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RESTATED BYLAWS OF

M.5. HOMEOWNERS ASSQCIATION
A Condominium Resfdenfial Development

ARTICLE 1 — NAME, LOCATION AND APPLICABILITY

14 Name. The name of iha association 13 M.S. Homecwnars Asseciation, a Califom/a Nonprofit
Mutyzai Benefit Corporation (“Assaciztion?),

12 Principal Office. The principal ofice of the Assodiationis [ocated in Palm Springs, Califormia,
Thz Beard shall have the full power and authoriy to changs the principal office of the Association from one
tocation to anather in e County of Riverside, Calfforsia. Any such change shall be adopted by a resolution
of the Board and noted in the meeting minwies.

1.3 Application. These Restaied Bylaws are appficable to the residential Project knowm as
M.ountain Shadows Homeowners Associafion subdivision ("Project™, located in the City of Paim Springs,
Riversida County, California. These Restated Bylaws are 2150 applicable fo ail Membars of the Association
and all tenants, employees, and other psrsons who use the faclifies of the Project in any manner.

14 Daofinitions. Unless otherwise spagified in these Restaied Bylaws, the definiions set forth
in the Restated Deglarafion of Covenants, Conditions and Restrictions.(hersinaltar "Restated Declaraiion™,
apnly to thesa Reslated Bylaws.

15 Membership Rights. The qualifications for membership are set forth in Section 3.2 of the
Restated Declaration and are hereby incarporated by reference.

ARTICLE 2 — MEETINGS OF MEMBERS

241 Flace of Member Meaetings; Conduct. All meatings of the Members shall be held at the
principal ¢ifice of the Associziion or a place designated by the Board which shall be as close to the Project
as reazonably possible. If no meeling place is designated, the meetings shall be held at the princips) office
of the Association. Mo mesting of the Membars shall, unless unusual conditions sxist, be held outside of
Riverside Counly, California. Maetings of Members shall he conducted In accordance with a recognized
system of pariamentary procedure of such parliamentary procedwres asthe Board may sdopt by resolution.

22 Annual Member Meating_ Tha anneal mesafing of the Members shall be held an 2 date and
fima established by the Board, so long as the annual meeting is held within the month of Qolober (“Annual
Mesting”). The purpose of the Annual Meeting shali be solely for the installation of newly elecied directors,
for reperts from officers, commitisss and siafi, and for questions and comments from Members regarding
mattars of commeon inferest or concemn to the Associafion, its Mambars and the M.S. Homeownsars
Association in general.

23 Special Member Meetlags. Spectal meetings ofthe Members may be called forany lawful
purpass by a majoriy of 2 quorum of the Board, the President of the Association, or by a wiritten requesi
signad by Members representing st least five percent (5%) of the voting power ol the Association. The
spacil Member masting shall be held not less than thity-five £35) nor more than ninaty (20} days after
adopiion of the resoiution or receipt of the request by an oificer of the Associstion. Only that business
stated In the noiice of meeting given pursusnt to Section 2 4 of these Restated Bylaws shall be ransacted
&t the specizl mesting.

24 Notice of Member Meetings. Tine Secretary of the Association shall give wiitten notice of
any Member mesting {0 each Member of record in accordanse with the following:

|ma
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241 Exceptasctherwise provided inthis Artiele, the notice zhall ba given atfeasi twenty
{20] but not more than rinety {80) days before the meeting, by first class mail, by personal delivery orby
newsleider in accordance with Corporations Code §5016 and any cthar suctessor siatute relaied tharsto,
as well as any ofher methed pemitted by Califormia Taw.

242 The nolicd shali ba addressed to the Member at the address sppearing on the
hooks of the Associaiion, or the address supplied by tha Member fo the Association for this purposa.
there is no such address, nofice sheil be given atthe prncipal office of the Asseciation. When there is more
than one (1) record Owner of & Residentist Lot ("Co-Owners”), onty one of them shall be entifled to nofice
underthis provisien. it shall ba up {o the Co-Cwners fo designaie the Member entitied to nofica and, fating

fo do so, then i shell be provided fo the first name fisied on the Association's records for said Residential
Lot

243 Tha notica shall state the place, date, 2nd time of the meeting.

244 Voiing at a meeting of the Mambarg ehall be as provided in Saction 3.5.2 balow.
Excepni as noied inAricle 3 befow, the quorum for meefings of Membars shalf be fwenty-five percent £255%%)
of the voling power of the Associatian.

25 Esformational Meetinas. Al the requast of the Board of Direciors, the Asscciation may
conduci Informational meefings for the Members from fim= to fime.

ARTICLE 3 — MEMBER VOTING RIGHTS

3.1 Voting Rights of Mamtbers. Subject to the conditians 2nd requirermants set forth in the
Restaied Declaration, Members may exercise the voting nghts which are set forth below:

311 Election of Directors. Membears have the right fo vote o elect directors of the
Aszsociation. as provided in this Aricle 3. Thers is ng quorum reguirement for an election of directors.

312 Regular Assessment Increases. Regular Assassmant indfeases greater than
tweniy percent (20%) of tha Regular Assesement far the preceding fiscal year requires approval by Members,
as provided in Sechion 4.9 of the Restated Declaration. For purposas of this subsection 3.1.2, a quomrm shall
mean iy percent (S006) plus one (1) of the voting power of the Association and Member approval shalimean
the affirmation by at [east a majority of the valid votes cast by written ballot when the number of valid wiitten
ballots cast equals oF exceeds & QUONRIM.

313 Speclal Assessments. A Specizl Assessment greater than five percent [55%) of
budgeted gross expenses for the fiscal year Inwhich the Spacial Assessmenis are lavied requires approval
by fhe Members, as provided in Section 4.9 of the Restated Declaraticn.  For purposes of this
subsection 3.1.3, 2 quorurn shall mean fifty percent (30%) plus one (1) of the voling power and Member
appraval shall mean the affirmation by o Jeast & majority of the valld votes cast by wiitten bailot when the
numbear of valld wiitien ballofs cast equals or exceeds a guorum.

314 Recall of Directors. Membears have the right to recall director(s) as provided in
Section 4 7 2 balow. For Mamber approval of a recall, the quomum requirement is fifty pement (50%) plus one
(1} of tha voting power of the Association.

3.1.5 CeanainBoard Actions. Memberapprovalis required before the Board can exsrcise
the powers enumeraled in Section 4.71 balow. Membar approval shali require the affirmation by at Teast a
majority of the valid votes cast by wiitfen bailot when the numbar of vaiid written bailols cast equals or
exceeds a quorum requirement of twenty-five percent (25%) of the voling poveer of the Assodation.

3156 Amendments to the Restafed Declaration. Amendments {o ihe Resialed
Deaclaration require Mamber approval pursuant to Asticle Xl of the Restaied Daclaration.
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317 Amendments to these Restabed Bylaws. Members must approve amendments
to these Resiated Bylaws as provided In Articfe 9 below.

318 Other Matters. Member approval for other mafters shall require the afiirmation by
af lezst 2 majonity of the valid votes cast by wiitien ballot whan the aumber of valid wnten ballots cast equals
or axteeds a qQuonm requirement of wenty-five parcant (25%) of the voling power of the Association.

32 Single Class of Membership. The Asscciation shall have one dass of voling Membership
compnsed of Ovmers of Residential Lots,

33 Vailing Eligibility.

331 Record Date. Members ofrecord are Ovners holding a Membership as of the closs
of buginess on a record dafe eslablished by the Beardin advance, such date to be not mors than stdy (80)
days before the day on which the waTtien ballots ares nralled, nobtwiihstanding any transfer of Membarship sfter
therecord date. Intha absente of Board a¢lion to esiablish a record date for wiilien balloting, the record date
shalt be saven (7} business days before the date scheduled for mailing of the writien ballols,

332 Members in Good Standing. Qnly Members in aood standing shall be eniiled fo
vote on any issue or matter presenied {0 the Members for approval. In erdar fo be Tn good standing, &
Member must be cumentin the paymeant of all assessments levied against the Membar's residential unit and
naf be subject to 2ny suspension of voling privileges as a resuli of any disciplingry proceeding conducted in
accordance with the Govemimg Doetumens. A Member's good sianding shall be determined as of the record
date esiablished in accordance with Saction 3.3.1 abave. The Assockation shall not be obligated o conduct
a hearing in crder io suspend a Mambar's voling privilegesz on the basi= of fhe nonpayment of assessments,
althcugh a delinguant Member shall b entiled to requeast such & hearng Tn accordznce with these Restatad
Bylews.

3.33 Foreclesure. Any mortgagee who acquires titis 1o a Residental Lot pursuantio a
judgsmeant of foreclosure or a tustee sale shall auiomafically becomes enbitled to exercise all voting fghis
which the Oremer of said Residential Lot would otheraisa have had.

334 Assignment of Voting Rights. The right to voie is not transierable or assignable,
excap! in connaction with the transfer of a Mermber's ownership interest in the Resideniial {0t io which the
Wembarship i appurtenant, including a transfer pursuani fo a confract of sale. If 2n Owner has leased or
rented the Cwner's Resideantial Lot, the Owner shall retain ihe rigit]’t to vote as a Member.

3.4 One Lot, Cne Ballot.

347  Ownership of 2 Residentiz! Lot inclodes a sing'e vote for aach issuee on the ballot o
ba volad upon in the Assoclation Eleclion and one vote for each vacancy on the Association’s Board of
Diractors subject io the cumulative voling rights contained in Section 3.5.4. Resfdenfial Lot coownars are
dezmed {o be one Member for voting purpcses.

342 Avofe castby a Membarof a multi-crwner Residential Lot will ba deemed to have {he
approval of the other swnars of that Residantial Lot Only one ballet may be cast for each Residertia) Lot

if mote than ona ballet is recatvad, or if any ballot is contested in writing by another co-owner, no ballot will
bz counted.

35 Exercise of Vale.

351 By Writien Ballof. Wiilten ballots are required for those issues descrbed in
Seciien 3.1 above. Unless otherwise indicated, such viias require a guorum of twenty-five percant {25%) of
tha voting power of the Association and must be accomplished a3 provided in Secton 3.8 balow.
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) 3.52  Af Meetings of Membars. Voling at meetings of Members shall be fmited to (i}
advisery. non-binding votes to poll the Members in attendance with respedt to a matier of issue of inferest io

the Assord aﬁm} and its Merbers; or (i) motions on procedural matters refating to the conduct of that mesti ng.
3.53 Proxy Voling. Proxy voting is not pamitted.
3.54  Cumulative Voling. Cumutative voting is nat permitted.

15 Yeling by Written Ballot.

3681  Written Ballols. Any maiter or issue reqeining the vote of the Mambers, including
the election of directors, shalf ba by written ballot withort the necessity of caling & maating of the Mambars,
s0 [ong a5 the procadures and requirsments for action by wiiifen ballot set forih In this Section 3.6 are
safisfied, a5 well as the election nrles adopted by the Board of Direciors fram fime fo ime.

362 Ballot Schedule. The Board shallissua the call forawritien ballot vote and estzblish
the mailing and due dates of the ballating perod. Unless atherwise defemmined by the Board, the dug date
of ballels for the election of divectors shall be fvo (2) days before the Annual Meeting.

363 Distriaution of Written Ballots. Un'ess the Board reserves the right to exiond the
Period for the retum of ballofs as provided in Section 3.8.5(b), below, written batiots shall be mailed {or
delivered in any ather manner panmifted by Califomia end Federal Iaw) to afl Members who are efigihle tovota
not meoee than mnety (S0} days pricr {o the date and Hme the ballols ars to be recetved to ba counted, but no
tess than thify (30} days priar to such dale.

3.64 Requirements for Valid Member Action by Written Ballot.

{a) For 2li matiers other than election of direciors, Member approvai by written
ballot shall only be valid if: i} the number of votes cast by vitten ballot within the time established for refum
ofths ballois equals or exceads the quorum requirament specified in the Governing Documents, and (i) the
number af afimative valid voles cast durdng the prescribad balloting period equals or excesds the number
of afimatlive voles required for approval.

(o Fordirector elections, thereis no quorum reguitement. Members are engitled
to cast one vete for each vacant posifion on the Board, subject to the nen cumulative voting rights indicated
in Section 3.5.4. The nominges receiving the greatest number of valid votes, up to the number of vacancdies,
shail be elected.

365 Content of Written Ealiots and Information Materials.

(a} Ballots for Direcior Electlons. Wiiiten ballots used in any election of
direciors shall setforth the names ofthose nominess who have been cerified by 1hve Inspecton(s) o Election
as being Members in Good Standing. The written ballot shall specify the time and date by which the watien
baliot must be recaived by the Association In order to ba counted.

(=} Ballets for Other Matters. The provisions of this Secion 3.6.5(b) shalinot
apply to ihe election of direciors. Any written ballot distributed to the Members to vote on any issus shall
sei forih the proposad action and provide an oppartunity for the Member to spaciiy approval or disapproval
afthe proposal. Thewritien ballot shall indicate (i) the parcantage of afinmative votas necessary to approve
ths measure submittad for membearsiip approval and the number of responses needed to meet the quorum
requirement for valid action, and {IT) tha daie and tme by which ths wiitten batlol must be received by the
Associglion in order to be counted. The date fixed for the retum of ballofs may only he exiended if the
Associztion notifies the Members on the face of the written ballot or in the baligting materals originally sent
to Members, that the Board is reserving the right to exfend the balioting time parod. in no event shall any
extension or extensions exceed a total of one hondred twenty (120) additonal days,

=
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{c} Informatian Materials. Ths informztion maternals accompanying lhe balints
shaltinclude vafing instruciions and such other information ss may b prescribed by the Board.

{d Authenticating Ballots, and Lost {or Otherwise Unusable) Ballois. The
Board of Directors shall establish a proced ure, which must be followed by the Inspector{s) of Elections, for
authenticating the batots cast by Mambers (such as a numbsering system or ather form of auth enfication),
a5 well as a procedure which must bs followed when a homaowner requesis a replacemeant baliot for lost
or othenwisa unusabls ballois. This seciion shall apply to all writtan balicts, whether for Board of Director
eiections or any other ballot distributed to the membership.

354 Balloting Procedures.

(a) inspector(s) of Elections. The Inspecton(s) of Elections shall detemmine
the aEgibifify of tha voters, and shall conduct and supervise tha ballot procass in accordance with Califormnia
State law, these Restated Bylaws, the election rules and any resqlutions by the Board of Direciors. Any
report or cenificate made by the inspeclor(s) of Eleciions shall ba ptima facie evidence of the facis therein,

{b) Voling by Mail or Personal Delivery. Any Member may refurn the written
balict by mail or personal delivery {o the address set forth in the information mztenials for retum of the ballos,
and such written ballot must be recelved no [ster than e ime and date Indicated on thewrfiten baltat andior
in the accompanying Information materials.

(] No Revocation of Wiitten Ballot. Once cast, a waiiten baliot may not bs
ravoked.

387 Tabulation of Votes. At the close of the balloding period, writen ballots shall be
tablitaled Dy ihe Inspecton(s) of Elections and hisfher dasigneses in public at a properly noticed apen mesting
of the Board of Diractors or # applinabla, annual or speclal meeting of the membership.

388 Notification of Results of Balloting Process. Ugon complelion of the tabulation
of baflpls, ihe reseits shall be certified by the Inspecior(s} of Etections o the Board and notfication of the
resufts shall be given io the Members as soon as praciticable, axcept as may be citherwise provided in the
Goveming Documents, For ballots other than Board etections, If the number of valid balois cast with respect
to any matier is insufficient te satisfy the minimum quonem requirement for Member approval, the Board shall
s¢ nofify the Members. The Inspecter(s) of Elections’ certification of the resulf of the balloling procass shall
bz retained as pernanent records of the Assedation.

369 Storageof Ballots. Folfowing tabulation, alt ballols, inclusive of election of directors
shail be sealed and stored by the Inspecter(s) of Elaction for one (1) year. - Thereaiter, the baliots shall be
storad by the Association for an additional one {1) vear, aftarwhich the ballots themsalves may be daskoyed,

2870 Adiditional Procedures. The Board may adopi such addiional reasonable
procedures as it deems necessany ora ppropriate to assure falmess in any baloling process.

ARTICLE 4 — BOARD OF DIRECTORS

4.1 Number; Quallfications. The affaies of this Association shali be managed and its duties
and obligations performed by an elected Board of Directors, consisting of nine {9) persons. Members of
th= Board must be Members of the Association and meet afl the eligibiliiy requirements set forth in
Section 4.3

4.2 Nomination. Mominations for slection o the Board of Dirsciors imay be mada by any of
th= following:
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421 Anominaling commitfee appointad by the Board, provided the Board receives the
commitiea’s nominafion or nominations at ieast ssvenly-five {75) days prior to the Annual Meeiing of
Memters; or

422 Awitan sef-nominaton delivered to the Association in care of the Association’s
commMmunity assocation manager or as indicated in tha Association’s election rules, ai least fony-fivs (45)
days prior o the Annualt Meeting., The wrilten seif-nomination shall identify the nominee, containing thai
parson’s wittten consant o serve as a director and must mest the eligibility requirements identiied in
Section 4.3 below. In Tight of this self-nomination process, there shall be ro nominations from ihe door at
any annual or speciat member meeting; or

423 The Board, which may make nominaiions ai any ime.

4.3 Eligibility. Candidates for nominabon for election 1o the Boand of Direcitrz shai meet the
following mintmum standards in order fo qualiy to be a Board member:

431 Musibe = Mamberin good standing as that term is defined in Section 3.3.2 ofthese
Resisled Bylaws,;

432 Own a minimum hventy-five parcant {25%) interest in hisfherfits Residentiial Lot
efther a3 a fes simple Cramer or, f ownership is inthe form of 2 st or business entity, a minimum tventy-
five percent (25%) beneficial interest in the trust or busingss enfity. The Board may establish rules,
ragutations, and procedures from time to time fo assist the nomnating commé#tee in verifying this eligibilty
requinsrrent of beneficial inierests In trusts or business enfiies; and

433  Must be the only Member of the Resideniial Lot running for election fo ihe Board
of Ditectors andfor serving on the Board of Directors. The nominafing commbtfee shall verity that ali
candidaies maet Lhe eligibility standards set forth inthis Seciion. However. any candidate determined by
the nominating commitiea ic not meet the eligibility standards may appazl the commitiee’s decision io the
Board of Directors, but must do sa in wriling and no later than ten (10) days after the commiiige manig or
delivers iis ruling to the candidata.

4.4 Annuat Election. The annuzl elaction of directors shall be conducied by secret ballot in
accordance with Civil Code §5115 or any succassor statute thereto, this Section 4 4 and Aricle 3. Aleach
Annual Mesting of the Association, the Members shall fill, by elaction, all vacant posilions on the Board.
Excent for uncontested director elections as enumerated in Section 4.4.1 below, the ballots shall be mailed
by first class mall (or delivered in any other manner permitted by Califomia and Federal law) to all Owners who
arz eligibfe to voie, at least thirty (30} days before the deadline dats for the retum of balicis. All balfvis for the
glaction of directors must be received by 5:00 p.m_ fhe day before the Annual Meeling in order Io be counted.
Any ballot received thereaiter shall e invalld and shall not ba counted. Atanelection, ihe Member may cast,
in respect to each vacancy, ona vois ona noo-cemulative basis. The nominees receiving the highest number
of wotes up to the number of directors to be slacted shall fzke office immediately follovwing their election. I
the event that thers is a lie vole between those nominass who raceive the lowast number of voles necassary
fo be elecied, the tie shall be broken by a fiip of a coin, which shall be conducted by the Inspecter(s) of
Elections. The Board of Direciors shall adopt miles, consistent with the rla changs procedura identified in
Secion 3.5.2 of the Restaled Declaration, to provide for & fair campaign precess, ballofing, tallying of elechon
results, storage of election materials and selection of elecion inspector(s), 2ll in accordance with Chil Code

§5105(a) or 2ny successor stafute thersto. Tharesults of the Board efection shali be announced atthe Anneal
hMeating.
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441  Notithstanding anything inthese Resteled Bylaws to the confrany {and inlight of the
substantial cost of conducting an annual election of directors), in the evant the number of nominees is equal
to of 'ess than the number of vacant positions on 1he Board that sra up for efaction {Uncontested Director
Election™), then the Inspeciar(s) of Elecions shall dedlars (af the next requtarly scheduled Board of Directors
meeting siter the ciose of neminagtions) an Uncontested Director Flection and such nominses will be electad
without any balloting, as such balloting is described [n Secion 4.4 sbove The Inzpectors} of Blections will
announca and declare such nominees in the Uncontested Director Election elected atthe Annusl fdestng and
they shall take their seats immediately thereafier. Furthermore, at any Uncontested Director Election the
membership shalt have deemed to have elecied fo apply any excess operating funds to the following year's
assessments to avoid negative tax consequences (fo the exteni fhers are any excess operating funds).
Morecver, in light of the fact ihat Annual Meetings are informationa! and that ne Member action c2n ba taken
atanAnnual Meefing, ihere shall bo no nead for Members to approve the minutes of any Annual bieeting; as
such, the Associalion shall provide the membership with the minutes of fhe last Annual Meefing witih the
documentation distibuted fo the membership with the annual policy statamanti.

4.5 Special Election. In ifve cass of a special election called to il 2 vacancy causzed by a
ramival of & Directar(s) by the Owmars, 2l ballots for e'ection of direciors must ba received by the
Inspector(s) of Election on or before 5:00 p.m_the day before the Board or membership mesting which has
been scheduled 1o count the ballots. Distribation and receint of ballois, as well as the wvoling, e-breaking
and ennouncement of resulls for & special eleciion shall be handied in fhe same manner 25 provided for
in clecfions.

48  Term. Except as provided for in Bection 4.8 harein, each Board member shall serve for
g three (3) year iem on a staggared basis. Three (3) directors will be elecied at the 2018 Annual Meeting,
three {3} direciors will be elected &t the 2019 Annual Meeting and three {3) directors will be slected at the
2620 Annual Mesting and thareafler the numbar of seats up for election to the Board of Directors will follow
2 similar cycle. Ezch direcior shall hold office entil tha slection of hisfier sucesssor or until the directors
deatr, resignation, removal, or judiciai adjuditaton of mental incompetencs, Directors shall b= elected at
each Annual Meeling.

47 Remoaval. Directors may be remaved as follows:

4.7.1 The Board on a majority vole of ai laast three (3) directors may dectare vacant the
office of & director on the cccurencs of any of the following events;

(&) The director is decfared of unsound mind by & final order of Cowt
{1)] The director is convicted of a felony,

fc} The director has failed to gitend three (3) ragular mestings of the Board in
any welve-month period;

{d) The director has becoms delinguent in the payment of any assessment for
a pered in excass of foriy-five (45) days. In this regand, the director who 15 delinguent for aver fody-five
{45} days shall be given a minimum of fiteen (15) days’ written notice fo pay any such definguency, and
only upon the faiture of such director fo pay such delinquency shall the Board declare vacan! fhe ofice of
such direcion or

{=) The director fails to meat the eligibility requirements sa forth in Section 4.3
of these Restaied Bylaws.
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4.72  One {1) or more diraciors may be removed from office by Membsrs prior to the
expiraiien of the director's terms by the following procedure. Members may presenta petdion to any officar
of the Board, signed by twenty percent (70%) of the voting power of tive Associalion calling for 2 vote of the
Members {o recall one or more directors ("Recall Ballot Measure®). Upon receipt of a pefition, the Board
shallimmediately requite the Inspector(s) of Elzctions to validata the signatures as soon as possible. Upon
validation by the Inspector(s) of Electon that at least twenty percent (20%) of the voting powear of the
Association did sign the petiion, the Board shiall mail the Recs Ballot Measure matenals fo the
meinbership within twenly £20) days of recaiving the petition. The dafe upen which the ballois must be
retumsd shall be ne fess than thirty-five (35} days and no mors than ninety (20) days from the date the
peiition was racelved and must, st a minfmum, provide for a return date that is at least thirfy (30} days from
the date of mailling. A director shall be immediately removed & a majority of valid votes approve remaoval
of that director's Recall Ballot Measure. The guorurn for the recall vois shall be fifty percant plus ore (50%
+ 13 of the voting power of the Association.

4.5 Filiing Vacancies. Except for vacancies created by removal of 2 Board member by the
thwiners pursuant fo Section 4.7.2 of thesa Bylaws, vacancias in the Board of Directors shall be flad by
a vate of a majority of the remaining directors, eventho ugh they may constitute less than a quorum, Each
persei 0 selected shall fill the batance of the unexpired term. Vacancies crezied by removal of a Board
member by the Owners pursuant to Section 4.7.2 ofthese Bytaws shall ba flled consistent with the special
election requirements set forth in Secifon 4.5 hsrein.

49 Compensation. No direcior shalt receive any compensation forany service he or she may
render to the Associstion; provided, however. 1hat a director may be reimbursed for actuat out of pocket
aexpanses ncumaed by the director in the performance of his or her duties provided such out of pocket
aXpenses are pis-approved by the Board of Directors..

410  Powers and Duties. The Board shall exerclse for the Association all powers and dufizs
vesied in or detegataed 1o the Board or the Association by the Goveming Documents and the Caifornia
Corporations Code goveming nonprofit mutual benefii corporations, including bt noi limited to Coporaiions
Code §77140. Said powers and duifes shalf be subject to the limitations of the Goveming Docurnents, and
shail include, but not be limited to, the following:

4.10.1 Fomulating Rules and Reguistions for the use and operafion of the Restdential
Lots, the Association Properily, commeon facilities and faciliies owned of confrolled by the Association:

4.10.2 Enforcing e applicable provisions of the Goveming Documents and any other
instrumenis gaverning the ownarship, management, and contrel of the Froject;

4.10.3 Iniiating and exscuting disciplinary proceedings against Members for viclzions of
provisions of the Gevaming Qocliments in accerdance with proceduras set forth in Section 4,14 herein;

4.10.4 Paying taxes and assessments thatare, or could become, aliencnallora portiar
of the Association Property;

4105 Fbdng and establishing the Bscal year for the Asscciation, including the power to
modily ke fiscal year;

4.10.8 Coniracting for casualy, liability, and ciherinsirance on behalf of the Association;

4.10.7 Coniracting for goods and services for the Association Property faciliies, and
interests of the Association, subject to the limitations set forth in Section 4.11 herein:
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410.83 Creating committess pursvant to resalutions adopied by & majorily of the Board:
provided that if & committee will 2xercke any pewer or autharily of the Board, i shall consist of feo {2) or
more directors 1o serve &t the pleasure of the Board {such commiitess with delegaled Board power must
consist solely of Board members). No directors need serve an any commitiee which does not exercise any
power or authoriiy of the Board {e.¢., social commitieas);

4:10.9 Delegating its authority, dutise, and responsthilties to fis officers, employees,
commiiess, or agants, including a general managsr. property manager, ar proiessional manag ementagent;

414,10 Autherizing the withdrawal of moniss Som the Association's reserve
accourts, upon the signaturas of two (2) directors:

419011 Enledng any Residential Lot to perform  necsssary  constuction,
mainisnance, inspscton for compliance with the Goveming Documents, andfor emang ency rapairwark for
the benefit of e Assotiafion Property or thae Members in the aggragate:

41042 Fifling vacancizs onthe Board, except for avacancy ¢reated by the removal
of a diractor by Members:
41013 Extgnding thetime for retem of ballols pursuant to Section 3.8.5(b)harain,

by majortty approval of the Board:

41014 Providing 2ny Orwner with the following documants within ten {10} days of
ihe mailing or delivery of 2 wiiiten raquest therefor and receipt of the cosis fo prepare and renraduce said
documents:

{a} A copy of the Governing Documents:
(1:}] A copy of the most recent financial statemant

{c) A writlen statemeni from an suthorized representztive of the Association
speciiying {@) the amount of the Association's current Regular, Speeial, andfor other assessments and feas;
{1} the amount of any 2ssessments lavied on tha Crwner's Residential Lotihatare unpaid onthe data of the
statement: 2nd (i) the amount of late charges, inieresi, and costs of collection that, as of the daie of the
siziernent. are or may be made a lan an the Owaad's Residential Lot puirsuant to the Restafed Declaration;

{dy A siatemant ngling any change in the Associstion's current gs5essments
and fees which have been approved by the Board, but which have not become due and payable as of the
date disclosure is provided pursuant to this Section,

41815 Negotiate extension ofthe Graund Leass andfornagotiste purchase ofthe
undadying fea fnrlihe Froperty.

411 Limitation on Powers. Noiwithstanding the provisions of Section £.1 0, the Beard shalibe
prohitited irom taking any of the following actions, except with the Member approval via a ballot measyre
pursuant to Seclion 3.1.5 of these Restated Bylaws:

4.11.1 Entering into a contract o furnigh goods or senvices for the Association Property
for a term Jonger than one (1) year with the following exceptions:

{a) A management contract approved by the Federal Housing Administration
of Velerans Administraiion;

O
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{b) A contract with a public utifity if the rates charged are regulated by the
Public Utilites Commission, provided that the term shail not exceed the shortest temm for which the ulifity
will coniract at the regulated rate;

fc} Prepaid casually andfor izbifily insurance of not morethan three {3} yaars
duration, providsd that the policy provides for short rate cancellation by the insured;

{d} Agreements forvideo andfor infermnat senvices and equipment not excasding
five {5) years in durafion:

{=) Agreemenis for the gale and camera services. as well 25 access systems
{suchas lranspenders, Ecanse plate recognifion system, i} andfor sale orteasa of blirglar akerm and fire
alamm equipment, insialiation, and services not exceeding five (5} years® duration;

{f Agreements for frash pick up and other trash services not exceeding three
{3) years in duration; and

(g} A contractforaierm notio exceed three (3) vears thai is teminable by the
Associafion withoul cast, penaly or ather obligation upon not more than ninsty {90} days' wiitien nofice of
termination ta the edher pary.

4112 Incuring agoreaate axpeni:l'rturgs for new capital improvements to the Association
Fropeity (hat othenviza did nof exist previously) Inany fiscal yearin excess of ten percent (10%) of the gross
budgeled exnenses of the Associalion for that fiscal year. This section shall not mit axpendihres for repair,
msinenance end reclacement of raserve lina ftems;

2113 Zelling during any fiscal year property of the Assocleton having an aggreoafa fair
inarcet valte in excess of len parcaent (1034 of the gross budgeted expensas of the Assockation for that fiscal
ysar:

4.11.4 Ecmowing money, incuning indebtednass and executing therefor promissary rotes
or other evidences of debt for the Association sublect 1o any fimitations on such bormowing as containad wilhin
tie Restaied Declaraton; or

4.11.5 Filling & vacancy ¢nihe Board created by the removal of a direcior By the Members.

412  Flnancial Documentation; Preparation, Reporting and Review Responsibilifes. With
regasd Lo the preparation, reporiing and review of the Association’s finanela! documeniation, the Board shall
have e tollowing responsiinlities:

4121 Preparing anannual budget report for each fiseg) yearand distributing a copy fhereof
fo each Owner not less than thirty (30) and net more than ninety (80} days prior to the beginning of ihe fiscal
year, unless Califomis baw provides a different time line, in which case the statute shall confral.

(a} The estimated revenue and expensss on an accual basis;

(b}’  Asummaryofthe Association's reserves based upon ihe most recentreview
of study conducted parsuant to Sechion 5385 of the Caliiom:ia Chf Code, based only on assets keld In cash
or cash equivalenis, which shall be printed in bold type and in¢lude a¥ of the following:

{i The cumrent estimated replzcement cost, esimated remaining life,
and astimated useful life of each major componant;
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(n As of the end of the fiscal year for which the sludy is prepared: {1}
e curent esimate of the amount of cash reserves necessary o repalr, replace, resione, or mainin tha
mser components, and {2) the cement amount of zccumulated cash rezeives aciually set aside to repair,
replace, restore, or maintain those major components;

(i} The parcentage that the ameaont determined for purposes of clause

{2} of subparagraph {I7}, above, is of the amount determined for purpeses of ciause (1) of subparagraph (i,
above:

{7} The curent deficiency in reserve funding expressad on & per unit
basls. .

The summaery of the Association's reserves disclosad pursuant to thls Section shall noi be admizsible in
evidercs to show Tmiproper financig! management of the Association, provided that other refzvent and
competent evidence of the financial condition of ths Associafion is not made inadmissible by this provision;

{c} A statement as to all of the following;

i) Whether ihe Board, consistent with Lhe resenve funding plan, has
deteminad or anficipates that the levy of one of more Special Asssssments will be required to repair, replace,
<1 restors any major component or fo provide adequate reserves therefor, 1 &0, the siaiement shall ajze set
out the astimated amount, commencement date end durafion of the assessment;

[(E} The mschanism or mechanisms by which the Board will fund
reserves 10 sepair o replaca major components, ncluding assessmants, bomowing, dse or other assets,
caferral of sefected replacamani or repairs, of afternative mechanism N

{fiy Whether ihe Board of Directors of the Associaiion has deferminad
io defer of not underizke repairs or replacement of any major component with a remaining e of thirty (30}
years oi [233, induding a jusiicaton for ihe defemal or decision notto underizke the repairs or replacament;
and

) Whietiher the Associaiion hes anyoutstanding loans within an onginsi
term of more dhan ons (1} year, including the payes, inferest rate, amount outstanding. annisl paymant and
wihen ik ioan is schaduled o be refited.

{d} Ageneral statemani addressing the procedures used for the celeutation and
estabishment of those reserves to defray the future repsir, replacement, ar additicns io Hhaose nEjar
campongnts thatthe Association [s obligated to mainialn, or other components identified by the Board. The
repart shall include, but need not be limited fo, reserve calculztions made using the formula described Tn
Faragraph 4 of subsection (b} of Ciif Code §5570. and may not assume a rate of refum on cash resenves in
excess of wo peicent (2%) above the discount rate published by the Faders! Reserve Bank of San Frangsco
at the time the calculation was mada.

=) Inliey of the disiritution of the annual policy statement, the Board may elact
te distribite 2 summary of the statement fo each Cwnar with a written notice that the statemen: is avaltable

al the business office of the Asscciation or deshnated location and that co pies will b2 provided upon writien
requesi and at the expense of tha Asseciation. Tha Associafion shall pravide tha copy o the Owner within
five (3} working days of the recoipt of the Owner's written request.

4.122 Pieparing and distributing an annual report, within one hundred Iwanty (120} days
after the close of each fiscal year, consisting of fhe following:

|mil
=
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{a) A balance shest as of the end of the fiscsl year

()] An operating (income and expense) statemeni for the fiscal year;

{c} A statement of changes in financlal pesition for the fiscal vear: and

{d} For any fiscal year in which the gross income to the Association exceeds
575.000.00, a copy of the review or audit, ¥ applicable, of the annual fnancal siatement prepared in
atcordance with generally accepled accounting principles by a licenses of the Catifornia State Board of
Accountancy. if this report s net prepared by an Independent accountant, & shall ba accompanied by the
certificate of 2n authorized officer of the Assocaiion that 1he siatement was prepared without indepandant
aLdit or review from the books snd records of the Association.

4123 Wiihin 20 {o 90 days befare the end of ifs fiscal year, the board shall distioute an

annuat policy statemant that provides the members with information aboyt sssociation policies, Thea annual
policy staternent shall include all of the following information:

(a) The name ard addrass of the person designaled io recefve official
tommunications o the association.

[fa}] A siatemant explaining that a mamber may submit a request fo have
actices sent {o up fo hwe different specifisd addresses.

ic) The iocation, It any, designated for posting of a general notice.

d Wotice of 2 mamber's Dp‘!]_ﬂ‘n o recelve gsenergl notices by indaidost
= ¥
deliveny

=) Notice of a members right to receive coples of mesting minttes.
(f The stalement of assessmeni collection policies.

{1 Asiatementdescribing the Asscoiation’s policies and practices inenforcing
lien rights or ciher legal remedies for default in tha payment of sssessments.

] A statemeni describing the Association's disciptine polley, Fany, including
any schedule of penatifes Tor viclations of the guverning decuments.

i) A summary of dispute reselution procedures.

()] A summary of any requirements for Association approval of a physical
changs io a Residenfial Unitflot.

{K) Tne mailing address for cvemight payment of assessmiants.

{} Any other information that is required by Taw or the govemning documanis

or that the Board determines io be appropriate for inclusion.

The annual poficy ststement shall be made availabls 1o the members pursuant to Gl Code
Seciion 5324.

4.12.4 Causinglobe conducied atleast ones avery three (3} years areasonably competent
and diligent visual inspaction of the accessible areas of the major componaris which the Associafion is
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obligated to repair, replace, restors, ar maintain as part ofa study of the reserve accoun requirements of the
Communily. The Board shall review this study annually and shall consider and im plement necessany
adjusiments totha Board's analysis of the resarve sccount requirements as a result of that review. This study
shall, at 2 minimum, inclds:

(a} ldentification of the major components which the Association is obiigaied ta
repair, replace, restore or maintain which, as of the date of the study, have a remaining useful ife of izse than
thirky (30) years;

(D) Ideniification of the probsble remaining useful iife of the COMPONENS
tdentited In {a}, above, as of ihe date of the study;

ic) An estimate of the cost of repair, repfacemant, resforation or maintenance
of the components identified in (2), sbove, d uring and at the end of ihefr useful [fe;

{d} An estimata of the fotal annua! contribution necessary to defray the costio
rapair, replace, restore of maintain the componants identifiad in {=), above, dunng and at the end of their
usaful life, aiter subfracling fatal reserve funds a3 of tha data of the afudy; and

(&) Acreserve funding plan that indicates how the Association pfzns o fund the
coninbution identified in Saction 3.11.4(d) above, io meet the Association's obligafion for the repair and
replzcsrient of all major components with zn expectad remaining [ife of thirly (30) years or less, notinciuding
those compenents thai the Board has determined will not be reptaced of repairad. The plan shall Include a
schedule of the date and emount of any change in regular or spedial assessmants thai would be nesdad to
sutficiently fund ifhe resaive funding plan. The plan shail ba adopled by the Board af an open masting bafore
the membership of the Associstion. if the Board of Directors datermines that an assessment increases is
necassary io fund the reserve funding plan, any increase shallba a pioved in & separata action of the Board
thatis consisfant with the procedure doscrined in Civlf Coce §5505 {or any successor stafute tharein).

A5 usad kierein, e ferm “resanve account requirgments” means the estimated funds which the Board Ras
determined are fequired to be available at a specified paint in tims o repair, replace, or restore those major
componenis which the Associzfion is obligated to maintain,

4125 Reviewing the folflowing on 2 least a quaredy basis:

(=) A cumeni reconcilfaiion of the operaling snd reserve arcounts of the
Association;

{B} The actual reserve revenues and expenses for the cument Year to dale
compared to the budget for the curment year;

{c) An Inoome and expensge statement for tha operafing and reserve accounts
of the Association; and

{d) The most current account statements prepared by the financizl institution
whevse he Association has its operating and reserve accounts.

41926 Distributing a summery of the Associator's prapzety, general Fakility, earthaquake,
deod and fidelity insursnce policies, which distribution shall not be Jass than iy {30) nor mera than ninaty
(90} days preceding tha beginning of the Assodialion's fiscal vear, thatincludes afl of the dollowing informatian:

{a) The name of the insurer.
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[(2)] The type of insurance.
{c} The policy imus of the insurances.
{d) The amaltnt of deductibles, if any.

4127 NMetihving its Members, as soon as reasonably praciizable, by first-class mailif any
of ihe policies described in paragraph 4.12 6 have Bpsed, been canceled and are not immediately renewed,
restored, or replaced, or if ihere is a significant change. such as a reduction in coverage or mits or an
increase in the deductible, as to any of thoss policies. If the Association receives any notice of norrenewsal
of 2 pelicy described in paragraph 4. 12 B, tha Association shall immadiately notify its Members i replacament
eeverage will not be n effect by the date the existing coverage will lapse. To tha axient that any of tha
fnformation required to be disclosed pursuant to paragraph 4928, is spacified in the insurancg policy
declarafion page, the Association may meat s obligation to discloss thatinformation by making coples of that
page and distributing i to all of its Members. The summary distineted pursuani fo paragraph 4.12.8 shall
ceatain, in at least 10-poini boldfaca type, ihe follvwdng statement: *This surmmary of the Association's policles
of insurance provides only catain information, as required by subdivision {2) of §5300 of he Ghil Code, and
should net be considered a substifuie for the complefe policy terms and condiions contained in the actust
policies of insurance. Any Association Member may, upen request and provision ofreasonable notice, review
the Agsocialion's insurence poficies and, upon requestand payment of reasonaible duplication charges, obtaln
copies of those policies.  Although the Assodation mainisins the policles of insurance specified in ihis
summary, the Assodabion's policies of insurance may not cover your propedy, including personal property or,
real propeny improvements (o o around your dweslling, or persenal injuries or other losses that cocur within
or arcund vour dwalling, Even if a loss is covered, you may navarinzsless ba responsible for paying all of 2
porion of any deductible that applies. Associzfon Kembers should consult wath thelr individua! insurance
hroker or agent Yor appropriate additional coverage "

4.12.8 Noffying e Members of the Assoctalion inwiiting atihe tma that the annuai budget
repor required in Gl Code Seclion 5300 1= distniuted, or 2t the fime of 2ny generat maifing o the enfire
membarship of the assecistion, of thelr rAght ¢ hava copies of the minuiss of mesEngs of the Board of
Bireciors, and how and where these minutes may be obfained.

4.13  Expending Reserve Funds. The Board may rioi expend funds designaied as reserveiunds
for any purpose other than fhe repair, resforation, replacemeant or maintenanses of, or Iioation invalving the
repair, restoration, replacement or maintenance of, major components which the Association is obligated {o
repair, restore; replace, or maintain and for which the reserve fund was establishad,

The foregoing notwithstanding, the Board may reallocate monies Tn the reserve account for
different spediiic line tems of major compenents witlch fhe Asseciation I's obligated to repair, resiore, replaca,
gr maintain, as long as said realiecafion is based upon 2 wiitten finding by the Board of Direciors, which
explains fhe reason for the reallosation and includes $he opinion{s) of prafessionals andfor experds coninming
the na=d far the resiiccation.

Addiiionally, nofwithstanding the abave, the Board may authorze the temporary fransfer of
monzy from a reserve fund to tha Assoclaiion’s general operaling fund o mesat shortterm cash-flow
requirements or other gxpenses, if the Board has provided nofice of infent fo consider the transfer ina notice
of meafing, which shall be provided as specified in Chdl Code §4920. The natice shall inchids the ressons
the ransfer is nesded, some of the opfions for repayment, and whether a speciel assessment may be
cansidered, K the Board authorizes the fransier, the Board shafl issue a written finding, recorded in the
Board's minuies, explzining the raasens that the fransfer is needed and describing when and how the money
will be repaid to the reserve fund. The fransfermed funds shall be restored o the reserve iund within ona yaar
of the date of the initial ransfer, except that the Board may, upon making a finding supporied by
documenation that a temporary delay would be in the bast interests of the Profect, lemporarily defay the

I
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resforation. The Board shall exarcise prudsnt fiscal management in delaying resioration of these funds and
in resioring the expendead funds o the resanve account, and shall, if necessary, levy a specizl assassment i
recover the full amount of the expanded furds within the tme limis required by this Sectian. This special
assessment s subject {o the imitation imposed by Civil Code Section 5505, The Board may, at &s discretion,
extend the dale the payment on the special assessment is due. Any extension shall not prevent the Board
from pursuing any legal remedy to enforce the collection of an unpaid spectal assessment

; When the decision is mads {0 use reserve funds or fo temporarily transfer money from the
reserve fund to pay for lifiga¥ion, the Associafion shall notity the Members of that dacision, and of the
avallabiiity of an accounting of those expanses, in the next available mailing to all Members of a notice or
report addressed and mailed or delivered to a Member as parni of 2 newslelfer, magazine or oiher arifcla
regulary sentio Members. The Association shall maks an accot ng of expenses relsied to tha Iiigation on

a1 [east a quariedy basis. Tha accounting shall be made avaitable for inspeciion by Members at the
Associstion's office.

414  Disciplinary Actions Against Members.

4.14.31 The Board shall have the fight to di scipline a Member andfor hisfherfs famly,
tenants, residents, co-owners, quests andfor invitees {"inviteas™) for violation of any of the provisions of the
Restated Daclarafion or Restaied Bylaws (or any amendments thereio). Rules and Regulations, and
Archifectural Rules{hereatter “Govaming Documenis™ by () zuspending e Member's rights and privilegas,
inchuding voling rights, end tha rights and privileges o use tha Association recreational amenities andfor
facilies, dghts and privileges tovideontemeat 2ervices (! the Association has in exisfencs a bulk video andfor
Inlamet service agreement), as wall s other usa privileges pranted to Owners In good standing. and/or ()
Imposing a menetany penatty.

4142 The Board shall have the rignt to suspend iha voling rights of any Member,
videafintemnet service ko 2 Rasidential Lot (out ohiy I the Associalion has entsred inio a buik vidso andior
intermst senice agreemant for the Property), remots entry systern (ransponders, ficense plafe recognition
systems and/or iobs), and the rishts of any Mamber, and fhe Inviteas deriving righis from any Mamber, to use
and enjoy the Assucialion recreationzal smenities for any petied during which the Member is dalinquent in the
payment of any assessmeant or monetary penalty, or as ofenvise provided in the Goveming Documends,

4143 Inconngcionwith the genersl povier of erforcemant described above, the Board may
discipline a Mamber for violstions by the Member andfor hisfherfiis Invitees of any of the provisions of tha
Geveming Documents, subject in the following limitations:

{a) The accused Member shallbe given an opporunity to be heard and shall be
given noiice of 2 hearing before the Board of Directors in execiitive session, where the imposition of a
sLspansion of membership privileges, monetary penatty, or bothwill be considered with respaciio anyalleged
violation. Safd notics shall be givan noi less than en {10) days prior to the hearing;

{b) Nofwithstznding the foregoing, under circumstances Involving candrrct that
consihutes either i} an immediaie and unreasonabls inmingement of, or threat to, the safeiy or quist
enjoyment of neighbering Members, or (i} a Yrafiic of fira hazard, or (i) & threst of matedal damage to, or
desiniction of, the Association Properly, the Board or ite agents may undertake immediate comective or
discipfinary actfor: and conduct 2 hearing as soon thereafter as reasanably possible, if either {1} requested
by the eifending Member wihin five (%) days following the Association's aciien(s}, or {2) on its ovn inifiative;

{c} The amount of any monetary penalty shall be estabtishad from time fo time
for each fype of vidation in an amount to be determined by the Board, and a schedule thereo! shafl be
disiributed fo the Members by personal delivery of first class mail, Distibution of additional schadules s not
fequited unless there are any changes fo an existing schadule:
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{c} Bxcept for nonpayment of any assessments, including monetary panalies,
any suspension of a Member's pivilegas shall not exceed six {6} months for each violation. Far nonpayment
of any assessment, suspension of the Membsr 5 privileges shall confinue until the Member remits payment

of 8l monies due, including any collection cosis.
ARTICLE § — MEETINGS OF DIRECTORS

5.1 Regular Meetings. Regular meatings of the Board of Directors shatl be he'd as detemined
by the Board of Direciors, provided however, that meelings are held at a minimum of at feast once averythrea
{3} months at a ime and place within the Project or within tha Coachella Valley as fixad by rasolution of the
Beard. Any meeting room selecied by the Board shall be as close 23 possibla io the Froject. Excapt foran
emergency meetng, netice of the $me, place and agsnds of the meefing shall be posied st 5 erominent place
of places within the Association Properly. if possible, four days in advance or as otherwiea permitied by law,
and shall bs communicated to the directors not lass than seventy-twa (72} hours price to the mesting;
provided, however, titst prior fo orat any mesating of the Board of Lirectors, any director may, inwiting, waive
notice of such mesting end such weiver shall be deemed equivalent to the giving of such nofice, Aifendance
by & director at any meeting of the Board shall be a wayer of nafice by him/her of the tima and place tharaof,

511  Board meetings shall be conducted in accerdance with & recognized system of
patiamemary procedure or such parfiamentary procedures as the Board may adopt by resoluiion.
Additienally, the Board must follow the fullowing requirerments in conduriing ris Board meelings:

& Exceptas described in paragraphs 5.1.1 (&) throurgh (d} below, inclusive, the
Board of Directors of the Association may not discuss or fake action onany tem at a naremengancy meeting
untess the item was placad on the agenda includad in tha notice that was posted and distibuied purseant io
this Ssction 5.1 This provision doss not profibit & resideni who s not a member of the Board from s peaking
or issues not on the agenda;

(D) Notwithelanding Saction 5.1.1(2), 2 member of the Board of Directars, a
managing agent or other agent of the Beard of Uirectars, of a membar of tha staif of the Board of Directors,
may do any of the following;

0 Brielly respond o statements madeor questions posed by a person
speaking at 2n open Board mesting as dascribed in Saction 5.5 below.

fiiy As¥ aquastionior darification, makea briefaancuncament, crmake
a brief repor on his or her own activiies, wheihar in response o gquestons posad by a Member of the
Association or based upon his or her own infiiative.

fc) Notwithstanding Section 5.1.1(a), he Board of Dirsciors ara membaer of the
Board of Direciors, sublect fo niles or procadures of the Board of Birectors, may do any of the TFollowing;

(0] Provide a reference to, or provide other resources for factual
inicentation to, its managing agant or othar agents or staff.

fm Request s managing agent or other agents or staS o repart back
1o the Board of Direclors at the subsequent meeting conceining any matter, or take action to ditect its
managing agent of oiher agems er staff to place & maiter of businass an a future agenda.

[T} Direct its managing agent or oiher agents ¢r siaff to perfom
admivisigative tasks that are necessary to carry out this provision.
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{d} MNatwithstanding Seciion 5.1.1{z). the Board of Direciors may take action on
any tem of business not appearing on the aganda posted and dstributed pursuant fo Seclion 5.1 under &y
of e foilowing conditfons {provided before discussing any iflem pursuant {o this naragraph, the Board of
Directors shail openly identify the ftem to the members in aftendance at the meziing);

HH Upon a determinaion made by majorily of the Board of Directors
present 2f ihe mesting thet an em ergency sttusfion exists. An emergency sifuation exists # thera are
circtmstances that couid not hava been reasonably foreseen by the Board, that requira iImmediaie attention
and possible action by tha Board, and that. of necessity, maks i impraciicable fo provide notice.

(i} Upon 2 determination made by the Board by a vote of wo-thinds (243)
ofthe Beard members prassnt aiihe meelng, or, fisss fan fvo-thirds {243} i total membarship ofthe Bosrd
is Dresent ai the meeting, by a unanimous vote of the members present, thatihereis & nead o take immediate
action and that the need for action came 1o the atiention of the Board &fier the agenda was posied and
distributed pursuant to Section 5.1

] The item appsared on an agenda that was posted and disiibuied
pursuant io Section 5.1 for a prier meating of the Board of Direciors thal ocourred Rot mors than thity (30}
days bafore the dzte that action 1s taken on the ftem and, at the prior meztng, action on tha ilem wes
coniinued to the meeting =t which tha aciion Is taken,

212 As used in this seciion, “meeting” includes any congregaton of a majoniy of tha
members of the Board at fhe sama time and place to hear, discuss or deliberats upon any item of business
schaduled e be heard by tha Board, except those matters that may be discussed in executive sassion.

5.2 SpeciziMeetlngs. Special mestings ofthe Board shall be held whan called by waitten notice
signed by the President of the Assodstion or by any hwo (2) directors ofher than the President. The notice
snzll gpecify the iime and place of ths meeting and fie naiuie of eny spaciai business to be considared,
Netice of any special meeting shall be provided fo the Members in the manner provided for netice of regular
meeings and shall be sent to all directors not less than savenly-two [72) hours prior fo the scheduled ime
cf the meating; provided, however, that notice nead not be given to any direcior who has signed a waiver of
nofice of a wiitten consent to holding of the FESting.

53 Organizational Meeting. immedialefy after the Anrugl Meeting, described in Section 22,
hareln, or 2s scon thersafter as reasonably cracticable, tha Board shall mest fo elect the officars af ihe
Assocfalion and conduct any otherbusiness of ihe Association as the Board, inifs discration, shall defermina
i5 necessany

5.4 Quorum. A malority of the Board shalf constitute a querum and i a quorum is present, the
decision of a majoriy of the directors presant shall be the act of the Board.

55 Open Meetings. Regular and special mestings of the Board shafl ba open to all Members
of the Association; providad, howevar, that Members whe are net en ihe Board may not participate In any
defiberation or discussion unless expressly althorized 16 do so by he vote of ihe mafonty of the quorum of
the Beard. The Board of Directors sha!l set aside a tme during any mecting of the Board for Mambers to
speak, except for meatings of the Board Reld in executive session. A reasonable time limit for all Members
of the Association o speak to the Beard shall be establishad from fime 16 tme by the Board of Diredlors.

56 Electronic Participation in Meetings. Mambers of the Board may parifcipate in a meeting
through use of conference telephone, electronic video screen communications, or other communications
equipment. Participation ina masting, through the use of conference felephone, pursuant ic this subdivision
tansfifites presencs in person at that mesting as kg as all members paricipating i ihe mezting are abla
io hearone another. Participationin a megling through use of efectronic video screen communication o ather

]
d
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comrrunicatians equipment {other than conference telephong) pursuant io this paragraphconstiutes presence
in person &t that meeting if all of the following spoly:

ia) Each membear paricipating in the mesting can communicate with all of the other
membars concirenty.

(B) Each member is provided the means of participaiing in 2l matters cefore the Board,

including. without kmitation, the capacity to Propsse, of to interpase an objection, to a specific ackisn io be
taken by the comomtion,

{c) Associalion adopls and implemanis some means of verifying boih of ie Tollowing:
{1 A person participating in the meeling s a director or sther person entifled {o participate in the board
mesting; 2nd {7 all statements, queskons, acicns, of voles by the Board are ta%en or cast oriy by tha
directors and not by persons who are not direciors, wers made by thal director 2nd not Ly another parscn not
permiited fo pardicipate a5 a direcor

() As it relates to a telephone conferancs in which a majoriy of the membears of the
Baard, in different locations, are connected by slectronic means, through audio or vidso or both, the notica
of any such lelecon®rences shall be posted inthe same manner as raquired for regular Board meatings {or,
ifappficable, exaoutve saseons). Addiionally, for Board meeiings that are not executive sessions, the nofics
of the teleconference meeting shall identify at least one physical location 0 thai Members of the Associalion
may sttend and at least ona member of the Board of Diraciors or representative designated by tha Beard of
D¥rectors shall be nresent at that lncation. Pariicipatian by Boerd members in a telaphone confarence msatng
consituies presence at that mesting 2 long 23 all Board members paricipating in the meeting are zble Io
hear one anoiher and Mambers of the Association epeaking on matfars before the Board.

57 Emergency Meetings. An emergency mesbng of the Board may be called by (e president
oithe Azsociafion, o by any two {2) membars ofthe board ofhar tan the president, iffhers are circumsiances
what could not have been reasonably foresean which require immediate attention and possitde aclion by the
board, ard vhich of nacassiy make it Impraciicabie {o provide notica as required by Seclion 5.1 above.

55 Executive Sezsion. The Board may, with the approval of a majority of a quorum, adjoun
a meeling and recanvane in execuive session 1o meest with s lagal counsel, or discuss and vole upon (2]
iitigatior: in which the Assoclation is or may become involved, (b) matters that relate o ihe formation of
conirscts with third partizs, {c) personnel matiars, {d} member discipline, and (8) meat with a member related
to & payment plan for the membess deiinquent assessments. Tha nature of any and all Bisiness to be
considered In exacutiva session shall first be announced in open session. [nithe avenithe execuvtive sesefon
doss not follow 2n open session, the Board may condet an execidive session if the nature of any and all
business constdered in such executive session s announcad at the next regularly scheduled Board meeting.
Nsihing herein contained shall be construad o obligate the Board to first callan open meeiing bafore mesting
in executive sassion. An sxecutive session which dass nof follow an open meeting may be calied and noliced
irt the same mannsr 55 a special meeiing. Except for emergancy meetings, the notice of tme, place and
agenda ofthe executive sassion shall be posted in 2 prominent place of places within the Association Property
two (2} days in advance or as otherwise permittad by laws. Any maller relatad to the issues enumaratad in
tiis Paragraph discussed in execulive session shail ba gensmlly noted in the Associalion minmes of the next
Board meeting. The term generafly noted in the Associafion minutes means that the date and time of the
exacutive session shall be indicafed with a #ist of the fopic{s) discussed undar the allowed categores
enumarated in thig Section.

58 Adjournment. A majority of the directors present, whether ar not a Huerim is prasent, may
adjoum any meeling to another time and ptace. Hthe meeting is adjoumed for more than twenty-four {24)
nours, notice ofthe adjoumment shall be given, prior toths time of fhe adjoemad mseting, io the diracters who
were aof present at ths ime of the adjeumment
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510  Action Withogt a Meating. Notwithstanding Comporstions Code §7271, the Board of
Directors shall not conduct & meeifng via & seres of electronic fransmissions, including, but nat limied to,
stecronic mail except for emargancy meetings &5 that{emis defined in Section 5.7 above forany amergency
meedng, any aclion required or permitted ic bz teken by the Board may be taken without & maedng, ¥ all
members of the Beard, Individually or colleciively, consent in wiiting to that aciion. Such action by writien
canzant shall have the same force and effect as 2 unanimous vote of the Board. Such wiitten consent or
consanis may be conveyed by copy, facsimite andfor e-mail and shall be filed with the mirdes of the
proceadings of the Board. Witten consent by e-mail for emergency meefings shall be acceptable and
conglifute written consent provided each direcior who has indicated e-mail approval confims receipt of the
proposed Board acifon and forwards a reply back to the Associalion, confimiing receipt of the proposad Board
aclica and approval of same {wiiich reply shall be attacked to the Board action ¥ia unanimous wiitten consent
as fhai director's consant to the infendsd Board action}. An explanation of tha action faken shall be
cammunicated by any means the Board deams appropriate.

5.11  Board Delfberation Regarding MemberDiscipline. Inany matterrelating to the discipfining
uf & Memier, the Board shall meeat in exscutive session if réquested by thet Member, and the Member shalf
be entiiled to attend that portion of tha executive 2ession In which the Board discusses the discipline of that
Wamiwer,

5.12  Wieeting Minutes. Excepl as specified in Section 5.8 related io the minutes for execuiive
sessions, the Board shall keep accurate written minutes offs meebngs and shall retain them inthe permanent
racards of the Assccizfion. The mintmtes, minutes proposaed for adopion that are madked to indicste draf
stafus, or a summary of the mintles of any Board meeling, ¢ther ihan executive session, shall ba ayajlshle
to Membess within thirty {30) days of the meetng. The minites, propessd minutes, ar SUMMary o7 minutes
shali bs distributed to any Member upon request and upen reimbursement for the costs in making that
distrizution. Mambers shall bz nodfied in writing at ihe ime thatthe budgei is distribiied, or 2t the ima of any
gensrzl mailing to he entire membership, of their rightto have copies of the minutes of meetings of the Board,
and kyw and where thoss minuiss may be obtsined. The Board may, but is not obligated to, keep minutes
of exscuiive sassions. Howevar, if minutes of any executive session are taken, said minufes are confidential
ant shafl be kept In a s=curs place in a separate minuty book. Qnly members of the Board of Directors and
those employees designated by the Board, as well as ather designated representatives of the Associzlion
{sirch as. Associafion’s corporete counsaland certified public accountant) shail be entifled to review executiva
session minutes. K is tha intent of the Board that exectiive session minutes shall genefally nole the nahure
of any discirssion and any action taken by the Board relsted thereto, Exoctitva session minutes shafl not be
considared the type of mintes or Association "books and recards™ which are nomally available fo the
membership under Corporafions Code 85333, provided, however, that tha agandas for executive sessions
are available for Membar imspecion upon written request for same,

ARTICLE & — OFFICERS

&.1 Enumeration of Officers. The officers of this Association shall be a President, a Vice-
President, a Secrefary, and a Treasurer. The Board may appoint such additional officers &= Rmay, Inits sole
discretion, determine necessany or desirabie. Any number of offices may be held by the same person except
for Ihe oifices of {a} President and Treasurer, and {b) Presidentand Secretary. The President. Vice Preside nt,
Secretary and Treasurar must be members of tha Board of Directors. However, alf other officers nzed not be
nembers of tha Board,

6.2 Appolntnent and Term. The officers shallbe glected annually by the Board. Ary vacancies
shall be fillad by the Board. Each officer shafl hokd his or her office &t the pleasure of the Board.

6.3 Duties. Unless otherwise delegated by the Roard, the duliss of each officer shall be as
Tollows:

-
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6.3.1 The President shall;
{a} Preside over all meetings of the Members and of the Board;

)] Sign as Preskient all deeds, coriracts, and othar wriiten instruments that
have been approved by the Board, unless (ke Board, by duly adopied resolution, authorizes the signature of
a fesser officer

{c) Call mestings of the Board whenever h2 or she deems it neCassary, in
accardanca with any rles and notics requirements imposed by the Board and the Goveming Documants.
Th= notica period shall be not fess than sevenly-two (72) hours except in the cass of Smergancies;

(d} Have, subjactto the approval of ine Board, genzral supervision, direction,
and contro] of tivg affzirs of the Association: and

(2] Discharge any other duties required of him of har by ths Board.
B.32 The Vice Prasidant shall:

{=) Actin the place and in the stead of the Prasident inthe eveni of his or her
absence, inzhilfty, or refusal io act, and

[{x)] Exercise &nd discharge any other dutizs required of him or ker by lhe
Board. In eccnnection with any such addifonal duties, the Vice-President shall be responsible to tha
President,

3.33 The Secretary shall facilitaie or causa to be feciliiated:
=} Arecord of allmeetings and proceedings ofthe Board and ofthe Mambers:
{b) All required nefices of mestings of the Beard andg the Mamiers;

() The keaging of current records showing the names and addresses of all
Mermbers; and

(d} Signing ss Secrefary all deeds, contracts, and other writien instruments that
have been appraved by the Board, if the instrum ents that have been approved by the Board and signed by
the President require a second Association signature and the Board has not passed a resplufion autharizing
ancther ofiicer 4o sign in the place and stegd of the Secrefary,

634 The Trassurer shall-

(a) Recsive and depositaltofife funds of the Associafioninany bank orbanks
selecied by the Board:

(&) Be responsible for and supervise the maintenance of books and records
to avcount for Assoclation funds znd other Associsticn assais,

{c) Disburse and withdraw Association funds in the manner specifizd by the
Bozsd; and

{d) Prepare and distribute the financial stafements forthe Asseciation required
by the Restated Declaration.
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5.4 Resignatlon and Remaval. Tha Board may remove any officer irom office afther with or
without cause. An officer may resign at any time by giving notice to the Board, the President or the
Secrelary. The resignation shall take effect at the date of ieceipt of the nofice or at any lster time specifiad
in ifle netice. Unless othenwise specified in the notics, aceepiance of the resignation by the Board shall not
be necessary to makes it effective. '

8.5 Cornpensation. An afiicer shall not recaive any compensation for any senvice he or sha
may render 1o the Association; provided, however, {hat any oficer may be reimbursed for actual cut of
pocket expenses incumed by the officer in tha performancs of his or her duiies. This saction shalt not a pply
0 any empioyee who may be sppoiniad an officer of the Associalion,

5.5 Delegatlon, With Board approval, an afficer may delegats his or her powers 2nd duties to
any committee, employss or agent of the Association, includin 0, but not limited to the property manager.

ARTICLE 7 — BOOKS AND RECORDS
i Required Books end Records. The Association shall maintain ai ks principal oifice:
¥11  Copies of the Goveming Documents as lest amended;
712 Adeauate and comect books and records of ELCOUT;

713 Writter minutes of the procesdings of its Members, of its Board, and of committees
of s Board {exciuding execotive session minutes and all executive session agendss); and

714 A membership register containing each Member's rame, mailing address and
voling nghis.

72 inspection Rlghts. The above books and records shall b= made available for inspection
as follows: -

721 The Association shall makz available Association records and enhanced
Association records for the time pariods and within the time frames provided in Civif Code §5200, ef seq.,
as amended from time fo time, o any successor stante therelo ("Siatuiory Inspection Righis™) for
inspection and copying by a Membar of the Association or the Member's repressntative designatad in
virding 1o the Associafion. For purposes of this Section, e terms "sssociation records”™ acd “enhanced
assoctation records,” as well as the fees that the Assocation can charge for s=id records shall ba in
accordance with ihe Statutery Inspection Rights. The Association may withhold or redact information from
the Association records and enhanced sssodation records consistent with the Statutory nsgection Righis.

122 Evary director shall have the absoluta right to inspect all books, records, and
dociments of the Associgtion and the physics! bropenies owned or confrolled by the Association at any
feasonable time. The right of inspaction by a director includes the ngit to make extracts and copies of
documents with the exception of secrst wiitten balleis. which shall enly be raviewed by inspactors) of
Election, the management company, or the Association's corporate counsel andfor the Assodiation's
cariried public accountant,

ARTICLE 8 — NONLIABILITY AHD INDEMNIFICATION
8.1 Limitation on Liability of Assoclation's Directors and Officers. Mo directors, committes
members or ofiicers of the Associztion {collectively and individually referred to as the "Relessed Party™)

shall be responsible fo any Owner, or member of an Owner's family. any.of the Owner’s tenants, guesis,
Bgrvamis, employees, censess, invitess, or any cthar peson for:
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841  Anyemargromissioninthe discharga of their duties and responsibildies or for their
fatlure to provide any service reguired by the Governing Documents, provided that such Released Party
has, upon the basis of such information 23 may bs possessad by the Released Party, acted in good fafth,
n a mannsr that such person believas to be in the best inferests of the Association and with such care,
inchxding reasonable inguiry, as an ordinarly prudent psrson in a ke posiion would use under similar
circumsiances. Wahoui imiting the generality of ihe foregoing, this standard of care end mitation of lizbility
shall extend to such matters as the establisiurent of the Associafon's anqual financizl budgst, the funding
of Associafion reserve accounis for repair, replacement and maintenance of Association Properiy and
enforcement of the Governing Documents.

8.1.2  Any loss or demage suffered by reason of theft ar oth erwise of any article, vehicle
or cther #tem of gpersonal propeidy which may be sfored Ly such Cwner or other parsen within any
Residential Lot or Exclusive Use Common Area ar for any jury fo or death of any person or loss or
damage to the properly of any person causad by fire, explesion, the elements arany other Owner orpersen
within the Commenity, or by any other c2use, unless the same is atirbelable to hisfherfMs own willivl ar
wanten aci of gross negligence. H is tha Intent of this Saction 1o provide voluntaer directors and ofiicers
wiih protection from liabity to the full extent permitted by Califomia Civil Code Section 5800, or comparahla

superseding swatete, and fo the extent this provision s Inconsistent with said ssction, the Chdf Code shall
prevail, .

5.2 indemnificztion of Association. Eazch Owrner shall be Iable io the Association for any
damage io the Association Property caused by the negligenca or wilfu! mizconduct of the Owner or
hisfharfits family, guests, invitees or [ezsess. Ezch Ownar shall indemnify, hold hammless, and pay any
cosis of defense of each other Cwner from claims for personat injury or propesty damage cecuiming within
any Residential Lot owned by the indemnifor, provided that this protecion shall not extend to any
indemnites whoss negligeace or willflul misconduct csused or contributed to the injury of damage. This
Secton fs net infended to be for the baneft of any insurer and shall not affect nar it fla duty of any
isurer 0 pay any cigim which would be payable by said ingurar but for thig Section.

83 fndemnification by Assoclation of Directors, Cfiicers, Employees and Other Agants.
To the fullest extent permitted by law, {he Association shall indermnily ifis directors, officars, committes
members, employees, and other agents deseribed in Corporations Code Section 7237, including persons
fomnarly occupying any such positions, against all sxpensas, judgmenis, fines, setilsmenis, and othar
arnounis achrally and reasonably incurred by them in connection with any "preceeding” as that femn is uzed
i1 Cerporationy Code Sscfion 7237 and including an action by or in the rgnt of the Agsociation, by reason
of tha vact that such person is or was a person described by that Section. "Expensss”. as usad in this
Section, shall have the same rmeaning as In Coporations Code Saction F237 (2N

54 Approval of Indemnity by Association. On writien request fo the Board by any person
seekng indemnificatton hergunder, the Board shall prompily determing in accordancs with Corporstions
Code Section 7237{a}, whather the applicable standard of conduct set foiih In Corporations Code Section
7237(b} er Section 7237(c) has been met, and if if has, the Board shall suihorizs indemntication. i the
Board eannot authorize indemnification bacause the rurmber of directors who are pariies to the procesding
with respect to which indemnification is sought pravents the formation of 2 querum of directors who are not
partics 0 the proceeding, lha Board shall promptly call a maeting of Membars. At that meaiing, the
Merbers shall defermine under Corporstions Code Seciion F237(e) whether the applicable standacd of
conduct st forth in Corporations Code Seciicn T237{D) or Section 7237(c) has been met,

85 Advancement of Expanses. To the fullest extent permittad by few and except as s
othenvise determined by the Board in a specificinstance, expenses incuired by adirector, officer, employee
or agani seeking indemnification undar Sectons 8.2 and 8.3 of this Aride in defanding any procesding
covered by those Sections shall be advanced by the Association befors final disposifion of the proceeding,
on recsipt by the Association of an undertaking by or on behalf of that person that the advance will ba
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repaid unless it is ultimately defemined that the person s entitled to be indemnified by the Assoeistion fior
ihose expenses.

2.8 lnsurance. The Association shall have tha power to purchase and maintain insurance on
behalf of its direciors, officers, employees ar other agenis against other Nability asserted apainst or incurred
by any director, officer, employee Or agent in such cepaciy or anging out of the direcior's, ofiicers,
employee's or agent’s siafius as such.

ARTICLE 9 — AMENDMENTS

These Restaled Bylaws may be amended by the vots or weitten consent of an afffrmaiive voie of
at least fifiy percent (50%) slus one vote of a[! Mambers of the Associaton. Netwithsianding any conirary
provision fn this Section, the percentage of the voling power neceszary {0 amend a specific clause or
provision of these Resiafed Bylaws shall niot be loss than the perceniage of aftirnative voles prescibed
for aetion o be faken under fhat speciie clause of provision. An additon or smend rment fo this document
shall not be considered material if i is for the purpose of cormracting fechnical sirors, or for clariication only.
Nobwithsfanding tie above, ifthe Restated Bylaws inciude & reference to a Civi? Code or Corporalions Code
secion that has been renumbered by tha Legistaiure, then the Board of Direciors may adopt a Board
resclution to amend fhe Reststed Bylaws fo correct the lechnics| statutory cross reference within the
Assoclation's Resteted Byiaws and, thereafter, distdbute 1 comecied Restated Bylaws to the memberzhip,
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CERTIFICATION

We, ihe undersigned, do hereby carify:

Thatwsa are tha dely elecled oficars of M5, Hemeowners Association, a California Nonprofit Mutual
Benefit Corporation,

That the foragoing Resisied Bylaws consfifuta the Resisted Bylaws of ihe Assodiation, as duly

adapled by (ha vols or wiitten consent of at [2ast a majoriy of the voting powsr of the Membars aligible to

yolg.
IHWITNESS WHEREOF, wa have subscribed our names on the data hereunder writfen.
NS Homeowners Association,
& California Monprofit Mufual Benefit Corparation
arad: . By
Fresidarn!
Eafed: By:
Secrefary
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CERTIFICATION

We, the undersigned, do hereby certify:

Thatwe are the duly elected officers of M.S. Homeowners Association, a California Nonprofit Mutual
Beneiit Corporation.

That the foregoing Restated Bylaws constitute the Restated Bylaws of the Association, as duly
adopted by the vote or written consent of at least a majority of the voting power of the Members eligible to
vote.

IN WITNESS WHEREOF, we have subscribed our names on the date heraun-der written.

M.S. Homeowners Association,
a California Nonprofit Mutual Benefit Corporation

Dated: A‘uﬁus% 18 3018

Prasident

Dated: 15 AU@ 520 lé

Secretary
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CERTIFICATION

We, the undersigned, do hereby certify.

Thatwe are the duly elected officers ¢f M.S. Homeowners Association, a California Nonprofit Mutual
Benefit Corporation.

That the foragoing Restated Bylaws consiiiute the Restaied Bylaws of the Asscciation, as duly
adopted by the vole or written consent of at least a majority of the voting power of the Members eligible to
vote.

IN WITNESS WHEREOF, we have subscribed our names on the date hereun&er written.

M.S5. Homeowners Association,
a California Nonprofit Mutual Benefit Corporation

Dated: P“’UE\*‘.'}Y 18 anls By: (,"LLLE‘Z)%/A

President

Datad: ﬂL 82 AU}G‘? VQ\D }59

Secretary
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