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BYLAWS 

OF 

SCOTTSBOROUGH TOWNHOMES HOMEOWNERS' ASSOCIATION 

ARTICLE L 

NAME AND LOCATION -- 
* 

The name of this nonprofit mutual benefit corporation 
is "SCOTTSBOROUGH TOWNHOMES HOMEOWNERS' ASSOCIATION* (the 
"Association"). The principal office of the Association 
shall be in the County of Santa Cruz,  State of California. 

ARTICLE II 
DEFINITIONS 

The terms used herein shall have the meanings set forth 
in Article I1 of the Declaration of Covenants, Conditions 
and Restrictions of Scottsborough Townhomes, a planned 
development project, recorded on I 19-r in 
Book at Page , et seq. as Recorder's Series No. 

, in the Official Records of the County of 
.. . Santa Cruz, State of California ("Declaration"). 

ARTICLE 111 - 
POWERS - AND DUTIES OF ASSOCIATION AND BOARD - - 

! 3.1 GENERALLY: 

3.1.1 Powers of Association: The Association 
has the general power to-do any and all things that a non- 
profit mutual benefit corporation organized under the laws 
of the State of California may lawfully do for the benefit 
of its Members, specifically including any and all lawful 
actions which may be authorized, required or permitted to be 
done under and by virtue of the Project Documents or which 
may be necessary and proper for or incidental to the exer- 
cise of any of the express powers of the Association or for 
the peace, health, comfort, safety or general welfare of the 
Members. The Association shall have all of the powers and 
duties set forth in the Project Documents, subject to the 
limitations stated below, 

3.1.2 .Powers of Board: The Board shall have 
the authority to undertake a11 duties of the Association and 
the duty to assume responsibility for the management and 
conduct of the affairs oE the Association. The authority of 



the Board t o  a c t  s h a l l  be l imited insoEar a s  the Project 
Documents expressly reserve ce r t a in  powers t o  the Members. 
The Board s h a l l  obtain l ega l ,  accounting and managerial ser-  
vices a s  necessary f o r  the  proper maintenance and operation 
oE t h e  Project .  The Board may delegate  any of i ts  powers t o  
any committee, o f f i c e r  o r  employee as  the  Board deems neces- 
sary and proper subjec t  t o  the  following l imita t ions:  

(a) No committee s h a l l  have the power to:  
( i )  approve any act ion which requires  the approval of the  
Members as provided i n  the  LlCclaration o r  these Bylaws: ( i i )  
f i l l  vacancies on the  Board o r  any committee; (iii) amend or 
repeal  these Bylaws o r  adopt' new Bylaws; ( i v )  amend or  re- 
peal  any resolut ion of the  Board; or  ( v )  appoint ~ i r e c t o r s ,  
committees of t he  Board o r  members thereof.  

( b )  The Board may not delegate i ts  author- 
i t y  to :  (i) hold Hearings; ( i i)  levy f ines  and/or penal- 
t i e s ;  o r  ( i ii) impose any other  type of d i sc ip l ine  upon 
Members, 

3.2 LIMITATIONS ON POWER OF BOARD: Without the 
vote or wri t ten consenF of fifty-ne percent (51%) of each 
c l a s s  of Members, the  Board s h a l l  be prohibited from taking 
any of t h e  following actions:  

. 3.2-1 Contracts: Entering in to  a contract  
w i t h  a t h i r d  person for  goods or services  f o r  the Common 
Area o r  t h e  Association f o r  a term longer than one (1) year, 
w i t h  t he  following exceptions: 

( a )  A management contract ,  the terms of 
which have been approved by the  Federal Housing 
Administration or  t he  Veterans ~ d m i n i s t r a t i o n ;  

( b )  A contract  w i t h  a public u t i l i t y  i f  
the r a t e s  charged f o r  the  mater ia ls  or  services  are regulat- 
ed by the  Public U t i l i t i e s  Commission; provided, however, 
t h a t  the term of the  contract  s h a l l  not exceed the shor tes t  
term f o r  which the  suppl ier  w i l l  contract  a t  the regulated 
r a t e ; -  

( c )  Prepaid casual ty  o r  l i a b i l i t y  insur- 
ahce of not more than th ree  ( 3 )  years duration, provided 
tha t  the policy permits f o r  shor t  r a t e  cancellation by the 
insured; and 

(d l  Lease agreements not t o  exceed f ive 
( 5 )  years i n  durat ion for  laundry room f ix tu res  and equip- 
ment, provided t h a t  the l e s s o r  under t h e  agreement is not an 



entity in which Declarant has a direct or indirect ownership 
interest of ten percent (10%) or more. 

3.2.2 Recwlar Assessment: Imposing a Regular 
Assessment per Lot which is more than twenty percent (20%) 
greater than the Regular Assessment per Lot for the immedi- 
ately preceding fiscal year. 

3.2.3 Special Assessment: Imposing Special 
Assessments within a single .fiscal year which in the aggre- 
gate exceed five percent (5%) of the budgeted gross expenses 
for said fiscal year. 

3 .2 .4  Capital Expenditures: Incurring aggre- 
gate expenditures Eor capital Improvements to the Common 
Area in any fiscal year in excess of five percent ( 5 % )  of 
the budgeted gross expenses of the Association for that fis- 
cal year. 

3.2 .5  Sale of Property: During any fiscal 
year, selling property yf the Association having an aggre- 
gate fair market value greater than five percent (5%) of the 
budgeted gross expenses of the Association for that fiscal 
year. 

3 .2 .6  Compensation: Paying compensation to 
Directors or officers of the Association; provided, however, 
that the, Board may cause a Director or officer to be reim- 
bursed for reasonable expenses actually incurred in carrying 
on the business of the Association. 

3 -2 .7  Vacancies on Board: Filling a vacancy 
on the Board created by removyl of a Director. 

3.3 INSURANCE: The Board shall obtain and main- 
tain insurance as provided in this Section. 

3.3.1 General Provisions - and Limitations: 
All insurance policies shall be subject to and, where appli- 
cable, shall contain the following provisions and 
limitations : 

(a) Underwriter: All policies shall 
be written with a company legally qualified to do business 
in the State of California and holding a rating of A-XI1 or 
better in the financial category as established by Best's 
Insurance Reports, if such a company is available, or, if 
not available, the best rating possible or its equivalent. 

(b) Named Insured: Unless otherwise 
provided in this Section, the named insured shall be the 



~ s s o c i a t i o n  o r  i ts  authorized represen ta t ive ,  a s  a  t r u s t e e  
f o r  the  Members. However, a l l  p o l i c i e s  s h a l l  be f o r  t h e  
benef i t  of Owners and t h e i r  Mortgagees, a s  t h e i r  i n t e r e s t s  
may appear. 

( c )  c e r t i f i c a t e  of Insurance: I f  rea- 
sonably ava i l ab l e ,  provision s h a l l b e  made f o r  t h e  issuance - - - - 

of a  c e r t i f i c a t e  of insurance t o  each Owner and h i s  
Mortgagee w h i c h  s h a l l  spec i fy  t h e  amount of such insurance 
a t t r i b u t a b l e  t o  the  p a r t i c u l a r  Owner's Lot. 

( d l  Authorit  t o  Neqotiate: Exclusive 
au tho r i t y  t o  ad jus t  l o s se s  k d e ~  p o l i c i e s  obtained by the  
Association s h a l l  be vested i n  the  Board; provided, however, 
t h a t  no Mortgagee having an i n t e r e s t  i n  such l o s se s  may be 
prohibi ted  from pa r t i c ipa t i ng  i n  any se t t l ement  negot ia t ions  
r e l a t e d  the re to .  

, , 
( e l  Contribution: I n  no event s h a l l  

t h e  insurance coverage obtained and maintained by t h e  
Association be brought i n t o  contr ibut ion with insurance pur- 
chased by Owners o r  t h e i r  Mortgagees. 

( f )  General Provisions: To the  extent  
poss ib le ,  the Board s h a l l  make every reasonable e f f o r t  t o  
secure insurance po l i c i e s  providing f o r  t h e  following: 

( i l  A waiver of subrogation by t he  
i n s u r e r  a s  t o  any claims aga ins t  t h e  Board, t he  Manager, the  
Owners and t h e i r  respect ive  se rvan ts ,  agents  and guests;  

( i i  1 A waiver by the  insure r  of i t s  
r i g h t  t o  r e p a i r  and reconst ruct  ins tead  of paying cash; 

( i i i )  That no po l icy  may be can- 
c e l l e d ,  inval idated  or  suspended on account of t h e  a c t s  of 
any one o r  more individual  Owners; 

( i v l  That no pol icy  may be can- 
c e l l e d ,  inval idated  o r  suspended on account of t h e  conduct 
of any Manager, Direc tor ,  o f f i c e r ,  o r  employee of t h e  
Associat ion.  without p r io r  demand i n  wr i t ing  del ivered t o  the  
Association requir ing remedying of the  d e f e c t  and allowing a  
reasonable time w i t h i n  w h i c h  t h e  d e f e c t  may be cured by the  
Association, i ts  Manager, any Owner o r  Mortgagee; 

(v1 That any "other  insurance" 
clause i n  any policy excludes ind iv idua l  O w n e r s '  po l i c i e s  
from considera t ion;  



( v i )  T h a t  n o  p o l i c y  may b e  can- 
celled or  s u b s t a n t i a l l y  m o d i f i e d  w i t h o u t  a t  least  t e n  ( 1 0 )  
d a y s '  p r i o r  w r i t t e n  n o t i c e  t o  t h e  A s s o c i a t i o n  a n d  t o  e a c h  
F i r s t  M o r t g a g e e  l i s t e d  a s  a s c h e d u l e d  h o l d e r ;  

( v i i  ) An a g r e e d  amount  e n d o r s e m e n t ;  
a n d  

( v i i i )  An i n f l a t i o n  g u a r d  
e n d o r s e m e n t .  

( 9 )  Term: The  p e r i o d  o f  e a c h  p o l i c y  
s h a l l  n o t  e x c e e d  t h r e e  ( 3 )  y e a r s ,  p r o v i d e d  t h e  p o l i c y  p e r -  
m i t s  s h o r t  r a t e  c a n c e l l a t i o n  b y  t h e  i n s u r e d s .  

( h )  Annual  Review: The  Board  s h a l l  
r e v i e w  t h e  a d e q u a c y  of a l l  i n s u r a n c e  a t  least o n c e  e v e r y  
y e a r .  A t  l e a s t  o n c e  e v e r y  t h r e e  y e a r s ,  t h e  review s h a l l  i n -  
c l u d e  a r e p l a c e m e n t  cost a p p r a i s a l  of a l l  i n s u r a b l e , , C o m m o n  
Area Improvemen t s  and  R e s i d e n c e s  w i t h o u t  r e s p e d t  t o  
d e p r e c i a t i o n ,  The  Board  s h a l l  a d j u s t  t h e  p o l i c i e s  t o  
p r o v i d e  c o v e r a g e  a n d  p r o t e c t i o n  t h a t  i s  c u s t o m a r i l y  c a r r i e d  
b y  p r u d e n t  o w n e r s  o f  s imi l a r  p r o p e r t y  i n  t h e  area i n  which 
t h e  P r o j e c t  i s  s i t ua t ed .  

t i )  D e d u c t i b l e :  The  p o l i c y .  may con-  
t a i n  a r e a s o n a b l e  d e d u c t i b l e  and  t h e  amoun t  o f  t h e  d e d u c t -  
i b l e  s h a l l  b e  a d d e d  t o  t h e  f a c e  amount  o f  t h e  p o l i c y  i n  
d e t e r m i n i n g  w h e t h e r  t h e  i n s u r a n c e  e q u a l s  r e p l a c e m e n t  cost .  

( j )  A d d i t i o n a l  I n s u r a n c e  by Member: 
Any Member may o b t a i n  a d d i t i o n a l  i n s u r a n c e  c o v e r a g e  which  
t h e  Member c o n s i d e r s  n e c e s s a r y  o r  d e s i r a b l e  t o  p r o t e c t  him- 
s e l f  or  h i s  R e s i d e n c e  a t  h i s  own e x p e n s e ;  p r o v i d e d ,  howeve r ,  
t h a t  n o  Owner s h a l l  b e  e n t i t l e d  to  e x e r c i s e  h i s  r i g h t  t o  . 
m a i n t a i n  i n s u r a n c e  c o v e r a g e  i n  a manner  so  as t o  d e c r e a s e  
t h e  amount  wh ich  t h e  A s s o c i a t i o n ,  o n  b e h a l f  o f  a l l  Owners 
a n d  t h e i r  Mortgagees, may r e a l i z e  u n d e r  a n y  i n s u r a n c e  p o l i c y  
w h i c h  t h e  A s s o c i a t i o n  may h a v e  i n  e f f e c t  a t  a n y  t i m e ,  Each 
Member i s  ' a l so  r e s p o n s i b l e  f o r  o b t a i n i n g  l i a b i l i t y  i n s u r a n c e  
f o r  h i s  L o t  a n d  i n s u r a n c e  f o r  h i s  own p e r s o n a l  p r o p e r t y  a t  
h i s  own e x p e n s e .  

3.3-2 T y p e s  oE Cove rage :  A t  l eas t  t h e  f o l -  
l o w i n g  k i n d s  and  a m o u n t s o f  i n s u r a n c e  s h a l l  be o b t a i n e d :  

( a )  P r o p e r t y  I n s u r a n c e :  A p o l i c y  or 
p o l i c i e s  o f  a l l  r i s k  p r o p e r t y  i n s u r a n c e  Eor a l l  i n s u r a b l e  
Common Area Improvemen t s ,  i n c l u d i n g  f i x t u r e s  and b u i l d i n g  
s e r v i c e  e q u i p m e n t ,  and  a l l  R e s i d e n c e s  a g a i n s t  loss  or damage 
by f i r e  o r  o t h e r  c a s u a l t y ,  i n  a n  amount  e q u a l  t o  a t  leas t  



ninety percent (90%) oE the current full replacement cost 
(without respect to depreciation) of the Common Area and all 
Residencesr and exclusive of land, foundations, excavation 
and other items normally excluded from coverage. A replace- 
ment cost endorsement shall be part of the policy. 

(b) Liabilit Insurance: A combined 
single limit policy of publfc liability insurance in an 
amount not less than One Million Dollars ($1,000,000.00 1 
covering the Common Area and all damage or injury caused by 
the negligence oE the Association, the Board or any of its 
agents or the Members against any liability to the public or 
to any Member incident to the use of or resulting from any 
accident or intentional or unintentional act occurring in or 
about any Common Area. If available, each policy shall 
contain a cross liability endorsement in which the rights of 
the named insured shall not be prejudiced with respect to 
any action by one named insured against another. named 
insured. 

( c )  Worker's Compensation: Worker's 
compensation insurance to the extent necessary to comply 
with all applicable laws of the State of California or the 
regulations of any governmental body or authority having 
jurisdiction over the Project. 

(dl Fidelity Bond: - A fidelity bond 
naming the Board, the Members, the Association and such oth- 
er persons as a majority of the Members may designate as ob- 
ligees, in an amount equal to at least one-fourth (1/4) of 
the total sum budgeted for the Current Operation Account and 
Reserve Account for the current fiscal year. The fidelity 
bond shall contain a waiver of any defense based on the ex- 
clusion of persons serving without compensation. 

and OEf icers: (el Directors - Errors 
and omissions insurance covering Directors and officersr if 
reasonably available, in types and amounts as the Board de- 
termines to be appropriate. 

( £ 1  Other Insurance: Other types of 
insurance as the Board determines to be necessary to fully - - 
protect the interests of the Members. 

3.4 FINANCIAL STATEMENTS; BOOKS AND RECORDS: 
3.4.1 Financial Statements: 

(a) Initial - Six Month Statement: The 
Board shall prepare a balance sheet and an operating state- - - 

ment for the period ending on the last day of the sixth 



( 6 t h )  month f rom t h e  d a t e  R e g u l a r  A s s e s s m e n t s  were i n i t i a l l y  
l e v i e d .  Bo th  s h a l l  b e  d i s t r i b u t e d  to  e a c h  Member w i t h i n  
s i x t y  ( 6 0 )  d a y s  a f t e r  t h a t  d a t e .  The  o p e r a t i n g  s t a t e m e n t  
s h a l l  i n c l u d e  a s c h e d u l e  o f  a s s e s s m e n t s  r e c e i v e d  and 
r e c e i v a b l e ,  i d e n t i f i e d  b y  t h e  L o t  number a n d  t h e  name o f  t h e  
Member(s1 a s s e s s e d .  

( b )  Annua l  R e p o r t :  W i t h i n  o n e  h u n d r e d  
t w e n t y  ( 1 2 0 )  d a y s  a f t e r  t h e  close o f  e a c h  f i s c a l  y e a r ,  t h e  
Members s h a l l  r e c e i v e  a n  a n n u a l  r e p o r t  c o n s i s t i n g  o f  t h e  
f o l l o w i n g :  (1) a b a l a n c e  s h e e t  as  o f  t h e  e n d  of t h e  f i s ca l  
y e a r ;  ( i i )  a n  o p e r a t i n g  ( i n c o m e )  s t a t e m e n t  f o r  t h e  f i s c a l  
y e a r ;  ( i i i )  a s t a t e m e n t  o f  c h a n g e s  i n  f i n a n c i a l  p o s i t i o n  f o r  
t h e  f i s c a l  y e a r ;  a n d  ( i v )  a n y  i n f o r m a t i o n  r e q u i r e d  t o  b e  re- 
p o r t e d  u n d e r  S e c t i o n  8322  o f  t h e  C a l i f o r n i a  C o r p o r a t i o n s  
Code. I f  t h e  r e p o r t  is n o t  p r e p a r e d  b y  a n  i n d e p e n d e n t  ac- 
c o u n t a n t ,  it s h a l l  b e  accompan ied  b y  t h e  cer t i f ica te  o f  an  
a u t h o r i z e d  o f f i c e r  o f  t h e  A s s o c i a t i o n  s t a t i n g  t h a t  t h e  
s t a t e m e n t s  were p r e p a r e d  w i t h o u t  i n d e p e n d e n t  a u d i t  or  r e v i e w  
f r o m  t h e  books'  a n d  r e c o r d s  o f  t h e  A s s o c i a t i o n .  Any . . annua l  
r e p o r t  p r e p a r e d  for  a f i s c a l  y e a r  i n  wh ich  t h e  g r o s s  income 
t o  t h e  ~ s s o c i a t i o n  exceeds s e v e n t y - f i v e  t h o u s a n d  d o l l a r s  
( $ 7 5 , 0 0 0 . 0 0 )  s h a l l  b e  r e v i e w e d  i n  a c c o r d a n c e  w i t h  g e n e r a l l y  
a c c e p t e d  a c c o u n t i n g  p r i n c i p l e s  b y  a l i c e n s e e  of t h e  
~ a l i f o r n i a  S t a t e  Boa rd  o f  A c c o u n t a n c y  a n d  a c o p y  of  s u c h  re- 
v i e w  s h a l l  b e  d i s t r i b u t e d  as  p a r t  o f  t h e  a n n u a l  r e p o r t .  

( C )  A s s e s s m e n t  E n f o r c e m e n t  P o l i c y :  
T h e  Board s h a l l  a n n u a l l y  d i s t r i b u t e ,  w i t h i n  s i x t y  ( 6 0 )  d a y s  
p r i o r  t o  t h e  b e g i n n i n g - o f  t h e  f i s c a l  y e a r ,  a s t a t e m e n t  b f  
t h e  ~ s s o c i a t i o n ' s  pol ic ies  a n d  practices i n  e n f o r c i n g  i ts  
r e m e d i e s  a g a i n s t  Owners f o r  d e f a u l t s  i n  t h e  payment  of 
R e g u l a r  a n d  S p e c i a l  A s s e s s m e n t s ,  i n c l u d i n g  t h e  r e c o r d i n g  a n d  
f o r e c l o s i n g  o f  l i e n s  a g a i n s t  Owners '  L o t s .  

3.4.2 Books - a n d  Records: The  Board s h a l l  ' 

c a u s e  a c o m p l e t e  r e c o r d  o f  a l l  o f  i ts acts a n d  c o r p o r a t e  a £ -  
f a i r s  t o  b e  k e p t  and s h a l l  p r e s e n t  a s t a t e m e n t  t o  t h e  
Members a t  t h e  a n n u a l  m e e t i n g  o f  t h e  A s s o c i a t i o n  or at  a n y  
s p e c i a l  m e e t i n g  i f  t h e  s t a t e m e n t  is r e q u e s t e d  i n  w r i t i n g  by 
o n e - f o u r t h  ( 1 / 4 )  o f  t h e  C l a s s  A Members. A l l  b o o k s ,  r e c o r d s  
a n d  p a p e r s  of  t h e  A s s o c i a t i o n ,  i n c l u d i n g  m i n u t e s  o f  m e e t i n g s  
o f  t h e  B o a r d ,  A s s o c i a t i o n  a n d  committees o f  t h e  A s s o c i a t i o n ,  
a n d  t h e  P r o j e c t  Documents  s h a l l  b e  a v a i l a b l e  f o r  i n s p e c t i o n  
a n d  c o p y i n g  by  a n y  Member or h i s  d u l y  a p p o i n t e d  r e p r e s e n t a -  
t i v e  d u r i n g  r e a s o n a b l e  b u s i n e s s  h o u r s .  The  Board s h a l l  es- 
t a b l i s h  r u l e s  r e g a r d i n g :  

( a )  Notice t o  b e  g i v e n  t o  t h e  c u s t o d i a n  of  
t h e  r e c o r d s  b y  a Member d e s i r i n g  t o  make t h e  i n s p e c t i o n ;  



( b )  H o u r s  a n d  d a y s  o f  t h e  week when a n  i n -  
s p e c t i o n  may be made; a n d  

(c)  P a y m e n t  f o r  costs of m a k i n g  c o p i e s  of 
d o c u m e n t s  r e q u e s t e d  b y  a Member, 

E v e r y  Director  s h a l l  h a v e  t h e  a b s o l u t e  r i g h t  t o  i n s p e c t  a l l  
b o o k s ,  records a n d  d o c u m e n t s  of t h e  A s s o c i a t i o n  a n d  t h e  
p h y s i c a l  p r o p e r t i e s  owned or c o n t r o l l e d  by t h e  A s s o c i a t i o n  
a t  a n y  r e a s o n a b l e  time. A Director is e n t i t l e d  t o  make ex- 
t racts  a n d  copies of documenks .  

3 . 4 . 3  D i s t r i b u t i o n  of P r o j e c t  D o c u m e n t s  : 
W i t h i n  t e n  (10)  d a y s  of a w r i t t e y  r e q u e s t  b y  a Member, t h e  
A s s o c i a t i o n  s h a l l  p r o v i d e  t o  t h e  Member c u r r e n t  copies o f  
t h e  P r o j e c t  Document s .  A c h a r g e  for  t h e  copies may be made 
by t h e  A s s o c i a t i o n ,  n o t  t o  exceed t h e  r e a s o n a b l e  costs o f  
p r e p a r a t i o n ,  r e p r o d u c t i o n  a n d  m a i l i n g .  . 

3 .4 .4  S t a t e m e n t  of O u t s t a n d i n  C h a r q e s  : 
W i t h i n  t e n  ( 1 0 )  days of a w r i . t e n  r e q u e s t  b y  Member, t h e  
A s s o c i a t i o n  s h a l l  provide t o  t h e    ember a w r i t t e n  s t a t e m e n t  
w h i c h  sets  f o r t h  t h e  a m o u n t s  of d e l i n q u e n t  a s s e s s m e n t s ,  p e n -  
a l t i e s #  a t t o r n e y s '  f e e s  a n d  o t h e r  c h a r g e s  a g a i n s t  a L o t .  A 
c h a r g e  f o r  t h e  s t a t e m e n t  may be made b y  t h e  A s s o c i a t i o n ,  n o t  
t o  e x c e e d  t h e  r e a s o n a b l e  costs  of p r e p a r a t i o n  a n d  reproduc- 
t i o n  of t h e  s t a t e m e n t .  

3 - 5  % RULES: T h e  Board may propose R u l e s  n e c e s s a r y  
f o r  t h e  management  of t h e  P r o j e c t .  T h e  R u l e s  may c o n c e r n  
a n y  s u b j e c t  w i t h i n  t h e  j u r i s d i c t i o n  of t h e  A s s o c i a t i o n .  T o  
t h e  e x t e n t  deemed n e c e s s a r y  i n  order t o  p r e s e r v e  t h e  b e n -  
e f i t s  of t h e  P r o j e c t ,  t h e  R u l e s  may e s t a b l i s h  a r c h i t e c t u r a l  
c o n t r o l s  a n d  may g o v e r n  t h e  u s e  o f  t h e  Common Area a n d  L o t s  
by Members or t h e i r  I n v i t e e s .  T h e  R u l e s  may n o t  discrim- 
i n a t e  b e t w e e n  Members a n d  t e n a n t s  of Members. R u l e s  may be 
adopted b y  e i t h e r  of t h e  f o l l o w i n g  p r o c e d u r e s :  ( i )  b y  w r i t -  
t e n  c o n s e n t  of a m a j o r i t y  of t h e  t o t a l  v o t i n g  power  o f  t h e  
A s s o c i a t i o n ;  or (ii) by a v o t e  o f  f i f t y - o n e  p e r c e n t  ( 5 1 % )  of 
a q u o r u m  o f  t h e  t o t a l  v o t i n g  p o w e r  of t h e  A s s o c i a t i o n  p r e s -  
e n t  i n  p e r s o n  or b y  p r o x y  a t  a m e e t i n g .  A f t e r  a d o p t i o n ,  a 
c o p y  o f  t h e  R u l e s  s h a l l  be f u r n i s h e d  t o  e a c h  Member. 
Members s h a l l  be r e s p o n s i b l e  f o r  d i s t r i b u t i n g  t h e  R u l e s  t o  
t h e i r  t e n a n t s .  

3.6 MANAGER: T h e  Board may a p p o i n t  or h i r e  a n y  
q u a l i f i e d  p e r s o n  or e n t i t y  as M a n a g e r  oE t h e  P r o j e c t .  No 
e m p l o y m e n t  c o n t r a c t  w i t h  a .  Member s h a l l  be Eor a period 
l o n g e r  t h a n  o n e  (1) y e a r  e x c e p t  a s  p r o v i d e d  i n  S e c t i o n  
3.2.1. E x c e p t  a s  e x p r e s s l y  p r o h i b i t e d ,  t h e  Board may del -  
egate  t o  t h e  Manager  a n y  o f  i t s  d u t i e s ,  p o w e r s  or f u n c t i o n s ,  



i n c l u d i n g  t h e  a u t h o r i t y  to  deposi t  o r  w i t h d r a w  f u n d s  from 
t h e  a c c o u n t s  of t h e  A s s o c i a t i o n .  T h e  M a n a g e r  may a d d i t i o n -  
a l l y  be a u t h o r i z e d  to  e s t a b l i s h  a common t r u s t e e  a c c o u n t  Eor 
t h e  d e p o s i t  of a s s e s s m e n t s  collected. I f  a M a n a g e r  i s  n o t  
d e s i g n a t e d ,  t h e  P r e s i d e n t  s h a l l  a c t  as Manager .  Directors 
s h a l l  n o t  be l i ab l e  i n  excess of a n y  i n s u r a n c e  coverage 
p r o v i d e d  by t h e  A s s o c i a t i o n  f o r  a n y  o m i s s i o n  or  improper 
exercise by a n y  a c c o u n t a n t ,  a t t o r n e y  or M a n a g e r  of a n y  
d u t i e s ,  p o w e r s  or  f u n c t i o n s  so d e l e g a t e d .  

3.7 LICENSED PARKING AND/OR STORAGE : T h e  
A s s o c i a t i o n  may g r a n t  a l i c e n s e  t o  a n  Owner f o r  t h e  e x c l u -  
s i v e  u s e  o f  a n y  storage or p a r k i n g  area w h i c h  h a s  n o t  b e e n  
g r a n t e d  a s  a n  e x c l u s i v e  e a s e m e n t .  T h e  A s s o c i a t i o n  may 
c h a r g e  a r e n t a l  fee Lor a n y  l i c e n s e .  T h e  A s s o c i a t i o n  may 
a l so  d e s i g n a t e  u n a s s i g n e d  p a r k i n g  areas f o r  g u e s t  p a r k i n g  or 
f o r  u s e  b y  r e s i d e n t s  of t h e  P r o j e c t  o n  a f i r s t  come f i r s t  
s e r v e d  basis .  

' : 

3.8 ENFORCEMENT . OF BONDED OBLIGATIONS : When 
Common Area ~ m p r o v e m e n t s  h a v e  n o t  b e e n  com~leted ~ r i o r  t o  
t h e  i s s u a n c e  of t h e  o r i g i n a l  P u b l i c  ~ e ~ o r t  t o  w 6 i c h  t h e  
Common Area is s u b j e c t  a n d  t h e  A s s o c i a t i o n  is t h e  obl igee 
u n d e r  a b o n d  o r  o t h e r  a r r a n g e m e r i t  ( "Bondn)  t o  s e c u r e  perfor- 
m a n c e  o f  t h e  c o m m i t m e n t  of D e c l a r a n t  t o  complete t h e  
I m p r o v e m e n t s ,  t h e  f o l l o w i n g  p r o v i s i o n s  s h a l l  apply t o  i n i t i -  
a t i n g  a c t i o n  t o  e n f o r c e  t h e  o b l i g a t i o n s  of D e c l a r a n t  a n d  t h e  
s u r e t y  u n d e r  t h e  Bond.  

3 .8 .1  A c t i o n  by Board: T h e  Board s h a l l  c o n -  
s ider  a n d  vote o n  t h e  q u e s t i o n  o f  a c t i o n  b y  t h e  A s s o c i a t i o n  
t o  e n f o r c e  t h e  o b l i g a t i o n s  u n d e r  t h e  Bond w i t h  r e s p e c t  t o  
a n y  I m p r o v e m e n t s  E o r  w h i c h  a n o t i c e  o f  c o m p l e t i o n  h a s  n o t  
b e e n  f i l e d  w i t h i n  s i x t y  ( 6 0 )  days a f te r  t h e  c o m p l e t i o n  date 
speciEied f o r  t h a t  I m p r o v e m e n t  i n  t h e  p l a n n e d  c o n s t r u c t i o n  ' 

s t a t e m e n t  a p p e n d e d  t o  t h e  Bond. I f  t h e  A s s o c i a t i o n  h a s  g i v -  
e n  a w r i t t e n  e x t e n s i o n  f o r  t h e  c o m p l e t i o n  of a n y  Common Area 
I m p r o v e m e n t s ,  t h e  B o a r d  s h a l l  c o n s i d e r  a n d  v o t e  w h e t h e r  t o  
t a k e  a c t i o n  i E  a n o t i c e  of c o m p l e t i o n  h a s  n o t  b e e n  f i l ed  
w i t h i n  t h i r t y  (30) days a f t e r  t h e  e x p i r a t i o n  of t h e  most re- 
c e n t  - e x t e n s i o n .  

3.8.2 A c t i o n  a Members: I f  t h e  Board de- 
cides n o t  t o  a c t  o r  f a i l s  t o  i n i t i a t e  a c t i o n  t o  e n f o r c e  
b o n d  
t iti  
n o t  

ed o b l i g a t i o n s ,  t h e n  u p o n  receipt b y  t h e  B o a r d  o f  a pe- 
o n  f o r  a special  m e e t i n g  s i g n e d  b y  Members r e p r e s e n t i n g  
less t h a n  f i v e  p e r c e n t  ( 5 % )  of t h e  t o t a l  v o t i n g  p o w e r  o f  

t h e  A s s o c i a t i o n ,  t h e  Board s h a l l  c a l l  a s p e c i a l  m e e t i n g  of 
t h e  Members .  I£ t h e  Board h a s  Eailed t o  i n i t i a t e  a c t i o n ,  
t h e  Members s h a l l  d e t e r m i n e  w h e t h e r  t h e y  w i s h  t o  i n i t i a t e  . 
a c t i o n .  I£ t h e  B o a r d  h a s  decided n o t  t o  i n i t i a t e  a c t i o n ,  



t h e  Members  s h a l l  d e t e r m i n e  w h e t h e r  t o  o v e r r i d e  t h e  B o a r d ' s  
d e c i s i o n .  T h e  m e e t i n g  s h a l l  b e  h e l d  n o t  less t h a n  t h i r t y -  
f i v e  ( 3 5 )  n o r  m o r e  t h a n  f o r t y - f i v e  ( 4 5 )  d a y s  a f t e r  r e c e i p t  
o f  t h e  p e t i t i o n  b y  t h e  B o a r d .  A t  t h e  m e e t i n g ,  t h e  v o t e  of 
E i E t y - o n e  p e r c e n t  ( 5 1 % )  o f  t h e  t o t a l  v o t i n g  power  o f  t h e  
A s s o c i a t i o n  r e s i d i n g  i n  Members o t h e r  t h a n  D e c l a r a n t  t o  t a k e  
a c t i o n  t o  e n f o r c e  the o b l i g a t i o n s  u n d e r  t h e  Bond s h a l l  b e  
deemed  t o  b e  t h e  d e c i s i o n  of t h e  A s s o c i a t i o n .  T h e  B o a r d  
s h a l l  t h e r e a f t e r  i m p l e m e n t  t h e  d e c i s i o n  b y  i n i t i a t i n g  a n d  
p u r s u i n g  a p p r o p r i a t e  a c t i o n ' i n  t h e  name o f  t h e  A s s o c i a t i o n .  

3 . 9  DEDICATION AND EASEMENTS: - W i t h  t h e  c o n s e n t  o f  
s e v e n t y - f i v e  p e r c e n t  ( 7 5 % )  of t h e  t o t a l  v o t i n g  p o w e r  of  t h e  
A s s o c i a t i o n  a n d  s u b j e c t  t o  S e c t i o n  3 .2 .5 ,  t h e  A s s o c i a t i o n  
s h a l l  h a v e  t h e  p o w e r  to  (i) dedicate a n y  of t h e  Common A r e a  
t o  a n  a p p r o p r i a t e  p u b l i c  a u t h o r i t y  f o r  p u b l i c  u s e  or ( i i )  
g r a n t  a n d  c o n v e y  t o  a n y  t h i r d  p a r t y  e a s e m e n t s  a n d  l i c e n s e s  
fo r  u s e  a n d  r i g h t s  of way i n ,  o n ,  o v e r  a n d  u n d e r  any , ,  Common . 
A r e a .  

3 .10  NOTICE AND HEARING: - 
3 . 1 0 . 1  P r o c e d u r e :  I f  a Member a p p e a r s  t o  b e  

i n  v i o l a t i o n  of a n y  p r o v i s i o n  of t h e  P r o j e c t  Document s  a n d  
t h e  p r o v i s i o n s  of a n y  of t h e  P r o j e c t  Document s  require t h a t  
Notice a n d  H e a r i n g  b e  p r o v i d e d ,  t h e  B o a r d  s h a l l  g i v e  w r i t t e n  
n o t i c e  t o  t h e  Member s p e c i f y i n g  t h e  n a t u r e  o f  t h e  v i o l a t i o n  
( a n d  p r o v i d i n g  a n y  o t h e r  a p p r o p r i a t e  i n E o r m a t i o n )  a n d  s t a t -  
i n g  t h e  t i m e ,  da te  a n d  place t h a t  t h e  Member w i l l  h a v e  a n  
o p p o r t u n i t y  t o  be h e a r d  b y  t h e  B o a r d .  I f  t h e  Member ' s  f a i l -  
u r e  t o  correct a v i o l a t i o n  r e su l t s  i n  t h e  e x p e n d i t u r e  o f  
f u n d s  b y  t h e  A s s o c i a t i o n  t o  correct t h e  v i o l a t i o n ,  t h e  no- 
t i c e  s h a l l  a l so  s t a t e  t h a t  t h e  B o a r d  may v o t e  t o  l e v y  a 
R e i m b u r s e m e n t  A s s e s s m e n t  if t h e  Board finds t h a t  a v i o l a t i o n  . 
h a s  o c c u r r e d .  W r i t t e n  n o t i c e  s h a l l  b e  g i v e n  a t  leas t  f i f -  
t e e n  ( 1 5 )  d a y s  p r i o r  t o  t h e  d a t e  set for t h e  h e a r i n g  a n d  may 
b e  d e l i v e r e d  e i t h e r  p e r s o n a l l y  or b y  mail. I f  d e l i v e r y  is 
made b y  mail, it s h a l l  b e  deemed to  h a v e  b e e n  d e l i v e r e d  s e v -  
e n t y - t w o  ( 7 2 )  h o u r s  a f t e r  it h a s  b e e n  d e p o s i t e d  i n  t h e  
U n i t e d  S ta tes  mail, f i r s t  class postage p r e p a i d ,  a d d r e s s e d  
t o  t h e  Member a t  t h e  a d d r e s s  g i v e n  by  t h e  Member t o  t h e  
B o a r d  Eor t h e  p u r p o s e  o f  service o f  n o t i c e  or t o  t h e  a d d r e s s  
oE t h e  ' M e m b e r ' s  L o t  i f  n o  o t h e r  a d d r e s s  h a s  b e e n  p r o v i d e d .  
Any a d d r e s s  may b e  c h a n g e d  from t i m e  t o  t i m e  b y  g i v i n g  w r i t -  
t e n  n o t i c e  t o  t h e  B o a r d .  

3 .10 .2  D e t e r m i n a t i o n :  A f t e r  t h e  h e a r i n g  h a s  
t a k e n  olace, t h e  B o a r d  s h a l l  [ i )  d e t e r m i n e  w h e t h e r  a v i o l a -  
t i o n  Gas o c c u r r e d  a n d ,  i f  so, may i m p o s e  a R e i m b u r s e m e n t  
A s s e s s m e n t  w h i c h  s h a l l  become e f f e c t i v e  n o t  less t h a n  f i v e  
( 5 )  d a y s  a f t e r  t h e  date  oE t h e  h e a r i n g ;  or ( i i )  t a k e  s u c h  



o t h e r  a c t i o n  as may b e  a p p r o p r i a t e .  The  d e t e r m i n a t i o n  of 
t h e  Board s h a l l  b e  E i n a l .  However,  n o t h i n g  h e r e i n  s h a l l  be 
c o n s t r u e d  t o  p r e v e n t  t h e  B o a r d  f r o m  making  a n y  emergency  re- 
p a i r s  or  t a k i n g  a n y  o t h e r  emergency  a c t i o n  i t  deems neces -  
s a r y  a n d  s u b s e q u e n t l y  p r o v i d i n g  Notice. a n d  H e a r i n g .  

3 .11  - TAX EXEMPT STATUS: T h e  Board  s h a l l  cause a n y  
a n n u a l  e l e c t i o n  f o r  tax-exempt s t a t u s  r e q u i r e d  u n d e r  F e d e r a l  
o r  s t a t e  l a w  t o  b e  f i l e d  t i m e l y  a n d  s h a l l  c a u s e  t h e  
~ s s o c i a t i o n  t o  comply  w i t h  . . t h e  s t a t u t e s ,  r u l e s  and  r e g u l a -  
t i o n s  a d o p t e d  b y  f e d e r a l  a n d  s t a t e  a g e n c i e s  p e r t a i n i n g  t o  
s u c h  e x e m p t i o n s ,  

ARTICLE 

VOTING 

4 . 1  TWO-CLASS VOTING : U n t i l  t h e  c o n v e r s i o n  of 
C l a s s  I3 member sh ip  t o  C l a s s  A member sh ip  a s  p r o v i d e d t ' i n  t h e  
D e c l a r a t i o n ,  t h e r e  s h a l l  b e  two ( 2 )  classes o f  Members. 

4 . 1 .1  C l a s s  A: O n l y  o n e  (1) v o t e  f o r  e a c h  
L o t  owned b y  a C l a s s  A Member (sl may b e  cast .  The  vote f o r  
e a c h  L o t  s h a l l  b e  cas t  as a m a j o r i t y  of co-Owners o f  t h e  L o t  
s h a l l  d e t e r m i n e .  Any v o t e  cast b y  a s i n g l e  Member s h a l l  b e  
deemed t h e  a u t h o r i z e d  v o t e  f o r  t h a t  L o t .  I f  t h e  m a j o r i t y  o f  
co-Owners p r e s e n t  i n  p e r s o n  or by  p r o x y  a t  a m e e t i n g  c a n n o t  
agree as t o  how t o  cast t h e  v o t e  f o r  t h e  L o t ,  n o  vote s h a l l  
b e  c a s t  ' f o r  t h a t  L o t .  T h e  power  to  cast  a p a r t i c u l a r  
Member 's  vote may b e  e x e r c i s e d  b y  ( i )  t h e  Member's c o n s e r v a -  
tor ;  ( ii) t h e  g u a r d i a n  of h i s  estate;  ( i i i )  t h e  p a r e n t ( s 1  
e n t i t l e d  t o  c u s t o d y  of a Member if t h e  Member is a m i n o r ;  o r  
( i v )  t h e  ' e x e c u t o r  or a d m i n i s t r a t o r  of a d e c e a s e d  Member's 
es ta te  i f  t h e  Member 's  i n t e r e s t  i n  t h e  L o t  i s  s u b j e c t  t o  ad- 
m i n i s t r a t i o n  i n  h i s  estate.  

4.1.2 C l a s s  B: T h r e e  ( 3 )  v o t e s  f o r  e a c h  L o t  
owned by  a C l a s s  B Member(s1 may b e  cast.  

4 - 1 . 3  A c c r u a l  o f  V o t i n g  R i q h t s :  V o t i n g  
r i g h t s  s h a l l  a c c r u e  t o  a n  O w n e r  o n c e  t h e  R e g u l a r  Asse s smen t  
h a s  been  l e v i e d  a g a i n s t  t h e  Owner ' s  L o t ,  b u t  i n  n o  e v e n t  be- 
f o r e  t h a t  t i m e .  

4 . 2  CONVERSION OF CLASS B ,MEMBERSHIP: Upon t h e  
c o n v e r s i o n  of  C l a s s  B member sh ip - to  C l a s s  A membersh ip ,  b u t  
w h i l e  D e c l a r a n t  s t i l l  owns o n e  or more L o t s  i n  t h e  p r o j e c t ,  
e a c h  p r o v i s i o n  o f  t h e  P r o j e c t  Documents  wh ich  r e q u i r e s  ap- 
p r o v a l  by e a c h  c lass  o f  Members s h a l l  i n s t e a d  r e q u i r e :  ( i )  
t h e  a p p r o v a l  oE a m a j o r i t y  o f  a l l  Members and  ( i i )  t h e  ap- 
p r o v a l  o f  a m a j o r i t y  o f  a l l  Members o t h e r  t h a n  D e c l a r a n t .  - 



A f t e r  D e c l a r a n t  n o  l o n g e r  owns a L o t  i n  t h e  P r o j e c t ,  e a c h  
p r o v i s i o n  of t h e  P r o j e c t  D o c u m e n t s  w h i c h  r e q u i r e s  t h e  ap -  
p r o v a l  o f  a m a j o r i t y  of e a c h  class of Members s h a l l  i n s t e a d  
require t h e  a p p r o v a l  of a major i ty  of a l l  Members .  

4 . 3  PROXIES: E a c h  Member may vote i n  p e r s o n  or b y  
p r o x y .  E a c h  proxy s h a l l  be i n  w r i t i n g ,  s i g n e d  a n d  d a t e d  b y  
t h e  Member a n d  f i l e d  w i t h  t h e  S e c r e t a r y  of t h e  A s s o c i a t i o n .  
E v e r y  p r o x y  s h a l l  be r e v o c a b l e  a n d  s h a l l  a u t o m a t i c a l l y  cease 
u p o n  ac tua l  n o t i c e  t o  t h e  A s s o c i a t i o n  o f  t h e  c o n v e y a n c e  b y  
t h e  Member o f  h i s  i n t e r e s t  ' i n  h i s  L o t  or t h e  d e a t h  o r  j u d i -  
c i a l l y  declared i n c o m p e t e n c e  of t h e  Member, N o  p r o x y  s h a l l  
b e  v a l i d  a f t e r  e l e v e n  ( 1 1 1  m o n t h s  from t h e  date oE i t s  ex- 
e c u t i o n  u n l e s s  o t h e r w i s e  s p e c i f i c a l l y  p r o v i d e d  i n  t h e  p r o x y .  
V o t e s  r e p r e s e n t e d  b y  p r o x i e s  s h a l l  b e  c o u n t e d  i n  d e t e r m i n -  
i n g  w h e t h e r  a q u o r u m  e x i s t s  a t  a m e e t i n g .  

4 . 4  CUMULATIVE VOTING: C u m u l a t i v e  v o t i n g  a p p l i e s  
o n l y  when e l e c t i n g  or r e m o v i n g  Directors. C l a s s  A Members 
s h a l l  b e  e n t i t l e d  t o  ca s t  a - n u m b e r  of v o t e s  e q u a l  t o  t h e  
number  o f  Directors t o  b e  e l e c t e d  m u l t i p l i e d  b y  t h e  number  
of L o t s  owned.  C l a s s  B Members s h a l l  be e n t i t l e d  t o  cast a 
number  o f  votes  e q u a l  t o  t h e  n u m b e r  of L o t s  owned m u l t i p l i e d  
b y  t h r e e  m u l t i p l i e d  b y  t h e  number of ~ i r e c t o r s  t o  b e  elect- 
ed. E v e r y  Member may c u m u l a t e  h i s  v o t e s  a n d  g i v e  t h e m  t o  a 
s i n g l e  c a n d i d a t e  or d i s t r i b u t e  t h e m  among as  many c a n d i d a t e s  
as  h e  t h i n k s  P i t ,  as l o n g  as  t h e  name o f  a n y  c a n d i d a t e  f o r  
whom t h e  Member casts c u m u l a t e d  v o t e s  h a s  b e e n  p u t  i n t o  nom- 
i n a t i o n  p r i o r  t o  t h e  commencement o f  v o t i n g  a n d  t h e  Member 
a n n o u n c e s  h i s  i n t e n t i o n  t o  c u m u l a t e  votes p r io r  to  v o t i n g .  
I f  o n e  Member a n n o u n c e s  h i s  i n t e n t i o n  to  c u m u l a t e  votes, a l l  
Members may c u m u l a t e  votes. 

ARTICLE 

DIRECTORS AND OFFICERS 

5 . 1  GENERALLY: T h e  a f f a i r s  o f  t h e  A s s o c i a t i o n  
s h a l l  be managed b y  a B o a r d  o f  f i v e  ( 5 )  Directors who s h a l l  
be Members i n  good s t a n d i n g ,  or oEficers, directors or 
e m p l o y e e s  oE a Member i n  good s t a n d i n g ,  i n c l u d i n g  D e c l a r a n t .  
Each  Director s h a l l  serve f r o m  t h e  da te  a p p o i n t e d  or 
e l e c t e d  u n t i l  h i s  s u c c e s s o r  is e l e c t e d  a t  t h e  n e x t  a n n u a l  
m e e t i n g .  New Directors s h a l l  b e  elected a t  e a c h  a n n u a l  
m e e t i n g .  T h e  oEEicers o f  t h e  A s s o c i a t i o n  s h a l l  be a 
P r e s i d e n t ,  who s h a l l  b e  a Director, a S e c r e t a r y  a n d  a ChieE  
F i n a n c i a l  O E E i c e r  ( T r e a s u r e r ) .  Each  o f  Eicer s h a l l  h o l d  
oEEice u n t i l  h i s  s u c c e s s o r  i s  e l e c t e d  u n l e s s  h e  r e s i g n s ,  i s  
removed or o t h e r w i s e  is d i s q u a l i E i e d  f r o m  s e r v i n g .  T h e  
B o a r d  may a p p o i n t  a p e r s o n  t o  f i l l  a v a c a n c y  i n  a n y  o E f i c e  



and he shall serve the remainder of the term of the officer 
he replaces. 

5 .2 ELECTION OF DIRECTORS: The initial Board 
shall be appointed by~eclarant and shall hold office until 
the first annual meeting of Members. Beginning at the first 
annual meeting, Directors shall be elected as provided in 
this Section. 

5.2.1 Nomination:'. Nomination for election to 
the Board shall be made by a nominating committee. The nom- 
inating committee shall consist of a chairman, who shall be 
a Director, and two or more Members. The committee shall be 
appointed by the Board and shall be announced at each annual 
meeting. Members oE the nominating committee shall serve 
Erom the close of the meeting at which their appointments 
are announced until the close of the next annual meeting. 
The nominating committee shall make as many nominations for 
election to the Board as it determines in its discretion: 
provided, however, that there must be at least as many nom- 
inations as there are vacancies to be filled. Nominations 
may also be made from the floor. 

5.2.2 Election: Election to the Board shall 
be by secret written ballot. The persons receiving the 

,F-... largest numbers of votes shall be deemed elected. Each 
Member may cumulate his votes in the manner described in 

. - Section 4.4. However, as long as there are two ( 2 )  classes 
oE Members, or as long as the majority of the voting power 
of the Association resides in Declarant, twenty percent 
( 2 0 % )  of the Directors shall first be elected separately by 
a vote of Members other than Declarant. The remaining 
Directors shall then be elected in the manner described in 
this Section. 

5.2.3 Term of OEfice: At the 
meeting, three ( 3 )  ~ i r z t o r s  shall be elected 
two ( 2 )  years and two ( 2 1  Directors shall be 
term of one (1) year. Which Directors shall 
year terms shall be determined by casting lots 
each Director elected shall serve a term of two 

Eirst annual 
for a term of 
elected for a 
serve one (1) . Thereafter, 
( 2 )  years. 

5.3 REMOVAL AND RESIGNATION OF DIRECTORS: Unless 
the entire Board is removed from oaice by a vote of the 
Members, an individual Director shall not be removed prior 
to the expiration oE his term if the number oE votes cast 
against his removal is greater than the sum arrived at by 
using the following Eormula: X/Y + 1, where X equals the 
total number of votes cast at the election to remove the 
Director and Y equals the number of Directors authorized to 
be elected by these Bylaws. However, any Director who has - 



b e e n  elected s o l e l y  b y  Members o t h e r  t h a n  D e c l a r a n t  may b e  
removed  f r o m  o f f i c e  p r i o r  t o  t h e  e x p i r a t i o n  oE h i s  ,term o n l y  
b y  t h e  v o t e  o f  n o t  less t h a n  f i E t y - o n e  p e r c e n t  ( 5 1 % )  of 
Members o t h e r  t h a n  D e c l a r a n t .  When v o t i n g  fo r  t h e  r e m o v a l  
of a ~ i r e c t o r ,  e a c h  Member s h a l l  b e  e n t i t l e d  t o  c u m u l a t e  h i s  
v o t e s  a s  d e s c r i b e d  i n  S e c t i o n  4 . 4 .  Any Director may r e s i g n  
b y  g i v i n g  w r i t t e n  n o t i c e  t o  t h e  Board .  T h e  r e s i g n a t i o n  
s h a l l  be e f f e c t i v e  on  t h e  d a t e  s p e c i f i e d  i n  t h e  n o t i c e .  
U n l e s s  o t h e r w i s e  p r o v i d e d  i n  t h e  n o t i c e ,  t h e  a c c e p t a n c e  o f  a 
r e s i g n a t i o n  s h a l l  n o t  b e  n e c e s s a r y  t o  make it e f f e c t i v e .  

5 . 4  ELECTION OF OFFICERS: O f f i c e r s  s h a l l  b e  
e l e c t e d  b y  t h e  ~ o a r d - a t  t h e  f i r s t  m e e t i n g  h e l d  a f te r  e a c h  
a n n u a l  m e e t i n g  o f  t h e  A s s o c i a t i o n .  T h e  Board  may a l so  elect  
a V i c e  P r e s i d e n t  a n d / o r  s u c h  o t h e r  o f f i c e r s  a s  t h e  a f f a i r s  
o f  t h e  A s s o c i a t i o n  may r e q u i r e .  O n l y  a Director  may b e  
elected as  V i c e  P r e s i d e n t .  T h e  terms o f  o f f i c e  s h a l l  b e  
p r e s c r i b e d  b y  t h e  B o a r d ,  

, 
5.5 REMOVAL - AND RESIGNATION OF OFFICERS: ~ n y "  o f  - 

f i c e r  may b e  removed  from o f f i c e  by-the Board  w i t h  or  w i t h -  
o u t  c a u s e .  I f  a D i r e c t o r  s e r v i n g  i n  t h e  o f f i c e  of  P r e s i d e n t  
or  V i c e  P r e s i d e n t  h a s  b e e n  r e m o v e d  p u r s u a n t  t o  S e c t i o n  5.3,  
h e  s h a l l  a l so  b e  a u t o m a t i c a l l y  removed f r o m  h i s  p o s i t i o n  as  
a n  o f f i c e r .  Any o f f i c e r  removed b y  t h e  B o a r d  s h a l l  n o t  b e  
removed  f r o m  t h e  p o s i t i o n  of Director e x c e p t  p u r s u a n t  t o  
S e c t i o n  5 . 3 .  Any o f f i c e r  may r e s i g n  a t  a n y  time b y  g i v i n g  
w r i t t e n  n o t i c e  t o  t h e  B o a r d ,  t h e  P r e s i d e n t  or t h e  S e c r e t a r y .  
T h e  r e s i g n a t i o n  s h a l l  b e  e f f e c t i v e  on  t h e  date s p e c i f i e d  i n  
t h e  n o t i c e .  U n l e s s  o t h e r w i s e  s p e c i f i e d  i n  t h e  n o t i c e ,  t h e  
a c c e p t a n c e  of a r e s i g n a t i o n  s h a l l  n o t  b e  n e c e s s a r y  t o  make 
it  e f f e c t i v e .  

5 . 6  DUTIES OF OFFICERS: O f f i c e r s  s h a l l  p e r f o r m  
t h e  d u t i e s  d e s c r i b e d  h e r e i n  a n d  a n y  o t h e r  d u t i e s  t h a t  may b e  , 

p r e s c r i b e d  b y  t h e  B o a r d :  

5 . 6 . 1  P r e s i d e n t :  T h e  P r e s i d e n t  s h a l l  ( i )  
p r e s i d e  a t  a l l  m e e t i n g s  o f  t h e  B o a r d ;  ( i i )  see t h a t  orders 
a n d  r e s o l u t i o n s  of t h e  B o a r d  are c a r r i e d  o u t ;  ( i i i)  s i g n  a l l  
l e a s e s ,  m o r t g a g e s ,  d e e d s  a n d  o t h e r  w r i t t e n  i n s t r u m e n t s ;  a n d  
( i v )  s i g n  a l l  c h e c k s  a n d  p r o m i s s o r y  n o t e s .  

5 . 6 . 2  - V i c e  P r e s i d e n t :  T h e  Vice P r e s i d e n t ,  i f  
a n y ,  s h a l l  ac t  i n  t h e  p l a c e  a n d  s t e a d  o f  t h e  P r e s i d e n t  i n  
t h e  e v e n t  o f  t h e  P r e s i d e n t ' s  a b s e n c e  or h i s  i n a b i l i t y  or  re- 
f u s a l  t o  act .  

5 . 6 . 3  Secretary: T h e  S e c r e t a r y  s h a l l  ( i )  re- 
c o r d  t h e  v o t e s  a n d  k e e p  t h e  m i n u t e s  oE a l l  m e e t i n g s  a n d  p r o -  
c e e d i n g s  o f  t h e  B o a r d  a n d  t h e  A s s o c i a t i o n ;  ( i i )  s e r v e  n o t i c e  



o f  m e e t i n g s  o f  t h e  B o a r d  a n d  t h e  A s s o c i a t i o n ;  a n d  ( i i i )  k e e p  
a p p r o p r i a t e  c u r r e n t  r e c o r d s  s h o w i n g  t h e  Members t o g e t h e r  
w i t h  t h e i r  a d d r e s s e s .  

5 . 6 . 4  C h i e f  F i n a n c i a l  O f f i c e r :  T h e  C h i e f  
~ i n a n c i a l  O f f i c e r  s h a l l  ( i )  receive a n d  d e p o s i t  i n t o  a p p r o -  
p r i a t e  b a n k  a c c o u n t s  all m o n i e s  of t h e  A s s o c i a t i o n ;  ( i i )  
d i s b u r s e  f u n d s  as d i r e c t e d  b y  r e s o l u t i o n s  of t h e  Board; 
( i i i )  s i g n  a l l  c h e c k s  a n d  p r o m i s s o r y  n o t e s  o f  t h e  
~ s s o c i a t i o n ;  ( i v )  k e e p  p r o p e r  b o o k s  of a c c o u n t ;  a n d  ( v )  p r e -  
pare or  c a u s e  t o  b e  p r e p a r e d  a l l  b u d g e t s  a n d  f i n a n c i a l  
s t a t e m e n t s .  

ARTICLE 

MEETINGS O F  MEMBERS - 
6 . 1  ANNUAL MEETINGS : T h e  f i r s t  a n n u a l  m e e t i n g  of 

t h e  A s s o c i a t i o n  s h a l l  b e  h e l d  w i t h i n  for ty-f ive  (459 d a y s  
a f t e r  t h e  c l o s i n g  of t h e  sale  of t h e  L o t  w h i c h  r e p r e s e n t s  
t h e  f i f t y - f i r s t  ( 5 1 s t )  p e r c e n t i l e  of t h e  t o t a l  L o t s  i n  t h e  
P r o j e c t  a u t h o r i z e d  f o r  sale u n d e r  t h e  f i r s t  P u b l i c  R e p o r t  
f o r  t h e  P r o j e c t ,  b u t  i n  n o  e v e n t  l a t e r  t h a n  s i x  ( 6 1  m o n t h s  
a f t e r  t h e  date of t h e  c l o s i n g  o f  t h e  sa le  of t h e  f i rs t  L o t  
i n  t h e  P r o j e c t .  T h e  s e c o n d  a n n u a l  m e e t i n g  o f  t h e  
A s s o c i a t i o n ,  a n d  e v e r y  a n n u a l  m e e t i n g  t h e r e a f t e r ,  s h a l l  be 
h e l d  d u r i n g  t h e  same month  of t h e  year t h a t  t h e  f i r s t  a n n u a l  
m e e t i n g  was  h e l d ,  w i t h  t h e  s p e c i E i c  d a y  a n d  t i m e  t o  b e  d e -  
t e r m i n e d '  b y  t h e  B o a r d .  M e e t i n g s  s h a l l  be h e l d  w i t h i n  t h e  
P r o j e c t  or  a t  a l o c a t i o n  as close t o  t h e  P r o j e c t  as p o s s i -  
b le .  T h e  B o a r d  s h a l l  spec i fy  t h e  l o c a t i o n  oE t h e  m e e t i n g  i n  
t h e  n o t i c e  fo r  t h e  m e e t i n g .  

6 . 2  SPEC1 At MEETINGS: A s p e c i a l  m e e t i n g  oE t h e  . 
Members m u s t  be p r o m p t l y  s c h e d u l e d  b y  t h e  P r e s i d e n t ,  o r ,  i f  
t h e  P r e s i d e n t  r e f u s e s  or  is  u n a b l e  t o ,  b y  a n y  Director, 
u p o n  : 

6 . 2 . 1  A v o t e  of t h e  Board i t s e l f ;  or  

6 . 2 . 2  Receipt b y  t h e  B o a r d  of a w r i t t e n  r e q u e s t  
f o r  s u c h  a m e e t i n g  s i g n e d  b y  Members r e p r e s e n t i n g  n o t  less 
t h a n  f i v e  p e r c e n t  ( 5 % )  of t h e  t o t a l  v o t i n g  power  o f  t h e  
A s s o c i a t i o n .  S p e c i a l  m e e t i n g s  of t h e  Members my also b e  
c a l l e d  a t  a n y  t i m e  b y  t h e  P r e s i d e n t  o r  t h e  Board. 

6 .3  NOTICE: E x c e p t  w h e r e  t h e  P r o j e c t  Documents  
r e q u i r e  o t h e r w i s e ,  w r i t t e n  n o t i c e  o f  r e g u l a r  a n d  s p e c i a l  
m e e t i n g s  of t h e  Members s h a l l  be g i v e n  b y  o r  a t  t h e  direc- 
t i o n  o f  t h e  S e c r e t a r y  o r  o t h e r  p e r s o n  a u t h o r i z e d  t o  ca l l  t h e  
m e e t i n g .  Notice of e a c h  m e e t i n g  s h a l l  b e  g i v e n  t o  e a c h  



Member e n t i t l e d  t o  vote a t  t h e  m e e t i n g  a n d  s h a l l  be ad- 
dressed t o  t h e  Member a t  e i t h e r  ( i )  t h e  most r e c e n t  a d d r e s s  
a p p e a r i n g  o n  t h e  b o o k s  oE t h e  A s s o c i a t i o n  or ( i i)  t h e  ad-  
dress s u p p l i e d  b y  t h e  Member to  t h e  A s s o c i a t i o n  f o r  t h e  p u r -  
p o s e  o f  n o t i c e .  Notices f o r  a m e e t i n g  c a l l e d  p u r s u a n t  t o  
S e c t i o n  6.2.1 s h a l l  be p e r s o n a l l y  d e l i v e r e d  or  mailed f i r s t  
class w i t h  p o s t a g e  p r e p a i d  a t  least t e n  ( 1 0 )  b u t  n o t  more  
t h a n  n i n e t y  ( 9 0 )  d a y s  b e f o r e  t h e  m e e t i n g .  Notice by mail 
o t h e r  t h a n  f i r s t  class s h a l l  b e  made a t  least  t w e n t y  ( 2 0 )  
b u t  n o t  more t h a n  n i n e t y , ,  (90) d a y s  b e f o r e  e a c h  m e e t i n g .  
Notices f o r  a m e e t i n g  cal led p u r s u a n t  t o  S e c t i o n  6 .2 .2  s h a l l  
be g i v e n  a t  l e a s t  t h i r t y - f i v e  (35) b u t  n o t  more t h a n  n i n e t y  
(90) d a y s  a f t e r  r e c e i p t  b y  t h e  B o a r d  o f  t h e  r e q u e s t .  
Notices o f  m e e t i n g s  s h a l l  s p e c i f y  t h e  p l a c e ,  d a y  a n d  h o u r  of 
t h e  m e e t i n g .  Notices o f  s p e c i a l  m e e t i n g s  s h a l l  a l so  s t a t e  
t h e  p u r p o s e  o f  t h e  s p e c i a l  m e e t i n g .  I f  m a i l e d ,  n o t i c e s  
s h a l l  b e  deemed t o  be d e l i v e r e d  t w e n t y - f o u r  ( 2 4 1  h o u r s  a f t e r  
t h e i r  depos i t  i n  t h e  Uni ted S t a t e s  mai l ,  f i r s t  class p o s t a g e  
p r e p a i d .  

6 .4  QUORUM: T h e  p r e s e n c e  a t  t h e  m e e t i n g  oE 
Members entitled t o  cast ( o r  o f  p r o x i e s  e n t i t l e d  t o  cas t )  
f i f t y - o n e  p e r c e n t  ( 5 1 % )  of t h e  t o t a l  v o t i n g  power  of t h e  
~ s s o c i a t i o n  s h a l l  c o n s t i t u t e  a q u o r u m  f o r  
a s  o t h e r w i s e  p r o v i d e d  i n  t h e  D e c l a r a t i o n  
I f  a q u o r u m  is n o t  p r e s e n t  or r e p r e s e n t e d  
m a j o r i t y  of t h e  Members p r e s e n t  i n  p e r s o n  
h a v e  t h e  p o w e r  t o  a d j o u r n  t h e  m e e t i n g  t o  
n o  n o t i c e '  o t h e r  t h a n  a n  a n n o u n c e m e n t  a t  

- - 

a n y  a c t i o n ,  e x c e p t  
a n d  t h e s e  Bylaws.  
a t  a n y  m e e t i n g ,  a 
or by  p r o x y  s h a l l  
a n o t h e r  time w i t h  

t h e  m e e t i n g .  T h e  
be n o t  less t h a n  q u o r u m  Eor a n y  r e c o n v e n e d  m e e t i n g  s h a l l  

t w e n t y - f i v e  p e r c e n t  ( 2 5 % )  of t h e  t o t a l  v o t i n g  power  o f  t h e  
A s s o c i a t i o n .  If a t i m e  a n d  p l a c e  f o r  t h e  r e c o n v e n e d  m e e t i n g  
is  n o t  f i x e d  b y  t h o s e  i n  a t t e n d a n c e  a t  t h e  o r i g i n a l  m e e t i n g  
or if f o r  a n y  r e a s o n  a new d a t e  is  f i x e d  f o r  t h e  r e c o n v e n e d  
m e e t i n g  a f t e r  a d j o u r n m e n t ,  n o t i c e  o f  t h e  t i m e  a n d  p l a c e  o f  ' 

t h e  r e c o n v e n e d  m e e t i n g  s h a l l  be g i v e n  t o  Members i n  t h e  man- 
n e r  p r e s c r i b e d  f o r  r e g u l a r  m e e t i n g s .  

6 .5  ACTION WITHOUT MEETING: Any a c t i o n  w h i c h  may 
b e  t a k e n  by  t h e  v o t e  o f  Members a t  a regular  or s p e c i a l  
m e e t i n g ,  e x k e p t  t h e  e l e c t i o n  o f  Directors w h e r e  c u m u l a t i v e  
v o t i n g  is a r e q u i r e m e n t ,  may be t a k e n  w i t h o u t  a m e e t i n g  i E  
d o n e  i n  c o m p l i a n c e  w i t h  t h e  p r o v i s i o n s  o f  S e c t i o n  7 5 1 3  o f  
t h e  C a l i f o r n i a  C o r p o r a t i o n s  Code.  

ARTICLE V I I  - 
MEETINGS OF DIRECTORS - 

7 .1  REGULAR MEETINGS: R e g u l a r  m e e t i n g s  o f  t h e  
B o a r d  s h a l l  be h e l d  m o n t h l y  u n l e s s  t h e  B o a r d  d e t e r m i n e s  t h a t  



t h e  b u s i n e s s  t o  b e  t r a n s a c t e d  does n o t  j u s t i f y  m o n t h l y  meet- 
i n g s .  I n  t h a t  e v e n t ,  r e g u l a r  m e e t i n g s  s h a l l  b e  h e l d  a t  i n -  
t e r v a l s  d e t e r m i n e d  b y  t h e  B o a r d  b u t  n o t  less E r e q u e n t l y  t h a n  
o n c e  e v e r y  s i x  ( 6 )  m o n t h s .  R e g u l a r  m e e t i n g s  s h a l l  be h e l d  
a t  t h e  t i m e  a n d  p l a c e  f i x e d  b y  t h e  B o a r d .  

7.2 SPECIAL MEETINGS: S p e c i a l  m e e t i n g s  o f  t h e  
B o a r d  s h a l l  b e  h e l d  when c a l l e d  by w r i t t e n  n o t i c e  s i g n e d  by  
t h e  P r e s i d e n t  o f  t h e  A s s o c i a t i o n  or b y  a n y  t w o  Directors 
o t h e r  t h a n  t h e  P r e s i d e n t .  , 

7 . 3  NOTICE: Notice o f  a n y  r e g u l a r  m e e t i n g  o f  t h e  
B o a r d  s h a l l  be g i v e n  t o  e a c h  Director n o t  less t h a n  E o u r  ( 4 )  
n o r  more t h a n  f i f t e e n  ( 1 5 )  d a y s  p r i o r  t o  t h e  d a t e  f i x e d  f o r  
s u c h  m e e t i n g .  Notice s h a l l  b e  p e r s o n a l l y  d e l i v e r e d  or s e n t  
b y  mail or telegram t o  e a c h  Director a t  h i s  a d d r e s s  as shown 
i n  t h e  r e c o r d s  of t h e  A s s o c i a t i o n ;  p r o v i d e d ,  h o w e v e r ,  t h a t  
n o t i c e  o f  a m e e t i n g  n e e d  n o t  be g i v e n  t o  a n y  Director who 
s i g n s  a w a i v e r  o f  n o t i c e  or a w r i t t e n  c o n s e n t  t o  t h e  " h o l d i n g  
o f  s u c h  m e e t i n g .  T h e  n o t i c e  s h a l l  s p e c i E y  t h e  time a n d  
p l a c e  o f  t h e  m e e t i n g .  Notice o f  a n y  special  m e e t i n g  s h a l l  
b e  g i v e n  i n  t h e  same m a n n e r  as  n o t i c e  f o r  a r e g u l a r .  m e e t i n g ,  
e x c e p t  t h a t  n o t i c e  s h a l l  be g i v e n  t o  e a c h  Director n o t  less 
t h a n  s e v e n t y - t w o  ( 7 2 )  h o u r s  p r i o r  t o  t h e  da te  f i x e d  f o r  t h e  
m e e t i n g .  T h e  n o t i c e  s h a l l  s p e c i E y  t h e  p u r p o s e  o f  t h e  meet- 
i n g .  If t h e  n o t i c e  is mailed, it s h a l l  be deemed t o  b e  d e -  
l i v e r e d  t w e n t y - f o u r  ( 2 4 )  h o u r s  a f t e r  d e p o s i t  i n  t h e  U n i t e d  
S t a t e s  m a i l  w i t h  f irst  class p o s t a g e  f u l l y  p r e p a i d .  I f  no- 
t i ce  is g i v e n  by telegram, n o t i c e  s h a l l  b e  deemed t o  be de- 
l i v e r e d  when t h e  t e l e g r a m  is d e l i v e r e d  t o  t h e  t e l e g r a p h  
company .  T h e  a t t e n d a n c e  o f  a D i r e c t o r  a t  t h e  m e e t i n g  s h a l l  
c o n s t i t u t e  a waiver o f  n o t i c e  o f  s u c h  m e e t i n g ,  e x c e p t  w h e r e  
a Director a t t e n d s  a m e e t i n g  f o r  t h e  e x p r e s s  p u r p o s e  o f  ob -  
j e c t i n g  t o  t h e  t r a n s a c t i o n  o f  b u s i n e s s  b e c a u s e  t h e  m e e t i n g  a 

is n o t  l a w f u l l y  c a l l e d  or c o n v e n e d .  

7.4 QUORUM: S i x t y  p e r c e n t  (60%) o f  t h e  Directors 
s h a l l  c o n s t i t u t e  a q u o r u m  f o r  t h e  t r a n s a c t i o n  o f  b u s i n e s s .  
E v e r y  a c t i o n  t a k e n  a n d  e v e r y  d e c i s i o n  made by  t h e  Directors 
p r e s e n t  a t  a d u l y  h e l d  m e e t i n g  a t  w h i c h  a q u o r u m  is  p r e s e n t  
s h a l x  b e  r e g a r d e d  as t h e  act o f  t h e  B o a r d .  

7 . 5  ACTION WITHOUT A MEETING: I n  a n  e m e r g e n c y ,  
t h e  Directors s h a l l  h a v e  t r e  r i g h t  t o  t a k e  a n y  a c t i o n  t h a t  
may be r e q u i r e d  f o r  t h e  e f f i c i e n t  a n d  e x p e d i t i o u s  o p e r a t i o n  
a n d  c o n d u c t  o f  t h e  A s s o c i a t i o n ' s  b u s i n e s s  w i t h o u t  a m e e t i n g  
i E  ( i l  t h e  Board would  h a v e  t h e  p o w e r  a n d  a u t h o r i t y  t o  a c t  
a t  a m e e t i n g  a n d  ( i i )  t h e  w r i t t e n  c o n s e n t  o f  a l l  Directors 
t o  s u c h  a c t i o n  is f i r s t  o b t a i n e d .  W r i t t e n  n o t i c e  o f  t h e  ac- 
t i o n  t a k e n  w i t h o u t  a m e e t i n g  m u s t  b e  p o s t e d  i n  a c o n s p i c u o u s  
p l a c e  w i t h i n  t h e  Common Area w i t h i n  t h r e e  ( 3 )  d a y s  a f t e r  t h e  



consent of all ~irectors is obtained. Any action taken by 
written consent shall have the same efEect as if it were 
taken at a duly noticed meeting of the Board. 

7.6 PARTICIPATION BY MEMBERS: The Secretary shall 
post a notice of all regxar and special Board meetings in a 
conspicuous place within the Common Area not less than four 
( 4 )  days prior to the scheduled time of the meeting. All 
meetings of the Board shall be open to all Members but 
Members who are not Directors shall have no right to partic- 
ipate in any deliberations or discussions oE the Board un- 
less expressly authorized by a vote oE the Board. If the 
nature of the business is first announced in open session, 
the Board may vote to adjourn and reconvene in executive 
session to discuss and vote upon personnel matters, litiga- 
tion in which the Association is or may become involved and 
orders of business of a similar nature. 

ARTICLE VIII 

INDEMNIFICATION 

8.1 GENERALLY: A Director, officer, committee 
member, employee or other agent of the Association who is a 
party to or is threatened to be made a party to any proceed- 
ing (including a proceeding by or on behalf of the 
Association) because he is or was a Director, officer, com- 
mittee member, employee or agent of the Association shall be 
indemnified by the Association against all expenses and li- 
abilities actually and reasonably paid or incurred in con- 
nection with the proceeding to the maximum extent permitted 
by the California Nonprofit Mutual Benefit Corporation Law. 
Terms used in this Article shall have the same meaning as in 
Section 7237 of the California Corporation Code. 

8.2 APPROVAL: Upon written request to the Board 
by any person seeking indemnification, the Board shall 
promptly determine whether the applicable standard of con- 
duct set forth in the California Nonprofit Mutual Benefit 
Corporation Law has been met. If so, the Board shall autho- 
rize indemnification. If the Board cannot authorize indem- 
nification because the number of Directors who are parties 
to the proceeding with respect to which indemnification is 
sought prevent a quorum of Directors who are not parties to 
the proceeding, the Board shall promptly call a special 
meeting of Members. At the meeting, the Members shall de- 
termine whether the applicable standard of conduct set forth 
in the California Nonprofit Benefit Corporation Law has been 
met. I f  so, the Members shall authorize indemniEication. 
Members or other persons seeking to be indemnified shall not 
be entitled to vote on the question of indemnification. 



8.3 ADVANCING EXPENSES: E x c e p t  as o t h e r w i s e  d e -  
t e r m i n e d  b y  t h e  B o a r d  i n  a speciEic i n s t a n c e ,  e x p e n s e s  i n -  

r' c u r r e d  b y  a Director,  o f f i c e r ,  - c o m m i t t e e  member, employee o r  
a g e n t  s e e k i n g  i n d e m n i E i c a t i o n  u n d e r  S e c t i o n  8 . 1  s h a l l  b e  ad- 
v a n c e d  b y  t h e  A s s o c i a t i o n  p r ior  to  t h e  F i n a l  d i s p o s i t i o n  o f  
t h e  p r o c e e d i n g  u p o n  receipt of a n  u n d e r t a k i n g  b y  o r  on  be- 
h a l f  o f  t h e  D i r e c t o r ,  o E f i c e r ,  c o m m i t t e e  member, e m p l o y e e  or  
a g e n t  t o  repay t h e  a m o u n t  u n l e s s  it is u l t i m a t e l y  d e t e r m i n e d  
t h a t  t h e  p e r s o n  is e n t i t l e d  t o  b e  i n d e m n i E i e d  b y  t h e  
A s s o c i a t i o n .  

ARTICLE - I X  

CORPORATE REORGANIZATIONS 

9 . 1  CONSOLIDATIONS - AND MERGERS: T o  t h e  e x t e n t  
p e r m i t t e d  b y  l a w ,  t h e  A s s o c i a t i o n  may p a r t i c i p a t e  i n  m e r g e r s  
a n d  c o n s o l i d a t i o n s  w i t h  o t h e r  n o n p r o f i t  c o r p o r a t i o n s  o r g a -  
n i z e d  f o r  t h e  same p u r p o s e s  as t h i s  A s s o c i a t i o n ,  p r o v i d e d  
t h a t  a n y  m e r g e r  or c o n s o l i d a t i o n  m u s t  b e  a p p r o v e d  b y ,  a ma- 
j o r i t y  of t h e  B o a r d  a n d  s i x t y - s e v e n  p e r c e n t  ( 6 7 % )  oT e a c h  

. class o f  Members .  

9 . 2  DISSOLUTION OF INCORPORATED ASSOCIATION: I f  
t h e  A s s o c i a t i o n  as  a corporate e n t i t y  i s  d i s s o l v e d ,  t h e n  
w i t h o u t  f u r t h e r  ' a c t i o n  or n o t i c e ,  a n o n p r o f i t ,  u n i n c o r p o -  
r a t e d  a s s o c i a t i o n  s h a l l  b e  deemed f o r m e d  w h i c h  s h a l l  s u c c e e d  

F--. t o  a l l  t h e  r i g h t s  a n d  d u t i e s  o f  t h e  A s s o c i a t i o n .  T h e  a f -  
f a i r s  o f  t h e  u n i n c o r p o r a t e d  a s s o c i a t i o n  s h a l l  b e  g o v e r n e d  b y  
t h e  l a w s  o f  t h e  S t a t e  o f  C a l i f o r n i a  a n d ,  t o  t h e  e x t e n t  n o t  
i n c o n s i s t e n t  t h e r e w i t h ,  b y  t h e  P r o j e c t  Document s  as t h o u g h  
t h e y  h a d  b e e n  prepared for a n  u n i n c o r p o r a t e d  a s s o c i a t i o n .  

ARTICLE - X 

AMENDMENTS 

1 0 . 1  PROCEDURE: E x c e p t  as p r o v i d e d  i n  t h e  
D e c l a r a t i o n ,  t h e s e  B y l a w s  may be amended  a t  a m e e t i n g  by  
f i f t y - o n e  p e r c e n t  ( 5 1 % )  of a q u o r u m  oE e a c h  class oE Members 
p r e s e n t  i n  p e r s o n  or  b y  p r o x y .  I f  o n l y  o n e  (1) class o f  
Members i s  i n  e x i s t e n c e  a n d  D e c l a r a n t  is s t i l l  a Member, 
t h e n  a m e n d m e n t s  may b e  made a t  a m e e t i n g  b y  a v o t e  oE t i )  
E i E t y - o n e  p e r c e n t  ( 5 1 % )  o f  Members o t h e r  t h a n  D e c l a r a n t  a n d  
( i i l  E i f t y - o n e  p e r c e n t  ( 5 1 % )  o f  a q u o r u m  o f  a l l  Members. 
Once  D e c l a r a n t  is n o  l o n g e r  a Member, a m e n d m e n t s  may b e  made 
a t  a m e e t i n g  b y  E i E t y - o n e  p e r c e n t  ( 5 1 % )  o f  a quorum oE 
Members. 



10.2 RECORDS OF AMENDMENTS: Whenever  a n  amendment 
or a new Bylaw is a d o p t e d ,  it s h a l l  be a d d e d  i n  t h e  appro- 
p r i a t e  place i n  t h e  A s s o c i a t i o n l s  m i n u t e  b o o k .  If a n y  Bylaw 
repeals a n y  p o r t i o n  of t h e s e  o r i g i n a l  B y l a w s ,  e i t h e r  the 
da te  o f  t h e  m e e t i n g  a t  w h i c h  t h e  B y l a w s  o r  p o r t i o n  t h e r e o f  
w a s  r e p e a l e d  or t h e  date w r i t t e n  c o n s e n t  was f i l e d  w i t h  t h e  
S e c r e t a r y  s h a l l  b e  stated t h e r e i n .  

ARTICLE - XI 

CONFLICT 

I n  t h e  case oE a n y  c o n f l i c t  b e t w e e n  t h e  A r t i c l e s  and 
t h e s e  B y l a w s ,  t h e  Articles s h a l l  c o n t r o l .  I n  t h e  case oE 
a n y  c o n f l i c t  b e t w e e n  t h e  D e c l a r a t i o n  a n d  t h e s e  B y l a w s ,  t h e  
D e c l a r a t i o n  s h a l l  c o n t r o l .  



CERTIFICATION 

I ,  the undersigned, do hereby c e r t i f y :  

That I am duly elected and acting Secretary of 
SCOTTSBOROUGH TOWNHOMES HOMEOWNERS1 ASSOCIATION , a 
California nonprofit mutual benef i t  corporation; and 

That the foregoing Bylaws cons t i tu te  the or ig inal  
Bylaws oE the Association, a s  duly adopted by the Board 
thereof on the 4 t h  day of - 4  June , 1994. 


