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B YLAWS 
OF 

MANHATTAN YILLAGE ESTATE HOME� 
ASSOC IATION 

MAF/2l3 6/30/82 

A Cali fornia Nonprof i t  Mu tual Be nef it Corporat ion 

* * * * * * 

ARTICLE I 

Name and Location o f  the Assoc i a t ion 

The n ame of t h is As sociat ion i s :  

MANHATTAN VILL AGE ESTATE HOMES ASS OCIATION 

Such Assoc iat ion i s  ref erred to a s  the ·As soc i at ion· here­
in . It s pr inc i pa l  o f f i c e  i s  l o c a ted i n  the Co u nty o f  

, S tate of Cal iforni a .  The Board of D irectors i s  
,..--..,.....--he re by g ra n ted f u l l  powe r a nd a u tho r i ty t o  c h ange s a i d  
pr inc ipal o f f i c e  f rom o n e .  lo c a t io n  t o  a n o t he r i n  s a id 
Co u n  ty . - A d d i t fo na l ly , t h e  As so c i a t i o n  m a y  h av e  s u c h  
o t he r  o f f ice s ,  e i the r w i t h i n  o r  w i t ho u t  s 'a id Co u nty , 
as the Board of D i re c tors may require from t iine to t ime . 

ART ICLE II 

Purposes 

The As sociat ion does no t contem pl ate pe cuniary g a i n  
o r  pr of it to the members thereof , a nd the pr imary pur poses 
f o r  wh ich it has bee n  f o rm e d  a re to be a ·h ome ow ne rs ' 
a s so c i a t io n· a s  de f i ne d  i n  S e c t i on 528 o f  the Inte r n a l  
Reve nue Code o f  1 9 54 ,  a s  amended , wh ich i s  organized a nd 
o pe ra ted to prov ide for the ownersh i p, ma nagement , admi nis­
t r a t io n, ma in te n an c e , pr e s e rv a t io n  a nd a r ch i te ct ur a l  
control o f  the Commo n Areas , a nd the ma intenanc e ,  prese r­
va t io n  and a rch i te c tural control o f  the Lots w i th i n  tha t  
c e rt a i n  r e a l  pr o pe r t y  d e ve l o pm e n t  kn own o r  to be known 
a s  Manh at ta n  Vil l age Estate Hawea, (the ·Proje ct" here i n) , 
a l l  as more f ul ly s e t  forth in the Ar ticle s  o f  Incor porat ion 
of the As soc iat ion and i n  the Declaration as such term i s  
here inaf ter de f i ned . 

MMD ,304 
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ART ICLE III 

Def i n i t ions 

3. 01 Incor porat ion of Def i n i tions.  The def init ions 
contai ned i n  the Declarat ion are i ncorporated h ere i n  and 
made a p art hereo f by thi s  reference t hereto. 

3. 0 2  De f i n i t ion of Dec l ar at i o n .  "De c l ar at i o n" a s  
used h ere in shal l  me an and refer to that c er t ai n  De clarat i on 
of Cove nant s ,  Cond i tion s ,  Re s tr i c t ions and E asements ,  for 
Man ha tta n Village Estate Homea, made by Pac i f i c  C oast HOmes. 
as De clarant, rec orded on the d ay of , 
1 9 82, as Instrume nt No. , i n  Book , Page e t  
s eq ., O f f i c i al Records , Los Angeles Coun ty , Cali fo rnia. 

ART ICLE IV 

Mee t i n gs o f  �tembers 

4 . 01 Membersh i p. The authorized number and qual i f i ­
ca tions o f  ltembers o f  the A s soci at ion, the d i f ferent c l asses 
of Members , i f  any ,  the property, vo ting, and other righ ts 
and privil e ges of Members , and the i r  li ab i l i ty for assess­
ments and the me thod of col lect i n g  them , shal l .be contro lled 
by t h e s e  B y l aw s  and t h e  ·De c l ara t io n ,  and t ne  prov i s i ons 
of the De c l ar ation pe rt ai ning thereto are by thi s  reference 
i ncorpo rat ed h erein and made a p art hereof . 

4 . 02 Pl ac e  o f  Me e t i ngs . A l l  me et i n gs o f  Members 
s ha l l  be h eld wi thin t he Proj e ct (d e f i ned i n . the De c lara­
t ion ) o r  as c lose thereto as pr ac ti c able. Unless unusual 
c ircums tan ces ex i st ,  Mem be rs '  mee t ings shal l  not be held 
o uts id e o f  th e C o un ty i n  wh i c h  th e Pro j e ct is s it uate d .  

4 . 03 Ann ual Meet i ngs o f  Members . Th e f irs t ann ual 
me et ing o f  th e Members s h al l be h eld wi th i n  forty-f ive (4 5)  
days af ter the c los ing o f  th e s ale o f  the Lot wh ich repre­
s ents the f ifty- f irs t (51 s t )  percent ile of authori zed for 
s a l e  un d e r  th e p ub l ic r ep o r t  i s s ued by the C al i fo rn ia 
Departme nt of Re al Es tat e  for the Proje ct ,  b ut i n  no event 
shal l  a me e t ing be h el d  l ater t h an s ix ( 6) mont hs af ter the 
c los ing o f  the s al e  o f  t h e  f i rs t s u c h  Lo t.  S ub s eq ue nt 
regular annual me et ings o f  the Membe rs s h al l  be s et by the 
Bo ard so as to be h e ld wi th i n  t h i r ty ( 30) d ays of the s ame 
day of the s ame month o f  each ye ar there af ter as was held 
the f irst annual meet ing, at the hour of 7:30 P . M. If the 
d a te of t h e  a nn ual me e t  in g of t he �1em b e r s  i s  a l e gal 

- 2 -



" .  

holiday ,  the meet i ng w i ll be h eld at th e s ame hour on the 
f irst d ay fo llow i ng wh ich is not a leg al holid ay .  At s uch 
ann ual m e et i ng s t h e r e  s h all be el ec t ed by bal l o t  o f  th e 
Members, a Bo ard o f  Di rec tors in accord anc e wi th th e pro­
visions of S ect ion 4 . 11 and Art i c l e  VII h ereof. Th e Members 
may also trans ac t s uch other busines s  of the Associ at ion as 
may properly com e  before them. 

4 . 04 S p ec i al M eet i ng s . S p eci al m eet i ng s o f  t h e  
M em b ers m ay b e  c alled at any t ime by t h e  Pr es id e n t , by 
a maj ority of a q uorum o f  the Board , by the Ch airman of th e 
Bo ard , or upon wri tten req uest th erefor s igned by Members 
represent ing at le as t five percent ( 5% )  o f  the to tal voting 
power o f  th e Associ at ion. Upon req uest in writing to the 
Ch airman o f  the B o ard , the Pre s id ent, any Vic e  Pr es id ent , or 
the Secretary by any person ( oth er th an t �e Board ) ent itl ed 
to cal l  a spe c i al meet ing of Members , the o f f i c er forthwi th 
sh al l  cause not ic e to be given to th e Members p urs uant to 
Sec t ion 4 . 05 o f .  th es e  Byl aws th at a meeti ng w i l l  b e  h eld at 
a t ime f ix ed by the Bo ard , wh ich time shal l  b e  not les s  than 
th i rty-f ive (35) nor more th an ni nety ( 9 0) d ays after the 
rece ipt of th e r eq uest .  If th e not i c e  i s  not g iven w i th in 
twenty ( 2 0 ) d ays af t er rec eipt of the r eq uest, the persons 
ent itl ed to cal l the meet ing may g ive th e not ice. If the 
Associ at ion is the ob l i g ee und er a bond or other arrang ement 
to se cur e performa nc e  o f  the commi tment o f  th e Dec l arant to 
compl e t e  C o mmo n A r e a  improv eme n t s  wh i c h  h av e  not b een . 
comple ted pr io r  to the c los e of esc row o f  the s al e  of the 
f irs t Lo t lo cated w i th i n  the Property , and the prov i s ions o f  
the Ar tic l e  of th e Dec l ar at ion en titl ed ·Spec i al Prov i sions 
Rel ating to En forc ement of Declarant I s Obligation to Com ­
pl ete Common Ar ea Improvements" are appl i c ab l e, a spec i al 
me et ing o f  th e M embers may b e  c al led i n  accord anc e wi th the 
provisions of s aid Art i c l e  o f  th e Decl aration, wh ich pro­
visions ar e i ncorporated by r eference herei n .  

4 . 05 Not i c e  of Meetings .  Subj ect to the prov i s ions o f  
Se c t io n  4 . 0 4 o f  t h i s  Ar t i c l e  IV, wr i t t en noti c e  o f  eac h  
me eting o f  th e M em bers ( ann ual o r  spec i al )  shal l  b e  g iven 
by, or at th e d irec t ion of, the Secretary or person autho ­
rized '  to call the meet ing , by personal d el ivery, by mai ling 
of a copy of s uch No t ic e, f irs t-c lass, postag e  pr epaid , or 
by tel eg r am not l es s  than ten ( 10) nor more th an ninety ( 9 0) 
d ays before s uch me et ing to each first mortgag ee req uest ing 
notic e  in w r i t i ng and to each l1ember who, on th e r ecord d ate 
for no t ic e  of th e meet ing , would be en t i tl ed to vot e  there­
at, ad dressed to the Membe r'S . addr es s  l ast appe ar i ng on the 
books of t h e  A s s o ci at i on , or s uppl i ed by s uch M ember or 
mo rtg a g e e  to t h e  A s s o c i a t ion fo r the p urpose o f  not i c e .  
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S uch not ic e  s h al l  s pe c i f y  the pl ace, d ay and hour o f  the 
meet i ng , a n d , (a ) i n  t h e  c a s e  of a spe c i al me e t i ng ,  t h e  
g e ne r al n at ur e  o f  t h e  b us i ne s s to b e  t r a n s ac t ed , a nd no 
o the r b us ine ss may be tra ns ac ted , or (b ) i n  the case of the 
annual meet ing , those matters wh ich the Board , at the t ime 
of the ma il ing of the not ice , intends to present fo r action 
by the members , but,  s ubjec t  to the prov i s ions of appl i c ab le 
l aw ,  any proper m�tter may b e  presented a t  the meet ing for 
s uch ac t ion. The not i c e  of any meeting at wh ich d i rectors 
are to be elected shal l  i n c l ud e  the names of al l those who 
are n omi nees at the t ime the notice i s  s e nt to members. I f  
m ai l ed , t h e  no t i c e  o f  me e t i ng s ha l l  b e  d eeme d to b e  d e­
l iv e re d  f o r t y-e ig h t  (48) h o ur s  a f te r  it is d epo s i t ed i n  
t he Un i t ed S t ate s ma i l  a d d re s sed t o  t h e  Membe r a t  h i s 
address as i t  appe ar s  o n  the records of the Associ at ion, 
wi th pos tag e ·  thereon prep a id . No tice by tel eg ram shal l  be 
deemed received twe nty- f o ur (24) hours after it i s  properl y 
sent. Wh e never any Membe r  e nt i tl ed to vote h as been abs ent 
from any me e t i ng o f  the Members , whether annual or spe c i al ,  
an af fidav i  t exec uted by the Secre tar y  o r  As s i s t ant Secre­
t ary to the e f fe c t  t h at not ice h as been d uly g iven , shal l  be 
pr ima f ac i e  ev idenc e  t h at d ue not ice o f  such meet ing w as 
g ive n to s uch Member or Members as r eq ui red by l aw and b y  
the ch arter docume nt s  o f  t h e  Associ at ion. 

4. 06 Ord er o f  B us ines s . The order of business a t  a l l  
meet ing s  of th e Membe rs s h al l  be as fo l 1ows :  ( a) roll c al l  
t o  d e termi ne the vot i ng power represented at the meet ing ; 
( b )  p r oof o f  no t i c e  o f  m e e t i ng o r  w ai v e r  o f  not i c e l  (c ) 
re ad i ng o f  M i n u t e s  o f  p r e c ed i ng me e t i ng :  (d ) repo r t s  o f  
o f f i c e r s ; (e ) r epo r t s  o f  c omm i t t e e s ;  (f ) e le c t ion o f  
i nspe c tor o f  e l e c t io ns (at a n n ual me e t i ng s  or s pe c i al 
me e t i ng s  h eld ,for s uc h  p urpos e ) ;  (g ) e lect ion of Direc tors 
(at ann ual me e t i ng s  o r  s pe c i al m e e t i ng s  h e ld for s uc h  
p urpose ) ; (h ) unf in i s hed b us i nes s ; a nd (i ) new bus i nes s .  
Mee t i ng s  o f  Members shal l b e  conduc ted b y  the of f icers of 
the As soc i at ion, in ord e r  of the i r  pr io r i ty .  

4.07 Informal A c t i on by Members . S ub j ec t  to Sect ion 
7513 of the C al i forni a No nprof i t  Mutual Bene f i t  Co rporation 
Law , any act ion, ex cep t the e lect ion of d i rectors , Which 
und e r  an y prov i s i on o f  t h e  C al i forn i a  No nprof i t  Mut ual 
B e ne f i t  Corpo rat i o n  ·Law m ay b e  t ak e n  at an y r eg ul ar o r  
spe c i al me et ing o f  membe rs , ma y b e  t ake n wi thout a mee t ing 
i f :  (a) the wr i t t en b al lot o f  eve ry member is sol i c i ted ; 
( b )  t h e  n um b e r  o f  b al lo t s c as t  w i th i n  the t ime p e r i od 
s pe c i f i ed e q ual s o r  e x ce ed s  t h e  q uo r um r eq ui red t o  be 
pres e n t  at a mee t ing autho ri z i ng the ac t ion: and . (c )  if the 
number of wr i t te n, s ig ned approvals rece ived s e t t ing forth 
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the ac t ion so equals or ex ceeds the number of votes that 
wou ld be r equired for approval at a me e t i ng at wh ich the 
total n umbe r  of votes c as t  was the s ame as the n umber of 
votes cas t by bal lo t .  Each ballot so d i s t r ibuted shall : 
(i ) s e t  forth the proposed action; (i i )  provide the Members 
an opport un i ty to spe c i fy approval o r  d isapproval of each 
propos al ; (i i i ) s tate that where an approval or d is approval 
i s  spec i fi ed the ballot will be cast accord i ng ly ;  and (iv ) 
spe c i fy a reasonable t ime w i th in wh ich Members may return 
the bal lot . All sol i c i tat ions of bal lo ts mus t  spe c i fy the 
number of responses necessary for a quo rum and the percen­
tage o f  approvals neces sary to pass the me as ure submi tted . 
Unl es s  a record date for vot ing pur pos e s  be f i xed by the 
Board as provided in Sect ion 4 . 1 3 of th i s  Article IV, the 
record d a te for determin i ng Members enti t l ed to ca s t  wr itten 
bal lot s pursuant to th i s  Sect ion 4 . 07, when no p r io r  a ct ion 
by the Board has been t ake n ,  shall be the day on wh ich the 
f i rs t  w r i tten bal lot is ma iled or sol i c i ted , wh ichever i s  
f .irs t .  A l l  such wri tten ballots shal l b e  f i l ed w i th the 
Secre tary o f  the Associ at ion and kept in the records o f  the 
As soci a t ion for three ( 3) years . 

4 . 08 Quorum. Th e pres ence , i n  pe rson o r  by proxy , 
o f  M embe r s  e n t itl ed to v o t e  hold i ng a t  l e a s t  f i f ty -one 
pe rce nt (51%) of the vot ing power of the As soc i a t ion s hall 
cons t i tu te a quorum for the t ransact ion ' of b u s i ness a t  all 
me et ing s of the Members , ex cep.t as may be o therwi se provided 
i n  these By laws and /or the De clarat ion . The Members present 
a t  a d u l y  c a ll e d  or h e l d  m e e t ing a t  wh i c h  a quorum i s  
pre s e n t  may con t i n ue to d o  bu s i ne s s  u n t i l  ad jou r nme n t , 
notwi ths tand i ng the w i thdrawal o f  enough me mbe rs to leave 
less than a quorum , i f  any act ion taken ( other than ad journ ­
ment ) i s  a pproved by a t  l e a s t  a ma jo r i ty o f  t h e  Membe rs 
requi red to cons ti tute a q uo rum. If any me e t i ng c annot be 
held b ec ause a quorum i s  not present ,  no bus i ne s s  may be 
tran s ac t ed except that a ma jori ty of the Members present ,  
e i ther in person or by proxy , may , a s  o th e rw i se provided by 
law , ad journ the meet ing to a time no t l e s s  than f ive (5) 
days n o r  more than th i r ty (30) d ay s  f rom the o r i g i na l . 
meet ing d a te , a t  wh ich me et ing the quorum requi reme nt shal l . 
b e  twe nty - f ive p e r c e n t  (25% ) o f  the v o t i ng powe r o f  the 
1-1embers . 

. '. 

4 . 09 Ad journed Mee t i n gs . Wh en a ny me e t i ng o f  Members , 
e ith e r  a n n u a l  o r  s pe c i al , i s  ad jo ur n e d  f o r  th i r ty ( 30) 
d a ys o r  mo re , or i f  a t ime and pl a c e  fo r t h e  ad journed 
me et ing is not f ixed by those in a t tend ance a t  the or ig inal 
meet ing , or i f  for any reason a new d a te is f ixed for the 
ad journed me et ing a fter ad journment , not ice of the time and 
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pl ace of the ad journed me e t i ng s hall b e  given as in the case 
of an or i gi na l  me et ing. Ex cept as afores aid , i t  sh al l  no t 
be necess ary to give any not i ce of an ad journme nt or of the 
bus i nes s to be trans acted at an ad journed me et ing, o the r 
than by a nnou n ceme nt thereof at the me e t in g  a t  which such 
ad journme nt i s  t aken. 

4 . 1 0  Prox ies . A t  any mee t ing o f  Members , a Member 
ent itled to vote may vo te by proxy executed in wr iting by 
the Membe r or by h i s  duly authorized attorney - i n-f act . No 
proxy sha l �  be val id after e leven ( 1 1 )  months from the da te 
of i ts exe cu t ion unless oj;herwise prov ided i n  the proxy. 
The max imum t e rm  of any proxy shal l be three (3) years from 
the date o f  i ts execu tion. Eve ry proxy s h al l  be revocable , 
and sha l l  b e  r evoked u pon any of the following:  ( a )  by a 
wr itten no t i ce p r ior to the vote by the person e x e cuting the 
proxy d e l ivered to the Secre tary of the As soci at ion , s tat ing 
that the proxy i s  revo ked ; ( b )  by a s ubsequent proxy execu­
ted by the pe rson execut ing the pr ior proxy and presented to 
the me e t i n g; ( c) as to any mee t i ng ,  by attend ance at the 
meet ing and vo t ing i n  person by the Member; ( d )  by convey ­
a nc e  by the M em b e r  o f  h i s  Lo t ;  o r  ( e )  upo n  r e c e ipt of 
wr i tten no t i ce by the As soci ation of the d e ath o r  j ud i c i al ly 
d e clared i nc ompe tence of such Member . Al l prox i es sha l l  be 
i n  wr i t i ng a nd f il ed wi th the Se cr etary a t  the comme nceme nt 
o f  th e me e ti ng or pr ior there to . 

4.11 Vot i n g  and E l e ction of. D i rectors. The prov i s ions 
of the . Ar t ic le of De c laration pe rt ai n ing to Members '  v �t ing 
righ t s  a nd c l asses of membersh ip and entitled. - As soc i at ion ,  
Administr a t ion , Membership and Vo t in g  Ri gh t s - a re by thi s  
re fe rence i ncorporated herein and made a pa�t hereof . The 
vote o f  a m aj o ri ty o f  a q uo rum p r e se n t ,  i n  pe r s o n  o r  by 
proxy , s ha l l  d e c id e  an y q ue s t i o n  b rou gh t  b e fore s u ch 
meeting , un l e s s  the que s t ion i s  one u pon wh i ch a d i f fere nt 
vo te , by e xp r e s s  prov i s i o n , s h a l l  gov e r n  a n d  co n tr o l . 
Cumulat ive vot i n g  i n  the e lection of the Board Members shal l  
be' req u i r ed for al l e lections , s ubj e ct only to the proce­
d ur al p r e r eq u i s i te s  to cum u l a t i ve v o t ing pr e s cr ibed i n  
Sec t io n  761 5 ( b )  o f  the Corpora tio ns Code . :Vo t in g  in the 
el ectio n  o f  Board members s h al l  be by s e cre t wr i t ten b al lot. 
Unle ss the en t i re Board is r e moved from o f f i ce by the vote 
of the Membe rs , no ind ividua l Board Member s h al l  be removed 
pr ior to the exp i r at ion of h i s  t e rm  of o f f ice i f  the votes 
cas t aga i ns t  h is removal would be suff i cien t  to elect the 
Bo ard f.tember if vo ted cumul ative ly at an elect io n  at wh ich 
t h e  s ame to t al n um b e r  of v o t e s  we re ca s t  and t he e n t i r e  
number o f  Bo ard 'Members auth ori z ed a t  the t ime o f  the most 
re cent e le ct io n of the Board Member we re then being-elected . 
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No th i ng to the con trary i n  t h e  Ar t i cl e s ,  the 
Declarat ion or these Byl aws wi th s tand ing , from the f i rst 
elec t ion of Board members and there after for so long as a 
maj ori ty o f  the vot ing powe r of the Associ at ion re sides in 
De clarant, or so long as there are two outs tand i ng classes 
of Members h i p  i n  the Associ at ion, at any meeting of Members 
a t  wh ich d i re ctors are to be e le cted , the n the Members o ther 
than' De cla rant shal l, by maj ority vote, among thems elves, 
elect the number of d ire ctors req uired to eq ual 20 % of the 
to tal n u mber of d i rectors on the Board . In the event 2 0 %  of 
the tot al number of d irectors is equal to any fractional 
number, the number of d i rectors to be elected purs uant to 
th i s  s pe ci al v o t i ng r i gh t s h a l l  be rounded to the n e xt 
h igher whole number . In no event shal l the Members other 
than De cla rant be entitled to elect more than 20% of the 
t o t a l  n umb e r  o f  d i re ctors , ad j u s ted f o r  any f r a ct ional 
number as he re i nabove prov ided , pursuant to the prov i s ions 
of th is spe ci al vot ing r igh t. The rema in ing vacancies on 
th e b o a rd s ha l l  b e  f i l le d  by De cla ra n t . A Bo ard Member 
who h a s  b e e n  e l e ct ed to o f f i ce s o l e ly by the votes of 
Memb e rs o f  the A s s o ci a tion o t h e r  than De cl a rant may be 
re moved fro m  o f f i ce pr ior to the e xp i ration of h is te rm of 
office o nly by the vote of at least a s impl e  ma j ority o f  the 
vo t ing power res i d i ng in Members other than De claran t .  

4.12 Con sen t o f  Absentees . The trans a ct ion of any 
bus i ness a t  any mee t i ng o f  Members , e i ther annual or spe-
ci al , h owe ve r ca l led and no t i ced , s h a l l  b e  a s  va l id a s ·  - --. 
though h ad a t  a meet ing . d uly held a fter reg ul a r  cal l  and 
not i .ce i f  a q uo rum b e  pre s e n t  e i  t h e r  i n  p e rso n or by 
proxy ,  a nd i f ,  e i ther be fore or afte r the mee t i ng ,  each of 
the Me IJlb e rs ent itl ed to vo te, not pres ent in person or by 
proxy ,  s igns a wr i tten w aiver of not i ce ,  or a consent to the 
ho ld i ng o f  such me et ing , or approval of the m i n utes there-
of. Al l such wa ivers , consents and approvals shall be f il ed 
wi th th e r ecords of the Associ at ion , or mad e a part of the 
minutes of th e meet ing . At tend ance of a person a t  a meeting 
s ha l l  con s t i t u te a w a i v e r  o f  n ot i ce o f  t h a t m e e t i ng , 
e xce pt w h e n  t h e  p e r s o n  ob j e ct s  a t  th e b eg i n n i ng o f  th e 
me e t i ng t o  the t rans a ct i o n  o f  a ny .b u s i n e s s  b e cau se the· 
meet ing is not l a wf ul ly cal led or co nvened . Also , a tten-
dance at a me et ing is not a wa iver of a ny r igh t to ob j e ct to 
the co n s id e ra t i on of m a tte rs r eq ui red b y  the Ca l i fo rn i a 
No nprof i t  Mu tual Bene f i t  Corpo ration La w to be in cluded in 
the not i ce but no t so in cluded , i f  such obj e ction i s  e x-
pres sly mad e at th e me et ing . Ne ither the bus iness to be 
t r a n s a ct ed nor the purpo s e  of a ny r eg u l a r o r  s pe ci a l 
meet ing of M e mbers need b e  spe c i f ied i n  any written wa iver 
of not i ce, consent to the ho ld i ng of the meet ing , or ap-
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proval of the minu tes thereof , e x cept as prov ided i n  Se ction 
751 1 ( f )  of the Cal i forni a Nonprof i t  Mutual Bene f i t  Corpo­
ration Law . 

4. 1 3  Re cord Da te . Th e Bo ar d  m ay f i x, i n  ad v anc e, 
a record d a te for the d etermi n at ion o f  the Members ent itled 
to notice o f  any meeting of Members or e n t itled to vote, act 
by writ ten b al lo t ,  or t aJce any o the r l awful act ion. The 
re cord d a te so f ixed for not i ce purposes shal l  be not more 
th an s i x ty ( 60) d ays nor l es s  th an ten ( 1 0 )  days prior to 
the meet ing ; for a l l  other purpose s ,  the re cord d ate shal l  
be not more than s ix ty ( 60) d ay s  pr ior to s uch other act ion .  
When a re cord d ate is s o  f ixed , o n ly Members o f  record on 
that d a te are e n t i tl ed to not i ce ,  to vote , act by written 
b al lo t ,  or take o ther action for wh i ch the record date was 
f ixed . A determi nat ion of Me mbers of record entitled to 
not ice of a mee t ing of Members shal l apply to any adjourn­
ment of the me eting un les s the Board f ixes a new record d ate 
for the ad j ourned meet in g. The Board s hal l f ix a new record 
d a te i f  the meet ing is ad j ourned fo r more than forty-f ive 
(45) day s  . •  

I f  no r e corc;1 d a te i s  f i x ed by the B oard , the 
record date for de termi n i n g  Members entit led to no tice of a 
meet ing of Members sha l l  be at the close of bus ine s s  on the 
bu s i ne s s  d ay p r e ced i n g  the d ay o n  wh i ch no t i ce i s  g iven 
or , if no t ice is wa ived , a t  the clos e of bus ines s  on the 
b u s i ne s s  d ay pr e ced i n g  t h e  d ay o n  wh ich th e me e t ing is 
he l d .  If no re cord date i s  f ixed by the Board � Members on 
th e day of the me etin g  who are othe rwise e l i gi b le to vote 
are e n t i t l ed to vote a t the meet i n g  of Members or, in the 
case of a n  a d j o u r ne d  m e e t i ng , Mem b e rs on the d ay of the 
ad journe d  meet ing who are o the rw i se e l i gible to vote a re 
ent i t l ed to vote at the ad journed meet ing of Members . The 
record d a te for d e te rm i n i n g  Members for any purpose othe r 
th an se t fo rth in this Section 4. 1 3  or Section 4 . 07 of th is 
Art ic le IV sha l l  be at the close of bu s i ness on the day on 
wh ich the Board adopts the reso lution re lating the reto , or 
t h e  s ixt i e t h ( 60t h )  d ay p r ior to the d a te of s u ch o th e r  
ac t ion, wh i cheve r i s  l a ter. 

ARTICLE V 

Lia bi l i ties o f  Me mbers 

No M e mb e r s  o f  t h i s  As so c i a t i on ,  e i ther re gu l a r  or 
o t he ��ise , s ha l l  b e  personal ly l iab le for a ny of the debts , 
l iabilit ie s a nd/or ob l ig a tions of the As sociation. 
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ART ICLE VI 

As s o ciation ' s  Books and Re cords 
and Ri ghts to I ns pe ction Thereof 

6.01 B o o k s  and Re cord s o f  the As s o ci at i on . Th e 
Board of the As s o ci at ion s h al l  keep or cause to be kept such 
membe r s h ip r eg i s t e r s , b ooks o f  accoun t and m i nu te s  o f  
me eting s  o f  Members , the Board , and commi ttees o f  the Board 
as it shall from t ime to t ime deem to be reasonably neces­
sary .  Such b ooks and records as are kept by the Associ at ion 
and the B o ard s h al l  be made ava il able for i nspe ct ion and 
copyi ng by any Member of the Asso ci at ion, or by his duly 
appointed representative , a t  any reasonable t ime and for a 
purpose reasonab ly rel ated to h i s  i nterest as a '-lember, a t  
the offic e  o f  the Associ at ion o r  at s uch other pl ace w i th in 
the Pr oje ct as the Bo ard sha l l  pre s cribe. 

6.02 Es t a b l i s hme n t  o f  Rules Perta ining to Re cords.  
Th e Board s h a l l  e s t ab l i sh r e a so nab l e '  r u l e s  w i th r e spe ct 
to: 

(a) No t i ce ( not to e xce ed f ive ( 5) bu s iness days ' 
w r i t t e n  n o t i ce )  t o  b e  g i v e n  to t h e  cu s t o d i a n o f  
record s of t he Associ ation by the Membe r des ir ing to 
make t he i nspe ct ion, s ta t ing the purpose of the i n­
spect ion ;  

( b )  Hours and d ays o f  the week when su�h i nspe c­
tion may b e  mad e ;  

( c) P a yme nt o f  t h e  cos t  o f  r eprodu ci ng cop i e s  
o f  docume nts r eque s ted by a Member .  

6.03 Ins pe ct i on by Director s .  Eve ry Di rector sha l l  
have the abso lute right a t  a ny reasonab le time to inspe ct 
a l l  books ,  r e co r d s  a nd d o cume n t s  o f  the A s s o ci at i on and 
th e phys ic al prope rties owned or controlled by the Associ a­
tion. The r ig h t  of inspe ct ion by a D i rector includes the 
righ t to make e xt racts and cop ies. 

ARTICLE VII 

Board of D i rectors 

7.01 Num be r ,  E l e ct i on , a nd Te rm of O f f i ce .  Th e 
a f f a i r s  o f  t h e  A s s o c ia t ion s h all be m a naged and �dm i n i ­
s tered by i ts Board of Di rectors . The Board o f  Di rec tors 
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shal l c ons i s  t of Members , who n eed not be Members of the 
A s so c i at io n .  The i nd iv i d u al s  n amed t o  the B o ar d  i n  the 
Ar tic les or the ir succes sors shal l  cons t i tu te the Board of 
Directors until the first annual meet ing of Members of the 
Associ at ion, at wh ich time the Members s hal l e lect the new 
Bo ard , the members of wh ich s hal l s e rve for a te rm o f  one 
( 1 )  ye ar or un t i l  t he ir s uc cessors are e lected , and at e ach 
annu al me et ing the re after ,  the Members shal l  e lect a new 
Bo ard whose Membe rs shal l serve for a te rm of one (1) ye ar 
or unti l t he ir s uc cessors are e lected . I f  an annual me et i ng 
i s  not he ld ,  or the Di rectors are not e lected there at , the 
Di rectors m ay be e lected at any s pe c i al meet ing of M �mbers 
he ld for t h at purpose . 

7.02 Vac an c i e s .  A v ac ancy o r  v ac an c i e s  s h al l be 
deemed to e x i st in c ase of the d e ath , res ignat ion or removal 
o f  any Di rector. I f  the Members s h al l  i nc re ase t he author­
i zed Di r e c tors b u t  s h al l f ai l  to e l e c t  the ad d i t i on al 
D i re c tors as prov i d ed f o r  at t he me e t i ng at wh i c h  s uc h  
incre ase i s  au thorized , o r  at an ad journme nt thereof , o r  i n  
c ase the Membe rs f ail to at any t ime e lect the f ul l  numbe r. 
of the autho r i zed Di rec tors , a v ac ancy or v ac anc i es shal l  be 
deemed to e x i st .  

Any d i rec tor may r e s ig n e f fe c t ive u po n  g i v i ng 
wr i tten no t ice to the Ch ai rman·o f  the B �ard , the Pres id ent , 
the Se cre t ary , or the Board , un less the no tice spe c i fies a 
l ater t i me fo r the e ffec t ivene s s  of s uch res ignat ion . If 
the " �elUgHit ion is effect ive at a fu t ure time , a s uc cessor 
may be e l e c t ed b e fo re s u c h  t ime to t ak e  o f f i c� when the 
res ignat ion become e f fe c t ive . 

Vac anc ies in the Bo ard , e x cep t those ex i s t ing as a 
re s u l t  o f  a remo v al o f  a Di r e c t o r , m ay b e  f i l l ed by a 
maj ori ty o f  the remai n ing Di rectors , al though l es s  than a 
quorum , or by a sole r e main ing Di rector , and e ach Direc tor 
so e lected shal l  hold o f f i c e  unti l h is s uc ce ssor i s  e lected 
at an annual me et ing of Members , or at a spe c i al mee t ing 
c al l ed f o r  th at purpo s e .  A v ac ancy wh i c h  ex i s t s  as a 
res u l t  of a removal of a D i rector may be f i l led by the Board 
with th e vote or wr itten as sent of a major i ty of the vot ing 
powe r  res id i ng in Members o ther th an De c l ar ant. 

Th e Bo ar d  may d e c l are v ac an t  t be o f f i ce of a 
d i rector who h as been decl ared of unsound mind by a f inal 
order of cour t ,  or conv i cted of a f e l ony . 

Th e Me mbe rs m ay a t  any t ime e l e c t  D i rec tors to 
fil l any vac ancy not f i l led by the Di rectors , and may elec t 
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the addi ti on al Di rectors at the mee t in g  at wh ich an amend ­
ment ·of t h e  B y l aws i s  voted au tho r i zi n g  an in cre as e  in 
the n umbe r o f  D i rectors . No r e d u ct io n  o f  the n umber o f  
Directors s h al l  h ave the e ffe ct o f  removi n g  any Director 
prior to the exp i r ation o f  h is term of offi ce .  

7.03 Remo v al o f  D i r e cto r s . At any t ime a f t e r  the 
firs t annu al me et ing of Members , at any regul ar or spe ci al 
meet ing duly cal led , any Di rector may be removed ,  w i th o r  
withou t cause , b y  vote of the Members and a successor may 
then and the re or l ater be e l e cted to f i l l  the vacan cy t hu s  
cre ated : provi d ed , however , th at any s uch remov al and the 
e l e ctio n  o f  a s u cce s so r  s h al l  b e  in comp l i an ce w i th the 
prov i sions o f  Se ct ion 4 . 11 hereof . 

7 . 0 4  Org an i zat ion Mee ting. The f irst meeting of a 
newly e l e cted B o ard s h al l b e  h e l d  w i th i n  ten (1 0 )  d ay s  
fo llow i n g  the e l e ctio n ,  at such pl ace as sh all be f ixed by 
the Directors at the meeting at wh i ch s u ch Directors were 
e l e ct ed , and n o  not i ce s h al l  b e  n e ce s s ary to t h e  n ewly 
e l e cted D i r e ct o r s  i n  o rd e r  l e gal ly t o  con s t i tu t e  s u ch 
meet ing, provided a maj ority of the whole Bo ard s h all be 
pres e n t. 

7.05 Re g u l ar Me e t i n g s . Re gul ar .me e ti ng s ·  o f  the 
Bo ard s hal i b e  held monthly at s u ch hours and p lace w i th i n  
the Proj e ct as may b e  f i xed from t ime t o  t ime by resolu t ion 
of the Bo ard . Should s aid mee t in g  f al l  u pon a l eg al hol i ­
d ay ,  the n t h at mee ting s hall be held at the s ame t.ime o n  the 
next d ay wh ich i s  not a le gal hold i ay .  _tie. " 

'"of the 'Boara ·s '" 

ti ce o f  the t ime and pl ace of suc"h re gu larnieetin g  sha 1 
also b e  po s ted at a prom i nent pl ace or pl aces wi th in the 
Common Ar e a  o f  the Proj ect .  

7.0 6 Spe ci al Meetings and No t i ces. Spec i al me eting s 
of the Bo ard o f "  Di rectors for any purpose may be cal led at 
any t ime by the C h airman or by the Pres ident , or i f  they are 
un able o r  refuse to act , by the Vi ce Pres ident or by any two 
( 2 )  Directors . 

Wr it ten not i ce of the time and pl ace of a spe ci al 
meeting and the n ature of the bus i nes s to b e  cond ucted s h al l  
be d e live red personal ly to the Di re ctors or sent to e ach 
Di re c t o r  by l e t t e r or by t el e gr am ,  ch arg es prep aid , ad ­
d r e s s ed to h im at h i s  ad d r e s s as i t  i s  s how n upon the 
records of the A s soci ation. In case such not ice is mai l e d  
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or te leg raphed , i t  shal l be depo s i ted i n  the Un i ted State s 
ma i l  o r  d e l iv e red to the t e l e graph compa ny at o r  n e a r  
the pl ace i n  wh ich the pr incipal o f f i ce o f  the As so ci at ion 
i s  l o ca ted a t  l e a s t  t h r e e  ( 3) d ay s  p r io r  to t h e  t ime o f  
the me et ing . In case s u ch noti ce i s  del ivered pe rso n al ly 
to any D i re ctor a s  a bove prov i d ed , i t  s h a l l al s o  b e  d e ­
l ivered a t  least seventy-two (72) hours prior to the t ime of 
hold i ng the mee t in g. Such ma il ing , tel egraphing or del ivery 
a s  p rov ided here i n  s h al l  be due , lega l  and personal not i ce 
to each s uch -Di recto r .  *otice· of a special' meet�9 �ha l l  .. 
also be pos ted . 'In . 'prominent-place ·.or ;pl.ces,··�.t1:h�1! .. 

-'!.Common Area of the project.· 

7.07 Wa iver 'of No t ice . B e fore or at any me eting o f  
the Board a ny Director may , i n  w r i t i ng , w aive not i ce of s uch 
me e t in g  or cons ent. to the holdi ng of th e meeting, and s u ch 
wa iver or consent s hall be deemed equivalent to the g iv i ng 
o f  n o t i c e  o f  t h e  me e t in g .  Al l s u ch wa i v e rs or co n s e n t s  
shal l b e  f i l ed w i  th the records of the As sociation o r  m ade 
a p a r t  of the m i nu te s  o f  the me e t i ng .  At tend a n ce by a 
Di rector a t any me e t i n g  o f  th e Board - shall be a wa iver of 
not i c e  by him of the t ime and pl ace thereof . I f  al l the 
Di rectors are present a t  a ny mee t i ng of the Board , no no t ice 
shal l b e  requi red a nd a ny bus ines s may be transacted at s uch 

"meet ing. . 

7.08 No tic e  o f  Ad journme nt . Notice of ad journme nt 
o f  a ny Di rec tors i meet ing, e it her reg u l ar or spe cial , need 
not be g ive n to abs ent Di rectors , i f  th e t ime and ·  place are 
f i xed a t  the me et i n g  ad journed . 

7.09 A d jo u r nme n t .  A q uo rum o f  t h e  D i r ectors may 
ad j ourn any Direc tors ' me et ing to meet a ga in at a s tated d ay 
a nd houri p r ov i d ed , howe v e r ,  tha t i n  the a b s e n c e  o f  a 
quorum, a majori ty o f  t he Directors prese nt at any Di rec­
tors ' me e t ing, e i ther regular or spe �i al , may ad journ , from 
t ime to t ime u n t i l  t he t ime f i xed f o r  the nex t  reg ul a r  
meet ing of the Board . 

7.10 Quo rum. On e- t h i rd ( 1/3rd ) o f  the a u tho ri ze d  
num be r o f  Dire c tors b u t  n o t  l e s s  t h a n  two ( 2 ) ,  s h a l l  b e  
ne c e s s a ry to c o n s t i t u te a q uo rum f o r  t h e  t�ans a c t ion o f  
b u s i ne s s ,  ex cep t t o  ad j o u r n  a s  prov i d ed above . Ev e ry 
act or d e c i si on done or made by a maj o r i ty of the Di rectors 
pres e nt at a me et i ng at wh ich a quorum i s  pres ent sh al l  be 
t h e  a c t  a nd/o r  de ci s i o n  of the B o ar d , un l e s s  a gre at er 
number be req ui red by l aw .  A meet ing a t  which a quorum i s  
initial ly pr esent may con t inue to tr ansact bus i nes s ,  n ot ­
wi t h s t a nd ing t h e  w ithd ra wa l . o f  D ire c tors , i f  any a c t i o n  
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taken is approved by a t  l ea s t  a major i ty of the required 
quo rum for such meeting .  

7 . 1 1  Action Without Meeting. Any act ion by the Bo ard 
may be t aken wi thout a mee t in g  if all o f  the members of the 
Board shall i nd iv idual ly or co lle ct ively consent in wri t i ng' 
to s uch ac tion. S uch wr itten consent or consents s h al l  be 
f il ed w i th the M i nu tes of the proceed ing s  of the Board . I f  
th e Bo ard r e s o lv e s  by u n a n imou s w r i t t e n  conse n t  to t ake 
action, an expl ana t ion of the ac t io n  taken shal l be pos ted 
a t  a promi nen t pl ace o r  places with in the Co mmon Area of the 
Property w i th in three (3) d ays after the wri tten consents of 
a l l  Board members h ave been obtai ned . 

7 . 1 2  Board Meetings Open to Member s .  All regular and 
spe c i al meeting s  of the Board sha l l  be ope n to all Me mbers 
of the Assoc i at ion , a nd any holders of mortgag es encu mbering 
a ny po r t io n  o f  the Pr ope rtY7 p r ov i d ed , howev e r ,  t h a t 
As sociat ion Members a nd /or mortgagees who are not on the 
Board may not partic ipate in any del iberation or dec i s ion 
un l e ss e xpres sly so authorized by the vote of the major i ty 
of a quorum of the Board . 

7. 1 3  E xe c u t i ve S e s s i on s . Th e B o a r d  ma y ,  w i th th e 
�p proval o f  a majori ty of a quoru m o f  �ts Members , ad journ a 
me et ing and reconvene in e xecut ive s es s i on to di scuss a nd  
vote upon personnel ma tters , l i t i ga t ion i n  wh ich the Asso­
c,i at ion is or may become i nvolved , and orders of bus iness of 
a simi l ar na ture. The nature of a ny a nd a l l  business to be 
cons ide red in e xecu t ive sessions shal l f ir s t  be announced i n  
ope n se s s ion. 

7 . 1 4 Fidel ity Bond s .  The Board may require tha t all 
of f i cers and e mpl oye e s  o f  the As s o c i  a t i on hand l i ng or 
re s pons ible fo r As so ci at ion or trust f unds s hal l f urni sh 
ad eq ua te f idel i ty b onds . The premi ums on such bonds shall 
be pa id by the A�so c i a t ion. 

7. 1 5  Lia b i l i ty a n d In d emn i ty o f  t h e  Board and O f ­
f i cers . Th e Me mbe rs of the Board a nd the of ficers of the 
As so c ia t ion s h a l l  not be l i ab le to the Membe r s  o f  t h e  
As sociat ion for any non-w i l lf ul tort o r  mi s t ake of judgme nt, 
neg l i ge n t  o r  o t h e rw i s e , e xcep t for t h e i r  own i nd i v i d u a l  
wil lful mi sconduc t or b ad 'fa i th .  Each Di rec tor and officer,  
to the ful lest e xtent pe rmi tted by l aw ,  s ha l l  be i nd e mn if i ed 
by the As soc i at ion and the Membe rs a s  prov ided in Article XI 
of th ese Bylaws . 

7. 1 6  'Exe c u t ive Comm i t t ee . Th e Bo ar d of D i rec tors 
s h al l h a ve t he powe r to a p po in t  an E xe cu t i ve Comm i t tee 
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composed o f  two ( 2 ) or more Directors ,  a nd to deleg ate to 
such commi ttee any o f  the powers and a uthori ty of the Board 
in the man ag eme nt of the bus iness and affa irs of the As so­
ci ation , e x cept the follow i ng : 

( a )  Th e a pp rova l o f  a ny a ct io n  f o r  wh i ch the 
Cal i fornia Nonprof i t  Mut ual Bene f i t  Corporation Law 
also requi res approval of the Membe rs or approv al o f  a 
m aj or i ty of a l l  Members 7 

( b )  Th e f il l i n g o f  v a ca n ci e s  o n  t h e  B �a r d ; 

( c) The f ix i ng of compens ation of the Directors 
for s e rving on the Board or on any commi ttee; 

( d )  Th e ame ndme nt or repe al o f  Byl aws or the 
adop t ion of new Byl aws ; 

( e )  The a me ndme nt or repeal o f  any resolutio n  of 
the B o ard wh ich by i ts expres s terms i s  not so ame nd ­
abl e  o r  repealable ; 

( f )  The expend i ture of corporate funds to s upport 
a nom i n e e  f o r  D i re ct o r  after t h e re ar e more peop l e  
nom i n ated f or D i r e ctor than can b e  elected . 

Th e Ex e cu t ive Commi ttee shal l be entitled to appoint members 
of any o the r commi ttee if th e Board f ai l s  to do so. The 
Bo ard s h al l  h ave the powe r  to prescribe the manner in wh i ch 
proceed i ng s  of the Exe cu t ive Commi ttee sh al l  be condu cted . 
Minutes s h al l  be kept of each meet ing . 

7. 1 7  Nominations o f  C and id ates for the Board . No mi na­
t ions for e le ct ion to the Board of Di rectors sh al l  be made 
by a Nomi n ating Commi ttee . Nominations may also be m ade 
f r om the f l oo r  at t h e  a nn u al m e e t i ng . Th e Nomi na t i ng 
Commi tte e s h al l  cons i s t  o f  a Chairman ,  'who s hal l be a Member 
of the Bo ard , and at l ea s t  one ( 1 )  Member of the As so ci a­
tion. The Nomi n ati ng Comm ! ttee shal l be appointed by the 
Bo ard at l e as t  s i x ty ( 60) d ays pr ior to each a nnual meet ing 
of t h e  Membe rs , to s e r v e  u n t i l  t he cl os e o f  s uch ann u al 
me et ing . Th e Nom i n a  t i ng Commi t t ee s h al l  make as m any 
nominat ions for e le ct ion to the Board as i t  sh al l  i n  its 
d i s cre t io n  d e t e rm i n e , b u t  not l e s s  t h a n  the n umbe r o f  
vacanci es that are to b e  f i l led . 

7. 18 Powers and Dut ies of the Bo ard . 

( a) P o w e r s . S u b je c t t o  l i m i t at i o n s  o f  t h e  
Ar t i cles, o f  these By l aws , o f  the De cl ar ation, and of 
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the Ca l i forn i a  Nonprof i t  Mu tual Bene fi t Corpora t ion Law 
r el a t i n g  t o  a c t io n  r eq ui red to be approved b y  the 
Membe rs or by a maj or i ty o f  Members , the a ct iv i ties and 
affa ir s  o f  the Associ at ion shal l be conduc ted and a l l  
o f  i t s powe r s  s h a l l b e  e x e r c i s ed by o r  und e r  t h e  
d i rect ion of the Board . The Board may d el ega te the 
manageme nt of the ac t iv i ties of the Associ at ion to any 
pe ron or pe rsons , a manageme nt company , or committe�s 
howe v e r  co mpo sed , prov i d ed tha t t h e  a c t iv i t i e s  and 
a f fa i rs of the Asso c i a t ion shall be man a ged a nd a l l  of 
i t s  powe rs sha l l  b e  e x e rc i sed und e r  the u l t ima te 
d irect ion of the Board . Without pre jud i c e  to s uch 
ge ne r al powers , but s ub j ect to the same l imi ta tions , it 
is hereby expres sly declared tha t the Board s ha l l  h ave 
the following powe rs i n  addi tion to the o ther powers 
e numerated in these Byl aws : 

to: 

( i ) To e x e r ci s e f o r  t h e  As s oc i a t i on a l l  
p o we r s , d u t i e s  a n d  a u t no r i t i e s  v e s t e d  i n  o r  
d el e ga ted to the As soc iat ion and not res e rved to 
t h e  memb ers hi p  b y  o the r prov i s i o n s  o f  t h e  Re ­
s tr i c t ions 1 -

( i i ) To general ly manage the a f f a irs o f  the 
Associ�t:ion1 . 

( i i i )  -Af ter -no t ice a nd hea r i ng i n  the manner 
p rov i d e d i n  A r t i c l e  X b e l ow , t o  s u s p e nd t h e  
v o t i ng r igh t o f  a �e mber d u r i n g  a ny p e r iod i n  
wh ich s u c h  Mem b e r  s ha l l be i n  d e f a ul t i n  the 
payme nt of any a s sessment lev i ed by the Assoc i a­
t io n ;  

( iv )  To e m p l oy a nd /o r  r emov e  a m a n a ge r , 
i ndependent con tractor, or such o ther employees as 
the Board sha l l  d eem necessa ry ,  a nd 'to presc ribe 
the ir dutie s .  

· ( b )  Duti es . It . s ha l l  be the d u ty o f  the Board 

( i ) See tha t a l l  du ties and respons ib il i t ies 
of t h e  B o ard a s  s e t  forth in t he Re s tr i c t io ns 
are properly a nd . t ime ly performe d 1  

( i i )  S u pe rv i s e a l l  o f f i c e r s , a ge n t s  a nd 
emp l oy e e s  o f  t h e  A s so c i a t ion , a nd to s e e  that 
th eir dutie s  a re prope rly performed 1 
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( i i i )  Ke e p  o r  ca u se to b e  ke pt a compl e te 
r e co r d  o f  a ll o f  i t s  a c t s  a n d d o i ng s  a n d to 
pres ent a s tateme n t  of them to the Member s  a t  such 
t ime s a s  i t  deems reasona b ly appropriate . 

ARTICLE VI I I  

Of f i cers 

8 . 0 1 Enumerat ion of Off i ce r s. The of f icer s of the 
A s so ci a t i o n  sh a ll be a P r e sid en t , a Vi ce P r e s id e n t, a 
Se cretary and a Trea surer . The Associ at ion may al so have , 
at the d i scre t i on of the Board of Direct or s ,  a Cha i rman of 
the Board , one or more Assi stant Se creta ri e s, ' one or more 
A ss i s t an t Tr eas u r e r s  "a nd su ch o th e r  o f f i ce r s  a s  may be 
appoin ted in a ccordan ce w i th the prov i si on s  o f  th i s  Arti cle 
VIII. Of f i cers other than the Pre sid ent need n ot be Di­
rector s. One person may h old two or more off i ces, ex cept 
th 9se o f  Pr e s id e n t  a nd Se cre tary . 

8 .0 2  E lection and Te rm of Of f i ce .  The o f f i cer s of 
the As so ci at ion shal l be e le cted annua lly by the ,Board of 
Di re ctors a t the regu lar annua l organizationa l me et ing of 
the Bo ard of Di rectors . If e le ct io n  of the offi cers sh all 
no t be he ld at such me et ing , s u ch e lect ion sha ll be he ld 
as soon th ereafter as conve niently poss i b le .  New o f fi ces 
may be created and f i lled a t  a ny meeting o f  the Board of 
D i r e cto r s .  E a ch o f f i cer sha ll h o ld of f i ce u n t i l  h i s '  
res ignat io n,  remova l, or o th e r  d i squa li f i cation from ser­
v i ce ,  o r  un t i l h i s s u cce sso r  sha ll h av e  b e e n  e le ct ed . 

8 . 0 3  Remova l  and . Res i gnat ion . Any o f f i cer e lected 
o r  appo i n t ed by t he B o a r d  may b e  r emoved by the Board 
whenever i n  i ts judgment the bes t in tere st s o f  th e Associa­
t io n  wo u ld b e  se rv ed thereby , b u t  such r emov a l  sha ll be 
wi thout prejud i ce to the contract righ ts, i f  any , of the 
o f f i cer so removed . Any o f f i cer may res ign a t  any t ime by 
g iv i ng wr i t ten notice to the Board or the President or to 
t h e  Se cre t ary o f  the A s so ci a t i on . An y s u ch r e s ig na t ion 
sh a ll no t prejud i ce the righ ts, i f  any , of the A ssoci a tion 
u n d e r  a n y  co n t r a ct ' t o  w h i ch t h e o f f i ce r  i s  a pa r t y . 
Any such res ignat ion will t a ke ef fe ct a t  the d a te o f  the 
rece i pt of such not ice ,  or any late r date spe ci f i ed therein; 
and , un le s s  oth e rwi se spe ci f i ed the re i n ,  the acceptance of 
s u ch r e s ig n a t i o n  s h a ll n o t  be n e ce s sa ry to ma ke i t  e f-
f e ct ive . ' 
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8 . 04 Vacan ci e s. A v acan cy i n  any o f f i ce be cau se of 
de ath , resig n at1on, removal, d i squali fi cation , or any othe r 
cau se , m ay b e  f i lled f o r  the u n ex p i r ed po rt ion o f  t h e  
term i n  th e manner prescribed i n  the se By laws for regu la ;­
elect io n  o r  appointment t o  such o f fi ce .  

8 . 0 5  Pre siden t .  Th e Pre sid ent sh all b e  the pr in cipal 
e xe cu t i ve o f f i cer o f  the A sso ci at ion and sha ll i n  general 
supe rvi se and control al l o f  the bu si ne ss and affa irs of th e 
Asso ci at i o n. He sh all p r e sid e at all me e t in g s o f· the 
members and of the Board . He m ay sign , with the Se cre tary 

, or any o the r prope r of f i ce r  of the Asso ci ation authori zed by 
the B o ar d ,  any d e ed s ,  m o rtg age s, bond s, con t r act s, or 
o the r i n strume nt s wh i ch t h e  B o ard ·h a s  a u tho r i z e d  to be 
e xe cuted , ex cept in ca se s where the sign ing and e xe cu t ion 
thereof sh all b e  e xpre ssly d e leg ate d by the B o ard or b y  
the se By laws o r  by statu te to some o ther officer o r  agent 
of the A sso ci at i o n : and i n  g e ne r al he sha ll p e rf o rm al l 
dutie s  in cident to the o f f i ce of Pre sident and such other 
d u t i e s as may be pre scri be d  by the Bo ar d  from t ime to 
t i me .  

8 .06 Vi ce Pre sident.  In the ab sen ce o f  the Presid ent 
or in �he e v e n t  o f  Qi s i n ab i l i t y o r  r e f u sal to act , t he 
Vic e Pre sid ent ' Sh al l perform the dutie s o f  the President , 
and w hen so act ing , sh all h ave al l the powe r s  of and be 
sub je ct to all the re str i ct ions u pon the Presid ent . Any 
Vice Pre sid ent sh all pe rf o rm  such o ther d u t i e s  as from t ime 
to t ime m ay be assig ned to h im b y  the ·Pr e sident . or by t he 
Board . 

8 . 07 Tre asurer . The Tr easurer i s  the ch ief finan ci al 
off i cer of the A sso ci at ion and shal l ke e p  and maintain, or 
cau se t o  be ke p t  an d m ai n tai ned , ad eq u ate and corre ct 
accoun ts o f  the prope rt ie s and b u siness tr ansact ions of the 
A sso ciat i o n , and sh all se nd or cau se to be se n t  to the 
Members of the A sso ci a t ion such f in an ci al stateme nts and 
reports as are req ui red b y  law or b y' the se By laws or by the 
De clara t io n  to be sent to them. He sh al l h ave ch arge and 
c u stod y  o f  and b e  responsib le for al l f und s and se cur itie s  
o f  the Asso ci ation� rece ive and g i ye re ce ipts for moni e s  due 
and payable to the Asso ci a t ion from any sour ce Wh at soeve r ,  
and depo si t al l su ch moni e s  i n  the name of the Asso ciat ion 
in such b anks, tru st companies, or o ther d epositor ies as 
shall be se le cted i n  accord ance with the prov isions o f  these 
B ylaws; and i n  g eneral perform all the duties i n cident to 
t he o f f i ce of Tr easurer and su ch other dut ie s as from t ime 
to t ime m ay be assig ned to hi m by the Pre sident or by t he 
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Bo ard of Di rect.ors . I f  req ui red by the Boar d ,  t he Trea­
surer s h al l  g ive a bond for the f a i th ful d i s ch arg e of his 
dutie s  i n  s uch sum and wi th s u ch s ur e t.y or s ur e t i es a s  the 
Board s hal l d eterm i ne . 

8_08 Se cret.ary. The Se cre tary shall keep or cause to 
be kept , i n  one o r  more boo ks provided for t.ha t  purp os e ,  
t.h � minu te s  of the meet ing s of the Members and o f  the Board 
and commi t t e s  o f  the B o ar d , wi th th e t ime a nd p l ace o f  
ho ld i ng , whether regular o r  spe ci al ( and i f  spe ci al ,  how 
authori zed ) ,  t he no tice thereof g iven, the name s o f  those 
p r es e n t  at Bo ar d  a nd commi t tee me et ing s ,  t h e  numb e r  of 
members present or represented at Members ' mee ti ng s ,  and the 
proceed i ng s  thereof, see t.hat all no tices a re d uly g iven 
i n  acco rd an ce wi th the prov i s i o n s  of t.he se B y l a ws or as 
requi red by l a w, be cu s tod i an of the Associ at i on's records J  
keep a reg i s te r of the pos t o f f i ce addres s o f  e a ch member 
wh ich sh al l  be furnished to the S e cre tary by s uch memberJ 
and in g e neral perform all dut ies as from t ime to t ime may 
be ass i g ned to h im by the Pres ident or by the Bo ard . 

8.09 A s s i s t an t  V i ce Pre s i dents , Ass is t an t  Treasurers 
and A s s i s t an t  S e cre t ar i e s . If required by t h e  B o ard of 
Dir e ctors ,  t he As sistant Tre asurers shall g ive bonds for t he  
f aithful d i s ch arge o f  the i r  d u t i e s  i n  s uch s ums and wi th 
such suret ies as the Board of Di rectors sh al l  de termine .  
The premi urns o f  s uch bonds sh al l  be paid by the As so ci a­
t io n .  Th e As s i s t ant Tre asurers and Assi stant Se cretaries , 
i n  ge ne r al ,  s h all perform s uch duties .�.as -sb"al l b e  ass igned 
to them by the Treasurer or the S e cre tary or by the Pres i­
dent of the Bo ar d  of Di re ctors . 

A RTICLE IX 

Co mmi t t.ees 

Th e Bo ar d  s hal l appo i n t  an Ar ch it e ctur al Control 
Commi t te e  at the t ime s and in the manner prov i d ed for i n  the 
Dec1ara t io n  and a Nominati ng Commi ttee , as provided for in 
the s e  By l aw s . T h e  B o ar d  s h al l  al s o .  h ave th e powe r to 
appo int an Ex e cu t ive Co romi ttee , as provided for in these 
Byl aws.. In aad i tion , the Board s hall appoint o ther com­
mit t e e s  as d e emed appr op r i at e  i n  carry i ng o u t th e pur ­
poses of the Associ at ion . Ex cept as otherwi se spe ci f i cal ly 
prov id ed i n  the Re s tr i ct ions , commi ttee members s h al l  serve 
at t he pleasure of the B o ard . 
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ARTIC LE X 

Dis ci pl i n i n g  Members for Breaches 
of Res tr i ctions 

There sh al l  be no violat ion of the Res tri ct ions, as 
de f i ned i n  t h e  De cl ara t io n . I f  a ny Own er ,  h is f amily, 
servants , ques ts , l i censee , lessee , or invitee violates the 
Re s t r i ct io n s ,  or any o f  them , the B o ard m ay impose an 
i n d i v i d u al e x t raord i n ary charge upo n  s u ch Own e r  of not 
more than F IFTY DOLLARS ( $50. 00) for e a ch violation and /or 
may suspe nd the r ight of such Owner to vote h i s  me mbership 
i n  the As s o ci at ion , . under su ch cir cums tan ce s  as the Board 
may spe ci fy ,  for a period of not to e x ceed th i rty ( 30) d ays 
f o r  e ach s u ch v i o l at i on 1 provi ded , howev e r ,  t h at be fore 
i nvo ki n g  any s u ch ch arg e  and /or su spe ns i o n  the Bo ard 
s h all g ive the Owner f i f teen ( 1 5) d ays ' prior wri tten not i ce 
of t he charge and /or s uspens ion of vot i ng righ ts and the 
re asons there for , and sh all provide an opportun i ty for the 
Member to be heard before the Board , in person , i n  wr iting , 
or by Counsel , at the Owners I e xpens e , not less than five 
( 5 ) d ays b e f o r e  the e f f e ct i v e  d ate of the ch arge and /or 
s uspens ion. Any not i ce hereunder wh i ch is gi ven by mail 
must be sent by f i rs t  cl ass or reg i stered mai l to the Owner 
at his mos t  re cent address as shown on the re cords of the 
Asso ciat ion . 

ARTIC LE XI 
.. - .. 
Indemn i f i cat ion 

11 . 01 De f i n i t i 'ons ·. For the purposes o f  th is Art i cle 
XI, "ag e n t "  m e an s  an y p e r s o n  who i s  or w as a D i re ctor , 
offi cer ,  emp loyee, or .other agent of t he As soci ation , or is 
or w as s e r v i n g  at the requ e s t  of th e As s o ci at i on as a 
Di re ctor, offi cer , employee ,  or agent o f  another foreign or 
dome s t ic co rporation , p artne rship , jo int venture , t rust , or 
other ente rpr i s e , or was a Dire ctor ,  offi cer , emp loyee , or 
age n t  o f  a fore i gn or dome s t i c corpo rat io n  wh i ch was a 
pred e cessor of th e Asso ciat i.on or of another enterprise at 
t h e  r e q u e s t  o f  s u ch pred e ce s s o r ;  "p r o ceed i ng "  me ans an y 
t h re at e n e d , p e n d i ng , or compl e t e d  act i on or pro ceed i ng , 
whe t her civ i l, cr imi n al ,  admi n i s tr at ive , or i nvest igative; 
and "e xpenses" i n cludes w i t hout limi t ation at torneys ' fees 
and an y e xpenses o f  e s t ab l i s h i ng a right to i ndemn i f i cation 
under Se ct ion 1 1 .04 or 1 1 .Os( c) of t his Art i cle XI. 
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1 1 . 0 2  I n d e mn i f i cat i o n i n  A ct i on s b1 Th i rd P ar t i e s. 
The Asso ci atio n-5haII have power to indemni y any per son who 
was o r  i s  a party o r  i s  threatened to be mad e  a p arty to any 
proceed i ng ( other than an action by o r  i n  the r ig h t  of the 
Asso ci at io n  to procure a judgment in i ts f avor )  by reason of 
the f act that such per son is or was an age nt of the A sso­
ci at io n, ag ain st e xpen se s, judgme nts, f ine s, s e t tleme nt s, 
and o t h e r  amo un t s  act ual ly and re aso n ab ly i n cur red in 
conne ct io n  wi th such proceeding i f  such p e r son acted in good 
faith and i n  a manner such pe rson re asonab ly b e li eved to be 
in the b e st i n te re st s  o f  the Asso ci at ion and ,  i n  the case of 

.a crim i n al proceed i ng ,  h ad no reason ab l e  cause - to bel ieve 
the cond uct of such pe r son was un law f ul • .  The termination of 
any proceed i ng by judgment, order, settlement, convi ct ion , 
or upon a plea of nolo co ntendere o r  its eq uivalent sh al l 
no t, of i t se l f ,  cre ate a presumpt ion th at the per son d id not 
act in good f �i th and i n  a manner wh i ch th e pe r son re ason­
ab l y  bel i eved to be in the be st in tere st s  o f  the A ssoci at ion 
or that th e pe rso n  had re asonable cause to be lieve that the 
pe rson's cond uct was unl awf ul .  

11 . 0 3  Indemni f i cation in Act ions by or i n  the Ri ght of 
the A ssocia t io n. The Associ atio n shal l h ave t he power to 
indemnif y a ny pe r so n  w ho was or i s  a party or i s  threatened 
to be m ade a party to any threatened , pend i ng , or compl eted 
act io n  b y  o r  in the r ight of the Asso ci at ion to procure a 
judgme nt i n  i ts f avor by reaso n of the fact that such pe rson 
i s  or w a s  an ag e n t  o f  the A sso ci a�i o n .  again st e xpe n se s 
ac'-toUal l y  and re aso n ab l y  i n curred by such p e r so n  i n  con­
nect ion w i th the d e fense or se ttlement of such act ion i f  
such pe rso n  acted i n  good f ai th ,  in a m anner such per son 
b e l i ev e d  to be i n  t h e  b e st i n te r e st s o f  t h e  A sso ci at i o n  
and wi th such car e ,  i n cl ud i ng re aso n ab le i nq ui r y, a s  an 
ordi naril y prudent pe r son in a l ike po sit ion would use under 
similar ci rcumstance s. No i ndemn if i cat ion sh al l be made 
under thi s Se ct ion 1 1 . 0 3: 

( a) I n  re spe ct of any claim , i ssue , o r  matter as 
to which such pe rson shal l h ave been ad j ud ged to be 
l iab le to the A sso ci ation in the p erformance o f  such 
perso n 's d ut y  to the Asso ci ation , .  unl e ss and only to 
the e xtent t hat the court i n  wh ich such proceed ing i s  
or was pe nd i ng shal l d e termi ne upon app li cat ion that, 
i n  v i ew o f  all t he ci r cum st an ce s o f  t h e  case , such 
pe r so n  i s  fai r l y  and re asonably ent itled to indemn i ty 
for t he e xpe n se s  which such cour t sh all de term i ne 1 
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(b ) Of amo un t s  p a id i n  se t t li ng o r  o th e r wi se 
d i spo si ng o f  a thre a t ened or pendi ng a ct ion , wi th 
or wi thout court approva l, or 

(c) Of expen se s  i n curred i n  defend i ng a threa­
tened pr pend i ng a ct ion wh i ch is se ttled or otherwi se 
d i spo sed of w i thout court approval. 

1 1 .0 4  Indemni f i cat ion Ag ai nst Expense s. To the ex tent 
th at an agent of the Associ at ion ha s been succe ssful on the 
me ri ts in defense of any proceed i ng referred to in Section 
1 1 . 0 2  o r  11 . 0 3 o f  t h i s  A r t i cle XI o r  i n  d e fe n se of a ny 
claim ,  i ssue , or ma tter there in , the agent sh all be i ndem­
ni f ied ag ainst expen se s  actua lly a nd re asonab ly i ncurred by 
the agent in connect ion the rew i th .  

11 . 0 5 Required Determinat ions. Ex cept as prov ided in 
Se ct io n 1 1 . 0 4  of th i s  Arti cle . XI, any i ndemni f i ca t ion under 
th i s  Art i cle XI sh all be m ade by the A sso ci at ion on ly i f  
au thori zed i n  the spe ci f i c  case , upon a determi nation tha t  
indemn ifi cation of the agent i s  proper in the ci rcumstances 
be cause the agent h as me t the appli cab le st and ard o f  conduct 
se t f o r th in se ct io n 1 1 . 0 2,o� 1 1 . 0 3 o f  th i s  A r t i cle XI, 
�i 

. 

(a) A m ajo r i ty v o t e  of a quoru m con si st i ng of 
Di re cto r s  wh o are no t p ar t i e s  to such proceed i ,ng : 

(b ) Appr oval b y  v o t e  or w r i t t e n  b a llo t  o f  a 
major ity o f  a quorum pre sent at a duly h e ld meeting of 
t h e  Membe r s  w i th th e pe r so n s  to be i nd emn i f ied not 
be i ng e nt it led to vote the reon , or 

(c) The cour t  in wh ich su ch proceed ing i s  or was 
pe nd i ng upon appli cat ion made by the Asso ci at ion or the 
age nt or the attorney or other person rend ering se r -

. v i ce s  i n  conne ct ion w i th the defense, whe ther or no t 
su ch ap pl i cat i o n  by t he ag e n t ,  at torn ey , o r  o ther 
pe r so n  is opposed by the Asso ciat ion. 

11. 0 6  A d v ance o f  E x pe nse s. Expe n se s i n cu r red i n  
d e fe nd ing any proceed i ng may be ad vanced by the Associ at ion 
p r i o r  t o  the f i nal d i spo si t i o n  of such proce ed i ng upon 
re ce ipt of an undertaking by or on beh alf o f  the ag ent '  to 
repay such amount un le ss i t  sh all be determi ned u lt ima te ly 
th at th e ag e nt i s  ent i t led to be indemn i f i ed a s  autho r ized 
in th i s  Arti cle XI. 

-21-



-, 

1 1 . 0 7  Other Indemn i f icat ion. No prov i sion made by the 
Associ ation to indemnify i ts Direc tors or officers for the 
d e f e n s e o f  a ny p r o c e e d i ng ,  w h e th e r  c o n t a i n e d  i n  t h e  
Ar tic l e s ,  Byl aws , a resolution o f  Members or · Di rec tors , a n  
agreeme nt, o r  o the rwi se , s ha l l  b e  val id unless con s is tent 
with Cal i fornia Corpora t ion Code S 7 23 7  as amended from t ime 
to t ime , i t  bei ng unders tood tha t a t  the present t ime the 
prov i si ons of th is Ar ticle XI comply with the requi reme nts 
of Cal i fo rn ia Corpora t ions Code S 723 7. No th ing contained 
in th is Article XI s hal l a f fect any r igh t to indem� i fication 
to wh ich pe rsons other than such Di rectors and Off icers may 
be ent i tl ed by con trac t  or o therwi se . 

1 1 . 0 8  Fo rm s  o f  I n d emn i f i ca t i o n  Not Perm i t ted . No 
indemn i fication or · advance shal l be mad e  under this Artic le 
XI , ex cep t  as provided i n  Sect ion 1 1 . 0 4 or 1 1 . O S ( c ) ,  in any 
c i rcums tances where it appears : 

( a )  Th a t  i t  wo u l d  b e  i nc o n s i s tent w i th a pro­
vi sion of the Artic les , the se Byl aws , a reso lution of 
the Members , o r  an agreement in ef fect at the time of 
the accrual of the al leg ed cause of act ion a sse rted in 
the , proceed i ng i n  wh ich the expenses were incurred or 
othe r amounts were pa id , wh ich proh ib i ts or otherwise 
l imi ts i nd emn i f icat ion : or 

( b )  T h a t  i t  wo u l d  b e  i n c o n s i s t e n t  w i t h a n y  
cond i t ion expre s sly ' imposed by ' a  court in approv i ng a 
s e ttleme nt. . 

1 1 . 0 9  Insuranc e .  The Assoc iat ion shal l have powe r to 
pur chas e and ma intain insurance on behal f of any agent o f  
the As soci at ion ag a in s t  any l i ab il i ty ass erted aga inst o r  
incurred by the ag ent i n  s uch c apac ity or ar i s i ng out o f  the 
agent ' s  s tatus as such whether or not the As sociat ion wou ld 
have the powe r to i ndemn i fy the agent aga i ns t s uch l iab il i ty 
unde r the prov i s ions o f  th i s  Ar ticle XI. 

ART ICLE XII 

M i scel laneous 

1 2 . 0 1 C h e ck s , Dra f t s , e t c .  A l l  c he ck s , d ra f ts or 
o the r orders for payment of money , notes or othe r evidence 
of indebtednes s ,  i s s ued i n  the name o f  or payable to the 
Asso c i at ion , s ha l l  be s igned or endors ed by s uch pe rson or 
persons and in s uch. manne r ' a s , from ' t ime to t ime , sha l l  be 
d e te rmi ned by resolu t ion o f  the Board of Directors. 
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1 2 . 0 2 C o n t ra c t s ,  e t c .  - How E x e c u t e d . T h e  Board 
of Di rectors , except a s  o therw1se prov1ded in the Re stric­
t io n s ,  may a u tho r i z e  a ny o f f i c er or o f f i c e rs , a g e n t  or 
age nt s ,  to e nter i nto con trac ts or execute any i ns trument 
in the n ame a nd on b eh a l f  o f  t he A s so c i a t ion , and s uch 
authori ty may be gene ral or conf ined to spe c i f i c  i ns tance s 1  
and un less authori zed by the Board o f  Di rectors , n o  officer , 
age nt or employee s hal l h ave any power or author i ty to bind 
the As soci at ion by any con trac t or engageme nt or to pledge 
its cred it or to rend e r  i t  1 iable for any purpose or any 
amoun t. 

1 2 . 0 3  Inspection o f  Articles and Bylaws . The Asso­
c i at ion shall keep in its pr incipal office for the trans­
act ion of bus i nes s the or ig inal or a copy of i ts Articles of 
Incorpora tion and the se Bylaws as amended to date , wh ich 
shal l be open to i nspe c t ion by the Members at all reasonable 
t ime s during o f f i ce hours . 

1 2 . 0 4 Fi scal Year . The f isc al year of the As soci ation 
shal l be determi ned by the Board of Di rec tors and h avi ng 
been so de termi ned i s  s ub j ect to change from t ime to t ime as 
the Board of Di rectors shal l dete rm i ne . 

12 . 05 Confli cts . In the case of any confl ict between 
t h e  De c l a r a tion and t he s e  By l aws , t he De c l a r a t ion s h a l l  
con trol . I n  c a s e  any . o f t h e s e  Byl aws c on fl i c t  wi th any 
appl icable law o r  statu te o f  the S tate o f  Cal i forn i a ,  the 
provisi ons of s a id l aw or statu te shal l control . 

ARTICLE XI I I  

Amendments 

Th ese B y Laws may b e  amend ed by the v o t e  o r  wr i t t en 
c o ns e n t  of M em b e rs rep r e s e n t ing n ot l es s  than f i f ty-one 
perc en t ( 51% ) o f  the vot ing powe r of e ach c lass of member­
s h i p  of t h e  A s s o c i a t i o n ,  f o r  so l ong a s  th e re a r e  two 
c l asses of Members , a nd the rea fter amendme nt of these Bylaws 
shal l requi re : 

( a )  T h e  v o t e  o r  w r i t t e n c o n s e n t  o f  M e m b e r s 
represent ing not les s than f i fty-one percen t ( 51 % )  o f  
th e vot ing powe r o f  the Associ at ion ; and 

( b )  Th e vote or wr i tten consent of Members other 
than De cl arant representing not less than f i f ty-orie 
pe rcent ( 51% ) of the vot ing powe r of the Assoc i at ion 
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then enti tled to vote , e xclud ing Declarant ' s  voting 
powe r .  

No tw i th s t a nd i ng the f or e g o i ng , the p e r c e n tage o f  vo t i ng 
powe r . ne ces sary to amend a spec i f ic clause or provision o f  
the Byl aws shal l not be l e s s  than the p res cribed pe rcentage 
of a ff irma t ive votes r equi red for act ion to be taken under 
t ha t  c la u s e or prov is ion .  

WE , T H E  UNDE RS I GNED , b e i ng a l l  o f  t h e  D i re ctors o f  
th e As soci a t ion , do hereby assent to the w i thin and fore­
going Byl aws and hereby adop t s ame as the Byl aws for the 
As soci a t io n .  

E x e c u ted t h i s  d a y  o f  ________ , 19 8_. 

MOORIS A .  TIDEMAN IS 
" 

RICHARD L. MIESCK� 

�AT S .  HARTY 

- Directors -
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