ARTICLE |
NAME AND LOCATION

The name of the corporation is HIDDEN VALLEY HOME OWNERS ASSOCIATION

hereinafter referred to as the Association. The principa office of the Association shdl be located in the
County of San Diego, Cdifornia

ARTICLE I

DEFINITIONS

Section 2.1  The definitions contained inthe Declarationare incorporated by reference herein.

Section 2.2  Declaration shdl mean and refer to the Covenants, Conditions and Redtrictions
and dl subsequent amendment thereto through the date of recordation of this Declarationfor HiddenValey
Home Owners Association, executed by Maone Development Company, a Cdifornia corporation
(“Declarant”), and recorded twice, first on duly 2, 1971, and subsequently onJuly 20, 1971, at File Page
No. 71-144226 and 71-157305 respectively in the Officia Records of San Diego County, Cdifornia
(“Origind Declaration”), which affects dl of the Properties described and commonly known as Hidden
Valey Home Owners Association are hereby superseded, amended, and restated in their entirety.

Section 2.3  Majority of a Quorum shdl mean the vote of a mgority of thevotescast a a
meeting or by writtenballot whenthe number of Membersattending the membership meeting or the number
of written balots cast equals or exceeds the quorum requirement specified in Section 3.4.

Section 2.4 \oting Power shdl meanthose Members who are digible to votefor the eection
of Directors or with respect to any other matter, issue, or proposal properly presented to the Members
for gpprova at the time said matter is submitted to the Members.
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ARTICLE Il

MEETING OF MEMBERSAND VOTING

Section 3.1  Annual Mestings.
Regular annuad meetings of the Associationshdl be hed withinthirty (30) days of January 1 of each
year a atime and place designated by the Board of Directors.

Section 3.2  Special Mestings.

Specia medtings of the members shdl be cdled at any time by amgority of the Board of Directors,
or by the president, or upon written request of the members representing five percent (5%) of the total
voting power of the Association.

Section 3.3  Notice and Place of M eetings.

Writtennotice of each meeting of the members shdl be givenby, or at the directionof, thesecretary
when the meeting has been called pursuant to Section 3.2 above, ddivering to each Owner’s residence,
or, if such owner does not reside in Hidden Vdley Estates, by maling a copy of such naotice, first class
mail, postage prepaid, at least thirty (30) but not more than ninety (90) days before such meeting to each
firgt lender who hasrequested noticeand to al members, addressed to the member's address last appearing
onthe books of the Association, or supplied by suchmember to the Association for the purpose of notice.
Notice pursuant to this section may aso be given to Members by e-mail if authorized by Members on an
individud basis, inwriting, onaformprovided by the Association. Suchnotice shdl specify the place, day
and hour of the meeting, dong withthose mattersthe Board intends to present for action by the members,
but, except as otherwise provided by law, any proper matter may be presented at the meeting for action.
Except as otherwise provided by law, members at specid meetings may only act on those matters which
have been liged in the meeting's notice.

If action is proposed to be taken a any meeting for approva for any of the following proposals,
the notice shdl a so state the generd nature of the proposal. Member actiononsuchitemsisinvaid unless
the notice or written waiver of notice states the genera nature of the proposal(s): (a) removing aDirector
without cause; (b) filling vacanciesinthe Board of Directors by the members; (c) amending the Articles of
Incorporation; (d) approving a contract or transactioninwhichaDirector has amaterid financid interest.
Meetings shdl be hdd within the project or at a meeting place within the same county, as close to the
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project as possible.
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Section 3.4  Quorum Requirements.

Section 3.4.1 Quorum Requirements Generally.

Thefollowing quorum requirements must be satisfied inorder to take valid action
at any medting of the Members or by written balot in accordance with Section 3.8 of
these Bylaws:

0] Quorum for \&lid Action on Association Matters. In the case of a
membership mesting or written balot, the quorum shdl be amgority of
the Members digible to vote (represented in person or by proxy);

(i) Reduction in Quorum Percentage for Action on Generd Matters. If the
minimum quorum percentage specified insubparagraph3.4.1(i) aboveis

not satisfied, the meeting may be adjourned to another time or place not
less than forty-eight (48) hours nor more than thirty (30) days after the
initid medting date, and at the reconvened mesting the quorum percentage
shall be reduced to thirty-three percent (33%) of the voting power of the
Members. If thisreconvened meseting is attended by lessthan amgority
of the voting power of the Members (but a quorum is present) the only
matters upon which action may validly be taken are those matters the
generd nature of which were described in the notice of the meeting; and

@)  Quorumfor Votes on Assessment Increases and of Removal of Directors

From Office. In the case of any membership meeting or written ballot
cdled or conducted for the purpose of voting on assessment increases
requiring membership gpprova or remova of any Director from office,
the quorum requirement for vaid action on the proposa shal be the
percentage specified in Civil Code Section 1366 or comparable
superseding statute. That quorum percentageis currently amgority of the
tota voting power of the Association.
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Section 3.4.2 Members Represented by Proxy.
Memberspresent at amembership medting inpersonor by proxy shdl be counted
toward satisfaction of the quorum requirements specified heran.

Section 3.4.3 Effect of Departure of Members From Meeting.

The Members present inpersonor by proxy a aduly caled or duly held meeting
a which a quorum is present may continue to transact business until adjournment,
notwithstanding the withdrawa of enough Membersto leave less than a quorum, so long
as any action taken (other than adjournment) is gpproved by a least a mgority of the
Members required to conditute a quorum.  If a quorum is never established for the
mesting, amgority of those Members who are present in personor by proxy may voteto
adjourn the meeting for lack of a quorum, but no other action may be taken or business
transacted.

Section 3.5  Proxies.

Any Member entitled to vote may do so either in person or by one or more agents authorized by
awritten proxy signed by the Member and filed with the Secretary of the Associationor the management
agent. Any proxy shall be for aterm not to exceed deven (11) months from the date of issuance, unless
otherwise provided in the proxy, except that the maximum termof any proxy shdl be three years from the
date of execution. Proxy forms shdl be dated to assst in verifying their vaidity.

Section 3.5.1 Proxyholder Must Votein Accordance with Instructions.

In accordance with Section 3.5 above, proxies distributed in connectionwiththe
election of Directors shdl set forth the names of al individuals who are candidates for
election to the Board of Directors at the time the proxy is issued. The proxy form shdl
contain boxesor lineswherethe issling Member canexpress his or her voting preference.
I the proxy ismarked by aMember "withhold" or otherwise marked inamanner indicating
that the authority to votefor the eectionof Directorsiswithheld, the proxy holder shal not
vote the proxy either for or againg the election of a Director. If any proxy issued in
connectionwiththe dectionof Directorsis marked so asto direct the proxy holder to vote
the proxy for a specified candidate or candidates, the proxy holder shal vote in
accordance with the direction of the proxy issuer.
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Section 3.5.2 No Proxy Voting in Connection with Written Ballots.
Proxy voting shdl not be dlowed when Members votes are solicited by written
ballot in accordance with Section 3.8.

Section 3.5.3 Revocation of Proxies.

Any proxy issued hereunder shdl be revocable by the Member executing such
proxy at any time prior to the vote pursuant thereto, by (i) delivery to the secretary of a
written notice of revoceation; or (ii) asto any meeting, by attendance at such meeting and
voting in person by the Member executing the proxy. A proxy shal be deemed revoked
whenthe secretary receives actud notice of the death or judicialy declared incompetence
of the issuing Member, or upon termination of such Member's status as an Owner inthe
Association.

Section 3.5.4 Form of Proxy.

Any form of proxy distributed to ten (10) or more Members must afford an
opportunity on the proxy to specify a choice between approval or disapprova of any
meatter or group of related mattersintended, at the time the proxy isdistributed, to beacted
uponat the meating for whichthe proxy is solicited. If the form of proxy lisssone or more
matters to be acted upon and the issuer of the proxy has specified a choice with respect
to any such matter (induding a preference in voting for candidates for election to the
Board), the proxy holder shall be obligated to cast the vote represented by the proxy in
accordance with the issuer's designated preference.

Section 3.6 Membership and Voting.

Membership shdl be held as provided in the Declaration. Themembersshal be ownersand shdl
be entitled to one (1) vote per each Lot. Only membersin good standing and not delinquent in dues or
fines shdl be entitled to vote. When more than one person holds an interest in any Lot, dl such persons
ghdl be members. The vote for such Lot shal be exercised as they among themselves determine, but in
no event shal more than one vote be cast with respect to any Lot. The vote of a mgority of a quorum
present, in person or proxy, shal decide any question brought before such meeting, unlessthe question is
one upon which, by the express provision of statute or the Declaration, the Articles of Incorporation or
these Bylaws, adifferent voteis required, in which case such express provision shdl govern and control.
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Section 3.7  Eligibility to Vote

Only Membersin good standing shall be entitled to vote on any issue or matter presented to the
Members for approval. In order to be in good standing, a Member must be current in the payment of dl
assessmentslevied againgt the Member's property and not be subject to any suspension of voting privileges
asareault of any disciplinary proceeding conducted inaccordance withthe Declaration. The Association
shall not be obligated to conduct a hearing in order to suspend a Member's voting privileges on the basis
of the nonpayment of assessments, athoughaddingquent Member shdl be entitled to receive notice ten (10)
days in advance of the effective date of the loss of voting privileges and request such a hearing in
accordance with the Declaration.

Section 3.8  Action by Written Ballot Without M eeting.

Section 3.8.1 Definition of Written Ballot.

A written ballot is a bdlot that is mailed or otherwise distributed to every
Member ettitled to vote on the matter and that complies with the requirements of this
section. The term written ballot does not incdlude a balot digtributed to Members at a
meeting for purposes of conducting a vote of the Members a such mesting.

Section 3.8.2 Written Ballots Generally.

Any matter or issue requiring the vote of the Members, other than the dection of
Directors, may be submitted for vote by written balot without the necessity of cdling a
mesting of the Members, so long as the requirements for action by written ballot set forth
in this section are met. The determination to seek Member approva for Association
actionsin thisfashion shdl be made by a mgority vote of the Board.

Section 3.8.3 Content of Written Ballots.
Any written ballot distributed to the Members to vote on any issue other than the
election of Directors shdl set forth the proposed action and provide an opportunity to

specify gpprova or disapprova of the proposal.

Section 3.8.4 Balloting Time Requirements.
Written balots shdl be digtributed to dl digible Membersat least thirty (30) days

prior to the find date the written balots must be received by the Association in order to
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becounted. All written ballots shdl provide areasonable time within which to return the
written ballot to the Association and shal state on the face of the balot or in an
accompanying notice the date by whichthe writtenballot must be returned in order to be
counted. Thetimefixed for thereturn of written ballots may be extended only if the Board
so natifies the Membersin the balloting solicitation materids origindly sent to Members
and then for no more than two successive periods of thirty (30) days each.

Section 3.8.5 Requirementsfor Valid Member Action by Written Ballot.

Membership approval by writtenbalot shdl be vdid only if (i) the number of votes
cast by bdlot within the time established for return of the ballots equals or exceeds the
quorum that would have been required to be present at a membership mesting if such a
meeting had been convened to vote on the proposal; and (i) the number of afirmative
votesequals or exceeds the number of affirmative votes that would have beenrequired to
gpprove the action a such amesting. If the time for returning written balotsis extended
in accordance with subparagraph 3.8.4 above, the reduced quorum percentage specified
in Section 3.4.1(iii) shal apply during the extension period(s).

Section 3.8.6 Notification of Results of Balloting Process.

Upon tabulation of the written balots, the Board shdl notify the Members of the
outcome of the vote withinthirty (30) days following the close of the bdloting process and
tabulation of the bdlots. If the number of written balots cast with respect to any maiter is
insUffident to satisfy the minimum quorum requirements, the Board shdl so naotify the
Members.

Section 3.8.7 Prohibition of Revocation.
Once exercised, awritten ballot may not be revoked.

Section 3.8.8 Conduct of Informational M eetings.

Use of the written balot procedures provided herein shdl not preclude the
Association from aso conducting informeational mestings of the Members or from
scheduling ameseting to coincide with the culmination of the baloting period.
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Section 3.9  Parliamentary Procedure.
Mestings of the membership of the Association shdl be conducted in accordance with Robert’s
Rules of Order Newly Revised (latest edition).

Section 3.10 Adjourned Mesting.

Section 3.10.1 Adjournment Generally.

Any Members medting, annua or specid, whether or not aguorum is present,
may be adjourned to another place and/or time (but not for morethanforty-five (45) days)
by the vote of the mgjority of Members present at the meeting either inpersonor by proxy.
Unlessthereisan absence of aquorum (inwhich case no busi ness other than adjournment
may be transacted), the reconvened meseting may take any action that might have been
transacted at the origind meeting.

Section 3.10.2 Notice Requirementsfor Adjourned Meetings.

WhenaMembers meeting is adjourned to another time or place, notice need not
be givenof the new mesting if the time and place thereof are announced a the meeting a
whichthe adjournment istaken. Notwithstanding theforegoing, if after adjournment anew
record date isfixed for notice or voting, anotice of the rescheduled meeting must be given
to each Member who on the record date for notice of the meeting is entitled to vote
theresat.

ARTICLE IV

BOARD OF DIRECTORS; SELECTION; TERM OF OFFICE

Section4.1  In General.
The activitiesand affairsof this Association shdl be administered and overseen by, and the powers
of the Association exercised under the direction of, a Board of Directors. The Board may delegate the

management activities to any management company or managing agent, provided, however, that the
activitiesand affairsof the Associationshdl be directed, overseen, and managed, and the corporate powers
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exercised, under the ultimate direction of the Board.

Section 4.2  Number.
The affairsof this Association shal be managed by aBoard of five (5) Directors, dl of whom must
be members of the Association.

Section 4.3  Term of Office.

Thetermof officefor Directors shal be two (2) years. The Directors shdl serve staggered terms
with two or three Directors being elected in alternate years. Unless sooner vacated, each Director shall
hold office until the Director's term expires and a successor is elected.

Section 44  Removal; Vacancies.

Any or al directors may be removed without cause if suchremova is gpproved by the affirmative
vote of amgority of the tota vating power of the Association, represented invoting at aduly held meeting.
In the event of death or resignation of a Director, his successor shdl be filled by approva of the Board at
a duly hdd meding or by a sole remaining Director, and shdl serve for the unexpired term of his
predecessor. The members may dect aDirector at any timeto fill any vacancy not filled by the directors.
A vacancy created by removal of a Director can be filled only by dection of the members. Additiondly,
any member of the Board of Directorswho has been absent without being excused by the Board fromthree
(3) consecutive Board meetings may be removed by the Board by amgjority of Board members present
at a Board meeting, a quorum being had.

Section 45 Compensation.
No Director shdl receive compensation for any service he may render to the Association unless

approved by a vote of the membership as provided in Section 5.3 of the Declaration. Any Director may
be reimbursed for his actua expenses, if reasonable, incurred in the performance of his duties.

Section 4.6 Indemnification of Officersand Directors.

Each Director, officer, and committee member shdl be indemnified by the Associaion and the
members againg al expenses and liabilities, including attorney's fees, reasonably incurred by or imposed
upon him by judgment or settlement in connection with any proceeding to which he may
be a party, or in which he may become involved, by reason of his being or having been a Director, officer,
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or committee member of the Association, except in cases of fraud, gross negligence or bad fath of the
Director, officer, or committee member in the performance of his duties.

Section 4.7  Resignation of Directors.

Except as provided in this paragraph, any Director may resign, and such resignation shall be
effective on giving written notice to the President, the Secretary, or the Board of Directors, unlessthe notice
specifies alater time for the resignation to become effective. If the resgnation of a Director is effective a
afuture time, the Board of Directors may elect a successor to take office when the resignation becomes
effective.

Section 4.8  Authority of Board to Remove Directors.

The Board of Directors shdl have the power and authority to remove a Director and declare his
or her office vacant if he or she (i) has been declared of unsound mind by afind order of court; (ii) has
been convicted of afeony; (iii) has been found by afind order or judgment of any court to have breached
any duty under Corporations Code Sections 7233-7236 (rdating to the standards of conduct of
Directors); (iv) falsto attend three (3) unexcused consecutive regular meetings of the Board of Directors,
or (v) isa any point ninety (90) days or more ddinquent in payment of assessments.

ARTICLEV

NOMINATION AND ELECTION OF DIRECTORS

Section 5.1 Nomination.
Nominationfor e ectionto the Board of Directors shdl be made pursuant to reasonabl e procedures

adopted by the Board of Directorsfromtime to time. Nominations may aso be made fromthe floor at the
annua medting. All candidates shdl have reasonable opportunity to communicate their qudifications to
Members and to solicit votes. Any nominee for dection to the Board of Directors must consent to the
nomination in order to be digible to run for office.

Section 5.2 Election.
The dection of the Board shdl be conducted at the annua meetings of the Association. At such

election the members or ther proxies may cast, in respect to each vacancy, as many votes as they are
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entitled to exercise under the provisons of the Declaration. The persons receiving the largest number of
votes shdl be elected. Voting for Directors may be by secret written balot if requested by a member
present at the mesting.

ARTICLE VI

MEETINGS OF DIRECTORS

Section 6.1 Regular Meetings.

Regular meetings of the Board of Directors shdl be held monthly at such place within the Project
and at such hour as may be fixed from time to time by resolution of the Board. Should said meseting fall
upon a legd holiday, then that meeting shdl be held at the same time on the next day whichisnot a legd
holiday, excluding Saturday and Sunday. Notice of the time and place of the meeting shall be posted at
a prominent place within the Common Area.

Section 6.2  Special Mestings.

Specia meetings of the Board of Directors shdl be held when caled by written notice Sgned by
the president of the Association, or by any two (2) Directors. The notice shdl specify the time and place
of the meeting and the nature of any specia business to be consdered. The notice shdl begiven to each
Director by any one of the following methods: (a) by persond dedlivery; (b) written notice by first classmail,
postage prepaid; (c) by telephone communicationor facsamile, ether directly to the Director or to aperson
at the Director's office who would reasonably be expected to communicate such notice promptly to the
Director, or (d) by tdegram, charges prepaid. All such notices shal be given or sent to the Director's
address or telephone number as shown on the records of the Associaion.  Such notice shall be posted at
aprominent placewithinthe CommonArea and shdl be communicated to Directors not less than four (4)
days prior to the meeting, provided, however, that notice of a meeting need not be given to any Director
who has sgned awaiver of notice or awritten consent to holding of the meeting.

Section 6.3  Quorum.

A mgority of the Directorstheninoffice shal congtitute a quorum for the transaction of business.
Every act performed or decision made by a mgority of the Directors present at a duly hdd meeting a
which a quorum is present shdl be regarded as the act of the Board. A meeting at which a quorum is
initidly present may continue to transact business, notwithstanding the withdrawal of Directors, if any action
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taken is gpproved by amgority of the required quorum for that mesting.

Section 6.4  Executive Session.

The Board may, with approval of a mgority of a quorum, adjourn a medting and reconvene in
executive session to discuss and vote upon personnel matters, metters thet relate to the formation of
contracts with third parties, litigation in which the Association is or may become involved, and orders of
businessof a amilar nature. The nature of any and dl business to be consdered in executive sesson shdl
first be announced in open sesson. Any matter discussed in executive session shall be generaly noted in
the minutes of the Board of Directors. In any matter relating to the discipline of an Association member,
the Board of Directors shall meet in executive sesson if requested by that member, and the member shall
be entitled to attend the executive sesson.

Section 6.5 Telephone Meetings.
Any meeting, regular or specid, may be held by conference telephone or Smilar communication

equipment, so long asdl Directors participating inthe meeting can hear one another, and dl such Directors
shall be deemed to be present in person at such meeting.

Section 6.6 Waiver of Notice.

Thetransactions of any medting of the Board of Directors, however called and noticed or wherever
held, shdl be as valid as though taken a ameeting duly held after regular call and notice, if (8) aquorum
is present, and (b) either before or after the meeting, each of the Directors not present signs a written
walver of notice, a consent to holding the meeting, or an approval of the minutes. The waiver of notice or
consent need not specify the purpose of the meeting. Notice of a meeting shdl aso be deemed givento
any Director who attends the meeting without protesting before or at its commencement about the lack of
adequate notice.

Section 6.7  Notice of Adjourned Meeting.

Notice of the time and place of holding an adjourned meeting need not be given, unlessthe meeting
isadjourned for more thantwenty-four (24) hours, inwhich case personal notice of the time and place shdll
be given before the time of the adjourned medting to the Directors who were not present at the time of
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adjournment, and shdl be posted at a prominent place within the Common Area.

Section 6.8  Action Without M esting.

Any action required or permitted to be taken by the Board of Directors may be taken without a
meeting, if dl members of the Board, individudly or collectively, consent in writing to that action. Such
action by written consent shdl have the same force and effect as a unanimous vote of the Board of
Directors. Suchwritten consent or consents shall befiled with the minutes of the proceedings of the Board.

Section 6.9  Open Mestings.

This section is intended to comply with the requirements of Civil Code Section 1363.05 entitled
“The CommonInterest Development Open Meeting Act”, and in the event futurelegidationmodifiessad
Act such that it isin conflict with the provisons herein, then the requirements of said Act shdl control.

Section 6.9.1  Noticeto Members of Board M eetings.

Members shdl be givennotice of the time and place of Board meetings asdefined
herein, except for an emergency mesting, at least four days prior to the meeting. Notice
may be given by posting the notice in a prominent place or places within the Common
Area, by mal or ddlivery of the noticeto each unit in the development, or by newdetter or
smilar means of communication.

Section 6.9.2 Emergency Mestings.

An emergency medting of the Board may be cdled by the president of the
Association, or by any two members of the governing body other than the president,
without providing noticeto the Membersas set forthherein, if thereare circumstancesthat
would not have been reasonably foreseen which require immediate attentionand possible
action by the Board, and which of necessity make it impracticable to provide notice as
required herein.

Section 6.9.3  Meeting.
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Asused inthis Section 6.9, meeting includes any congregation of amgjority of the
Membersof the Board a the same time and placeto hear, discuss, or deliberate uponany
item of business scheduled to be heard by the Board, except those matters that may be
discussed in executive sesson.
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ARTICLE VII

POWER AND DUTIES OF THE BOARD OF DIRECTORS

Section 7.1 Powersand Duties.

The Board of Directors shal manage the affairs of the Association and shdl have dl the powers
and duties necessary for the adminigrationof the properties and may do dl such acts and things asare not
prohibited by the Declaration, Articlesof Incorporation, or these Bylaws. The Board shal have the power
to adopt, modify, and repeal suchreasonable rulesand regulations as it deems necessary and appropriate
for the governance of the properties or the adminigtration of the affairs of the Association and to impose
sanctions for violations thereof, including monetary fines and suspension of voting rights and right to use
recreationa facilities In addition to the duties imposed by these Bylaws or by any resolution of the
Association that may hereafter be adopted, the Board of Directors shal have the power to and be
respongible for the following, by way of illugtration, but not limitation:

(A)  preparation and adoption of an annual budget, inwhichthere shall be established
the contribution of each member to the common expenses,

(B)  making assessments to defray the common expenses, establishing the means and
methods of collecting such assessments, and establishing the period of the
ingdlment payments of the assessments.  Unless otherwise determined by the
Board of Directors, the annua assessment againgt the proportionate share of the
commonexpenses shdl be payable inequal monthly ingdlments each suchingal-
ment to be due and payable in advance on the firg day of each month for said
month;

(C)  collecting the assessments, depositing the proceeds thereof in abank depository
which it shal gpprove and using the proceeds to administer the Association;
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(D)  opening of bank accounts on behdf of the Association and designating the
sgnatories required;

keeping books with detailed accounts of the recel pts and
expenditures affecting the Associgion and its
adminidration, specifying the maintenance and repair
expenses and any other expensesincurred. The books
and vouchers accrediting the entries thereupon shal be
avalable for examination by the Members and
mortgagees, their duly authorized agents, accountants, or
attorneys, during generd bus ness hours on working days
a the times and in a manner that shal be st and
announced by the Board of Directors for the genera
knowledge of the Members. All booksand records shall
be kept inaccordancewithgeneraly accepted accounting
practices;

(BE)  edadlishing and maintaining an adequate reserve fund for capita improvements,
replacements and repairs,

() providingfor the operation, care, upkeep, and maintenance of the areaof common
responghility;

(G)  dedgnating, hiring, and dismissing the personnel necessary for the maintenance,
operation, repair and replacement of the Association, its property and the areas
over which the Association is responsible and, where appropriate, providing for
the compensation of such personnel and for the purchase of equipment, supplies,
and materid to be used by such personnd in the performance of their duties;

(H)  meking, or contracting for the making of repairs, additions, and improvementsto,
or dterations of the Common Areain accordance with the other provisions of the
Declaration and these Bylaws, after damage or destruction by fire or other
casualty;
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M paying the costs of dl services rendered to the Association or its members;

J obtainingand carrying insurance againgt casudtiesand liahilities, as provided inthe
Dedardion, and paying the premium cost thereof;

(K)  enforcing by legd means the provisions of the Declaration, these Bylaws and the
rules and regulations adopted by it, and bringing any proceedings which may be
ingtituted on behdf of or againgt the members concerning the Association;

(L)  toadopt and publishrulesand regulations governing the use of the Common Area
and fadilities, and the personal conduct of the ownersand their gueststhereon, and
to establishand impose monetary pendties, temporary suspensions of anowner's
rightsas amember, or other appropriate discipline for the infractions thereof or for
violaions of provisons of governing documents.

Section 7.2 Management Agent.

TheBoard of Directors shdl have the power to employ a professiona management agent or agents,
at a compensation established by the Board of Directors, to performsuchdutiesand servicesasthe Board
of Directors shall authorize so long as sad action has been approved by a mgority of a quorum of the
members digibletovote. The Board shdl use every effort to secure amanagement contract that contains
a termination clause permitting termination, with or without cause, upon no more than sixty (60) days
written notice. No management contract shall have aterm in excess of one (1) year.

Section 7.3  Borrowing and Expenditures.

The Board of Directors shdl have the power to borrow money and to mortgage, pledge, deed in
trust, or hypothecate any or dl of the Association’s red or personal property as security for the money
borrowed or debts incurred so long as the prior vote or written consent of a mgjority of the Owners has
been obtained.
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Section 7.4  Delegation.

The Board of Directors has the power to delegate itsauthority and powersto committees, officers
or employees of the Association or to a manager employed by the Association. The Board may not
delegate to any nonboard member the authority to make expendituresfor capita additions or improvements
chargeable againg the reserve funds; to conduct hearings concerningcomplianceby anowner or histenant,
lessee, guest or inviteewiththe Declaration or rules and regulaions promulgated by the Board, or to make
adecisonto levy monetary fines, impose specia assessments againg individud L ots, temporarily suspend
anowner'srightsas amember of the Association or otherwise impose discipline following any suchhearing;
to make adecison to levy regular or specid assessments; or to make a decision to bring suit, record a
dam of lien, or inditute foreclosure proceedings for default in payment of assessments. The Board may
delegate to amanager any of its other duties, powersor functions. Any such delegation shdl berevocable
by the Board at any time. Any such manager may be either aperson or firm. The members of the Board,
individudly or collectively, shal not be liable for any omisson or improper exercise by the manager of any
such duty, power or function so delegated by written instrument executed by a mgority of the Board.

Section 7.5  Procedurefor Disciplinary Action.

In addition to the genera powers of enforcement as described in the Declaration, the Association
may discipline itsmembersfor violationof any of the provisons of the governing documentsor Association
Rulesby suspending the violators voting rights, privilegesor use of the Common Area, and/or by imposing
monetary pendties for such violations as long as the Association complies with the following procedure
prior to impostion of discipline:

(A)  When the Board of Directors is to meet and consder or impose discipline upon
a member, the Board shdl natify the member, in writing, by either personal
ddivery or firgt dlassmall, at least ten (10) days prior to the meeting.

(B)  The natification shdl contain, a a minimum, the date, time and place of meseting,
the nature of the dleged violation for which amember may be disciplined, and a
datement that the member hasaright to attend and may address the Board at the
mesting.

(C)  Ifthe Board imposesdiscipline onamember, theBoard shdl provide anatification
of the disciplinary action by either persond delivery or first class mail to the
member within fifteen (15) days following the action. A disciplinary action shdl
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not be effective againgt a member unlessthe Board fufills the requirements of this
Section.

(D)  Intheevent Civil Code Section 1363(h) isamended or modified by the legidature,
the Board may follow the disciplinary procedures set forth therein or any related
gatute and such action shdl be deemed in compliance with these Bylaws.

ARTICLE VIII

OFFICERSAND THEIR DUTIES

Section 8.1  Enumeration of Officers.

The officers of this Association shdl be a president and vice-president who shdl at dl timesbe
members of the Board of Directors, asecretary, atreasurer, and such other officersasthe Board may from
time to time by resolution create.

Section 8.2  Election of Officers.
The electionof officersshdl take place at the first meeting of the Board of Directorsfollowing each

annua mesting of the members

Section 8.3 Term.
The officers of this Association shdl be elected annualy by the Board and each shdl hold office

for one (1) year unless he shal sooner resign, or shdl be removed, or otherwise disqudified to serve.

Section 84  Special Appointments.

The Board may elect such other officers as the affairs of the Association may require, each of
whom shdl hold office for such period, have such authority, and perform such duties as the Board may,
from time to time, determine.

Section 85 Resignation and Removal.
Any officer may be removed from office (but not from the Board, if heis dso aBoard member)

by the Board with or without cause. Any officer may resign a any time by giving written notice to the
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Board, the president or the secretary. Such resignation shall take effect on the date of receipt of such
notice or a any later time specified therein, and unless otherwise specified therein, the acceptance of such
resgnation shal not be necessary to make it effective.

Section 8.6  Vacancies,
A vacancy in any office may be filled by gppointment by the Board. The officer gppointed to such
vacancy shdl serve for the remainder of the term of the officer he replaces.

Section 8.7 Duties.
The duties of the officers are as follows:

Section 8.7.1 Presdent.

The president shdl presideat dl meetings of the Board of Directors, shall seethat
ordersand resolutions of the Board are carried out; shdl sgndl leases, mortgages, deeds
and other writteninstrumentsand shal Sgn al promissory notes. He or she shdl have the
genera powers and duties of management usualy vested in the office of the President of
a Cdifornia nonprofit mutua benefit corporation, and shdl have such powers and duties
as may be prescribed by the Board or by these Bylaws.

Section 8.7.2 Vice-President.

The vice-president shdll act inthe place and stead of the president in the event of
his absence, inability or refusa to act, and shdl exercise and discharge such other duties
as may be required of him by the Board.

Section 8.7.3 Secretary.

The secretary shall record or cause to be recorded the votes and keep or cause
to be kept the minutes of al meetings and proceedings of the Board and of the members;
serve notice of meetings of the Board and of the members, keep appropriate current
records showing the members of the Association together with the addresses; and shdll
perform such other duties as required by the Board.

Section 8.7.4 Treasurer.
Thetreasurer shdl recelve and deposit inappropriate bank accounts all moniesof
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the Association and shall disburse such funds as directed by resolution of the Board of
Directors, shdl sgn dl promissory notes of the Association; shdl keep proper books of
account; shdl prepare and shdl digtribute financia statementsto each member as set forth
inArtidelX.

Section 8.7.5 Delegation of Duties.
The foregoing duties may be del egated to amanager appointed by the Board, with
the gpprova of a mgority of a quorum of members digible to vote.

Section 8.8  Agreements, Contracts, Deeds, L eases, etc.

All agreements, contracts, deeds, | eases, promissory notesand other instruments of the Association
shdl be executed by the president or by such other person or persons as may be designated by resolution
of the Board of Directors.

ARTICLE IX
FINANCIAL STATEMENTS, OPERATING AND RESERVE ACCOUNTS

Section 9.1  Digtribution of Financial and Other Satementsto Members.
Financid statements and other information shall be distributed by the Association to al of its
Members as described bel ow:

Section 9.1.1 Pro Forma Operating Budget.
A pro forma operating budget for each fiscal year consisting of at least the following

information shall be digtributed to Members not less than forty-five (45) days nor more than Sixty
(60) days prior to the beginning of the fiscd year:

@ The Association's estimated revenue and expenses on an accrud bas's,

(i) A summary of the Association's reserves based onthe most recent review
or study conducted pursuant to Civil Code 81365.5, which must be
printed in bold type and indude dl of the following:
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@ The current estimated replacement cog, estimated remaining life,
and edtimated usful life of each maor component of the
Properties that the Association is obligated to repair, replace,
restore, or maintain (collectively "Association Capita Projects’);

(b) As of the end of the fiscd year for which the reserve study is
prepared, the current estimate of the amount of cash reserves
necessaryfor AssociationCapital projects and the current amount
of accumulated cash reserves actudly set asde for Association
Capital Projects; and

(© The percentage of the estimated amount of necessary cash
reserves caculated under subparagraph (b), above, that
represents the amount of accumulated cash reserves,

(i) A datement as to whether the Board of Directors has determined or
anticipates that the levy of one or more specia assessments will be
required to repair, replace, or restore any mgor component of the
Properties for which the Association is responsible, or to provide
adequate reserves therefor; and

(iv) A generd statement setting forth the procedures used by the Board of
Directorsincaculating and establishing reserves to defray the future costs
of repair, replacement, or additions to those mgor components of the
Properties for which the Association isresponsible.

Section 9.1.2 Year-End Report.

Within one hundred-twenty (120) days after the close of the fiscal year, acopy of
the Association's year-end report consisting of at least the following shdl be distributed to
Members:

0] A baance sheet as of the end of the fiscd year;
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(i) An operating (income) statement for the fiscal year;

@) A statement of changesin financid position for the fiscal
year;

(iv) A datement advisng Members of the place where the names and
addresses of the current Members are located; and

V) Any informationrequiredto bereported under Corporations Code 88322
requiring the disclosure of certain transactions in excess of $50,000 per
year between the Association and any Director or Officer of the
Associationand indemnifications and advances to Officersor Directorsin
excess of $10,000 per year.

A review of the financid statement of the Association shal be prepared in
accordance withgenerdly accepted accounting principles by alicensee of the State Board
of Accountancy for any fisca year in which the grossincome of the Association exceeds
$75,000. If the annud report is not prepared by such alicenseeg, it shall be accompanied
by the certificate of an authorized Officer of the Association that the statement was
prepared without an audit from the books and records of the Association.

Section 9.1.3 Annual Satement Regarding Delinquency/Foreclosure
Policy.

In additionto financid statements, the Board of Directors shal annudly digtribute
within sixty (60) days prior to the beginning of the fiscd year, a Satement describing the
Asociaion's policiesand practicesinenforcing itsremedies against Membersfor defaults
in the payment of Regular and Specid Assessments.

Section 9.1.4 Right of Membersto Copiesof Minutesof Board M eetings.

Members of the Association shdl be notified in writing at the time that the pro
forma budget is digtributed or at the time of any genera mailing to the entire membership
of the Association of their right to have copies of the minutes of the meetings of the Board
of Directors and how and where those minutes may be obtained.
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Section 9.1.5 Summary of Provisons of CC81354(b).

A summary of the provisons of Civil Code Section 1354(b), requiring the offer or
use of dternative dispute resolution prior to the initition of litigation, ether by the
Association or an Owner, for enforcement of the governing documents shdll be annualy
delivered to the Members.

Section 9.1.6 Insurance Disclosure Requirements.

The Association shdl prepare and digtribute at least annudly to dl its members a
summary of the information required pursuant to Civil Code Section 1365(e), (), and (g)
asto its generd liahility palicy, its earthquake and flood insurance policies, if issued, and
liability coverage for Directors and officers of the Association.

Section 9.2  Review of Operating and Reserve Accounts.
The Board of Directors of the Association shal do dl of the following:

(A)  Review acurrent reconciliation of the Association's operating accounts on
a least aquarterly basis.

(B)  Review acurrent reconciliation of the Association's reserve accounts on
at least aquarterly basis.

(©)  Review, on at least a quarterly basis, the current year's actua reserve
revenues and expenses compared to the current year's budget.

(D) Reviewthelatest account statements prepared by the finandid inditutions
where the Association has its operating and reserve accounts.

(B) Review an income and expense stlatement for the Association'soperating
and reserve accounts on at least a quarterly basis.

(P Review the reserve study annualy and consider and implement necessary
adjusments to the Board's andysis of the reserve account requirements
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as aresult of that review.

Section 9.3  Signatories of Bank Accounts.

The signatures of at least two (2) persons, who shall be members of the Association's Board of
Directors, who shdl not be members of the same family, shal be required for the withdrawa of monies
from the Association's bank accounts.

Section 9.4  Association Fiscal Year.
The Association’s fiscd year shdl run from January 1% through December 31.

ARTICLE X
COMMITTEES

The Board may gppoint committees as deemed appropriate in carrying out its purpose. No
committee, regardless of Board resolution, may: (a) take any find action on matters which, under the
Nonprofit Corporation Law of Cdifornia, aso require members gpprova; (b) fill vacancies on the Board
of Directors or in any committee; (c) amend or reped Bylawsor adopt new Bylaws, (d) amend or repeal
any resolutionof the Board of Directors; (€) gppoint any other committeesof the Board of Directorsor the
members of those committees; (f) approve any transaction to which the Associationisa party and inwhich
one (1) or more Directors have amaterid financia interest.

ARTICLE XI
BOOKSAND RECORDS

Section 11.1  Inspection by Members.

All accounting books and records, minutes of proceedings of the Members, the Board and
committees of the Board and the membership list of the Association shdl at dl times, during reasonable
business hours, be subject to the ingpection of any Member or his or her duly appointed representetive at
the offices of the Association for any purpose reasonably related to the Member's interest as such.
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Member'srightsof ingpection shdl be exercisable on ten days written demand on the Association, which
demand shd| state the purpose for which the inspection rights are requested. In the case of the demands
to ingpect the Association's membership ligt, a Member's inspection rights shall be subject to the
Associaion's right to offer a reasonable dternative to inspection within ten days after receiving the
Member's written demand (as more particularly set forth in Corporations Code Sections 8330-8338).

Section 11.2 Rulesfor Inspection.
The Board shall establish reasonable rules with respect to:

(A)  Noticeto be givento the custodian of the records by the member desiring
to make the inspection.

(B)  Hoursand days of the week when such an ingpection may be made,

(C)  Payment of the cost of reproducing copies of documents requested by a
member.

Section 11.3  Availability of Minutesto Members.

The minutes, minutes proposed for adoptionthat are marked to indicate draft status, or asummary
of the minutes, of any meseting of the Board of Directors of the Association, other thananexecutive session,
shdl be available to members within thirty (30) days of the medting. The minutes, proposed minutes, or
summary minutes, shal be distributed to any member of the Association upon request and upon
reimbursement of the Association's cogtsin making that distribution.

Section 11.4 Inspection by Directors.

Every Director shdl have the absolute right at any reasonable time to inspect all books, records
and documents of the Associationand the physical propertiesowned or controlled by the Association. The
right of ingpectionby a Director includesthe right to make extracts and copies of documents, at theexpense
of the Association.

ARTICLE XI1
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AMENDMENTS

Section 12.1 Procedure.

These Bylaws may be amended only by the affirmative vote (in person or by proxy) or written
consent of members representing seventy-five percent (75%) or more of the tota voting power of the
Association. However, the percentage of voting power necessary to amend a specific clause or provison
shdl not be less than the prescribed percentage of affirmative votes required for action to be taken under
that clause.

Section 12.2 Conflict Between Documents.

Inthe case of any conflict between the Articles of Incorporationand the Bylaws, the Articlesshdll
control; and in the case of any conflict between the Declaration and these Bylaws, the Declaration shall
control. In case any of these Bylaws conflict with the provisons of the California Common Interest
SubdivisonAct or the Mutua Benefit Nonprofit Corporations Code, the provisions of said Satutes shall
control.

CERTIFICATION OF SECRETARY
KNOW ALL MEN BY THESE PRESENTS;

The undersigned, Secretary of Hidden Valey Home Owners Association, a Cdifornia nonprofit
corporation, does hereby certify that the above and foregoing Bylawswere duly adopted by the Board of

Directorsand Membersof the Corporationonthe day of , 2003 and
that they now condtitute the Bylaws of said Corporation.
Dated:

Harolyn Perkins, Secretary
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