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ARTICLE I

ame =) i sociation
The name of this Assoclation is :
FLM PLAZD HOMNECOWNERS ASSQCIATION.

Such Asscciation is referred to as the "Asseociation " herain.
Its princlpal office iz located in the County of ILos Angeles,
State of California. The Board of Directors i= hereby granted
full power and authorlty to change sald principal office from one
location to another 4in gaid County. - Additionally, the
Association may have such other offices, elther within or wilthout
sald County, as the Board of Directors may require from time to
time.

ARTICLE IT
- Purposes

The Association does not contemplate pecuniary gain or
profit to the members thereof, and the primary purposes for which
it has been formed are to be a 'homeowners' association" as
defined in Section 528 of the Internal Revenue Coda of 1954, as
amended, which is organized and operated to provide for the
managemant, administration, . maintenanca, preservation and
grchitectural contrel of the Units, Commen Areas and any
Restricted Common Areas within +hat c¢ertain real property
development known or to be known as ELM PLAZA CONDOMINIUMS, (the
rproject" herein), all as more fully set forth in the Articles of
Incorporation of the Association and in the Declaration as such
term is hereinaftaer dafined.

"
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ARTTICLE ITI
Definitions

3.01 JIncorporation of Defipitions. Thae definitions
contained in the Declaration are incorporated herein and made a
pert hereof by this reference thereto.

3.02 Definition of Declaration. "peclaration" as used
herain shall mean and refer to that certain Declaration of
Covenants, Conditions, Restriatione and  Easements, for

ELM PLAZA CONDOMINIUMS made by HOSSEIN MOALEJ, a merried man as
his sole and separate property, as Declarant, recorded on the

day of r 19 . as Instrument RNo. . in Book ’
Page et sed., Official Records, Los Angelas County, California.

ARTICLE IV

Meetings of Members

4,01 Membership. The auvthorized number and gqualifications
of Members of the Asescciation, the diffarent classes of Members,
if any, the property, voting, and other righte and privileges of
Members, and their liability for assessments and the method of
collecting them, shall be controlled by thesa Bylaws and the
Declaration, ., and the provisions of the Declaration pertaining
thereto are by this reference incorporated herein and made a part
heraof.

4.02 Place of Meetings. All meetings of Members shall be
held withinm the Project (defined in the declaration) or as close
thereto as practicable. Unless unusual ecircumstances exist,
Members! meetings shall not be held outside of the County in
which the Project is situated.

4.03 Anpua) Meetings of Members. The first annual meeting
of +the Menmbers shall be held within forty-five (45) days aftex
the closing of the sale of the Unit which represents the fifty-
first (51lst) percentile of Units authorized for sale under the
public report issued by the california Department of Raal Estate
for the Project, but in no event shall a mesting be held later
than =ix (6) months after the closing of the sale of the first
such Unit, Subszequent regular annual meetings of the Members
shall be set by the Board so as to be held within thirty (30)
days of the same day of the same month of each year thereafter as
was held the first annual meeting, at the hour of 7:30 P.M. If
the date of the annual meeting of the Members is a legal holiday,
the meeting will be held at the same hour on +the first day

*:

L



Nov-02-2010 0937 AM JP Morgan Chase 1 o

oo xS 1 ‘ v e . -
X .

i
following which is not a legal holdiay. At such annuai meetings
thare shall be electad by ballot of the Members, =a Board of
Directoxrs in accordance with the provisiocns of Section 4.11 and

Article VII heresof. The Members may also transact such other
business of the Association as may properly come before them.

4.04 Special Mametings. Special neetings of the Members
shall be promptly scheduled by the Boarxd in responme to: (1)
the wvota of the Board ltself; or (2) written request for a
special meeting signed by Members representing at least £ive
pexcent (5%) of the total veoting power of the Association. Upon
request in writing to the Chairman of the Board, the President,
any Vice President, or the Secretary by any person (other than
the Poard) entitied teo call a special meeting of Members, the
officer Zforthwith shall caunse notice to be given to the Membars
pursuant to Saction 4.05 of these Bylaws that a mesting will be
held at a time fixzed by the Board, which time shall be not less
than ten (10) nor more than ninety (90) days after the receipt of
the request. I2I the notice is not given within twenty (20) davye
after receipt of the reguest, the persons entitled to call the
meeting wmay give the notics. If the Association is the oblligea
under a bond or other arrangement to secure perfomrance of the
commitment of the Deeclarant to complete Common Area Iimprovements
which have not been completed prior to the close of escrow of the
gale of the first Condominium located within the Property, and
the provisiona of +the Article of the Declaration entitled
"Special DProvisions Relating to Enforvement of Declarant's
Obligation +to Complete Common Area Improvements" are applicable,
a special meeting of the Membsrs may be called in accordance with
the provisions of said Article of +he Declaratien, which
provisions are incorporated by reference herein.

4.05 Notice of Meetinwos. subject to the provisions of
sectlon 4.04 of this Article IV,  written notlce of each meeting
©f the Members (annual or specilal) shall be given by, or at the
direction of, the BSecretary or person autherized te call +he
meeting, by personal delivery, by mailing of a copy of .such
Notice, <£first-class, postage prepaid, or by telegram not less
than ten (10) nor more than ninety (90) days before such meeting
te each first mortgagee regquesting notice in writing and te each
Merber who, on the record date forsnotice of the meeting, would
ba entitled to vote thereat, addreszed to the members's address
last appesaring on the books of the Association, or supplied by
such Member or mortgagee to the Association for the purpose of
notice. Such notica shall specify the place, day and hour of the
meeting, and, (a) din the case of a specizl meeting, the general
nature of the business to be transacted, and no other bhusiness
may be transacted, or (k) in the case of the annual mneatineg,
those matters which the Board, at the time of the mailing of the

r
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notice, intends to Eresent for action by the members, but,
gubject to the provis

may be presented at the meeting for such action. ' The notice of
any meeting at which directors are to he elected shall include
the names of all those who are nominees at the time the notice is
sent to menmbers. If mailed, the notice of meeting shall - be
deemed +to be delivered forty-eight (48) ' hours after it is
deposited in the United States mail addressed to the Member at
his addres=z as it appears on the records of the Agmacistion, with
postage thereon prepaid. Notice by telegram shall be deemed
recaived twenty-four (24) hours after it is properly sent.
Whenever any Membar entitlted to vote has been absent from any

.meeting of the Members, whether annual or special, an affidavie

executed by the Secretary or Assistant Sesretary to the affect
that notice has baen duly given, shall be prima facle evidence
that due notice of such meeting was given to such Member or
Members as zeguired by law and by the charter documents of +he

Association.

4.06 QOrder of Business. The order of businass at all

meetings of the Members shall be as follows: (2) roll call to
determine the voting power represented at the meeting; (b)
proof of notice of meeting or waiver of notice; {(¢) reading of
Minutes of preceding meeting; (d) reports of officers; (&)
reports of committees; (f) election of inspector of electicns
(at annual meetings or special meetings held for such 'purpose) ;
(g) election of Diractoxs (at annual meetings or special
meetings held for such purpose); (h) unfinished business; and
(1) new business. Meetings of Members shall be conducted by the
officers of the Association, in order of their pPriority.

4.07 Informal Actjon by Mewbers. Subject to Section 7513 of
the California Nonprofit Mutual Benefit Corporation Iaw, any
action, except the election of directors, which under any
provielon of the California Nonprofit Mutual Benefit Coxrporation
Law may ba taken at any regular or speclal neeting of members,
may be taken without a meeting if: (a) the written ballot of
every member is solicited; (b) the number of ballots cast
within +the time period specified egquals or exceeds the quoxum
required to be present at a meeting awthorizing the action: and
(c) 1f the number of written, signed approvals received setbineg
forth the action so eguals or exceeds the pumber of votes that
would be required for approval at a meeting at which tha total
nunber of votes cast was the same as the number of votes cast by
ballot. Each ballot so distributed shall: (i) set forth the
propesed action: (ii) provide the Members an opportunity +o
specify approval or disapproval of each proposal: (iii) state
that where an approval or disapproval is specified the ballot

ons of applicable law, any proper matter

h
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will be cast accorxdingly: and (iv) s=specify a reasongble tize
within which Members may return the ballot. 2ll solicitations of
pallote must specify the number of responses necessary for a
quorum and the percentage of approvals necessary to pass the
measure submitted. Unless a record datea for voting pukxposes be
fixed by the Board as provided in Section 4.13 of this article
Iv, tha record date for determining Members entitied *to c¢ast
written ballots pursuant to this Section 4.07, when mno prior
action by the Board has been taken, shall be the day on which
the filrst written ballot is mailed or solicited, whichever is
first. All ssuch written ballots shall be filed with the
Secreta of the BAssociation and kept in the records of the
Assoclation for three (3) years.

4.08 Quorum. The presence, in person or by proxy, of
Members entitled to vote holding at least fifty-one percent (51%)
of +the voting power of the Asscociation shall constitute a gquorun
for the transaction of husiness at all meetings of the Membars,
except =as may b2 otherwilise provided in *hese Bylaws and/or the
Declaration. The Members preszent at a duly called ox held
meeting at which a gquorun iz present may continue to do businass
until adjournment, notwithstanding the withdrawal of enough
members to leave less than a gquorum, i1f any action taken (other
than adjournment) Iis approved by at least a majority of +the
Members required to constitute a quorum. If any meeting cannot
be held because a guorum is not present, no business mnay be
transacted except that a majority of the Members present, either
in person or by proxy, may, as otherwise provided by Ilaw,
adjourn +the meeting teo a time not lesz than five (5) days nor
more than thirty (30) days from the original meeting date, at
which meeting the quorum regquirement shall be twenty-five percent
(25%) of the voting power of the Members.

4,08 Adjourned Meetings, When any meeting of Members,

either annual or special, is adjourned for thirxty (30) days or
more, or ‘if a time and place for the adjourned meeting is not
fixed by those in attendance at the original meeting, or if for
any reason a new date is fixed for the adjourned meeting after
adjournment, notice of the time and place of the adjourned
mesting shall be given as in the case of an original mesting.
Except as aforesaid, it shall not be necessary to give any notice
of an adjournment or of the busines=z to be transacted at an
adjourned meeting, other than by announcement thereof at +the
meeting at which such adjournment 1s taken.

4.10 Proxies. At any meeting of Members, a Member entitled
to vote may vote by proxy executed in writing by the Member or by
his duly authorized attorney-in-fact. No proxy shall be wvalid
after elaven (11) months from the date of its execution unless
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otherwlse provided in the proxy. The maximum term offany proxy
shall be three (3) years from the date of its executian. Every
proxy &hall be revocable, and shall be reveked upon any of the
following: (2) by 2 written notice prior to the vote by the
pexson executing the proxy delivered to the Secretary of <the
Association, stating that the proxy is revoked: (b) by a
subsequent proxy executed by the person axecuting the prior proxy
and presented to the meeting; (¢) as to any meeting, by
attendance at the meeting and veting in persoen by the Member:
(d) by conveyance by the Member of his Unit; or (e) upon
receipt of written notice hy the Association of the death er
judicially declared incompetence of such Member. All proxies
shall be in writing and filed with the Secretary at the
commencement of the meeting or prior thereto.

4.11 Voling and Election of Directors. The provisions of
the Artiele of the Declaration entitled "Membership Classe=s and
Voting Rights" pertaining to Members' voting rights and classes
vf membership are by this reference incorporated herein and made
a part nereof. Ine vote of a majority of a quearum present, in
pexrson or by proxy, shall decilde any guestion brought befora such
meeting, unless the question is one upon which a different vote,
by exprezs provision, shall govern and control. Cumulative

voting in the election of the Beoard Members.shall be required for

all elections, subject only to the procedural prerequisites to
cumulative wvoting preseribed in Section 7615 (b) Qf the
Corporations Code. Voting in the election of Board members shall
be by secret 'written ballot. Unless the entive Board is removed
from office by the vote of the Members, no individual Board
Member shall be removed prior to the ewpiration of his term of
office if the votes cast against his removal would be sufficient
to elect the Board Member if voted cumulatively at an electicn at
which the same total number of votes were cast and the entira
number of Board Members authorized at the time of the most recent
election of the Board Member were then being elected.

Nothing to the contrary in the Articles, the
Declaration or these Bylaws withstanding, from the first election
of Board Members and thergafter for so long as a majority of the
voting power of the Association resides in Declarant, or so long
as thers are two outstanding classes of Membership in the
Association, at any meeting of Membersz at which directors are to
be elected, then the Members other than Declarant shall, by
majority vote, among themselves, elect the number of directors
required to egual 20% of the total numbar of directers on +the
Board. In the event 20% of the total number of directors is
equal to any fractional number, the number of directors to be
elected pursuant to this special voting right shall be rounded to
the next higher whole number. In no event shall the Members

L]



Nov-02-2010 0937 AM JP Morgan Chase 1

M/g7

'

[ ——— T Cor e e R N R L kb . .‘. -
. 0 \

other than Declarant ba entitled to elect more than 20% of +the
total number of directors, adjusted for any factional number as
hereinabove provided, pursuant to the provisions of this special
voting right. The remaining vacanciles on the board shall be
£illed by Declarant. A Board Member who has been elected to
coffice solely by the votes of Members of the Associatlon other
than Declarant may be removed from office prior to the expiration
of his term of office only by the vote of at least a simple
majority of the voting power residing in Membars other +than
Declarant.

4.12 Consent of Absentees. Tha transaction of any business
at any mesting of Members, either annual or special, however
called and noticed, shall be as valid as though had at a meeting
duly held after regular call and notice if a gquorum be present
either in person or by proxy, and if, either befors or afteyr the
meating, each of the Members entitled to vote, not prasent in
person or by proxy, signs a writtan wailver of notice, or =
consent  to the holding of such meetiny, or apprzval of +the
minutes therecf. All such waivers, consents and approvals shall
be filed with the records of +he Association, or made a part of
the minutes of the meeting. Attendance of a persen at a reeting
shall constitute a waiver of notice of that meeting, except when
the person objectz at +he beginning of "the meeting to the
transaction of any business because the meeting is not lawfully
called or convened. Also, attendance at a meeting is not a
wvaiver of any right to object to the consideration of matters
required by the California Nonprofit Mutual Benefit Corporation
Law to be included in the notice but not so included, if =such
objection i= expressly made at the meeting. Neithar the business
to be transacted nor the purpose of any regular or speclal
meeting of Members need be specified in written waiver of notice,
consent to the holding of the meeting, or approval of the minutes
thereof, except as provided in section 7511(f) of the California
Nonprofit Mutual Banefit Corporation Law.

4.13 Record Date. The Board may f£fix, in advance, a record
date for the determination of the Members entitled to motice of
any maseting of Members or entitled to vote, act by written
ballot, or take any other lawful action. The record date so
fixed for notice purposes shall be not more than sixty (60) days
nor lass than ten (10) days prior to the meeting; for all other
purposes, the record date shall be not more than sixty (&0) davys
prior to such other action. When a record date is so fixed, only
Membars of record on that date are entitled to notice, to vote,
act by written ballot, or take other action for which the record
date was fixed. A determination of Members of record entitled to
notice of a mesting of Members shall apply to any adjournment of
the meeting unless the Board fixes a new record date for +he
adjourned meeting, The Board shall f£ix a new record date if the
meating is adjourned for more than farty-five (45) days.

rh
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If no record date is fixed by the Board, tﬂe record
date for determining Member= entitled to notice of 2 meeting of
members shall be at the close of business on the business day
precading the day on which notice is given or, if notice is
waived, at +the close of busine== on the busines= day prsceding
the day on which the meeting is held. If no record date i= fixed
by tha Board, Members on the day of the meeting who are otherwise
eligible +to vete are entitled to voke at +he meeting of Members
or, in the case of an adjourned meeting, Members on the day of
the adjourned meeting who are otherwise eligible to vote are
entitled to vote at the adjourned meeting of Members. The recoxrd
date for determining Members for any purpose other than set forth
in this Section 4.13 or Section 4.07 of this Article IV shall be
at the close of business on the day on which the Board mdopts the
resolution relating thereto, or the sixtieth (60th) day prior to
the date of such other action, whichevar is later. :

ARTICLE V
Tiab ties of Memhers

No Members of this Association, either regular or
otherwise, shall be personally liable for any of the debts,
liabilities and/or obligations of the Association.

ARTICLE VI

Assocjstion's Books and Records
and Rights to Inspection Thereof

6.01 Eoo and Reco ssogiation. The Board of the
Assoclation shall keep or cause to be kept such membership
registers, books of account and minutes of meetings of Members,
the BPBoard, and committees of the Board as it shall from time to
time deem to be reasonably necessary. Such books and records as
are Kept by the Association and the Board shall be made available
for inspection and copying by any Member of the 2Association, or
by his duly appointed representative, at any reasonable time and
for a purpose reascnably related to his interest as a Membher, at
the office of the Association or at such other place within +the
Project as the Board shall prescriba, ’

€.02 Establishment of Rules Pertsaining +o Records. Thea

Board shall establish reasonable rules with respect to.:

(a) Notice (not to exceed five (5) business days'
written notice) to be given to the custodian of records
of the BAssociation by the Member desiring to make +the
the inspection, stating the purpose of the inspection;

M
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(k) Hours and days of the week | hen such
inspection may be nade; "

{c) Payment of the co=st of reproducing copilez of
documants reguested by a Member.

6.03 Inspection by Dirsctors. Every Director shall have the

absolute xight at any reasonable time to inspect all bhooks,
records and documents of the Association and the physical
properties owned or controlled by the Assocciation. The right of
ingpaction by a Director includes the right to make extracts and
copiles,

ARTICLE VII

Board of Directors

7.01 Nunmber, Election, and Term of office. The affairs of
the Assoclation shall be managed and administered by its Board or
Directors. The Board of Directors shall consiet of five (5)
Membars, who need not be Members of +he BAsscciation. The
individuals named %o the Board in the Articles or +their
successors shall constitute the Board of Directors until the
first annual meeting of Member=z of the Association, at which tine
the Members shall elect the new Board, the members of which shall
serve for & term of cne (1) year or until their successors are
elected, and at each anpual meeting thersafter, the Members shall
elect a new board whose Members shall serve for =z term of one (1)
year or until their successcrs are elected. If an anmusl meating
is not held, or the Directors are not elected thersat, the
Directors fay be elected at any special meeting of Members held
for that purpose.

7.02 VYacapcies. A vacancy or vacancies shall bhe deemed to
exist In case of the death, resignation or removal of any
Director. If the Members shall increase the authorized Directors
but shall fail to elect the additional Directors as provided for
at the meeting at which such increase iz authorized, oxr at an
adjournment thereof, or in case the Members fail to at any time
elect the full number of the authorijzed Directors, a vacancy or
vacancies shall bz deemed to exist,

Any director may resign effective upon giving written
notice to +the Chairman of +the Board, the President, the
Secretary, or the Board, unless the notice specifies a later time
for the effectiveness of such resignation. If the resignation is
effective at a future tima, a successor may ba elected before
such time to take office when the resignation becomes affective.
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Vacancies in the Board, excspt those Exisﬁing as a
result of a ramoval of a Direchkor, may be filled by a majority of
the remaining Directors, although less than a quorum, or by a
sole wemaining Diraector, and each Director so elected shall hold
office until his euccessor is elected at an anmual meating of
Members, or at. a special meeting called for that purpose. A
vacancy which exists as a result of a removal of a Director may
be filled ky the Board with the vote or written assent of a
majority of the voting power residing in Members other <than
Declarant.

The Board may declars vacant the office of a director
who has been declared of unsound mind by a final oxrdar of court,
or convicted of a falony.

The Members may at any time elect Directors to f£ill
any vacancy not f£illed by the Directors, and may elect the
additional Directors at the meeting at which an amendment of the
Bylaws is8 wvohted authorizing an increase in the number of
Directors. No reduction of the nunker of Directors shall have
the eaffect of removing any Director pricr to the expiration of
his term of office.

7.02 Removal of Dirsctors. At any .time after the F£irst

annual meeting of Members, at any regular or special meeting dquly
called, any Director may be removed, with or without cause, by
vote of the Members and a successor may then and there or later
be elected t0 £ill the vacancy thus created; provided, however,
that any such removal and the election of & successor shall be
in compliance with the provisions of Section 4.11 hereof.

7.04 Orgapization Meeting. The fir=zt mesting of a newly
elected Boarxd shall be held within ten (10) days following +the
election, at such place as shall. be fixed by the Directors at the
meeting at which such Directors were elected, and no notice shall
be necessary to the newly elected Directors in order legally to
constitute such meeting, provided a majority of the whole Board
shall be present. i

7.05 Reqular Meetings. Regular meetings of the Board shall
be held monthly at such hours and place as may be fixed from time
te time by resolution of the Board: The meeting place shall be
within the Project unless, in the judgment of the governing body,
a larger meeting room is regquired other +than that which is
avallable within the Project. In such casa, the meeting room
selected shall be as close as possible to the Project. Should
said meeting fall upon a legal holiday, +then that meeting shall
be held at the same time on the next day which is not a 1laegal
holiday. Notice of regular meetings of the Board shall he given

10
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to each Director, personally or by mail, telephons or éalegraph,
at least four (4) days prior to the day named for such regular
meeting. Notice of the time and place of such regular meeting
shall - also be posted at a prominent place or places within the
Common Arxea of the Project at least four (4) days prior to the
time of the meeting.

7.06 Bpecial Meetings and Notices. 8pecial meetings of the

Board of Directors for any purpose may ba called at any time by
the Chairman or by the President, or if they are unable or refuse
to act, by the Vice President or by any twe (2) Directors,

Written notice of the time and place of a special
meating and the nature of the business to be conducted shall be
delivered personally to the Directors or sent o each Director by
letter or by telegram, charges prepaid, addressed to him at his
address as it im shown upon the records of the Association. In
case such notice is mailed or tslegraphed, it shall be deposited
in the United &tates mall or delivered to the telegraph company
at or near the place in which the principal office of the
Association 1s located at least three (3) days prior to the time
of the meeting. In case such notice is delivered personally to
any Directors as above provided, it shall also be delivered at
least threes (3) days prior to the time of - the meeting. Such
mailing, telegraphing or delivery as provided herein shall be
due, legal and parsonal notilece to each such Director. Notice of
& special meeting shall also be posted in a prominent place or
.places within the Common Area of the Project at least three (3)
days prior the time of the meeting.

7.07 ¥Waiver of Notice. Before or at any meeting of the
Board eny Director may, in writing, waive notice of such meeting

or consent +to thea holding of the meeting, and such walver or
consent shall be deemd eguivalent to the giving of notice of the
neeting. All such waivers or consents shall be filed with +the
records of the Asscociation or made a part of the minutes of the
meeting.  Attendance by a Director at any meeting of the Board
shall be a waiver of notice by him of the time and place thereof.
If all the Directors are present at any meeting of the Board, rno
notice shall be reguired and any business may be transacted at
such meeting. ;

7.08 Notice of Adiournment. Notice of adjournment of any
Director's meeting, elther regular or special, need not be given
to absent Directors, if the time and place are fixed at the

meeting adjourned.

7.08 Adjournment. 2 quorum of the Directors may adjourn
any Directors' meeting to meet again at a stated day and hour;

1L
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provided, however, that in the absence of a guorum, a majority of
the Directors present at any Directors' meeting, either. regular
or special, may adjourn, from time to time until the +ime Pixed
for the next regular mesting of the Board.

7-10 Quorum. One-third (1/3rd) of the authorized number of
Directors but not lese than two (2), shall be neceksary to
constitute &8 gquorum for the transaction of business, eXxcept .to
adjourn as provided above. Evary act or decision done or made by
a majority of +the Directors present at a meating at which a
quorum is present shall be the act and/or decision of the Board,
unless a greater number be reguired by law. A meeting at which a
querun is initially present may continue to transackt business,
notwithstanding the withdrawal of Directors, 1f any action taken
is approved by at least a majority of the required quorum for
such meeting. .

7.11 Action Without Meeting. Any action by the Board may
be taken without a meeting if all of +the members of the Roard
shall dindividually or collectively consent in writing +to such
action, Such writfen consent or consents shall be filed with the
Minutes of the proceedings of the Board. If the Board resolves

by unanimous written consent to take action, an explanation of

the action taken shall be posted at a prominent place ox places
within the Common Area of the Property within three (3) days
afte; the written consents of all Board members -have been
vhtained,

7.12 Boa Meetings Open to embers. All regular and
special meetings of the Board shall be open to all Members of the
Association, and any holders of mortgages encumbering any portion
of the Property; provided, however, that Associztion Members
and/oxr mortgagéss who are not on the Board may not participate in
any deliberation or decision unless ewpressly so autherized by
the vote of the majority of a guorum of the Board.

7.13 Executive Sessionsa. The Board may, with the approval
of a majority of a guorum of its Members, adjourn a meeting and

reconvene in executive session to discuss and vote npon personnel
matters, 1litigation in which the Association is or may hecome
invelved, and orders of business of a similar nature. The nature
of any and all business to be confidered in executive sessions
shall first be announced in open =ession.

7.14 Fidelity Ronds. The Board may xrequire that ail
officers and amployees of the Association handling or responsible

for Assoclatlon or trust funds shall furnish adequate fidelity
bonds. The premiums on such bonds =shall be paid by the
Association.

12
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7.15 Liability end Indemnity of the Board and lofficers.

The Membars of tha Board and the officere of +the Associaticon
shall not be liable to the Members of the Assoclation for any
non-willful tort or mistake of judgment, negligent or otherwiss,
except for their own individual willful misconduct or bad faith.
Each Director and officer, +to the fullest extent permitted by
law, shall ke indemnified by the Association and the Members as
provided in Article XI of these Bylaws. :

7.18 Executive Committee. The Board of Directors =hall
have the power to appoint an Executive Committee composed of two
(2) oxr more Directors, and to delegate to such committee any of
the powers and authority of the Board in the managemant of +the
business and affaixs of tha Association, except the following i

(a) The approval of any action for which the
california Nonprofit Mutual Benefit Corporation ILaw also

regquires approval of the Members or approval of a majority
of all Mexbara; :

~ (b) The £illing of vacancies on the Board:

(c) The fixing of compensation of the Directors for
serving on the Board or on any committee;

(a) The anmendment or repeal of bylawvs or the
adoption of new Bylaws;

'(a) The amendment or repesal of any resolution of
the Board which by lt= express terms is not so amendable or
repealable;

(£) The expenditure of corporate funds to support é
noninee for Director after there are more pecple nominated
for Director than can bhe elected.

The executive Committes shall be entitled to appeint members of
any other committee 1f the Board fails to do so. The Board shall
have the power to prescribe the manner in which proceedings of
the Execontlve Committee shall be conducted. Minutes shall be
kept of each meeting.

7.17 Nominations of Candidates for the Board. Nominations
for election to +the Board of Directors shall be made by a
nominating Committes. Neminations may also be mada from the
floor at the annual meeting. The Nominating Committee shall
consiet of a Chairman, who shall be a Member of the Board, and at
least one (1) Member of +the Association. The Nominating
Committee shall be appointed by the Board at least sixty (60)

13
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days prior to each annual mesating of the Members, to serve until
the close of such annual meeting. ‘The Nominating committee shall
make as many nominations for election to the Board as it shall in
its discretion determine, but not less than the number of
vacancies that are to be filled.

7.18 Powers apnd Duties of the Board.

(a) Powers. Subject to limitations of the Articles,
of +these Bylaws, of the Deglaration, and of +the California
Nonprofit Mutual Benefit Corporation lLaw relating to action
raguired to be approved by the Members or by a majority of
Members, +the actlvities and affairs of the Association shall be
conducted and all of lt=s powers shall be exercised by or under
the direction of the Board. The Boaxd may delegata +the
management of the activities of the Assoclation to any person or
persons, & management company, or committees however composed,
provided that the activities and affairs of the Assoclation shall
be mnanaged and all of lits powoars shall bs exercised under <+the
ultimate direction of the Board. Without prejudice ¢to such
general powers, but subject to the same limitaticns, it is heraby
expressly declared that the Board shall have the following powers
in addition to the other powers enumerated in these Bylaws

(i) To exercise for the As=zociation all powers,
dutlez and authorities vested in or delegated %o +the
Assoviation and not reserved to the nmnembership by other
provisions of the Restrictions;

(ii) To generally manage the affairse ef +the
Association;

(1ii) After notice and hearing in the manner providad
in Article X below, to =uspend the voting right of a Member
during any period in which such Membexr shall be in default
in the payment of any essessment levied by the Association,
provided the notice of hearing is conducted as specified in
Article X of these Bylaws;

(lv) To employ and/or remove a manager, iIndependent
contractor, or such other employess as the Board shall deen
necessary, and to prescribe their duties.

(k) Duties. It shall be the duty of the Board to :
(1) 8ee that all duties and responsibilities of the

Board as set forth in the Restrictions are properly and
timely performed;

14
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(i1) Supervise all officers, agents and ehployess of

the Association, and to see that their duties axe propexly
performad;

(iii) Xeep or cause to be kept a complete record of

all of its acts and doings and to present a =tatement of
them to the Members at such times as it desms reascnably

appropriate.
ARTICLE VIIX
Officers
B.01  Epumeration of oOfficers, The officers of +the
Associatlen shall be a President, a Vice President, -a Secretary
and & Treasurer. The Asgociation may also have, at the

discretion of the Board of Directors, & Chaixrman of the Board,
one or more Asslstant Secretaries, one o©r nmore Asgistant
Treasurers and such other officers as may be appointed in
accordance with the provisions of this aArticle VIIZ. Officers
other +than the Preszident need not be Directors. One person may
hold two or more offices, except +those of President and
Secretary. )

8.02 Election and Term of Office. The officers of the
Association .shall ba elected annually by the Board of Directors
at the regular annual organizational meeting of the Board of
Directors., If election of the officers shall not be held at such
meeting, such election shall be held as soon thereafter as
conveniently possibla. ' New offices may be created and filled at
any meeting of.the Board of Directors. Each officer shall bholgd
office until his resignation, remcval, or other disqualification
from sexvice, or until his successor shall have been elected.

8.03 Removal and Resignation. Any offlcer elected or

appointed by the Board may be removed by the Board whenever in
its Jjudgment the best interasts of the Association would be
served thereby, but such removal shall be without prejudice +to
the contract rights, if any, of the officer o removed. Any
officer may wxesign at any time by:giving written notice to tha
Board or the President or to the Secretary of the Association.
Any such resiination shall not prejudice the rights, 4if any, of
the Associatlon under any contract to which the officer is a
party. Any such resignation will take effect at the date of the
receipt of such notice, or any later date specified therein: and,
unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effactive.

15
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8.04 Vacancies, A vacancy in any office because| of death,
rasignation, removal, disqualification, or any other cause, may
ba filled for the unexpired portion of the term in the manner
prescribed in these Bylaws for reqular election or appointment to
such offipe. :

8.05 Presgident. Tha President shall be the. principal
exacutive officer of +the Association and shall in general
supervise and control all of the business and affairs of +the
Assoclation. He shall preside at all meetings of the members and
of the Borad. He may =ign, with the Secretary or any other
proper officer of the Associatlion authorized by the Board, any
deeds, mnortgages, bonds, contracts, or other instruments which
the Board has authorizaed to be exacuted, except in cases where
the signing and execution thereof shall be expresesly delegated by
the Board or by these Bylaws or by statute to some other officer
or agent of the Assoveiation; and in general ha shall perform ail
duties incident to the office of President and such other duties
&8 ray be prescribed by the Beoard from time to time.

8.06 Vice President. In the absence of the President or
in the event of hls Ilnability or xefusal to act, the Vice
President shall perform the dutias of the President, and when =so
acting, shall have all the powers of and he subject *o all +the
xestrictions wupon +the President. Any Vice President shall
perform such other duties as from time to time may be assigned to
him by the President or by the Board.

8.07 Tfreasurer. The Treasurer i1s the chief financial
officer of the Association and shall keep and maintain, or cause
to be kept and maintzined, adequate and correct accountz of +the
propertias’ and business traneactions of the Associatien, and
shall =end or cause to be sent to the Members of the Association
such financial statements and reports as are required by law or
by these Bylaws or by the Declaration to be sent to ‘then. e
shall have charge and custody of and be responsible for all funds
and securities of the Association; receive and give receipts for
monie= due and payable +o the Association £rom any =ource
whatsoever, and deposit all such monies in the name of the
Association in such banks, trust companies, or other depositories
as  shall ba selected in accordance with the provisions of +thesa
Bylaws; and in general perform all the duties incident to the
office of Treasurer and such other duties as from time to +tine
may be aesigned to him by the President or by the Board of
Directors. If recuired by the Board, the Treasurer shall give a
bond for the faithful discharge of his duties in such sum and
with such surety or sureties as the Board shall determine. The
Treasurer shall co-sign all checks and promissory notes of the
Association.
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8.08 Secretary. The Secretary shall keep or ca&sa to be
kept, in one or more books provided for that purpose, the minutes
of +the meetings of the Members and of the Board and committes of
the Board, with the time and place of holding, whether regular or
speclal (and if special, how authorized), the notice thereof
given, the namés of those present at Board and comittae
mneatings, +the number of members present or represented at
Members' meetings, and +the proceedings thersof; see that Aall
notices are duly given in aceordance with the proviesions of these
Bylaws or as reguired by law; be custodian of the Association's
records; keep a register of the post office address of each
member which shall be furnished to the Secratary by such menber:
and in general perform all duties as from time to time wmay be
assigned to him by the President or by the Board.

8.09 tant Vies Pregident s nt Treas rs d
Assistant Secretaries. If regquired by the Board of Dirsctors,
the Assistant Treasurers shall give bonds for +the falthfual
discharge of their duties in zuch sums :ind with suck surecties an
the PEoard of Directors shall determina. The premiums of such
bonds shall be paid by the Association., The Assistant Treasurers
and Assistant Secretaries, in general, shall perform such duties
as shall be as=igned to them by the Treasurer or the Secretary or
by the President of the Board of Directors. -

ARTICLE IX

Committess

The Board shall appoint an Architectural Control Committes
at the times and in the manner provided for in +he Declaration
and a Nominating Committee, as provided for in thesa Bylawe. The
Board shall also have the power %o appoint an Executive
Committee, as provided for in these Bylaws. In &addition, the
Board shall appoint other committees as deamed appropriate in
carrying out +the purposes of +the Association. Except as
otherwise specifically provided in the Restrictions, comnittee
merbers shall serve at the pleasurs of tha Board.

ARTICLE X
Dis linj s _for Bre es of Restric ns
There shall be no vioclation of the Restrictions, as dafined
in the Declaration. If any Owner, his family, servants, guests,

licensae, lessee, or invitee violates the Restrictions, or any of
them, in addition to recovery of those sums identified in Section

17
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6.12 of the Declaration, the Board may impose an extraordinary
charge upon such Owner of not more than FIFTY DOLLARS ($50.00)
for each violation and/or may suspend the right of 'such Owner +to
vote his membership in the Association, under such circumstances
as the Board may specify, for a period of not to exceed thirty
(30) days for each such violation; provided, however, that before
inveking any such assessment and/or suspension the Board shall
giva tha Owner fifteen (15) days' prior written notice of the
assessnent and/or suspension of veoting rights and the reasons
therefor, and shall provide an opportunity for the Member to be
heard before the Board, in person, in writing, or by Counsel, at
the Owners' expense, not less then five (5) days befors the
effective date of the charge and/or suspension. Any notica
hergunder which is given by mail must be sent by first class or
registered mail to the Owner et him most recent address as shown
on the records of the Association.

RRTICLE XTI
Indemnification
11.01 Dpefinitions. For the purposes of this Article x1,

"agent" maans any person who iz or was & Director, efficer,
employse, or other agent of the Association, or is or was serving
at the request of the Association as & Director, officer,
employaa, or agent of another foreign or domestic corporation,
partnership, joint venture, trust, or other enterprise, or was a
Director, officer, employee, or agent of a forelgn or domestic
corporation vhich was & predecessor of the &assoclation or of
another enterprise at the requet of such predecessor;
"proceeding" means any threatened, pending, or completed action
or proceeding,; whether e¢ivil, criminal, administrative, or
investlgative; and  M"expenses" includes without limitation
attorneys! fees and any expenses of establishing a right to
indemnification under Section 11.04 or 11.05 (c) of this Article
XI.

1l.02 Indempificetion in Actions by Third Parties. The

Association shall have power to indemnify any person who was or
is a party or is threatened to be made a party to any proceeding
(other than an action by or in the right of the Asscciation to
procure a judgment in its favor) by reason of the fact that such
person ls or was an agent of the Association, against eXpenses,
Judgments, fines settlements, and other amounts actually and
reasonably incurred in connection with such proceeding i1f such
person acted in good faith and in a manner such person reasonably
believed +to be in the best interests of the Association and, in
the case of a criminal proceeding, had no reasonable cause to
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believe the conduct of such person was unlawful. The tbrmination
of any proceeding by judgment, order, settlaement, conviction, or
upon a plea of nolo contendere or its equivalent shall not, of
itself, creats a presumption that the person did not act in good
faith and in a manner which the person reascnably believed to be
in the bast interests of the Association or that the person had

reasonable cause to believe that the person's conduct was

unlawful.
11.03 Indemnification in Actions b in t i o the
as=ociation. The Association shall have the power to indemnify

any person who was or is a party orxr is threatened te be made a
party to any thrasatened, pending, or completed action by oxr .in
the xight of the Asscciation to procura a judgment in its faver
by reason of the fact that such perseon is or was an agent of the
Association, against expenses actually and reasonably lncurred by
such person in comnection with the defense ox settlement of such
action if such person acted in good faith, in a manner =such
person believed to be in the best interests of the Association
and with such care, including reasonable inguiry, az an
ordinarily prudent person in a like position would use under
similar circumstances. No indemnification shall be made under
this Section 11.03:

(a) In respect of any claim, 'issue, or matter as to
.which such perszon shall have been adjudged to be liable to
the Asscociation in the performance of =uch person's duty to
the Association, unless and only to the extent <that the
court in which such proceeding is or was pending shall
datermine upon application that, in view of all the
clrocumstancas of the case, such perscen is fairly and
reascnably entitled to indemnity for the expenses which such
court shall determine;

(k) ©f amounta paid in settling or otherwise
disposing of a threatened or pending action, with or without
court approval; ox

(c) Of expenses incurred in defend%ng a threatened
or pending action which is settled or otherwlse disposed of
without court approval.

¥
11.04 Indemnification Against Exvenses. To the extent

that an agent of the Association has been successful on +the
merits in defense of any proceeding referred to in Section 11.02
or 11.03 of this Article XI or in defense of any c¢laim, dssue, or
matter therein, the agent shall be indemnified against expenses
actually and reasonably incurred by the agent in connection
therewith.
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11.05 EReguired Determinations. Except as p:évided in
Saction 11.04 of this Article XI, any indemnificatien under this
Article XTI shall be made by the Association only if authorized in
the specific case, upon a determination that indemnification of
the agent ls proper in the circumstances because the agent has

met the applicable standard of conduct set forth in section 11.02
or 11.03 of this Article XI, by : ,

(a) A majority wvote of a guorum consisting of
Dirasctors who are not parties to such proceeding;

(b) Approval by vote or written ballot of a
majority of a quorum present at a duly held meeting of the
Mgmbers with the persons %o ke indemnified not beling
entitled to vote thereon; or

(c) The court in which such proceeding i1is or was
pending upon application made by the Association or the
agent or the attorney ~r other person rendering services in
connection with the dafense, whether or not such application
by the agent, attorney, or other person is opposed by the
Assoclation, :

11.06 Advance of Fxpenses. Expenses ‘incurred in defending

any proceeding wmay be advanced by the Association prior to the
final dispositien of such proceeding upon receipt of an
undertaking by or on behalf of the agent to repay such amount
unless it shall be determined ultimately +that the agent l1s
entitled to be indemnified ms authorized in this Article XI.

11.07 . Othey Indemnification. No provision made by the

Associatienn to indemnify its Directors or officers for the
defense of any proceeding, whether contained in tha Articlas,
Bylaws, a resolution of Members or Directors, an agreement, or
otherxwise, shall be valid unless consistent with california
Corporation Code Section 7237 as amended from time to tima, it
being understood that at the present time the provisions of this
Article XI comply with the- requirements of California
Corporations cCeode Section 7237, Nothing e¢ontained in +his
Article XI shall affect any right to indemnification +to which
persons other than such Directors and officers may be entitled by
contract or otherwise.

l1.08 s of Indempific on ot tted. No
indemnification ' or advance shall be mada under this Article ' XTI,
excapt as provided in BSection 11.04 or 11.5(¢), in ary
circumstances where it appears :

20
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{2) That it would be inconsistent with a::provisinn
of the Articles, these Bylaws, a resolution of the Members, or an
agreement in effect at the time of the accrual of the alleged
cause of action asserted in the proceeding in which the expenses
were incurred ox other amounts were paid, which prohibits or
ctherwise linmits. indemmification; or

(b) That it would be  inconsistent with - any
condition expressly imposed by a court in approving m settlement.

11.69 Insurance. The Assoclation =zhall have power +o
purchasa and maintain insurance on behalf of any agent of the
Association against any liability asserted against or incurred by
the agent in such capacity or arising cut of the agent's status
as euch whether or not the Association would have the power to
indemnify the agent against such liability under the provisions
of this Article XT.

ARTICLE XIT
Miscellaneous

12.01 Checks, Drafts, etc. All checks, drafts or other
orders for payment of money, notes or other evidence of
indebtedness, isgued in the name of or payable to the
Association, shall be signed or endorsed by the President and
Treasurer and by any additional person or persons and in such
manner as, from time to time, shall be determined by resolution
of the Board of Directors.

12.02 ontracts ete. -~ How Executed. The Board of
Directoxs, except as otherwise provided in the Restrictions, may
authorize any officer or officers, agent or agents, to anter into
contracts or execute any instrument in the name and on behalf of
the Association, and such authority may be generazl or confined to
specific instances; and unless authorized by the Board of
Directors, no officer, agent or employea shall have power or
authority +o bind the Association by any contract or engagement
or to pledge its credit or to render it liable for any purpose ox
any amount. .

+

12.03 Inspection of Articles and Bvlaws. Tha Association
shall keep in its principal office for the +transaction of
business the original or a copy of its Articles of Incorporation
and these Bylaws as amendad to data, which shall be' open +o
inspection by the Members at all reasonable times during office
hours.
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12.04 Fiscal Year. The fiscal year of the 2ssoclation
ghall ba determined by the Board of Directore and having been so
determined is subject to change from time to time as the Board of
Directors shall determine.

12.05 gconflicts. In the case of any conflict between the
Peclaration and these Bylaws, the Declaration shall control. In
case any of these Bylaws conflict with any applicable law or
statute of the state of California, the provisions of =aid law or
statute shall control.

M

ARTICIE XIITI
Amendmeants

Thaese Bylaws may ba amended by the vote or written consent
of Members representing not less than fifty-one percent (51%) of
the voting power of each class of memberskip of the Association,
for so leng as thare are two classes of Members, and thereafter
amendment of these Bylaws shall reguire :

(a) The wvote or written consent of Members
representing not less than fifty-cne percent (51%) of the
voting power of the Association; and

{h) The vote or written consent of Members other
than Declarant representing not less than fifty-one percent
(51%) of the voting power of the Association then entitled
to vote, excluding Declarant's voting power.

Notwithstanding the foregoing, +the percentage of voting pover
necessary +to amend a specific clause or provision of the Bylaws
shall not be less than the prescribed percentage of affirmative
votes required for action to be taken under that olause or
provision., -

So long as there is a Class B membership, any Amendment to these
Bylaws shall require +the prior approval of tha Vetarans
Administration. A draft of the Amendment should be submitted ko
the Veterans Administration for ‘its approval prior to its
approval by the membership of the Association.
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WE, THE UNDERSIGNED, being all of the Directors of the

Association, hereby assent to the within and foregoing Bylaws and
hereby adopt them as the Bylaws for the Assoclation.

Executed this day of -, 19 .

"Directors?
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