AVENDED AND RESTATED
BYLAWS
OF
ASSCCI ATI ON OF LA BUENA VI DA ESTATES. | NC

ARTI CLE |

La Buena Vida Honmeowners, Inc., a non-profit corporation, shall hereinafter be
denot ed as " CORPORATION', and Kenneth W Dufiy and Vel ora J. Duffv, husband and
wi fe. shall hereinafter be referred to as "DEVELOPERS".

ARTICLE Il - MEMBERSHI P

Every person or entity who becones a record owner of a fee, or undivided fee
interest in any lot or living unit which is subject by covenants of record to
assessment by the Corporation shall be a nenber of the Corporation, provided
that any such person or entity who holds such interest nmerely as a security for
the performance of an obligation shall not be a nenber, but may exercise the
voting rights of such menber under such terms and conditions as provided herein
or as the nmenber and the hol der of such security interest shall agree.

ARTICLE Il - VOTING RI GHTS

The Corporation shall have two classes of voting nenbers:

CLASS A - Cass A voting nenmbers shall be all those owners as defined in Article
Il with the exception of the Devel opers. Cass A nenbers shall be entitled to
one vote for each lot or living unit in which they hold the interests required
for menbership in Article Il. Wen nore than one person holds such interest or
interests in any lot or living unit, all such persons shall be nenbers, and the
vote for such lot or living unit shall be exercised as they ampong thensel ves
determ ne, but in no event shall nobre than one vote be cast with respect to any
such lot or living unit.

CLASS B - Class B nmenbers shall be the Devel opers. The C ass B nenbers shall be
entitled to three votes for each lot in which they hold the interest required
for menbership in Article Il and for every living unit in any multifamly
structure owned by themuntil such unit is first sold or |eased.

For the purposes of determining the votes allowed under this Article, when
living units are counted, the lot or |ots upon which such living units are
situated shall not be counted. Developers will be entitled to cast votes for up
to 160 lots |l ess those lots sold whether a plat or plot of lots is recorded or
not .

Menbers with delinquent assessments shall not be entitled to vote unless al
sums due are paid prior to the exercise of such voting rights.

The hol der of any security interest in a lot in LA BUENA VI DA ESTATES, whet her
as nortgagee or as holder of legal title under a contract for sale of rea
property or otherw se, who, by the terms of such nortgage, contract or other
security instrument has the right to exercise the voting rights of any nenber,
whet her Class A or Class B. shall have Al those rights granted to nmenbers
herein by virtue of the Articles of Incorporation of the Corporation, the By-
Laws or otherw se unless such rights are expressly excluded by the security
agreement under which such rights are exercised. Upon notice in witing to the
Secretary of the Corporation, a copy of which is directed to a nmenber hereof,
that a secured party clains the right to exercise the voting rights of such
nmenbers, the Corporation shall, for all purposes treat the secured party as a
nmenber hereof. Such notice shall not relieve the nenber of any obligation to the



Corporation, and shall not obligate the secured party to the Corporation unless
such intention is expressed in such notice.

ARTI CLE |V - BOARD OF DI RECTORS

The busi ness and property of the Corporation shall be managed and controlled by
a Board of not less than three (3) nor nore than twenty-five (25) Directors. The
Board of Directors shall not be nmore than three (3) in nunber for the cal endar
years 1968 and 1969, and the Board of Directors may be changed after the

cal endar year 1969 to such nunber as the nenbership of this Corporation shal
denote at the tinme of the annual neeting of the menbership in the year 1970. The
Directors shall be elected by ballot by plurality vote of the nenbership at the
annual neeting of the nenbers, and each Director shall be elected to serve for
the termof one (1) year and until his successor shall be el ected and shal
quality [sic], except as hereinafter otherw se provided for filling vacancies.
In the event of any increase in the nunber of Directors by the nenbership in
advance of any annual neeting of nenbers at a special neeting called for such
pur pose, each additional Director shall be elected by the Directors then in
office, to hold office until the next annual neeting of menmbers and until his
successor shall have been duly elected and qualifi ed.

In case of any vacancy in the Board of Directors through death, resignation

di squalification or other cause, the remaining Directors by an affirmative vote
of a mpjority thereof, may elect a successor to hold office for the unexpired
portion of the term and until the election of his successor

Regul ar neetings of the Board of Directors shall be held on the first Tuesday in
August, if not a legal holiday, and if a legal holiday, then on the next day not
a legal holiday, unless otherw se determnmi ned by resolution of the Board of
Directors, or of the nenbers. The neeting of the Board of Directors for the

el ection of officers and the transaction of such other business as nay cone
before the neeting shall be held follow ng the annual neeting of the nmenbers at
atine and place to be fixed by resolution adopted at the annual neeting of the
menbers, and no notice thereof shall be required to be given to the newly

el ected Directors.

Speci al neetings of the Board of Directors shall be held whenever called by
direction of its Chairman or of the President, or by one-third (1/3) of the
Directors for the tine being in office, or upon notice of the Devel opers.

The Secretary shall give notice of the tinme and place of hol ding each neeting
(except where the neeting held pursuant to a resolution adopted at the annua
nmeeting of menbers)' by mmiling such notice at least two (2) days before the
nmeeting to each Director. Unless otherwi se indicated in the notice thereof, any
an all business may be transacted at a special neeting. At any nmeeting in which
every Director shall be present, even though w thout notice, any business may be
transact ed.

A majority of the Board of Directors shall constitute a quorumfor the
transacti on of business, but if at any nmeeting of the Board there be less than a
gquorum present, a mpjority of those present may adjourn the nmeeting fromtine to
tinme.

In addition to the powers and authorities by these By-Laws expressly conferred
upon them the Board of Directors nay exercise all such powers of the
Corporation and so [sic] all such |lawful acts and things as are not by statute
or the Certificate of Incorporation or by these By-Laws directed or required to
be exercised or done by the nenbers.



Directors, as such, shall not receive any salary for their services, but that
not hi ng herei ncont ai ned shall be construed to preclude any Director from serving
the Corporation in any other capacity and receiving conpensation therefore,

[ sic]

ARTI CLE V - ASSESSMENTS

The base nonthly assessment of all Class A nenbers of this Corporation shall be
Si xteen and 67/1 Ot hs Dol lars ($16.67) per nonth, which shall be payable to the
Corporation on the |last day of each cal endar month, and shall not be altered

wi t hout the consent of three-fourths (3/4) of all nenbers of this Corporation

Speci al assessnents may be assessed against all Cass A nenbers of this
Corporation at any neeting of the nmenbers of this Corporation called for that
pur pose and where not |less than three-fourths (3/4) of all nenbers of the
Corporation are present and the resolution for the special assessnent agai nst
all Cdass A nenbers of the Corporation shall be by a majority vote of al
menbers then present.

The deternination and count of menbers for this Article shall be pursuant to
Article I'll herein.

Class B menbers shall not be subject to either base assessment or specia
assessnments by this Corporation at any tine.The funds received by the
Corporation fromany and all assessnents shall be used to nmaintain, alter
repair, construct and otherw se pay for the naintenance and care in LA BUENA

VI DA ESTATES subdivision; liability and casualty insurance; real property taxes;
and repair, alteration, maintenance and construction of the subdivision's

el ectronic gate and streets.

ARTI CLE VI - MEETI NGS OF MEMBERS

The annual neeting of the menmbership of this Corporation shall be the first
Tuesday in Cctober of each and every year and shall be at such time and place on
said day as the President of the Corporation shall direct The Board of Directors
may postpone the annual neeting of the nenbership for a period not to exceed
three (3) nonths.

Upon direction by the President, the Secretary shall cause witten notice of the
time and place of the annual neeting of the nmenbership to be nailed to each
nmenber entitled to vote therein at least ten (10) days prior to the neeting, to
t he address which appears on the records of the Corporation

Speci al neetings of the nmenmbership may be called by the President, and shall be
so called upon the witten request therefor signed by the majority of the Board
of Directors, or upon witten request of the nmenbers of the Corporation having
not less than fifteen (15) votes pursuant to Article Ill. Such request shal

i ndi cate the purpose of the neeting, and the Secretary shall give notice to al
menbers entitled to vote therein as provi ded above, and indicating the purpose
of the neeting. Such neeting shall be held at such time and place as the

Presi dent of the Corporation shall determne. At any neeting of the nenbership a
majority of the menber | ot owners and those nenbers being entitled to vote shal
be present in person or by proxy, and shall constitute a quorumunless the
representation of a |larger number be required by law, by the Articles of

I ncorporation or by these By-Laws, and in that case the representation of the
nunber so required shall constitute a quorum



If the owners of the lots and nmenbers of this Corporation necessary to
constitute a quorumshall fail to attend, in person or by proxy, at the tine and
pl ace of the neeting, the President of the Corporation shall adjourn the neeting
fromtinme to tinme without notice other than by announcenent at the neeting,

until the requisite | ot owners and nmenbers of the Corporation requisite to
constitute a quorum shall be present, any business nmay be transacted which m ght
have been transacted at the neeting as originally notified.

The President shall call nmeetings of the nenbers to order and shall act as

Chai rman of such neetings. The Board of Directors or the nmenbership may appoint
any nenber to act as Chairnman of any nmeeting in the absence of the President and
Vi ce-president. The Secretary of the Corporation shall act as Secretary at al
neetings of the menbership; but, in the absence of the Secretary, the presiding
of ficer may appoint any person to act as Secretary of the meeting. At each
neeting of the nenmbership every nmenber shall be entitled to vote as in the By-
Laws provided in person or by a proxy appointed by an instrunent in witing,
subscri bed by such nember or his duly authorized attorney and delivered to the
Presi dent of the Corporation at that particul ar nmeeting.

ARTI CLE VI1 - OFFI CERS

The--executive officers of the Corporation shall be a President, Vice-president,
a Secretary and a Treasurer, all of whom shall be elected by and subject to the
Board of Directors. The Board of Directors, imediately after each annua
neeting of the nenmbership shall elect by ballot a President, a Vice-president, a
Treasurer and a Secretary. The Board of Directors may appoint such ot her

of ficers as they may deem necessary, who shall have such authority and shal
perform such duties as fromtime to time my be prescribed by the Board of
Directors. The Secretary and Treasurer may be the sane person. In its

di scretion, the Board of Directors, by the vote of a majority thereof, may |eave
unfilled for any such period as it may fix by resolution, any office except that
of President, Treasurer, or Secretary.

Except where otherw se expressly provided, all officers and agents shall be
subject to renmoval at any tinme by the affirnmative vote of a mapjority of the
whol e Board of Directors. Al officers, agents and enpl oyees, other than

of ficers elected or appointed by the Board of Directors, shall hold office at
the discretion of the conmmittee or of the officer appointing them

The President shall preside at all neetings of the nenbership and, in the
absence of the Chairnman of the Board of Directors, at all neetings of the
Directors. He shall have general and active nanagenent of the business of the
Corporation and shall performall duties usually incident to the office of

Pr esi dent .

The Vi ce-president shall have such powers and perform such duties as nmay be

del egated to himby the Board of Directors. In the absence or disability of the
President, the Vice-president may performthe duties and exercise the powers of
t he President.

The Treasurer shall have the custody of all funds which nay conme into his hands,
and, when necessary, he shall endorse on behalf of the Corporation for

col l ection, checks, notes and other obligations and shall deposit the sane to
the credit of the Corporation in such bank or banks or depository as the Board
of Directors nmmy designate.

Whenever required by the Board of Directors he shall render a statenent of his
cash account; he shall enter regularly in the books of the Corporation, to be



kept by himfor that purpose, a full and accurate account of all nbnies received
and paid by himon the account of the Corporation; he shall at all reasonable
times exhibit his books and accounts to any Director of the Corporation upon
application therefor; he shall performall actsincident to the position of
Treasurer, subject to the control of the Board of Directors. No funds shall be
paid fromthe account of the Corporation unless said check has been signed by
both the Treasurer and one other officer of the board of directors.

The Secretary shall keep the minutes of all neetings of the Board of Directors,
and the minutes of all nmeetings of the nenbers, and al so (unl ess otherw se
directed) the minutes of all neetings of Commttees in books provided for that
pur pose; he shall attend to the giving and serving of all notices; he shall have
charge of the menbership list and a nenber roster, and such other books and

papers as the Board of Directors may direct, all of which shall, at al
reasonabl e ti nes, be opened to the exam nation of any Director, upon application
therefor; and he shall in general performall of the duties incident to the

of fice of Secretary, subject to the control of the Board of Directors. He shal
submit such reports to the Board of Directors as may be requested by them and
performall other duties required by himof the Board of Directors.

ARTICLE VI11 - M SCELLANEQUS

VWhenever under the provisions of these By-Laws notice is required to be given to
any nenmbers. Director of officer, unless otherw se provided, such notice may be
gi ven personally, or it may be given in witing by depositing the sane in the
Post O fice or letter box in a postpaid seal ed envel ope addressed to such
menber, director or officers, at such address as appears on the books of the
Corporation, or, in default of other address, to such nenber. Director or

of ficer at the general Post Ofice in the City of Tucson, Arizona, and such
noti ce shall be deened to be given at the tine when the same shall be thus
mai | ed. Whenever any notice whatever is required to be given by law, or under
the provisions of the Articles of Incorporation or by these By-Laws, a waiver
thereof in witing, signed by the person or persons entitled to said notice,
whet her before or after the time stated therein, shall be deemed equival ent

t hereto.

The Board of Directors shall appoint an Architectural Review Commttee

("A.R C.") consisting of three (3) menbers of the corporation whose duties are
to carry out those provisions of the applicable portion of the Declarations,
subject to the ratification of the Board. Appeals of decisions by the AR C nay
be made to the Board of Directors.

ARTI CLE | X - AMENDMENTS

Except as to Articles I, Il, Ill, 1V, V and | X hereof, the Board of Directors
shal | have power to make, anend and repeal the By-Laws of the Corporation, by
vote of a majority of all of the Directors, at any regular or special neeting of
the Board of Directors.

Articles I, II, 11, IV, Vand I X hereof may be amended or repealed only by the
affirmati ve vote of a majority of the nenmbership appeari ng upon the books of the
Corporation, and entitled to vote at any regular nmeeting or any special neeting
called for the purpose of anmending these Articles, provided the notice of any
such general or special neeting specifically sets forth the Article to be
amended or repeal ed and the exact |anguage of the anendnment proposed. A npjority
of the nenbership as that termis used herein does not nean a ngjority of any
gquorum that nay be present, rather it neans a najority vote of all of the votes
which Class A and Cass B nenbers in the aggregate are entitled to cast pursuant
to these By-Laws.



STATE OF . ARI ZONA
COUNTY OF PI VA

Sherman L. Madere, President of the Association of La Buena Vida Estates, Inc.
being duly sworn hereby certifies that the above Anmended and Restated By-Laws
were duly adopted and enacted under the provisions of Laws Chapter 236, Second
Regul ar Sessi on, 42nd Legi slature of the State of Arizona, by a majority of the
nmenbership of the Corporation eligible to vote.

S| GNED

Sherman L. Madere
Pr esi dent

Subscri bed and sworn to before me this 21st day of Novenber 1997
S| GNED

NOTARY PUBLI C
My conmi ssion expires January 31, 1998



