BY-LAWS

CASA GRANDE RESORT COOPERATIVE ASSOCIATION |

Membership & Voting Rights

A.

B.

Membership in the Association is limited to those persons or entities
owning shares in the Cooperative Association.

Except as provided in C below, each owner will be entitled to vote his or
her shares at each members meeting in accordance with the provisions of
the Articles of Incorporation and Basic Agreement.

Those owners who have received forecl osure notice from the Cooperative
Association have forfeited their shares to the Cooperative Association and
the Cooperative Association is the owner of such shares. The Cooperative
Association shall not be entitled to vote any shares so owned by it.

. At thelast Board meeting preceding any membership meeting, the Board

of Directors shall establish the effective date of record for ownership and
address for the mailing of notices to the membership for the upcoming
meeting. Such effective date shall not be more than 90 days in advance of
the members meeting date.

Votes for a given share ownership cannot be split. 1f morethan one
person or_entity owns sharesjointly, one owner must be designated, as
the voting owner and such voting owner shall direct the votefor the
shar es held commensur ate with that owner ship.

If shares are owned by a corporation or NV or other legal entity other than
an individual, the vote of those shares will be directed by a managing
director, the President, or the person designated by the managing director
or President in writing.

Members may vote in person by ballot or by proxy. All proxies must bein
writing and signed by the member entitled to vote. Proxies must be
submitted in accordance with the procedures provided on such proxy.

. Matters voted upon by the membership shall be decided by a mgority of

the members present in person and by proxy at any members meeting
having a quorum present.

Membership Meetings

A.

B.

Theprovisions of the Articles of Incorporation and Basic Agreement
will govern all member ship meetings.

Notice of al membership meetings will be provided in accordance with
the provisions stated in the Articles of Incorporation and Basic
Aqgreement.




Directors.

A.

B.

o

TheBoard of Directorsshall govern the affairs of the Cooper ative
Association.

The Board shall consist of seven (7) persons. Should any Director’s
position become vacant prior to election of areplacement director, that
position shall remain vacant until the successor is el ected at the next
annual members meeting. Matters coming before the Board during such
time shall be voted upon and decided by the mgjority of the remaining
Directors.

Directors shall be e ected by the membership from a date of nominees.

. At least 90 days prior to the membership meeting, the Board shall solicit

nominees from among the membership. Any member in good standing
can make nominations, and members may nominate themselves. All
nominees shall complete a profile to be provided to the membersto assist
in their voting decision.

All nominees providing the required information and accepting the
nomination to serve will beincluded in the ballot. The Board, at its
election, may make arecommendation of a given candidate.
Unlessresigned or removed in accordance with the provisions of the
Articles of Incorporation, each Board member shall serve asix (6) year
term. Terms shall be staggered so that one or two Board members are
elected each two years. In order to begin the staggering of such terms, the
existing Board shall be assigned terms based on those with the most tenure
serving the shortest initial term. Such initia terms shall be from the date
of the annual members meeting in 2004 and shall be as follows:

i. Martin Doctrow 2 years
ii. BrendaHodges 2 years
iii. Anthony Wever 4 years
iv. Robert Corbin 4 years
v. William Mosconi Syears

vi. Director elected in 2004 6 years
vii. Director elected in 2004 6 years

Existing Directors may be re-elected for successive terms.

. The Cooperative Association shall indemnify each Director and Officer

against loss, cost or expense reasonably incurred by him in connection
with any proceeding to which he is made a party by reason of his service
as a Board member.

Reasonable airfare costs will be paid by the Coop for Board members’
travel to properly called regular and special Board meetings. Board
members meals will be provided for the days of those meetings. Lodging
will be provided for Board members for the nights prior to each meeting
day plus two nights before and two nights after any meeting. Lodging
shall be on site if accommodations are available.



J.

Board members will annually receive compensation for lost work time due
to their attendance at Board meetings. The Board from time to time
based on timereguired on Board business shall establish such

compensation.

IV.  Meetings of the Board of Directors

A.

Regular meetings of the Board of Directors shall be held at the resort three
times per year in the first calendar quarter of the year, second calendar
quarter of the year, and immediately following the annual membership
meeting in the third or fourth calendar quarter of the year. Regular
meetings must be attended in person, and cannot be attended by phone or
proxy.

Special meetings of the Board may be called by consensus of a majority of
the Board of Directors. Specia meetings may be attended viaphone or in
person at any location agreed upon by consensus of a majority of the
Board.

Notice of any special meeting shall be delivered to each Board member in
person, by mail, by phone or by email at least 5 days in advance of such
meeting.

Notice of any regular meeting shall be delivered to each Board member in
person, by mail, by phone, or by email at least 30 days prior to such
meeting, unless such regular meeting date was set at a preceding Board
meeting where such Board member was present.

A majority of the Board members shall constitute a quorum at any
meeting.

Each director shall have one vote in all Board matters, and decisions shall
be based on the vote of a mgority of the Board members present at any
meeting having a quorum of the Board.

V. Officers of the Board of Directors

A.

The officers of the Board shall consist of:
i. President
ii. Secretary
iii. Treasurer

Officers shal be elected by a mgjority of the Board from among the Board
membership.

Officers’ terms shall run concurrent with their current term as a Board
member except as provided in (D) below.

If any officer resigns or is otherwise removed, the Board shall elect a
replacement to serve for remaining term of the resigned or removed
officer.

VI. By-Law Amendments and Other Rules and Regulations



A. These By-Laws may be amended by vote of the membership at any
members meeting provided such amendment has been properly brought
before the meeting, and such amendment is approved by the membership
in accordance with the voting requirements and quorum requirements
contained herein and in the Articles of Incorporation and Basic
Agreement.

B. The Board of Directors may adopt or direct the management company to
adopt administrative rules and regulations regarding the operation of the
resort. Any changes to such rules will be posted in a prominent place on
the property and/or will be communicated to the owners viaroutine
communication vehicles such as the newsl etter.



