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Clerk of the Superior Court
*** Electronically Filed ***
A. Marquez, Deputy
1/22/2025 10:58:15 AM
Filing ID 19204124

Jonathan A. Dessaules, State Bar No. 019439
DESSAULES LAW GROUP

7243 North 16th Street

Phoenix, Arizona 85020

602.274.5400 tel.

602.274.5401 fax
1dessaules@dessauleslaw.com

Attorney for Plaintift
IN THE SUPERIOR COURT OF ARIZONA

IN AND FOR THE COUNTY OF MARICOPA

THOMAS J. GUSICH, an individual,
Case No. CV2025-002634

Plaintiff,
COMPLAINT

VS.

SUN CITY GRAND COMMUNITY
ASSOCIATION, INC., an Arizona

corporation,

Defendant.

Plaintiff Thomas J. Gusich (“Gusich”) alleges:
PARTIES AND JURISDICTION

1. Gusich, a resident of Maricopa County, Arizona, lives and owns property
in Sun City Grand, a planned community as that term is defined in A.R.S. § 33-1802,
in Surprise, Arizona, and a Member of Defendant Sun City Grand Community
Association, Inc. (the “Association”).

2. The Association is an Arizona nonprofit corporation responsible for
owning, managing, and operating common areas and facilities of Sun City Grand.
The affairs of the Association are managed by its Board of Directors (the “Board”).

3. Jurisdiction and venue are proper in this Court.

4, This 1s a Tier 2 case.
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GENERAL ALLEGATIONS

5. The Association’s Amended and Restated Bylaws (the “Bylaws”)
establish the terms and qualifications of the Board. A true and correct copy of the
Bylaws is attached as Exhibit 1.

6. The Board consists of five to seven Directors (presently, seven), each
with one equal vote, who are elected to two-year terms. However, the minimum
number of directors required to exercise the full authority of the Board is just three.

7. In 2023, the Board included Doug Brady, Rene Mitchell, Jeffrey Gibbs,
and Carol White (collectively, the “Majority”). The Majority continued to serve on the
Board in its 2024 term, while Mitchell ran again and was reelected on April 1, 2024.

8. Gusich was a vocal critic of the Majority throughout its 2023 term. He
built his campaign around bringing change to Association operations. Specifically,

he vowed to contribute to the Board’s “transparency and accountability,” “fiscal
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restraint and responsibility,” “timely and effective problem resolution,” “advocacy for
the community as a whole,” and “preservation of property values.”

9. On April 1, 2024, Gusich was elected to the Board with overwhelming
backing of the Association’s membership. The new Board also included Ben Serns
and Gabrielle Dawson. Gusich takes his role as a director and the fiduciary duty he
owes the Association seriously. He is direct and to the point in exercising his duties
as Director.

10. The Board was unhappy with the community’s choice to elect Gusich as
a Director.

11.  On April 2, 2024, the Board held a training session for its new Directors.
When pressed by the Majority at this session, Gusich indicated he intended to uphold
his fiduciary duties to the community even if it meant opposing the Majority.

12. The Majority took issue with Gusich’s stated position, and, upon
2
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information and belief, immediately began attempts to implement a code of conduct
that would allow the Majority to police, discipline, and publicly criticize the
activities, speech, and conduct of other directors.

13.  On April 11, 2024, the first official meeting of the new Board, the Board
purportedly adopted Grand Standards of Behavior for Board Directors (the “Grand
Standards”). A copy of the Grand Standards is attached as Exhibit 2.

14. Upon information and belief, the Majority adopted the Grand Standards
for the purpose of attempting to sideline and silence Gusich as well as to justify
publicly disparaging Gusich to the entire membership and accusing him of not falling
into line with the Majority.

15. The Grand Standards, to the extent otherwise validly adopted, impose
vague and subjective aspirational requirements that Directors will “act in the best
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interests of the Association as a whole,” “strive to do what is best for the Association

”

as a whole,” “act in good faith and in the best interest of the Association.” Although
Gusich has always acted in the best interests of the Association in the performance
of his duties as Director, the Grand Standards allow a majority (or, the Majority) to
punish Gusich if they believe he is not acting “in the best interests of the
Association.”

16. The Grand Standards, to the extent otherwise validly adopted, further
impose a gag order and compulsory cheerleading on minority directors. The Grand
Standards expressly prohibit Directors from making critical statements that might
“degrade decisions of the majority” and compel minority directors to “support the
decisions of the majority of the Board regardless of the position the Director may
have taken at the time of the vote.”

17. The Grand Standards, to the extent otherwise validly adopted, further

impose vague and entirely subjective “civility” requirements on Directors to, among

3
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other things, “conduct themselves at all times with civility and respect,” to keep their
language and conduct “professional,” and to refrain from “harassing or disparaging
behavior or language against any other Director, member, resident, vendor,
Association management, and Association employee.” The Grand Standards,
however, do not define “civility,” “respect,” “professional,” or “harassing or
disparaging behavior or language,” and instead appear to invite definition on a
subjective, ad hoc basis by those seeking to enforce the Grand Standards against a
Director.

18. The Grand Standards provide violations of the document are subject to
a four-step incremental enforcement policy requiring: (step one) counseling in an
executive session, (step two) public rebuke in an open meeting, (step three) a written
letter of censure, and (step four) the Board choosing to pursue either removal of the
minority member or a “breach of fiduciary duty lawsuit.” The Grand Standards,
however, do not state how the four-step enforcement policy is initiated or by whom.
In effect, the Grand Standards allow a majority of the Board to punish and publicly
berate minority members for not supporting its decisions or otherwise making
statements or taking positions that the majority believes is not in the best interest
of the Association.

19. The Grand Standards compel the Board to initiate the enforcement
process against any Director “who is shown to be in violation of the governing
documents.” However, the Grand Standards do not describe how, when, or by whom
a targeted Director will be “shown to be in violation of the governing documents or
any written policy or resolution adopted by the Board.” Nor do they identify the
process, if any, the Board follows in finding a director, like Gusich, to be a violation
necessitating the Grand Standards’ four-step punishment process that leads to
public rebuke and censure, removal, or even a lawsuit for breach of fiduciary duty.

4
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20. In effect, the Grand Standards allow the Board to enforce violations of
the Grand Standards but dispense with any of the usual and reasonable hallmarks
of due process or even proof. The Grand Standards further allow the decision as to
whether a director, like Gusich, has been “shown to be in violation” to be made in
secret by a majority before the enforcement policy is initiated to compile the “written
list of the behaviors the Director is engaging in.”

21. Shortly after he was elected, the Majority accused Gusich of violating
the Grand Standards as a director. Under the pretense of following the Grand
Standards’ enforcement policy, the Majority rebuked Gusich at one or more executive
sessions and then held an open board meeting in which it continued to disparage,
defame, and paint him in a false light. The Majority then began sending a series of
email blasts to members of the community, publicly detailing their grievances and
complaints (in express violation of the same Grand Standards they were purportedly
enforcing) and falsely reporting Gusich to be in violation of the Association’s
governing documents.

22.  Gusich was not in violation of any valid or enforceable provision of the
governing documents. Although the Majority has sent out numerous updates and
referenced “the issues” with Gusich, the Majority has not followed the Grand
Standards’ enforcement policy. Although the Majority has proceeded ahead into
steps two and beyond, Gusich has not been provided with a written list of behaviors
alleged to have harmed the Association.

23. After a series of meetings on September 11, 2024, the Majority declared
Gusich to be unrepentant and held an open board meeting in front of hundreds of
homeowners under the pretense of escalating its enforcement of the Grand Steps to
the second step for the unproven and unstated violations of the Grand Standards.

24. Upon further information and belief, the Majority has directly or

5
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indirectly threatened Directors who are unwilling or disinclined to participate in the
campaign against Gusich.

25. In the time since the September 11, 2024, meetings, director Ben Serns
approached Gusich and apologized for the Majority’s handling of the disciplinary
process and further expressed that he should never have thrown his official support
in with the Majority.!

26. On October 31, 2024, the Board held an open meeting to further publicize
its grievances against Gusich and give the members of the community an
opportunity to provide feedback, thoughts, and concerns on the public record.

27. Upon information and belief, the Majority provided each Board member
with a script to read during the meeting to falsely portray the rest of the Board as
united against Gusich. The fagade of the united front fell when Serns indicated he
was forced to read a script, did not agree with the Majority’s position, and only
complied with the wishes of the Majority in hopes of ending their campaign against
Gusich.

28. Gusich then delivered a speech in response to the scripted, but
intentionally vague, accusations. The speech was met with applause and cheers from
the audience, a reaction the Majority announced to be “disrespectful.”

29. The Majority followed the meeting with additional email blasts about
Gusich, continuing to disparage him and paint him in a false light. Upon information
and belief, the Majority disclosed information discussed in confidential Board
meetings and otherwise disparaged Gusich in clear violation of the same Grand

Standards it is seeking to enforce against Gusich. Not surprisingly, the Majority has

1 The Majority has since declared Serns to be in violation of the Grand Standards
and has begun undertaking enforcement action. See § 32 below.
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not policed their own violations of the Grand Standards with the same vigor, or even
at all.

30. By the Grand Standards’ design, only minority members can be found in
violation of the Grand Standards by the majority; it is only a violation, in other
words, if a majority wants to pursue enforcement.

31. OndJanuary 16, 2025, Rene Mitchell and the Defendant’s counsel refused
to allow Gusich to participate in the January 16, 2025, closed Board meeting, even
though Plaintiff’s counsel authorized Defendant’s counsel to speak with Gusich on
matters unrelated to the ongoing dispute between Gusich and the Majority.

32. Upon information and belief, none of the topics for the executive meeting
concerned the accusations concerning Gusich. Nevertheless, the Majority, by and
through their attorney, used the fact that Gusich had retained counsel in response
to the accusations against him as a pretext for excluding him from an executive
meeting he had every right to attend.

33. Upon information and belief, the Majority actively excluded Gusich from
the meeting to prevent him from partaking in the vote to initiate the disciplinary
process against Serns.

34. In doing so, the Majority has directly infringed on Gusich’s right to vote
on the matter, and to otherwise discharge his fiduciary duties as a Director.

35. Upon information and belief, the Majority is refusing to allow Gusich to
participate in executive sessions, and significantly harming his ability to perform his
duties as a director, on the basis of the charges against him and his decision to retain
counsel to use in defense of the frivolous accusations against him.

36. Gusich has asked the Majority to: (i) allow him to participate in Board
meetings, (ii) stop disseminating community email blasts intended to villainize him,
and (i) to indemnify him pursuant to the Association’s Bylaws. The Majority has

7
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refused each of these requests.

37. The Majority has taken, and continues to take, enforcement action
against Gusich with respect to actions, decisions, or statements he has made by
reason of being a director of the Association. The Majority has acted, and continues
to act, intentionally to sideline, silence, and sabotage Gusich as a director because
he refuses to comply with arbitrary and unreasonable demands about how he should
and should not fulfill the fiduciary duties he owes to the Association.

38. The Majority continues to cite Gusich’s alleged ongoing violations of the
Grand Standards as a pretext for the Board’s ongoing efforts to compel compliance
from other members and for excluding Gusich from participating in Board decisions

as an equal Board member on par with the other members.

COUNT ONE
Declaratory Judgment

39. Gusich incorporates the foregoing allegations as if set forth fully herein.

40. An actual and ripe controversy has arisen and now exists between the
parties concerning, among other things, the validity and enforceability of the Grand
Standards, the legality and unreasonableness of the Majority’s enforcement actions,
and whether he is entitled to indemnity for having to defend the Majority’s efforts to
punish him for activities he has taken as a board member.

41. Specifically, Gusich seeks a declaratory judgment that: (i) the Grand
Standards are invalid, unenforceable, and an unreasonable exercise of the Board’s
discretionary rulemaking and enforcement policies for all the reasons alleged above,
(ii) the Board or Majority do not have the power to enforce the Grand Standards,
(ii1) the Board has violated the Grand Standards to the extent that they are
enforceable, (iv) to the extent that the Grand Standards are enforceable, they do not

authorize the Majority to exclude Gusich from executive meetings, and (iv) Gusich is

8
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entitled to indemnity from the Association for all actions taken against him. Gusich
also seeks an injunction to enforce the Court’s rulings to ensure that the rulings are
complied with.

42. 'This claim is brought pursuant to the Uniform Declaratory Judgment
Act, AR.S. § 12-1831, et seq., and Arizona Rules of Civil Procedure, Rule 57.

43. This controversy will continue until resolved by the Court.

44. Plaintiff is entitled to recover his costs and attorneys’ fees incurred
herein pursuant to Section 6.5 of the Association’s Bylaws, the CC&Rs, A.R.S. §§ 12-
341, 12-341.01, and 12-1840.

COUNT TWO
Breach of Contract

45. Plaintiff incorporates the above allegations as if fully set forth herein.
46. The Declaration and Bylaws constitute a contract between the
Association and each of the owners subjected to it, including Plaintiff.

47. Section 6.5 of the Association Bylaws provides that the Association

shall indemnify every director and committee member
against all expenses, including attorney fees, incurred by
them in connection with any action, suit, or other proceeding
(including settlement of any suit or proceeding, if approved
by the Board) to which he or she may be a party by reason of
being or having been a director or committee member of the
Association.

The directors and committee members shall not be liable for
any mistake of judgment, negligent or otherwise, except for
their own individual willful misfeasance, malfeasance,
misconduct, or bad faith. The directors shall have no
personal liability with respect to any contract or other
commitment made or action taken in good faith on behalf of
the Association. The Association shall indemnify and forever
hold each such director and committee member harmless

9
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from any and all liability to others on account of any such
contract commitment or action. Any right to indemnification
provided for herein shall not be exclusive of any other rights
to which any present or former director or committee
member may be entitled. The Association shall, as a
Common Expense, maintain adequate general liability and
officers’ and directors’ liability insurance to fund this
obligation, if such insurance is reasonably available.

48. Gusich has requested indemnity in connection with the Board’s
enforcement actions.
49. The Association has refused, breaching its contract with Gusich.
50. Gusich is entitled to indemnity and has been damaged in an amount to
be proven at trial.
51. Plaintiff is entitled to recover his costs and attorney’s fees pursuant to
Section 6.5 of the Association’s Bylaws and A.R.S. §§ 12-341 & 12-341.01.
PRAYER FOR RELIEF
Wherefore, Plaintiff demands and prays for judgment as follows:
(A) Awarding a declaratory judgment declaring the Grand Standards
to be void, invalid, unlawful, or otherwise unenforceable;
(B) Awarding a permanent injunction against Defendant, banning
Defendant from enforcing the Grand Standards;
(C) Awarding Plaintiff his reasonable attorneys’ fees and costs; and
(D) Awarding Plaintiff such relief as this Court deems just and proper.
DATED this 22nd day of January 2025.
DESSAULES LAW GROUP

By: _/s/ Jonathan A. Dessaules
Jonathan A. Dessaules
Attorney for Plaintift
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AMENDED AND RESTATED BYLAWS
OF
SUN CITY GRAND COMMUNITY ASSOCIATION, INC.

Article I
Name Principal Office and Definitions

1.1 Name. The name of the Association shall be Sun City Grand Community Association, Inc.
(“Association”).

1.2 Principal Office. The principal office of the Association shall be located in Maricopa
County Arizona. The Association may have such other offices as the Board may determine or as
the affairs of the Association may require.

1.3 Definitions. The words used in these Bylaws shall be given their normal, commonly
understood definitions. Capitalized terms shall have the same meaning as set forth in that
Declaration of Covenants, Conditions, and Restrictions for Sun City Grand filed in the Office of
the County Recorder of Maricopa County, Arizona, as the same may be amended from time to
time (“Declaration™).

Article I
Association: Membership, Meetings, Quorum, Voting

2.1 Membership. The Association shall have one class of membership as set forth in the
Declaration. The provisions pertaining to membership in the Declaration are incorporated herein
by this reference,

2.2 Place of Meetings, Meetings of the Association shall be held within Sun City Grand or at
such other suitable place within Maricopa County, Arizona as may be designated by the Board.

2.3 Annual Membership Meeting. An annual meeting shall be held on a date and at a time set
by the Board. In the event that a quorum, as defined in section 2.10 of these Bylaws, is not present
at an annual meeting, the Association may hold the meeting for informational purposes; provided,
however, the Association may not take any action at such meeting unless a quorum is present,

24  Special Membership Meeting. The President may call a special membership meeting, In
addition, it shall be the duty of the President to call a special meeting if so directed by resolution
of the Board or upon a petition signed by Members holding at least 10% of the voting power of
the Association. In the case of a special meeting held for the purpose of removing directors a
meeting shall be called and held as provided in section 3.5 and Arizona law.

2.5  Notice of Membership Meeting. The Secretary of the Association shall provide notice of
the place, date, time and purpose of any Membership meetings of the Association.

Mailed notices applicable to sections 2.3 and 2.4 shall be deemed delivered when deposited
in the United States mail addressed to the Member(s)’ as it appears on the records of the
Association, with prepaid postage.



Electronic notices shall be deemed delivered when transmitted to the Member(s)’ email
address and/or facsimile number on the records of the Association.

The failure of any Member to receive the actual notice shall not affect the validity of any
action taken at such meeting.

2.6 Waiver of Notice. Waiver of notice of a meeting of the Members shall be deemed the
equivalent of proper notice. Any Member may in writing waive notice of any meeting of the
Association, either before or after such meeting. Attendance at a meeting by a Member shall be
deemed a waiver by such Member of notice of the date, time, and place thereof unless such
Member specifically objects to lack of proper notice at the time the meeting is called to order.
Attendance at a special meeting also shall be deemed waiver of notice of all business transacted
unless an objection on the basis of lack of proper notice is raised before the business is put to a
vote.

2,7 Adjournment of Membership Meeting, If any membership meeting of the Association
cannot be held because a quorum is not present, a majority of the Members who are present at such
meeting may, without further notice, adjourn the meeting to a date not less than five nor more than
30 days from the time the original meeting was called. At the reconvened meeting, if a quorum is
present, any business may be transacted which might have been transacted at the meeting originally
called. If a time and place for reconvening the meeting is not fixed by those in attendance at the
original meeting or if for any reason a new date is fixed for reconvening the meeting after
adjournment, notice of the time and place for reconvening the meeting shall be given to Members
in the manner prescribed in section 2.5,

2.8  Voting. Members shall have such voting rights as set forth in the Declaration. Such voting
rights provisions are incorporated herein by this reference. Members may vote at a meeting by
ballot, mail or other means as determined by the Board, without the necessity of a meeting, as
determined by the Board; provided, however, meetings shall be held when required by the
Declaration, these Bylaws or Arizona law. Votes for the election of directors shall be cast by
secret ballot. All votes of the Members at meetings shall be subject to the quorum requirements
of section 2.10 of these Bylaws.

2.9  Majority. As used in these Bylaws, the term “majority” shall mean those votes, Members,
or other group, as the context may indicate, totaling at least 50% plus one of the total eligible
number; unless otherwise provided in these Bylaws.

2.10  Quorum. Except as otherwise provided in these Bylaws or in the Declaration, the presence,
in person or by absentee or written ballot, of 10% of the Members of the Association shall
constitute a quorum at all membership meetings of the Association, Members present at a duly
called or held meeting at which a quorum is present may continue to do business until adjournment,
notwithstanding the withdrawal of enough Members to leave less than a quorum; provided, unless
otherwise specifically set forth in the Governing Documents, any action for which a vote of the
Members at a meeting is required must be approved by at least a majority of the votes required to
constitute a quorum.



2.11  Conduct of Meetings. The President shall preside over all meetings of the Association,
and the Secretary shall ensure that minutes of the meeting are kept and that all resolutions adopted
at the meeting, as well as all transactions occurring at the meeting, are recorded.

Article T
Board of Directors

A. Composition and Selection.

3.1  Governing Body Composition. The affairs of the Association shall be managed by a Board
of Directors which shall serve as the corporate policy-making body of the Association. Each
Director shall have one equal vote, Directors shall be Members or Qualified Occupants; provided,
however, no more than one representative from a particular Lot may serve on the Board at the
same time. All directors shall complete, prior to commencing service on the Board, such training
requirements as established by the Board.

In the case of a Member which is not a natural person, any director, partner, trustee or
representative of such Member shall be presumed to be eligible to serve as a director unless
otherwise specified by written notice to the Association signed by such Member, No Member may
have more than one such representative on the Board at a time,

3.2  Number of Directors. The number of directors in the Association shall be not less than
_five nor more than seven. The minimum number of directors required to exercise the full authority
of the Board shall be three. All vacancies shall be filled as set forth in section 3.5 of this Article.

3.3  Election of Directors. The Board may appoint an Election Committee. The members of
the Election Committee shall be Members or Qualified Occupants.

Applications for election to the Board shall be made in accordance with policies and
procedures established, from time to time, by the Board. These policies shall be established no
later than 90 days prior to the final voting date of any election. Applications shall be made no later
than 35 days prior to the final day of any election.

34 Election and Term of Office. Annual elections for directors shall be held in the first three
months of each calendar year except for the following:

(a) If the number of candidates is equal to the number of positions to be filled, no
Member voting shall occur and the candidates shall be declared to have been
elected.

(b)  If there are fewer candidates than positions to be filled, no Member voting shall
occur, the candidates shall be declared to have been elected, and the Board shall be
authorized to appoint qualified Members to any remaining positions needing to be
filled.

Directors elected at such annual elections shall take office on April 1 of that year. Each
director shall be entitled to serve up to three consecutive two-year terms and, after three
consecutive two-year terms, must wait at least one year before serving again. A director serving
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more than 365 days within a two year term shall be considered as having served a full term.
Directors shall serve until their successors are elected or appointed as the case may be.

Each Lot shall be entitled to cast votes equal to the number of positions on which the
Member is entitled to vote. There shall be no cumulative voting. The candidate(s) receiving the
most votes shall be elected to fill all of the positions.

3.5  Removal of Directors and Vacancies. Any director may be removed, with or without cause,
by a majority vote of those Members voting on the matter at a meeting of the Members in
accordance with Arizona law. Any director whose removal is sought shall be given notice prior
to any meeting called and noticed in accordance with Arizona law for that purpose or prior to any
recall vote. Upon removal of a director, a successor shall be appointed or elected, as applicable,
in accordance with Arizona law.

Any director who has three consecutive unexcused absences from Board meetings, who is
more than 30 days delinquent in the payment of any assessment or other charge due the
Association, who fails or refuses to complete the training requirements referenced in section 3.1,
or who is shown to be in violation of the governing documents or any writien policy or resolution
adopted by the Board, may be removed by the vote of at least two-thirds (2/3) of all directors at a
regular or special meeting of the Board at which a quorum is present.

Vacancies on the Board exclusive of those created by a Member vote as described in
section 3.5, or in accordance with current Arizona law, shall be filled by appointment. Any director
so appointed shall be entitled to serve for the remainder of the term unless removed. If the vacancy
commences within 365 days from the end of that term, the Board may choose not to fill the
vacancy. Vacancies shall be filled as follows:

(a) If no directors remain, the general manager is granted the authority to appoint to
the Board a person who meets all qualifications for a director and who has
previously served as a director, if one is available. If not, any person meeting the
qualifications for a director may be appointed.

(b) A single director shall appoint two individuals meeting the qualifications for
directors.

(¢} Three or more directors shall, if required, fill any remaining vacancies, one at a time,
assigning each newly appointed director to a specific vacancy. That director shall
participate in the filling of any additional vacancies.

B. Board Meetings.

3.6  Board Organizational Meeting. Each Board shall hold an organizational meeting within
30 days after elected directors take office.

3.7  Regular Board Meeting. Regular meetings of the Board may be held at such time and place
as the Board shall determine, but at least one such meeting shall be held each quarter. The date,
time, and place shall be provided as part of the Board meeting notice in accordance with Arizona



law. Other than in executive session Board meetings, Members shall have an opportunity to be
heard at a Board meeting prior to any action being taken.

3.8  Special Board Meeting. Special meetings of the Board shall be held when called by written
notice signed by the President or by any two directors, The date, time, and place shall be provided
as part of the Special meeting notice stating the purpose(s) of the meeting.

3.9  Waiver of Notice. The transaction of any meeting of the Board, however called and noticed
or wherever held, shall be as valid as though taken at a meeting duly held and noticed if: (a) a
quorum is present, (b) notice to the Members was provided in accordance with Arizona law; and
(c) either before or after the meeting each of the directors not present signs a written waiver of
notice, a consent to holding the meeting, or an approval of the minutes. The waiver of notice or
consent need not specify the purpose of the meeting. Notice of a meeting also shall be deemed
given to any director who attends the meeting without protesting before or at its commencement
about the lack of adequate notice.

3.10  Quorum of Board of Directors. At all meetings of the Board, a majority of the directors
shall constitute a quorum for the transaction of business, and the votes of a majority of directors
present at a meeting at which a quorum is present shall constitute the decisions of the Board, uniess
otherwise specifically provided in these Bylaws or the Declaration. A meeting at which a quorum
is initially present may continue to transact business, notwithstanding the withdrawal of directors,
if any action taken is approved by at least a majority of the required quorum for that meeting. If
any meeting of the Board cannot be held because a quorum is not present, a majority of the
directors present at such meeting may adjourn 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, any business which might have been transacted at the meeting originally called may be
transacted without further notice.

3.11 Compensation. No director shall receive any compensation from the Association for acting
as such; provided, however, any director may be reimbursed for expenses incurred on behalf of
the Association upon approval of the majority of the other directors. Nothing herein shall prohibit
the Association from compensating a director or any entity with which a director is affiliated, for
services or supplies furnished to the Association in a capacity other than as a director pursuant to
a contract or agreement with the Association, provided that such director’s interest was made
known to the Board prior to entering into such contract and such contract was approved by a
majority of the Board, excluding the interested director.

No remuneration shall be accepted by any Board member from vendors, independent
contractors, or others providing goods or services to the Association, whether in the form of
commissions, finder's fees, service fees, prizes, gifts or otherwise. Anything of value received
shall benefit the Association. Any financial or other interest which a Board member may have in
any firm providing goods or services to the Association shall be disclosed promptly to the Board,

3.12  Conduct of Meetings. The President shall preside over all meetings of the Board. The
Secretary shall ensure that the minutes are kept of all meetings of the Board, recording ail
resolutions adopted by the Board and all transactions and proceedings occurring at such meetings.



3.13 Open Meeting. Subject to the exceptions provided by Arizona law, all meetings of the
Board shall be open to all Members. The President may limit the time any Member may speak.
‘Notwithstanding the above, the President may adjourn any meeting of the Board and reconvene in
executive session or call an executive session and may exclude persons to discuss matters in
accordance with Arizona law.

3.14  Action Without a Formal Meeting. Any action to be taken at a meeting of the directors or
any action that may be taken at a meeting of the directors may be taken without a meeting if a
consent in writing, setting forth the action so taken, shall be signed by all of the directors, and such
consent shall have the same force and effect as a unanimous vote. Written consents approved by
the Board shall be announced at the next scheduled Board meeting and filed; provided if action is
taken in executive session no announcement is required. Failure to give notice shall not render the
action taken invalid.

3.15 Video and Telephonic Participation. One or more directors may participate in and vote
during any regular or special meeting of the Board by electronic means of which all persons
participating in the meeting can hear each other at the same time, and those directors so
participating shall be deemed present at such meeting.

C. Powers and Duties

3.16  Statement of Operational Policy. The primary duty of the Board of Directors shall be to
establish the operational policies of the Association and to exercise its powers and duties in a
manner which ensures that such policies are carried forth. The Board is not responsible for nor
authorized to perform day-to-day operations of the Association. The day-to-day operations of the
Association shall be carried out by CAM or agents retained by the Association under the
supervision of the Board.

Subject to the Board’s responsibilities concerning operational policies, it shall be the policy
of the Association, in the interest of the efficient operation of the Association, that the Board refrain
from unreasonably interfering with the performance of delegated functions by CAM. In the
performance of its duties and responsibilities, the Board shall act as a unified body and no
individual member of the Board shall be authorized to speak or act on behalf of the Board unless
specifically authorized to do so in writing by the Board.

3.17 Powers. The Board shall have such powers as are necessary and appropriate for the
management of the Association’s affairs and for ensuring that the duties and responsibilities of the
Association as set forth in the governing documents or applicable laws are fulfilled. The Board
may do or cause to be done all acts and things as are not prohibited by the governing documents
or applicable laws. The Board may delegate powers to committees and CAM.

3.18 Duties. The duties of the Board shall include:

(a) adopting annual budgets which establish each Owner’s share of the Common
Expenses and Neighborhood Expenses, if any;
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levying assessments against the Members to fund the Common Expenses and
Neighborhood Expenses, if any, and establishing policies governing collection of
assessments;

establishing policies for the operation, care, upkeep, and maintenance of the Area
of Common Responsibility and, ultimately, ensuring that such policies are carried
forth;

designating, hiring and dismissing such personnel as are necessary to perform the
powers, responsibilities and day-to-day operations of the Association;

approving a bank depository to receive funds on behalf of the Association and
directing that all such funds be so deposited and applied towards the operation of
the Association. Any reserve funds may be deposited, in the directors’ best
business judgment, in institutions other than banks;

adopting rules and regulations, including the Use Restrictions and amendments
thereto, and approving sanctions for infractions thereof;,

opening of bank accounts on behalf of the Association and designating the
signatories required;

establishing policies and guidelines by which the Association shall make or contract
for the making of repairs, additions, and improvements to or alterations of the Area
of Common Responsibility in accordance with the Declaration and these Bylaws;

enforcing by legal means the provisions of the Declaration, these Bylaws, and the
Rules and Regulations adopted by the Board and bringing any proceedings which
may be instituted on behalf of or against the Members concerning the Association;
provided, the Board shall not be obligated to take any action to enforce any
covenant, restriction, rule, or regulation which the Board reasonably determines is,
or is likely to be, inconsistent with applicable law, or if the Board reasonably
determines that the Association’s position is not strong enough to take such
enforcement action, or if the Board otherwise determines, in its business judgment,
that such enforcement action would be inappropriate;

ensuring that property, liability, and commercial crime insurance as required in the
Declaration are carried by the Association, that the cost thereof is paid, and that
claims are filed and adjusted, as appropriate;

providing for the payment of all taxes and/or assessments which are or could
become a lien on the Common Area or a portion thereof;,

providing for the payment of the cost of all services rendered to the Association or
its Members and not chargeable directly to specific Members;

providing that books with detailed accounts of the receipts and expenditures are
kept on behalf of the Association and are made available to any prospective
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purchaser of a Lot, any Owner, and the holders, insurers, and guarantors of any
Mortgage on any Lot, subject to the exceptions set forth in Arizona statutes;

(n)  making available to any prospective purchaser of a Lot, any Owner, and the holders,
insurers, and guarantors of any Mortgage on any Lot, current copies of the
Declaration, the Articles, the Bylaws, the Rules and Regulations and all other
books, records, and financial statements of the Association;

(o)  establishing policies and guidelines under which utility suppliers are permitted to
use portions of the Common Area reasonably necessary to the ongoing
development or operations of the Properties;

(p)  indemnifying a director or committee member or former director or former
committee member of the Association to the extent such indemnity is permitted or
required by Arizona law, the Declaration, the Articles, or these Bylaws; and

(q)  developing a strategic plan, which shall be reviewed annually and updated at least
every five years.

(r) Maintaining a Neighborhood Representative Program defined by resolution of the
Board.

3.19 Management. The Board shall delegate to CAM such powers as are necessary to perform
its assigned duties; provided, the Board may not delegate policy making authority, Subject to the
Board’s responsibility to ensure compliance with policies established by the Board, upon
delegation of powers to CAM, the Board shall not interfere with the day-to-day operations of the
Association,

The Board may designate one of its members as responsible for communications with
CAM between meetings of the Board; provided, however, such individual shall not have
independent authority o supervise, direct, or interfere with the activities of CAM,

No remuneration shall be accepted by any staff member from vendors, independent
contractors, or others providing goods or services to the Association, whether in the form of
commissions, finder's fees, service fees, prizes, gifts or otherwise. Anything of value received
shall benefit the Association. Any financial or other interest which any staff member may have in
any firm providing goods or services to the Association shall be disclosed promptly to the Board.

3.20  Accounts and Reports. The following management standards of performance shall be
followed unless the Board, by resolution, specifically determines otherwise:

(a) financial reporting will comply with current Generally Accepted Accounting
Principles (GAAP);

(b}  financial and related information shall be regularly prepared and made available to
all Members subject to the exceptions set forth in Arizona law and other applicable
statutes;



(c) an anmual report prepared by a qualified accounting firm and in accordance with
GAAP will be completed within 180 days after the close of the Association’s fiscal
year,

(d)  cash accounts of the Association shall not be commingled with any other accounts.

321 Botrowing. The Association, acting through its Board, shall have the power to borrow
money for any legal purpose, provided the Board shall obtain the approval by vote or written
consent of a majority of the Members if the total amount of such borrowing, together with all other
debt incurred within the previous 12-month period, exceeds or would exceed 10% of the budgeted
gross expenses of the Association for that fiscal year.

3.22 Rights of the Association. Subject to applicable law relating to Member, officer, and
director conflicts of interest, the Association shall have the right to contract with any Person for
the performance of various duties and functions. This right shall include, without limitation, the
right to enter into common management, operational, or other agreements with trusts,
condominiums, cooperatives, and other owners or residents associations, both within and outside
the Properties.

Article 1V
Officers

4.1  Officers. The officers of the Association Board shall be a President, Vice President,
Secretary and Treasurer and shall be current Board members. The Board may appoint such other
officers, including one or more Assistant Secretaries and one or more Assistant Treasurers, as it
shall deem desirable, such officers to have the authority and perform the duties prescribed by the
Board. Any two or more offices may be held by the same person, except the offices of President
and Secretary.

4.2  Election and Term of Office. The officers of the Association Board shall be elected by the
Board at an organizational meeting of the Board taking place pursuant to section 3.6. Each
officer’s term shall expire at the next organizational meeting,

43  Removal and Vacancies. Any officer may be removed as an officer by a vote of at least
2/3 of the directors. A vacancy in any office shall be filled by the Board for the unexpired portion
of the term,

4.4  Powers and Duties. The officers of the Board shall have the following powers and duties:

(a) President. The President shall be the chief executive officer of the Association and
shall exercise general supervision and direction of the affairs of the Association.
The President shall have the authority to directly administer all matters not
expressly delegated or assigned to CAM or others.

(b)  Vice-President. The Vice-President shall act in the President’s absence and shall
have all powers, duties, and responsibilities provided for the President when so
acting,



(c) Secretary. The Secretary shall be responsible for ensuring that the minutes of all
meetings of the Association, the Board, and the committees of the Board are kept,
and shall have charge of such books and papers as the Board may direct. In the
Secretary’s absence any officer directed by the Board shall perform all duties
incident to the office of Secretary,

(d)  Treasurer. The Treasurer shall have responsibility for ensuring the preparation of
the Budget by CAM as provided for in the Declaration and these Bylaws.

4.5  Resignation. Any officer may resign at any time by giving written notice to the Board, the
President or the Secretary. Such resignation shall take effect on the date of the receipt of such
notice or at any later time specified therein, and unless otherwise specified therein, the acceptance
of such resignation shall not be necessary to make it effective.

4.6  Agreements, Contracts, Deeds, Leases, Etc. All agreements, contracts, deeds, leases and
other instruments of the Association shall be executed by at least two different individuals who
are officers of the Association.

4.7  Checks. All checks shall be signed by two different individuals who are officers of the
Association, or by such other persons as may be designated by resolution of the Board.

Article V
Committees

5.1 Committees of the Board. Committees comprised solely of Members of the Board may be
appointed to exercise the authority of the Board. Such committees shall be appointed upon the
approval of at least a majority of the directors. Notwithstanding the above, no such committee
may exercise the authority of the Board in reference to (a) submission to the Members of any
matter requiring an act of the Members; or (b) filling vacancies on the Board or on any committee
of the Board. The Board may, with or without cause, dissolve any such committee or remove any
director from the committee at any time.

5.2 Other Committees. Any committee, either standing or ad hoc, may perform such tasks and
functions as the Board may designate by resolution; provided, no committee or committee member
may exercise any power or authority which could not otherwise be exercised by the Board in
accordance with these Bylaws. The role of committees established pursuant to this section shall
be to advise the Board with respect to establishing operational policy or to assist the officers in the
performance of their respective functions. No committee or committee member shall be
authorized to perform or interfere with the day-to-day operations of the Association except in
accordance with authority expressly granted under the provisions of the Governing Documents.

Each standing committee appointed pursuant to this section shall include one non-voting
director. Standing committee members shall be Members or Qualified Occupants. Ad hoc
committee composition shall be determined by resolution of the Board. All committee members
serve at the Board’s discretion for such periods as the Board may designate by resolution; provided,
however, any committee member, including the committee chair, may be removed by the vote of
a majority of the directors,
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53  Covenants and Code of Conduct Committees. In addition to any other committees which
the Board may establish pursuant to section 5.2, the Board may appoint a Covenants Committee
and a Code of Conduct Committee and may have a director assigned.

54  Compensation. No remuneration shall be accepted by a committee member from vendors,
independent contractors, or others providing goods or services to the Association, whether in the
form of commissions, finder's fees, service fees, prizes, gifts or otherwise. Anything of value
received shall benefit the Association. Any financial or other interest which a committee member
may have in any firm providing goods or services to the Association shall be disclosed promptly
to the Board.

Article VI
Miscellaneous

6.1  Fiscal Year. The fiscal year of the Association shall be January 1 through December 31
unless otherwise established by Board resolution,

6.2  Parliamentary Rules. Except as may be modified by Board resolution, Robert’s Rules of
Order (current edition) shall govern the conduct of Association proceedings when not in conflict
with Arizona law, the Articles, the Declaration, or these Bylaws.

6.3  Conflicts. Ifthere are conflicts between the provisions of the Declaration, the Articles, and
these Bylaws, the provisions of the Declaration, the Articles, and the Bylaws (in that order) shall
prevail.

64  Notices. Unless otherwise provided in these Bylaws, all notices, demands, bills,
statements, or other communications shall be in writing or by electronic delivery and shall be sent
as follows:

(a) if to a Member, at the mailing address or e-mail address which the Member has
designated in writing and filed with the Association or, if no such address has been
designated, at the address of the Lot of such Member;

(1) Mailed notices shall be deemed delivered when deposited in the United States
mail addressed to the Member(s) as it appears on the records of the Association,
with prepaid postage.

(i1} Electronic notices shall be deemed delivered when transmitted to the
Member(s)’ email address and/or facsimile number on the records of the
Association; or

(b) if to the Association, the Board or CAM, at the principal office of the Association
or at such other address as shall be designated by notice in writing to the Members
pursuant to this section.

6.5 Indemnification. Subject to any limitations imposed by applicable law, the Association
shall indemnify every director and committee member against all expenses, including attorney
fees, incurred by them in connection with any action, suit, or other proceeding (including
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settlement of any suit or proceeding, if approved by the Board) to which he or she may be a party
by reason of being or having been a director or committee member of the Association.

The directors and committee members shall not be liable for any mistake of judgment,
negligent or otherwise, except for their own individual willful misfeasance, malfeasance,
misconduct, or bad faith. The directors shall have no personal liability with respect to any contract
or other commitment made or action taken in good faith on behalf of the Association. The
Association shall indemnify and forever hold each such director and committee member harmless
from any and all liability to others on account of any such contract, commitment or action. Any
right to indemnification provided for herein shall not be exclusive of any other rights to which any
present or former director or committee member may be entitled. The Association shall, as a
Common Expense, maintain adequate general liability and officers’ and directors’ Hability
insurance to fund this obligation, if such insurance is reasonably available.

6.6 Amendment

(@  ByMember. These Bylaws may be amended only by the affirmative vote or written
consent, or any combination thereof, of Members representing at least 50% plus
one of the eligible votes in the Association. Notwithstanding the above, the
percentage of votes necessary to amend a specific clause shall not be less than the
prescribed percentage of affirmative votes required for action to be taken under that
clause.

(b)  Validity and Effective Date of Amendments. Amendments to these Bylaws shall
become effective upon date of execution of the same in the manner provided in
these Bylaws, unless a later date is specified therein. Any procedural challenge to
an amendment must be made within six months of the effective date of such
amendment or such amendment shall be presumed to have been validly adopted.
In no event shall a change of conditions or circumstances operate to amend any
provisions of these Bylaws.

If a Member consents to any amendment to the Declaration or these Bylaws, it will be
conclusively presumed that such Member has the authority to do so, and no contrary provision in
any Mortgage or contract between the Member and a third party will affect the validity of such
amendment.
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CERTIFICATION OF ADOPTION

IN WITNESS WHEREQF, the Sun City Grand Community Association has adopted and
executed these Amended and Restated Bylaws as of this 3@ day of VM # b\ , 2019,

It is further certified that the foregoing Amended and Restated Bylaws were duly adopted
and approved by the required percentage of Owners,

A
Signature: *-t’j}(/l/\!\-\ W
Name: e ;NM

President, Sun¥ity Grand (}a'mmunity Association
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EXHIBIT 2



The Grand
Standards of Behavior for Board Directors
Adopted 04/11/2024

PURPOSE

The leadership of The Grand strives to maintain a high standard of ethical conduct in performance of the
Association’s business and preserve the confidentiality of any information that is sensitive to the
Association or personal to any member of the Association. For that reason, the Board of Directors has
adopted for itself the following standards of behavior to create common ground in which all can work in the
furtherance of the goals of the Association.

STANDARDS OF BEHAVIOR

1.

Directors shall act in the best interests of the Association as a whole. Directors serve for the
benefit of the Association and the entire community and shall, at all times, strive to do what is best
for the Association as a whole. Directors shall not use their positions to benefit themselves, their
families or their businesses. Directors shall act in good faith and in the best interest of the
Association. Directors shall not act to further their personal agendas in conducting Association
business, and no Director shall use their position for private gain.

Directors shall act with civility at all times. Disagreements may occur among Directors, with
members of the Association, and with those who work for it. Directors shall conduct themselves at
all times with civility and respect, in any and all kinds of communications. Language and conduct
at all meetings shall be kept professional. Directors shall refrain from harassing or disparaging
behavior or language against any other Director, member, resident, vendor, Association
management, and Association employees.

Directors shall act as a unified body. No individual member of the Board shall be authorized to
speak or act on behalf of the Board unless specifically authorized to do so in writing by the Board.
This includes responding to residents’ emails and posting on social media for any Association
matters. Each Director acknowledges that they are only one Director and will explain that to anyone
asking about Board business as opposed to speaking on behalf of the Board.

Directors shall comply with governing documents, decisions of the Board and relevant laws.
Directors shall use their best efforts at all times to make reasonable decisions that are consistent
with the CC&Rs, Bylaws, Residential Design Guidelines, Rules and Regulations and other governing
documents of the Association, and to comply with all decisions made by the Board. Directors will
support the decisions of the majority of the Board regardless of the position the Director may have
taken at the time of the vote. No Director may degrade decisions of a majority of the Board, either
verbally or in writing.

Directors shall abide by the Statement of Operational Policy. Directors shall not interfere with
the day-to-day management of the Association. This includes interfering with staff members and
contractors implementing contracts in progress. All communications with staff members and
contractors will go through the General Manager unless the Board authorizes a particular Director
to communicate directly with staff or unless a staff member solicits input from an individual



Director, in which case the Director will notify the General Manager of the request for input and the
response.

6. Directors shall maintain confidentiality. Directors shall at all times maintain the confidentiality of
all legal, contractual, financial, proprietary, personnel, and management matters involving the
Association. Directors shall maintain confidentiality of any personal information about members of
the Association [and their families] that they have received as a result of their service as Directors.
Directors shall not distribute copies of confidential information, including, without limitation,
attorney-client communications and executive session communications, to anyone other than
Directors, unless expressly authorized by the Board. This duty extends to all Directors, even after
their term has expired.

7. Directors shall disclose any real, potential or perceived conflicts of interest. Directors shall
immediately disclose to the Board the existence of any relationship between them [or their families
or businesses] and any matter involving any aspect of business operations of the Association where
there is or could be reasonably thought as a personal interest or conflict of interest. Directors shall
not vote on any such matter, nor seek to influence any decision affecting or disposition of any such
matter. Directors shall not solicit or accept, directly or indirectly, any gifts, gratuity, favor,
entertainment, loan, or any other thing of monetary value from a person who is seeking to obtain
contractual or other business or financial relations with the Association, unless full disclosure is
made to, and approved in writing by the Board.

8. Directors may not endorse or comment on Board candidates during the election cycle. This
includes comments made in writing or verbally.

9. No Director shall engage in any writing, publishing or speech making that defames any other
member of the Board, community leader or resident of the community. Personal attacks
against Directors or other community leaders, owners, residents or CAM management are
prohibited and are not consistent with the best interest of the community.

ENFORCEMENT

Bylaws 3.5 “Any Director who has three consecutive unexcused absences from Board meetings, who is
more than 30 days delinquent in the payment of any assessment or other charge due the Association, who
fails or refuses to complete the training requirements referenced in section 3.1, or who is shown to be in
violation of the governing documents or any written policy or resolution adopted by the Board, may be
removed by the vote of at least two-thirds (2/3) of all Directors at a regular or special meeting of the Board
at which a quorum is present.”

First step: Call an executive session meeting of the Board to present the Director with a written list of the
behaviors the Director is engaging in. This is followed up with a discussion on how the behavior could harm
the Association and ways to positively address the behavior.

Second step: If the Director continues to engage in damaging behavior, then the Director’s action is
discussed at an open meeting of the Board. A document should detail the areas of concerns and ways the
Director can address the behavior.



Third step: If the Director continues this behavior, then the Board will conduct a formal process beginning

with an official letter of censure to the Director. The Censure Letter may list the areas of concern and the
ramifications if the behavior continues.

Last step: The Board has two remaining options: A) The calling of a special meeting of the Board to discuss
the removal of the Director or b) Filing a breach of fiduciary duty lawsuit.



