AMENDED AND RESTATED BY-LLAWS
OF
GREEN VALLEY VILLAS WEST CONDOMINIUM ASSOCIATION

Note: These By-Laws have been restated to include the provisions
Adopted in the First Amendment (February 20. 2003).
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AMENDED AND RESTATED BY-LAWS OF
GREEN VALLEY VILLAS WEST CONDOMINIUM ASSOCIATION

Note: These Bv-Laws have been restated to include the provisions adopted in the First
Amendment (Februarv 20, 2003).

ARTICLE I
NAME AND LOCATION

The name of the corporation is GREEN VALLEY VILLAS WEST CONDOMINIUM
ASSOCIATION, referred to as the "Association". The principal office of the Association shall be
located in Pima County, Arizona, but meetings of Members and Directors may be held at any
location designated by the Board of Directors.

ARTICLE 11
DEFINITIONS

Unless context otherwise specifies, the words and phrases used in these By-laws are defined
in the Amended and Restated Declaration of Covenants, Conditions and Restrictions which was
recorded in the Office of the County Recorder for Pima County, Arizona on January 6, 2000 in Book
11208 at Page 1968 ef seq. (*Declaration™), and as amended from time to time.

ARTICLE III
MEETING OF MEMBERS

Section 3.1  Annunal Meetings. The annual meeting of the Members shall be held each
year in February, at a date and time determined by the Board of Directors.

Section 3.2  Notice and Place of Meetings. Written notice of cach meeting of the
Members shall be given by, or at the direction of the Secretary of the Association, by mailing a copy
of the notice, postage prepaid, at least twenty-five (25) days before the meeting to each Member.
The notice shall be addressed to the Member's address, which appears on the books of the
Association thirty (30) days prior to the meeting date, or supplied by such Member to the Association
for the purpose of notice. Such notice shall specify the place, day and hour of the meeting and, in the
case of a special meeting, the purpose of the mecting. Association meetings shall be held at a
suitable place, convenient for the Unit Owners, as designated by the Board of Directors.

Section 3.3  Special Meetings. Special mectings of the Members may be called at any time
by the President or by the Board of Directors, or upon the written request to the Board from at least
twenty-five percent (25%) of the Members who are entitled to vote. The original written request by
the Members for a special meeting (and not a copy thereof) shall be provided to the Secretary of the
Association. The date and time of any special meeting shall be determined by the Board of
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Directors, not by the Members requesting the mecting. However, a Special Meeting requested by
petition shall be scheduled not less than fifteen (15) days and not more than thirty (30) days after the
receipt of the petition. Only those matters contained in the Notice of Special Meeting shall be on the
agenda or discussed at that meeting.

Section 3.4  Quorum. Except as otherwise required in the Declaration, one-third of the
Members entitled to vote (i.e., 224 members), in person or by proxy, must be present at the time the
meeting is called to order and throughout the meeting. If a quorum is not present at any meeting, in
person or by proxy, the Members entitled to vote have power to adjourn the meeting to another date
and time, without providing notice to the Members, except for making announcement at the meeting
of the continued date and time.

Section 3.5  Proxies. Atall meetings of the Members, cach Member may vote in person or
by proxy. All proxies shall be in writing and filed with the Secretary by 5:00 p.m. the day before the
meeting to enable the Secretary to verify the validity of the proxy. Every proxy shall automatically
expire upon conveyance by the Member of his/her Unit. A proxy may remain valid for eleven (11)
months uniess the proxy form designates a different period of validity.

ARTICLE 1V
VOTING
Section 4.1  Voting Rights.
A At any meeting of Association Members, for any election or vote on an issue,

the Members in good standing shall be entitled to one vote per Unit owned, on each matter voted
upon by the Members. The vote of a majority of the votes cast at any election or vote on issues,
provided there is a quorum, shall be the act of the full Membership, except as may be otherwise
specifically provided in the Governing Documents or by applicable statute.

B. Election of the Board of Directors shall take place at the annual meeting of
Members in accordance with these By-laws.

Section 4.2  Voice Vote. A voice or standing vote or show of hands of Members
(whichever shall be necessary to determine a majority) shall prevail on all matters of business, except
the following items which require a secret ballot vote:

A. Election of Directors.
B. Amending the By-laws or Covenants, Conditions and Restrictions.
C. When a majority of the Board of Directors requires a ballot vote.

D. When aballot is requested by a majority of the Members attending a meeting.
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Section 4.3  Ballot Vote (Election Committee). When a ballot vote is required, voting
shall proceed under the supervision of the Board of Directors or its designated committee.

Section 4.4  Absentee Ballots.

A. A Member who will be absent on the date set for balloting, may cast an
absentee ballot at a specified place and time, or by mail, in the manner required by the Board of
Directors, but in no event more than fourteen (14) days prior to the voting date.

B. Ballot boxes containing absentee votes shall be opened and the ballots
tabulated at the same time and place and under the same conditions as the regular ballots.

Section 4.5 Mail Vote.

A. The Board may authorize mail-in ballots on any election or vote on any issue
1t deems appropriate, including the election of Directors.

B. When mail-in ballots are authorized by the Board, said ballots shall be
prepared and mailed to the Members no more than twenty (20) days prior to the date of the election
or vote on an issue, and the date set for the tabulation of the ballots shall be stated on the ballot.
Ballots received on or after the date set for tabulation of the ballots shall not be counted.

C. The determination of eligibility and tabulation of votes shall proceed under the
supervision of the Board of Directors or its designated committee.

D. Any solicitation by the Association for written ballots must specify the
number of responses needed to meet the quorum requirement and the percentage of affirmative
members’ votes necessary to approve cach matter (other than election of directors).

Section 4.6  Retention of Ballots. Following tabulation, all ballots will be sealed and
stored for a period of at least thirty (30) days in custody of the Board of Directors or its designated
committee.

ARTICLE Y
BOARD OF DIRECTORS: NUMBER AND TERM OF OFFICE

Section 5.1  Number. The affairs of this Association shall be managed by a Board of not
less than five (5) nor more than nine (9) directors, who must be Owners of Units in HAVEN GREEN
VALLEY WEST, Units 480-840 or 842-1153 (aka GREEN VALLEY VILLAS WEST). Each year
prior to the annual meeting, the Board of Directors may increase or decrease the number of directors
to be elected at the upcoming meeting.
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Section 5.2 Term of Office. The directors shall be elected at the annual meeting of the
Members. The term of office shall be three (3) years and until a successor is elected and qualifies.
The terms shall be overlapping, so that at each annual meeting of the Association new directors shall
be elected to replace those whose terms have expired. The directors shall hold office until their
successors are elected. Each director may be elected for two (2) consecutive three-year terms, after
which he/she shall be incligible for re-election for a period of one (1) year. Any director who has
served a term of at least two (2) years shall be considered as having served a full three-year term.
Any term of less than two (2) years shall not affect the two (2) three-year term eligibility
requirements.

In the event it becomes necessary to elect more than three (3) new directors to fill the
vacancies on the Board, the Nominating Committee may be empowered to select candidates to serve
for one-year or two-year terms as required to fill all vacant seats for the current and subsequent years.

Section 5.3 Removal. Any director may be removed from the Board by the vote of
majority of the Members of the Association. The vote to remove a director shall be taken at a special
meeting called for that purpose. Members may vote in person or by proxy. Prior to voting on the
removal of any director, the director must be given the opportunity to address the membership. In the
event of the death, resignation or removal of a director, the successor director shall be selected by the
remaining members of the Board (not including the removed member) and shall serve until the next
armual meeting, at which time the members shall vote on the Member to fill the unexpired term.

Section 5.4 Compensation. No director shall receive compensation for any service he/she
may render to the Association. However, any director may be reimbursed for his/her actual expenses
incurred in the performance of his/her duties. Directors will be reimbursed for any out-of-pocket
funds used to pay for expenses incurred in conducting Association business, provided that the
expenditure has prior approval of the Board and provided that director submits all applicable bills
and receipts to the Treasurer. Neither a director nor an officer may be an employee of the
Association.

Section 5.5 Indemnification. The members of the Board of Directors shall not be liable
to the Association or to any Owner for any mistake of judgment, negligence, or otherwise, except for
their own individual willful misconduct or bad faith. The Assoctation shall indemnify and hold
harmless each of the members of the Board of Directors against all contractual liability to others
arising out of contracts made by the Board of Directors on behalf of the Association unless any such
contract shall have been made in bad faith or contrary to the provisions of the Declaration or of these
By-laws.
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ARTICLE V1
NOMINATION AND ELECTION OF DIRECTORS

Section 6.1 Nomination. Nomination for election to the Board of Directors shall be made
by a Nominating Commuittee. Nominations may also be made from the floor at the annual meeting.
Only those Members who are m good standing may be elected to the Board. This means that any
Member who is either in violation of the Association's governing documents, or is delinquent in the
payment of assessments is not eligible to be elected to the Board. The Nominating Committee shall
consist of a Chair, and two or more Members of the Association, none of whom shall be members of
the Board of Directors. The Nominating Committee shall be appointed by the Board of Directors
prior to each annual meeting of the Members. The Nominating Committee shall accept nominations
for election to the Board of Directors. Such nominations must be made from among Members. A
ballot will be mailed with the notice of the annual meeting, which will allow the members to vote for
the nominees by mail, to appoint a proxy to vote for the Member at the annual meeting, or to write in
a candidate of their choice.

Section 6.2  Election. All ballots for election of directors will be tabulated at the annual
meeting by tellers appointed from among the Members at the meeting. At the election, Members or
their proxies may cast, in respect to each vacancy, as many votes as they are entitled to exercise
under the provisions of the Declaration and these By-laws. The Members receiving the most votes
shall be elected. Cumulative voting is not permitted.

ARTICLE V11
MEETINGS OF DIRECTORS

Section 7.1  Regular Meetings. Regular meetings of the Board of Directors shall be held
at such time and place as shall be determined, from time to time, by a majority of the directors. At
least nine (9) meetings shall be held during each fiscal year. Notice of regular meetings of the Board
of Directors shall be given to each director and to Association members by the President or the
Secretary via mail, telephone, newspaper or fax, at least five (5) days prior to the meeting.

Section 7.2  Special Meetings. Special Meetings of the Board of Directors shall be held
when called for by the President of the Association, or by any two (2) directors, afier not less than
two (2) days notice to each director. Notice is valid if delivered by mail, telephone or by facsimile to
the director, and shall state the date, time, place and purpose of the meeting. In the event of an
emergency where the safety of personnel or property is in jeopardy, an emergency meeting for the
same day may be called by telephone by any one (1) director of the Association.

Section 7.3  Waiver of Notice. Before or at any meeting of the Board of Directors, any
director may waive notice of such meeting and such waiver shall be deemed equivalent to the giving
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of such notice. Attendance by a director at any meeting of the Board shall be a waiver of notice by
him/her of the date, time, and place thereof.

Section 7.4  Quorum and Voting. A majority of the number of directors (i.e., five
directors) shall constitute a quorum for the transaction of business. Except as otherwise provided in
the Association’s Governing Documents, any decision made by a majority of the directors who are
present at a duly held meeting at which a quorum is present shall be regarded as the act of the Board.
The quorum requirements shall be satisfied if a quorum was present at the time the meeting was
called to order, even if directors leave the meeting prior to its adjournment. At any meeting of the
Board of Directors, 1f there 1s less than a quorum present, the majority of those present may adjourn
the meeting to a different time. At any rescheduled meeting, any business which might have been
transacted at the meeting as originally called may be transacted without further notice. Proxies may
not be given by directors for use at Board meetings.

Section 7.5 Action Without a Meeting. The directors may take any action in the absence
of a meeting, which they could take at a meeting by obtaining the written approval of all the
directors. Any such action shall have the same effect as though taken at a meeting of the directors.

ARTICLE VIII
POWERS AND DUTIES OF THE BOARD OF DIRECTORS

Section 8.1 = Powers. The Board of Directors has all of the powers of a Board of Directors
of an Arizona non-profit corporation, subject only to those limitations set forth in the Articles of
Incorporation, these By-laws, and the Declaration. The Board has the power to do any and all lawful
acts, which may be authorized by the Articles, these By-laws, the Declaration, or any applicable law,
and any acts, which may be necessary or incidental fo the exercise of any of the express powers of
the Association. In addition to any other powers, the Board of Directors has the specific power to:

A. Suspend the voting rights of a Member during any period in which the
Member is in default in the payment of any assessment levied by the Association. Such rights may
also be suspended after notice and hearing, for a period not to exceed sixty (60) days or for so long as
the violation is in effect, whichever is longer, for infractions of the Association's published rules or
violations of the provisions of the Declaration.

B. Exercise for the Association all powers, duties and authority vested in or
delegated to this Association and not reserved to the Membership by other provisions of the By-laws,
the Articles of Incorporation, or the Declaration.

C. Declare the office of a Member of the Board of Directors to be vacant in the
event such member is absent from three (3) consecutive regular meetings of the Board of Directors,
without good cause.
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D. Employ a property manager, independent contractors, or any other employees
or professionals/consultants which the Board deems necessary, and to prescribe their duties.

E. Grant easements over, across or under the Common Areas for public utilities,
ingress, egress and such other purposes as may be deemed advisable by the Board.

Section 8.2  Duties. As more fully set forth in the Declaration, and subject to the
provisions of the Declaration, the Board of Directors has the duty to:

A, Accept for membership all persons owning a Unit in Haven Green Valley
West, Units 480-840, or 842-1153 (aka Green Valley Villas West).

B. Adopt and amend the budget for the Association.

C. Set the amount of the annual assessment against each Unit prior to the start of
the next fiscal year.

D. Send written notice of the amount of the Annual Assessment to every Owner
at least thirty (30) days prior to the start of the next fiscal year.

E. Record a lien against any Unit for which assessments are delinquent, and bring
an action at law or lien foreclosure action against the Owner personally obligated to pay the
Assessments, provided such action is cost effective in the sole discretion of the Board of Directors.

F. Issue, or cause an appropriate officer to issue, upon demand by any Unit
Owner, or his/her agent, a certificate setting forth whether or not any assessment has been paid. The
Board may charge a reasonable fee for the issnance of the certificate. Issuance of a certificate shall
be conclusive evidence of the payment of this fee.

G. Procure and maintain liability and hazard insurance on property owned by the
Association in amounts determined by the Board of Directors at its sole discretion.

H. Procure fidelity insurance on all officers or employees having fiscal
responsibilities.

L Maintain the Common Area and all other areas, which are the responsibility of
the Association as provided for in the Declaration.

Section 8.3  Liability of Board Members. No Member of the Board of Directors shall be
personally liable to any Member or his/her assigns for any damage, loss or prejudice suffered or
claimed on account of any act or omission of the Association, its representatives or employees
provided that such Board member has, upon the basis of such information as may be possessed by
him/her, acted in good faith.
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ARTICLE IX
OFFICERS AND THEIR DUTIES

Section 9.1 Enumeration of Offices. The officers of this Association shall be a President
and Vice-President, a Secretary, and a Treasurer, who shall at all times be members of the Board of
Directors, and such other officers which the Board may from time to time by resolution, create.

Section 9.2  Election of Officers. The election of officers shall take place at an
organizational meeting of the Board of Directors following each annual meeting of the Members but
not later than five (5) days prior to the next regularly scheduled Board meeting. The retiring
President shall preside at the organizational meeting.

Section 9.3  Term. The officers of this Association shall be elected annually by the Board
and shall hold office for one (1) year unless he/she resigns or is removed or is otherwise disqualified
to serve, prior to the expiration of the term of office.

Section 9.4  Special Appointments. Atfany time, the Board may elect such other officers
as the affairs of the Association may require, cach of whom shall hold office for such period, have
such authority, and perform such duties as the Board may, from time to time, determine.

Section 9.5 Resignation and Removal. Any officer may be removed from office by a
majority vote of the Board. Any officer may resign at any time by giving written notice to the Board,
the President or the Secretary. Any resignation becomes effective on the date the resignation is

received by the Secretary or President,
or on the date specified in the notice. It is not necessary for the Board to accept an officer's

resignation to make it effective.

Section 9.6  Vacancies. A vacancy in any office may be filled by appointment by the
Board. The officer appointed to such vacancy shall serve for the remainder of the term of the officer
he/she replaces.

Section 9.7  Multiple Offices. No person shall simultaneously hold more than one officer
position, except in the case of special offices created pursuant to Section 9.4 of this Article.

Section 9.8 Duties. The duties of the officers are as follows:

A. President: The president shall preside at all meetings of the Board of
Directors; shall see that orders and resolutions of the Board are carried out; shall, upon resolution of
the Board, sign all leases, mortgages, deeds and other written instruments and agreements and shall
co-sign all promissory notes. The President shall be an ex-officio member of all committees, except
the Nominating Committee.
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B. Vice President: The vice-president shall act in the place and instead of the
president in the event of his/her absence, inability or refusal to act, and shall exercise and discharge
such other duties as may be required of him/her by the Board. If neither the President nor Vice-
President is able to act, the Board of Directors shall appoint some other member of the Board to do
so on an interim basis.

C. Secretary: The secretary shall record the votes and keep the minutes of all
meetings and proceedings of the Board and of the Members; keep the corporate scal of the
Association and affix it on all papers requiring said seal; provide notice of meetings of the Board and
of the Members; keep appropriate current records showing the Members of the Association together
with their addresses, and shall perform such other duties as required by the
Board.

D. Treasurer: The treasurer shall receive and deposit in appropriate bank accounts
all monies of the Association and shall disburse such funds as directed by resolution of the Board of
Directors. In addition, the treasurer shall sign all promissory notes of the Association; insure that all
checks of the Association are signed by two officers of the Board of Directors of the Association;
keep proper books of account; cause an annual review of the Association books to be made by an
independent accountant at the completion of each fiscal year; prepare an annual budget and statement
of income and expenditures to be presented to the Membership at its regular annual meeting, and
deliver a copy of each to the Members.

ARTICLE X
COMMITTEES

The President, with the approval of a majority of the Board, shall appoint all chairpersons.
Standing and ad hoc committees shall include a member of the Board of Directors as Chairperson
and at least three (3) members of the Association. The function of the Committees shall be to advise
the Board and, at its direction, act as its agent.

A. Architectural Commuttee: This Committee shall review and recommend for
action all requests to the Board involving structural changes to unit interiors, changes in existing
exterior configuration for changes to or encroachment upon the common elements. It shall be
responsible for maintaining aesthetic and structural excellence in the Villas and buildings among the
common elements.

B. Grounds Committee: This Committee shall work to maintain and enhance the
attractive appearance of the Common Elements, in compliance with Association specifications
regarding the approved list of trees, shrubs and native plants.

C. Communications Committee: This Committee shall maintain communications
within the Association and shall be especially concerned with maintaining an adequate flow of
accurate information between the Board and the membership of the Association.
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D. Documents Committee: This Committee shall maintain continuous review of
the documents governing the Association with special emphasis on the Covenants, Conditions and
Restrictions the By-Laws, and the Rules and Regulations, and the Policies of the Board of Directors.

It shall recommend to the Board any action needed to keep these documents in comphance with
changing statutes and to keep the policies current to make them more effective.

E. Budget and Finance Commiittee: This Committee shail review the operating
costs of the Association. It shall assist in preparing the annual budget for presentation to the Board.
The Treasurer will be the Chairperson of this Committee.

F. Maintenance Committee: This Committee is responsible for overseeing the
maintenance of the structural portions of the common elements, including sidewalks. It shall
conduct periodic inspections and make recommendations to the Board and Property manager for
needed repairs, improvements and replacements.

G. Contracts Committee: This Commitiee shall assist the Property manager in
preparation of bid specifications and review of contracts for presentation to the Board, except for
sub-contracts reserved to the Property manager in the Management contract. The property manager
shall regularly inspect work done under all contracts and report to the Board on satisfactory
completion. As appropriate, the Committee shall cooperate with the property manager in these
responsibilities.

H. Nominating Committee: This Committee shall consist of a minimum of three
(3) members, none of whom shall be a member of the Board of Directors. They shall be charged
with preparing a slate of candidates for the Board of Directors to be voted on at the Annual Meeting
of the Association. The slate of candidates must be presented to the Board sixty (60) days prior to
the Annual Meeting. They will have an ongoing responsibility for seeking out qualified people to
serve the Association on the Board.

L Ad-Hoe Committee: This Committee shall research and investigate a specific
matter requiring special attention, outside of any Standing Committee’s responsibilities. The
President, with Board approval, appoints all committee members designating who shall be the
chairperson. The President and committee Chairperson should agree on a date for a final report, in
writing.

ARTICLE XI
MANAGEMENT

Section 11.1 Hiring Process. The Board of Directors shall prepare contract documents to
provide administrative and management services to the Association. The Board shall then seek a
property management company by a process of competitive bidding. The bidding process shall not
preclude negotiations by the Board with the successful bidder.
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