CERTIFICATE OF AMENDMENT
OF THE BYLAWS
OF ._
THE COMMUNITY ASSOCIATION OF BERNARDO HE GHTS,
a California Nonprofit Mutual Benefit Corporation

i

The undersigned, Julie Maiorano, certifies that:

She is now and at all times mentioned in this Certificate of Amendment the duly elected
qualified and acting Secretary of The Community Association of Bernardo Heights, a duly
organized and existing California nonprofit mutual benefit corporation, and in charge of the
Minute Book and corporate records of such corporation.

3

Pursuant to the vote of at least fifty-one percent (51%) of the voting power of the
Community Members at a meeting of the Community Members held on February 11, 1997, the
Bylaws of The Community Association of Bernardo Heights are amended as follows:

1. Article V of the Bylaws is amended and restated in its entirety to read as follows:
ARTICLE V
ELECTION OF DIRECTORS

Election to the Community Board shall be by written
ballot.. At such election the Community Members may cast,
with respect to each vacancy, as many votes as they are entitled
to exercise under provisions of the Community Declaration, the
Articles and these Bylaws. Each Community Member may
cumulate the votes which it is authorized to vote and give one
candidate a number of votes equal to the number of directors
to be elected multiplied by the number of votes to which it is
entitled, or distribute its votes on the same principal among as
many candidates as it desires. A Community Member or any
other representative entitled to vote hereunder shall be entitled
to cumulate its votes for one or more candidates for the
Community Board if the candidate’s name has been placed in
nomination prior to voting and if the Community Member or
other such representative has given notice at the meeting prior
to the voting of its intention to cumulate votes. Except as



provided in this paragraph below, the candidates receiving the
highest number of votes for the director or directors to be
elected shall be deemed elected. Notwithstanding the
preceding sentence, no more than one (1) Owner from any
particular Neighborhood shall be elected to or shall otherwise
serve on the Community Board at the same time. If two (2) or
more candidates are Owners in the same Neighborhood, only
the Owner from such Neighborhood receiving the highest
number of votes is eligible for election to the Community
Board. Even if any of the other Owners from such
Neighborhood receive more votes than the votes received by
any of the candidates from the other Neighborhoods, such
other Owners will not be elected to the Community Board.
Any Owners from a particular Neighborhood in which a
current Community Board member not up for reelection is an
Owner, shall not be placed on the ballot.

2. Section | of Article VI of the Bylaws is amended and restated in its entirety to
read as follows:

1. REGULAR MEETINGS: Regular meetings of

the Community Board shall be held monthly; provided,
however, if the Community Board determines that the business
to be transacted by the Community Board does not reasonably
justify monthly meetings, then regular meetings of the
Community Board shall be held at such intervals as the
Community Board determines, but not less frequently than
once every three months. Regular meetings shall be held at the
time and at a place within the Community fixed by the
Community Board, and written notice of the time and place of
such meetings shall be posted at a prominent place or places
within the Community Common area. Notwithstanding the
foregoing terms of this section, a regular meeting of the
Community Board shall be held not more than ten (10) days
after the annual meeting of the Community Members, at which
meeting the election of officers shall take place.

3. Subparagraph (a) of Section 1 of Article VII of the Bylaws is amended and
restated in its entirety to read as follows:
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(2) Enforee the provisions of the Community
Declaration and to adopt and publish rules and regulations
governing the use of the Community Common Area and the
facilities located therein, as defined in the Community
Declaration, and the personal conduct of the Owners and their
families, tenants, guests, patrons and invitees thereon, and to
establish penalties for the violation of the Community
Declaration and/or said rules and regulations.

4, Section 2 of Article VIII of the Bylaws is amended and restated in its entirety to
read as follows:

2. ELECTION OF OFFICERS: The election of
officers shall take place at the first meeting of the Community
Board following each annual meeting of the Community
Members. Such first regular meeting of the Community Board
shall be held not more than ten (10) days after the annual
meeting of the Community Members.

3 Article IX of the Bylaws is amended and restated in its entirety to read as follows:

ARTICLE IX

COMMITTEES

A Community Architectural Committee shall be
established as provided in Article VIII of the Community
Declaration. In addition, the Community Board may establish
such other committees as it deems appropriate to serve at the
pleasure of the Community Board and to conduct the business
affairs of the Community Association, subject at all times to
the direction and control of the Community Board.

The aforementioned vote has not been rescinded, revoked or modified and is at the date
of this Certificate in full force and effect.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Amendment
of the Bylaws and affixed the corporate seal of The Community Association of Bernardo Heights

on February 11, 1997.

/\_. L Mz anD

Secretary
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FIRST AMENDMENT TO BYLAWS FOR
THE COMMUNITY ASSOCIATION OF BERNARDO HEIGHTS

THIS AMENDMENT TO BYLAWS is made on the date hereinafter set forth
by THE COMMUNITY ASSOCIATION OF BERNARDO HEIGHTS, -hereinafter referred
to as "Association".

WITNESSETH

WHEREAS, it has been determined that it is desireable to amend the
Bylaws so that they conform with the requirements of the Corporations
Code, and so that there will be greater continuity on the Board of
Directors from year to year,

NOW, THEREFORE, Association hereby declares that the Bylaws shall
be amended as follows:

ARTICLE III, Section S is deleted in its entirety.
ARTICLE IV, Section 2 is deleted in its entirety and the following

Section 2 is substituted in its place:

2. TERM OF OFFICE:

A. Staggered Term: Each Director shall serve a
two-year term, except as set forth in Sub-paragraph B, below.

B. Board Elected at Reqular Annual Meetings:

(l) At the first meeting of the Association after this
amendment is adopted, the members shall eleat 7 directors.
The four (4) directors receiving the greatest number of votes
cast by representatives of Community Members of the Community
Association other than Declarant shall be elected for a term
of two (2) years. Any director elected to the-Board by votes
cast by the Declarant, and any remaining director (s) elected,
shall be elected for a term of one (l) year. Unless vacated
sooner, each director shall hold office until the director's
term expires and a successor is elected.

(2) At each annual meeting thereafter, the number of
directors elected by the members shall equal 7 less the pumber
of directors serving unexpired terms. If more than four (4)
directors are elected in any year, the four (4) directors
receiving the greatest number of votes cast by Community
Members shall be elected for a term of two years, and any
remaining director(s) shall be elected for a term of one (1)
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BYLAWS
OF
THE COMMUNITY ASSOCIATION OF BERNARDO HEIGHTS

ARTICLE I
NAME AND LOCATION

The name of the corporation is "THE COMMUNITY ASSGCIATION OF
BERNARDO HEIGHTS," hereinafter referred to as the "Community
Association." The principal location of the office of the Ccm-
munity Asscciation shall be in the County of San Diego, State of
California.

ARTICLE II

DEFINITIONS

The terms used herein shall have the meanings set forth in
Exhibit "D" of the Declaration of Covenants, Conditions and
Restrictions for The Community Association of Bernardo Heights,
recorded on September 30, 1980, as File No. 80-319018, Official
Records of San Diego County (the "Community Declaration').

ARTICLE III

MEETINGS OF COMMUNITY MEMBERS

L. ANNUAL MEETINGS OF COMMUNITY MEMBERS : The first
meeting o e Community Members sha e he not later than six
months after the date of the closing of the sale of the first
Resident;al Lot or Unit in the Community or within 45 days after

Units in the Community authorized for sale, under the first
Public Report for the Community, whichever occurs first.
Thereafter, there shall be annual meetings of the Community
Members which shall be held on the second Tuesday of February of
each succeeding calendar year at the hour of 7:00 p.m. If the
day for such annual meeting is a legal holiday, the meeting shall
be held at the same hour on the first day following which is not
a legal holiday. Meetings shall be held within the Community or
in other such location as the Community Board may specify in
writing, provided, however that such other location shall be
within a reasonable distance, and as close as possible to the
Community.
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2. SPECIAL MEETINGS: Special meetings of the Community
Members may be called at any time by the president or by a
majority of a quorum of the Community Board. A special meeting
shall be promptly called by the president or if the president
refuses, by any member of the Community Board upon:

(a) the vote for such a special meeting by a majority
of a quorum of the Community Board; or

(b) receipt by the Community Board of a written re-
quest for such a special meeting signed by Community Members
representing not less than 5 percent of the total voting power of
the Community Association.

3. NOTICE OF MEETINGS: Written notice of regular and
special meetings of the Community Members shall be given by or at
the direction of the secretary of the Community Association or
other persons authorized to call the meeting by personally delive
ering a copy of such notice, at least ten but not more than 90
days, or by mailing a copy of such notice at least 20 but not
more than 90 days before such meeting to each Community Member
entitled to vote thereat, addressed to the Community Member's
address last appearing on the books of the Community Association,
or supplied by such Community Member to the Community Association
for the purpose of notice. Notwithstanding the foregoing, (i) if
such meeting is called pursuant to the request provided for in
Section 2(b) above, then notice shall be given at least 35 but
not more than 90 days after receipt by the Community Board of
such request and (ii) if the Community Members at such meeting
will address an issue which must be voted upon pursuant to the
special voting procedures set forth in Subparagraph E of Para-
graph 3.4 of the Community Declaration, then notice shall be
given at least 60 but not more than 90 days before such meeting
and such notice shall specify the issues which will be voted upon
pursuant to said special voting procedures. If a time and place
for an adjourned meeting is not fixed by those in attendance at
the original meeting or if for any reason a new date is fixed for
such adjourned meeting after adjournment, notice of the time and
place of such adjourned meeting shall be given to the Community
Members in the manner prescribed for regular meetings. Such
notice shall specify the place, day and hour of the meeting, and,
in the case of a special meeting, the purpose of the meeting. If
mailed, the notice shall be deemed to be delivered 24 hours after
its deposit in the United States mail, postage prepaid, to the
address as provided herein.

4. QUORUM : The presence at the meeting of Community
Members entitled to cast (or of proxies entitled to cast),
51 percent of the votes of the membership (as determined 1in
accordance with Paragraph 3.4 of the Community Declaration) shall
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constitute a quorum for any action except as otherwise provided
in the Community Declaration or these Bylaws. If, however, such
quorum shall not be present or represented at any meeting, a
majority of the Community Members present, in person or by proxy,
shall have the power to adjourn the meeting, without notice other
-than announcement at the meeting, to another time which shall be
to a date not less than five but not more than 30 days from the
date of the original meeting. The quorum at any such adjourned
meeting shall be the Community Members representing 25 percent of
the votes of the membership (as determined in accordance with
Paragraph 3.4 of the Community Declaration). If a time and place
for the adjourned meeting is not fixed by those in attendance at
the original meeting or if for any reason a new date is fixed for
the adjourned meeting after adjournment, notice of the time and
place of the adjourned meeting shall be given to Community Mem-
bers in the manner prescribed for regular meetings.

5. PROXIES: At all meetings of Community Members, each
Community Member may vote in person or by proxy. All proxies
shall be in writing and filed with the secretary of the Community
Association. Every proxy shall be revocable and shall automat-
ically cease upon the conveyance by the Community Member of the
title to his Residential Lot or Unit, or upon the death or judi-
cially declared mental incompetence of such Community Member. No
proxy shall be valid after 11 months from the date of its execu-
tion, unless otherwise specifically provided in the proxy.

6. VOTING RIGHTS: The voting rights of Community Members
shall be as set forth in Sections 3.4 and 3.5 of the Community
Declaration.

7. VOTING PROCEDURES: The votes of each Neighborhood
Association shall be cast in writing at a meeting called for the

purpose of such voting. The president of each Neighborhood
Association shall cast the votes allocated. to that particular
Association. At meetings of the Community Members, in the

absence of the president of any Neighborhood Association, the
vice president of such Neighborhood Association shall be autho-
rized to act at such meeting in the place of such absent
president. The manner in which any particular Neighborhood
Association casts its votes on a particular issue shall be
determined by the Neighborhood Board of such Neighborhood
Association; provided, however, that where Lots or Units in a
Neighborhood are owned by Declarant or a Merchant Builder, the
president of the Neighborhood Association for such Neighborhood
shall cast the votes attributable to such Lots or Units on such
issue only in the manner specified by Declarant. The votes
attributed to Declarant for any properties not part of a
Neighborhood Association shall be cast in writing by a dulv
authorized representative of Declarant.
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8. ACTION BY WRITTEN BALLOT: Any action which may be
taken at any regular or specilal meetlng of Community Members,
except for an election in which positions on the Community Board
are to be filled, may be taken without a meeting if the Community
Association distributes a written ballot to every Community
_Member entitled to vote on the matter. Such ballot shall (i) set
forth the proposed action, (ii) indicate the number of responses
needed to meet the quorum requirement, (iii) provide an oppor-
tunity to specify approval or disapproval of any proposal, (iv)
state the percentage of approvals necessary to pass the proposal,
(v) provide that where the Member solicited spec:LfJ.es a choice
with respect to the proposal the vote shall be cast in accordance
therewith and (vi) provide a reasonable time within which to
return the ballot to the Community Association and specify the
time by which the ballot must be received in order to be counted.
Approval by written ballot pursuant to this paragraph shall be
valid only when the number of votes cast by ballot within the
time period spec1f1ed equals or exceeds the quorum required to be
present at a meeting authorizing the atction and the number of
approvals equals or exceeds the number of votes that would be
required to approve at a meeting at which the total number of
votes cast was the same as the number of votes cast by ballot. A
written ballot may not be revoked. Ballots shall be solicited in
a manner consistent with the foregoing requirements of this
paragraph. All such solicitations shall indicate the number of
responses needed to meet the quorum requirement and shall state
the percentage of approvals necessary to pass the measure
submitted. The solicitation must specify the time by which the
ballot must be received in order to be counted.

ARTICLE IV

- BOARD OF DIRECTORS; SELECTION; TERM OF OFFICE

1. NUMBER: The Community Board shall initially =consist of
three members. Upon annexation of any additional Lots and/or
Units which aggregate a total of 750 Lots and Units, then the
‘Community Board shall be reconstituted to- increase the Community
Board to five members. Thereafter, upon the addition of any
additional increment or increments of Lots and/or Units which
aggregate an additional total of 750 Lots or Units, the Community
Board shall be increased to a maximum of seven memb-rs to the
Community Board.

2. TERM OF CFFICE:

A. Initial Board of Directors: The initial Community
Board elected by Declarant pursuant to Section 3.5 of the Dec-
laration shall hold office until their successors {(hereinafter
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called "Interim Board of Directors") are elected at the first
meeting of the Community Members held pursuant to Paragraph 1 of
Article III of these Bylaws.

B. Interim Board of Directors: The Interim Board of
Directors elected at the first meeting of the Community Members
to succeed the members of the initial Community Board shall hold
office until their successors are elected at the first regular
annual meeting of the Community Members held pursuant to Para-
graph 1 of Article III hereof.

c. Board Elected at Regular Annual Meetings: At the
first regular annual meeting of the Community Members, the
required number of directors shall be elected each for a term of
one year and until their successors are elected and qualified.
Thereafter the term for all directors shall be one year and until
their successors are elected and qualified, to be served
concurrently.

3.  REMOVAL:

A. Removal Prior to Expiration of Term: Unless the
entire Community Board 1s removed from office, by the vote of
Community Members, an individual director shall not be removed
prior to the expiration of his term of office if the number of
votes cast against his removal 1is greater than the gquotient
arrived at by dividing the total number of votes that may be cast
under cumulative voting procedures by a denominator equal to one
plus the authorized number of directors at the time of the vote.

B. Director Elected by Members other than Declarant:

A director who has been elected to office solely by the votes of
representatives of Community Members of the Community Association
other than. Declarant as required by Paragraph 2 of Article V
below, may be removed from office prior to the expiration of his
term of office only by the vote. of not less than 51 percent of
the voting power of the representatives of such Community Mem-
bers, other than Declarant.

C. Successor Elected by Remaining Board Members: In
the event of death, resignation or removal of a director, his
successor shall be selected by the remaining members of the
Community Board and shall serve for the unexpired term of his
predecessor.

D. Cumulative Voting: When voting for the removal of
a director, each Community Member shall be entitled to cumulate
his votes in the manner described in Article V, Paragraph 2,
regarding the election of directors.
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ARTICLE V
NOMINATION AND ELECTION OF DIRECTORS

1. NOMINATION: Nominations for election of directors to
the Community Board shall be made in accordance with Section 3.5B
of the Community Declaration. The Community Board shall estab-
lish a Nominating Committee. The Nominating Committee shall
consist of a chairman, who shall be a member of the Community
Board, and two or more members of the Community Association. The
Nominating Committee shall be appointed by the Community Board
prior ‘to each annual meeting. The members of the Nominating
Committee shall serve from the close of the annual meeting at
which they were appointed until close of the next annual meeting.
The persons . appointed as members of the Nominating Committee
shall be announced at each annual meeting. The Nominating
Committee shall make as many nominations for election of
directors to the Community Board as it shall in its discretion
determine, but not less than the number of vacancies that are to
be filled. Such nominations may be made from among the Community
Members only.

2. ELECTION: Election to the Community Board shall be by
secret written ballot. At such election the Community Members
may cast, with respect to each vacancy, as many votes as they are
entitled .to exercise under provisions of the Community Declara-
tion, the Articles and these Bylaws. The candidates receiving
the highest number of votes for the director or directors to be
elected shall be deemed elected. Each Community Member may
cumulate the votes which he is authorized to vote and give one
candidate a number of votes equal to the number of directors to-
be elected multiplied by the number of votes to which he is
entitled, or distribute his votes on the same principal among as
many candidates as he thinks fit. At least 20 percent of the
directors shall be elected solely by the votes of the repre=-
sentatives of Owners other than the Declarant at any election so
long as the majority of the voting power of the Community
Association resides in Declarant; the Community Board shall
adopt special procedures to insure that at least 20 percent of
the directors shall be so elected as herein specified. A Com-
munity Member or any other representative entitled to vote
hereunder shall be entitled to cumulate his votes for one or more
candidates for the Community Board if the candidate's name has
been placed in nomination prior to voting and if the Community
Member or other such representative has given notice at the
meeting prior to the voting of his intention to cumulate votes.
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ARTICLE VI

MEETINGS OF DIRECTORS

1. REGULAR MEETINGS: Regular meetings of the Community
Board shall be held monthly; provided, however, if the Community
Board shall determine that the business to be transacted by the
Community Board does not reasonably justify monthly meetings,
then regular meetings of the Community Board shall be held at
such intervals as the Community Board may determine but not less
frequently than once every three months. Regular meetings shall
be held at the time and at a place within the Community fixed by
the Community Board and written notice of the time and place of
such meetings shall be posted at a prominent place or places
within the Community Common Area.

2. SPECIAL MEETINGS: Special meetings of the Community
Board shall be held when called by written notice signed by the
president of the Community Association, .or by any two directors
of the Community Board other than the president.

3 NOTICE TO DIRECTORS: Notice of any regular or special
meeting of the Community Board shall be given to each director
not less than four days nor more than 15 days prior to the date
fixed for such meeting by written notice delivered personally or
sent by mail or telegram to each director at his address as shown
in the records of the Community Association; provided, however,
that notice of a meeting need not be given to any director who
has signed a waiver of notice or a written consent to the holding
of the meeting. The notice shall specify the time and place of
the meeting and, in the case of a special meeting, the nature of
the special business to be considered. If mailed, such notice
shall be deemed to be delivered 24 hours after deposit in the
United States. mail so addressed, with postage thereon fully
prepaid. If notice is given by telegram, such notice shall be
deemed to be delivered when the telegram is delivered to the
telegraph company. Any director may waive notice of any meeting.
The attendance of a director at the meeting shall constitute a
waiver of notice of such meeting, except where a director attends
a meeting for the express purpose of objecting to the transaction
of business because the meeting 1is not lawfully called or
convened.

4. QUORUM : Two directors shall intially constitute a
quorum for the transaction of business. If the Community Board
expands beyond three directors pursuant to Section 1, Article 1V,
a quorum shall be three of five directors and four of seven
directors. Every act done or decision made by a majority of the
directors present at a duly held meeting at which a quorum is
present shall be regarded as the act of the Community Brard.
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5. ACTION WITHOUT A MEETING: On an emergency basis the
directors sha ave e rignt to take any action, without a
meeting, as may be required for the efficient and expeditious
operation and conduct of the Community Association's business and
which it otherwise would have the power and authority to take at
a meeting; provided, however, the written consent of all
directors to such action is first obtained and provided further
that written notice to Community Members of the action so taken
without a meeting shall be posted in a conspicuous place in the
Community Common Area. Any action so taken without a meeting and
with such approval shall have the same effect as though taken at
a duly noticed meeting of the Board.

6. NOTICE TO MEMBERS; ATTENDANCE BY MEMBERS: The secretary
of the Association shall post a notice of all Community Board
meetings, regular and special, in a conspicuous place in the
Community Common Area not less than four days prior to the sched-
uled time of the meeting. All meetings. of the Community Board
shall be open to all Community Members; provided, however, that
Community Members who are not serving on the Community Board
shall have no right to participate in any deliberations or dis-
cussions of the Community Board unless expressly so¢ authorized by
the vote of a majority of a quorum of the Community Board.

P EXECUTIVE SESSION: The Community Board may, with the
approval of a majority of a quorum of its members, adjourn any
meeting of the Community Board and reconvene in executive session
to discuss and vote upon personnel matters, litigation in which
the Community Association is or may become involved and orders of
business of a similar nature; provided, however, the nature of
any and all business to be considered in executive session shall
first be announced in open session.

ARTICLE VII

POWERS AND DUTIES OF THE COMMUNITY BOARD OF DIRECTORS -

1. POWERS: The Community Board shall have the power to:

(2a) Enforce the provisions of the Community Declara-
tion and to adopt and publish rules and regulations governing the
use of the Community Common Area and the facilities located
therein, as defined in the Community Declaration, and the
personal conduct of the Community Members and their guests there-
on, and to establish penalties for the violation of said
Community Declaration and/or said rules and regulations.

(b) Exercise for the Community Association all powers,
duties, and authority vested in or delegated to this Community
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Association and not reserved to the membership by other pro-
visions of these Bylaws, the Articles of Incorporation or the
Community Declaration.

(c) Declare the office of a member of the Community
Board to be vacant in the event such member shall be absent from
three consecutive regular meetings of the Community Board.

2. LIMITATION OF POWERS: Without the vote or written
assent of the Community Members (other than Declarant) repre-
senting at least 51 percent of the voting power of the Community
Members, the Community Board shall be prohibited from taking any
of the following actions:

(a) Entering into a contract with a third person for
goods or services for Community Common Area or the Community
Assocliation for a term longer than one year with the following
exceptions: -

1. A management contract, the terms of which have
been approved by the Federal Housing Administration or Veterans
Administration.

2. A contract with a public utility if the rates
charged for the materials or services are regulated by the Public
Utilities Commission; provided, however, that the term of the
contract shall not exceed the shortest term for which the
supplier will contract at the regulated rate.

3. Prepaid casualty or liability insurance of not
more than three years' duration, provided that the policy permits
for short rate cancellation by the insured.

. (b) Incurring aggregate expenditures for capital
improvements to the Community Common Area in any fiscal year in
excess of 5 percent of the budgeted gross expenses of the
Community Association for that fiscal year.

(c) sSelling ‘during any fiscal year property of the
Community Association having an aggregate fair market value
greater than 5 percent of the budgeted gross expenses of the
Community Association for that fiscal year.

(d) Paying compensation to members of the Community
Board or officers of the Community Association for services per-
formed in the conduct of the Community Association's business;
provided, however, that the Community Board may cause a member of
the Community Board or officer of the Community Association to be
reimbursed for his expenses incurred, if reasonable, in carrying
on the business of the Community Association.
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(e) Filling a vacancy on the Community Board created
by the removal of a director.

3. DUTIES: It shall be the duty of the Community Board *to
(i) undertake all duties and responsibilities of the Community
Association as expressed in the Community Declaration and (11)
manage and conduct the affairs of the Community Association,
except as expressly reserved to a vote of the membership.

ARTICLE VIII

OFFICERS AND THEIR DUTIES

1. ENUMERATION OF OFFICERS: The officers of this
Community Association shall be a president and a vice president,
who shall at all times be members of the Community Board, a
secretary and a chief financial officer. The Community Associ-
ation may also have, at the discretion of the Community Board, a
chairman of the Community Board, one or more additional vice
presidents, one or more assistant secretaries, one or more
assistant financial officers and such other officers as may be
appointed in accordance with the provisions of Paragraph 4 of
Article VIII hereof. Any two or more offices, except those of
president and secretary, may be held by the same person.

2. ELECTION OF OFFICERS: The election of officers shall
take place at the regular meeting of the Community Board follow-
ing each annual meeting of the Community Members.

3. TERM: The officers of this Community Association shall
be elected annually by the Community Board and each shall hold
office for one year unless he shall sooner resign, or shall be
removed or otherwise be disqualified to serve.

. 4. SPECIAL APPOINTMENTS: The Community Board may elect
such other officers as the affairs of the Community Association
may requlre, each of whom shall hold office for such period, have
such authority, and perform such duties as the Community Board
may from time to time determine.

5. RESIGNATION AND REMOVAL: Any officer may be removed
from office with or without cause by the Community Board. Any
officer may resign at any time by giving written notice to the
Community Board, the president or the secretary. Such resigna-
tion shall take effect on the date of receipt of such notice or
at any later time specified therein, and unless otherwise speci-
fied therein, the acceptance of such resignation shall not be
necessary to make it errfective,

=10=~
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6. VACANCIES: A vacancy in any office may be filled by
appointment by the Community Board. The officer appointed to
such vacancy shall serve the remainder of the term of the officer
he replaces.

s %, MULTIPLE OFFICES: Any two or more offices may be held
by the same person, except the offices of president and secre-
tary.

8. DUTIES: The duties of the officers are as follows:

A. Chairman of the Community Board: The chairman ot

the Community Boa.-d, 1i1f there be such an officer, shall, if
present, preside at all meetings of the Community Board, and
exercise and perform such other powers and duties as may be from
time to time assigned to him by the Community Board or prescribed
by these Bylaws.

B. President: Subject to such supervisory powers, if
any, as may be glven by the Community Board to the chairman of
the Community Board, if there be such an officer, the president
shall be the general manager and chief executive officer of the
Community Association and shall, subject to the control of the
Community Board, have general supervision, direction and control
of the business and officers of the Community Association. The
president shall also (i) in the absence of the chairman of the
Community Board, or, if there be none, preside at all meetings of
the Community Board, (ii) see that orders and resolutions of the
Community Board are carried out, (ii1) sign all leases,
mortgages, deeds, and other written instruments and (iv) cosigr.
all checks and promissory notes.

: C. Vice President: The vice president shall act in
the place and stead of the president in the event of the presi-
dent's absence, inability or refusal to act, and shall exercise
and discharge such other duties as may be required of him by the
Community Board.

D. Secretary: The secretary shall (i) record the
votes and keep the minutes of all meetings and proceedings of the
Community Board and of the Community Members, (ii) keep the

corperate seal (1f any) of the Community Association and affix it
on all papers requiring said seal, (11ii) serve notice of meetings
of the Community Board and of the Community Members, (iv) keep
appropriate current records showing the names of the Communi“y
Members together with their addresses and (v) perform such other
duties as required by the Community Board.

E. Chief Financial Officer: The chief financial
officer shall (i) receive and deposit 1in appropriate bank
accounts all moneys of the Community Association and shall
disburse such funds as directed by resolution of the Community

-11-
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Board, (ii) sign all checks and promissory notes of the Community
Association, (iii) keep proper books of account, (iv) shall cause
an annual audit of the Community Association books to be made by
a certified public accountant at the completion of each fiscal
year, (v) shall prepare an annual operating statement reflecting
income and expenditures of the Community Board from the main-
tenance fund for the preceding calendar year and the allocation
thereof to each Lot and Unit and shall prepare a balance sheet as
of the last day of the Community Association's fiscal year with a
copy of such report to be distributed to each Community Member
within 60 days after the end of each fiscal year (vi) and
distribute to each Community Member a balance sheet of . an
accounting date which shall be the last day of the month closest
in time to six months from the closing of the first sale of a
Residential Lot or Unit to an Owner and an operating statement
for said six-month period, including a schedule of assessments
received or receivable itemized by each residential Lot or Unit
and name of the person assessed.

ARTICLE IX

COMMITTEES

A Community Architectural Committee shall be established as
provided in Article VIII of the Community Declaration. In
addition, the Community Board shall establish a Nominating
Committee and such other committees as it deems appropriate tu
conduct the business and affairs of the Community Association.

ARTICLE X

COMMUNITY ASSQCIATICON BOCKS AND RECORDS

i BOCKS AND RECORDS: The books, records and papers of
the Community Association, including the membership register,
books of account, minutes of meetings of the Community Board,
Community Members or committees of the Community Association, the
Community Declaration, the Articles of Incorporation and these
Bylaws, shall at all times, during reasonable business hours, be
available for inspection and copying by any Community Member, or
his duly appointed representative. The Community Board shall
establish reasonable rules with respect to:

(1) Notice to be given to the custodian of the records
by a Community Member desiring to make the inspection.

(2} Hours and days of the week when such an inscection
may be made.
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(3) Payment of the cost of reprcducing copies of
documents requested by a Community Member.

2. INSPECTION BY DIRECTORS: Each director shall have the
absolute right at any reasonable time to inspect all books,
records and documents of the Community Association and the
‘physical properties owned or controlled by the Community
Association. The right of inspection by a director includes the
right to make extracts and copies of documents.

ARTICLE XI

INDEMNIFICATION OF OFFICERS, DIRECTORS AND AGENTS

0 8% RIGHT OF INDEMNITY: The Community Association shall
indemnify ‘eac irector, officer, committee member, employee or
other agent of the Association who is a party to or is threatened
to be made a party to any proceeding, including a proceeding by
or in the right of the Community Association, by reason of the
fact that such person is or was a director, officer, committee
member, employee or agent of the Association, against all
expenses and liabilities actually and reasonably paid or incurred
in connection with such proceeding to the maximum extent permit-
ted by the California Nonprofit Corporation Law. Terms used in
this Article XI shall have the same meaning as in Section 7237 of
the California Nonprofit Corporation Law.

Corporation Law has been met and, if so, the Community Board
shall authorize indemnification. 1If the Community Board canno*
authorize indemnification because the number of directors who are
parties to’ the proceeding with respect to which indemnification
is sought prevents formation of a quorum of directors who are not
parties to such proceeding, the Community Board shall promptly
call a special meeting of Community Members. At such meeting,
the Community Members shall determine whether the applicable
standard of conduct set forth in the California Nonprofit Corpor-
ation Law has been met and, if so, the Community Members shall
authorize indemnification. Members or other persons seeking to
be indemnified shall not be entitled to vote on the question of
indemnification.

3. ADVANCEMENT OF EXPENSES - To the full extent permitted
by law and except as 1is otherwise determined by the Community
Board in a specific instance, expenses incurred by a director,
officer, committee member, employee or agent seeking indemnifi-
cation under these Bylaws in defending any proceeding covered by

-13=
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these Bylaws shall be advanced by the Community Association prior
to the final disposition of such proceeding upon receipt of an
undertaking by or on behalf of the director, officer, committee
member, employee or the agent to repay such amount unless it
shall be determined ultimately that such person is entitled to be
indemnified by the Community Association as authorized in these

‘Bylaws.
ARTICLE XII

CORPORATE SEAL

The Community Board may (but shall not be required to)
adopt, use and at will alter a corporate seal. Such seal, if
adopted, shall be affixed to all corporate documents, but failure
to affix the seal to any corporation instrument shall not affect
the validity thereof.

ARTICLE XIII

AMENDMENTS

1. AMENDMENTS: These Bylaws may be amended, at a regular
or special meeting of the Community Members. Amendments shall be
made only by a vote of the Community Members representing
S1 percent of the voting power of the Community Members other
than Declarant, present in person or by proxy and by a vote of
the Community Members representing 51 percent of a quorum of
Community Members present in person or by proxy. Notwithstanding
the preceding sentence, the percentage of a quorum or of Com-~
munity Members other than Declarant necessary to amend a specific .
clause in these Bylaws shall be not less than the prescribed
percentage of affirmative votes required for action to be taken
under that.clause. :

26 CONFLICT: In the case of any conflict between the
Community Articles of Incorporation and these Community Bylaws,
the Community Articles shall control; and in the case of any
conflict between the Community Declaration and these Community
Bylaws, the Community Declaration shall control.

3; RECORDS OF AMENDMENTS : whenever an amendment or new
Bylaw is adopted, 1t sha € copied in the book of Bylaws with
the original Bylaws in the appropriate place. If any new or
amended By law repeals any portion of the original Bylaws, the
date of the meeting at which the repeal was enacted, or written
assent was filed, shall be stated in such book.

-14=
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ARTICLE XIV

CERTIFICATE OF MEMBERSHIP

1. CERTIFICATE OF MEMBERSHIP: No certificate of member-
ship, identity card or other document evidencing membership in
the Community Association shall be issued except by resolution of
the Community Board and in conformance with California Corpora-
tions Code Sections 7313 and 7314.

ARTICLE XV

TAX EXEMPT STATUS

Notwithstanding anything otherwise provided herein, or in
the Community Articles or Community Declaration, the Community
Board and Community Members shall conduct the business of the
Community Association in such manner that the Community
Association will qualify and be considered an organization exempt
from federal and state income taxes. The Community Board shall
cause to be timely filed any annual election for tax exempt
status as may be required under federal or state law, and shall
undertake to cause the Community Association to comply with the
statutes, rules and regulations adopted by federal and state
agencies pertaining to such exemptions.

ARTICLE XVI

MISCELLANEOQOUS

The fiscal year of the Community Association shall begin on
the first day of January and end on the 31st day of December of
every year except the first fiscal year shall begin on the date
of incorporation.
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THE COMMUNITY ASSOCIATION OF BERNARDO HEIGHTS

Certificate of Secretary

I, the undersigned, do hereby certify:

That I am the duly elected and acting secretary of THE
COMMUNITY ASSOCIATION OF BERNARDO HEIGHTS, a Califormnia nonprofit
mutual benefit corporation, and

That the foregoing Bylaws constitute the original Bylaws of
said corporation, as duly adopted at a meeting of the Board of

directors thereof, held on the b7y day of , 1984 .
Secretary
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