provide notice to 
tlre Voting Delegates of the time and 
place for reconvening the meeting in tlre 
manner prescribed for regular meetings .. 

Voting Delegates present at a duly 
called or held meeting at which a quo­
rum is present may continue to do busi­
ness until adjournment, notwitlrstand­
ing tlre departure of enough Voting 
Delegates to leave less tlran a quorum, 
provided at least a majority of tlre votes 
required to constitute a quorum must 
approve any action taken .. 

2.7. Voting 

(a) Voting Rights. Members 
shall have such voting rights as are set 
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forth in the Charter, which provisions 
are specifically incorporated by this ref­
erence. Until snch time as the Board 
first calls for election of a Voting Dele­
gate for any Neighborhood, the Owners 
within such Neighborhood shall be enti­
tled personally to cast the votes attribut­
able to their respective Units on any is­
sne requiring a membership vote under 
the Governing Documents. 

}>by co~uter 
•Voting Delegates and alternates serve one-year 

tenrs 

~ Electib..and RR.oval ! 
Voting Delegates .. The Owners own­
ing Units within each Neighborhood 
shall elect a Voting Delegate to cast all 
votes attributable to their· Units on all 
Association matters requiring a mem­
bership vote, except as otherwise speci­
fied in the Charter or these By-Laws. In 
addition, each Neighborhood shall elect 
an alternate Voting Delegate who shall 
be responsible for casting such votes in 
the absence of the Voting Delegate .. 

The first election of a Voting Dele­
gate and alternate Voting Delegate from 
each Neighbmhood shall occur no later 
than 90 days prior to any Association 
meeting at which the Voting Delegate 
from such Neighborhood will be entitled 
to vote. Thereafter, the Board shall call 
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for an election of Voting Delegates and 
alternates on a biennial basis. 

Voting Delegate elections shall be by 
ballots cast by mail, computer, or at a 
meeting of the Owners within each 
Neighborhood, as the Board determines .. 
Upon written petition signed by Owners 
holding at least 20% of the votes attrib­
utable to Units within any Neighbor­
hood, the election for such Neighbor­
hood shall be held at a meeting. Candi-· 
dates for election as Voting Delegates 
may be nominated by the Board, a 
nominating committee the Board may 
appoint, or from the floor at any meeting 
at which such election is to be held.. In 
addition or in the alternative, any Per­
son may submit his or her name for con­
sideration .. 

The pres n or by proxy, 
or the filing Owners repre-
senting at le 2 % the total votes 
attributable to i m the Neighbor­
hood shall constitute a !uorum for any 
:t0.ghborha6hneeting r electioni In 
tie event o~ilure to tain a q/oi\m 
or vacancy in such positions for any 
Neighborhood, the Board may appoint a 
Voting Delegate or alternate Voting 
Delegate to represent such Neighbor­
hood until a successor is elected. 

Subject to the above quorum re­
quirement, in any election of Voting 
Delegates the candidate who receives the 
greatest number of votes shall be elected 
as Voting Delegate and the candidate 
receiving the next greatest number of 
votes shall be elected as the alternate 
Voting Delegate.. In the event of a tie 
vote among the leading candidates, the 
Voting Delegate shall be determined by 
drawing names from a hat, with the first 
person drawn being the Voting Delegate 
and the second 9eing: the alte=<>tA v~• 

SANDOVAL COUNTY 
200441052 

Book- 407 Page- 41052 
93 of 121 

-~ '"'"' 1,-.,n{\11 n~·,41:18 AM 



ing Delegate.. The Voting Delegate and 
the alternate Voting Delegate shall serve 
a term of two years or until their succes­
sors are elected, whichever is longer.. 
Elections for the Neighborhoods shall 
alternate to avoid all Neighborhoods 
holding elections at the same time. 

In the event of the death, disability, 
or resignation of a Voting Delegate, the 
Board may declare a vacancy and ap­
point a successor to fill the vacancy until 
the next annual meeting, at which time 
the Owners entitled to elect such Voting 
Delegate may elect a successor for the 
remainder of the term .. 

Any Voting Delegate may be re­
moved, with or without cause, upon the 
vote or written petition of Owners repre­
senting a majority of the total number of 
Units in the Neighborhood the Voting 
Delegate represents. 

2.8. Proxies 

Xojng Dele~es may Dt vote J:ir 
pri\~lmt onl:i1\.. personl\l througli 
their designated alternates; provided, 
any Voting Delegate who is entitled to 
cast only the vote(s) for his own Unit(s) 
pursuant to the Charter may cast such 
vote(s) in person or by proxy until such 
time as the Board first calls for election 
of a Voting Delegate to represent the 
Neighborhood of which the Unit is a 
part. Likewise, if a Member is entitled 
personally to cast the vote for his Unit 
on any matter, he or she may vote in 
person or by proxy, suQject to the limita­
tions of New Mexico law and suQject to 
any specific provisidn to the contrazy in 
the Charter or these By-Laws. 

Every proxy shall be in writing, shall 
identify the Unit for which it is given, 
signed by the Member or his duly au-

5 

thorized attorney-in-fact, dated, and 
filed with the Association's Secretary 
prior to the meeting for which it is to be 
effective. Unless the proxy specifically 
provides otherwise, a proxy shall be pre­
sumed to cover the entire vote which the 
Member giving such proxy is entitled to 
cast, and in the event of any conflict be­
tween two or more proxies purporting to 
cover the same voting rights, the later 
dated proxy shall prevail, or if dated as 
of the same date, both shall be deemed 
invalid .. 

Every proxy shall be revocable and 
shall automatically cease upon (a) con­
veyance of any Unit for which it was 
given, (b) the Secretary's receipt of Wiit­
ten notice of revocation of the proxy or 
of the death or judicially declared in -

competence~· r9' who is a natu­
ral person, (c) 11 nths from the 
date of the p . , unles shorter period 
is specified in e 

~ A p~ is a le~ term foti the 
~l;ri.cept of \DI person ,g\ving a ~d 
person Wiitten authorization to act for 
them in an official capacity, such as vot­
ing. 

2.9. Quorum 

Except as these By-Laws or the Char­
ter otherwise provides, the presence of 
Voting Delegates representi~g a major­
ity of the total votes in the Association 
shall constitute a quorum at all Associa­
tion meetings. 
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~A "quorum" is a legal term for the 
minimum number of persons necessary 
to accomplish a valid vote. 

2.10. Conduct of Meetings 

The President or a Board-approved 
designee shall preside over all Associa­
tion meetings. The Secretaiy shall en­
sure that minutes of the meetings are 
kept and that all resolutions adopted 
and all other transactions occurring at 
such meetings are kept with the Associa·· 
tion's books. 

2.11. Action Without a Meeting 

Any action required or permitted by 
law to be taken at a meeting of the Vot­
ing Delegates may be taken without a 
meeting, without prior notice, and with .. 
out a vote if Voting Delegates entitled to 
vote on such matter sign a written con­
sent specifically authorizing the pro-· 
posed action. Such consents shall be 
si~ecjwithin 60 ,tays after ~eipt oft¥. 
eafl.¥1 dated c~nt, date and delif 
ered to the Association. Sue consents 
shall be filed with the Association's min­
utes and shall have the saJTie force and 
effect as a vote of the Voting Delegates at 
a meeting .. 

p 
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Board of Directors: Selection, Meetings, Powers 

A. Composition and Selection. 

3.1. Governing Body; Qualifica­
tions 

The Board shall govern the Associa­
tion's affairs.. Each director shall have 
one vote. Except with respect to direc­
tors appointed by the Founder, directors 
shall be Owners or residents. However, 
no Owner and resident representing the 
same Unit may serve on the Board at the 
same time.. A "resident" shall be any 
natural person 18 years of age or older 
whose principal residence is a Unit 
within Mariposa. 

If an Owner is not an individual, any 
officer, director, partner, or any trust 

offi~r of suc;h O~r shalll:!igible~ 
se s a direc unless itten n 
ti the As oc tion si d by t 
Owner specifies otherwise. However, no 
Owner may have more than one such 
representative on the Board at a time 
except in the case of directors the Foun­
der appoints. 

3.2. Number of Directors 

The Board shall consist of three to 
seven directors, as provided in Section 
3.3. 

3.3. Selection of Directors; Term 
of 
Office 

(a) Initial Board.. The initial 
Board shall consist of the three directors 
identified in the Articles of Incorpora-
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tion, who shall serve until their succes­
sors are appointed or elected as pro­
vided in this Section. 

(b) Directors During Founder 
Control Period. Except as otherwise 
provided in this subsection, the Founder 
may appoint, remove, and replace Board 
members until termination of the Foun­
der Control Period.. During such period, 
the Voting Delegates shall be entitled to 
elect a minority of the total number of 
directors according to the following 
schedule (directors_ ected by the Voting 
Delegates ar as "Owner Di­
rectors .. "): 

(i) days after the 
time that Owners- other than Builders 

25% o~· e Units ~mitted~the 
ter Pla o whene · the Fo er 
ier dete es, the residen s all 

call for an election by which the Voting 
Delegates shall be entitled to elect one of 
the three directors, who shall be elected 
at large. The remaining directors shall 
be appointees of the Founder. The 
Owner Director shall be elected for a 
term of two years or until the happening 
of the event described in Section 
3 .. 3(b)(ii), whichever is shorter. If such 
director's term expires prior to the hap­
pening of the event described in Section 
3.3(b)(ii), a successor shall be elected for 
alike term. 

(ii) Within 30 days after the 
time that Owners other than Builders 
own 50% of the Units permitted by the 
Master Plan or whenever the Founder 
earlier determines, the Board shall be 



increased to five directors and the Presi­
dent shall call for an election by which 
the Voting Delegates shall be entitled to 
elect two of the five directors, who shall 
be elected at large.. The Founder shall 
appoint the remaining three directors .. 
The Owner Directors shall be elected for 
a term of two years or until the happen­
ing of the event described in Section 
3.3(c)(i), whichever is shorter. If such 
directors' terms expire prior to the hap­
pening of the event described in Section 
3.3(c)(i) below, successors shall be 
elected for a like term .. 

(c) Directors After the Foun­
der Control Period. 

(i) Within 90 days after ter­
mination of the Founder Control Period, 
the President shall call for an election by 
which the Voting Delegates shall be enti­
tled to elect three of the five directors, 
who shall be elected at large .. The Foun­
der shall appoint the remaining two di­
rectors. The Owner Directors shall serve 
unii\ :die first an&al meetill followirl: 
thJ ~kinationl o~he Fou~r Contrfl 
Period. If such annual meeting is 
scheduled to occur within 90 days after 
termination of the Founder Control Pe­
riod, this subsection shall not apply and 
directors shall be elected in accordance 

with Section 3 .3(c)(ii) below. 

(ii) Not later than the first an -
nual meeting after the termination of 
the Founder Control Period, the Board 
shall be increased to seven directors .. 
The President shall call for an election 
by which the Voting Delegates shall be 
entitled to elect six directors, with an 
equal number of Owner Directors 
elected by the Voting Delegates repre­
senting each Election District and any 
remaining Owner Director slots filled at 
large by the vote of all Voting Delegates .. 
Three directors shall serve a term of two 
years and three directors shall serve a 
term of one year, as such directors de·­
termine among themselves. 

(iii) So long as there is a Foun-
der, the Foun e entitled to ap-
point, remov ce the seventh 
director. Th irector elected 
by the Foun s ll ign and the re·-
maining directo - 1 be entitled to 

f 
oint a director to serve until the next 
ual meQ, at whidi.l time thtArot-

1 g Delegat~all be efttitled to il.e\t a 
director to fill such position. Such direc­
tor shall be elected for a term of two 
year·s. 

(iv) Upon expiration of the 
term of office of each Owner Director, 

1RANSl1ION OFCONIROLOFBOARD OFDIRECIORS 

25%of 50%of 1st Annual 
90 days after Meeting aftel' Tunnination of 

Initial Permitted Permitted Termination of Tumlination of Fbunder 
Board Units Units Fbunder Membership Fbunder Omveyed Omveyed Omtrol Period OmtrolPeiiod 
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the Voting Delegates entitled to elect 
such director shall be entitled to elect a 
successor to serve a term of two years. 
Owner Directors shall hold office until 
their respective successors have been 
elected.. Directors may serve any num­
ber of consecutive terms .. 

Diagram 3 1 illustrates the concept of 
transition of control of the Board during 
and after the Founder Control Period .. 

(d) Election Districts. 

The Voting Delegates representing 
the Neighborhoods within each Election 
District shall vote on a separate slate of 
candidates for election to the Board .. 
Each Election District is entitled to elect 
the number of directors specified in 
Chapter 3 of the By-Laws. 

Acting alone, the Founder shall es­
tablish Election Districts, if at all, not 
later than the date the Founder Control 
Period expires by filing with the Associa­
tioV\ ,tnd reco1;Aing a SJ)plementfl 
ChbN"d: identifyfi\ each Fnction Dil­
trict by legal description or other means 
such that the Units within each Election 
District can be determined easily. 

After the Founder's light to create 
Election Distdcts expires, the Board, 
with the approval of Voting Delegates 
representing a majority of the 
Neighborhoods and a majority of the to­
tal votes in the Association, may create 
one or more Election Districts, or 
change existing Election Districts, by re­
cording a Supplemental Charter or 
amending a previous Supplemental 
Charter .. 

Recording or amending a Supple .. 
mental Cha1ter to create or change Elec .. 
tion Districts shall not be an amendment 
to the Cha1ter or the By-Laws, and no 

8 
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be required except as stated in this Sec­
tion. Until Election Districts are estab­
lished, the Community shall be a single 
Election District. After Election Dis­
tricts are established, all portions of the 
Community not assigned to a specific 
Election District shall constitute a single 
Election District 

3.4. Nomination and Election 
Procedures 

(a) Nomination of Candidates. 
Sixty days prior to any election of direc­
tors by the Voting Delegates, the Board 
shall appoint a Nominating Committee 
consisting of a chairman and three or 
more Owners or representatives of 
Owners. Members of the Nominating 
Committee s term of one year 
or until thei are appointed .. 
The names ating Commit-
tee members nounced in the 
notice of each eleet:idll 

0In prepAin for eirh electioi:4.the 
:!'lominatin6'Ctmmittee.lhall meitflnd 
make as many nominations for election 
to the Board as it shall in its discretion 
determine, but in no event less than the 
number of positions to be filled by the 
Voting Delegates at such election. The 
Nominating Committee shall nominate 
separate slates for the directors, if any, 
to be elected at large by all Voting Dele­
gates, and for the director(s) to be 
elected by the Voting Delegates within 
each Election District. In making its 
nominations, the Nominating Commit­
tee shall use reasonable efforts to nomi­
nate candidates representing the diver··· 
sity which exists within the pool of po­
tential candidates.. Nominations shall 
also be permitted from the floor at the 
meeting at which any election is held. In 
addition or in the alternative, any Per-· 



son may submit his or her name for con­
sideration. All candidates shall have a 
reasonable opportunity to communicate 
their qualifications to the Members and 
to solicit votes .. 

(b) Election Procedures. At 
each election, voting shall be by wiitten 
ballot. Each Voting Delegate may cast 
all votes assigned to the Units it repre­
sents for each position to be filled from 
any slate of candidates on which such 
Voting Delegate is entitled to vote .. 
There shall be no cumulative voting .. 
That number of candidates equal to the 
number of positions to be filled receiv­
ing the greatest number of votes shall be 
elected .. 

In the event of a tie vote on any slate, 
the Voting Delegates entitled to vote on 
such slate shall be informed of the tie 
vote and given the opportunity to dis­
cuss the candidates among themselves 
in an effort to resolve the tie before an­
other vote is taken.. If the second vote 
aga\i,lesults in.1t tie, thel>the Boatfl 
shAfiV illl for eMct\on of thA\J.irector(I) 
from such slate by the Owners repre­
sented by such Voting Delegates .. Such 
election shall be held by mail, with bal­
lots to be sent by first class mail to each 
Owners entitled to vote on such slate 
within 10 days after the meeting at 
which the original election was held. 

3.5. Removal of Directors and 
Vacancies 

Any Owner Director may be re­
moved, with or without cause, by the 
vote of Voting Delegates holding a ma­
jority of the votes entitled to be cast for 
the election of such director. Any direc-­
tor whose removal is sought shall be 
given notice prior to any meeting called 
for that purpose. Upon removal of a di--

9 

rector by the Voting Delegates, the Vot­
ing Delegates entitled to elect the re­
moved director shall elect a successor 
for the remainder of the term of such 
director. 

At any meeting at which a quorum is 
present, a majority of the directors may 
remove any Owner Director who (a) has 
three consecutive unexcused absences 
from Board meetings; (b) is more than 
30 days delinquent (or resides in a Unit 
owned by a Member who is so delin-­
quent) in the payment of any assessment 
or other charge due the Association; or 
(c) fails to cure a violation of the Gov­
erning Documents pertaining to his or 
her Unit after being given notice from 
the Board or its designees and a reason­
able opportunity to cure such violation. 
The Board · t a successor to 
fill the vaca for the mainder of the 
term 

~Owner Directors who have three 
Cf)secutivef1l!lexcused (hbsences ,tom 
If>ard meet\lgl or owe iiJ:>ney to ~­
sociation for more than 30 days can be 
removed from the Board. This provision 
helps to ensure that the Directors fulfill 
their duties to the Association. 

In the event of the death, disability, 
or resignation of an Owner Director, the 
Board may declare a vacancy and ap­
point a successor to fill the vacancy nntil 
the next annual meeting, at which time 
the Voting Delegates entitled to fill such 
directorship shall elect a successor for 
the remainder of the term .. 

Any director whom the Board ap· 
points shall be selected from among eli­
gible Owners or residents of Units 
within the Election District represented 
by the director whn v"f.'1fprl th<> nnoitinn_ 
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This Section shall not apply to direc­
tors the Founder appoints. The Founder 
shall appoint a successor to fill any va­
cancy on the Board resulting flam the 
death, disability, or resignation of a di­
rector appointed by the Founder. 

B. Meetings 

3.6. Organizational Meetings 

The Board shall hold an organiza­
tional meeting within 10 days following 
each annual Association meeting at such 
time and place as the Board shall fix for 
the purpose of electing officers and pro­
viding such other organizational func­
tions as deemed appropriate .. 

3.7. Regular Meetings 

The Board shall hold regular meet­
ings at such time and place as a majority 
of the directors shall determine, but the 
Board shall meet at least four times dur­
ing each fiscal year with at least one 

m~per qu~. R ( 
3.8. Special Meetings 

The Board shall hold special meet­
ings when called by written notice which 
the President, Vice President, OI any two 
directors sign(s). 

3.9. Notice; Waiver of Notice 

Notices of Board meetings shall spec­
ify the time and place of the meeting 
and, in the case of a special meeting, the 
nature of any special business to be con­
sidered. The Board shall notify each di­
rector of meetings by: (a) personal deliv· 
ery; (b) first class mail, postage prepaid; 
(c) telephone communication, either di­
rectly to the director or to a person at 
the director's office or home who would 
reasonably be expected to communicate 

10 

such notice promptly to the director; or 
(d) facsimile, electronic mail, or other 
electronic communication device, with 
confirmation of tiansmission.. All such 
notices shall be given at or sent to the 
director's telephone number, fax num­
ber, electronic mail address, or sent to 
the diiector's address as shown on the 
Association's records.. The Board shall 
deposit notices sent by first class mail 
into a United States mailbox at least five 
business days before the day of the 
meeting. The Board shall give notices by 
personal delivery, telephone, or other 
device at least 72 hours before the time 
set for the meeting. 

Transactions of any Board meeting, 
however called and noticed or wherever 
held, shall be as valid as though taken at 
a meeting d er regular call 
and notice · m is present, 
and (b) eith er the meet-
ing each dir resent signs a 
written waiver · otice, a consent to 

din? th2eeting, o~r n app!o'! of 
mmut . e war r of not or 

nsent nee ot spec· the pu s of 
the meeting. Notice of a meeting also 
shall be deemed given to any dhector 
who attends the meeting without pro­
testing before or at its commencement 
about the lack of adequate notice. 

3.10. Telephonic Participation in 
Meetings 

Members of the Board or any com­
mittee the Board designates may par­
ticipate in a Board or committee meeting 
by conference telephone or similar 
communications equipment through 
which all persons participating in the 
meeting can hear each other. Participa­
tion in a meeting pursuant to this sec·­
tion shall constitute presence at such 
meeting .. 
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3.11. Quorum of Board 

At all Board meetings, a majority of 
the directors shall constitute a quorum 
for the transaction of business, and the 
votes of a majoiity of the directors pre­
sent at a meeting at which a quorum is 
present shall constitute the Board's deci­
sion unless New Mexico law, these By­
Laws, or the Chaiter specifically pro­
vides otherwise. A meeting at which a 
quorum is initially present may continue 
to transact business, notwithstanding 
the departm e of directors, if at least a 
majority of the required quorum for that 
meeting approves any action taken. If 
the Board cannot hold a meeting be­
cause a quorum is not present, a major·· 
ity of the directors present may adjomn 
the meeting to a time not less than five 
nor more than 30 days from the date of 
the original meeting.. At the reconvened 
meeting, if a quorum is present the 
Board may transact, without further no­
tice, any business it might have trnns-
actf1 it the mig~al meet~ll I 
3.J~\;onduclo\Meetink\ 

The President or any designee the 
Board approves by resolution shall pre­
side over all Board meetings. The Secre·· 
tary shall ensure that minutes of the 
meetings are kept and that all resolu­
tions and all transactions occurring at 
such meetings are included in the Asso­
ciation's records .. 

3.13. Open Meetings; Executive 
Session 

(a) Subject to the provisions of Sec­
tion 3.13(b) and Section 3.14, all Board 
meetings shall be open to all Voting 
Delegates, but only directors may par·· 
ticipate in any discussion or deliberation 
unless a director requests that attendees 
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case, the President may limit the time 
any such individual may speak. 

(b) Notwithstanding the above, the 
President may acUourn any Board meet·­
ing and reconvene in executive session, 
and may exclude persons other than di­
rectors, to discuss matters of a sensitive 
nature, such as pending or threatened 
litigation, personnel matters, etc .. 

~Board meetings must be open to 
all Association members except when 
sensitive topics that could affect the As-· 
sociation's rights are being discussed. 

3.14. Action Without a Formal 
Meeting 

n or which may 
eeting may be 
'f the qirectors 

a j\i-
C. Powers and Duties 

3.15. Powers 

The Board shall have the power to 
administer the Association's affairs, per­
form the Association's responsibilities, 
and exercise the Association's rights as 
set forth in the Governing Documents 
and as provided by law. The Board may 
do or cause to be done on the Associa­
tion's behalf all acts and things except 
those which the Governing Documents 
or New Mexico law require to be done 
and exercised exclusively by the Voting 
Delegates or the membership generally. 

The Board's powers include such 
things as obtaining water usage informa-



tion from local and state autho1ities to 
the extent permitted by such authorities 
and providing or providing for informa­
tion and training classes designed to 
educate Voting Delegates and Owners of 
the nomination, election, and voting 
process 

3.16. Duties 

The Board's duties shall include, 
without limitation: 

(a) preparing and adopting, in ac­
cordance with the Charter, an annual 
budget establishing each Owner's share 
of the Common Expenses and any Se1 -
vice Area Expenses; 

(b) cooperating with the Assembly 
in levying and collecting assessments 
from the Owners; 

(c) providing for the operntion, 
care, upkeep, and maintenance of the 
Ar·ea of Common Responsibility consis­
te~ )lith the Cfimmunityfi7ide Starr­
dafdV4.id in acffe\lance will\. the Conf­
munity Covenant; 

( d) designating, hiring, and dis­
missing personnel necessary to carry out 
the Association's rights and responsibili­
ties and where appropriate, providing 
for compensation of such personnel and 
for the purchase of equipment, supplies, 
and materials to be used by such per· 
sonnel in the performance of their du-· 
ties; 

(e) depositing all funds received on 
the Association's behalf in a bank de­
pository which it shall approve and us­
ing such funds to operate the Associa­
tion; however, in the Board's business 
judgment any reserve funds may be de­
posited in depositories other than banks; 
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(f) making and amendmg Kules in 

accordance with the Cha1te1; 

(g) opening bank accounts on the 
Association's behalf and designating the 
signatories rnquired; 

(h) making OI contracting for the 
making of repairs, additions, and im­
provements to or alterations of the 
Common Area in accordance with the 
Governing Documents; 

(i) enforcing by legal means the 
pwvisions of the Governing Documents 
and biinging any proceedings which 
may be instituted on behalf of or against 
the Owners concerning the Association; 
however, the Association's obligation in 
this regard shall be conditioned in the 
manner provid · Charter; 

(j) obta! ing and rying prope1ty 
and liabili and fidelity 
bonds, as pro he Charter, pay-
ing the cost thereof, and filing and ad­
jring clait:Ys approisate; A 

(k) paying the cost of all services 
rendered to the Association; 

0) keeping a detailed accounting of 
the Association's receipts and expendi­
tures; 

(m) making available to any pro­
spective purchaser of a Unit, any Owner, 
and the holders, insurers, and guaran­
tors of any Mortgage on any Unit, cur­
rent copies of the Governing Documents 
and all other books, records, and finan­
cial statements of the Association as 
provided in Section 94; 

(n) permitting Utility Suppliers to 
use portions of the Common Area rea­
sonably necessary to the ongoing <level-· 
opment or operation of the Community; 



(o) indemnifying a director, officer, 
or committee member or former direc­
tor, officer, or committee member of the 
Association to the extent such indemnity 
is required by New Mexico law, the Arti­
cles, and these By-Laws. 

(p) assisting in the resolution of 
disputes between owners and others in 
an attempt to discourage litigation, as 
set forth in the Charter; 

(q) cooperating with the Assembly 
in canying out its purposes and respon­
sibilities under the Community Cove­
nant and the Assembly's by-laws; 

(r) cooperating with the Assembly 
in upholding the Community-Wide 
Standard; 

(s) cooperating with the Founda· 
tion in cauying out its purposes and re­
sponsibilities, including any environ­
mental and conservation activities; 

At)j cooperaJAtg wifl> noit 
re¢~1tial owiAand thePiimmercill 
association, if any, in upholding the 
Community-Wide Standard; 

( u) cauying out responsibilities 
pursuant to any covenants to share costs 
that the association enters into; 

(v) filing required documents or 
reports with the New Mexico State Cor­
porations Commission and other enti­
ties; and 

(w) performing any other duties 
that are required under New Mexico law 
for nonprofit corporations. 

p 
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Officers 
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You cannot be a leader, and ask other people to follow you, unless you 
know how to follow, too .. 

Sam Rayburn 

4.1. Officers 

The Association's Officers shall be a 
President, Vice President, Secreta1y, and 
Treasurer. The President and Secretary 
shall be elected from among the Board 
members; other officers may, but need 
not, be Board members The Board may 
appoint such other officers, including 
one or more Assistant Secretaries and 
Assistant Treasurers, as it shall deem 
desirable, such officers to have such au­
thority and perform such duties as the 
Board pr esc1ibes.. One of the officers 
shall have the duty to iecord the pro­
ceti&ni:s of the nAetings of Q membe:li 
anh \l!ectors Ji ). book kJi\ for sue! 
purpose. Any two or more offices may 
be held by the same person, except the 
offices of President and Secretary. The 
Board shall also appoint one or more 
representatives to serve on the Assem­
bly's Board of Directors as provided in 
the Assembly's By-Laws .. 

4.2. Election and Term of Office 

The Board shall elect the Associa­
tion's officers at the first Board meeting 
following each annual meeting of the 
Voting Delegates, to se1ve until their 
successors are elected. 

4.3. Removal and Vacancies 

The Board may remove any officer 
whenever in its judgment the Associa-

tion's best interests will be served and 
may fill any vacancy in any office arising 
because of death, resignation, removal, 
or othe1wise, for the unexpired portion 
of the term. 

4.4. Powers and Duties 

The Association's office1s shall have 
such powers a as generally per-
tain to their ces as well as 
such power as the Board 
may specifi r impose. The 
President shall sociation's chief 
executive officer.. The Treasurer shall 
llile prim~sponsi~ty for pr4iar~ 
i:Ag the bu~ as pro~ed for In '\he 
Charter and may delegate all or part of 
the preparation and notification duties 
to a finance committee, management 
agent, or both .. 

4.5. Resignation 

Any officer may resign at any time by 
giving written notice to the Board, the 
President, or the Secretary. Such resig­
nation shall take effect on the date of the 
receipt of such notice or at a later time 
specified therein .. Unless the resignation 
specifies, acceptance of such resignation 
shall not be necessary to make it effec­
tive. 



Chapter 5 

Committees 

5.1. General 

The Board may appoint such com­
mittees, as it deems appropriate to per­
form such tasks and to se1ve for such 
peiiods as the Board may designate by 
resolution. Each committee shall oper­
ate in accordance with the terms of such 
resolution .. 

5.2. Nominating Committee 

The Board shall appoint a Nominat­
ing Committee pdor to any election of 
directors further described in Section 
3.4. 

5.3. Service Area Committees 

In addition to any other committees 
apAidted as. priAi.ded abmP. each ~el­
VItk Ma whicllhli no fornla\ orgamzJ­
tional structure may elect a Service Area 
Committee to determine the nature and 
extent of services, if any, to be provided 
to the Service Area by the Association in 
addition to those provided to all Mem­
bers of the Association in accordance 
with the Charter. A Service Area Com­
mittee may advise the Board on any 
other issue but shall not have the au­
thority to bind the Board. Such Service 
Area Committees, if elected, shall con­
sist of three Members; provided, if ap­
proved by the vote of at least 51% of the 
Owners of Units within the Service Area, 
the number may be increased to five. 

Service Area Committee members 
shall be elected for a term of one year or 
until their successors are elected. AnY 
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director elected to the Board from a Ser­
vice Area shall be an ex officio member 
of the Service Area Committee.. The 
members of the committee shall elect a 
chairperson f10m among themselves, 
who shall preside at its meetings and 
shall be responsible for transmitting any 
and all communications to the Board .. 

In the conduct of its duties and re­
sponsibilities, each Service Area Com­
mittee shall abide by the notice and quo-· 
rum requirements applicable to the 
Board under S · s 3 .. 9 and 3.1L 
Meetings of ea Committee 
shall be ope ers of Units in 
the Service eir representa-
tives. Membe rvice Area Com-
mittee may act by unanimous written 

,,sent in ]bf a mee1Sg: A 
5.4. Covenants Committee 

In addition to any other committees 
which the Board may establish pursuant 
to Section 5.1, the Board may appoint a 
Covenants Committee consisting of at 
least three and no more than seven 
Members.. Acting in accordance with the 
provisions of the Charter, these By­
Laws, and resolutions the Board may 
adopt, the Covenants Committee shall 
be the hearing tribunal of the Associa­
tion and shall conduct all hearings held 
pursuant to Chapter 8 of these By-Laws .. 
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Standards of Conduct; Liability and Indemnification 

Hold yourself responsible for a higher standard than anybody expects of 
you. Never excuse yourself Henry Ward Beecher 

6.1. Standards for Directors and 
Officers 

The Board shall exercise its powers 
in a rnasonable, fair, nondiscriminatory 
manner and shall adhere to the proce­
dures established in the Governing 
Documents .. 

In performing their duties, directors 
and officers shall act as fiduciaries and 
shall be insulated from liabili1y as pro­
vided for directors of corporations under 
New Mexico Jaw and as otherwise pro­
vided by the Governing Documents. Di­
rectors and officers shall discharge their 
duJk&tas direct.\As s or o~f)s, and.$ 
mcii:Nilrs of aT/y\::omm1ttA to which 
they are appointed, in a manner that the 
director or officer believes in good faith 
to be in the best interest of the corpora­
tion and with the care that an ordinmily 
prudent person in a like posi9on would 
exercise under similar circumstances. A 
director is entitled to rely on informa­
tion, opinions, reports, or statements, 
including financial statements and other 
financial data, prepared or presented by 
others to the extent authorized under 
New Mexico law .. 

6.2. Liability 

(a) A director shall not be person­
ally liable to the Association, any Mem­
ber, or any other Person for any action 
taken or not taken as a director if the di­
rector has acted in accordance with Sec-

15 

tion 6. 1 and has acted in compliance 
with Section 53-.S·-25.1 of the New Mex­
ico Nonprofit Corporation Act as it may 
be amended .. 

(b) Pursuant to the business judg­
ment rule, a director also shall not be 
personally liable for any action taken or 
not taken as a director if the director: 

(i) 
or implied 
Documents 
not ultra vir 

,.... ...... ·, "n the expressed 
the Governing 
er actions are 

(ii) affirmatively undertakes to 
J::Hke decisyit'l\ which ace neceSSaI,l for 
tTe Associa~s contim~d and s~s­
ful operation and, when decisions are 
made, makes them on an informed ba-· 
sis; 

(iii) acts on a disinterested ba­
sis, promptly disclosing any real or po­
tential conflict of interests (pecuniary or 
other), and avoiding participation in de­
cisions and actions on matters as to 
which he has a conflict of interest (be­
yond that which all directors have by vir­
tue of tlieir ownership or occupancy of a 
Unit); and 

(iv) acts in a non-fraudulent 
manner and without reckless indiffer­
ence to the Association's affairs .. 

( c) The Association's officers, direc­
tors, and committee members shall not 



be liable for any mistake of judgment, 
negligent or otherwise, except for their 
own individual willful misfeasance, mis­
conduct, recklessness, or bad faith. The 
officers and directors shall have no per­
sonal liability with respect to any con­
tract or other commitment made or ac-· 
tiontaken in good faith on the Associa­
tion's behalf (except to the extent that 
such officers or directors may also be 
Members}. 

6.3. Indemnification 

Subject to the limitations of New 
Mexico law, the Association shall in­
demnify every officer, director, and 
committee member against all damages 
and expenses, including counsel fees and 
expenses, reasonably incurred in con­
nection with any action, suit, or other 
proceeding (including settlement of any 
suit or proceeding, if approved by the 
then Board) to which he or she may be a 
party by reason of being or having been 
an officer, director, or committee mem-· 
beil d:cept thatAthe Assolltion shil 
h~eV:Ji obligatfor).to indenl~ any il 
dividual against liability or expenses in­
curred in connection with a proceeding: 

(a) brought by or in the right of the 
Association, although it may reimburse 
the individual for reasonable expenses 
incurred in connection with the proceed­
ing if it is determined, by the court or in 
the manner provided above, that the in­
dividual met the relevant standard of 
conduct under New Mexico law; or 

(b) to the extent that the individual 
is adjudged liable for conduct that con­
stitutes: 

(i) appropriation, in violation 
of his or her duties, of any business op-· 
pmtunity of the Association; or 
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(ii) intennonal misconduct or 
knowing violation of the law; 

(iii) an unlawful distribution to 
members, directors or officers; or 

{iv) receipt of an improper per­
sonal benefit. 

This right to indemnification shall 
not be exclusive of any other rights to 
which any present or former officer, di­
rector, or committee member may be 
entitled.. The Association shall, as a 
Common Expense, maintain adequate 
general liability and officers' and direc­
tors' liability insurance to fund this obli­
gation, if such insurance is reasonably 
available .. 

~1ndem€~the practice in 
which corpo · ons pa he expenses of 
office1s or d ctors w are named as 
defendants in · · where the litiga­
tion is related to the corporation's af­
f. s. 

We are what we repeatedly do. 
Excellence, therefore, is not an act 

but a habit. Aristotle 

Unless othe1wise approved by a ma­
jority of the other directors, no Owner 
Director may transact business with the 
Association or any Association contrac­
tor during his or her term as director or 
within two years after the term expires. 
A director shall promptly disclose in 
writing to the Board any actual or poten­
tial conflict of interest affecting the di­
rector relative to his or her pe1formance 
as a director.. A director's failure to 
make such disclosure shall be grounds 



for removal by a majoiity vote of the 
other Board members .. 

Notwithstanding the above, directors 
appointed by the Founder may be em­
ployed by or otherwise transact business 
with the Founder or its affiliate, and the 
Founder may transact business with the 
Association or its contractors. 

The initial Board shall create and 
adopt a written "Code of Ethics" appli­
cable to all directors and officers. The 
Code of Ethics shall incorporate the 
above standards and other conduct rules 
it deems appropriate.. At a minimum, 
the Code of Ethics shall require each of­
ficer and director to conduct himself or 
herself in a manner consistent with the 
Board Standards described in Section 
6.1. Each officer and director, as a pre­
condition to service, shall acknowledge 
and agree, in writing, to abide by the 
Code of Ethics .. 

~Cfienerally, A conflict ofinterest If feM clash bAeen the .f¥ociationJl 
interest and a director's or officer's per·­
sonal interest which could cause the As­
sociation's irrterest to be disregarded irr 
favor of a director's irrterest. 

6.5. Advancement of Expenses 

In accordance with the procedures 
and su~ject to the conditions and limita­
tions set forth irr New Mexico law, the 
Board may authorize the Association to 
advance funds to pay for or reimburse 
the reasonable expenses incurred by a 
present or former officer, director, or 
committee member irr any proceeding to 
which he or she may be a party by rea­
son of being or having been an officer, 
director, or committee member of the 
Association. 
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6.6. Board and Officer Training 

The Board shall conduct or provide 
for seminars and continuing educational 
opportunities designed to educate and 
inform its officers and directors of their 
responsibilities as officers and directors .. 
Such programs may include instruction 
on applicable New Mexico corporate and 
fiduciary law principles, other issues 
relating to administering community af­
fairs, and upholding and enforcing the 
Governing Documents. The Board may 
retain industry professionals, which may 
include property managers, attorneys, 
and accountants, as appropriate or nec·­
essary for such purpose. Each newly 
elected officer and director shall com­
plete a training seminar within the first 
six months of assuming such position .. 
The seminar , video or audio­
tape, or in o 

In a simi the Board may 
provide or pro e r Owner and resi­
dent education and training opportuni­
tD desi~o foste( awareneA of 
Mariposa's ~ernance, .Jperationi, ~d 
concerns. The Board shall conduct or 
provide for training and irrformation 
classes designed to educate Voting Dele­
gates and Owners of the nomination, 
election, and voting processes and the 
duties and responsibilities of directors 
and officers .. SANDOVAL COUNTY 

200441052 
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Chapter7 

Management and Accounting 

7.1. Compensation of Directors 
and Officers 

The Association shall not compen­
sate Directors and officers for acting as 
such unless Voting Delegates represent­
ing a majority of the total votes in the 
Association approve such compensation 
at an Association meeting. The Associa-· 
tion may reimburse any director or offi-· 
cer for expenses he or she incurs on the 
Association's behalf upon approval of a 
majority of the other directors Nothing 
herein shall prohibit the Association 
from compensating a director or officer, 
or any entity with which a director or 
officer is affiliated, for services or sup­
plies he or she furnishes to the Associa­
tion in a capacity other than as a director 
or ~fjcer pms~nt to aitract If' 
agyev1,ent with~ Associ on.. Ho'f 
ever, such director must ma e known 
his or her interest to the Board piior to 
entering into such contract, and a ma­
jority of the Board, excluding any inter­
ested director, must approve such con­
tract. 

7.2. Right of Founder to Disap­
prove Actions 

So long as there is a Founder, the 
Founder shall have a right to disapprove 
any action, policy, or program of the As·· 
sociation, the Board, and any committee 
which, in the Founder's sole judgment, 
would tend to impair rights of the Foun­
der or Builders under the Charter or 
these By-Laws, interfere with develop­
ment or construction of any portion of 
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Mariposa, or diminish the level of ser­
vices the Association provides .. 

(a) Notice. The Association shall 
give the Founder written notice of all 
meetings and prnposed actions ap­
proved at Association, Board, or com­
mittee meetings (or by written consent 
in lieu of a meeting). The Association 
shall give such notice by certified mail, 
return receipt requested, or by personal 
delivery at the address the Founder has 
registered with the Association, which 
notice complies a o Board meetings 
with Section ich notice shall, 
except in th ar Board meet-
ings pursua o these -Laws, set forth 
with reasonab dty the agenda 
to be followed at such meeting. 

P(b) n.Qtunity '1 be HArd. 
Jc any ;~eeting, 'the Asso&~n 
shall give the Founder the oppmtunity 
to join in or to have its representatives 
or agents join in discussion from the 
floor of any prospective action, policy, or 
program that would be subject to the 
right of disapproval set forth herein. 

The Board shall not implement any 
action, policy, or program subject to the 
light of disapproval set forth herein un­
til and unless the requirements of this 
Section have been met 

The Founder, its representatives, or 
its agents shall make its concerns, 
thoughts, and suggestions known to the 
Board and/or the members of the sub­
ject committee. The Founder, acting 
through any officer or director, agent, or 



autho1ized representative, may exercise 
its 1ight to disapprove at any time within 
10 days following the meeting at which 
such action was proposed or, in the case 
of any action taken by wiitten consent in 
lieu of a meeting, at any time within 10 

days following receipt of written notice 
of the proposed action. 

The Founder may use this right to 
disapprove to block proposed actions 
but shall not use it to require any action 
or counteraction of any committee, the 
Board, or the Association. The Founder 
shall not use its right to disapprove to 
reduce the level of services the Associa .. 
tion is obligated to provide or to prevent 
capital repairs or any expenditure re­
quired to comply with applicable laws 
and regulations' 

7.3. Managing Agent 

The Board may employ for the 
Association professional management 
agents at such compensation as the 
Boi}\;d.(may estaltish, to pQmm sucfi 
duli¥ land ser~ as the moard shall 
authorize. The Board may delegate such 
powers as are necessary to perform the 
manager's assigned duties but shall not 
delegate policy-making authority or 
ultimate responsibility for those duties 
set forth in Section 3.16. The Board may 
employ the Founder or any Founder 
Affiliate as managing agent or manager. 

The Board may delegate to one of its 
members the authority to act on its be­
half on all matters relating to the duties 
of the managing agent or manager which 
might arise between Board meetings. 

The Association shall not be bound, 
either directly or indirectly, by any man­
agement contract executed during the 
Founder Control Period unless such 
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contract contains a right of termination 
which may be exe1cised by the Associa­
tion, with or without cause and without 
penalty, at any time after termination of 
the Founder Control Period upon not 
more than 90 days' written notice .. 

The managing agent shall not accept 
remuneration from vendors, independ­
ent contractms, or others providing 
goods or services to the Association, 
whether in the form of commissions, 
finder's fees, service fees, prizes, gifts, or 
otherwise; any thing of value received 
shall benefit the Association. The man­
aging agent shall promptly disclose to 
the Board any financial 01 other interest 
which it may have in any firm providing 
goods 01 se1vices to the Association. 

7.4. Acco 

(a) The 
following ac n 'n 
the Board by 
determines otherwise: 

II follow the 
ndards unless 

tion specifically 

P (i) OcountinS and cAls 
should conform to generally accepted 
accounting principles; and 

(ii) the Association's cash ac­
counts shall not be commingled with 
any other accounts. 

(b) Commencing at the end of the 
quarter in which the first Unit is sold 
and closed, financial reports shall be 
prepared for the Association at least 
quarterly containing: 

(i) an income statement 
reflecting all income and expense 
activity for the preceding period; 

(ii) a ~tatement reflecting all 
cash receipts and disbursements for the 
preceding period; SANDOVAL COUNTY 

200441052 
Book- 407 Page- 41052. 

110 of 121 
12/23/2004 08:43:18 AM 



(iii) a variance report reflecting 
the status of all accounts in an "actual" 
versus "approved" budget format; 

(iv) a balance sheet as of the 
last day of the preceding period; and 

( v) a delinquency report list­
ing all Owners who are delinquent in 
paying any assessments at the time of 
the report (any assessment or install-· 
ment thereof shall be considered to be 
delinquent on the 15th day following the 
due date unless the Board specifies oth-· 
erwise by resolution). 

(c) An annual report consisting of 
at least the following shall be made 
available for Members' review within 
180 days after the close of the fiscal year: 
(i) a balance sheet; (ii) an operating (in­
come) statement; and (iii) a statement of 
changes in financial position for the fis­
cal year. Such annual report shall be 
prepared on an audited, reviewed, or 
compiled basis, as the Board determines .. 

Mddition,AAssocia&•s annuL 
report shall be delivered to the New 
Mexico State Corporation Commission 
in accordance with New Mexico law .. 

7.5. Borrowing 

The Association shall have the power 
to borrow mon~y for any legal purpose .. 
However, the Board shall obtain Voting 
Delegate approval in the same manner 
provided in the Charter for Special 
Assessments if the proposed bonowing 
is for the pmpose of malting discre­
tionary capital improvements and the 
total amount of such borrowing, 
together with all other debt incmred 
within the previous 12-month period, 
exceeds or would exceed 20% of the 
Association's budgeted gross expenses 
for that fiscal year .. 
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7.6. Right to Contract 

The Association shall have the right 
to contract with any Person for the per­
formance of various duties and func­
tions. This right shall include, without 
limitation, the right to enter into com -
mon management, operational, or other 
agreements with trusts, condominiums, 
cooperatives, or Neighborhood and 
other owners or residents associations, 
within and outside Mariposa. The Board 
shall consent to any common manage­
ment agreement. 

7.7. Agreements, Contracts, 
Deeds, Leases, Checks, Etc. 

p 0 s A 
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Chapters 

Enforcement Procedures 

The Association shall have the 
power, as provided in the Chaiter, to 
impose sanctions for any violation of the 
Governing Documents., To the extent 
specifically required by the Charter, the 
Board shall comply with the following 
procedures prior to imposition of sanc­
tions: 

8.1. Notice and Response 

The Board or its delegate shall serve 
the alleged violator with written notice 
describing (a) the nature of the alleged 
violation, Cb) the proposed sanction to 
be imposed, and (c) that the alleged vio­
lator has 14 days from the date of such 
notice to respond to the notice of the al­
leged violation in writing or cure the al­
le~ Jolation 

l 1'iJ alleged Ator shaiRespond l 
the notice of the alleged violation in 
writing within such 14-day period, re­
gaidless of whether the alleged violator 
is challenging the imposition of the pro­
posed sanction. If the alleged violator 
cures the alleged violation and notifies 
the Board in writing within such 14-day 
period, the Board may, but shall not be 
obligated to, waive the sanction. Such 
waivers shall not constitute a waiver of 
the right to sanction future violations of 
the same or other provisions and rules 
by any Person. 

If the alleged violator does not re­
spond to the notice of the alleged viola­
tion in writing or cure the alleged viola­
tion within 14 days of the date of the 
written notification, the Board or its 
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delegate shall serve the alleged violator 
with a second written notice sent via cer­
tified mail describing (a) the nature and 
the date of the alleged violation, Cb) the 
proposed sanction to be imposed, and 
(c) that the alleged violator shall have 14 
days to present a written request for a 
hearing. 

If the alleged violator (a) does not 
cure the violation, Cb) present a written 
plan to correct the alleged violation, or 
(c) present a written request for a hear­
ing within 14 days the second notifica-
tion, the Boa egate shall serve 
the alleged a third written 
notice sent ail describing 
(a) the nature of the violation, 
and (b) the commencement date of the 

8J'ction. ["\ ' A 
Prior to ?ttteffective~ss of saiktl~s 

imposed pursuant to this Chapter, proof 
of proper notice shall be placed in the 
minutes of the Covenants Committee, as 
applicable. Such proof shall be deemed 
adequate if a copy of the notice, together 
with a statement of the date and manner 
of delivery, is entered by the officer, di­
rector, or agent who delivered such no­
tice. The notice requirement shall be 
deemed satisfied if the alleged violator 
or its representative requests and ap-· 
pears at the hearing .. 

8.2. Hearing 

If a hearing is requested within the 
allotted ten-day period, the hearing shall 
be held before the Covenants Commit­
tee, if appointed, or the Boaid, if a 



Covenants Committee has not been ap­
pointed. The alleged violator shall be 
afforded a reasonable opportunity to be 
heard. The minutes of the meetings of 
the Covenants Committee shall contain 
a Wiitten statement of the results of the 
hearing (i.e . ., the Committee's decision) 
and the sanction, if any, to be imposed. 

If a timely request for a hearing is 
not made, the sanction stated in the no­
tice shall be imposed; provided the 
Board or Covenants Committee may, but 
shall not be obligated to, suspend any 
proposed sanction if the violation is 
cured within the ten-day period. Such 
suspension shall not constitute a waiver 
of the right to sanction future violations 
of the same or other provisions and rules 
by any Person. 

8.3. Appeal 

Following a hearing before the Cove­
nants Committee, the violator shall have 
the right to appeal the decision to the 
Bo;\;d,( To exercil.e this rigO the violt 
to.J. Nilit de!iveillWiitten if&ice of a 
peal to the Association's manager, Presi­
dent, or Secretary within 10 days after 
the hearing date. If a Covenants Com .. 
mittee has not been appointed and a 
hearing is held before the Board, the vio­
lator shall not have a right to appeal the 
decision to the Board .. 

p 
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Chapter9 

Miscellaneous 

9.i. Fiscal Year 

The Association's fiscal year shall be 
the calendar year unless the Board es­
tablishes a different fiscal year by resolu· 
ti on .. 

9.2. Parliamentary Rules 

Except as may be modified by Board 
resolution, Robert's Rules of Order (cur­
rent edition) shall govern the conduct of 
Association proceedings when not in 
conflict with New Mexico law or the 
Governing Documents. 

9.3. Conflicts 

If there are conflicts among the pro­
vis~ni of New Jl1~xico law~e Aiticlf 
of /!'ff poratiofle Chart and thef 
By-Laws, the proVIsions of ew Mexico 
law, the Charter, the Alticles of Incorpo­
ration, and the By-Laws (in that order) 
shall prevail. 

Diagrams, tables, and text set apart 
in boxes, some with "key" icons, are used 
in the Governing Documents to illus­
trate concepts and assist the reader.. If 
there is a conflict between any of these 
and the text of the Governing Docu­
ments, the text shall control. In addi­
tion, the quotations set apart in boxes 
are for information only and have no le­
gal effect 

94. Books and Records 

(a) Inspection 
and Mortgagees. 

by Members 
The Board shall 
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make available for inspection and copy­
ing by any holder, insurer, or guarantor 
of a first Mortgage on a Unit, any Mem­
ber, or the duly appointed representative 
of any of the foregoing at any reasonable 
time and for a purpose reasonably re· 
lated to his or her interest in a Unit: the 
Governing Documents, the membership 
register, books of account, and the min-­
utes of meetings of the Members, the 
Board, and committees.. The Board shall 
provide for such inspection to take place 
at the Association's office or at such 
other place ariposa as the 
Board shall d gnate. 

(b) Rul 
Board shall est 
to: 

ection. The 
les with respect 

P (i) Qtice to ~ given A.he 
custodian of the records; 

(ii) hours and days of the week 
when such an inspection may be made; 
and 

(iii) payment of the cost of re­
producing documents requested. 

(c) Inspection by Directors. 
Every director shall have the absolute 
right at any reasonable time to inspect 
all Association books, records, and 
documents and the physical properties 
owned or controlled by the Association. 
A director's right of inspection includes 
the right to make a copy of relevant 
documents at the Association's expense .. 



9.5. Notices 

(a) Form of Notice and Method 
of Delivery.. Except as otherwise pro­
vided in the Charter or these By-Laws or 
by law, all notices, demands, bills, 
statements, or other communications 
under the Charter or these By-Laws shall 
be in writing and may be delivered in 
person, by United States mail, by private 
carrier, or if the intended recipient has 
given its prior written authorization to 
use such method of delivery, by facsim­
ile or electronic mail with written con­
firmation of transmission .. 

(b) Delivery Address.. Notices 
shall be delivered or sent to the intended 
recipient as follows: 

(i) if to a Member or Voting 
Delegate, at the address, telephone fac­
simile number, or e-mail address which 
the Member or Voting Delegate has des­
ignated in writing and filed with the Sec­
retary or, if no such address has been 
de~ij.ted, at thAaddress oDhe Unit f 
suth~mber olV\ting Del~te; 

(ii) if to the Association, the 
Board, or a committee of either, at the 
address, facsimile number, or e-mail ad­
dress of the principal office of the Asso­
ciation or its managing agent, or at such 
other address as the Association shall 
designate by notice in writing to the 
Members pursuant to this Section; or 

(iii) if to the Founder, at the 
Founder's principal address as it appears 
on the records of the New Mexico State 
Corporation Commission or at such 
other address as the Founder shall des­
ignate by notice in writing to the Asso­
ciation pursuant to this Section .. 

(c) Effective Date .. Notice sent in 
accordance with Sections 9.5(a) and 
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9 .. 5(b) shall be deemed to have been duly 
given and effective: 

(i) if sent by United States 
mail, when deposited with the U.S. 
Postal Service, correctly addressed, with 
first class or higher priority postage pre­
paid; 

(ii) if delivered personally or 
by private carrier, when actually deliv­
ered to the address of the intended re· 
cipient, as evidenced by the signature of 
the person at such address who accepts 
such delivery; or 

(iii) if sent by telephone fac­
simile or electronic mail, upon transmis­
sion, as evidenced by a printed confir­
mation of transmission. 

9.6. Ame,. e~t 
(a) By under rior to termi-

nation of the Control Period, 
the Founder may unilaterally amend 
tft'le B)'.-L~ Thereafter, the F.o'tider 
rjii,y unilat~ amenq)hese B)fL\ws 
at any time if such amendment is neces­
sary (i) to bring any provision into com­
pliance with any applicable governinen­
tal statute, rule or regulation, or judicial 
determination; (ii) to enable any reputa· 
ble title insurance company to issue title 
insurance coverage on the Units; or (iii) 
to enable any institutional or govern­
mental lender, purchaser, insurer, or 
guarantor of mortgage loans, including, 
for example, the Federal National Mort­
gage Association or Federal Home Loan 
Mortgage Corporation, to make, pur·· 
chase, insure, or guarantee mortgage 
loans on the Units. So long as there is a 
Founder, the Founder may unilaterally 
amend these By-Laws for any other pur·· 
pose, provided the amendment has no 

SANDOVAL COUNTY 
200441052 

Book- 40 7 Page· 41052 
115 of 121 

12/23/2004 08:43:18 AM 



material adverse effect upon any Mem­
ber's substantive right. 

(b) By Members Generally. 
Except as provided above, these By­
Laws may be amended only by the af­
firmative vote or written consent, or any 
combination thereof, of Voting Dele­
gates representing 67% of the total votes 
in the Association, and the consent of 
the Founder, if such exists.. In addition, 
the approval requirements set forth in 
the Charter shall be met, if applicable .. 
Notwithstanding the above, the percent­
age of votes necessary to amend a spe­
cific clause shall not be less than the 
prescribed percentage of affirmative 
votes required for action to be taken un­
der that clause .. 

(c) Validity and Effective Date 
of Amendments.. Amendments to 
these By-Laws shall become effective 
upon adoption and execution by two of­
ficers, and shall be recorded.. Any pro­
cedural challenge to an amendment 
mq\ Je made '1ithin six uBiths of ii; 
adbifiln, or sufh\amendmt\t shall~ 
presumed to have been validly adopted .. 
In no event shall a change of conditions 
or circumstances operate to amend any 
provisions of these By-Laws .. 

No amendment may remove, revoke, 
or modify any right or privilege of Foun­
der or the Founder without the written 
consent of Founder or the assignee of 
such right or privilege. 

p 
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IN WITNESS WHEREOF, the undersigned, in their capacity as officers of the Asso­
ciation, on behalf of the Association, have executed these By-Laws, and as of the J:)l] tlt 
day of €\ii1i1ist , 2004 

J~- By: 

Attest: 

By: 

Attest: 

State of New Mexico 

County of ] 8W11, I I Ll <) 

President 

Secretary 
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] 

g~-'-"kc""'Hb!O!SF=--_1__,,A."-1-

~CO'{by 
Mariposa 

This instrument was acknowledged before me on 
Tu<>MO? £ronc\t1W(, [Secretary] and _.}Jvy £1c~otl'l 
Community Association, Inc., 

_M_rs~ R I 

5266fMariposa/By-Laws/082604fkas 
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The capitalized terms used in these By-Laws are defined in the Charter and incorpo­
rated herein by reference All other terms used in these By-Laws have their natural, 
commonly accepted definitions 

Approval: permission or approval, which unless otherwise expressly qualified in the 
specific provision, may be granted or withheld in the discretion of the Person whose 
consent or approval is required 

Area of Common Responsibility: all of the properties and facilities for which the 
Association has responsibility under the Governing Documents, or for which the Asso­
ciation otherwise agrees to assume responsibility 

Assembly: the Mariposa Assembly, Inc., organized as a means of generating, enhanc­
ing, and pursuing a genuine sense of community within Mariposa 

Association: the Mariposa Community Association, Inc .. 

Board: the Association's board of directors _ 

Builders: those Persons who purchase one or more unim€d~ots: parcels ofland 
within Mariposa for further subdivision or development d resal the ordinary 
course of their business 

Chfrlf,r: Cm_~nity Cha~r for M~posa Reff.ential P~rty, reco~_ed or to_.b,( re­
comin the 017\.of the CIN_< of the ~unty Coffi of Sancet County~ew Mex}e\. 

Common Area: any property and facilities that the Association owns or in which it 
otherwise holds possessory or use rights for the common use or benefit of more than one 
Unit 

Common Expenses: except as the Governing Documents otherwise specifically pro­
vide, all of the expenses that the Association incurs, or expects to incur, in connection 
with the ownership, maintenance, and operation of the Area of Common Responsibility, 
and otherwise for the general benefit of the Owners 

Community: consists of the property described in Exhibit "A" to the Charter and any 
additional property made su~ject to this Charter in the future by amendment or sup­
plement 

Community Covenant: the recorded Covenant for Community for Mariposa, which 
describes and governs the Assembly's rights and responsibilities 

Community Foundation: the Mariposa Community Foundation, Inc .. organized un-· 
der the New Mexico Nonprofit Corporation Act and Section 501(C)(3) of the Internal 
Revenue Code exclusively for charitable, educational, environmental, and scientific pur­
poses 
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Community-Wide Standard: (a) the standard of use, conduct, architectme, land­
scaping, or aesthetic matters generally prevailing in the Community, or (b) the mini­
mum standards described in this Charter, the Community Covenant, the Guidelines for 
Sustainability, the Rules, and Board resolutions 

Consent: permission or approval, which unless otherwise expressly qualified in the 
specific provision, may be granted or withheld in the discretion of the Person whose 
consent or approval is required 

Discretion: the sole and absolute power or right to decide or act 

Election Districts: the Units within one or more Neighborhoods, for the pmpose of 
electing directors to the Board 

Founder: High Desert Investment Corporation, its successors and assigns 

Founder Affiliate: any Person that controls, is controlled by, or is under common 
control with the Founder, and any Person that is an owner, a member, a partner, or a 
shareholder of the Founder 

Founder Control Period: the period of time that the Founde · 
m(\jority of the members of the Association's board of directo 

Founder Membership: the Founder holds the sole Faun ip 

Governing Documents: various documents that have a legal an inding effect on all 
o~r ~nd occ!ants of pr!er.ty in t~Comm!·~, as w~e on anyi else 0iat ay 
no m the re have mteres m any tion of he roper . ompns he 
C nity, in u ng the ter, an upple nt, the es of Inc oration, ili se 
By-Laws, the Guidelines for Sustainability, the Rules, and Board resolutions .. 

Improvements: all site work, landscaping, structures, improvements, and other items 
placed on a Unit in a manner or location visible from outside of any existing structures 
on the Unit 

Lease and Leasing: the regular', exclusive occupancy of a Unit by any Person other 
than the Owner, for which the Owner receives any consideration or benefit 

Maintenance: maintenance, repair, rehabilitation, and renewal 

Master Plan: the Founder's proposed plan for development of the Community, as it 
may be supplemented and amended, which encompasses all of the property described in 
Exhibit "A" to the Charter and all or a portion of the property described in Exhibit "B" to 
the Charter 

Mortgage: a mortgage or other form of security instrument affectilll!: title to a Unit 

Mortgagee: the holder or beneficiary of that Mortgage 

28 

SANDOVAL COUNTY 
200441052 

Book- 407 Page- 41052 
119 of 121 

12/23/2004 08:43:18 AM 



Neighborhood Association: portions of the Community may be developed under a 
condominium form of ownership or may have special requirements that lead a Builder 
to establish a separate condominium or homeowners association to administer addi­
tional covenants applicable to that particular area 

Neighborhoods: a Neighborhood may be comprised of any number of Units and may 
include Units of more than one housing type, as well as Units that are not contiguous to 
one another. Units are grouped into Neighborhoods to facilitate a system of representa­
tive voting on matters as to which the Governing Documents require approval of the As­
sociation's membership 

Owner: each Person that holds record title to a Unit 

Owner Membership: every Owner is automatically a member of the Association; 
however, there shall be only one membership per Unit 

Person: an individual, a corporation, a partnership, a limited liability company, or any 
other legal entity 

Recorded: an instrument filed or the filing of a legal instrument in the official records 
of Sandoval County, or such other place designated as the · location for filing 
documents affecting title to real estate in Sandoval County i ke them a mat-
ter of public record 

Rules: the rules of the Association which regulate use of pr 
duct within Mariposa 

seJ\ite Area iA..enses: 01 expensJ that thPAssociat@curs or~ects toA.ur 
in connection J"~he own~ip, maintenance and operation of Limited Cornrn~~I;­
eas, or irI providing other benefits and services to a Service Area, irrcluding any operat­
ing reserve or reserve for repair and replacement of capital items maintairred for the 
benefit of the Service Area 

Service Areas: Units may also be part of one or more Service Areas in which the Units 
share Limited Common Areas or receive special benefits or services from the Association 
that it does not provide to all Units within the Community 

Units: a Unit is a portion of Mariposa, depicted in a recorded subdivision plat, survey, 
or condominium instrument, which may be independently owned and conveyed and is 
zoned or otherwise intended for development, use, and occupancy as a residence for a 
single family 

Utility Suppliers: providers of utilities for Mariposa, including a piivate network 

Voting Delegate: the Owners of Units in each Neighborhood elect a Voting Delegate 
and an alternative Voting Delegate, in the manner provided in these By-Laws, to cast the 
votes of all Units in the Neighborhood on matters requiring a vote of the membership, 
except where the governing documents specifically require a vote of the Owners 
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