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MARTIS CAMP COMMUNITY ASSOCIATION®
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I

The name of this corporation is MARTIS CAMP COMMUNITY ASSOCIATION.

II

This corporation is a nonprofit mutual benefit corporation organized under the Nonprofit
Mutual Benefit Corporation Law. The purpose of this corporation is to engage in any lawful act
or activity, other than credit union business, for which a corporation may be organized under
such law. More specifically, the corporation will own, repair, maintain and manage common
areas, enforce the rules and regulations as adopted from time to time by the Board of Directors of
‘the corporation, and discharge such other lawful duties and responsibilities as may be required
pursuant to the corporation's Bylaws and the Declaration of Covenants, Conditions and
Restrictions for Martis Camp (the "Declaration") recorded in the Office of the Recorder of Placer
County, State of California, with respect to the Martis Camp common interest development (the
"Development”).

I

The name and address in this state of the corporation's initial agent for service of process
are Ronald Parr, DMB nghlands Group, LLC, 10185 Truckee Airport Rd., Suite 410, Truckee,
CA 96161.

v

- This corporation is an association formed to manage a common interest development
under the Davis-Stirling Common Interest Development Act. The business office of the
corporation is DMB Highlands Group, 10185 Truckee-Airport Road, Truckee, CA 96161. The
- nine-digit ZIP code for the Development is 96161-3326; and the front street and the nearest cross
street of the Development are Shaffer Mill Road and Lodgetrail Drive, respectively. There is no
managing agent for the corporation at the time these Articles of Incorporation are being filed.

vV
This corporatlon is intended to qualify as a Homeowners' Association under the

applicable provisions of the Internal Revenue Code, and of the Revenue and Taxation Code of
California. No part of the net earnings of this corporation shall inure to the benefit of any private
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individual, except as expressly provided  in those sections with respect to the acquisition,
construction, or provision for management, maintenance, and care of the corporation's property,
and other than by a rebate of excess membership dues, fees, or assessments. In the event of the
dissolution, liguidation, or winding up of the corporation, upon or after termination of the
aforementioned real estate Development in accordance with provisions of the Declaration, the
corporation's assets remaining after payment, or provision for payment, of all known debts and
liabilities of the corporation shall be divided among and be distributed to the members thereof in
accordance with their respective rights therein.

V1

‘Notwithstanding any of the above statements of purposes and powers, this corporation
shall not, except to an insubstantial degree, engage in any activities or exercise any powers that
are not in furtherance of the specific purpose of this corporation.

VII

The authorized number, and qualifications for membership in this corporation, the
different classes of membership, the property, voting and other rights and privileges of members
and their liability for dues and assessments and the methods of collection thereof, shall be as
provided for in the Bylaws of this corporation and the Declaration.

VHI

Any amendment of the articles hereunder shall require the vote or consent by written
ballot of (i) at least a bare majority of the Board of Directors; (ii) so long as the corporation has
Class A and Class B membersh1ps, upon the vote or written assent of at least a bare majority of
each class; or (iii) after conversion of the Class B memberships to Class A memberships, upon
the vote or written assent of total voting power of the corporation, 1ncludmg fifty-one
(51%) percent of the voting power of members other than the Declarant.

DATED: OY —~24— ,2006.
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BYLAWS
OF
MARTISCAMP COMMUNITY ASSOCIATION

ARTICLE |
Recitals and Definitions

Section 1.01 Name of Associatian The name of this corporation shall be the Martis
Camp Community Association and shall be referreid these Bylaws as the "Association."

Section 1.02 Association Is Nonprofit The Association is formed pursuant to a
California Nonprofit Mutual Benefit Corporation La{&al. Corp. Code, 87110 et seq.) as a non-
profit mutual benefit corporation, and is an "asaston” as defined by California Civil Code
section 1351(a).

Section 1.03 Specific Purpose The specific and primary purpose of this Assiamea
shall be to own, repair, maintain and manage th@ar@on Areas and Common Facilities within
the Martis Camp common interest real estate dewsdop located in the County of Placer, State
of California, to enforce this Declaration, the 8yis and the Association Rules adopted by the
Association’s Board of Directors, from time to tijrend to otherwise enhance and promote the
use and enjoyment of the Common Areas and Commaifities by the Owners in common.

Section 1.04 Definitions

€)) County "County" means the County of Placer, State dif@aia.

(b) Declaration "Declaration” means the Declaration of Covena@tanditions and
Restrictions for Martis Camp, Recorded on , 2006 as Instrument
No. , as such Declaration may from timdirtee be supplemented, amended or
modified by a duly Recorded subsequent Declaraoamendment thereto.

(c) Good Standing“Good Standing” means that a Member is curnerthe payment
of all Assessments owing to the Association antittteMember’s rights, as such, have not been
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suspended as the result of any disciplinary adiaien in accordance with Article Xlll of the
Declaration.

(d) Majority of a Quorum "Majority of a Quorum” means the vote of a majoof
the votes cast at a meeting or by written balloemwlthe number of Members attending the
membership meeting or the number of ballots castlsgor exceeds the quorum requirement
specified in Section 5.05, below. Any Member mayrépresented at a membership meeting by
proxy (see Section 4.05, below).

(e) Voting Power "Voting Power" means those Members who are ldigio vote
for the election of directors or with respect toy asther matter, issue or proposal properly
presented to the members for approval at the tigedatermination of Voting Power is made.

() Other Definitions Incorporated by ReferenceThe terms defined in the
Declaration shall have the same meaning when useginhunless the context clearly indicates a
contrary intention.

ARTICLE Il
L ocation of Principal Office

The principal office of the Association will beclated at such place within the County or
the Town of Truckee as the Board may from timertetdesignate by resolution.

ARTICLE Il
Member ship

Section 3.01 Members of the Association Every Owner of a Homesite within the
Martis Camp common interest development shall Member of the Association. Membership
in the Association is appurtenant to, and may eatdparated from, ownership of any Homesite.

Section 3.02 Term of Membership Each Owner shall remain a Member until he or she
no longer qualifies as such under Section 3.01y@boUpon the sale, conveyance or other
transfer of an Owner's interest in a Homesite Qlmer's membership interest appurtenant to the
Homesite shall automatically transfer to the Hoteeshew Owner(s).

Section 3.03 Multiple Ownership of HomesitesOwnership of a Homesite shall give
rise to a single membership vote in the Associatidwwcordingly, if more than one (1) person
owns a Homesite, all of said persons shall be ddembe one (1) Member for voting purposes,
although all such Owners shall have equal rightdambers to use and enjoy the Common
Areas and Common Facilities. Any one (1) of thdtipke Owners shall be entitled to vote the
membership, unless the secretary of the Associasomotified in writing of the Owner
designated by his or her co-Owners as having the rgght to vote the membership on their
behalf. If such notification does not occur andrenthan one (1) of the multiple Owners
attempts to vote the membership, the secretargeoAssociation or the inspector of elections, if
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an inspector has been appointed pursuant to Se¢tl@(e), below, shall be empowered to
disqualify the vote of that membership.

Section 3.04 Furnishing Evidence of MembershipA person shall not be entitled to
exercise the rights of a Member until such persasm ddvised the secretary in writing that he or
she is qualified to be a Member under Section J3abaye, and, if requested by the secretary, has
provided the secretary with evidence of such gualibn in the form of a duly recorded grant
deed to the Homesite that give rise to the memi@emsha currently effective policy of title
insurance for that Homesite. Exercise of membprsights shall be further subject to the rules
regarding record dates for notice, voting and astiby written ballot and eligibility for voting
set forth in Section 5.08, below.
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ARTICLE IV
M ember ship Voting

Section 4.01 Classes of MembershipThe Association shall have two (2) classes of
voting Members, as well as a Class C power of design held by the Declarant, all as more
particularly provided in this Section 4.01:

€)) Class A Members Each Owner of a Homesite, with the exceptionttod
Declarant for so long as Declarant holds a CladgdeBnbership, shall be a Class A Member of
the Association. If a Homesite to which a ClasBlémbership is appurtenant is owned by more
than one person, there shall be only one (1) vatle nespect to that Homesite. In order for the
Homesite to have its vote, each co-owner of sucimésite must be a Member in Good
Standing, subject to the authority of the BoardDafectors to suspend voting rights of any
Member who is not in Good Standing.

(b) Class B MembersThe Class B Member shall be the Declarant hélfirst to
occur of the events specified in Section 4.02(ejow. As the Class B Member the Declarant is
entitled to three (3) votes for each Homesite owigdthe Declarant that is subject to
Assessment. The Class B Member may, at any timis isole discretion give the Association
written notice that the Class B Member wishes tduce its director representation on the
Association Board of Directors, which notice shmdlaccompanied by the written resignations of
all or any of the Class B directors. The Decldsa@lass B Membership shall be converted to
Class A Memberships upon the occurrence of the fosoccur of the events specified in
Section 4.02(c), below.

(© Class C Members The Class C Member shall be the Declarant. Class C
Membership is not part of the Voting Power of th&séciation, but rather is a power held by the
Declarant to designate persons to a majority othags on the Association’s Board of Directors
as provided in Section 4.02(d), below, during et of the Class C Membership. The Class C
Membership shall terminate upon the first to ocoluthe events specified in Section 4.02(d),
below; provided, however, that the Class C Membay,mat any time in its sole discretion, give
the Association written notice that it wishes tam@hate its director representation on the
Association Board of Directors, which notice shalaccompanied by the written resignation of
the Class C director(s).

Section 4.02 Voting Rights of Classes

€)) Members Entitled to VoteOnly Members of the Association who are in Good
Standing, as defined in Section 1.04(c), abovd] bbeaentitled to vote. The voting privileges of
each class of Members shall be as provided her&hme tenants or lessees of an Owner who
occupy a Residence within Martis Camp shall havevating or membership rights in the
Association, although a tenant or lessee can balésegnated proxy holder for a Member in
Good Standing.
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(b) Class A Members Class A Members shall have one (1) vote for ddamesite
that the Member owns. A Class A Member who hasl $u$ or her property to a contract
purchaser under a contract of sale must delegatgetcontract purchaser, by proxy, his or her
membership rights in the Association. However, ¢betract seller shall remain liable for any
default in the payment of Assessments by the conparchaser until title to the property sold
has been transferred to the contract purchaser.

(c) Class B Members Declarant shall hold one Class B Membership dach
Homesite owned by the Declarant until such timehase memberships must be converted to
Class A Memberships as provided below. Each (Bastembership shall entitle the Declarant
to cast three (3) votes on any matter requiringvibte or approval of the Members pursuant to
the Governing Documents or by law. The Class B Mensiip shall cease and be converted to
Class A Membership on the first to occur of thédiwing three events:

(i) On the date when seventy-five percent (75%he Homesites approved
in the specific plan or other governmental apprad@atument for the Overall Development
under the Tentative Subdivision Map for Martis @anave been conveyed to Class A Members
or sold to other developers;

(i) On the fifth (5th) anniversary following th@ost recent conveyance to a
Class A Member of the first Homesite in any Phat¢he Overall Development under the
authority of a Public Report; or

(i)  On the twenty-fifth (25th) anniversary ohe first conveyance of a
Homesite to a Class A Member in the Overall Develept under the authority of a Public
Report.

(d) Class C MembersThe Class C Membership shall not be considengartof the
Voting Power of the Association. Instead, the €l@&sMembership is a power of designation
that empowers the Declarant to designate a majofithe members of the Board of Directors
for the period of time as specified in this subgaaph (d). The Declarant may hold the Class C
membership concurrently with the holding of the sSlaB Memberships. The Class C
Membership shall terminate upon the first to oaufuthe following events:

(i) On the date when the Declarant voluntarilyinquishes its Class C
Membership by written notification to the Assoaietispecifically stating that the Declarant is
relinquishing this right;

(i) On the date when seventy-five percent (7%¥dhe Homesites authorized
under the Tentative Subdivision Map for Martis Camape been conveyed to Class A Members;

(i) On the fifth (5th) anniversary following ¢hmost recent conveyance to a

Class A Member of the first Homesite in any Phasin® Overall Development under authority
of a California Department of Real Estate Publipéte or
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(iv) On the date that is the twenty-fifth (25tlanniversary of the first
conveyance of a Homesite to a Class A Member irfDWerall Development under authority of a
Public Report.

Those seats on the Board of Directors that ardfiled by exercise of the Declarant’s
Class C power of designation shall be elected ficeoby the Class A and Class B Members.
Notwithstanding the foregoing, the Class A Membshall be entitled to elect the number of
Community Directors stated in Section 7.05(c)(8ldov.

Upon termination of the Class C Membership, theclBrant shall continue to
have the power to elect twenty percent (20%) ofrtieenbers of the Board of Directors of the
Association until the first to occur of the follavg:

(1) When ninety percent (90%) of the Homesiteshie Overall Development
have been conveyed to Class A Members;

(i) On the fifth (5th) anniversary following thmost recent conveyance of a
Homesite to a Class A Member in any Phase of ther&vDevelopment under authority of a
Public Report; or

(i)  The twenty-fifth (25th) anniversary of tHest conveyance of a Homesite
to a Class A Member in the Overall Development urdghority of a Public Report.

(e) Approval by Class A and Class B Membe#ss long as the Association has both
a Class A and Class B membership, no action byAsociation that must have the prior
approval of the Members shall be deemed approvethdyMembers unless approved by the
appropriate percentage of both classes of Memb¥vgh the exception of an action by the
Owners to enforce bonded obligations pursuant thi@e3.11 of the Declaration, whenever any
provision of these Bylaws or any other Governingcllment of the Association requires the
approval of a prescribed majority of the Voting FRowof the Members "other than the
Declarant”, the intent of the quoted phrase is thataction be approved by the vote or written
assent of a bare majority of the Class B Voting &oas well as the vote or written assent of the
prescribed majority of the total Voting Power of idigers other than the Declarant. After all the
Class B memberships have been converted into @lasemberships, any such provisions shall
be deemed to require the vote or written asseat lzdre majority of the total Voting Power of
the Association as well as the vote or written aseéthe prescribed majority of the total Voting
Power held by Members other than Declarant.

Section 4.03 Eligibility to Vote; Definition of Good Standing Voting rights with
respect to any Homesite shall not vest until sutle tas Regular Assessments have been levied
with respect to that Homesite. In addition, onlgrbers in Good Standing shall be entitled to
vote at any membership meeting or by written ballot
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Section 4.04 Manner of Casting Votes

€)) Voting at Membership Meetings/oting at any membership meeting may be by
voice or by ballot; provided, however, that theingtin any election of directors shall be
conducted by secret ballot. The vote on any otbsue properly before a meeting of the
Members shall be conducted by a show of hands sirdédeast ten percent (10%) of the
Members present at a meeting and eligible to vedgiest that the vote be conducted by secret
ballot. When a vote by secret ballot is requitbd,following procedures will apply:

(i) Voting shall proceed under supervision of ingpector or inspectors of
elections in accordance with Section 7.05(e), bel@we duly appointed and acting inspector(s)
of election shall be in attendance at all timesrdythe voting process. The inspector(s) shall
have the right to determine the eligibility of afbters, issue all official ballots, determine the
validity of proxies, and witness the casting artzutation of the ballots.

(i) Upon completion of the tabulation of ballptee results shall be certified
by the inspector of election to the Board and ddfig posted on Association bulletin boards
within the Development or other appropriate logagiacn the Common Area. If the Association
maintains a community broadcast channel or welhigeresults shall be posted on that channel
or website.

(b) Voting by Written Ballat In addition to voting in person or by proxy at a
meeting, Member approval of any action requiring tlote or consent of the Members (other
than the election of directors) may be solicitedamitten ballot in accordance with Section 4.06,
below. The Board may also adopt electronic voia@ proper means of casting votes.

(c) Proxy Voting Members otherwise eligible to vote at a meetimagy do so in
person or by proxy issued as provided in Sectifb,dbelow.

(d) Cumulative Voting In any election of directors in which more thawo (2)
positions on the Board are to be filled by votehe Members, each Member in Good Standing
shall be entitled to cumulate his or her votes @aglas the procedural requirements for
cumulative voting described in this subparagraphate satisfied. When cumulative voting is
authorized, Members may give one candidate a nupfbestes equal to the number of directors
to be elected multiplied by the number of votesvtich the Member is entitled or distribute the
Member's votes on the same principle among as mamgidates as the Member desires.

No Member shall be entitled to cumulate votesnrekection unless: (i) at the election
more than two (2) positions on the Board are tdilled by a vote of the Members; (ii) the
candidate's or candidates' name(s) have been placennination before the voting begins, and
(i) at least one Member who is in Good Standing gualified to vote has given notice at the
meeting, and before the voting has commenced,coMbmber’s intention to cumulate his or her
votes. If any one Member has given such noticadylalinbers may cumulate their votes for those
candidates whose names are in nomination and whatanding for election by the Members.
Those candidates receiving the highest number tdsyaip to the number of directors to be
elected, shall be elected. These cumulative vopirayisions are not intended to alter the
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Declarant's obligation to refrain from voting in yamlection of Community Directors, as
described in subparagraph (c)(i), below.

By virtue of the restrictions on cumulative votinghts imposed by this subparagraph
and section 2792.19(b)(1) of the Regulations of @adifornia Department of Real Estate,
cumulative voting shall not be authorized in thectibn of directors until the first election
following expiration of the Declarant's Class C Mmsrship.

Section 4.05 Proxies

€)) Proxies GenerallyAny Member entitled to vote may do so eithep@nson or by
one (1) or more agents authorized by a written pigned by the Member and filed with the
secretary of the Association. Any proxy shall be & term not to exceed eleven (11) months
from the date of issuance, unless otherwise providléhe proxy, except that the maximum term
of any proxy shall be three (3) years from the ddtexecution. Proxy forms shall be dated to
assist in verifying their validity.

(b) Effectiveness of Proxies Every proxy continues in full force and effeattiu
revoked by the issuing Member prior to the votespant thereto subject to the maximum term
of a proxy set forth in subparagraph (a), abovey proxy issued hereunder shall be revocable
by the person executing such proxy at any timerpadhe vote pursuant thereto, by (i) delivery
to the secretary of a written notice of revocati@i),a subsequent proxy executed by the
Member executing the prior proxy and presentechénheeting, or (iii) as to any meeting, by
attendance at such meeting and voting in persahdember executing the proxy. The dates
contained on the forms of proxy presumptively detae the order of execution, regardless of
the postmarks contained on the envelopes in wielp are mailed. A proxy shall be deemed
revoked when the secretary shall receive actuakenatf the death or judicially declared
incompetence of the Member issuing the proxy, @nuiermination of such Member's status as
an Owner of a Homesite as provided in Section Zabaye.

(c) Validity of Proxies With Respect to Certain fdiaal Transactions Any proxy
given with respect to any of the matters describetthis subparagraph (c) shall be valid only if
the proxy form sets forth a general descriptiorihef nature of the matter to be voted on. The
matters subject to this requirement are:

(i) Removal of directors without cause;

(i) Filling of vacancies on the Board;

(i)  Approval of contracts or transactions beemehe Association and one (1)
or more of its directors, or between the Assocramd a corporation, firm or association in

which one (1) or more of its directors has a matdimancial interest;

(iv)  Amendment of the Articles of Incorporationhese Bylaws or the
Declaration;
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(v) Action to change any Association Assessmemt& manner requiring
membership approval under the Declaration;

(vi) Sale, lease, exchange, transfer or othgvodision of all or substantially
all of the Association's assets otherwise thahérégular course of the Association's activities;

(vii)  Merger of the Association or an amendmeniah agreement of merger;
and

(viii) Voluntary dissolution of the Association.

(d) Limited Proxies

(1) Any form of proxy distributed to ten (10) anore Members must afford
an opportunity on the proxy to specify a choicensstn approval or disapproval of any matter or
group of related matters intended, at the timepitoxy is distributed, to be acted upon at the
meeting for which the proxy is solicited. If tharin of proxy lists one (1) or more matters to be
acted upon and the issuer of the proxy has spdciiehoice with respect to any such matter
(including a preference in voting for candidatesdtection to the Board), the proxy holder shall
be obligated to cast the vote represented by theypgn accordance with the issuer's designated
preference. Any instruction given in a proxy issder an election that is subject to Civil Code
section 1363.03 (i.e., an election of directorgpge on assessments requiring Member approval,
or a vote to amend the Governing Documents) thatti the manner in which the proxy holder
is to cast the vote shall be set forth on a sepgrage of the proxy that can be detached and
given to the proxy holder to retain. The proxydeslshall cast the issuing Member’s vote by
secret ballot in accordance with Section 7.05(ejoWw.

(i) In accordance with subparagraph (d)(i), adoyproxies distributed in
connection with the election of directors shall &eth the names of all individuals who are
candidates for election of the Board of Directdrtha time the proxy is issued. The proxy form
shall contain boxes or lines opposite each canelglatame where the issuing Member can
express his or her voting preference. If the presxymarked by a Member "withhold" or
otherwise marked in a manner indicating that théaity to vote for the election of directors is
withheld, the proxy holder shall not vote the pr@ither for or against the election of a director.
If any proxy issued in connection with the electioindirectors is marked so as to direct the
proxy holder to vote the proxy for a specified ddate or candidates, the proxy holder shall
vote in accordance with the direction of the pressuer.

(e) Restriction or Elimination of Proxy Rights; nhitation on Authority No
amendment of the Articles or Bylaws repealing, rietshg, or expanding proxy rights may be
adopted without approval by the affirmative voteaahajority of the Voting Power of each class
of Member represented and voting at a duly heldtimgeat which a quorum is present, or the
affirmative vote of a majority of the Voting Powef Members by written ballot as provided in
Section 4.06, below.
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() Proxy Rules for Memberships Held by More THane Person Where two (2) or
more persons constitute a Member, any proxy wisipeet to the vote of such Member may be
signed by one (1) or more of such persons so Igngpoamore than one (1) proxy is issued with
respect to any single membership.

Section 4.06 Action by Written Ballot Without a Meeting

€)) Definition of Written Ballat A "written ballot” is a ballot which is mailedr o
otherwise distributed to every Member entitled tdevon the matter and which complies with
the requirements of this Section. The term "wnitballot" does not include a ballot distributed
to Members at a meeting for purposes of conduciagte of the Member at such meeting.

(b) Written Ballots, Generally Any matter or issue requiring the vote of the
Members, other than the election of directors, rbaysubmitted for vote by written ballot
without the necessity of calling a meeting of therivers, so long as the requirements for action
by written ballot set forth in this Section are méthe determination to seek Member approval
for Association actions in this fashion shall bedméy a majority vote of the Board of Directors.

Once the determination is made to seek Memberoappby written ballot, the Board
shall establish a record date (see Section 5.08@pelow) and distribute a written ballot to
every Member entitled to vote on the matter. Tdsdribution shall be made consistent with the
time requirements specified in subparagraph (dpvine

(© Content of Written BallotsAny written ballot distributed to the Membersvate
on any issue other than the election of directbadl set forth the proposed action and provide an
opportunity to specify approval or disapprovallod proposal.

(d) Balloting Time Requirements Written ballots shall be distributed to allggtile
Members at least thirty (30) days prior to the lfidate the written ballots must be received by
the Association in order to be counted. All writteallots shall provide a reasonable time within
which to return the written ballot to the Assoaiatiand shall state on the face of the ballot or in
an accompanying notice the date by which the writiellot must be returned in order to be
counted. The time fixed for the return of writteallots may only be extended if the Board so
notifies the Members on the face of the ballot orthe balloting solicitation materials
accompanying the ballot and then for no more tiaan(R) successive periods of thirty (30) days
each.

(e) Requirements for Valid Member Action by WhrittBallot Membership approval
by written ballot shall only be valid if: (i) theumber of votes cast by ballot within the time
established by the Board for then return of balkmjsals or exceed the quorum (as specified in
Section 5.05, below), that would have been requicetde present at a membership meeting if
such a meeting had been convened to vote on tlpogaeh and (i) the number of affirmative
votes equals or exceeds the number of affirmatiggess that would have been required to
approve the action at such a meeting.
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() Solicitation Rules Written ballots shall be solicited in a mannensistent with
the requirements of Section 5.04, below, pertaininggsuance of notice of Members' meetings.
All solicitations of written ballots shall indicate(i) the number of responses needed to meet the
guorum requirement for valid action, (ii) the tirbg which the written ballot must be received
by the Association in order to be counted, andl tfié percentage of affirmative votes necessary
to approve the measure.

(9) Additional Balloting Procedureslf deemed necessary by the Board, the written
ballot shall be conducted in accordance with sudiditeonal procedures, not inconsistent with
the provisions of this Section, as may be presdribg a firm of public accountants of the
Association’s legal counsel, who may also be rethito supervise the secrecy and conduct of
the balloting process.

(h) Notification of Results of Balloting ProcessUpon tabulation of the written
ballots, the Board shall notify the Members of thécome of the vote within thirty (30) days
following the close of the balloting process antulation of the ballots. If the number of
written ballots cast with respect to any matteinsufficient to satisfy the minimum quorum
requirements, the Board shall so notify the Members

(1) Prohibition of RevocationOnce exercised, a written ballot may not be kedo

()] Conduct of Informational MeetingsJse of the written ballot procedures set forth
herein shall not preclude the Association from atsaducting informational meetings of the
Members or from scheduling a meeting to coincidé wie culmination of the balloting period.

Section 4.07 Majority Vote of Members Represented at Meetinegired for Valid
Action. At a meeting, the affirmative vote of a Majoritfy a Quorum of the Members who are
entitled to vote and voting on any matter (othemtithe election of directors) shall be the act of
the Members, unless the vote of a greater numlregisred by the California Nonprofit Mutual
Benefit Corporation Law or by the Governing Documseaf the Association. In the case of
director elections, the candidates receiving theatgst number of votes, up to the number of
directors to be elected, shall be elected tol#! tacancies.

ARTICLEV
Member ship M eetings

Section 5.01 Place of Meeting The meetings of the Members shall be held at the
offices of the Association within the Developmentab such other reasonable place (within the
County or the Town of Truckee) and at such timenag be designated by notice of the Board of
the meeting. Unless unusual conditions exist, mgeshall not be held outside of the County or
the Town of Truckee.

Section 5.02 Annual Meeting The first annual meeting of the Members shalhblzl
not more than forty-five (45) days after the clgsof the sale of the Homesite which represents
the fifty-first (51st) percentile subdivided intsteauthorized for sale under the first Public
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Report for the Development, but in no event shiadl first meeting be held later than six
(6) months after the close of escrow for the séli® first Homesite. Thereafter, there shall be
an annual meeting of the Members in the month dblr of each year at a date, time and
location set forth in the notice of the annul mershg meeting.

Section 5.03 Special Meetings

€)) Persons Entitled to Call Special Meetingsmajority of the Board, the president
or five (5%) percent or more of the Members may spécial meetings of the Members at any
time to consider any lawful business of the Asdamia

(b) Procedures for Calling Special Meetings Retptedy Members If a special
meeting is called by Members, rather than beindedaby the Board of Directors or the
president, the request shall be submitted by suembérs in writing, specifying the general
nature of the business proposed to be transaatedstzall be delivered personally or sent by
first-class, certified or registered mail or byegaphic or other facsimile transmission to the
president, the vice president, or the secretath®fAssociation. Upon receipt of the Members’
demand for a special meeting, the Board shall caasee to be promptly given to the Members
entitled to vote, in accordance with the provisiofi$ection 5.04, below, that a meeting will be
held, and the date, time and purpose for such nggeirhich date shall be not less than thirty-
five (35) nor more than ninety (90) days followitige receipt of the request. If the Association
fails to send the Members notice of the specialtmgevithin twenty (20) days after receipt of
the request, the persons requesting the meetinggmeythe notice. Nothing contained in this
subparagraph (b) shall be construed as limitingndj, or affecting the time when a meeting of
Members may be held when the meeting is calleddiipra of the Board of Directors or the
president.

Section 5.04 Notice of Members' Meetings

(a) Requirement That Notice Be GiveNotice of all regular and special meetings of
the Members shall be sent or otherwise given itingrito each Member who is eligible to vote
at the meeting as of the record date for noticabdished in accordance with Section 5.08,
below.

(b) Time Requirements for Notice The notice of membership meetings shall be
given in the manner specified in subparagraph f{#)is Section, not less than ten (10) nor more
than ninety (90) days before the date of the mgetif notice is given by mail and the notice is
not given by first-class, registered or certifiediinthe notice shall be given not less than twenty
(20) days (nor more than ninety (90) days) befbeerheeting.

(c) Minimum Requirements Regarding Content of bktiNotices of meetings of the
Members shall specify the place, date, and hoduh®fmeeting and (i) in the case of a special
meeting, the general nature of the business todmsdcted, and no other business may in that
case be transacted, or (ii) in the case of a reguketing, those matters which the Board of
Directors, at the time of giving the notice, intsrtd present for action by the Members; but any
proper matter may be presented at the meetinguidr action so long as a quorum is present.
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The notice of any meeting at which directors arbd@lected shall include the names of all those
individuals who are nominees at the time the naagven to the Members.

(d) Specification of Certain Significant Actiandf action is proposed to be taken at
any membership meeting for approval of any of wiéfing proposals, the notice shall also
state the general nature of the proposal. Memtterraon such items is invalid unless the notice
or written waiver of notice or consent states tbeagal nature of the proposal(s):

(i) Removing a director without cause;

(i) Filling vacancies on the Board of Directonsder those circumstances
where a vote of the Members is required pursuaBetdion 7.06(g), below;

(i)  Amending the Articles of Incorporation ofi¢ Association, these Bylaws
or the Declaration in any manner requiring appr@fadhe Members;

(iv)  Approving a contract or transaction betwéka Association and one (1)
or more of its directors, or between the Assocraod any corporation, firm or association in
which one (1) or more of its directors has a matdimancial interest;

(V) Approving any change in the Association's ésssnents in a manner
requiring membership approval under the Declaration

(vi)  Voting upon any election to voluntarily termate and dissolve the
Association.

(e) Manner of Service Notice of any meeting of Members shall be giether
personally or by first-class mail, telegraphic éhey written communication, charges prepaid,
addressed to each Member either at the addresmoMember appearing on the books of the
Association or the address given by the Membehé¢oAssociation for the purpose of notice. If
no address appears on the Association's books amsther has been given, notice shall be
deemed to have been given if either (i) noticeent 4o that Member by first-class mail or
telegraphic or other written communication to thesdéciation's principal office, or (ii) notice is
published at least once in a newspaper of gen@@llation in the County. Notice shall be
deemed to have been given at the time when theenistidelivered personally or deposited in the
mail (postage prepaid) or sent by telegram or othegans of written or electronic
communication to the recipient.

() Affidavit of Mailing. An affidavit of the mailing or other means o¥igig any
notice of any Members' meeting may be executechbysecretary or the assistant secretary of
the Association, and if so executed, shall be fiedl maintained in the minute book of the
Association. Such affidavit shall constitute prifaaie evidence that proper notice was given.
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Section 5.05 Quorum Requirements

€)) Quorum Requirements Generallfhe following quorum requirements must be
satisfied in order to take valid action at any nmegebf the Members or by written ballot in
accordance with Section 4.06, above:

(i) Quorum for Votes on Certain Regular Assesdmegreases;Certain
Special Assessments; Certain Significant Boardohati In the case of any membership meeting
or written ballot called or conducted for the puwspoof voting on Assessment increases or
Special Assessments requiring membership appreea Article IV of the Declaration), or to
vote on those matters requiring Member consentuamtsto Section 9.02(b), below, the quorum
requirement for valid action on the proposal shalb majority of the Members; and

(i) Quorum for Valid Action on Other Mattersin the case of a membership
meeting or written ballot called or conducted fay ather purpose, the quorum shall be twenty-
five percent (25%) of the Members eligible to vatel represented in person or by proxy at the
meeting. In the case of Member action that isriake written ballot pursuant to Section 4.06,
above, the quorum shall be established when wiittédiots have been received from twenty-five
percent (25%) of the Voting Power of the Memberthimithe time prescribed for the return of
written ballots.

(b) Members Represented By Proxilembers present at a membership meeting in
person or by proxy shall be counted towards satisia of the quorum requirements specified
herein.

(© Effect of Departure of Members From Meetinfhe Members present in person
or by proxy at a duly called or duly held meetingvhiich a quorum is present may continue to
transact business until adjournment, notwithstamtiie withdrawal of enough Members to leave
less than a quorum, if any action taken (other thdjpurnment) is approved by at least a
majority of the Members required to constitute argm. If a quorum is never established for
the meeting, a majority of those Members who aesgmt may vote to adjourn the meeting for
lack of a quorum but no other action may be takemuginess transacted.

Section 5.06 Adjourned Meeting

(@) Adjournment, Generally Any Members' meeting, annual or special, whetrer
not a quorum is present, may be adjourned to andithe and/or place (but not for more than
forty-five (45) days) by the vote of the majority Mlembers present at the meeting, either in
person or by proxy. Unless there is an abseneeiorum (in which case no business other
than adjournment may be transacted), the reconvereeding may take any action which might
have been transacted at the original meeting.

(b) Notice Requirements for Adjourned Meeting®Vhen a Members' meeting is
adjourned to another time or place, notice needorajiven of the new meeting if the time and
place thereof are announced at the meeting at whesladjournment is taken. Notwithstanding

{00900170.DOC; 5}



the foregoing, if after adjournment a new recorteds fixed for notice or voting, a notice of the
rescheduled meeting must be given to each Member amhthe record date for notice of the
meeting is entitled to vote thereat.

Section 5.07 Waiver of Notice or Consent by Absent Members

(a) Waivers and Consents, Generallly decisions are made or action is otherwise
taken by the Members at a meeting where a quoryresent, but for which proper notice was
not given to all Members for whatever reason, tbeisions or actions made at that meeting will
be valid if, either before or after the meetingztedember entitled to vote who was not present
at the meeting (in person or by proxy) consenthéomeeting by signing (i) a written waiver of
notice, (ii) a consent to holding the meeting, ioy &n approval of the minutes. The waiver of
notice or consent need not specify the purposeepergl nature of business to be transacted at
such meeting unless action was taken or is proptusdxze taken with respect to any matters
specified in Section 5.04(d), above, in which céise,waiver of notice or consent must state the
general nature of the matter. All such waiversisemts or approvals shall be filed with the
Association records or be made part of the minotélse meeting.

(b) Effect of a Member's Attendance at a MeetiAgtendance by a Member or his or
her proxy holder at a meeting shall also constituteaiver of any objections such Member may
have with respect to notice of that meeting, exedpgn the Member or proxy holder attends the
meeting for the sole purpose of objecting at thgirbeng of the meeting to the transaction of
any business due to the inadequacy or illegalitthefnotice. Attendance at a meeting is not a
waiver of any right to object to the consideratminmatters not included in the notice of the
meeting which are required to be described thepairsuant to Section 5.04(d), above, if that
objection is expressly made at the meeting.

Section 5.08 Record Dates for Member Notice, Voting and Giv@aonsents

(a) Record Dates Established By the Board of Barsc For the purpose of
determining which Members are entitled to receiggce of any meeting, vote, action by written
ballot without a meeting or exercise any rightsaspect to any other lawful action, the Board of
Directors may fix, in advance, a "record date" anty Members of record on the date so fixed
are entitled to notice, to vote, or to take actignwritten ballot or otherwise, as the case may be,
notwithstanding any transfer of any membershiphenltooks of the Association after the record
date, except as otherwise provided in the Arti@dédncorporation, by agreement, or in the
California Nonprofit Mutual Benefit Corporation LawThe record dates established by the
Board pursuant to this Section must be in accomrlarnth the following requirements:

(1) Record Date for Notice of Meetingsin the case of determining those
Members entitled to notice of a meeting, the recate shall not be more than ninety (90) days
nor less than ten (10) days before the date ofntbeting;

(i) Record Date for Voting In the case of determining those Members
entitled to vote at a meeting, the record datel statl be more than sixty (60) days before the
date of the meeting;
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(i)  Record Date for Action By Written Ballot Wiout Meeting In the case
of determining Members entitled to cast writtenldtsl the record date shall not be more than
sixty (60) days before the day on which the firsitten ballot is mailed or solicited; and

(iv) Record Date for Other Lawful Action In the case of determining
Members entitled to exercise any rights in resgecbther lawful action requiring Member
approval, the record date shall not be more thateth (60th) days prior to the date of such
other action.

(b) Failure of Board to Fix a Record Datdf the Board, for any reason, fails to
establish a record date, the following rules shpfly:

(1) Record Date for Notice of MeetingsThe record date for determining
those Members entitled to receive notice of a mgetif Members, shall be the business day
preceding the day on which notice is given, onafice is waived, the business day preceding
the day on which the meeting is held.

(i) Record Date for Voting The record date for determining those Members
entitled to vote at a meeting of Members shall i day of the meeting, or in the case of an
adjourned meeting, the day of the adjourned meeting

(i)  Record Date for Action by Written Ballot \ifiout Meeting The record
date for determining those Members entitled to \mtenritten ballot on proposed Association
actions without a meeting, when no prior actiorthiy Board has been taken, shall be the day on
which the first written ballot is mailed or solied. When prior action of the Board has been
taken, it shall be the day on which the Board asltip¢ resolution relating to that action.

(iv)  Record Date for Other Lawful ActionThe record date for determining
those Members entitled to exercise any rights speet to any other lawful action shall be
Members at the close of business on the day onhwthie Board adopts the resolution relating
thereto, or the 60th day prior to the date of soitier action, whichever is later.

(v) "Record Date" Means as of Close of Businedsor purposes of this
subparagraph (b) a person holding a membershig te close of business on the record date
shall be deemed the Member of record.

ARTICLE VI
Member ship Rights

Subject to the provisions hereof and the provisiohthe Declaration, the Members shall
have the following rights:

Section 6.01 Use and Enjoyment of Common Areas by Members Famdily. Each
Member and the members of his or her family who a¢side in the Member's Residence shall
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be entitled to the use and enjoyment of all ro&snmon Areas and Common Facilities within
the Development.

Section 6.02 Tenants and Lessees

€)) Assignment of Rights, Generallfach Member shall have the right to assign his
or her rights as a Member (other than voting rigkdsa tenant residing within the Member's
Residence. Such assignment shall only be effestivéong as said tenant is residing in said
Residence and is in compliance with the Declaradioth the Association Rules as the same may
exist from time to time. At all times the Ownes$er shall remain responsible for compliance
by Owner's lessee or tenant with the provisiontheiGoverning Documents.

(b) Effectiveness of Assignment Assignment of an Owner's right to use the
Common Facilities to a tenant or lessee shall moetective until such time as the Owner-
Member has given the general manager or the dire€teecurity written notice thereof setting
forth the name of the assignee, the members adrhier family who will be entitled to the use
and enjoyment of the roads, Common Areas and ComRamilities and roads within the
Development by virtue of said assignment, and tirattbn of the visit.

Section 6.03 Invitees and GuestsThe invitees and guests of a Member shall hage t
right to use and enjoy the roads, Common Areas @adnmon Facilities within the
Development, subject to the same obligations imgh@se Owners and residents to observe the
rules, restrictions and regulations of the Assammts set forth in the Governing Documents,
including traffic and safety rules. The AssociatiRules can impose greater restrictions or
different sanctions for infraction of rules (pauiarly traffic, speeding and safety rules) on
contractors, subcontractors and other commerciateias of an Owner or resident, than on other
classes of guests and invitees.

Section 6.04 Association Rules and Regulation3he right of any person to use and
enjoy the Common Areas and Common Facilities saglall times be subject to the rules,
limitations and restrictions set forth herein, ve tDeclaration and in the Association's published
rules and regulations as promulgated by the Baam time to time. With the exception of the
right of use of any roads, the Board shall havertpbt to impose monetary penalties or to
temporarily suspend the use and enjoyment of amgr@an Area and Common Facilities for the
failure of a Member to pay any Assessments whenudder the Declaration, or to comply with
any other rule or regulation imposed upon such Mamnitis or her tenants or guests, pursuant to
the Governing Documents; provided, however, thgtsuch suspension shall only be imposed
after such person has been afforded the notichaadng rights more particularly described in
Article Xlll of the Declaration. The Association ahnot be empowered to cause an absolute
forfeiture or abridgment of the right of a Memberthe full use and enjoyment of any Common
Area and Common Facilities of Martis Camp due ® filure by such person to comply with
provisions of the Governing Documents except byent of a court or a decision arising out
of arbitration or after a foreclosure or sale unai@ower of sale for failure of such person to pay
Assessments duly levied by the Association. Memb®ve the right to challenge certain
Association rules or amendments to existing rukesaccordance with Civil Code section
1357.140.
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ARTICLE VII
Board of Directors

Section 7.01 General Association PowersSubject to the provisions of the California
Nonprofit Mutual Benefit Corporation Law, the Da8siring Common Interest Development
Act (Cal. Civ. Code, 81350 et seq.) and any linota contained in any of the Governing
Documents relating to action required to be appidwe the Members, the business and affairs
of the Association shall be vested in and exercisgdthe Association's Board of Directors.
Subject to the limitations expressed in Sectio®40.below, the Board may delegate the
management of the activities of the Associationthte Association’s General Manager and
management staff (or a management company), coeesitippointed by the Board and to other
persons; provided, however, that notwithstandimg such delegation the activities and affairs
of the Association shall continue to be managedahdssociation powers shall continue to be
exercised under the ultimate direction of the Boafdthout limiting the foregoing, the Board of
Directors shall also have the power to engagedhgces of a management company

Section 7.02 Number of Directors The number of authorized directors of the
Association shall begin at three (3) and shall edp@ five (5) directors in accordance with the
following progression:

(@) Until the first meeting of the Association'seibers, the Board of Directors of
the Association shall be appointed by the Declanigsuccessors and assigns and shall consist
of three (3) members.

(b) Thereafter, from the first annual membershipeting held in accordance with
Section 5.02, above, the Board shall be expandefivéo(5) members, which shall be the
authorized number of directors until such time he tuthorized number is changed by
amendment of this Section of the Bylaws.

Section 7.03 Director's Terms of Office Except as required below to implement a
system of staggered terms for directors, the tefroffice for all directors shall be three (3)
years. Until the later of the expiration of thecl@ant's Class C membership or the close of
escrow in the sale of the Homesite representingragyive percent (75%) of the total number
of authorized Homesites in Martis Camp (the "cosiar event"), directors' terms of office shall
run concurrently. At the annual membership meetiagt following the conversion event, the
term of office for Association directors shall cent/from concurrent to staggered terms with the
initial term of office for the three (3) directovgho receive the highest number of votes being
three (3) years, and the term of office for the asmmg two (2) directors initially being two (2)
years. At each annual meeting thereafter the Mesnblall elect directors to replace those
directors whose terms are then expiring and thectbirs so elected shall serve for a term of three
(3) years and until their successors are electedqaalified. Except as otherwise provided in
these Bylaws and the Declaration, the electionirefctbrs shall be conducted in accordance with
the California Nonprofit Mutual Benefit Corporatidaw.
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Section 7.04 Nomination of Directors Individuals can become candidates for
election to the Board of Directors in either of thbowing ways:

€)) Candidates Selected by Nominating Committ&eleast ninety (90) days prior to
the date of any election of directors, the prediddnall appoint a Nominating Committee to
select qualified candidates for election to thossitpns on the Board of Directors held by
directors whose terms of office are then expirifige Nominating Committee shall consist of a
chairman, who shall be a member of the Board oé@ars, and two (2) or more Members of the
Association who may or may not be Board members. Nbminating Committee shall make its
report to the Board of Directors at least sixty)(88ys before the date of the election. The report
shall also inform the Board of any Members who haweninated themselves as candidates,
pursuant to subparagraph (b), below. The NomgatCommittee shall make as many
nominations for election to the Board as it shalits discretion, determine, but not less than the
number of vacancies on the Board to be filled drel decret ballot form that is sent to each
Member shall identify those candidates who havenbeeminated by the Nominating
Committee.

(b) Self-Nomination In accordance with Civil Code section 1363.0&p)@ny
individual who is a Member in good standing shal/é the right to place his or her name in
nomination for election to the Board of Directooslsng as the Member tenders written notice of
the nomination to the Board of Directors at leastyS60) days before the date of the election.
Candidates who have nominated themselves shalldmtified as such on the secret ballot that is
distributed to each Member.

(© Good Standing Requiremenin order to be eligible for nomination and elenti
to the Board, the Association secretary must gettiat the candidate-Member is a Member in
good standing, as defined in Section 4.03, above.

Section 7.05 Conduct of the Election of Directors; Ballot Tédtion and Retention
Requirements.

(a) Directors Elected at Annual Meetintp accordance with Civil Code section
1363.03(e), the annual election of directors mestdnducted using a double envelope balloting
process that is described in subparagraph (c)wpdélowever the results of the balloting and thus
the deadline for voting shall be scheduled to ddmevith the annual meeting of the Members.
In order to be in compliance with the Civil Coders balloting procedures, the secret ballots
shall be mailed to every Member at least thirty)(8@ys prior to the date of the annual
Membership meeting. It shall be permissible for Hadlot to be organized so as to identify
candidates nominated by the Nominating Committes® @andidates who have self-nominated
themselves.

The persons thus elected shall be selected fromngnthose persons nominated in
accordance with Section 7.04, above; provided, kewethat if for any reason an annual
meeting is not held or the directors are not etbatea secret balloting process that is scheduled
to coincide with the date of the annual membershgeting, the directors may be elected at any
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special meeting held for that purpose and the daatteting procedures shall be followed in that
election.

In voting for directors, the Members may cumul#teir votes in accordance with
Section 4.04(d), above, and the candidates recgthi@ highest number of votes shall be elected
as directors. The directors thus elected shadl tdfice immediately following announcement by
the inspector of elections of the results of thdobiag. Each director, including a director
elected to fill a vacancy or elected at a speciaimders’ meeting, shall hold office until the
expiration of the term for which the director haseb elected and until a successor has been
elected and qualified.

(b) Special Rule for Election of Director by Clasdviembers Notwithstanding the
provisions of Section 7.05(a), above, from thetfegection of the Board of Directors and
thereafter for so long as the majority of the VgtiRower of the Association resides in the
Declarant, or so long as there are two (2) outstgndasses of membership in the Association,
not less than twenty percent (20%)of the incumbentshe Board (i.e., one (1) director in a
three (3) or five (5) person Board) have been etesblely by the votes of Owners other than the
Declarant. In order to satisfy this requirement,thie nomination process certain candidates
having no affiliation with the Declarant shall wkentified (or may declare themselves to be) the
"property owner candidate" and if so designatedieriared, the Declarant shall refrain from
casting any votes for any property owner candiflateso long as this subparagraph (b) remains
in effect.

(© Use of Secret Ballots and Ballot Completiorg&eements. In accordance with
Civil Code section 1363.03, ballots used in thecebn of directors shall be secret ballots and
the ballots, together with two preaddressed eneslopth instructions on how to return ballots
shall be mailed by first-class mail or deliveredtbg Association to every member not less than
thirty (30) days prior to the deadline for voting. order to preserve the confidentiality of the
voter, the voter may not be identified by name,rasgs, or Lot on the ballot. The unsigned ballot
shall be inserted into an envelope that is seateldtlais sealed envelope is, itself, inserted into a
second envelope that is sealed. In the uppeh&eft corner of the second envelope, a space or
lines shall be presented where the voter can @mat sign his or her name, address and Lot
number. The second envelope shall be addressbeé faspector or inspectors of election who
shall tally the votes. The envelop containing iaot may be mailed or delivered by hand to
the location specified by the inspector inspectdrslection (that location shall be stated in the
balloting materials that are mailed to the Memheksy Member may request a receipt from the
inspector of elections for delivery of his or hatlbt.

(d) Determination of Election Results/Successm®ffice The candidates receiving
the highest number of votes, up to the number o&neies to be filled in the election, shall be
elected as directors and shall take office immedigollowing their election. In the event there
is a tie vote between those candidates who reddiedowest number of votes necessary to
qualify the candidate for election, the tie shalldvoken by random drawing.
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(e) Supervision of Election Process; Appointmehtinspector(s) of Electian In
order to insure secrecy of ballots and fairnesthénconduct of director elections, the Board of
Directors shall select an independent third partgasties to serve as the inspector(s) of election.
The number of inspectors of election shall be arthi@e. For purposes of this subparagraph, an
independent third party includes, but is not limite, a volunteer poll worker with the County
registrar of voters, a licensee of the Californi@aBl of Accountancy, or a notary public. An
independent third party may be a Member of the &ission but cannot be a member of the
Board of Directors or a candidate for electionite Board. An independent third party may not
be a person who is currently employed or underrachto the Association for any compensable
services unless expressly authorized in the AsBoridRules relating to election procedures
(California Civil Code section 1363.03(a)). The gmer or persons appointed to serve as
inspectors of election shall have the full powefsam inspector of elections appointed by the
Board pursuant to Corporations Code section 76litham limiting the foregoing, the inspector
or inspectors of election shall do all of the fallog:

0] Determine the number of memberships entitteddte and the voting
power of each.

(i) Determine the authenticity, validity, and ett of proxies, if any.

(i)  Receive ballots. Sealed ballots shall attiatles be in the custody of the
inspector or inspectors of election or at a llmcatesignated by the
inspector or inspectors until after the tabulaiwd the vote, at which time
custody of the ballots shall be transferred ®Alssociation.

(iv)  Hear and determine all challenges and questio any way arising out of
or in connection with the right to vote.

(V) Count and tabulate all votes.
(vi)  Determine when the polls close.
(vii)  Determine the result of the election.

(viii) Perform any acts as may be proper to thedcwt of the election with
fairness to all Members and in accordance wighAbsociation Rules
pertaining to the conduct of elections and secti®63.03 of the Civil
Code.

() Limitations on Association Election Activitiesin accordance with Section
9.02(a)(v), below, the Association shall be pra@tifrom using Association funds for campaign
purposes, as defined in said Section, althoughptfoisibition shall not apply to communications
disseminated pursuant to an Association Rule thattended to comply with the requirement
imposed by Civil Code section 1363.03(a)(1) thetahdidates have equal access to Association
media to communicate points of view that are reaBlyrelated to the election.
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(9) Requirements for the Counting and Tabulatidn Ballots. The designated
inspector or inspectors of election must count tafmlilate the votes in public at a properly
noticed open meeting of the Board of Directors e Members. Any candidate or other
Member of the Association may witness the counéing tabulation of the votes. No person,
including a Member of the Association or an empyd the Association’s management
company, if any, shall open or otherwise review baljot prior to the time and place at which
the ballots are counted and tabulated.

(h) Announcement of the Results of the Electidine results of the election shall be
promptly reported to the Board of Directors of tAssociation and shall be recorded in the
minutes of the next meeting of the Board and dbalhvailable for review by Members of the
Association. Within fifteen (15) days of the eleat the Board shall publicize the results of the
election in a communication directed to all Members

(@ Retention of Ballots. After tabulation, election ballots shall be stbrigy the
Association in a secure place for no less thanyeae after the date of the election. In the event
of a recount or other challenge to the electioncess, the Association shall, upon written
request, make the ballots available for inspectind review by Association Members or their
authorized representatives. In order to ensure libldts are not tampered with or removed,
entirely, the inspector of elections shall be é&dito be in attendance at any such inspection. In
the event that a recount of the ballots is requitieel recount shall be conducted in a manner that
shall preserve the confidentiality of each Membeote.

Section 7.06 Vacancies and Removal of Directors

(@) Vacancies, GenerallyA vacancy or vacancies in the Board of Direcsirall be
deemed to exist on the occurrence of any of thieviahg: (i) the death or resignation of a
director; (ii) the removal of a director pursuant fubparagraphs (c) and (d), below; (iii) an
increase of the authorized number of directorgiwrthe failure of the Members, at any meeting
of Members at which any director or directors aréd¢ elected, to elect the number of directors
to be elected at such meeting.

(b) Resignation of DirectorsExcept as provided in this subparagraph, angctir
may resign from office at any time and, except asvided in this subparagraph (b), the
resignation shall be effective on giving writtertioe to the president, the secretary, or the Board
of Directors, unless the notice specifies a lataeetfor the resignation to become effective. If
the resignation of a director is effective at aufattime, the Board of Directors may elect a
successor to take office when the resignation besoeffective; provided, however, that if the
resigning director was appointed to office by theclarant and the Declarant continues to hold
its Class C power of designation at the time ofgrestion, the vacancy shall be filled by the
Declarant. If a director verbally resigns and rekito confirm his or her act in writing, a report
of the resignation can be included in the minutethe next regular or special meeting of the
Board and those minutes can serve as written coafion of the resignation so long as the
resigning director has been given proper noticethaf meeting at which a report of the
resignation is scheduled to be made (which notiadl §ist this action as an item for action) and
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the director fails to appear at that meeting asdinel his or her action prior to the report being
made and entered in the minutes.

(c) Authority of Board to Remove DirectorsThe Board of Directors shall have the
power and authority to remove a director and dedhés or her office vacant if he or she: (i) has
been declared of unsound mind by a final orderafric (i) has been convicted of a felony;
(iii) fails to attend three consecutive regular timvegs of the Board of Directors which have been
duly noticed in accordance with California law ahdse Bylaws; or (iv) is more than thirty (30)
days delinquent in the payment of Assessments gartiee director has paid the delinquent
Assessments under protest (Civil Code section B3@8.is retiring the delinquency pursuant to
a Board-approved payment plan). In exercisingligsretion to remove a director for his or her
failure to attend duly noticed meetings, the Boaualy consider in mitigation medical hardship,
business travel or other factors. Any action tmoee a director pursuant to this subparagraph
(c) who was appointed to office by use of the Dexitis Class C power of designation must also
be approved by the Declarant, unless the removalceasioned by an event described in
subparagraphs (i) or (ii) of this subparagraph (c).

(d) Authority of Members to Remove DirectorExcept for directors who hold office
by virtue of designation by the Declarant and ekespotherwise provided in subparagraphs (c),
(e), (N and (h) of this Section 7.06, a directnay only be removed from office prior to
expiration of his or her term by the affirmativete@f a Majority of a Quorum of the Members.
Those directors who have been designated to dffyae Declarant may only be removed from
office by action of the Declarant. Any membersagbion to recall or remove a director shall be
conducted in accordance with the following procedur

(1) A petition must be presented in person to ghesident, vice president or
secretary of the Association that carries the gsigea of Members in Good Standing who
represent at least five percent (5%) of the Voftmyver of the Members. To be valid, a recall
petition must set forth a general statement oféason(s) the Members are seeking the director's
removal; the signature and Homesite number(s) df gatitioner in his or her own handwriting;
the name(s) of the Members who are the principapg@nents of the petition (i.e., the Members
who have initiated the petition); and fulfill altreer requirements required by law.

(i)  Within twenty (20) days after receipt of $upetition, the Board shall
either call a special meeting or announce the phaes for conducting a written ballot of the
Members to vote upon the requested recall. Sudttingeor written ballot shall be conducted
not less than thirty-five (35) nor more than nin€¢®p) days after a valid recall petition is
presented to the Association. If the Board falset a date for, and give the Members notice of,
such meeting or written ballot within twenty (2@yd, the Members initiating the petition may
call a special meeting of the Members on their avitiative without Board approval or sanction
by providing notice thereof to all Members in tharmer provided in Section 5.04, above.

(i)  The director or directors whose removalkising sought shall have the
right to rebut the allegations contained in thetjoet orally, in writing or both. If in writing,
such rebuttal shall be mailed by the Associatiootberwise provided to all Members, together
with the recall ballot.

{00900170.DOC; 5}



(iv)  If the quorum requirement for a valid mendd@p action is not satisfied or
if the recall vote results in a tie, the recalli@actwill have failed.

(e) Special Rule for Removal of Class A and Clad3irectors Except in the case of
removal for cause pursuant to subparagraph (c)yeabany Community Director elected to
office solely by the votes of Class A Members mayyobe removed from office prior to
expiration of the term for which the director wascted by the vote of at least fifty-one percent
(51%) of such Class A Members. Upon removal ofaan@wunity Director, the vote to fill the
vacancy shall be conducted in the manner descitb&ection 7.05(c)(i), above. The Declarant
shall have the sole power and authority to remawedarector who holds office as a result of the
Declarant’s exercise of its Class C power of dessigm.

() Protection of Cumulative Voting RightsUnless the entire Board of Directors is
removed from office, no director may be removed nvitee votes cast against removal, or not
consenting in writing to such removal, would befisignt to elect such director if voted
cumulatively at an election at which the same totainber of votes were cast and the entire
number of directors authorized at the time of threalor's most recent election were then being
elected. This protective rule shall only apply whke directors targeted for recall were elected
to office initially in an election in which cumulaé voting was authorized and exercised.

(9) Filling of Vacancies

(1) Filling of Vacancies Immediately Following ¥® By Members to
Remove; or at a Later Special Meetingt any duly convened special meeting of the Merab
at which any director is removed pursuant to thesti®n 7.06, a successor or successors may
then and there be elected to fill the vacancy ecedity the Members’ action, so long as the
candidates nominated from the floor are in Gooch@tay. In the alternative, the Members
present at the meeting may determine a future date, and location for a special meeting at
which the election can be conducted, such meetirog¢ur no less than fifteen (15) days and no
more than forty-five (45) days following the datetbe adjourned meeting at which the recall
vote was conducted.

(i)  Authority of the Board to Fill Vacancies Except as provided in
subparagraphs (iv) and (v), below, any vacancy o in the Board of Directors other than
through removal of a director by a vote of the Mensb may be filled by the affirmative vote of
a majority of the remaining Directors though ldsanta quorum or by a sole remaining Director,
and any Director so chosen shall hold office uthi next election of Directors when his
successor is elected and qualified. Any newly texk@irectorship shall be deemed a vacancy.
Each Director so chosen shall hold office as predifbr the filling of other vacancies. If by
reason of death, resignation or otherwise, the éiaon has no Directors in office, any officer
or member may call a special meeting of the Membmrshe purpose of electing the Board of
Directors.
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(i)  FEilling of Vacancies Created When DirectoResigns Prior to
Commencement of TermShould an elected Director fail to assume ofbgereason of death,
disability or declination prior to the beginningteaof the term to which elected, then the
unsuccessful candidate in such election receivirgg rtext highest number of votes shall be
deemed elected in the place of the Member who, efeted, has declined to serve, and no
further action of the Members shall be required.

(iv)  Filling of Class C Director Positions Should a vacancy occur in any
office previously held by a director designated ttwe Declarant through the exercise of
Declarant's Class C membership, the Declarant diale the sole authority to appoint a
successor to the vacancy so long as the Class bftship is outstanding.

(v) Filling Vacancies When Section 7.05(c) ClAs¥oting Rights Remain In
Effect Should a vacancy occur in any office previouséyd by a director elected to office
solely by the votes of the Class A Members purstat8ection 7.05(c), above, Section 7.05(c)
remains in effect at the time the vacancy occurd,the vacancy occurs by reasons other than a
vote of the Class A Members to remove the directogpecial meeting of the Members must be
called to fill the vacancy in accordance with thating rules set forth in Section 7.05(c)(i),
above.

(h) Reduction in Number of DirectorsNo reduction of the authorized number of
directors shall have the effect of removing anyeclior before that director's term of office
expires.

ARTICLE VIII
Board M eetings

Section 8.01 Place of Meetings; Meetings by Conference TelephoRegular and
special meetings of the Board of Directors may élel lat any place within the Development or
the County or the Town of Truckee that has beergdated from time to time by resolution of
the Board and stated in the notice of the meetilmgthe absence of such designation, regular
meetings shall be held at the principal office loé tAssociation. Notwithstanding the above
provisions of this Section, a regular or speciabtimg of the Board may be held at any place
consented to in writing by all the Board membeithiee before or after the meeting. If consents
are given, they shall be filed with the minutestioé meeting. Any meeting defined as an
“emergency meeting” in Section 8.05(d), below, rbayheld by conference telephone or similar
communication equipment, so long as all directadigipating in the meeting can hear one
another, and all such directors shall be deeméxt toresent in person at such meeting. Actions
taken by the Board by means of a telephone cordereall shall be posted in a prominent place
within the Common Area in the same manner as atiaken by written consent pursuant to
Section 8.10, below.
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Section 8.02 Annual Meeting of Directorsimmediately following each annual meeting
of Members, the Board of Directors shall hold autagmeeting for the purpose of organization,
election of officers, and the transaction of othasiness. Notice of this meeting shall not be
required.

Section 8.03 Other Regular Meetings Ordinarily, regular meetings shall be conducted
at least quarterly. If the Board adopts an anschkedule for the conduct of regular meetings
(such as a schedule that calls for regular meetindee held at a specific time and location on
the third Thursday of the first month of each geigrand that schedule is communicated to all
directors at the inception of the year, no furthetice of a regular meeting shall be required
unless the date, time or location for a particuegular meeting is changed for any reason, in
which case, notice shall be provided to directarsaccordance with Section 8.05, below.
Quarterly meetings are required, among other regastm comply with Civil Code section
1365.5(a).

Section 8.04 Special Meetings of the Board Special meetings of the Board of
Directors for any purpose may be called at any tiyéhe president or any two (2) directors.

Section 8.05 Notice of Board Meetings

(@) Minimum Time Requirements for Giving Notice@irectors In the case of any
special meeting of the Board, and if the Board maisfixed the time and location for regular
meetings and provided each director with the scleethr the conduct of regular meetings,
notice shall be communicated to each Board ment#rless than four (4) days prior to the
date of the meeting; provided, however, that & theeting qualifies as an emergency meeting
(subparagraph (d), below) or is a special meetiagy¢an be called in executive session (Section
8.06(c), below) the time for providing notice istigeight (48) hours prior to the meeting, unless
notice is given by first-class mail in which case four (4) day notice requirement remains in
effect. Notice of a meeting of the Board need bmtgiven to any director who has signed a
waiver of notice or a written consent to the coridhifche meeting or an approval of the minutes
of the meeting (whether before or after the meétiog who attends the meeting without
protesting, prior thereto or at the commencementhef meeting, the lack of notice to that
director. All such notices shall be given or senthe director's address, telephone number or
email address as shown on the records of the Adsmti Notwithstanding the foregoing, notice
of a meeting need not be given to any director Wwase signed a written waiver of notice or a
written consent to holding the meeting or an aparo¥ the minutes thereof as more particularly
provided in Section 8.08, below.

(b) Manner of Giving Notice to Directarg&ach director shall be entitled to receive
notice of meetings by any one of the following meaby first-class mail, by personal delivery,
by telephone, including a voice messaging systeratioer system or technology designed to
record and communicate messages, by facsimileyefec mail, or other electronic means.

(c) Notice Contents.The notice of any meeting of the Board shallesthie time,
place, and purpose of the meeting.
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(d) Members’ Right to Receive Notice of Board Meegs$; Exception for Emergency
Meetings All Members of the Association shall be givertio® of the time and place of all
Board meetings (as defined in Section 8.06(a),vglexcept for "emergency meetings", at least
four (4) days prior to the date of the meeting.isTiotice to the Members shall be given by
posting the notice in a prominent place or placghimthe Common Area and by mail to any
Member who has requested notification of Board mgstby mail (with the notice sent to the
address requested by the Member). Notice mayb&spven by mail or delivery of the notice to
each Homesite within the Development, or by newsledr similar means of communication.
For purposes of this Section 8.05(d), an "emergenegting” of the Board means a meeting
called by the president or by any two (2) membérhe Board under circumstances that could
not have been reasonably foreseen which requirestiate attention and possible action by the
Board and which of necessity make it impracticablg@rovide prior notice to the Members as
required by the Open Meeting Act (see Section &He&w).

In addition to the foregoing general notice reguoients for Members, if a particular
Member or Members are scheduled for possible disaly action on the agenda for a Board
meeting, the Board must notify the subject Mendjar( writing, by either personal delivery or
first-class mail, at least ten (10) days priortte tate of the meeting. Any such special notice of
possible disciplinary action must contain, at a imum, the date, time and location of the
meeting, the nature of the alleged violation forickiithe Member(s) is/are being considered for
disciplinary action, and a statement that the Mexshéias/ have a right to attend the meeting
and address the Board concerning the disciplinaatan That portion of the meeting must be
conducted in executive session if requested byMbBember who is subject to the disciplinary
action.

Section 8.06 Attendance by Members; Common Interest Developrigen Meeting
Act Provisions The following provisions reflect the Californ2ommon Interest Development
Open Meeting Act (Cal. Civ. Code, §1363.05):

(@) Meetings Generally Open to MembeM/ith the exception of executive sessions
of the Board (see subparagraph (b), below) and m@etings conducted by conference
telephone, any member of the Association may att@eétings of the Board of Directors;
provided, however, that non-director Members mayy oparticipate in deliberations or
discussions of the Board when expressly authortaed vote of a majority of the directors
present at the meeting at which a quorum has bstableshed or by the Board member chairing
the meeting. For purposes of the Open Meeting Ao term "meeting” includes any
congregation of a majority of the members of theBoat the same time and place to hear,
discuss, or deliberate upon any item of businelssdided to be heard by the Board, except those
matters that may be discussed in executive session.

(b) Right of Members to Speak at Meetingghe Board of Directors shall permit any
Member to speak at any meeting of the Members theBoard of Directors, except for Board
meetings that are held in executive session putdwasubparagraph (c), below. Reasonable
time limitations can be imposed by the Board orahairman of the meeting on presentations or
statements by Members and, in the case of Boardimgse the agenda for the meeting can
designate a specific time for Member statementscantments.
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(c) Executive Sessions The Board, on the affirmative vote of a majordl the
directors present at a meeting at which a quorus bbeen established, shall be entitled to
adjourn at any time for purposes of reconveningxacutive session to discuss: (i) litigation in
which the Association is or may become a party), niiatters relating to the formation of
contracts with third parties; (iii) Member discipdi; (iv) personnel matters, (v) or to meet with a
Member, upon the Member’'s request, regarding thenbe’s payment of Assessments, as
specified in Section 1367.1 of the Civil Code. TBeard must meet in executive session if
requested by a Member who may be subject to afeelty, or other form of discipline and the
Member who is the subject of the disciplinary pextiag shall be entitled to attend the executive
session. Any matter discussed in executive sessiath be generally noted in the minutes of the
immediately following Board meeting that is operthie entire membership.

(d) Board Meeting Minutes The minutes, minutes proposed for adoption #rat
marked to indicate draft status, or a summary efrinutes, of any meeting of the Board of
Directors, other than minutes of an executive sesshall be available to the Members within
thirty (30) days of the meeting. The minutes, sga minutes, or summary minutes shall be
distributed to any Member upon request and upanbeisement of the Association’s costs in
making that distribution.

Section 8.07 Quorum RequirementsA majority of the authorized number of directors
shall constitute a quorum for the transaction o$ibess, except to adjourn as provided in
Section 8.09, below. The Board Members and comentMembers are not authorized to vote by
proxy. Every act or decision done or made by aontgj of the directors present at a meeting
duly held at which a quorum is present shall bewrégd as the act of the Board of Directors,
subject to the provisions of the California NongroMutual Benefit Corporation Law
(particularly those provisions relating to (i) appal of contracts or transactions in which a
director has a direct or indirect material finaharderest, (ii) appointment of committees, and
(iif) indemnification of directors). A meeting @athich a quorum is initially present may continue
to transact business, notwithstanding the withdla#fairectors below a quorum, if any action
taken is approved by at least a majority of theuiregl quorum for that meeting, or such greater
number as is required by these Bylaws, the Artiofescorporation or by law.

Section 8.08 Waiver of Notice The transaction of any meeting of the Board of
Directors, however called and noticed or wherewdd hshall be as valid as though taken at a
meeting duly held after regular call and noticéaifa quorum is present, and (b) either before or
after the meeting, each of the directors not presedividually or collectively, signs a written
waiver of notice, a consent to holding the meetorgan approval of the minutes. The waiver of
notice or consent need not specify the purposehefrmieeting. All waivers, consents, and
approvals shall be filed with the association rdsar made a part of the minutes of the meeting
and shall have the same force and effect as a moasivote of the Board. The requirement of
notice of a meeting shall also be deemed to haea baived by any director who attends the
meeting without protesting the lack of proper neteither before or at the inception of the
meeting.
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Section 8.09 Adjournment A majority of the directors present, whether oot
constituting a quorum, may adjourn any meetingriotiaer time and place. If the meeting is
adjourned for more than twenty-four (24) hoursjeebdf adjournment to any other time or place
shall be given prior to the time of the adjourneeleting to the directors who are not present at
the time of the adjournment. Except as providedvap notice of adjournment need not be
given.

Section 8.10 Action Without a Meeting Any action required or permitted to be taken
by the Board of Directors may be taken without aetimg, if all members of the Board,
individually or collectively, consent in writing tthat action. Such action by written consent
shall have the same force and effect as an unasinmte of the Board of Directors.

If the Board of Directors resolves by unanimousttem consent to take action, an
explanation of the action taken shall be posted@bminent place or places within the Common
Area within three days after the written conseritalbBoard members have been obtained. If
the Common Area is unsuitable for posting the engian of the action taken, the Board shall
communicate the explanation by any means it degopsopriate. Any written consent or
consents of the Board shall be filed with the maisuaf the proceedings of the Board.

Section 8.11. Compensation Directors, officers and members of committeesl|shot
be entitled to compensation for their servicesua salthough they may be reimbursed for such
actual expenses as may be determined by resolafitine Board of Directors to be just and
reasonable. Expenses for which reimbursementughgshall be supported by a proper receipt
or invoice.

Section 8.12 Protocol at Board MeetingsAt each meeting of the Board, the president,
or if he or she is absent therefrom, the vice peadi or if he or she is absent therefrom, a
Director chosen by a majority of the Directors pres shall act as chairperson and preside over
such meeting. The secretary, or if he or she gemath the person (who shall be an assistant
secretary, if any and if present) whom the chagperof such meeting shall appoint, shall act as
secretary of such meeting and keep the minutesdher

ARTICLE IX
Duties and Power s of the Board

Section 9.01 Specific Powers Without prejudice to the general powers of tloaul of
Directors set forth in Section 7.01, above, theawors shall have the power to:

€)) Exercise all powers vested in the Board untier Governing Documents and
under the laws of the State of California.

(b) Appoint and remove all officers of the Assdtida, the General Manager of the
Association, if any, (subject to any contractuaimeatments which may exist) and other
Association employees; prescribe any powers anégitdr such persons that are consistent with
law, the Articles of Incorporation and these Bylaasd fix their compensation. The Board shall
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also have the power and authority to enter into amagement contract with a management
company.

(c) Appoint such agents and employ such other eyels, including attorneys and
accountants, as it sees fit to assist in the operaff the Association, and to fix their duties and
to establish their compensation.

(d) Adopt and establish rules and regulations estibfo the provisions of the
Declaration (see particularly Section 3.08 of thexlaration), governing the use of the Common
Areas, the Common Facilities and roads within teedopment, and the personal conduct of the
Members and their guests thereon, and take suph ateit deems necessary for the enforcement
of such rules and regulations, including the impasi of monetary penalties and/or the
suspension of voting rights and the right to usg @mmon Areas or Common Facilities;
provided notice and a hearing are provided as rpargcularly set forth in Section 13.06 of the
Declaration. Rules and regulations adopted b\Biterd may contain reasonable variations and
distinctions as between Owners and tenants.

(e) Enforce all applicable provisions of the Goweg Documents relating to the
control, management, and use of the Homesites, @onAneas and Common Facilities and the
roads within the Development.

() Contract for and pay premiums for fire, casydiability and other insurance and
bonds (including indemnity bonds) which may be meggifrom time to time by the Association
(see Article X of the Declaration).

(9) Contract for and pay for maintenance, landsgputilities, materials, supplies,
labor and services that may be required from timm&nbe in relation to the Common Areas or
other portions of the Development that the Assammas responsible for maintaining.

(h) Pay all taxes, Special Assessments and oteeessments and charges which are
or would become a lien on any portion of the Comrozas.

(@ Contract for and pay for construction or restaction of any portion or portions
of the Development which the Association is obkgato maintain, repair and replace and which
have been damaged or destroyed and which arergbhét.

()] Delegate its duties and powers hereunder éoGleneral Manager (see section
11.11, below), to officers of the Association orclammittees established by the Board, subject
to the limitations on committee powers and autlyakpressed in Section 10.04, below.

(k) Levy and collect Assessments from the Membefsthe Association in
accordance with the Declaration and establish afidat reasonable use charges for any or all of
the Common Facilities as the Board may deem negessalesirable from time to time for the
purpose of equitably allocating among the usersdse of maintenance and operation thereof.
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()] Perform all acts required of the Board undhes Declaration.

(m)  Prepare budgets and maintain a full set ofkboand records showing the
financial condition of the affairs of the Assoctiin a manner consistent with generally
accepted accounting principles, and at no gredtan tannual intervals prepare an annual
financial report, a copy of which shall be deliveeréo each Member as provided in
Section 12.05, below.

(n) Appoint a Nominating Committee for the nomionatof persons to be elected to
the Board, and prescribe rules under which said iNatimg Committee is to act, all as more
particularly described in Section 7.04(a), above.

(0) Appoint such other committees as it deems sszgg from time to time in
connection with the affairs of the Association atardance with Article X, below.

(p) Fill vacancies on the Board of Directors or any committee, except for a
vacancy created by the removal of a Board member.

Q) Open bank accounts and borrow money on bebialthe Association and
designate the signatories to such bank accounts.

n Bring and defend actions on behalf of the Menstin common or the Association
to protect the interests of the Members in commothe Association, as such, so long as the
action is pertinent to the operations of the Asstoan, and assess the Members for the cost of
such litigation.

(s) Enter Homesites as necessary, subject to tteenrequirements of the
Declaration, in connection with construction, mamgnce or emergency repairs for the benefit
of the Common Areas, Common Facilities or the Ownercommon. (See Section 3.07(b) of
the Declaration).

(® The right, but not the obligation, to providestreet patrol, local transportation
services, or other similar services, with the typestent, nature and hours of patrol or
transportation services to be determined from tioneéme by the Board. Any services provided
or contracted by the Association pursuant to thisparagraph are not intended to replace, or to
supplement, in any manner, governmental law enfoece, fire, safety services, other available
community transportation services (if any), andreferences herein to "security”, “safety” or
“patrol” shall be construed as a representation ttiea development offers enhanced or special
security services.

Section 9.02 Limitations on Powers of the Board

€)) Prohibited Actions The Association is prohibited from taking anytioé
following actions:
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(1) Denial of Access to LotsExcept as otherwise provided in law, or order of
the court, or an order pursuant to a final and ibigérbitration decision, the Association shall
not deny an Owner or occupant physical accesssmhher Lot, either by restricting access
through the Common Areas to the Owner’s Lots ordstricting access solely to the Owner’s
Lot.

(i)  Assignments or Pledges of Future AssessméMiligations The
Association may not voluntarily assign or pledge #&ssociation’s right to collect payments or
assessments or to enforce or foreclose a lien ttor@ party except when the assignment or
pledge is made to a financial institution or lendeartered or licensed under federal or State law
when acting within the scope of that charter oerige as security for a loan obtained by the
Association; however, the foregoing provision mayt mestrict the right or ability of the
Association to assign any unpaid obligations abraner Member to a third party for purposes of
collection.

(i)  Rules Unreasonably Restricting Sal@$e Association shall not adopt a
Rule or regulation that arbitrarily or unreasonaldgtricts an Owner’s ability to market the
Owner’s Residence and Lot.

(iv)  Exclusive Broker RelationshipsThe Association shall not establish an
exclusive relationship with a real estate brokeotlgh which the sale or marketing of Lots is
required to occur. This restriction does not agplythe sale or marketing of Common Areas
owned by the Association.

(v) Use of Association Funds for Campaign PurpoSehe Association shall
be prohibited from using any Association funds dampaign purposes in connection with the
election of directors. Funds of the Associatioryrba used for campaign purposes in connection
with any other Association election to the extemicessary to comply with duties of the
Association tat are imposed by law. For purpodethese limitations, “campaign purposes”
include, but are not limited to: (A) expressly adating the election or defeat of any candidate
that is on the election ballot; and (B) inclusidntlee photograph or prominently featuring the
name of any candidate on a communication from tlssogiation or its Board of Directors,
excepting the ballot and ballot materials, withiirty (30) days of an election. This restriction
shall not apply to any communication that is maded part of an Association’s efforts to ensure
that all candidates are provided with access tméiation media, newsletter, or Internet Web
sites during a campaign, for purposes that arensdudy related to that election.

(b) Board Actions Requiring Member Approvalhe Board shall not take any of the
following actions except with the consent, by vatmeeting of the Association’s Members or by
a Member vote conducted by written ballot withoutaeting pursuant to Corporations Code
Section 7513 or any successor statute, of a siMglerity of a Quorum of the Members other
than Declarant:

(i) Enter into a contract with a third person wdie the third person will
furnish goods or services for the Common Area erAksociation for a term longer than one (1)
year with the following exceptions:
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(A) A management contract, the terms of whickehbeen approved
by the Federal Housing Administration or the Vetsr&dministration; provided, however, the
term of the initial management agreement betweenAtssociation and the Declarant, or any
subsidiary or affiliate of the Declarant, may be doterm of two (2) years, and may be renewed
annually thereafter by the Board of Directors usjegthin sixty (60) days prior to such renewal
date, a majority of the Voting Power of the Asstioia residing in Members other than the
Declarant shall have voted against any further swtbmatic renewals.

(B) A contract with a public utility company the rates charged for
materials or services are regulated by the Cald@oRublic Utilities Commission; provided,
however, that the term of the contract shall nateexl the shortest term for which the supplier
will contract at the regulated rate.

(C)  Prepaid casualty and/or liability insuramaicies if not to exceed
three (3) years duration provided that the poliegnuts short rate cancellation by the insured.

(D) Lease agreements for laundry room fixtumes @quipment (if any)
of not to exceed five (5) years duration providedttthe lessor under the agreement is not an
entity in which the Declarant has a direct or irdtrownership interest.

(E)  Agreements for cable television services espa@ipment or satellite
television services and equipment of not to exciesl (5) years duration provided that the
supplier is not an entity in which the Declarans laadirect or indirect ownership interest.

(F Agreements for the sale or lease of burglarm and fire alarm
equipment, installation and services of not to edcéve (5) years duration provided that the
supplier(s) is/are not entities in which the Deafdrhas a direct or indirect ownership interest.

(G) Agreements for snow removal services andpagent of not to
exceed three (3) years duration provided that tipplger is not an entity in which the Declarant
has a direct or indirect ownership interest.

(H) The Reciprocal Easement and Maintenance égeat referred to
in Section 7.01(b) of the Declaration.

(i) Incur aggregate expenditures for capital ioyements to the Common
Areas in any fiscal year in excess of five perg&db) of the budgeted gross expenses of the
Association for that year.

(i) Sell during any fiscal year property of tAssociation having an aggregate
fair market value greater than five percent (5%) tloé budgeted gross expenses of the
Association for that fiscal year.

(iv)  Pay compensation to members of the BoarDicéctors or the officers of
the Association; provided, however, that directamd officers can be reimbursed for reasonable
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out-of-pocket expenses, verified in writing, in@drin carrying on the business of the
Association.

(v) Enter into a Homesite in a non-emergencyasitun unless the Owner is
furnished with at least twenty-four (24) hours venit notice, except in the case of an emergency
as more particularly described in Section 3.07¢lhe Declaration.

(c) Members’ Approval of Certain Actions AgainketDeclarant and Other Builders
In the event that any claim or other actions aceight by the Association under California Civil
Code Section 895 et. seq., and any successorestabutlaws or any other applicable laws,
involving allegations of construction defects rilgtto the Association Common Areas or
Common Facilities is not resolved pursuant to tlm-adversarial procedures set forth in
California Civil Code Sections 910-938 (and anycassors statutes or laws), the Association
shall not initiate any further action or procedwagainst the Declarant without: (i) first
participating in the arbitration procedures settfan Section 13.06 of the Declaration; and (ii) if
those arbitration procedures do not result in br&égdolution of the claims, without first obtaining
the consent of a majority of a quorum of the Owners

ARTICLE X
Committees

Section 10.01Standing Committees of the BoardThe Association shall have the
following standing committees which shall be appeihannually by the Board of Directors:

(@) Design Review CommitteeThis Committee shall not become a standing
committee of the Association until such time astamrof the Design Review Committee passes
from the Declarant to the Association pursuantécti®n 5.02 of the Declaration. The Design
Review Committee will have the responsibility ofiewing all lot landscape plans, requests for
new construction or alterations of existing struesu within Martis Camp, all as more
particularly provided in Article V of the Declarati. The Design Review Committee shall also
prepare amendments to the Design Guidelines; pedyidowever, that once the Committee is
under the sole jurisdiction and authority of thesddation, adoption of any modifications or
amendments to the Design Guidelines shall reqgbeeapproval of the Board of Directors. The
Design Review Committee shall perform other duéissmay be set forth in these Bylaws or in
the Declaration.

(b) Nominating CommitteeThe Nominating Committee shall function in ac@orde
with Section 7.04(a), above. The Nominating Corterishall consist only of members in Good
Standing, to be chosen as follows:

(i) The Board of Directors shall appoint the memsbof this committee.
Other than the president, no director shall beldégo serve as a member of this committee.

(i)  The president shall call the first meetinfgtile Nominating Committee to
be held no later than four (4) months prior to tiage set for election of officers by giving
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written notice to each member of this committeeesef?) or more days prior to the date of such
first meeting. A copy of such notice shall be pdsbn the Association bulletin boards and at the
general office of the Association seven (7) or maags prior to the date of such first meeting.

The chairperson of the Nominating Committee shall dbected at such first meeting by a

majority vote of the committee members present.

(c) Covenants Committee The Board has the authority to appoint a Covenan
Enforcement Committee in accordance with Sectiaf@.8f the Declaration.

Section 10.020ther Committees In addition to the Design Review Committee, the
Nominating Committee and the Covenants Enforcer@emmittee, the Board of Directors shall
be authorized and empowered to appoint additiomshnaittees to assist the Board and
management in the effective pursuit of the Assamigg business and affairs. Such committees,
if appointed, shall be advisory to the Board arelgbope of their authority shall be as stated in
the resolution creating the committee. Only membersGood Standing may serve on
Association committees.

Section 10.030rganization of CommitteesWith the exception of the Design Review
committee, it shall be mandatory, at the next rmgwBoard meeting after election of the
president, that the chairperson of the standingneitt®es described in Section 10.01, above, be
appointed by the president, with the advice andsennof the Board. The members of the
Design Review Committee shall be appointed to effitthe manner prescribed in Section 5.02
of the Declaration.

(@) Appointment of Committee Memberdhe chairperson of each committee shall
select and appoint the other members of the comenftom the membership at large, or in the
chairperson's discretion, from among employees etl&ant, and the chairperson shall be
empowered to appoint chairmen of the respective@umittees which have been established by
the Board.

(b) Composition of Committees; Terms of Servic&nless described differently
herein or in the charter forming the committee, sthnding committees described in
Section 10.01 shall have not less than three (3)ilmees. The terms for service of each member
of a committee (other than the person designatedhky president of the Association as
chairperson) shall be two (2) years. The committesrperson shall have the discretion to allow
members to serve up to two (2) successive addltiterens on the same committee. The
limitation on the number of terms of service simat apply to the committee chairperson. The
above requirements shall apply to all committeesh vithe following exceptions: those
committees appointed by the President from timgnte to serve a single and limited purpose,
and the Nominating and Elections Committee whiah specifically provided for in Sections
7.04 and 7.05 of these Bylaws.

Section 10.04Powers of Committees Committees shall have all the authority of the
Board with respect to matters within their areaaskigned responsibility, except that no
committee, regardless of Board resolution, may:
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(a) Take any final action on any matter which,emithe California Nonprofit Mutual
Benefit Corporation Law, also requires approvahaf Members.

(b) Fill vacancies on the Board of Directors or amy committee which has been
delegated any authority of the Board.

(c) Amend or repeal Bylaws or adopt new bylaws.

(d) Amend or repeal any resolution of the BoardDakctors which by its express
terms is not so amendable or repealable.

(e) Appoint any other committees of the Board o&Etors or designate the members
of those committees.

() Approve any transaction (i) to which the Asistion is a party and one or more
directors have a material financial interest; grifetween the Association and one or more of its
directors or between the Association or any peirsamhich one or more of its directors have a
material financial interest.

Section 10.05Meetings and Actions of Committees Meetings and actions of
committees shall be governed by, and held and tatkesccordance with, the provisions of
Article VIII, above, concerning meetings of diretpwith such changes in the context of those
Bylaws as are necessary to substitute the comnatiddts members for the Board of Directors
and its members, except that the time for reguleetings of committees may be determined
either by resolution of the Board of Directors or tesolution of the committee. Special
meetings of committees may also be called by réisolwf the Board of Directors. Notice of
special meetings of committees shall also be gteeany and all alternate members, who shall
have the right to attend all meetings of the cortesit Unless otherwise provided in the Board
resolution establishing the committee, minutes|dbalkept of each meeting of any committee
and shall be filed with the Association recordsheBoard of Directors may adopt additional
rules, not inconsistent with the provisions of th8ylaws, for the governance of any committee.

ARTICLE XI
Officers

Section 11.010fficers The officers of the Association shall be a ptest, a vice
president, a secretary and a treasurer. The Agswmtimay also have, at the discretion of the
Board, one (1) or more assistant secretaries, bner(more assistant treasurers, and such other
officers as may be appointed in accordance withptloeisions of Section 11.03, below. Any
person may hold two (2) or more offices, except ttgther the secretary nor the chief financial
officer may serve concurrently as president.

Section 11.02Election of Officers The officers of the Association, except suclcefs
as may be appointed in accordance with the pravésad Sections 11.03 and 11.06, below, shall
be chosen annually by majority vote of the Boarisatirst regular meeting following the annual
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meeting of the Members or the election of diregtarsl each shall hold his or her office until he
or she shall resign or shall be removed or otherdisqualified to serve, or his or her successor
shall be elected and qualified.

Section 11.03Subordinate Officers The Board may appoint, and may empower the
president to appoint, such other officers as tliairafof the Association may require, each of
whom shall hold office for such period, have sucitharity and perform such duties as are
provided in the Bylaws and as the Board may fronetto time determine.

Section 11.04Removal of Officers Any officer may be removed, either with or witiio
cause, by the Board at any regular or special mgeti

Section 11.05Resignation of Officers Any officer may resign at any time by giving
written notice to the Board or to the presidentoothe secretary. Any such resignation shall take
effect at the date of the receipt of such noticatoany later time specified therein; and unless
otherwise specified therein, the acceptance of sesignation shall not be necessary to make it
effective. Any resignation is without prejudicette rights, if any, of the Association under any
contract to which the officer is a party.

Section 11.06Vacancies A vacancy in any office because of death, regign,
removal, disqualification or any other cause slualfilled in the manner prescribed in the
Bylaws for regular appointments to such office.

Section 11.07President The president shall be elected by the Board femnong the
directors. He or she shall be the chief executifieer of the Association and shall, subject to
the control of the Board, have general supervisgirgction and control of the affairs and
officers of the Association. He or she shall mesat all meetings of the Board, and shall have
the general power and duties of management usuablyed in the office of president of a
corporation, together with such other powers arteeduas may be prescribed by the Board or the
Bylaws. The president shall be the principal baidetween the Association and the Golf Club
and shall endeavor to work constructively and coaipeely with the Golf Club board and
management for the betterment of the Martis Canmpneonity in general.

Section 11.08Vice President The vice president shall be elected by the Bdeooh
among the directors. In the absence or disabdftyhe president, the vice president shall
perform all the duties of the president and wheragmg shall have all the powers of, and be
subject to all the restrictions upon, the presidede or she shall have such other powers and
perform such other duties as from time to time i@yprescribed by the Board or the Bylaws.

Section 11.09Secretary The secretary shall be elected by the Board faomong the
directors. The secretary shall keep or cause kepeat the principal office or such other place
as the Board may order, a book of minutes of aktings of directors and Members, with the
time and place of holding same, whether regulaspacial, and if special, how authorized, the
notice thereof given, the names of those presedir@ttors’' meetings, the number of Members
present in person or by proxy at Members' meetiagd,the proceedings thereof. The secretary
shall keep, or cause to be kept, appropriate cumecords showing the Members of the
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Association, together with their addresses. Hsher shall give, or cause to be given, notice of
all meetings of the Board required by the Bylaw®ytaw to be given, and he or she shall keep
the seal of the Association in safe custody, aradl $tave such other powers and perform such
other duties as may be prescribed by the Boarg tindBylaws.

Section 11.10Treasurer The Treasurer, who shall be the Associationigfctinancial
officer, shall be elected by the Board from amadmg directors. The Treasurer shall: (a) keep
and maintain, or cause to be kept and maintainddguate and correct accounts of the
Development and business transactions of the Aatsogj including accounts of its assets,
liabilities, receipts, disbursements, gains, los®apital, retained earnings and other matters
customarily included in financial statements; (epdsit all monies and other valuables in the
name and to the credit of the Association with sdepositaries as may be designated by the
Board; (c) disburse the funds of the Associationmay be ordered by the Board; (d) render to
the president and directors whenever they reqtjemt eccount of all of his or her transactions as
treasurer and of the financial condition of the &sation; and (e) have such other powers and
perform such other duties as may be prescribechéyBbard or the Bylaws. The books and
records shall at all reasonable times be open gpeition by any director or Member. If
required by the Board, the treasurer shall giveAbssociation a bond in the amount and with the
surety or sureties specified by the Board for faitperformance of the duties of his or her office
and for restoration to the Association of all itsoks, papers, vouchers, money, and other
property of every kind in his or her possessiomumder his or her control on his or her death,
resignation, retirement, or removal from office.

Section 11.11The General Manager Unless the Board has retained the services of
third-party professional management company, thee@ Manager of the Association shall be
in charge of the day-to-day operation of the Asstomn. Unless the General Manager is an
employee of a management company retained by teeckeion, the General Manager shall be
hired by and serve at the pleasure of the BoarDigdctors. The General Manager shall be
responsible for implementing the policies of thesdgation as established by the Board of
Directors pursuant to, but not limited by, the Goweg Documents. The duties of the General
Manager include, but are not necessarily limiteth&ofollowing:

€)) Establish an organization and a chain of egg@daesponsibility to ensure that the
Association's facilities function effectively andfig@ently and best serve the interests of the
Members, as a whole.

(b) Ensure that the annual operating budget ipgesl in a timely manner for
submission for approval by the Board of Directors.

(c) Recommend to the Board of Directors an anRegular Assessment and, when
appropriate, Special Assessment schedule in kegypthghe proposed annual operating budget.

(d) With the prior approval of the Board of Direrg, establish and keep current a

wage and salary schedule for employees which wdbée the Association to attract and to retain
competent personnel.
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(e) Present a monthly oral or, at the discretibrihe Board of Directors, written
statement regarding the Association's operationghwhvill include but not necessarily be
limited to the following topics: (i) the financiabndition of the Association, (ii) the status oéth
Common Facilities, (iii) employee relations, ang) 8pecial projects, if any.

()] Supervise the heads of the various operatggadments of the Association and
be responsible for the hiring and terminating of Eeployees of the Association's staff.

(9) See to it that the annual operating budgettatos funds necessary for
maintenance and repair of the Association's Comdweas and Common Facilities and the
replacement of equipment which will enable the Asston's Common Areas and Common
Facilities to be maintained in good and acceptabtelition. It shall be the responsibility of the
General Manager to see to the timely distributibbudgets and other financial materials and
periodic disclosure documents to the Members im@ance with Articles Xl and Xllil, below,
and the Davis-Stirling Common Interest Developm&ctt (California Civil Code section 1350,
et, seq.).

(h) The General Manager shall have the authorigxjmend, without Board approval,
up to Ten Thousand Dollars ($10,000.00) per indid@nrepair of Common Facilities and other
equipment and/or property of the Association. Ha tase of an emergency, the limit on the
General Manager's authority is expressly waivedyjesi only to the General Manager's
obligation to immediately notify the members of tBeard of the increased expenditure and its
purpose. The Board, in its sole discretion, skathblish such other spending limits for the
General Manager for funds that may be spent witlpwigr Board approval as the Board, in
consultation with the General Manager, deems apiatep

ARTICLE XII
Member Assessment Obligations and Association Finances

Section 12.01Description of Assessments to Which Owners Arej&i Owners of
Homesites within the Development are subject to uReg Special and Special Individual
Assessments as more particularly described in larti¢ of the Declaration.

Section 12.02Checks All checks or demands for money and notes ofAkgociation
shall be signed by the president or treasurer,yosuzch other officer or officers or such other
person or persons as the Board of Directors may fime to time designate. Notwithstanding
the foregoing, any withdrawal of funds from Asstica reserve accounts shall require the
signature of two (2) directors or an officer (wismiot also a director) and a director.

Section 12.030perating Account There shall be established and maintained a cash
deposit account to be known as the "Operating Actointo which shall be deposited the
operating portion of all Regular and Special Assesds as fixed and determined for all
Members. Disbursements from such account shallobeéhe general need of the operation
including, but not limited to, wages, repairs, betients, maintenance, and other operating
expenses of the Development.
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Section 12.040ther Accounts The Board shall maintain any other accountshills
deem necessary to carry out its purposes, inclugiagrve accounts for replacement of capital
improvements as more particularly set forth in @eilV of the Declaration. All Association
books of account shall be maintained in accordawidé generally accepted accounting
principles.

Section 12.05Budgets and Financial Statementhe following financial statements and
related information for the Association shall bguarly prepared and copies thereof shall be
distributed to each Member of the Association:

€)) Budget A pro forma operating budget meeting the reguésts of this
subparagraph (a) shall be distributed to Membet$ass than forty-five (45) days nor more than
sixty (60) days prior to the beginning of the fisgaar. The budget shall include at least the
following information:

0] The Association's estimated revenue and esggon an accrual basis;

(i) A summary of the Association's reserves daspon the most recent
review or study conducted pursuant to Section 120@6ow, and Civil Code section 1365.5,
which shall be printed in bold type and includeddlthe following:

(A)  The current estimated replacement costjmed@d remaining life
and estimated useful life of each major componémiie Development which the Association is
obligated to repair, replace, restore or maintegilé¢ctively "Association Capital Projects");

(B) As of the end of the fiscal year for whidmetreserve study is
prepared, the current estimate of the amount di caserves necessary for Association Capital
Projects and the current amount of accumulated drves actually set aside for Association
Capital Projects.

(C)  The percentage that the amount of accunuiledsh reserves is of
the estimated amount of necessary cash resen@gatatl under subparagraph (B), above.

(i) A statement as to whether the Board of Dioes has determined or
anticipates that the levy of one (1) or more SpeBgsessments will be required to repair,
replace or restore any major component or to pegiequate reserves therefore; and

(iv) A general statement setting forth the praged used by the Board of
Directors in calculating and establishing reseteedefray the future costs of repair, replacement
or additions to major components of the Developmehich the Association is obligated to
maintain.

In lieu of distributing the complete pro forma ogéng budget as specified above, the

Board of Directors may elect to distribute a sumyrairthe budget to the Members (within the
time limits provided above), together with a nottbat the complete budget is available at the
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Association's principal office and that copies v furnished, upon request, to any Member at
the Association's expense. This notice shall lesgited on the front page of the summary in at
least 10-point bold type. If a Member request®pycof the complete budget, the Association

shall mail the material, via first class mail, wittive (5) days.

(b) Year-End Report Within one hundred twenty (120) days after these of the
fiscal year, a copy of the Association's year-egpbrt consisting of at least the following shall
be distributed to Members:

(i) A balance sheet as of the end of the fisealry
(i) An operating (income) statement for the &isgear;
(i) A statement of cash flows for the fiscalaye

(iv) A statement advising Members of the placeerghthe names and
addresses of the current Members are located; ggdyihowever, that the Association shall be
entitled to limit access to the membership lisiagtordance with the California Corporations
Code; and

(v) Any information required to be reported undEorporations Code
section 8322 requiring the disclosure of certaamsactions in excess of Fifty Thousand Dollars
($50,000) per year between the Association anddamegtor or officer of the Association and
indemnifications and advances to officers or doesctin excess of Ten Thousand Dollars
($10,000) per year.

The annual report shall be prepared in accordantte generally accepted accounting
principles by a licensee of the State of CaliforB@ard of Accountancy for any fiscal year in
which the gross income of the Association exceed®fty-Five Thousand Dollars ($75,000). If
the annual report is not prepared by such a liaerisshall be accompanied by the certificate of
an authorized officer of the Association that thetesment was prepared without an audit from
the books and records of the Association.

(c) Annual Statement Regarding Delinquency/Fogale Policy In addition to
financial statements distributed to the Memberadoordance with this Article XllI, the Board of
Directors shall annually distribute within sixtyQ)edays prior to the beginning of the fiscal year,
a statement describing the Association's policres @actices in enforcing its remedies against
Members for defaults in the payment of Regular &@pmkcial Assessments including the
recording and foreclosing of liens against Membdwhesites.

(d) Review of Accounts On no less than a quarterly basis, the BoarDiadctors
shall:

(i) Review a current reconciliation of the Assimn's operating accounts;

(i) Review a current reconciliation of the Asgimon's reserve accounts;
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(i)  Review the current year's actual reserweereies and expenses compared
to the current year's budget;

(iv) Review the Association's latest account estants prepared by the
financial institution(s) with whom the operatingdareserve accounts are lodged; and

(v) Review the Association's income and expemstment for the operating
and reserve accounts.

Section 12.06Required Reserve Studie#\t least once every three (3) years the Board
of Directors shall cause a study of the reservewtcrequirements of the Development to be
conducted if the current replacement value of tliomcomponents which the Association is
obligated to repair, replace, restore or maintaiedqual to or greater than one-half of the gross
budget of the Association for any fiscal year. Bward shall also review any reserve study
required hereunder on an annual basis and shalidsmand implement necessary adjustments
to the Board's analysis of the reserve accountiregents as a result of that review. The reserve
study required hereunder shall include the minimweaguirements specified in Civil Code
section 1365.5 or comparable successor statute.

ARTICLE X111
Other Required Reportsand Disclosuresto Members

Section 13.01Notification to Members Regarding Insurance Cager Maintained by
the Master Association

(@) Scope of Required Summary Disclosurda accordance with California Civil
Code section 1365(e), within sixty (60) days préwgdhe beginning of the Association's fiscal
year, the Association shall distribute to its Mensba summary of the Association's property,
general liability and earthquake and flood insugaitany) containing the information described
in subparagraph (b), below.

(b) Content of Annual Insurance SummaryThe insurance summary required by
subparagraph (a), above, shall include (i) the nafribe insurer; (ii) the type of insurance; (iii)
the policy limits of the insurance; and (iv) the@amt of the deductibles, if any. In addition, the
summary shall include the following statement iteast 10 point boldface type: "This summary
of the Association's policies of insurance providedy certain information, as required by
section 1365(e) of the California Civil Code, arbsld not be considered a substitute for the
complete policy terms and conditions contained hie fictual policies of insurance. Any
Association Member may, upon request and provisioreasonable notice to the Association,
review the Association's insurance policies andpnupequest and payment of reasonable
duplication charges, obtain copies of those pdiciédlthough the Association maintains the
policies of insurance specified in this summarg &ssociation's policies of insurance may not
cover your property, including personal property r@al property improvements to or around
your Homesite, or personal injuries or other logb@$ occur within or around your Homesite.
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Even if a loss is covered by the Association'sniasce, you may nevertheless be responsible for
paying all or a portion of any deductible that &gl Association Members should consult with
their individual insurance broker or agent for agprate additional coverage.” To the extent
that any of the information that is required toibeluded in an annual insurance summary is
specified in the insurance policy declaration pabe, Association may meet its obligation to
disclose that information by providing its Membeirith a copy of the declaration page.

(c) Notification of Cancellation or Material Chandn Policies In addition to
distributing the insurance summaries describedibparagraph (a) of this Section, if any of the
policies described in the summary lapse or are edadcand are not immediately renewed,
restored or replaced, or if there is a significanéange in the policies, such as a reduction in
coverage or limits or an increase in the deductithen the Association shall, as soon as
reasonably practical, notify its Members of theskpcancellation or significant change. This
notice shall be sent by first-class mail. If thesAciation receives any notice of nonrenewal of a
policy described in subparagraph (a) the Associasiball immediately notify its Members if
replacement coverage will not be in effect by theedhe existing coverage will lapse.

Section 13.02 Alternative Dispute Resolution (ADR) Disclosur®©n an annual basis,
the Board of Directors shall provide each Membethve summary of the alternative dispute
resolution requirements set forth in sections 1389.— 1369.580 of the Civil Code (pre-
litigation dispute resolution procedures) and &mi1363.810 — 1363.840 of the Civil Code
(Association internal dispute resolution proceduré@he summary shall include the following
language: “Failure of a Member of the Associattoncomply with the alternative dispute
resolution requirements of section 1369.520 ofGhal Code may result in the loss of your right
to sue the Association or another Member of theofission regarding enforcement of the
Governing Documents or the applicable law.” Thisnewary of alternative dispute resolution
procedures shall be provided either at the timebtlbget required by Section 12.05, above, is
distributed or in the manner specified in Califar@orporations Code section 5016.

Section 13.03 Statement of Outstanding ChargesWithin ten (10) days following
receipt of a written request by an Owner, the Asgmn shall provide the Owner with a written
statement setting forth the forth the followingamhation as of the date of the statement: (a) the
amount of the Association's current Regular Assessrand Special Assessments (if any), and
fees, (b) the amount and nature of any Assessrenésl upon the Owner's Homesite which are
unpaid on the date of the statement; (c) true awdect information regarding late charges,
interest, and costs of collection which, as ofdhé& of the statement are or may be made a lien
on the Owner's Homesite which may be made a liem tipat Homesite in accordance with Civil
Code section 1367, and (d) any change in the AaBonis current Regular and/or Special
Assessments and fees which have been approvedebfstfociation's Board of Directors, but
have not become due and payable as of the dalte statement. The Association may impose a
fee for providing the information stated in thisc8en 13.03, not to exceed the reasonable costs
incurred to prepare and reproduce the requester.ite

Section 13.04 Disclosure of Schedule of Fines or Other Monetaenalties If the
Association adopts a schedule of fines for commaeburring infractions of the Governing
Documents, or any other policy imposing a monefaepalty or a fee on any Member for
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violation of any Governing Document or the AssdomatRules, including any monetary penalty
relating to the activities of a guest or inviteeadlember, the Board shall distribute the schedule
or policy to the Members by either personal deljver by first-class mail. This distribution
obligation shall arise whenever such a schedujmbicy is adopted or subsequently amended.

Section 13.05 Annual Notice Regarding Assessments and Fore@osAs required by
Civil Code section 1365.1, the Association shadtribute to all Members during the sixty (60)
day period immediately preceding the beginning g Association’s fiscal year, the notice
regarding Association assessment authority, foseceand other collection remedies that is set
forth in subparagraph (b) of that Civil Code seatiorhis notice shall be printed in at least 12-
point type.

Section 13.06 Annual Notification of Members' Right to ReceiBoard Meeting
Minutes Members shall be notified in writing at the titat the pro forma budget required by
Section 12.05, above, is distributed or at the tiofeany general mailing to the entire
membership of the Members' right to have copieth@efminutes of any Board meeting and how
and where those minutes may be obtained.

Section 13.07. Notification to the Members of Rule Changes.

(a) Rule Changes Requiring Notification to MembeFor purposes of this Section
13.07, a “rule change” is defined as any proposgibra by the Board of Directors to adopt,
amend, ore repeal an operating rule (i.e., argy ofilgeneral application) that pertains to any of
the following subjects: (i) use of the Associat©@ammon Areas of the Development; (ii) use of
a Lot (including, without limitation, the adopti@mr amendment of any Design Guideline; (iii)
rule changes relating to Member discipline, inahgdiany action to adopt or amend a fine
schedule or procedures for the imposition of p&slt (iv) any standards for delinquent
assessment payment plans; (v) any procedures adbgtehe Association for resolution of
disputes; (vi) any procedures for reviewing andraping or disapproving a proposed physical
change to a Member’'s Lot or Residence pursuantritld V of the Declaration; and (vii)
procedures for the conduct of elections; or (viiy grocedures adopted by the Association for
resolution of Assessment disputes.

Specifically excluded from the definition of aeuthange are the following: (i) a
decision regarding maintenance of the Common Afgadecisions on specific matters that are
not intended to apply generally; (iii) decisiondtisg the amount of a Regular or Special
Assessment; (iv) rule changes that are requirddwyf the Board has no discretion with respect
to the substantive effect of the rule change; andséuance of a document that merely repeats
existing law or the Governing Documents.

(b) Required Notice to Members. The Board of Directors must provide written
notice of a proposed rule change, as defined ipaagraph (a), above, to the Members at least
thirty (30) days prior to making the rule changd@he notice must include the text of the
proposed rule change and a description of the perpod effect of the proposed rule change.
Notice is not required under this subparagraphif @itne Board determines that an immediate rule
change is necessary to address an imminent tlugatiiic health, or safety or imminent risk of
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substantial economic loss to the Association. déasion on any rule change that is subject to
these notice requirements shall be made by thedBataa duly noticed meeting that is open the
Members, after consideration of any comments mgdéd Members. As soon as possible after
making a rule change (but in no event later théieeih (15) days thereafter), the Board shall
deliver notice of the rule change to every MembHrthe rule change was an emergency rule
change, the notice shall include the text of the mhange, a description of the purpose and
effect of the rule change and the date that the chlange expires (emergency rules cannot
remain in effect for more than 120 days). The gestirequired by this Section 13.07 may be
given to the Members by any means permitted byl Ciede section 1350.7.

Section 13.08 Avoidance of Duplication in Reporting Requirertse To the extent one
document distributed to the Members pursuant tackertXll or this Article XIll provides the
information required in more than one (1) of theefing sections of this Article, any such
requirements listed above may be satisfied by senitie Members the same document.

ARTICLE XIV
Miscellaneous

Section 14.01 Inspection of Books and Records

(@) Member Inspection Rights

(1) Scope of Inspection Rights of MembersAll accounting books and
records, minutes of proceedings of the MembersBthegd and committees of the Board and the
membership list of the Association shall at allésnduring reasonable business hours, be subject
to the inspection of any Member. The Member whsirds to inspect those documents must
submit a written request for inspection to the Asston and that request must state a reason for
the requested inspection that reasonably relatetiedVlember’s interests in the Association.
The accounting books and records and the minutgsaafeedings of an Association, and any
information contained in those records may not eduor sold for a commercial purposes or
used for any other purpose that is not reasonaied to a Member’s interests as a Member.
Prohibited uses of the Association’s membershipalie set forth in Corporations Code section
8338 and the Association shall have the right, yms to Corporations Code section 8330 to
offer a Member who is seeking access to the merhipelist an alternative method of achieving
the Member’s stated purpose without providing ag¢esor a copy of the list, itself, so long as
the Association presents its alternative methodiwiten (10) days following receipt of the
Member’s request.

(i)  Association’s Right to Withhold Information. The Association has the
right to withhold or redact information from thecacinting books and records and the minutes of
proceedings for any of the following reasons: {A¢ release of the information is reasonably
likely to lead to identify theft (i.e., the unautimed use of another person’s personal
indemnifying information to obtain credit, goodsn&ces, money or property); (B) the release of
the information is reasonably likely to lead toudain connection with the Association; or (C)
the information is privileged by law. However, ept as provided by the attorney-client
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privilege, the Association may not withhold or redaformation concerning the compensation
paid to employees, vendors or contractors. Congtemsinformation for individual employees
shall be presented only by job classification detiand not by use of the employee’s name,
social security number or other personal infornratio

(i) Designation of Agent for Purposes of Inspaet A Member may inspect
and copy those records that are open to Membeedatisp either in person or his or her duly
appointed representative. If a Members designatesther person to inspect and/or copy
Association records that are open to Member ingpleat designation must be in writing.

(i)  Where Inspection Rights May be Exercisethe Association shall make
the accounting books and records and the minutgsamfeedings available for inspection and
copying in the Association’s business office witkiie Development or if there is no such office
at a mutually agreeable location as establishetthéyssociation and the Member who requests
the inspection; provided, however, that the Asstomn has the right to satisfy the requirement to
make the accounting books and records and the esiraft proceeding available for inspection
and copying by mailing copies of the requestedndcto the Member by first-class mail within
ten (10) days of receiving the Member’s request.

(iv)  Cost of Copies. The Association may bill the requesting Memlzerifs
actual, reasonable costs for copying and mailiggested documents so long as the Association
informs the Member of the amount of the copying andiling costs before sending the
requested documents. Except as otherwise prowdsdbparagraph (iii), above and in section
1368 of the Civil Code (which obligates associaitm provide certain information to requesting
members), nothing in this subparagraph (iv) shellcbnstrued to obligate the Association to
make copies of requested documents or to orgamizeropile specific information or categories
of information sought by a requesting Member underumstances where the Association has
made the information available for inspection aadieg by the Member or his or her agent.

(b) Director Inspection Rights Every director shall have an absolute right my a
reasonable time to inspect all books, records, mects and minutes of the Association and the
physical properties owned by the Association. figlt of inspection by a director includes the
right to make extracts and copies of documents. Dikkectors should consider their fiduciary
obligations to act in good faith and in a mannerdirector believes to be in the best interests of
the Association in determining what use and/or efissation is to be made of information
obtained in the director’s exercise of his or mspeection rights.

(c) Adoption of Reasonable Inspection Ruldhe Board of Directors may establish
reasonable rules with respect to (i) notice of @atsion, (ii) hours and days of the week when
inspection may be made, and (iii) payment of thet af reproducing copies of documents
requested by the Member.

Section 14.02 General Manager The Board may, from time to time, employ the
services of a general manager to manage the affaitise Association and, to the extent not
inconsistent with the laws of the State of Califarrand upon such conditions as are otherwise
deemed advisable by the Board, in accordance watttiéh 11.11, above, the Board may
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delegate to the general manager any of its dayyordanagement and maintenance duties and
powers under these Bylaws and the Declaration,igeovthat the general manager shall at all
times remain subject to the general supervisioncamtrol of the Board.

Section 14.03 Corporate Seal The Association shall have a seal in circulammfo
having within its circumference the words "Martiar@p Community Association, Incorporated
May 11, 2006, State of California."

Section 14.04 Roberts Rules of Ordeiln the event of a question or dispute concerning
the procedural aspects of any meetings which cadmotsolved by reference to these Bylaws or
applicable law, the matter shall be resolved bgrezice to Robert's Rules of Order.

Section 14.05 Amendment or Repeal of Bylaws

€)) Amendment Before Close of First SalBefore the close of the first sale in the
Development to a purchaser other than DeclaraasettBylaws and any amendments to them
may be amended in any respect or revoked by theuéra by Declarant and any Mortgagee of
record of an instrument amending or revoking thdal®g together with any consents or
approvals that may be required by the Californipdement of Real Estate. The amending or
revoking instrument shall make appropriate refeedndhese Bylaws and their amendments.

(b) Amendment After Close of First Saldxcept as provided in subparagraph (c),
below, after the close of the first sale of a Hoiteeis the Development to a purchaser other than
Declarant, these Bylaws may be amended or revakexhy respect by the vote or assent by
written ballot of the holders of not less thanyfiine (51%) percent of the voting rights of each
class of Members. If a two-class voting structigeno longer in effect in the Association
because of the conversion of Class B membershiplass A membership, as provided in the
Declaration, any amendment hereof will require Yoge or assent by written ballot of both
(i) fifty-one (51%) percent of the total Voting Pemof the Association; and (ii) the vote of fifty-
one (51%) percent of the total votes other thanlddant. Notwithstanding the foregoing, the
percentage of the Voting Power necessary to amespeaific clause or provision of these
Bylaws shall not be less than the percentage ofradfive votes prescribed for action to be taken
under that clause. Any vote to amend the Bylawdl &leaconducted in accordance with the
procedures pertaining to the use of secret balatisare set forth in Section 7.05, subparagraphs
(c) through (i), above.

(c) Amendment of Provisions Concerning Speciall@rant Rights The following
provisions of these Bylaws which are for the exprbenefit of the Declarant may only be
amended, modified, or deleted with the prior writegproval of the Declarant: (i) any provision
pertaining to Class B and/or Class C Membershiptsigand (ii) Sections 9.02(c).

Section 14.06 Notice Requirements Any notice or other document permitted or
required to be delivered as provided herein mayldlavered either personally or by mail. If
delivery is made by mail, it shall be deemed toehbgen delivered seventy-two (72) hours after
a copy of same has been deposited in the Unite#sStaail, postage prepaid, addressed as
follows: if to the Association or the Board of Bators at the principal office of the Association
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as designated from time to time by written notizéhte Members; if to a director, at the address
from time to time given by such director to the re¢ary for the purpose of service of such
notice; if to a Member, at the address from timéinee given by such Member to the secretary
for the purpose of service of such notice, orafsuch address has been so given, to the address
of any Homesite within the Development owned byhsMember.

Section 14.07 Indemnification of Agents

€)) Indemnification by Association of Directorsffi@ers, Employees and Other
Agents To the fullest extent permitted by law, the Agation shall indemnify its directors,
officers, employees, and other agents describeQoirporations Code section 7237, including
persons formerly occupying any such positions, regjaiall expenses, judgments, fines,
settlements and other amounts actually and reakomatoirred by them in connection with any
"proceeding” as that term is used in that sectimhiacluding an action by or in the right of the
Association, by reason of the fact that such persam was a person described by that section.
"Expenses,” as used in this section, shall havesdrae meaning as in Corporations Code
section 7237(a).

(b) Approval of Indemnity by AssociationOn written request to the Board by any
person seeking indemnification hereunder, the Badyal promptly determine in accordance
with Corporations Code section 7237(e) whetheraghalicable standard of conduct set forth in
section 7237(b) or section 7237(c) has been met dnd has, the Board shall authorize
indemnification. If the Board cannot authorizeenthification because the number of directors
who are parties to the proceeding with respect haclivindemnification is sought prevents the
formation of a quorum of directors who are not igartto the proceeding, the Board shall
promptly call a meeting of Members. At that megtithe Members shall determine under
Corporations Code section 7237(e) whether the egipe standard of conduct set forth in
section 7237(b) or section 7237(c) has been met #&nt has, the Members present at the
meeting in person or by proxy shall authorize indéization.

(c) Advancement of Expensed§o the fullest extent permitted by law and excep
is otherwise determined by the Board in a spedcifstance, expenses incurred by a person
seeking indemnification under paragraphs (a) ahof(this Section in defending any proceeding
covered by those sections shall be advanced byskeciation before final disposition of the
proceeding, on receipt by the Association of aneutatking by or on behalf of that person that
the advance will be repaid unless it is ultimatégtermined that the person is entitled to be
indemnified by the Association for those expenses.

(d) Insurance The Association shall have the power to purchasé maintain
insurance on behalf of its directors, officers, éypes and other agents against other liability
asserted against or incurred by any director, efficemployee or agent in such capacity or
arising out of the director's, officer's, emplogear agent's status as such.

Section 14.08 Construction and DefinitionsUnless the context requires otherwise or a
term is specifically defined herein, the generavgions, rules of construction, and definitions
in the California Nonprofit Mutual Benefit Corpoiat Law shall govern the construction of

{00900170.DOC; 5}



these Bylaws. Without limiting the generality ofetbove, the masculine gender includes the
feminine and neuter, and singular number includesptural and the plural number includes the

singular. All captions and titles used in thesdaBs are intended solely for the reader's

convenience of reference and shall not affectriterpretation or application of any of the terms

or provisions contained herein.

{Balance of Page Left Blank Intentionally}
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CERTIFICATE OF INCORPORATOR

The undersigned Incorporator of the Martis Campm@uinity Association hereby
certifies that the above and foregoing Bylaws, iimg of 49 pages, were duly adopted by
action of the Incorporator on May 11, 2006, and tiha&y now constitute the Bylaws of the
Association.

MARTISCAMP COMMUNITY
ASSOCIATION, a California nonprofit
mutual benefit corporation

By:

Curtis C. Sproul, Incorporator
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