BYLAWS OFAMENDED AND RESTATED BYLAWS
GREEN-SPRINGS RANCH LANDOWNERS-ASSOCIATHON

ARTICLE}

OF
GREEN SPriINGS RANCH L ANDOWNERS A SSOCIATION

ARTICLE |
RECITALSAND DEFINITIONS

Section 1.01. SectionL Name of Association. The Corporation's name ef-this-
corporation1S Green Springs Ranch Landowners A ssociation-and-shall-bereferred-to-herein-as-, INC.,

a California nonprofit mutual benefit corporation (the "AssociaTion:").
Secnmll.ﬂz Seetm%NQnQrgf ;A5300|at|on4s4\lenprem TheAssouatlonhangeew

& a a nea \\faValal

seq—)ﬂasﬂals a Callfornla nonproflt mutual beneflt corporation: and statutor;g assoc atl on 2" Prior
to incorporation the Association was an unincorporated association of property owners.

Section 1.03. Ssection-3—Specific Purpose. The Association's specific and primary
purpose of-this-Asseciation-shall-be-teis to: (i) repair, maintain and manage roads within that certain
real estate development located in the County of El Dorado, State of California, and commonly
referred to as Green Springs Ranch-te; (ii) enforce the Association Rules and-Regulations-adopted
by the Board of Directors, from time to time-and; (iii) enforce the terms and conditions of the
Declaration;; and te(iv) otherwise enhance and promote the use and enjoyment of the subdivision
by the Owners of letsLots and parcels located therein.

Section 1.04. Section4- Definitions.

(@ y"County' mea LNty a
"Davis-StirLING AcT" M r i irlin mmon In D m
Act? from tim ime.

(b) ANN;;AL BupceT REPORT" means and ggg;g; ggg Q glgng

m hat the A ion.m rovi its M n hir

nor more than ninety (90) d@gs before the end of the fiscal year).*

Toe Corporations Code § 7110 et. seqg.
2 see Civil Code § 4080.

3 See Civil Code § 4000 et seq.

4 see Civil Code § 5300.
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(©) "ANNUAL Poticy Statement” means and refers to the information

statements and notices that the Association must provide to its Members annually (not less than

thirty (30) nor more than ninety (90) days before the end of the fiscal year).®

"AssociaTioN CapiTAaL REPLACEMENT ProJECTS' means and refers to an

(@ "AssociaTion CapiTaL RepLAceMENT Prosects” means and refersto an

O repair_or replac ified in the A

(e "Boarp oF DirecTors” or "Boarp” _means the Association's Board of

Directors.?

) "County" means El Dorado County, California, and its various
departments, divisions, employees and representatives.

i g ions for [ 3 X
Official Records of El Dorado County, California on , 2024 as Instrument
No. . as supplemented, amended or modified from time to time. "ORriGINAL
DecLaraTion” means all limitations, restrictions, covenants, terms and conditions set forth in the
FirstSecond Restated Declaration of Covenants, Conditions and Restrictions._for Green Springs

[(0)] (B) beclaration—"DecLArATION" means the Third Amended and Restated
iti d Redtricti r '

thereto:August 5, 2g’;g):4, in_the Official Records of El Dorado County as f)gg;;m@i No.
2004-0062690.

(h) "DEVELOPMENT" M r [ r r improv

thereon _comprising the common interest development commonly known as Green Springs

Ranch.

(0] "EMERGENCY MEETING" M r B f Dir
riteriain Civil ion 492 ' !

()] "GENERAL NoTice" and "GeNeraL DEeLivERY" means and refersto an
Association notice provi he M f the following methods®.

(0] Any method of delivery th nsti "Indivi Notice" or

‘Individual Delivery";

(i) Inclusion of the noticein abillin n r simil
Association document;

5 see Civil Code § 5310.

6 See Civil Code § 4085.

" s Corp. Code § 7140(m); Section 7.01(b) outlining circumstances constituting an "emergency" Board of Directors or Member Meeting.
8 see Civil Code § 4045(a).
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(iii)  Posting the printed document in a prominent |ocation accessible to
[ M if the | ion_h 1gn for in

Genera Notices by the Association in its Annual Policy Statement;
(iv)  If the Association has a broadcast television program site to
distribute information on Association business, by inclusion in the
rogramming;

(V) Posti ng the notlce on the Assomatlon ) mternet website, if the

ntheAnnual PO|IC¥ Statemen 7

(K) " D StANDING" M r M whois: (i) in
with th verning Documents; (i rr in_th m f all Regul i

Assessments levied against the Member’s Lot; and (iii) current in any fines, penalties, and other
h im nthe M

()] "Inpivipual Notice™ or "Inpivibual DeLivery” means and refersto an
Association notice provided to the Members by any of the following methods®:

(i) First-class mail, Qost@e prepai d, registered or certified mail

r mail vernigh X I Vi ri
(addressed to the Member at hIS or_her address appearing on the
A iation's records);

(i)  E-malil, facsimile, or other electronic means, if the recipient has
n In writing or 1 hat meth f delivery. Th

recipient may revoke the consent in writing or by email;

secondary address that the M ember |dent|f|ed 10

(m)  "InspecTor(s) oF ELEcTiONs” means and refers to one or three independent

third party(ies)!* selected by the Board of Directors to perform specified duties'? in secret ballot

elections regarding assessments legally requiring a vote, election and removal of directors,
m he governin m r the gr f exclusiv mmon 13

ivision Map recorded within the Prc luding the Common Ar

9 see Civil Code § 4040(a).

10 see Givil Code § 4040(b).

11 e Givil Code § 5110(b) providing examples of permissible and prohibited independent third parties.
12 see Civil Code § 5110(c); Bylaws Section 7.06(f).

13 see Civil Code § 5100(a).
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(0) "MaJjor ComponeNTS" means and refers to any major component of the
Development for which the Association has the maintenance, repair, and replacement
responsibility under the Declaration. Any Major Component with a useful life of thirty (30)

years or less must be included in the Association’s Reserve Study.
(p) "MaJoriTY oF A Quorum™ means the vote of a majority of the votes cast at
: 5 : N ;

a meeting or by secret or writte lot when the number of Members attendina the membership

meeting or the number of ballots cast uring the prescribed balloting period Qus or exceeds th
quorum requirement specified in Section 5.05, below.

()  ©)"MemBERMember" means a Green Springs Ranch let-ewnerl ot Owner.
If there are multiple Owners of a Green Springs Ranch letLot then saidsuch Owners shall
collectively be deemed to be one Member-

) "Reserves” and "ReservE Accounts' means and refers to both of the

following®: (i) moneys that the Board has identified for use to defray the future repair or

replacement of, or additions to, those Major Components the Association is obligated to
maintain; (ii) funds described in Civil Code 8§ 4177(b).

(s) "REsiDENCE" means a private, single-family dwelling constructed or to be
constructed on any Lot. A Residence also includes any ADU or JADU if constructed on any Lot.

1) {B)-"VoTine Power-"Veting-Pewer" means those Members who are
eligible to vote for-the-election-of directers-er-with respect to any-ether matter, issue or proposal
properly presented to the Members for approval at the time any determination of voting power is
made.

(u)  (E)Other Definitions Incorporated by Reference. The terms-defined-in-the-
itali m_in these Byl is not li in this Article |
term shall have the same-meaning when-used-hereinassigned to it in the Declaration unless the
context clearly-indicates a contrary intention.

ARTICLE Il
PRINCIPAL OFFICE

14 e Civil Code § 4177.
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The Association has no principal office as such. Typically, meetings of the Board of
Directors and the Members shall be conducted in a Member's Residence or other suitable
location within the vicinity of Green Springs Ranch. The Association maintains a post office box.

ARTICLE N

R

ARTICLE 111
MEMBERSHIP

Section 3.01. Sectien-1-Members-of the-Association Members. Every Owner of aLot
within Green Springs Ranch is a Member of the Association, except that any person or entity
who holds such interest merely as security for the performance of an obligation shall not be a
Member. Membership in the Association is appurtenant to, and may not be separated from,
ownership of any Lot.

Section 3.02. Sectien2-Term of MembershipMemberships. Each Owner shall remain a
Member until he-ershethey no longer qualifiesqualify as such under section-1Section 3.01, above.
Upon the sale, conveyance or other transfer of an Owner's interest in a Lot, the Owner's
membership interest appurtenant to the Lot shall automatically transfer to the Lot's new
Owner(s).

Section 3.03. Sectien-3—Evidence of Membership. A person shall not be entitled to
exercise the rights of a Member until the Association has verified that such person is qualified to
be aMember under sectien-1Section 3.01, above.

ARTICLE IV
ARTICLE IV
MEMBERSHIP VOTING
Section 4.01. Membership VetingCl ._The Association [ h inglecl f

membership comprised of persons who are Owners of Lotsin the Development.
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me ( . _No_voting
membership rlghts in the Association. Members shaII have one vote for each Lot the Member
owns.

Section 4.03. Casting Votes .

€) Voting at Membership Meetings. Except for limited membership voting
permitted at membership meetings, Members' votes shall be solicited by written ballot'® with
recpect to any issue requmng membershlp approval under the Declaration or by law—Written-

be Conducted m&eeerdaneew&h—seeﬂen#ef—thls—mnele—wbgg Secret ballot16

. ProxyMeting— -~~~
(b)  (©)yCumulative Voting. Cumulative voting shall not be permitted.

(©) Proxy Voting. Proxy voting shall not be permitted.
(d)  Secret Bg!lg gl ng Requir @Q;;“ Thefgllgm ng @lgng r@;;m ng the

vote or approval of the Me
procedures of Section 7.06, bel ow. 18

(i) Elections regarding assessments legally requiring a vote'®;
(ii)  Electionsregarding election and removal of directors;
(iii)  Elections regarding amendments to the Governing Documents®;

15 e Corporations Code § 7513 (prescribing rules similar to secret ballot elections, sans an Inspector of Elections.)
16 see Civil Code §8 5100-5135.

17 see Givil Code §§ 5100-5135.

18 e Givil Code § 5100(a).

19 e Givil Code § 5605(b).

20 Other than Civil Code § 4340 "Operating Rules'".
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Elections regarding granting of exclusive use of any portion of the
Common Arez?t; and

(v) Anyv he M reserve aRule Ch wh h

Members have submitted a petition to vote on reversal of the Rule
Change?.

g ballot electlons to the exten; no; mconssten; with theAcL or these Bylaws. Election
Operating Rules cannot be amended |ess than 90 days before an election.?*

Section 4.04. Action by Written Ballot Without a Meeting.
(@  B)yWritten Ballots, Generaly. Any matter or issue requiring the-vete-of-

the—Members,—including—the—election—of directors,—shaliMember vote, other than secret ballot
eleCt|0n825, @g be Submltted t&the—Member—for app#eval—by—wnﬁen—baﬂet—%aeee#danee%%h%

Section 4.05 are com I| with. A m orlt vote of the Board of Dlrectors iS requir to
member approval in this fashion. Following the Board's decision to proceed via written balloting,

the Board shall establish a record date?.

21 see Givil Code § 4600.

22 506 Givil Code § 4365.

23 See Civil Code §8 4365 and 5105(a); Declaration Section 3.06(c)(iii).
24 ee Civil Code § 5105(h).

25 5ee Civil Code § 5100(a).

26 see Bylaws Section 5.08(a)(iii).
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(b) {rr)—Wntten—BaMet&b@ed#eH#etmgen@theMAatters—AnyContent of ertten
Ballots. The written ballot distri M h

of directors—shall-set-forthshall contain conta|n a dwcrlptlon of the proposed actlon and BFG\HEIG—&FI—
oppertunity-on-the-ballet-form-to-specifyindicate a selection for approval or disapprova of the

proposal. The ballot's description of the proposal (or the-description contained in the solicitation
materials which accompany the ballot) shall present a reasonably comprehensive description of:
(al) the reasons why the proponents of the proposal believe that the action should be approved;
(ii) a description of the reasons for any known opposition to the proposal; and (iii) the fiscal
impacts, if any, of the proposal on the Association's finances. All written ballots shall state the
time by which the ballot must be received in order to be counted.

approval by ertten baIIot shallenty be valld @gf (|) the number of valld votes cast by ballot
within—the—time—established—for—return—of-the—ballots—equals or exceeds twenty—percent{20%)of-the.
quorum?® that would have had to be present at a membership ardmeeting if such a meeting had
been convened to vote on the proposal; and (ii) the number of affirmative votes equals or exceeds
the a simple majority of the votes cast.

© Iii inRI er

Member (Who does not serve on the Board), Who shaII have fuII powers of an |nspector of
€l ections pursuant to-section 7614-of the California-Corperations-Cede-as required by law.*

2z No more than two (2) successive periods of thirty (30) days each.
28 see Bylaws Section 5.05(a)((ii).

29 See Bylaws Section 5.04.

30 See Corporations Code § 7614.
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® Netification-of Results of Balloting Process. Upen-tabulation-of the-written-
balletstheThe Board-ef-Directors shall notify the Members of the eutceme-of-the-voteresults by

newsletter within thirty (30) days following the close of the balloting process and tabulation of
the ballots. If the number of written ballots cast with respect to any matter is insufficient to
satisfy the minimum gquorum requirements for valid action, the Board of Directors shall so notify
the Members.

(9) Prohibition of Revocation-Once-cast; of Written Ballots. A Member may
not revoke awritten ballot may-not-be-revokedonce it has been cast.

(h) Conduetof-Informational "Town Hall" Meetings. Use-of the-wsitten-ballot-
procedures—setforth-herein-shall-notpreclude-the The Association fremmay also cenductingconduct
informational Members meetings of-the-Members-orfrom-schedulingduring the prescribed balloting

period to provide information or a forum, and/or schedule a Board or membership meeting to
coincide with the eulminatienconclusion of the prescribed balloting period.

Section 4.05. Sectien5-Magority Vote of Members Constitutes- Approval-Exceptions—

#Required for Valid Action. At a Members meeting where a quorum is present, the affirmative
vote of the majerityV oting Power of the veting-powerof-Members-entitled-to-vote and voting on any
matter (other than the-election-of-directersdirector elections) shall be the act of the Members, unless
the-vote—of-a greater numberm is reqw red by IbeCallfornlas Nonproflt JuLeneLL
Corporatlon Law or-by-th

MEMBERSHIP MEETINGS

Section 5.01. Location of Membership M eetingsSection-1-Place-and Fime-of Meetings—
Meetings—of-the. Members meetings shall be held at a suitable location within Green Springs

Ranch or WILhIn th Coun Qg at such ethepleea%mrkwreaseﬂablyprexmqﬁ%te@eeﬂspﬁﬂg&%anehﬂq&
hip—The-time and location ef-the-meeting-

shalLbede&grrated—bthhe Board %&m&emrﬁh&m&eee@#r&@eﬁngggg natesin its notice of the
meetl ng. Members mesti ngs may be held outside the County if unusual or exigent Ci rcumstances

may |onse reasonable time limits on all Members to speak at the meeting. 32

Section 5.02. Sectien2-Annua Membership Meeting-—There-shall-be-an. The annual
meeting-of the-Members meeting shall be held on the second Wednesday of November of each
year—The_al a time and location-ef-the-annual-meeting—shall-be established by the Board of-
Directors-and-set-forth-in-the-notice-of meeting-sent-to-the-Membersin the notice of the meeting.

sl See Corporations Code § 7110 et. seq.
32 see Civil Code § 5000(b).
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The Boar reserves the right to ost one the annual meetin onI if hecessar to com ly wit

annual meeting.

Section 5.03.  Section-3- Specia Mestings .

@ Persons Entitled to Call Special Meetings. A majority of the Board-of-
Directors, the presidentPresident or 10ten percent (10%) or more of the veting-pewerV oting Power
of the Members may call specia meetings of the Members at-any-time-to consider any lawful
business of the Association.

(b Proceduresfor Callrnd Specral Meetr nqs Reduested bv Members t#ar

whreh—the—meetrng—was—reqaested— f ten Qercent (10%) or more of the Members requ g a iecral
meeting, the Members shall submit the request in wrrtrng, specifying the general nature of the

busrness ropo: to be transacted an dellver ther to the Board: ersonall : ii b

Wh@ received, the Boardshall not| céS the membershl p that ameeting wil Ibe held, and and the date

time and purpose for such meeting. This subpar b) does not limit, fix, or affect the time
when a Members meeting may be held when called Qg the Board of Directors or the President.

33 see Bylaws Section 5.04(b),(c).
34 see Civil Code § 5100(a).
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secret ballot vote using the secret balloting procedures®, to allow all Members to vote on the
proposal. The actl onis deemed effectlve only if the requisite number or percentage of affirmative

rocedure does not ly when five percent (5%) or more of the Members cal for a specia vote

to reserve a Rule Change,* in wh| ch caee not less than thirty-five (35) d@gs nor more than one

v0|d and ineffective.®’

Section 5.04. Section4- Notice of Members Mestings .

()] Requir That Notice Be Given. The B | provi

regular and special Member meetings to each Member eligible to vote by the record date for
notice.

(Q (A—}TI me ReQUI rementSt—AI4—netrees49t—ntreetrngsref—l\Aencrbers—é\A,LhethetL

Notice. Excegt Wlth Member meet| ngs called in r@onse to a valld rguest from ten Qerra
10%)_or more of the M he B | provide the noti he M not | h

thirty (30)* nor more than ninety (90) days before the date-of-thespecial meeting. However—i-

thelf notice is net-given-by registered-or certified first-class-mail-it-must-be-givengiven by regular

mail, the Board shall provide the notice to the Members not less than twenty (20-days-{) nor more
than ninety (90) days) before the date-of thespecial meeting.

thi rt;g -five (35) nor more than one hundred flft;g (150) days following the receipt of the demand.*®
If the Board does not meet this deadline, the Members calling the meeting may set the date and
give notice.*

(©) {B) Minimum-Reguirements-Regarding-Content of Notice. The-notice-of-any-
membership—meetingNotices of Member meetings shall specify the placetime, date; and
hourlocation of the meeting—tn-the-case-of-a and: (i) for special meeting,-the-notice-shall-alse-
statemeetings, the general nature of the business to be transacted; (and no other business may be
transacted-at- the-special-meeting—n-the-case-of-a); or (ii) for regular meetingmeetings, the-netice-
shall-also-deseribe-those matters which-the Board ef—D#eeters—at—the—Hme—et—gMng—the—netree—
intends-to-present-to-the-Members:in for M h the B
present any proper matter if a quorum is Qreeent. If directors will be elected at any meeting, the

35 See Civil Code §§ 5100-5135.

36 See Civil Code § 4365.

37 see Civil Code § 4365(h).

38 See Civil Code § 5115 (modifying Corporations Code § 7511(a)).
39 ee Civil Code § 4365(h).

40 See Corporations Code § 7511(c).
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notice shall include the names of all nominees for election to the Board at the time the Board
rovi he noti he M

(d) (c)-Specification of Certain Significant Actions. i the Members-approval-
is-selicited-with-respect-to-any-of the following-mattersthe-actionMember action on these itemsis
invalid unless the notice-erwritten, waiver of notice, or consent states the genera nature of the

proposal(s):

() Removing adirector without cause;

(i) Filling vacancies on the Board of Directors underthese-

eweumstanees—where aMember ember vote ef-the-Members-is required-
41

(@iif)  Amending the Articlesef Incerperation-of the-Association; these Bylaws-
or—theDeclarationGoverning Documents in any manner requiring
Member approval-of-the Members;

(iv)  Approving acontract or transaction between the Association and
one or more of its directors, or between the Association and any

corporation—firm—or—associationentity in which one or more of its
directors has a material financial interest;

(v) Approving any change in the Association's Assessmentsin a
manner requiring membership approval-underthe Declaration; Or

(Vi)  Vetingupen-anyAny eection to voluntarily terminate and dissolve
the Association.

(e (ByManner of Service. Notice-of-any-meeting-of Members-shall-be-given by
first-class—mail-addressed-to-each-Membereither-at-theThe Board shall provide Members notice of
Members meetings personally, by electronic transmission, by mail, or by other means of written
communication, addressed to a Member's address appearing—on—the—beooks—ofon file with the
Associ ation—er—the—address—given—by. TO recelve notice by electronic transmission, the
Membaww to the-

or if the person issuing the notice on behalf of the Association learns of the inability to transmit
he noti ronically.

If the Member has no address on file with the Association, the notice is deemed delivered
if either: (i) notice is sent to that Member by first-class mail, telegraphic, or other written

M g Bylaws Section 7.07(d).
42 See Corporations Code § 20.
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communication to the Association's principal office;; or (ii) notice is published at least oncein a

newspaper of genera circulation in the county-where-that-office-islocated—Neotice-shall-be-deemed-to-

have—been—given—at—that-time—whenCounty. The timing of delivery occurs when the notice is
delivered personaly or deposited in the mail_(postage aid), or sent by telegram or other

means of written or electronic communication to the recipi ent.
(f) E)y-Affidavit of Mailing. AnThe Secretary shall, when reasonable, execute

i affrdavrt of the marlrngemetree/notrfrcatron of any Members meetrng may-be-exeeuted by the-

Medrandrmamtamedand fileitin the Assocratron s mi nute bOOkef—the—AsseeraHen—and—shaﬂ—eensmh&e
The affidavit constitutes prima facie evidence thatof proper delivery of the notice has-been—given.

Section 5.05. Section-5: Quorum Reguirements .

€) Quorum Reguirements Generally. The following quorum requirements
must be satisfied ferto take valid action at any meeting-of-the-Members er-actionmeeting, whether
by written or secret ballot:.

(1) Quorum for Votes on Assessment Increases-in-the-case-of; Special

A X in_Signifi B Actions. For any writtenMember meeting or ballot
votecalled or conducted in—erder—t0 vOte ONn assessmentASsessment increases requiring

membershmjmber approval43, g g ghg matters Qurrrng M@bg gg ﬁ; the quorum

requirement

' is flft;g Qercent

(QQ%) of the M embers

(i)  Quorum for Valid Action on Other Matters. ta-thecase-ofa-
membershipFor any Member meeting or-written ballot called or conducted for any other purpose,

the quorum shaﬂ—be—]:@ QUI rement is ten percent et—the—vetmg—pewer—ef—the—Membe#s—fer—matter&

N A (1Q%) of the
Members eI |g|ble to vote Wlth Member actl on taken by Wrrtten baIIot under Section 4.06, above,

(20%) of the Vot| ng Power of the Members within the time prescribed for the return of Wrrtten
ballots.

(b) Effect of Members Departureef-Members From Meeting. The Members
present in person at aduly called or duly-held meeting at-whichwhere a quorum is-nitially present
may continue to transact business until adjournment, notwithstanding the withdrawal of enough
Members to leave less than a quorum, if any action taken (other than adjournment) is approved
by at least a majority of the Members required to constitute a quorum. Aaylf quorum is never

for the meeting, a majorrty of those @bg; Q @t in Qggn m@r vote to adjourn
the meeting for lack of ,

43 see Civil Code § 5605.
M e Bylaws Section 9.02(b).
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@ QQHCaII on of Quorum ng rements to Votes Conducted b;g Secret

Members before the balloting deadllne shaII be treated as a Member present at a meeting to
establish aquorum.

Section 5.06. Section-6- Adjourned Mesting .

(a) Adjournment Generally Any annual or ieCld Members meetl ng whether
or_not a quorum is present may be adjourned to another time and/or place by the vote of the
majority of Members present in person at the meeting. Unless there is an absence of a quorum (in-
which—case—n0 business other than adjournment may be transacted), the reconvened-
meetingMembers may take any action whichat the reconvened meeting that might have been
transacted at the original meeting.

@ Time Limitati onsfor Reconvenl ng an Ad| ourned Meetl ng. No meetl ng
d f han f : ( !

thirty (30) d@gsfrom the orlgl nal meetl ng date
(© (B)-Notice Requirements for Adjourned Meetings. When a Members

meeting is adjourned-for-ancther-time-er-place, notice need-net-be-given-of the new meeting need

not be provided if the time and place thereof-are announced atduring the adjourned meeting-at
which-the-adjournmentis-taken. Notwithstanding the foregoing, if after adjournment a new record

date is fixed fernotice-ervotingor the new meeting date is established after adjournment, a notice
of the rescheduledtime and place of the reconvened meeting must be given to each Member whe-

enin Good Standing as of the record date for-netice-of the-meeting-is-entitled-to-vote thereat.

Section 5.07. Section7- Waliver of Notice or Consent by Absent Members .

@ Waivers and Consents, Generally. If-decisiens-are-made-or-action-is-
otherwise taken-by-the Members act at a meeting where a quorum is present; but for which proper
notice was not given to all Members-forwhateverreasen, the decisiens-or-actions madetaken at
that meeting will be valid if; either before or after the meeting; each persen-entitled-to-vote-whe-
waseligible Member not present at the meeting consents to the meetingaction by signing: (i) a
written waiver of noti ce; (ii) aconsent to hoIdi ng the meeti ng; or (iii) an approval of the minutes.
The-waiver-of hotice for th ' i ' he waiv
consent need not speC|fy the—purpese—er—general nature of busr ness to be transacted at suen

statemegeneraknatureelhsueMnattergs)ﬁAHh m in Th IfiI Isuchwalvers
consents or approvals shall-be-filed-within the Association's records or be-made-part-of the-minutes-

ofwith the meeting minutes.

4 e Corporations Code § 7511(d).
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(b) Effect of a Member's Attendance at a Meeting. Attendance-by-aA

Member's attendance at a meeting shall-alse-constituteconstitutes a waiver of any-ebjections-such-
person-may-have-with-respect0 b|ect|o n to notice of that meeting, exeept—whehunlessthe Member
attends the meeting P

transaetteh—ef—ahy—besmess—dee—te 0 object the madequacy or |IIegal|ty of the notice. Attenelanee
at-a-meeting The Member's attendance is not a waiver of any right to object to thecensideration-
ofSection 5.04(d) matters not includeddescribed in the notice of the meeting-which-are required-to-
be-deseribed-therein-pursuant-to-section-4{b)-of this-Article, or to object to any vote on matters

requiring secret balloting if that objection is expressly-made at the meeting before the vote or
tabul ation of secret ballots is conducted.

Section 5.08. Section-8- Record Dates for Member Notice, Voting and Giving
Consents .

€) Record Dates Established By the Board of Directors. Ferthe purpese-of

determiningTo determine which Members are-entitled-toemay receive notice of any meeting, vote,
act by written ballot without a meeting, or exercise any rights in—respect-teregarding any other
lawful action, the Board of Directors may fix, in advance, a "REcorp DATE"-and-enly. Only
Members of record on the date-se-fixed-are-entitled-toRecord Date may receive notice, te-vote, or
to-take-actionaCt by written bdlotepethemns&astheeaSHHayLb&newmhstandmgﬁmsfepe#

m i , except as otherwise
prowded in the M Artlcles of Incorporatlon by agreement or in the Cdlifornia

Nonproflt Mutual Beneflt Corporatlon LaN—'Fhe—FeeeFd—dates—eSt&bh%hed—by—the—Beatﬂd—ef—
ng*®, The Record Date must

a:l_iejojﬁ reqw rements.

() Record Date for Notice of Meetings. in-the-case-efWith
determining those Members entitled to notice of a meeting, the recerd-dateRecord Date shall not
be mere-than-900ver ninety (90) days nor less than ten (10) days before the date-ef the-meeting.
date;

(ii)  Record Date for Voting. With determining those Members entitled
to vote at a meeting, the R ' i ,

elate—ef—the—meetmgtRecord Date for Actlon By ertten Ballot or Ma|led Secret Ballot Wlthout

eeting. in-the-case-ofWith determining Members entitled to cast written or secret ballots, the
F%GFd—da{eReCOFd Date shall not be mere-than-600ver sixty (60) days before the day on which the
first written or secret ballot is mailed or solicited; and

(iv)  giy-Record Date for Other Lawful Action. in-thecaseefWith
determining Members entitled to exercise any rights inrespect-teregarding other lawful action

46 See Corporations Code § 7110 et. seq.
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requiring Member approval, the recerd-dateRecord Date shall not be mere-than-600ver sixty (60)
days prier-tobefore the date of such other action.

(b) Failure of the Board-of Directors to Fix a Record Date. If the Board of-
Directors—for-any-reason,—fals to establish a recerd-datethe-followingRecord Date, these rules
shall apply:

(1) Record Date for Notice of Meetings. The record-dateRecord Date
for determining theseeligible Members entitled to receive notice-ef-a-meeting ef Members;notice
shall be the business day preceding the day on which notice is given;; or, if notice is waived, the
business day preceding the day on which the meeting is held.

(i) Record Date for Voting. The recerd-dateRecord Date for
determining theseeligible Members entitledable to vote at athe meeting-ef Members shall be the
day of the meeting, or in the case of an adjourned meeting, the day of the adjourned meeting.

(iii)  Record Date for Action by Written Ballot or Mailed Secret Ballot
Without Meeting. The recerd—dateRecord Date for determining theseeligible Members
entitledable to vote by written or secret ballot on proposed AssociaticnsAssociation actions
without a meeting, when no prior action by the Board of Directors-has been taken, shall be the day
on which the first written or secret ballot is mailed or solicited. When prior action of the Board ef
Directors-has been taken, itthe Record Date shall be the day on which the Board-of Directers
adopts the resolution relating to that action.

(iv)  Record Date for Other Lawful Action. The record-dateRecord Date
for determining theseeligible Members entitledable to exercise any rights in-respect-toregarding
any other lawful action shall be Members at the close of business on the day on which the Board
of Directors-adopts the resolution relating thereto, or the 60th day prier-tcbefore the date of such
other action, whichever is later.

(v) "Record Date" Means as of Close of Business. For purpeses-efthis
subparagraph (b) a person holding a membership as of the close of business on the record date
shall be deemed te-be-the Member of record.

ARFHCLE WV
Board-of Directors

ARTICLE VI
RESERVED

ARTICLE VII
BOARD OF DIRECTORS
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Section 7.01. Association Powers.

(a Section-1-General-Association-Powers-Generally. Subject to-theprovisions-
of the California Nonprofit Mutual Benefit Corporation Law?’, the Davis-Stirling-Cemmon-Interest-
Development-Act{Cal-Civ.-Code,§-1350-et seg.) Act and any limitations centained-in-any-of the

Governing Documents relating to action—required-to-be-approved-by-the-Members,—theactions
requiring Member approval, the Association's business and affairs-of-the-Association shall be

vested in and exercised by; the-Asseciation's Board of Directors. Subject-to—thelimitations-

expressed-in-Article \VH-the Board-of Directors The Board may delegate®® the management of the
activities—of-the—Association's_activities to any person or persons, management company or

committee;; provided, however, that notwithstanding any such-delegation-of-the-activities—and-
affairs—of, the Association's affairs, activities, and powers shall continue to be managed and al-

Association-powers-shall-continue-to-be-exercised under the ultimate direction of the Board-of
Directors.®®

(b) In Emergency Situations.

(i) “Em ", Defined. For thi raph “EMERGENCY”

means these events or circumstances because of which, and only if, a quorum of the Board

(A) A natura catastrophe.*

(B)  Anattack on or within this state.5

(C)  Anact of terrorism.?

(D) A state of emergency.>®

(ii) In Antici Qatlon of or Durlng an Emergenc;g In ant|C| pation of or

duri ng an emergency necessary to conduct the Assoaahon s ordi nar;g business ogeratlons and
affairs:®

M see Corporations Code § 7110 et. seqg.

48 Subject to Bylaws Section 10.04.

49 See Corporations Code § 7210.

50 See Corporations Code § 7140(m)(5)(A) (asillustrated).
51 see Corporations Code § 7140(m)(5)(B) (as illustrated).
52 See Corporations Code § 7140(m)(5)(C) (asillustrated).
53 See Corporations Code § 7140(m)(5)(D) (as illustrated).
A e Corporations Code § 7140(m)(1).
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(A) Moadify lines of succession to accommodate the incapacity of any
ffi I r resulting from th

(B) Relocate the principal office, designate alternative principal offices
or regional offices, or authorize the officers to do so.

An;g Board actlons taken in good faith in anticipation of or durmg an emergency under

(iii)  During an Emergency. During an emergency, the Board may take
either or both of these actions necessary to conduct the Association’s ordinary business
operations and affairs;*

(A) Givenoticeto adirector or directorsin any practicable manner
under the circumstances, including, but not limited to, by publication and radio, when notice of a

Board meeting cannot be given to that director(s) in the manner prescribed by these Bylaws or
rporation ion 7211.

@ Deem that one or more offlcers of the Assouatlon present at a

ir
necessary to achieve a guorum for that meeting.

Section 7.02. Section-2-Number and-Qualification-of Directors. The Board of Directors
shaII COI’]SISt emveof five (5) to elght (8) persons Who shau—beare Owners of Lots Whese

suspen&enef—membe#s%—nghfes n the Develogment OnIy one Owner per Lot shaII be ellglbleto
serve on the Board of Directors at any time. The precise number of directors (between the

numbers set forth above) shall be determined by the Board-of Directers in advance of the annual
election of directors).

Section 7.03. Section3-Term of Office—TFhe directors-of this-Asseciation-. Directors

shall serve for a one year term.—There-shall-be-no-limitation-upon-the-number-of consecutive-terms-
to-which-a-director may-be reelected. of office. Each director, including a director elected to fill a
vacancy or elected at a special meeting of Members, shall hold office until-the-expiration-effor the

term for which the director has been elected and until a successor director has been elected and
qualified:, unl irector is removed from office in which
the effective date of his or her removal. There shall be no limitation upon the number of

consecutive terms to which a director may be reelected. If a director ceases being a Member
during their term, the director shall be disqualified from continuing to serve as a director.>’

SegthiniA Nomlnatl on of Dlrectors ThefoIIOW| ng gocedur% shall gggl;g in addition

%5 e Corporations Code § 7140(m)(4).
56 See Corporations Code § 7140(m)(2).
57 See Civil Code § 5105(b).
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@) Deadllnes for Notlf;g ng Members of Nomlnatlon Procedur& The Board

electlo to the Boar I thirt 30 d sbeforean deadline for submlttln nomlnat|on
Alternatively, the Board shall provide Individual Notice to any Member who has requested
Individual Notice.>®

(b)  Right of Self-Nomination. Any qualified® Member shall have the right to

salf-nomi nate themselves to the Board of D|rectors |f the M ember tenders written notl ce to the

The Board shaII give General Notice of thrs self nomnatr on rrdht to the Members at Ieast ni netv
(90) days before the election date.

|_€leclion; ) , 5_and
standards for serving as director: (iii) recommend to the Boar im rovements or aIteratlonS| the
election Operating Rules; and (iv) to assist in identifying interested and qualified candidates by

QI’OQOSI ng as many nomi natl ons for electlog to the Board as IQ |ts discreti ons shall determi ne, but

payment—ef—hrS—er—her—Assessmehts the Bgig QQQQ nts a Ngmlngtlng Qg ttg, t e
Committee  must adhere to the rules and criteri arding the minimum candidate
qualifications.®?

Section-5- Election-of Directors—
Seottonlﬂ& guallflca’uonsfor Candldacgg for Electlon to the Board Nominated or

58 see Civil Code § 5115(a).

59 See Bylaws Section 7.05

60 see Givil Code § 5105()(3).

61 The previous President if he or sheiswilling to serve. If the previous President is unwilling, the Board will appoint the Chairman.
62 see Givil Code 88 5100, 5105; Bylaws Section 7.05.

63 See Civil Code § 5105.
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disqualified under this Section 7.05, the Election Rules shall require a sitting director to comply
with these same requirements,®

@ rrent in th m f A , Exceptions. Nomin

in
Directors must be current in the payment of Regular and Special Assessments. Notwithstanding,
anomineeis not disqualified for that reason if the nominee:

(i) Has paid the Regular or Special Assessment under protest®;
(ii)  Hasentered into a payment plan®; or

(iii)  Hasnot been provided the opportunity to engage in internal dispute
resolution regarding the delinquency.®’

Assessments, coIIectlon charges, later charges, or_costs Iewed by a third Qart;g,68 aIthough the

Association may still pursue collection remedies regarding those unpaid fines and/or penalties
herwi mi I

(b) M ipinthe A lation; Entity Exception. A nomin

Member, subject to this exception:®® if title to a Lot is held in the name of alegal entity not a

natural_person, the governing authority of the entity-Owner has the power to appoint a natural
n M - i for pur f Article4 of the A

-Own vin n ly. The A iation I di if
nominee Where, if elected, Would be serV| ng on the Board at the same time as another person

ither pr ly nomin frh ion or an incum Director.”?

(d) M LessTh neYear. A nomin
nominee has been a Member for |ess than one year.”

(Q Crlmlnal Convictions. A nomlnee is dlguallfled if the nomi nee discl o&
|ea

64 see Civil Code § 5105(f).

65 see Civil Code 88 5105(dl)(1); 5658.
66 see Civil Code 88 5105(d)(2); 5655.
67 see Givil Code § 5105(e).

68 see Civil Code § 5105(d).

69 see Civil Code § 5105(b).

70 see Civil Code § 5105(b)(2).

n E.g., any tenancy in common, community property ownership, trust, or other entity ownership in which the potential candidate (and a sitting
director) both have an equity interest or any other marital or civil relationship interest recognized by Californialaw.

72 5ee Givil Code § 5105(c)(2).
73 See Givil Code § 5105(c)(3).
4 See Civil Code § 5105(c)(4).
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Set:tLonlm Election of D|rectors, Ballot Tabulatlon and Retentl on Rguwements For

the election using the foIIOW| ng secret balloting voting Qrocedur% (to the extent aoollcabl e™):

(@ Frequency of Director Elections. The Association shall hold an election for
aseat on the Board of Directors at the expiration of the corresponding director’s term and at |east

once every four (4) years,”®

@ Coordl nation of D| rector EI ections and Date of the AnnuaI M edli ng
h 1

abuIate the baIIots The Board m@g, by General Notice to aII Members, adjourn or extend the
initiall ncl n of th lotin if the B ntin mply with th

statutory secret balloting deadlines.”
(c)  Secret Ballot Distribution and Procedure.

() I Distri . The A
or_personal_delivery to every Member, the secret ballots and two pre-addressed envelopes with
instructions on_how return I not_| h hir re th line for
voting.”® The Inspector(s) of Election shall deliver to all Members within the same timeframe the
Election Operating Rules by either of these methods.” (i) posting the Election Rules to an
internet website and incl ud| ng the corr;goondlng |nternet Websr te addr%s on the ballot together
h h :

Wi [ , / DE TouNna Nere.
or b IndIVIduaI Dellver In electlons to rove an amendment of the Governin
Docum nly, the text of th m | iV he M with th
ballot.8°

@ Confldentlallt;g and Procedure To Qreﬁervethe voti ng Member's

or Lot number on the baIIot 81 The voter does not sign the baIIot |tself, but lnstead lnserts the
baIIot into an enveloge that i is sealed The sealed envelooe containing the ballot is then inserted

S For example, in noticing an election to amend the Governing Documents, the Civil Code § 5115(b)(3) requirement to list candidates' names
isinapplicable to the election.

76 See Givil Code § 5100(a)(2).

77 See Civil Code §§ 5100-5135.
78 See Civil Code § 5115(c).

79 See Civil Code § 5105(g)(4)(B).
80 see Civil Code § 5115(g).

81 see Civil Code § 5115(c).

82 see Givil Code § 5115(c)(1).

21
SerouL Trost LL P {01034979;2}



specified by the Iniector(s) of Electlons in the baIIot and/or General Notlce Any Member may

(d) n f Notice in Secret Ballot Elections. The A

shall provide General Notice containing the following information to all Members at least thirty
(30) days before the ballots are distributed:®*

(i) Th im which he physi ress wh
ballots are to be returned by mail or handed to the Inspector(s) of
Elections;

(i)  Thedate, time and location of the meeting at which the ballots will

be counted;

(iii)  Indirector elections only, the list of all candidates’ names that will
appear on the ballot; and

(iv) If aMember requests delivery by Individual Notice rather than
Noti he A iation | provi he r in
Member the same content within an Individual Notice.

(e Results of Director Elections/Succession to Office. If the minimum
quorum requirements have been satlshed (if an;g) the candldates recelVi ng the hlgheﬂ number of

votes, up to the number of va
shaII take office |mmed|atel¥ foIIOW| ng_their eIectlon If there is a tle vote between those

electlon, the tie shall be broken according to the El ectlon Rules.

) vision of Elections Pr Intm f In
Iectlons The Board of Directors shall select an mdegendent th| rd part(ies) as Iniector(s) of
f . 5

 Power s | do all of the following:®

(0] Determine the num f m I itl i h
voting power of each.

Determine th henticity, validi f f proxies, if

(ii)
(iii)  Receive balots.
(iv)

H , 4
out of or in connectlon Wlth the rlght to vote.

83 see Civil Code § 5115(c)(2).
84 See Civil Code § 5115(b).

85 See Givil Code § 5110(a).

86 see Corporations Code 8§ 7614.
87 see Givil Code § 5110(c).
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(v)  Count and tabulate all votes.
(vi)  Determine when the poll [ cl nsi with th
Governing Documents.
(vii) Determine the tabulated results of the election
(viii) Perform any acts as may be proper to conduct the election with
fairn | M in r with th r res®, th
rporation I licable Association Rules not in

conflict with these procedures.

(ix)  Deliver Election Operating Rules to the Members in the manner

described in Section 7.06(c)(i), above.®®

The Inspector(s) of Election shall perform their duties impartially, in good faith, to the
best of their abilities, and as expeditiously as is practical, and in a manner that protects the

nterests of dl ASSOC|at|on Members. If there are three Iniectors, the decision or act of a
|v h f all the | . A !

(@)  Requirementsfor the Counting and Tabulation of Ballots,** The
Iniector(s) of Election or their des gnee must count and tabulate the votesii n Qubllc at a properly

Election or their designee may verify the Member's information and srgnature on the outer
Vi reth | lation

(h)  Announcement of the Results of the Elections.®” The Inspector(s) of
EIectlon shall Qromgtl;g @ort to the Board the tabulated election results and shall record themin

give General Notice to all Members of the tabulated election resuItSW|th|n flfteen (15) days of
the election.

(i) Retention of Ballots.*® After tabulation, the Inspector(s) of Election must

retain the sealed ballots, signed voter envelopes, voter list, proxies, and candidate registration list
in their ntil _the time for challenging th ion h ired.?* On X i I h

88 See Givil Code §§ 5100-5135.
89 see Givil Code § 5105(g)(4).
90 see Civil Code § 5110(d).

91 see Civil Code § 5120(a).

92 ee Civil Code § 5120(b).

93 See Givil Code § 5125.

94 See Civil Code § 5145.
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Inspector(s) of Election must transfer custody of those items to the Association. If there is a

recount or challenge to the election process, the Inspector(s) of Election shall, upon written

request, make the election materials available to the requesting Member or their authorized
representatives for review and inspection. The Inspector(s) of Election shall conduct the recount

or challenge in amanner that preserves the confidentiality of the vote.
@) g;ilgn gg g amati gn % |f, as of the deadline for nominations, the

number of qualified more he number of vac: ected (as the

Inspector(s) of Electlon determlnel, the ASSOCIaIIOI’l may, but is ot required to, consider the
qualified candidates elected by acclamation if al of the following conditions are satisfied:

(0] The Association has held aregular director election in the last three

I from th h | W in th
previous election to start of voting in the proposed election.
(i) The A iation provi he M WO noti Indivi

Notice®” and a"reminder" Individual Notice®.

(iii)  The Association provides to each nominee and/or Member that
mi nomination licabl in communications.®

(iv) TheA iation permi | ifi i run if
ominated If acandidateis di uallfled the Election Rules shaII

r@ Ui rements 100
(v)  TheBoard at a Board meeting votesto consi der the qualified

o, ..o]-b clecled D Al

reflects the name of eech guallfled candidate that will be seated b;g
| ionif thei rov

Section 7.07. Conflicts of Interest. Directors are prohibited from engaging in
horiz nflict of in r ions.1% Furthermor Dir r or Commi m

shall not vote on any of the following matters.

(b)

9 See Civil Code § 5103 (permitting the Association to dispense with the secret balloting processin director elections, only).
96 see Civil Code § 5115(a).

97 See Civil Code § 5103(b)(1) (listing timeframe and contents).

98 see Civil Code § 5103(b)(2) (listing timeframe and contents).

99 See Civil Code § 5103(c)(1)-(3) (listing timeframe, contents, and manner of communication).

100 g6 Givil Code § 5103(d).

101 5o Corporations Code 8§ 7233; 7234.
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following-their—election.An_Assessment against the director or committee
m for h mmon Area or Common Faciliti

A request, by the director or committee member, for a payment plan for
overdue A ssessments;

A decision whether to foreclose on alien on the Residence and L ot of the
ir r or commi m

B =2 €

Review of aproposed physical change to the Lot or Residence of the
irector or commi m 102- or

) A grant of exclusive use common areato the director or committee
member.

Nothing in this Section 7.07 limits any other provision of law or the Governing
Documents that govern adecisionin Whl ch adirector may have an mterest, and the Associ ati on S

of mterest or interested director transactions.

Section 7.08. Section-6- Vacancies on Board of Directors .

@ Vacancies, Generaly. A vacancy or vacanciesin the Board of Directors
shall-be-deemed-te-exist on the occurrence of any of the following: (i) the death, resignation® or
removall® of a director-pursuantto-subparagraphs—{c)-and—(d)-hereof; (ii) an increase of the
authorized number of directors; er-(iii) the failure-of the-Members-at-any-meeting-of Members-at-
which' fallure, in any director er—directors—are-to—be—electedelection, to elect the number of
directors to-be-elected-at-such-meeting-required to fill all vacancies in that election; or (iv) the
Director's failure to meet any required qualification for service in effect at the beginning of a

irector’s term of office.'®

(b) Resignation-of DirectorsExcept-as-provided-in-this-subparagraph,-any. Any
director may resign,—which—resignation—shall-be effective on—givingimmediately by providing

written notice to the president;secretaryPresident, the Secretary, or the Board of Directors, unless
the notice specifies a later time for the resignation to become effective. If the resignation of-a-

directordate is effectiveto occur at a futurelater time, the Board of Directors may elect a successor
by majority vote to take office when the resignation becomes effective.

(c) Board Authority of the Beard-of Directers-to Remove Directors. The_

Subject to the qualifications in this subparagraph (c), the Board of Directors shall-have the power
andﬂaufehemwegg remove a d| rector and declare hnsa#herme offlce vacant if heepshe—e)—ha&

ir I

102 See Declaration Article V.

103 5o Bylaws Section 7.08(b).

104 5o Bylaws Section 7.08(c)-(d).
105 See Corporations Code § 7221(b).
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(i) has been declared of unsound mind by afinal order of court;

(ii)  hasbeen convicted of afelony®; or

(iii)  fall hr n ive reqgular B meetings; or
(iv) failstoremainin Good Standing.

If the basis for removal is subparagraph (iii), the Board may consider mitigating factors
such as. medlcal hardship, business travel, financial hardshlgs, or the beneflts of active and

Standing for continued Board service, unless the terms of the Q@gment plan call for the director to
resign from office.

(d) Members Authority ef-Members-to Remove Directors. Exceptas-ectherwise-
provided-in-subparagraph—(c)-hereof, Members may remove a director may-enly-beremoved-from
office priertebefore exp| ration of his-erherthe director's term only by a-majerityeithe affirmative
votes—cast-byvote of a Majority of a Quorum of the Members whereconducted using the secret.
ballot voting pewerceonsists-of-atleast-a-quorum-of- Membersprocedures.

(e Removal by Court Action. Fhe County-Superior Court-may-inrespense-to-a-
suit-filed-by If any director, or the lesser of twenty (20) Members or sfive percent (5%) of the

Members, files suit, the County Superior Court may remove any director determined-te-bedeemed
guilty of fraudulent or dishonest acts, or gross abuse of authority or discretion with—reference-
toover the Association. The Association shall be made a party to any such action.

()] Filling of Vacancies. Vacancieson-the-Board-ofDirectors shall befilled by a
majority vote of the remaining directors though less than a quorum, or by a sole remaining

director unlessas aggllcable If the vacancy is creaIed threugh—mmeval—ef—a—@%eeter—by Member
action e b whi :

dlrectors akaﬂyunmeﬂl tO f||| WWW%M%J;&
vacancy shall befilled by avote of the Members using the secret ballot voting procedures.

(o)) Reduction in the Number of Directors. No reduction of the authorized
number of directors shall have the effect of removing any director from office before expiration
of that director’s stated term-of office-expires.

106 g hject to Civil Code § 5105(c)(4).
107 see Civil Code § 5660.
108 see Civil Code § 5665.

26
SerouL Trost LL P {01034979;2}



Ao L=
| of Di .

ARTICLE VIIIL
BOARD MEETINGS

Section 8.01. Seection-1- Place-of Meetings—Meetings-byM eeting L ocation; Conference
Telephone and Electronic Meetings.—

€) Permitted Locations for Board Meetings. Except as otherwise provided in
subparagraph (b), below, Regularregular and special Board meetings-ef-the-Board-of Directers may
be held at any place within the PrepertiesDevelopment or the County that-has-been-designated from-
time-to-time-byoccasionally by Board resolution ef-the Beard-and stated in the meeting notice-of-the-
meetmg—lndtheeabseneeuef—suemdesrgnaeen If the ngg fglg IQ ggg Q[g g Q@Q regular
meetlngs shall be held at the principa i

is unsafe or |mboss bIe1°9, a Board or Member mesti ng may be conducte:db;g teleconference
without designating a physical location, as long as statutory procedures are followed.*'°

(b) Requirements for Conduct| ng Board Meetl ngs by Conference Tel ephone
or Other Electronic Means. A regular or spe o e

subparagraph (b), be held by conference telephone eIectronlc V|deo screen communlcatlons or
other communications equrpment hone m constitutes

preeence in person at the meeti ng aII dl rectors, Members ang other Qermlttg Qal'tl Cipants @

Iog;ttron.ll

109 56 Givil Code § 5450(a) (outlining qualified conditions).
110 g6 Givil Code § 5450(b).
111 see Givil Code § 4090(b), subject to Civil Code § 5450.
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a—meetrng—threugh—the—use—efpartICIQatlng in_a meetrng usnng electronrc vrdeo screen
communication or other communications equipment (other than a conference telephone)

constitutes presence in person at the meeting se-leng-asif each present director-participating-in-the-
meeting can communicate with all-ef-the other directors concurrently and each director is glven the

means of partrcr patrng inall matters

conducta secret baIIot electlon may be heId ent| rely by teleconference, |thout desgnatlng a
physical location and placement of adirector there, if:112

(0] Ing notice incl ' ition
r ui rements under these B Iavvs A |nstruct|on to Members on how to join the meetln B

meetln and C) reminds the membershr therr right to r uest Indrvrdual Dellver of meetin
notices; and

@ Directors and M embers are afforded the same participation rights
I ph

option to participate by telephone grather than by video). »

Section 8.02. Section2: Annual Meeting of Directors . Immediately following each
annual-meeting-of Members meeting, the Board of Directors shall hold a regular meeting for the-
purpese-of-Organization, election-efelecting officers, and the-transaction-oftransacting other business.
Notice of this meetlng shallis not—be requwed If the Board |s not abIe to elect officers

immedi
officers as soon as reasonabl;g possi bI e thereafter.

Section 8.03.  Section-3- Other Regular Megtings—Ordinarily,. The Board shall
conduct regular Board meetings-shall-be-conducted at least monthly—prewded—hewever—that—regefar—

meetings—can-be-held-as-infrequently—as—every-calendar—quarter_but no later than quarterly, if the
Board's busr ness does not ,Lustrfy equi re more frequent meeti ngs If the Board adopts an annual

eenﬁrmunteated—te—au—d#eeters—at—the—ume\etlen—ef—thells for conductl ng Qular meetl ngs, and al

Members and Directors receive a copy of that schedule on the first of each year, no further notice
of aregular Board meeting shal-beis required-unless, If the date, time or location for a particular

112 see Civil Code § 4926.
113 For example, a schedule that calls for regular Board meetings during a specific time and location on the third Thursday of each month.
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regular Board meeting is changed-ferany+easen—in-which-case;, the Board shall provide notice
shall-be-provided-t0 all directors in-accordance-with-Section-5-below-and Members, 114

SeottonﬁL(A ;pecral Board Meetl ngs The Presrdent or an;g two (2) directors may call a
Specia Board meeting for any purpose.

Section 8.05. Section 5 Notice of Board Meetings.

not_less than : than forty-eight (48) hours prrer—tebefore the meeting, unlas netree—rs—gwendellvered by
first—-class mail in-which-casewhere the four (4) day notice requirement remains-in-effectNotice-of-

a-meeting-of-the-Boardneedstill applies. The Board does not be-givenhave provide notice to any
di rector who has signed a warver of notrceﬁepa& written consent m%eenduepof the

shall flle aII such waivers, consents o rovaIS| the Association's records or W|t the mesti
minutes.

Board shall provi de di rectors and M embers General Notl ce of Board M eet| ngs.

(© Notice Contents. The netice-of anyBoard meeting ef the Beardnotice shall
state the time, place, and-purposeef, and agenda for the meeting.

114 56 Bylaws Section 8.03.
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meeungMembers ngt to Receive Board Meetlng Notlceﬁ Excth for "EMERGENCY

MeeTines'®, the Board must provide all Members General Notice of the time, place, purpose
an enda of al other Board meetings at least four (4) days before the meeting date. Unless

executive session Board meeting is labeled an Emergency Meeting, Members shall receive notice
of executlve Sessio meetln S Ieast two 2) days before the meetln aIthou Members lac

certain monetar;g charges upon a Member the Board must notrfy116 the subject Member(s) in
wr|t| ngL byerther personal dellvery or ﬁrst—elass—marl ndrvrdual Delrver;g at Ieast ten (10) daySprrer—

Section 8.06. Section-6- Attendance by Members-Common Interest Devel opment
Open Meeting Act Provisions—. Fhe—following These provisions reflect the California Common

Interest Devel opment Open Meeting Act (Cal-Civ—Code§1363.05):"OpeN MEETING AcT"): 118

i For
purpese&ef—the Open Meetlng Act the—term—"BOARD MEETING' melueles eans (i ! any congregatlon
of a majority of the members—oithe-Board atsimultaneously in the same-time-and place to hear,
discuss, or deliberate upon any item of business scheduled-to-be-heard by the Board,-except-those-
matters—that-may—bediscussed—in—executive—sessienwithin the authority of the Board; and (ii) a

115 see Civil Code § 4923 (defining emergency meetings, and how legally called).
116 56 Givil Code § 5855(b) (outlining contents of notice).

117 see Civil Code § 5855(a).

118 see Civil Code §§ 4900-4950.
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tel econference where a majority of the Board, in different locations, are connected by electronic
hr h i0, Vi h119AB M in not incl irector

taking actlon on an Item of Business.?® The Board must not act on an;g "|ITEM_OF BUSINESS'1%
outside a Board Meeting. The Board cannot use electronrc transmissions (e.g. emall) to conduct a

collectively consent in Wr|t| ng to that method of Emergency Meeting.*?> The Open Meeting Act
prohibits Board action by unanimous written consent.

(b) Right of Membersto Speak at Meetings. The Board-of Directers shall
permit any Member to speak at any meeting—of—the—MembersMember or ef—the—Board of
Directorsm grng except for Beard—meethS—that—are—held—m—exeeutNe—sessioﬂ—pursuaﬂt—t&

items not listed in the Board's agenda for the meeti ng.

(©) ing A X iction of Acti nthe A
The Board meeting notrce shaII include the @enda for the meetlng Except in limited

(d) Executive Session Board Meetings.

(0] B for Executiv jon. An ex
iS not open to attendance by all Members, and is convened to consider and potentially act upon
one or more of these matters;?>
(A) litigation where the Association is or may become a party;

m relatin ntract formation with thir

(B)
(C)  Member discipling;
(D)

119
120

See Civil Code § 4090(b).

See LNSU #1, LLC v. Alta Del Mar Coastal Collection (2023) 94 Cal.App.5th 1050.
See Civil Code § 4155.

See Civil Code § 4910.

See Civil Code § 4925.

See Civil Code § 4930(b)-(e), inclusive.

See Civil Code § 4935.

See also Civil Code § 4935(b) (The Board shall adjourn to, or meet solely in, executive session to discuss member discipline if requested by
the Member subject of the discussion, and the Member is allowed to attend.)

126

31
SerouL Trost LL P {01034979;2}



(E)  todecide whether to foreclose on alien'?’; or
(F)

M ' m f A n m
gan.128

(i)  Executive S&son M eetl ngs to Protect the Attorngg—Cllen

(iii) ling Executi ' ' firmativ
ote of amajorit of the dlrectors resen o] meetln Where uoru is establlsh m

of an open meeting.

(iv) Directors;Reporting Executive Session Meeting Minutes,
Availability to Members. The Board shall note generaly (i.e. to preserve confidentialit
matter discussed in executive session in the minutes of the immediately succeeding open

meeting.**® The Board shall make available to Members the minutes, draft minutes proposed for
adoption, or a summary of the minutes, of any Board meeting other than mirutes-of-an-executive

127 see Civil Code §§ 4935(d); 5705(b).

128 e Givil Code 88 4935(c); 5665 (The Board must meet with the requesting Member within forty-five (45) days of the postmark on the
request, if the request is mailed within fifteen (15) days of the postmark on the Pre-Lien Notice.)
129 see Evidence Code §§ 950-955.

130 56 Givil Code § 4935(e).
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SESSiON—shal-be—available—to-theMembers Within thirty (30) days of the meeting. The minutes -

proposed-minutes,-orsummary-minutes-shall-be-distributedBoard shall distribute to any Member upon
request and-upon—reimbursement—ofthe minutes, proposed minutes, or summary minutes if the

Member reimburses the Association’s costs in making that distribution._The Association's
Annual Policy Statement must inform Members of these rights and how and where to do so.**

Section 8.07. Section7- Quorum Requirements for Board Meetings. A majority of
the authorized number of directors shall constitute a quorum for the-transaction—eftransacting

busr ness, except to adjourn—as—prevrded—m%eenen—g—berew Every act-orBoard decision dene—or

: whichwhere a quorum is present
shau—bers regarded as %he—aet—ef—thea Board ef—D#eetersaCtlon subject to-the—provisions—of the
California Nonprofit Mutual Benefit Corporation Law, especially theseprovisions-relating to: (i)
appreval-efapproving contracts or transactions in-whichwhere a director has a direct or indirect
material financial interest; (ii) appeintment-of committees;—andappointing committees; and (iii)

indemnifying directors. The Board may continue to transact business during a meeting where
quorum _is initially present, notwithstanding withdrawal of directors below a quorum, if any

Board action is approved by at least a majority of the required quorum for the meeting, or such
greater number if required by law or the Governing Documents.

131 see Civil Code § 4950.
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Sectmnﬁﬂ& Ad| ournment A majority of di rectors present may adjourn any meeting to
another time and place whether or not quorum is achieved. If the meeting is adjourned for over

twent -four (24) hours the Board shaII rovide notlce of ad ournment contalnln the new

not provide notice of ad|ournment

Section 8.09. Section-11. Compensation of Directors, Officers, and Committee

Members. Directors, officers, and committee members ef committees-shallare not-be entitled to

compensation for their services as-suchin their respective capacities, athough theyany may be
reimbursed for suehthelr reasonable actual personal expenseSa&ma%b&deremmed-bHeselunen@L

WWWMM%@M nVoi ceML
in performing their duties.

Section 8.10. Section-12. Protocol at Board Meetings. At each Board meeting-of-the-
Board, the President, or if he-ershe-isthey are absent therefrom, the Vice President, or if he-ershe-
isthey are absent there-fromtherefrom, a Director chosen by a majority of the Directors present,
shall act as Chairperson and preside over such meeting. The Secretary, or if he-ershe-isthey are
absent therefrom, the person (who shall be an Assistantassistant Secretary, if any and if present)
whom the Chairperson of such meeting shall appoint, shall act as Secretary of such meeting and
keep the minutes thereof.

Al L=

: | : | 0D

ARTICLE IX
BOARD POWERSAND DUTIES

Section 9.01. Section-1- Specific Board Powers and Duties. Without prejudice to the
Board's general powers-ef,'%? the Board of Directors-set-forth-in-Article Vi -section-1-the-directors-
shall-havehas the power to:

@ Exercise al powers vested in the Board of Directors under the Governing
Documents and underthe-laws-of the State-of Californialaw.

(b) Appoint and remove-all: (i) Association officerseofthe Asseciation;; (ii) the
Association's property manager-_or_property management company (if any-{, and subject to any

contractual eemmitments-which-may-exist);obligations among them); and (iii) other Association
employees,. The Board can prescribe anythe powers and duties for such persons that—are-

132 See Bylaws Section 7.01.
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consistent with the Governing Documents and California law, the-Articles-ef Incerporation-and-
these-Bylawsand fix their compensation.

(© Appoint such agents and employ such other employees, including
attorneys-and, accountants, as-ita manager or management company, as the Board sees fit to
assist-in-the-operation-ofhelp operate the Assomatlon—anel—te The Board can fix their duties and

te-establish their compensation.if th f the A

as |mgosmg monetary Qenaltleﬁ and/or the suiensuon of _membership erwlgec 133 Board

adopted Association Rules may contain reasonable varying distinctions between Owners and
tenants.

(e Enforce all-applicable previsions-of the Governing Documents relating to-
property—use—restrictions—er—the control, management, and use of the Development's Lots,
Residences, Common Areas, Common Facilities and roadswithin-the Properties.

()] Contract for and pay premiums for fire, casualty, liability and other
insurance and bonds (includinge.q. indemnity bonds)-which, as the Association may be required
from-time-to-time-by-the-Asseciation-to maintain.***

(o)) Contract for and pay for mai ntenance Muﬂlmes materials,-

would become allen on any portion of the Common Areas.

(0] ntract for for construction or reconstruction of
the Development the Association is obligated to maintain, repair and replace.!®

()  @—Levyand collect Assessments from the Members-of the Asseciation-in-
WM,MMQ@

f
"5

133 gbject to Civil Code §§ 4340 et seq. and CC& Rs Section 13.06
134 See Declaration Article X.

135 See Declaration Article XI.

136 See Declaration Article V.
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k) Y Perform all acts required of the Board ef Directors-under the
DeclarationGoverning Documents.

()] (<)-Prepare budgets and maintain a full set of books and records showing
the financial-condition-of the-affairs-of the-Association's financial_conditions in a manner consi stent
with generally accepted accounti ng pr| nci pl% a%mg%ﬂm&%m{eﬁm

Memberincluding the Annual

(m)  Appoint.a Nomi natl ng Committee and such other committees as-it deems
necessary from-time-to-time-in-connection-with-the-affairs-of therel ating to Association. affairs.'%’

(n) Fill vacancies on the Board of Directors or in-any committee, except for a
Board vacancy created by-the remeval-of a-Board-of Directors-memberfrom Member action.

(0 Open bank accounts and borrow money on behalf of the Association and
designate the signatories to such bank accounts.

(p) Bring and defend actions on behalf of the Membersin common or the
Association to protect thetheir respective interestsef the Members-or-the-Association,-as-such,se-
leng-as, if the action is pertinent to the Association's operations ef-the-Asseciation-and while

ass&smg the litigation's costs Wlthout I|m|t| ing the forgm ng, the A$0C|at|on has standl ng to

Qroceedl ngsin its own name asthe real party in interest and without needlng tojoinits |nd|V|duaI
M inm inin for f th verning D a(l

an ort|on of the Common Ar ||| damage to a Resudence or Lot the Assoaahon is obli ated

Qrallgg related to, damage to the Common Area or a Residence or Lot the Association is
li maintain or repair.38

(q) Enter L ots when permitted under the Governing Documents.
Section 9.02. Limitations on Board Powers.

(a) Prohibited Actions. The A iation itsB rohibi
taking these actions.

(i)  Denying Accessto Residences and L ots. Except as otherwise
provided by law or order of court/binding arbitration, the Association shall not deny a Member or

137 See Bylaws Section 7.04(c); Article X.
138 e Civil Code § 5980.
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occupant physical access to hIS or her Residence or Lot erther by restricting access through the

Residence and Lot 139

(i)  Assigning or Pledging Future Assessment Obligations. The
Association may not voluntarily assign or pledge the Association's right to collect payments or

Ass&sments, or to enforce or foreclose alien to athird Qart;g, unless the assignment or pl edge is

actl ng Wlthln the scoge of that charter or I|cense as security for aloan the Assomaﬂon obtal ned.
However, the foregoing sentence does not restrict the Association's right or ability to assign a

former Member's unpaid obligations to a third party for collection purposes;*4°

(iii) Unreasonabl;g Restrlctlng Sales The Assomaﬂon shall not adoot an

Owner S Resr dence and Lot; 141

(iv)  Establishing Exclusive Broker Relatlonshlos The Association
shall not adopt an Association Rule that establishes a lusive rela D With Stat
broker through which the sale or marketing of Residences and Lots must occur, other than
Common Area;*? or

eSS Al

(b) B Actions Requiring M Approval. TheB f Dir

take none of these actions without the consent of a simple majority of the Members constituting a
rum of over fif %) of the Votin wer of the M

(0] Contracting with thi rd Qart;gl%) to furnish goods or servicesto the

(A) FHAorVA roved management contracts;

139 see Civil Code § 4510.

140 see Civil Code § 5735.

141 see Givil Code §8 4730(a); 4730(c) (defining "market".)

142 see Civil Code 88 4730(b); 4730(c) (defining "marketing™.)

143 e Givil Code 8§ 5135(a); 5135(b) (defining "campaign purposes’.)
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(B)  public utility contracts where the Public Utilities
mmission regul he r h for_materi r

services, provided, however, the contract term shall not
exceed the shortest term for which the supplier will contract

at the regulated rate;

hree ¥ears, Qrowded the QO|ICI€S Qrowde for _short rate
cancellation by the insured,;

(D) agreementsfor cabletelevision or satellite dish services and
equipment not to exceed five (5) years duration; and

(E) any contract with aterm not to exceed three (3) yearsif the

A jation m min. h ntr no lon h
one year without cause, penalty or other obligation, upon
nin rior wri noti f termination h
other party.

fair market value exceeding flve Qercent (5%) of the Association's budgeted gross exgenses for
that Fiscal Year.

(iv)  Pay compensation to the Board of Directors or Association's

officers.
(V) Fill any Board vacancy created by Member election to remove a
irector.
(vi) Enter al ot on anon-emergency basis unless the Association
furni I wenty-four (24) hours wri noti h ner.14

(©) [ ignifi ings. Notwith
Governlng Document Qrowsuon, the Board shaII not |nst|tute any sugnlflcant IQaI Qroceedlng

of the Assouatlon S |ntent|on to ingtitute sugnlflcant legal Qroceedl ngs.

(0] Exceptions. If the B mines the claim(s) limi
will expire within the thirty (30) day window, the Board may commence the proceeding without

144 506 cal. Code of Regs. § 2792.21(b)(2).
145 5ee Declaration Section 3.05(c).
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r|or notice if |t notifies the Members within thirty (30) days after commencement. Noticeis not

(i)  Content of Notice. The notice shall describe the proceeding's
urpose artl% anticipated cost |ncIud|n attorn s fe& source of funds Reserv& or

ro ectlve urchasers and lenders). "SiGNIFICANT LEGAL PROCEEDING" means any legal proceedin
in which it reasonably could be anticipated that these events could occur:

(A) levying a Special Assessment to fund the proceedings;

(B)  using Association’s Reserve Account fundsin excess of
fiv %) of th rrent Reserv fund th

proceeding;

© he claim nt ex Tw -Five Th Dall
($25,000); or

(D) h ion could h materi Y f n th

ability to sell and/or refinance the Lots during the
proceeding.

ARTICLE X
COMMITTEES

Ser:tLQrLlQQL Seenen—l—Commlttees of D| rectors. In addition to the nemmatmg

vsNominating

Comm|ttee and the Archltectural Commlttee—appmnted—and—eensututed—persuant—te—the
Declaratien, the Board of Directors may, by resolution adopted by a majority of the directors then

in office, designate one or more committees, each consisting of two (2) or more Members (who
may also be directors), to serve at the pleasure of the Board-of Directors. Committees shall have
al the authority of the Board-ef Directors with respect to matters within their area of assigned
responsibility, except that no committee, regardless of Board of Directors resolution, may:

@ Take ans,LflnaI actlon on any matter Whteh—undet—ﬁfre—Gah-femta—Nenptﬂeﬁt—

Members gum ng Member gggroval

(b) Fill vacancies-enthe Board-efDirectors Or en-any-committee which-
hasvacancies that have been delegated any authority of the Board—of-
Directors.

(© Amend or repea Bylaws or adopt new Bylaws.

39
SerouL Trost LL P {01034979;2}



(d) Amend or repeal any Board resolution of the Board-of Directors-whichthat
by its express terms rsis not se-amendable or repealable.

(e Appoint any other committees ef the Beard-of Directors-or designate the
members of those committees. -

()] Approve any transaction: (i) to which the Association is a party and one or
more directors have a material financia interest; or (ii}) between the
Association and one or more of its directors or between the Association or
any person in which one or more of its directors have a materia financial
interest.

Section 10.02. Sectien2—Committee Meetings and Actionsef Cemmittees—. Unless
otherwise provided in the Board of Directors resolution establishing the committee, minutes shall
be kept of each meeting of any committee and shall be filed with the Association records. The
Board of Directors may adopt rules, not inconsistent with the provisions of these Bylaws, for the
governance of any committee.

ARTICLE X1
OFFICERS

(iv) Chlef FlnanC|al Offlcer/Treasurer The Assouahon may also have a the dlscretlon of the
Board—of Directers, one or more assistant secretariesSecretaries, one or more assistant
treasurersTreasurers, and such other officers as may be appointed in—accerdance—with—the-
provisiens-of section-3-fellowingaccording to Section 11.03, below. Any person may hold two (2)
or more offices, except that neither the secretarySecretary nor the treasurerTreasurer may serve
concurrently as president.President. Directors have voting rights. Officers do not have voting

rights. An offlcer may also serve as director, concurrentl;g Therefore, an offlcer has voti ng rlghts

146 Except officers appointed under Bylaws Sections 11.03, 11.05 or 11.06.
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Sections 11.03 or 11.05, below. Each officer holds office until the officer resigns, is removed, is
disqualified to serve, or his-er-herthe officer's successor shall-beis elected and qualified..

Section 11.03. Sectien-3—Subordinate Officers,. The Board ef Directorsor empowered

President may appoint,—and-may-empewer-thepresident-to-appeint; such other officers as the
Association's affairs ef-the-Asseciation-may-require, each of whom shall hold office for suchthe

perlodmd have sueh% authorlty aﬁdﬂee#eicm%uehﬂanesﬂasﬂ%&prewdedﬁln the
he Boa M Board resolution appointing

Section 11.04. Section4- Removal-of Officers-Any. The Board may remove any

officer-may-be-removed;-either with or without cause-by-the Board-of Directors at any regular or
special Board meeting. Members cannot remove officers.

Section 11.05. Section-5-Resignation-of Officers-. Any officer may resign at any time by
giving the Board, President or Secretary written noticete-the Beard-of Directors-orto-the president-
or-to-the-secretary—Any-such, _The resignation shall-taketakes effect aHh&da{&eHheﬁteeepLeﬁ

such-notice—or—at-any-latertimeon receu;t (not accggtance) of the notice, unless the tlmlng IS
specified in; A

net—be—neeessapy,—te—make—n—e#eem%otherwwe in the notl ce. Any res gnatl onis Wlthout prej udl ce
to the rights-if-any,-of the-Association's rights under any contract to which the resigning officer is
aparty. The Board may appoint, rather than elect, an officer to fill the resigned officer's vacancy.

Section 11.06. Sectien-6,-VacanciesA. The Board may fill avacancy in-any-effice-
because-ofcreated from death, resignation, removal, disqualification or any other causeshall-be-

filled in the manner prescribed in the Bylaws for regular appointments to such office.

Section 11.07. Section7-President--The president—shall-be-elected-by-the Board-of
Directers. The Board elects the President from among the directors. He-or-she-shall-be-the The
President is the Association's chief executive efficerof the-Asseciation-and shall, subject to the-
contrel-of the-Board ef Directerscontrols, have genera supervision, direction and control of the
Association's affairs and officers-of the-Asseciation—He-orshe. The President shall preside at-all_
Board meetings-of the-Beard-of Directors, and shall-havehas the general management power and
duties ef—marmgemem—uwally v&cted |n the offlce of p%e&éem—ef—a corporation's President,

' i by the Board ef Directers-or

thethwe ByI aws.

Section 11.08. Section-8.  Vice President.. The vice president shall-be-elected by the-
Board-of DirectorsBoard elects the Vice President from among the directors. In the President's
absence or disability—ef-thepresident, the vicepresidentVice President shall perform al the
President's duties of the president-and-when-so-actingand in its place shall have all the powers of,
and be subject to all the restrictions upon, the presidentHe-er-she-shall-have such-other powers-

and-perform-such-other-duties-as-from-time-to-time-may-bePresident as prescribed by the Board of-
Directors-or thethese Bylaws.

Section 11.09. Sectien-9-Secretary . The-secretary-shall-be-elected by the Board of
Directorselects the Secretary from among the directors. The secretarySecretary shall keep or
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cause to be kept at the Association's principal office er-such-etherplace-as-the Board-of Directors-

may-order—a book of %wr@ml nutes eLaH#reetmgseLdrreetersﬂand
Members-with the time and place ef-holding-samewheth N

authorized-the-notice-thereofthe meeting was heId For al meetings, the Seoretarv shaII keen the

notices given, the names of those present at directors’ meetings, the number of Members present
in person at Members meet| ngs and the proceed| ngs thereof Iheseeretar—yshattkeep%peause

Asseeranemm%a#e%usted%and The g gi;g shaII have such other powers and perferm%uen
other-duties asmay-be prescribed by the Board ef Directors-or by-thethese Bylaws.

Section 11.10. Seetion-10-Chief Financia Officer /Treasurer. The ehieffinancial-officer

shall-be-elected-by-the Board-of DirectorsBoard elects the Chief Financial Officer/Treasurer from
among the directors. The chief-financial-officer-whe-shall-be known-as-the treasurershallTreasurer

has these duties and responsibilities: (a) keep and maintain, or cause to be kept and maintained,
adequate and correct accounts of the Association's properties and business transactions-of-the-
Asseciation, including accounts of its assets, liabilities, receipts, disbursements, gains, losses,
capital, retarned earnings and other matters customanly |ncluded in flnandal statements#he

Jih&treasure%hant@ deposrt aII monies and other vaI uables in the name and to the credrt of the

Association with such depesiteries-as-may-be-designated-bydepositaries as the Board of Directors--
%%MQ@MM dlsburse theiundse#the%sseeraeenﬂa&rnay

n irector or Pr ﬂ(i@ an aeeeumm
of al et—his—er—herthe Treasurer's transactions as—treasereeand ef-theAssociation's financial
condition-of-the-Asseciation;; and shall-have-such(e) other powers and perferm-such-ether-duties
as-may-be prescribed by the Board of Directors-or thethese Bylaws. If required-by-the Board ef
Directorsrequires, the treasurerTreasurer shall give the Association abond in the amount and with
the surety or sureties specified-by-the Board-of Directors-for faithful performance of the Treasurer's
duties of-his-or-her-office-and for restoration-terestoring the Association-ef-all-its's books, papers,
vouchers, money, and other property of every kind in his—or-herthe Treasurer's possession, or
under his-or-herthe Treasurer's control on his-er-herits death, resignation, retirement, or removal
from office.
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ARTICLE XI1
A IATION FINANCE

Section 12.01. Sectien-2—Signing Checks—Al. The President and Treasurer, or such

other offlcer sthe Board d&a gnat&s, shall sign all Assom ation checks or demands for money and

Nefewﬁhstaﬁmng—the—fe#egemg—any Any Wlthdravval Of funds from ASSOCIatlon reserve-
aceountsReserve Accounts shall require the signature of two directors or an officer (who is not

also adirector) and adirector.

Section 12.02. Association Accounts, How Maintained. The Association shall establish
and maintain at a bank or savings ingtitution at least two (2) separate accounts.

(@ Section-3-Operating Account-There shall-be-established-and-maintained-
a. A cash deposit account to—be-known as the "OperaTING AccounT” into—which—shall-be-
depositedto hold the operating portion of al Regular and Special Assessments-asfixed—and-
determined-for-all-Members. Disbursements from such account shall be for the general need of the-
operation-including,—but-net-limited-to;10_operate the Development's wages, repairs, betterments,
maintenance, and other operating expensesef the-Properties.

ASSOCI ation maintains,

(©) her A nts. The Association hasth hori iscretion

maintain any other accounts it deems necessary to carry out its purposes under the Act and the
Governing Documents.

(d)  Generally Accepted Accounting Principlesto Maintain Accounts. The
Association _shall maintain _all established accounts using generally accepted accounting

principles.
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Set:tLorlem Srgnlflcant Transfers Transfers greater than ten thousand dollars

Account degosr ts, whichever is lower, shaII not be authorlzed from the Assocr ation's Reserve or
Operating Accounts without prior written Board approval .#’

Section 12.04. (A)-shall-bedistributed-toAnnual Budget Report. The Association shall

distribute an Annual Budget Report to its Members not less than 45thirty (30) days nor more-than-
60over ninety (90) days prier-tobefore the beginningend of the Association's fiscal year—The-

budget-shall-inelude-atleast, including at minimum the following information; 14

(@ Contents.

(1) The-Asseciation'sPro-Form ing B . ro form
operating budget showing the estimated revenue and expenses on an accrual basis;.

b&pnnte&wbeldﬂ#p&and&neludeﬂa#eﬁheteuewng&mmi;g of thg A@g glgns Rﬁ VES. A
summary of the Association's Reserves based on its most recent Reserve Study. !4

Reserve Fundi ng Plan to an;g Member ugon rg uest.
(iv)

Iacements of M or Com onents If the Boar has decrd not to undertake need airs or

147 see Civil Code § 5502.

148 50 Givil Code § 5300.

149 see Civil Code 88 5550; 5565.
150 see Givil Code § 5550(b)(5).
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decision, including a justification for the deferral or decision not to undertake the repairs or
replacement..

(v)  GiD-A Disclosure of Any Special Assessment(s) that is/are Needed
to Abide by the Reserve Funding Plan. A statement as to whether the Board-of-Directors,
consistent with its Reserve Funding Plan,'®! has determined or anticipates the-levy-oithat levying
one or more speerat—assessmentsggecml Ass&smen ts WI|| be requwed to repair, replace—or-
restore-any-Association-roadways;—and rovi

Reserves therefor. If so, the statement shaII contain the iecial Assessment's estimated amount,
commencement date, and duration.

ncI Udl ng Assessments, borr0W| ng, use of other assets, deferral of selected repl acement or_repair
r r native mech

@ A Statement of How Reserve Funding ng rements Have Been

of San FranC| SCO has publ ished at the time of makl ng the cal cuI ation. 7

(viii) Di ing the Bas Long-Term L
Obligations. A statement Whether the Assomaﬂon has any outstandl ng loans with an original

payment, and when theIo scheduled to be retl red.
(ix) iation-Maintain r ., A summ
the Insurance Policies that the ASSOCIaIIOn |s mai ntaJ ning, |ncI udi ng Qrogert;g, general |Iablllt¥,

dlsclosure obllgatlon by makl ng COQIES of that page and dlstrlbutl ng it with the Annual Budget

151 see Civil Code § 5560.
152 See Civil Code § 5570(b)(4) (providing the calculation formula.)
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Report. The summary distributed under this subparagraph (ix) shall contain, in at least 10-point
boldface type, a statement required by statute.'*®

(b) Manner of Distribution. The Ann

available to the Members by Individual Delivery. If a Member requests full copies of the reports,
the Association must provide the Member full copies.>*

() Including the Civil
Forms. The Assessment and Reserve Funding Disclosure Summary form'> must accompany

each Annual Budget Report or summary of the Annual Budget Report delivered under this
Section.

Ser:tleﬂ& €B+Year End Repert—wmhm—]rz@eaysa#er—theereseemmew of the
Members Wlthln one hundred twent;g (120) d@gs after the flscal year end a eepyrewew of the

Association's y
withfinancial statement Qregared using generally accepted accountl ng prlnC| ples by a Ilcensee of
the StateCalifornia Board of Accountancy-and-shall-be-distributed-to-Members:, for any fiscal year

in which the Association's gross income exceeds seventy-five thousand dollars ($75,000).

basis shal|:1%

(@ Review a current reconciliation of the Association's Operating Accounts;
(b) Review a current reconciliation of the Association's Reserve Accounts,

153 see Givil Code § 5300(b)(9).

154 see Civil Code § 5300(c).

155 see Givil Code § 5570 (how prepared.)
156 see Civil Code § 5500.
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Review the current year's actual revenues and expenses compared to the
current year's budget;

(d) Review the Association's latest account statements prepared by the
financial institution(s) with whom the operating and Reserve Accounts are

lodged;
(e
and Reserve Accounts and
) Revi he check regi monthl | in

Assessment receivable reports.

The Association satisfies its review requirements when every Board member, or Board

subcommittee consisting of the Treasurer an I one other Board member rewews the

review is ratlfl the Board mestin after the review and th ratlflcatlo is reflectedl the
B meeting minutes.®’

necessary ad|ustments to the Board S anaI;gsus of the Reserve Accoun; requi rements because of
that review.*® The Reserve Study shall include at minimum:*%°

ARTICLE XH
Miscellaneocus
157 see Civil Code § 5501.
158 e Givil Code § 5550(a).
159 g0 Givil Code § 5550(b).
47
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(@ Identification of each Association-responsible Major Component with a
remaining useful life of less than thirty (30) years as of the date of the Reserve Study;

(b) Identification of the Qrobable remaini ng useful life of those subparagraph
Major Compon f th f the R

(©) An estimate of the cost to repair, replace, restore, or maintain those
subparagraph (a) Major Components.

@ An esti mate of the total annual contri butlon necessary to def@g the cost to

end of therr useful life, after subtracting total Rve Funds as of the date of the Reserve Stud;g

(Q RE RVE FUNDIN PLANIni inhWhA 'inI

and replacement of all M or Com onentswrthanex ected remaining life of thlrt 30) years or
less, not including those Major Components the Board has determined will not be replaced or

repai red ThIS Reserve Fundi ng Plan shall also include a schedule of the date and amount of any

Plan 160 The Board of Dlrectors shall adopt the Reserve Fundl ng Plan at an open meeting.'6! If
he Board determines an Ass&sment increaseis necessary to fund the Reserve Funding Plan, any

Secligrllz.ﬂ& ga;d;gr;r Assessment ggd eserve Fgrndi ng Di; osure Summary. e

statutorily dISC| osed 164

ANNUAL POLICY STATEMENT

The Board shaII dlstrl bute to the Members vra Ind|V|dual Dellver;g Wlthln thi rt;g (30) to

Association QO|ICIeS The Annual PO|IC¥ Statement must contarn all information requi red under
statute,1%°

160 see Civil Code § 5560(a).

See Civil Code § 5560(b).

See Civil Code 88 5560(c); 5605 (requiring member approval).
See Civil Code § 5570.

See Civil Code § 5565(d).

See Civil Code 88§ 5310(a); 5320.
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ARTICLE X1V
MISCELLANEQOUS

Section 14.01. Inspecting Books and Records .

€) Member Inspectlon quhts AlLaeeeun%Hqg%eeksﬂsmeLreewd%rmm&te&GL

(0] Scope of Inspection Rights of Members. All Association
accounting books and records, Board, Member, ggg Committee meeting minutes; the
membership list; and any "associATioN RECORDS''®, "ENHANCED ASsociATION ReEcorps''®’ and
"ASSOCIATION ELECTION MATERIALS''® (collectively, the "susparacrapH (a)(i) Recorps") shall
during reasonable bus ness hours, be subject to Member inspection following the rgui rements

Quest to the Assou ation to inspect the membershl p list must state the QUFQOSG for thel ngectlon

and the purpose must be reasonably related to the requester'sinterest as a Member.*%°
(i) Prohibited Uses of Association Records and Documents. The
subpar h (a)(i). records and information may not be used or sold for commercial_purposes

Istltself IftheASSOCIaIIO resentS|tsaIternat|ve metho Wlthl ' 10 d sfollowm recel
of the Member's request.*’

(iii) iation's Righ Wihhllnfrmi . The A lation m
Wlthhol or redac mformatlo fro the subpar ai record5|f an of the followin are

166
167
168
169
170
171
172
173

See Civil Code § 5200(a).

See Civil Code § 5200(b).

See Civil Code § 5200(c).

See Civil Code § 5225.

See Corporations Code § 8338.
See Civil Code § 5230(a).

See Corporations Code § 8330(c).

See Civil Code § 5215(a)(1) ("the unauthorized use of another person's personal identifying information to obtain credit, goods, services,
money or property.")
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compromise a Member's privacy; or (E) other |nformat|on is at rlsk 174 _Excepting information

covered under attorney-client privilege, the Association may not withhold or redact information
about the compensation paid to employees, vendors or contractors.t’

(ivy, M Right to "Opt-Out" of in nal Information. A

Member may opt out'’® of sharing of that Member’s name, property address, mailing address or

email address by notifying the Association in writing that the Member prefers to be contacted via
the aIternatrve177 means. This oot out shall remain in effect until chanded by the Member Within

Memersan ‘opt-out” form Wlth areasonabledeadllneto return and retaln al received ogt-out
formsinthe A iation's records.

(V) Deetgnatlon of Agent for Purgos& of Inspection. A Member may
appointed

repreeentatlve A Member |ntend| ng to designate a r@resentanve ive must do so in the Member's
in ionr

(vi)  Protocolsfor R@ondlng to Ingectlon Demands, Timi ng The

the ASSOC|at|on S busr ness offlce or mutuall;g agreed ugon Iocatlon 178 | f the ASSOCI atl on andthe
requesting Member cannot agree upon a Iocatlon or the Member has Qedflcalu |dent|f|ed

(vii) f ies. The A iation m ill ther ing M

for its actual, reasonable costs for copying and mailing if the Association informs the Member of
h r ing ther ments.180

ronic Deliv ing Mem . ificall
identified records b;g electronlc transmission or mach| nereadable stor@e medla |f those records

costs are limited to the di rect cost of QI‘OdUCI ng the copy of a record in that e ectronl C format 151

(b) Director Inspection Rights. Every-director shall-have-an-abselute-
thtDlrg:IQ S at any reasonable t|me teg)g mspect M@gall beel@—reeerds—deeument&and

174 see Civil Code § 5215(a)(5).

175 see Civil Code § 5215(h).

176 see Civil Code § 5220.

177 e Corporations Code 88330(c).
178 see Civil Code 88 5205(c),(d).
179 see Civil Code § 5210.

180 g6 Givil Code § 5205(f).

181 g6 Givil Code § 5205(h).
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. R “hliqati o . )
be in the best interests of the Association before using or disseminating the mformatlon
Directors shall not disclose information received in executive session or received in a writing
marked as “ Confldentlal Communlcatlon/Attorngg Client in@ to any person not adl recto

obligations to make [ nformed decisionsin the Association's best |nter

(c) Adeptien-ofAdopting Reasonable Inspection Rules. The Board of Directors
may establishadopt reasonable rules—with—respectAssociation Rules relating to: (i) notice of
inspection;, (ii) hours and days of the week when inspection may be made;, and (iii) paymentof
the-cost of reproducing copies of documents requested-by-the Member_has requested.

Section 14.02. Section-2—Property Manager. The Board of Directors may,-from-time-to-

time;_occasionally employ the-services-ef-a manager or property management company to manage
the affalrs Of the ASSOCIatlon and—te—the—e*tent—net—meehs&tent—mﬁh—the—laws—et—me%tate—et

the—Beard—et—D#eeter—may—eele@ate—te—the—managet del@ate any Of Itsthe Boards day-to-day
management and maintenance duties andpewers-under these Bylaws-and the Declaration,provided-
thatthe Governing Documents to the extent not inconsistent with California law. Regardless, the
manager shall-at-all-times-remain0Or management company is subject to the generalultimate control
of the Board-of Directors.

Section 14.03. Sectien-3-Raobert's Rules of Order . in-the-eventeflf a question or dispute
concerning-the—procedural-aspects—of -any-meetings-whichregarding conduct or procedure of a
meeting cannot be resolved by reference to these Bylaws—or—applicablelaw,—the—matterthe

Governing Documents or California Law, the Association shall bereselved-byreferenceadhere to
Robert's Rules of Order.

&CILotLléLEA Section-4-A mendment or Repeal of Byl a\IVS—ExeepPa&etheFWISe

A
Ci cty Ci >, i

adepted—b%the The afflrmatlve vote of assent—by—wntten—ba#et—etnot less than a maj ority of the
Members—provided—that—if—any_may amend or revoke these Bylaws using secret balloting.
procedures. Notwithstanding the foregoing, the percentage of the Voting Power necessary to
M prowson of these ByI avvsrequttes#}e#eteee#&latgepprepemaaepalt

Qercent@e of afflrmatlve votes Qreﬂ:rlbed for actlon to be taken under that clause. Any
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amendment of these Bylaws shall become effective immediately upon approval by the Members.

The secretary-of the-AsseciationSecretary shall certify adoption of any duly approved amendment
to the Bylaws and a copy of said certificate and the amendment shall be included in the

Association's corporationcorporate records.

Ranehwmed—bys&eh%embep' ' , Annl ' he Byl

inhibits the ability of ther rint or store th ronic record.182

Section-6-
Section 14.06. Indemnification -of Agents.

@ Indemnification by Association of Directorsand, Officers, Employees and
Other Agents. To the fullest extent permitted by law, the Association shal indemnify its
directors, and-officers, employees, and other agents, including persons formerly occupying any
such positions, against all "expenses’, judgments, fines, settlements and other amounts actually
and reasonably mcurred by them in connectl on Wlth any "proceedl ng"as—that—teFm—ls—used—m—thaP

CodeApproval of Indemnity by Association. On written request to the Board by any person
seeking indemnification, the Board shall promptly determine®* whether the applicable standard

182 gee Civil Code § 4055.
183 See Corporations Code § 7237 (defining "expenses’, "proceeding”, and other circumstances.)
184 See Corporations Code § 7237(e) (describing manner of determination.)
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of conduct-set-ferth-in-section7237(b}-or-section-7237()*® has been met and, if it has, the Board-
of Directors shall authorize indemnification. If the Board ef Directors—cannot authorize

indemnification because the number of directors who are parties to the proceeding with-respect-to-
whichwhere indemnification is sought prevents the-fermation—efforming a quorum of directors
who are not parties to the proceeding, the Board of Directors-shall promptly call a meeting—of-
Members meeting. At thatthe Member's meeting, the Members shall determine under-section-
7237(e)-of the Califernia-Cerperations-Cede-Whether the applicable standard of conduct-set-ferth-in-

section-7237{b)-or-section-7237{c) has been met and, if it has, the Members present at the meeting
in-persen-shall authorize indemnification.

(© Advancement of Expenses. To the fullest extent permitted by law and
except as is otherwise determined by the Board-ef Directors in a specific instance, The
Association shall advance expenses incurred by a directer—or—officerperson seeking
indemnification under paragraphssubparagraphs (a) and (b) ef-this—section—-in defending any
proceeding covered—bythose—sections—shall-be—advanced by the Association—before final
disposition of the proceeding, on receipt by the Association of an undertaking by or on behalf of
that person that the advance will be repaid, unless it is ultimately determined that the persen-is-

entitled-to-be-indemnified-by-the-A ssociation_ must indemnity the person for those expenses.

SectLotLléLOL SeeHen—?—COﬂStructl on and Deflnltlons UnI%sthe context reqw res
otherwise or a term is specificaly defined-herein, the general provisions, rules of construction,
and definitions in the California Nonprofit Mutual Benefit Corporation Law shall govern the
construction of these Bylaws. Without limiting the generality of the above, the masculine
gender includes the feminine and neuterneutral, and singular number includes the plural and the
plural number includes the singular. All captions and titles used in these Bylaws are intended
solely for the reader's convenience of reference and shalldo not affect the interpretation or
application of any-efthe terms or provisions contained herein.

185 See Corporations Code 88 7237(b),(c).
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Th )|
automatlcal ly become aMember of the Association and sub| ect to the Governing Documents
CERTIFICATE OF THE SECRETARY

The undersigned.—secretary Secretary of the cerperationknown-as-Green Springs Ranch
Landowners Assooatlon he#ebyi cert|f|es that-the-abevetﬁemmdaj and feFegemg—Bylaws—

nd _Section 4 of the current By ;
ote of the membershlg tha:t ended on , 2024, and now constltute the
Association's Bylaws.

GREEN-SPRINGS RANCH LANDOWNERS
REEN SPRINGS RANCH L ANDOWNERS A IATION, INC.
AssoclATION-a California nonprofit mutual benefit corporation

By:
Name:
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