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AMENDED AND RESTATED BYLAWS OF
THE VALLEY CLUB OWNERS ASSOCIATION, INC.

ARTICLE 1.~ NAJE, PRINCIPAL OFFTCE AND DEFINITIONS
1.1, Name

The name of the corporation is The Valley Club Owners Associagon, Inc. (the
Agsociation).

1.2.  Principal Office

The principal office of the Association shall be locared in Blaine County, Idaho. The
Association may have such other offices, sither within or cutside the State of Idaho, as the Board
of Directors may determine or as the affairs of the Associaton may require.
1.3. Definitions

The words used in these Bylaws shall be given their normal. commonly understood
definitions. Capitalized terms shall have the same meaning as set forth in the Amended and
Restated Declaration of Covenants, Conditions, and Resirictions for The Valley Club filed in the
Blaine County, Idaho Public Racords, as it may be amended {the Declaration), unless the context
indicates otherwise.

ARTICLE 2.~ Association: Membership Meetings, Quornm, Voting, Proxies
2.1.  DMembership

The Asscciation shall have one class of membership as more fully set forth in the
Declaration, the terms of which pertaining to membership are incorporated by this reference.

2.2, Place of Meetings

Meetings of the Association shall be held at the principal office of the Association or at
such other suitable place convenisnt to the Members as may be designated by the Board, sither
within the Propertiss or a5 convenjent s is possible and practical,

Z.3. Anoual Meetings

Regular ammual meetings shall be set by the Board 50 as t6 oceur ona élm:e and at a time
within 60 1o 90 days of the close of the Association’s fiscal year,




2.4,  Special'Meetings

The President may call special meetings. In addition, it shall be the duty of the President
to call a special meeting if so directed by reselution of the Board or upon a petition signed by
Members representing at least 23% of the total votes in the Association.

2.5, DMotice of ¥eetings

Written or printed notice stating the place, day, and hour of any meeting of the Members
shall be delivered. either personally or by mail, to 2och Member entitled to vote at such mesting,
not less than 1O nor more than 50 days before the dare of such mesting, by or at the direction of
the President or the Secretary or the officers or persons calling the meeting,

In the case of a special mesting or when otherwise required by staruie or these Bylaws,
the purpose or purposes for which the meeting is called shall be stated in the notice. No business
shall be ransacted at 2 special meeting except ag stated in the notce,

Yf mailed, the notice of a meeting shall be deemed to bs delivered when depasited in the
United States mail addressed to the Member at its address as it appears on the records of the
Association, with postage prepaid.

2.6.  ‘Waiver of Notice

Watver of notice of a meeting of the Membears shall be desmed the equivalent of proper
notice, Any Member may, in writing, waive notice of any mesting of the Members, zither before
or after such mee¢ting. Atendance at a meeting by a Member or the Member's proxy shall be
desmed waived by such Meamber of notice of the time, dare, and. place thareof, unless such,
Mermber or proxy specifically objscis to lack of proper notice at the time the meeting is called to
order. Attendance at 2 spscial meeting also shall be deemed waiver of notice of all business
transacted at such meeting unless an ohjection on the basis of lack of proper natice is raised
before the business is put to a vote,

2.7.  Adjourmment of Meetings

If any meeting of the Associztion cannct be held because a quorum is not present,
Members or their proxies holding a majority of the votes represented at such meeting may
adjourn the meeting to a tims not less than $ or more than 30 days from the time the original
meeting was called. A% the reconverned meeting, if a quorum is prosant, any business may be
transacted which might have been transacted at the meeting originally called. If & time and place
for reconvening the meeting i not fxed by those in attendance at the original meeting or if for
any reason a new date is fixed for reconvening the mesting afier adjonmnent, notice of the time
and place for reconvening the mesting shall be given to Members in the manner prescribed for

regular meetings.
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The Members represented at 2 duly called or held meeting at which a quoram is present
may continue to do business until adjournment, notwuhstandmw the withdrawal of enough
Members to leave less than = quorum provided that any action taken is spproved by af least a
majoriry of the votes required to constitute a guoram.

2.8.  YVoting .

The voring rights of the Members shall be as set forth in the Declaration and in thesa

Bvlaws, and such voting rights provisiens are specifically incorporated by this reference.
2.9. Proxies

At aoll meetings of Members, each Member may vote in person (if a corporation,
partnership, limited liabiliy company or trust, through any officer, director, pariner, manoger or
member, or trustee duly authorized to act on behalf of the Member) or by proxy, subject io the
limitations of Idaho law. All proxies shall be in writing specifiing the Lows) for which it s
given, signed by the Member or its duly authorized attornev-in-fact, dated and filed with the
Secretary of the Association pricr o any meeting for which it is to be effective. Unless otherwise
specifically provided in the proxy. a proxy shall be presumed to cover ail voies which the
Member giving such proxy is entitled to cast, and in the event of any conflict berwesn two or
more proxies purporting to cover the same voting righes, the later dated proxy shall prevail, or if
dated as of the same date, both shall be desmed invalid. Every proxy shinll be revocable and shall
automatically cease upon convevancs of any Lot for which it was given, or upon receipt of notice
by the Secretary of the death or judicially declared incompetence of 2 Member who is & natural
person, or of written revocacion, or 11 months {rom the date of the proxy, unless a shorter period
is specified in the proxy. '

2.10. Majority

As used in these Bylaws, the term mafority shall mean those votes, Owners, Mambers, or
other group, as the context may indicate, totaling more than 30% of the total eligible number.

2,11, Quorun;

Except as otherwise provided in these Bylaws or in the Declaration, the presence, in
person or by proxy, of Iiembers representing 23 % of the total votes in the Association shall
constitute a quorun at all meetings of the Association. .

2.12. Conduct of Meetings

The President ghall pr’esid& aver all meﬂtings of the Association, snd the Sécretm-v shall

keep the minutes of the meerings and record in 8 minute boak all resoluuons adopted and all

other iransactions occumnﬂ' at guch meetings.

2.13. Action Without a ¥eeting




Any action required or permitted by law to be taken at a meeting of the Members may he
taken withowt a meeting, without pricr notlice and without & vote, if wrirten consent specifically
authorizing the proposed action is signed by all Members entitled to vote thereon. Such consent
shall be filed with the minutes of the Association, and shall have the same force and effect as a
vote of the Members at & masiing.

Any action that may be taken at any annual, regular or special mesting of Members may
also be taken without a meeting if the Corperation delivers a written ballot to every Member
enatitled to vote on the matrer, in which case Membears may vote by mail or absentze ballat. The
written ballot for action taken without a mesting shall: (a) set forth each proposed action; and (b)
provide an opportunity to vote for or against each proposed action,

Approval by written ballot alone pursuant 10 this section when a mesting is not held shall be
valid only when the number of vetes cast b ballot equals or exceeds the quorum required o be
present at a mesting authorizing the acrion. and the number of approvals equals or exceeds the
number of votes that would be required (o approve the matter at a mesting at which the total
number of votes cast was the same as the number of votes cast by ballot. All solicitations for
votes by written ballot shall: () indicate the number of responses needed to meet the quorum
requirements; (b) state the percentage of approvals necessary to approve sach matter other than
election of Directors; znd (c) specify the tirne by which 2 ballot must be received by the
Comporation in order to be counted. A written ballot may not be revoked.

ARTICLE 3. - Board of Directors Number, Powers, ¥leetings
3.1. Governing Body Composition.

The affairs of the Association shall be govermned by a Board of Directors, each of whom
shall have one vote. The directors shall bo Members or Residents; provided, no Owner and
Resident tepresenting the same Lot may serve on the Board at the same time, A Resident shall be
any natural person 18 years of age or older whose principal place of residence is a Lot within the
Properties. [n the cass of a Member which is not 2 natural person, any officer, director, partner,

employee or trust officer of such Member shall be eligible to serve as a director unless otherwise |

specified by written notice to the Association signed by such Member, provided, no Mermber may
have miore than one such representative on the Board at a ime.

3.2, Number of Directors
The Board shall consist of three to seven directors, as provided in Sections 3.3 and 3.4

below. As of the effective date of these Amendsd amd Restated Bvlaws, thers are seven
directors.

33, Nomination and Election Procedures




(a) Nominations and Declarations of Candidacy. Prior to each ¢lection of directors by
the Members, the Board shall prescribe the opening date and the closing date of a reasonshle
filing period in which each and every eligible person who has 3 bona fide interest in serving as a
director may file as a4 candidate for any position to be filled by votes of the Members, The Board
shall also establish such other rules and regulations as it deems appropriate to conduct the
nomination of directers in a fair, et'ﬂgient and cost-effective manner.

Each candidate shall be given a reasonable uniform opportunity to compmunicate his or
ket qualifications to the Members andd to sclicit votes.

Nominations for elsetion 10 the Beard may alse be made by a Nominating Commitree.
The Nominating Commitres, if any, shall consist of a Chairman, who shall be & member of the
Board, and three Members or reprasentatives of Members. The Board shall appoint the members
of the Nominating committes not less than 30 davs prior to each annual mesting to serve a term
of one year and until their successors are appeinted, and such appointment shall be announced at
each annual meeting.

The Nominating Comumiites may maks as many nominations for election to the Board us
it shall in its discretion determine. In making its nominations, the Nominating Comrmittes shall
use reasonable efforts to nominate candidates representing the diversity which exists within the
pool of potential candidates.

(b) Election Procedures. Each Owner may cast the entire vote assigned to his Lot for
each position to be filled. There shall be no cumulative voting. That nurnber of candidates equal
to the number of positions to be filled raceiving the greatest number of votes shall be elected.
Directors may be elected to serve any nurisber of conserutive terms.

3.4 Election and Term of Office

The nurnber of directors ssrving on the Board of Directors may be changed from time to
time within the permitted range of thtse to seven directors by resolution adopted at a regular or
special meeting of the Board of Directors. Each director shall hold office for a term of three (3)
years and until such director’s suecessor shall have been elected, designated’ or appoidted and

qualified, or until thers is a decrease in the nimber of divectors. The termms of the directors shall-

be staggered by dividing the total number of directors into three groups so that the term of one
ETOUp expires every year.

3.5. Removal of Directors and Vacancies

Any dirgctor may be removed, with er without cause, by Members helding a majority of
the votes entitled te be cast for his or her slection. Any chrector whose removal is sought shall be
given notice prior to any meeting called for that purpose. Upon removsl of a director, a susgessor
shall be elected by the Members to f11 the vacancy for the remainder of the termr of such director,




Any director who has thres or more consecutive unexcused absences from Board
meetings, or who is more than 30 days delinquent {or is the representative of a Member who is so
delinquent) in the payment of any assessment or other charge due the Association, may be
removed by a majertity of the directors present at a regular or special meeting at which a quorum
is present, and the Board may appoint & successor to Il the vacancy for the remajnder of the
term. -

In the event of the death, disability, or resignaticn of a director, the Board may declare a
vacancy and appoint a successor 1o 41l the vacaney untl the next sunual mesting, at which time
the Members shall elect a successor for the remainder of the term.

3.6, Organizational Meeting

The first meeting of the Board following each annual meeting of the membership shall be
held. within 10 days thereafter at such time ard place as the Board shall fix.

3.7.  Regular beeiing

Regular meetings of the Board may be held at such tme and place as a majority of the
direcrors shall determine. bur at least four such mestings shall be held during each fiscal year
with atleast one per quarter. ‘

3.8. Special Meeting

Special mestings of the Board of Directars shall be held when ealled by written-notice
signed by the President or Vice President or by any two directors. The notice shall specify the
time and place of the meeting and the nature of any special business to be considered.

3.9, Noticef, Waiver of Notice

{2) WNotice of the time and place of a reguiar meeting shzll be communicated to direstors
not less than four calendar days prior to the meeting. Notice of the time and place of a special
meeting shall be communicated to directors not less than 72 hours prior to the meeting. No notice
need be given to any director who has signed a waiver of notice or 2 written consent o holding of
the meoting. The notice shell be given to sach director by: (1) personal delivery; (i) first class
mail, postage prepaid; (iil) telephione communication, either directly to the director or to a person,
at the director's office or home who would reasonably be sxpected to communicate sneh potice
prompily to the director, (Iv) telecopier tramsmission to the director's home or office, with
confirmation of receipt by the receiving telecopier, (v) telegrany, charges prepaid, ot (vi) e-mail.
All such, potices shall be given at the director's telephone or telecopier numnber or sant to the
director's mailing or e-mail address as shown on the records of the Association. Notices sent by
tirst class mail shall be desmed communicated when deposited into a United States mailbax.
Notices given by personal delivery, telephons, telccopier, telegraph or e-mail shall be deemed
communicated when deliverad, telephoned, telecopied, given to the telegraph corapany, Or sent
by e-mail, )




(b) The transactions of any mesting of the Board, however called and noticed or wherever
held, shall be as valid as though taken at a meeting duly held after regular calt and notice if Ha
quorum is present. and (if) sither beforzs or after the meeting each of the directors not present
signs a written waiver of notice, a consent to holding the mesting, or an approva)l of the minutes.
The waiver of notice or consent nsed nat specify the purpose of the mesting. Notice of a meeting
also shall be deemed given to any d;rector whe attends the mesting without protesting befors or
at its commencement about the lack of adequate notice.

3.10. Telephonic Participatiorn in Meetings

Members of the Board or any committes designated by the Board may participare in a
meeting of the Board or committze by means of conference telephone or similar communications
equipment, by means of which all persons participating in the meeting can hewsr each other.
Participation in 4 meeting pursuant ko this subsection shall consttute presence in person ar such
meeting,

3.11. Quorurm of Board of Directars

At all mestngs of the Beard, a majority of the directors shall constiture g quenun for the
transaction of business, and the votes of a majority of the directors present at a meeting at which
a gquorum is presant shall constimite the decision of the Board. unless otherwise specifically
provided in these Bylaws or the Declaration. A meeting atr which a quorum is initially present
rmay continue to transact business, notwithsranding the withdrawal of directors, if any action
taken is approved by at least a majority of the required quarum for that meeting, If any meeting
of the Board cannot be held because a quorum is not prasent, a majority of the directors present
at such meeting may adjourn the mesting to a time not less than 3 nor mere than 30 days from the
date of the original mesting, At the reconvened meeting, if a quorum is present, any business
which might have been transacted at the meeting odginally called may be transacted without
further notice.

3.12. Compensation

Directors shall not recsive any compensation from the Association for acting as such
unless approved by Members representing a majority of the total votes in the Association at a
regular or special meeting of the Associazion. Any director may be reimbursed for expenses
incurred o behalf of the Association upon approval of a majority of the other directars. Nothing
herein shall prohibit the Association from compensating a director, ar any entity with which a

director is affiliated, for services or supplies fismished to the Association i a capacity other than -

as a director pursuant to a contract or agreement with the Association, provided that such
director’s inferest was made known te the Board prior to entering inte such countract and such
contract was approved by a majority of the Board of Directors, excluding the interested director.

3.13. Conduct of Meetings

—— e




The President shall preside over all meetings of the Board, and the Seerstary shall keep a
minwte book of Bourd meetings recording all Board resclutions and all trapsactions and
proceedings occurving at such meerings.

3.14. Notlce to Owners; Open Meetings

Subject to the provisions of Section 3.13. ail mestings of the Board shall be open to all
Members, but Members other than divectors may not participate in any discussion or deliberation
unless parmission to speak is tequestsd on ais or her behalf by a director. In such cose, the
President may limit the time any Mlember may speak. Notwithstanding the above, the President
may adjourn any meeting of the Board and reconvene in exscutive session, and may exclude
Members, to discuss maters of o sensitive, narure, such as pending or Hireateped Niigation,
personrniel matters, ste. ’

3.13.  Action Withoot a Formal Meeting

Any action to be taken at a meeting of the directars or any action thar may be taken at a
meeting of the directors may be mken without a mesting if a consent in writing, setting forth the
acrion 5o taken, shall be signed by all of the directors. and such consent shall have the same force
and effect ag a upanimous vote.

3.16. Powers

The Board of Directorz shall have all of the powers and duties necessary for the
administration of the Association’s affairs and for performing all responsibilities and exereising
all rights of the Association as set forth in the Declaration, these Bylaws, the Agticles, and as
provided by taw. The Board may do or cause to be done all acts and things as are not directed by
the Declaration. Articles, thess Bylaws, or [dato law to he done and exercised exclusivelv by the
membership generally. T
3.17. Duties

The duties of the Board shall include, without limitation:

{(a) preparing and adopiing, in accordance with the Deglaration, an annval budget
establishing each Owner's share of the Common Expenses;

{b) levying and collecting such assessments from the Owners;

{c) providing for the operation, care, upkesp, and maintenance of the Area of Common
Responsibility;

(d) designating, hiring, and dismissing the personnel necessary to carry out fhe rights and
responsibilities of the Assoclation and where apprepriate, providing for the compensation of such




personnel and for the purchase of equipment, suppiies, and materials to be used by such
personnel in the performance of their duties;

(&) depositing all funds received on behalf of the Assogiation in a bank depository which
it shall approve. and using such funds to operate the Association; provided, any reserve fund may
be deposited, in the directors' bast bu_siness Judgmens, in depositories other than banks;

(f) making and amending use restrictions and rulss in accordance with the Declaration;

€) opening of bank accounts on behalf of the Association and designating the signatories
required,

(h} making or contracting for the making of repairs, additions, and improvements to or
alterations of the Common Area in accordance with the Declavation and these Bylaws;

(i} enforcing by legal means the provisions of the Declaration, these Bvlaws, and the rules
of the Association and bringing any proceedings which may be instituted on behalf of or against
the Owners conceming the Association; provided, the Association shall aot be obligated to take
action to enforce any covenant, rastiction or rule which the Board reasonably determines is, or is
likely to be construed as, inconsistent with applicable law, or in any case in which the Board
reasonably determines that the Association’s pesition is aet strong enough to justify taking
enforcement action;

(i) obtaining and carrying property and liability insurance and fidelity bonds, as provided
in the Declaration, paying the cost thereof, and filing and adjusting claims, =5 appropriate;

(k) paying the cost of all services rendered tq the Association;

1) keeping books with deteiled accounts of the receipts and expenditures of the
Association;

. (m) making avsilable to any prospective purchaser of a Lot any Owner, and the holders,

insurers, and guarantors of any Mortgage on dny Lot, current copies of the Declarstion, the -

Articles of Incorporation, the Bylaws, rules and all other tooks, records, and financial statements
of the Association, as provided in Section 6.4;

(n} permirting utility suppliers o use portions of the Common Area reasonably necessary
to the ongoing development or operation of the Properties; and

(o) indemnifying a director, officer or committes member, or former director, officer of
dommitiee member of the Association to the extent such indemnity is required under Idaho law,
the Asticles of Incorporation or the Declaration,

3.18. Management




The Board of Directors may employ for the Associntion a professional mapagement agent
or agents at such compensation as the Board may #stablish to perform such duties and services as
the Board shall authorize. The Board of Dirsctors may delegate such powers as are necessary to
perform the manager's assigmed dutics, but shall not dslegate policy making authority or thoss
duties set forth in Sectlons 3.17(a), 3.17(). 3.17(6, 3.1 7() and 3.17(D., .

The Board of Directors may dkizgate to one of its members the authatity to act on behalf
of the Board on all matters relating to the duties of the managing agent or manager, if any, which
arise between me=tings of the Board.

3.19. Accounts and Reports

The following monagement standards of performance shall be followad unless the Board
by resolution specifically determines otherwise:

{2) accrual accounting, as defined by generally actepted accounting principles. shall be
smployed;

{b) accounting and controls should conform to generally accepted accounting principles;

{¢) cash accounts of the Association shall uot be cormmingled with any other accounts;

(d) no remuneration shall be accepred by the managing agent from vendors, independent
contractors or others providing goods or services o the Association, whether in the form of
commissions, finder’s fees, prizes, gifts, or otherwise; any thing of value received shall benefi

the Association;

(2) eny financial or other interest which the managing agent may have in any finm
providing goads or services to the Association shall be diselosed promptly to the Board;

(f) commencing at the end of the querter in which the Frst Lot i5 sold and closed.

finapcial reports shall be prepared for the Association at least quarterly contalning:

'

() an income statement reflecting all income and expense activity for the
preceding peried on an accrual basis;

(i a starement reflecting all cash’receipts and disbursements for the preceding
period;

(iiiy  a variance report reflecting the status of all accounts in an 'actual” versus
approved budget format;

{iv) a balance sheet as of the last day of the praceding period; and

1qQ




{v) a delinquency report listing all Owners who are delinquent in paying any
assessments at the time of the report and deseribing the status of any action
o collect such assessments which remaln deiinquent {Any assessment or
installment thersof shall ba considered to be delinquent on the 13th day
following thé dus date unless otherwise specified by Board resolution);
arid -

(g) an annual report consisting of at least the following shall be made available to all
Mlembers within 120 doys after the closs of the fiscal year (1) a balance sheet; (2) an operating
{incoma) statement; and (3) a statement of changes in finaneial position for the fAseal year. Such
annual report may be preparsd on g reviewed or compiled basis, as the Board determines by an
independent public agcountant.

3.20. Borrowing

The Association shail have the power to borrow maoney for any legal purpose, provided,
the Board shall obtain Member approval in the sithe manner provided for Special Assessments in
Section 8.5 of the Declaration if the groposed berrowing {s for the purpose of making
discretionary copital irmprevements and the tota! amount of such borrowing. together with all
other debt incurred within the previcus 12-month pedod, exceeds or would excesd 10% of the
budgeted gross expenses of the Asscociation for thar fiscal vear.

3.21. Right to Contract

The Association shall have the right to contraet with any Person for the performance of
various duties and funcrions. This right shall include, without limitation, the right to enter into
common rmonagement, operational. or othér agreements with trusts, condominium, cooperatives,
or neighborhood and other owners or residents associations, within and outside the Properties;
pravided, any comrnon management agreemens shall require the consent of a majority of the total
number of directors of the Association.

3.22. Enforcement

In addition to such’ other rights as are specifically granted L;nder the Declaration, the

Board shall have the power to impose reasonable meonstiry Snes, which shall constimie a lien
upon the Lot of the violator, and to suspend an Owner's right to vote for violation of any duty
jrmposed under the Declaration, these Bylaws, the Design Guidelines aor any Association rules. In
addition, the Board may suspend auy services provided by the Association to an Owner or the
Owner's Lot if the Owner is more than 30 days delinquent in paying any assessment or other
charges owed to the Association. In the event that any accupant, tenant, employee, guest ot
invitee of a Lot violares the Declaration, Bylaws, or a rule and a fine is imposed, the fine shall
first be assessed against the ogeupant; provided, howevey, if’ the fine is not paid by the occupant
within the time period set by the Board, the fine shall be assessed against the Lot and the Owner
thereof upon notice ffom the Association. The failure of the Board to enforce any provision of
the Declaration, Bylaws, or any rule shall not he deemed & waiver af the right of the Board to do
sa thereafier,
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(a) Notice. Prior to imposlion of any sanction hereunder or under the Declaration. the
Board or its delegate shall serve the alleged violator with written notice descriving

() the naturz of the allegzed viclarion.
(i} the prapossd sinction to be imposed,
(i) a period of not less thon 10 days within which the alleged violator may

present a written requast for a hearing to the Board or the Covenants Cormomines. if
one has been appoinied pursuant w Asticle 3; and

(iv) a staremen: that the proposed sanction-shall be imposed as contained in the
notice unless a challenge is begun within 10 days of the notice. If o timely
challenge is not made, the sanetion stated in the notice shall be impaosed: provided,

the Board or Covenanis Commirtes may, but shall not be obligated to, suspend any
ptoposed sapction if the viclation is cured within the 10-dayv pericd. Such
suspension shall oot constitute a waiver of the rght 1o sanction future violations of
the same or other provisions and rules by any Person.

(b) Hearing. If a hearing is requesmd within the allotted 10 day period. the hearing shall
be held before the Covennnts Committes, if one. or if none, then before the Board in axecutive
session. The alleged violator shall be afforded o reasonable opportunity to be heard. Prior to the
effectiveness of any sanction hereundar, proof of proper notice shall be placed in the minutes of
the meeting, Such praof shall be deemed adsquate if a copy of the notics, together with a
statement of the date and manner of delivery, is entered by the officer, director, or agent who
delivered such notice, The notice requirement shall be deemed satisfied if the alleged violator or
its representative appears at the mseting, The minuies of the meeting shall contain a written
statement of the results of the hearing and the sanetion, if any, imposed.

(c)} Appeal. Following a heariug defore the Covenants Committes, the violator shall have
the right to appeal the decision o the Board of Directors. To exercise this right, a written notice

of appeal must be received by the manager, President, or Secretary of the Association within 10 © °

days after the hearing date. The Board of Directors may decide the appeal on the basis of tha
minutes or other record of the hearing before the Covenants Commnittee or, in its sole discretion,
may hold another hearing following the provisions of subparagraph (b), 2bove,

(d) Additicnal Enforcement Rights, Notwithstanding swything to the contrary in this
Article, the Board may elect to enforee any provision of the Declaration, these Bylaws, or the
rules of the Association by self-help (specifically including, but not limited to, the towing of
vehicles thar are in violation of parking miles) or, following compliance with the dispute
resolution procedures set forth in the Declaration, if applicable, by suit at law or in equity to
enjoin any viclation or to recover monstary damages or both, without the necessity of compliance
with the procedure set forth above. In any such action, to the maximum extent permissible, the
Cremer or occupant responsible for the vielation of which sbatement is sought shall pay all costs,
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including reasenable attomey's fees actually incurred. Any entry ono a Lot for purposes of
exercising this power of self-help shall not be degmed as trespass,

ARTICLE 4. - Officers

41,  Officers .

The officers of the Association shall be a President, Vice Prestdent, Secretary, and
Treasurer. The Presidant and Secretary shall be elecied from among the members of the Board:
other officers may, but nead not be members of the Bosrd. The Board may appoint such other
afficers, including one or more Assistant Secretaries and one or more Assistant Treasurers, as it
shall deem desirable, such officers to have such authority and perform such duties ns ths RBoard
prescribes. Any two or more offices may be held by the same person, excspt the offices of

President and Secretary.
4.2.  Election and Term of Office

The Board shall elect the officers of the Associarion at the first meeting of the Board
following ewach annual mesting of the Members, to serve until their successors are slected,

4.3. Removal and Vacancies

The Board may remove any officer whenever in its judgment the best interests of the
Association will be served, and may fill any vecancy in any office arising bacause of death,
resignation, removal, or ctherwise, {or the unexpired portion of the term.

4.4, Powers and Duties

The officers of the Association shall sach have such powers and duties as generally
pertain to their respective offices, as well as such peowers and dutles as may specifically be
conferred or imposed by the Board of Directars, The President shall be the chief executive officer
of the Association, The Treasurer shall have primary respopsibility for the preparation of the

“budget as provided for in the Declaration and may delegate all or part of the preparation and -

notification duties te a finance committes, management agent, or both.

4.5. Resignation

Axy officer may resign at any time by giving writton notice to the Board of Directors, the
President, or the Secrstary. Such resignation shall take effect on the date of the receipt of such

notice or at any later tme specified therein, and unless otherwise specified thereim, the

acceptance of such resigmation shall not be necessary to make it effective.

4£.6., Agreements, Contracts, Deeds, Leases, Checks, Etc,




All agreements, contracts, deeds, leases, checks, and other instraments of the Association
shall be executed by at least rwo officers or by such other person or persons as may be designated
by Board resolution.

4.7. Compensation

Compensation of officers shall be subjeet to the same limitations as compensation of
directors under Section 3.13.

ARTICLE 5. - Comunitiees
5.1. General
The Board may appoint such commitrees as it deems appropriate to perform such tasks

and o serve for such periods as the Board may designate by resolution. Each commities shall
operate in accordance with the terms of such reselution.

3.2 Covenants Committee

In addition to any other comunittess which the Board may establish purstant to the
Declaration, these Bylaws and, specifically, Section 5.1, the Board may appoint 2 Covenants
Comumities consisting of at least thres and no more than seven Members. Acting in accordance
with the provisions of the Declaration, these Bylaws, and resclutions the Board may adopt, the
Covenants Commiftes, if established, shall be the hearing tribunal of the Association and shall
¢onduct all hearings hetd pursuant to Section 3.24 of these Byvlaws.

ARTICLE 6. - Miscellaneous
a.1. Fiscal Year

The fiscal year of the Association shall be the twelve month period commencing on July
L and contim}ing through June 30 of the following calendar year.

6.2, - Parliamenrary Rules ,
Except as may be modified by Board resolution, Robert’s Rules of Order (current editon)

shall govern the conduct of Association prossedings when not in conflict with Idaho law, the
Articles of Incorporation, the Declaration, or thess Bylaws,

8.3. Conflicts
If there are conflicis betwesn the provisions of Idaho law, the Articles of Tucorporation,

the Declaration, and these Bvlaws, the provisions of Idasho law, the Declaration, the Articles of
Incorporation, and the Bylaws (in that order) shall prevail.
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G4, Books and Records

{(a) Inspection by Members and Mortgagees, The Board shall make available for
inspection and copying by any halder, insnrer or guarantor of a st Mortgage on a Lot, any
Member, or the duly appeintad representative of any of the foregoing at any reasonable time and
for a purposs reasonably related to his or her intersst in 2 Lot, the Declaration, Bylaws, and
Articles of Incorporation, any amentiments to the foregoing, the rules of the Association, the
mernbership register, books of account, and the minutes of meetings of the Members, the Board,
and comrnittees, The Board shall provide for such inzpection to take place at the office of the
Association or at such other place within the Propertias as the Board shall desigriate,

(b) Rules for Inspection, The Board shall sstablish reasonable rules with respect to:
(i) notice to be given to the custodian of the records;
(ii) hours and days of the week when such an inspection may be made; and
(iii) payment of the cost of reproducing copies of decurments requested.

(¢ Inspection by Directors, Every director shall have the absolute right at any reasonuable
time to inspect all books, records, and documenis of the Association and the physical properties
owned or controlled by the Associarion. The right of inspection by a dirsctor inelides the right to
make 2 copy of relevant documents at the expense of the Association.

6.5. Notices

Except s otherwise provided in the Declaration or these Bylaws, all notices, demands,
bills, statements, and other comunumication under the Declaration or these Bylaws shall be in
writing and shall be deemed to have been duly given if delivered personally or if sent by United
States mail, first class posiage prepaid:

. (&) if to a Member, at the address which the Member has designated {n writing and Sled
with the Secrstary or, if no such address has Been designated, at the address of the Lot of such
Member; or

(b} if to the Association, the Board of Directors, or the managing agent, at the principal
office of the Association or the managing agent, or ai sueh other address as shall be designated
by notice in writing to ths Members pursuant to this Section.

8.6. Awmendment.
(2) These Bylaws may be amended only by the affirmative vote or writfen consent, or any

combination thereof, of Members representing at lezst 51% of the total votes in the Association.
Notwithstanding the above, the perosntage of votes necessary to amend a specific clause shall not
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be less than the prescribed percentage of affirmative votes required for action to be taken vnder
that clause.

(b) validity and Effective Date of Amendments. Amendments to these Bylaws shall
become effective upon recordation in the Public Records, unless a later effective date is specified
therein. Any procedural challenge o an amendment must be made within six months of its
racordation or such amendment shall be presumed to have been validly adopted. In no event shall
a change of conditions or circumstances operats to amend any provisions of these Bylaws,

If a Member consents 1o any améndment to the Declaration or these Bvlaws, it will be
conclusively presumed that such Msmber has the awthority so to consent and no contrary
provision in any Mortgage or contract betwaen the Member and z third party wil] aFfect the
validity of such amendmeat.

CERTIFICATION

I, the undersigned. do hersby ceriify:

) 1. That T am the duly elected and acting Secretary of The Valley Club Owners
Association, Ine., an Idahe non-profic corpotation;

2. That the foregeing Bylaws constitute the Amended and Restated Bylaws of said
Association, as duly adopted by the affirmative vote or written consent, or 2 combination thereof,
of Members representing at least 31% of the total Class A vates in the Association..

IN WITNESS WHEREOQFE, I have hereunte subscribed my name and affixed the geal of
said Association this day of _% [1@]otf . 2004

“(SEAL)
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State of: Idabo
County of: Blaine

On this 18th day of March in the year 2004, before me, a Notary Public personally appeared
SraceEy B. RUTHERFORD, known or identified to me to be the secretary of the corporation that
executed the within instrument or the person who executed the instroment on behalf of gaid
corporation, and acknowledged to me that such corperation executed the same.

————

MNotary Public
Residing at: (e e b et in, \D

Comrn expires: ﬁ \ 1) A
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FIRST AMENDMENT TO
AMENDED AND RESTATED BY-LAWS OF
THE VALLEY CLUB OWNERS ASSOCIATION, INC.

The Amended and Restated Bylaws of The Valley Club Owners Association, Inc., adopted
March 18, 2004 and recorded in the records of Blaine County, Idzho March 15, 2004 as Instrument
Ne. 500609, (the “Bylaws™), are hereby amended pursuant to the provisions of Section 6.6 of the
Bylaws as follows:

1. Section 3.4 is amended to read as follows:
Section 3.4, Flection and Term of Office

The munber of directors serving on the Board of Dirsctors may be changed from time to time
within the permitted range of three to seven directors by resclution adopted at a regular or speciel
meeting of the Board of Ditectors. Each director shall hold office for a term of two (2) years and
1ntil such director’s successor shall have been elected, designated or appainted and qualified, oruntil
there is a decrsase in the number of directors. No director shall serve more than two {2} consecutive
two (2) year terms. The terms of the directors shall bs staggered by dividing the total muber of
directors into two (2) groups so that the term of one group expires evety year.

.2, All ofthe other provisions of the By-Laws shall remain unmodified and in full
foree and effect. '

CERTIFICATION
1, the undersigned, do hereby certify:
1. That I am the duly elected and acting ?RQ.S[ G(QM of The Valley Club

Fﬂgﬁ 1 First Arepdiment o Bﬂnug};g:




Owners Association, Inc., an Xlaho non-profit corporation;
2. That the foregoing Bylaws constitute the Amended and Restated Bylaws of said

Association, as duly adopted by the affirmative vote or written consent, or 2 combination thereof,
of Members representing at least 51% of the total votes in the Association.

VALLEY CLUB OWNERS ASSOCIATION, INC,

paTE: 508 - 6{5/

STATE OF IDAHO )
) 88,
County of Blaine )

On this day of September, 2004, before me, the undersigned notary public in
d for §sz state, personally appearedba ¢red | Ry be | known or identified to me to be the
(CSVALMUA_ of Valley Club Owners Association, Inc. and the person who executed the
foregoing instrument on behalf of said corporation and acknowledged to me that said corporation
executed the same.

IN WITNESS WHEREOF, T have hereunto set my hand and seal the day and year in this
certificate first above written. :

TFirst Amendtieni 10 Bylawawpd
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RECORDING REQUESTED BY AND

WHEN RECORDED, MAIL TO: Instrument # 602891

James P. Speck, Esq. ' e L BLAINE, IDAHO .

SPECK & AANESTAD Rocordod for : SPECK & AMNESTAD - ,
A Professional Corporation JOLYNN DRAGE Fee: 13.00

Post Offico Box 987 Bl Rcoraer oy ol
Ketchum, Idaho 83340

{Space above line for Recorder's use)

SECOND AMENDMENT TO
AMENDED AND RESTATED BY-LAWS OF
THE VALLEY CLUB OWNERS ASSOCIATION, INC, -

The Amended and Restated Bylaws of The Valley Club Owners Association, Inc., adopted
March 18, 2004 and recorded in the records of Blaine County, Idaho March 19, 2004 as Instrument
No. 500609, as amended by the First Amendment to Amended and Restated Bylaws of The Valley
Club Owners Association, Inc., adopted September 8, 2004 and recorded in the records of Blaine
County, Idaho September 10, 2004 as Instrument No. 509661 (collectively the “Bylaws”) , are
hereby amended pursuant to the provisions of Section 6.6 of the Bylaws as follows:

I. Section 3.2 is amended by ¢hanging the maximum number of directors from seven
(7) to eight (8) so that it reads as follows:

Section 3.2 Number of Directors

The Board shall consist cf three to eight directors, as provided in Sections 3.3 and 3.4 below.

2. Section 3.4 is amended by deleting the third sentence thereof so that it reads as
follows;

Section 3.4. Election and Term of Office

The number of directors serving on the Board of Directors may be changed from time to
time within the permitted range of three to seven directors by resolution adopted at a regular or
special meeting of the Board of Directors. Each director shall hold office for a term of two (2)
years and until such director’s successor shall have been elected, designated or appointed and
qualified, or until there is & decrease in the number of directors. The terms of the directors shall

Second-Amendment 1o Bylaws.wpd
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be staggered by dividing the total number of directors into two (2) groups so that the term of one
group expires every year.

2. All of the other provisions of the By-Laws shall remain unmodified and in foll
force and effect.

CERTIFYCATION

I, the undersigned, do hereby certify:

1. That I am the duly slected and acting Vice P\fc‘;i s of The Valley Club Owners
Association, Inc., an Ydaho non-profit corporation;

2. That the foregoing Second Amendment to Amended and Restated Bylaws was duly
adopted by the affirmative vote or written consent, or a combination thereof, of Members
representing at least 51% of the total votes in the Association.

VALLEY CLUB OWNERS ASSOCIATION, INC.

DATE: L= & =[> By 1% P A
Ts UlC.-L ?WS't l_a..:)

STATE OF IDAHO )

) 88.
County of Blaine )

Onthis & day of November, 2012, before me, the undersigned notary public in and
for said state, personally appeared ~Bvewk” 'E-o\ﬂ MBI W _, known or identified to me to
b the Vice "-?vcswuw\* of Valley Club Owners Association, Inc. and the person who executed

the foregoing instrument on behalfof said corporation and acknowledged to me that said corporation
gxecuted the same.

IN WITNESS WHEREOF, I have hersunto set my hand and seal the day and year in this
certificate first above written.

Wiy .
Q‘\ \\\\“‘N N "/{:ﬂf w \k}. ( é
\L‘}‘ TLLILTr% (

\\\

& &%

F % Notary Public for Idaho

£ OTARY % % —
£ ; £ Y = Residing at: ‘r\dﬁ\w _E"b
ES '-_ i s Commission expires: W
EXY PUBmO O3

% §

%, &
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THIRD AMENDMENT TO
AMENDED AND RESTATED BYLAWS OF
THE VALLEY CLUB OWNERS ASSOCIATION, INC.

" The Amended and Restated Bylaws of The Valley Club Owners Association, Inc., as
recorded in the records of Blaine County, Idaho March 19, 2004 as Instrument No. 500609; and s
amended by the First Amendment to the Amended and Restated Bylaws of The Valley Club Owners
Association, Inc., recorded in the records of Blaine County, Idaho September 10, 2004 as Instrument
No. 509661 ; and as amended by the Second Amendment to the Amended and Restated Bylaws of
The Valley Club Owners Association, Inc., recorded in the records of Blaine County, Idaho
November 7, 2012 as Instrument No. 602891 (collectively the “Bylaws”); are hereby amended
pursuant to the provisions of Section 6.6 of the Bylaws as follows:

LR e o S T e S o S TR AR R R TR o S T R T P I U g R R R

Section 3.1, including any Amendments thereto, shall be deleted in its entirety and replaced
as follows:

3.1, Governing Body Composition.
The affairs of the association shall be governed bya Boarcl of Directoss each of Whom shall bave one

vote. The directors shall be Members; provided no Owner may have more than one ditector per lot
on the Board at the same time. In the case of a Member which is not a natural person (for example
officer, director, partner, employee or trust officer of such Member) such representative shall be
eligible to serve as a director unless otherwise specified by written notice to the Association signed by
such member, provided, no Member may have more than one director per lot on the Board at the
same time.

whEkhhrhik ******‘k‘k‘k****%‘**ﬁ‘k'k'kﬁ".’r***:’e*'.’f*&***#***************** dkdedebtiand

Section 3.2, inclnding any Amendments thereto, shall be deleted in its entirety and replaced
as follows:

3.2. Number of Directors
The Board shall consist of three to nine directots, as provided in section 3.3 and 3.4 below.

R e P E R P R T T L B R R R R PP e A R R e R P SR A
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Section 3.4, mcludmg any Amendments thereto, shall be deleted in its entirety and replaced
as follows:

3.4, Election and Term of Office

The number of directors serving on the Beard of Directors may be changed from time to time
within the petmitted range of three to nine directors by resolution adopted at a regular or special
meeting of the Board Directors or at the annual ot a special meeting of the members, Bach
director shall hold office for a term of two (2) years and until such director’s successor shall have
been elected, designated or appointed and qualified, or until there is a decrease in the number of
directors. The terms of the directors shall be staggered by dividing the total number of directors
into two groups so that the tetrn of one group expires every yeat.

R s e e S T T L e e T T S R R P T R T S R R D R R TR )

CERTIFICATION

I, the undersigned, do hereby cextify:

1. That I'am the duly elected and acting President of The Valley Club Owners Association, Inc., an
Idaho non-profit corporation;

2. That the foregoing Third Amendment to the Amended and Restated Bylaws was duly adapted by
the affirmative vote or written consent, or a combination thereof, of Members representing at
least 51% of the total votes in the Association,

'VALLEY CLUB OWNERS ASSOCIATION, INC,

DATE:  [O~4 (¥ By: 5/‘%\ ( 6fbﬂQw é

Tts President

STATE OF IDAHOQ )
)} oss
County of Blaine )

On this 15" day of October , 2013, before me, the undersigned notary public in and for said
state, personally appeared Gail Goodtich, known or identified to me to be the President of Valley
Club Owners Association, Inc. and the person who executed the foregoing instrument on behalf of
said corporation and acknowledged to me that said corporation executed the same,

IN ' WITNESS WHEREOF, I have hereunto set my hand and seal the day and year in this

ceriificate frst above wiitten,
AL

Notaly Public for Idaho
Residing at; Blaive. (AJ .
Commission expires: Nwewaov 3, 2018
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FOURTH AMENDMENT TO
THE AMENDED AND RESTATED BYLAWS OF
THE VALLEY CLUB OWNERS ASSOCIATION, INC,

The Amended and Restated Bylaws of The Valley Club Owners Association, Inc., as
recorded in the records of Blaine County, Idaho March 19, 2004 as Instrument No., 500609; and as
amended by the First Amendment to the Amended and Restated Bylaws of The Valley Club Owners
Association, Inc., recorded in the records of Blaine County, Idaho Septembet 10, 2004 as Instrument
No. 509661; and as amended by the Second Amendment to the Amended and Restated Bylaws of
The Valley Club Owners Association, Ine., recorded in the records of Blaine County, Idaho
November 7, 2012 as Instrument No, 602891; and as amended by the Third Amendment to the
Amended and Restated Bylaws of The Valley Club Owners Association, Inc., recorded in the records
of Blaine County, Idaho Octeber 15, 2015 as Tnstrument No. 630328 {collectively the “Bylaws™); are
hereby amended pursuant to the provisions of Section 6.6 of the Bylaws as follows:

B R T e g e S e R e e f e A R T A TR R T R

Section 3.4, including any Amendments thereto, shall be deleted in its entirety and lephced
as follows:

3.4, Election and Term of Office

The number of directors serving on the Board of Directors may be changed from time to time
within the permitted range of three to nine directors by resolution adopted at a regular or special
meeting of the Board Directors or at the annual or a special meeting of the members. Each
director-shall hold office for a term of two (2) years and until such director’s successor shall have
been elected, designated or appointed and qualified, or until there is a decrease in the number of
directors, The terms of the directors shall be staggered by dividing the total number of directors
into two groups so that the term of one group expires every year, No Director shall serve more
than two (2) consecutive two (2) year terms.

Era e R P R L T S s e T D U T T SR R R T I T R R D D b B U E U R S U )
CERTIFICATION
1, the undersigned, do hereby certify:

1. ThatIam the duly elecied and acting President of The Valley Club Ownets Association, Inc., an
Idaho non-profit corporation;

(CONTINUED ON NEXT PAGH)
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2. That the foregoing Third Amendment to the Amended and Restated Bylaws was duly adopted by
the affirmative vote or written consent, or a combination thereof, of Members representing at
least 51% of the total votes in the Associatio.

VALLEY CLUB OWNERS ASSOCIATION, INC,

(g ( (L

Its President

pate. 7 AV IF

STATE OF IDAHO )
8s.
County of Blaine )

Onthis |2. dayof Su!ig , 2017 before me, the undersigned notary public in and for
said state, personally appeared Gail Goodrich, known or identified to me to be the President of
Valley Club Owners Asgociation, Inc. and the person who executed the foregoing instrument on
behalf of said corporation and acknowledged to me that said corporation executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year in this

certificate first above written. ( :
Notary Public for Idaho
" Residing at: _Blatue Counly, LD
“\\\\“ iifm,’
& ?‘ NCo Sy, Commission expires: W | i
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