

















3.2 Election, Number, Tenure and Qualifications. In accord-
ance with the provisions of Article 3.1 of these By~Laws, the initial
Board of Directors shall be replaced and the Members of the Associa-
tion shall elect a Board of Directors at the first annual meeting
of the Association. Said Board shall consist of not less than five
(5) directors, three (3) of whom shall be elected for a term of two
(2) years and two (2) of whom shall be elected for a term of one (1)
year. Thereafter each director shall be elected for a term of two
(2) years. Each director shall serve until the next succeeding
annual meeting of the members of the Association or until his suc-
cessor has been elected. Directors need not be Members of the
Association nor reside in the Project. Provided, however, that at
any election in which the Class "A" votes, when cumulated, are insuf-
ficient to elect at least one Board Member, then a special election
shall be held for one of the five Directors. Such special election
shall include only the Class "A" votes available to be cast and a
majority of such votes shall be sufficient to elect said Director.

An Election Committee shall be appointed annually by the
- Board of Directors to make rules for and supervise nominations,
voting procedures, voting requirements and the orderly and fair
election of directors. The Election Committee shall consist of a
Chairman, who shall be a member of the Board of Directors, and two
or more persons who shall be Members of the Association; provided,
however, so long as any Class B memberships are outstanding, the
Board may appoint persons who are not Members to the Election Com-
mittee. Nominations for the Board of Directors may also be made
from the floor at any meeting of the Members at which directors are
elected.

3.3 Powers. The affairs of the Association shall be managed
and administered by the Board of Directors and all of the powers
and duties of the Association shall be exercised by said Board
including but not limited to all those powers and duties existing
under common law and statutes, the Articles of Incorporation of
the Association, these By-Laws, the Declaration and all other docu-
ments relating to the Subdivision or the Association (all such docu-
ments being hereinafter referred to collectively as the "Subdivision
Documents"). All such powers and duties of the Board of Directors
shall be exercised in accordance with the provisions of the Declaratior
the Articles of Incorporation, these By-Laws and all of the other
Jubdivision Documents, instruments and bodies of law which govern the
use of the Subdivision and without limiting or impairing the generality
of the foregoing powers and duties, said powers and duties shall
include but shall not be limited to the following:

(a) To estimate, make, budget, charge, assess and collect
all Regular Assessments, Reconstruction Assessments, Special Assess-
ments and/or Capital Improvement Assessments in accordance with the
Subdivision Documents including, but not limited to, the Declaration;
to determine and fix the due date for the payment of such Assessments
and the date upon which the same shall become delinquent;
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(b) To use any and all sums received or collected from
said Assessments in the exercise of its powers and duties;

(¢) To undertake, provide, perform or cause to be per-
formed all maintenance, repair, replacements, alterations, additions,
reconstruction and/or renovation of all or any portion of the Common
Area or facilities within the Subdivision as set forth in the Sub-
division Documents including, but not limited to, the Declaration;
provided, however, that aggregate expenditures for capital improve-
ments to the Common Area in any fiscal year shall not exceed five
percent (5%) of the budgeted gross expenses of the Association for
that fiscal year and in connection therewith to have the power to
enter upon any lot or privately~-owned subdivision interest;

(d) To make, amend, modify, promulgate and/or establish
such rules, regulations, guidelines and/or standards for the use
and occupancy of the Common Area as may be deemed to be proper
and which are consistent with the Articles of Incorporation, these
. By=Laws and the Declaration;

(e) To enforce by equitable and/or legal means any or
all of the provisions of the Subdivision Documents, including but
not limited to these By-Laws and the Declaration as the same or any
of them may, from time to time, be amended and to initiate and
execute disciplinary proceedings against Members of the Association
for violations of provisions of these By-Laws, the Declaration and/or
the Articles in accordance with procedures set forth therein;

(f}) To contract for services of a Manager for the Sub-
division and to delegate to such Manager all powers and duties of
the Association except such as are specifically required by the
Subdivision Documents to be exercised or discharged by the Board
of Directors, officers of the Association or the Members of the
Association;

(g) To pay all taxes and Assessments which are liens
against any portion of the Subdivision other than taxes and Assess-
ments which are individually assessed against or are liens on in-
dividual Lots and to assess, levy and collect Assessments against
the Owners of Lots to defray such taxes and Assessments as provided
in the Subdivision Documents, including but not limited to the
Declaration;

(h) To purchase or cause to be purchased insurance for
the protection of the Subdivision, the Association and all Owners
of Lots against casualty, public liability and such other risks as
are set forth in the Declaration or as may be deemed reasonably
necessary by the Board of Directors:;

(i) To pay all costs of power, heat, sewer and all other
utility services provided to the Subdivision which are not separately
metered or charged to the individual Owners:



(j) To contract for, employ and compensate personnel to
perform services required for the proper management and administration
of the Association and for maintenance, gardening, utilities, material
and supplies and services relating to the Common Area, provided that
any service contract except the following shall be limited to a dura-
tion of one (1) year except with the approval of a majority of the
Members: (i) a management contract, the terms of which have been
approved by the Federal Housing Administration or Veterans Admini-
stration, (ii) a contract with a public utility company if the rates
charged for the materials or services are regulated by the Public
Utilities Commission provided, however, that the term of the contract
shall not exceed the shortest term for which the supplier will con-
tract at the regulated rate, and (iii) prepaid casualty and/or liabili:
insurance policies of not to exceed three (3) years duration provided
that the policy permits for short rate cancellation by the insured:;

(k) To delegate its powers to committees, officers or
employees of the Association according to these By-Laws, the Articles,
the Declaration and as otherwise authorized by law:;

(1) To select the officers, agents and employees of the
Association, to remove them at pleasure, either with or without cause,
to prescribe for them duties consistent with the Articles of Incor-
poration, these By-Laws and the Declaration and to fix their compen-
sation subject to approval of a majority of the voting power of
the Association held by Owners other than Declarant for any compensa-
tion paid to Officers or Members of the Board except for actual expense
incurred:

(m) To borrow money and to incur indebtedness for the
benefit of the Association and to cause to be executed and delivered
therefor, in the Association's name, promissory notes, bonds, deben-
tures, deeds of trust, mortgages, pledges or other evidences of debt
or security therefor, provided the Association has obtained the
approval of a majority of each class of Members to mortgage said
property, and further provided that the Association shall not be
authorized to mortgage the Common Area without the prior written
consent of all holders of first liens upon Lots and further provided
that the rights of holders of such mortgages shall be subordinated
to the rights of the Members;

(n) To designate, from time to time, the person or persons
authorized to sign or endorse checks, drafts, or other orders for
the payment of money, issued in the name of or payable to the
Association;

(o) To change the principal office for the transaction
of affairs of the Association from one location to another within
the County of Orange, as provided in Article 1 hereof:
(p) To adopt and use a corporate seal for the Association;
(g) To generally exercise such powers and duties as are

usually vested in directors of corporations or authorized by the
Corporations Code of the State of California;
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(r) Subject to provisions of the Declaration to grant
easements where necessary for utilities and sewer facilities over
the Common Area to serve the Common Area and the Lots;

(s) To sell the property of the Association provided,
however, that the Board shall not sell property of the Association
in any fiscal year having an aggregate value of five percent (5%
of the gross budgeted expenses of the Association for that fiscal
year without the approval of a majority of the voting power of
the Association held by Owners other than Declarant;

(t) To fix, determine and name from time to time, if
necessary or advisable, the nonprofit corporation, city or public
agency which is then or there organized or operated for purposes
similar to the purposes of this Association to which the assets
of this Association shall be distributed upon liquidation or dis-
solution according to the Articles of Incorporation of this cor-
poration. The assets so distributed shall be those remaining after
satisfaction of all just debts and obligations of the Association
and after distribution of all property held or acquired by the Associ
ation under the terms of a specific trust or trusts; and

(u) To prepare budgets and financial statements for
the Association as prescribed in these By-Laws, the Declaration
and the Articles.

3.4 Vacancies. Vacancies in the Board of Directors may be
filled by a majority of the remaining directors, though less than
a quorum, and each director so elected shall hold office until his
successor is elected at an annual meeting of the Members of the
Association or at a special meeting of the Association called for
that purpose. A vacancy shall be deemed to exist in the case of
the death, resignation or removal of any director, or if the Members
of the Association shall increase the authorized number of directors
but shall fail at the meeting at which such increase is authorized,
or at any adjournment thereof, to elect additional directors so
provided for, or in the case that the Members of the Association
fail at any time to elect the full number of authorized directors.
The Members of the Association may at any time elect directors to
£ill any vacancy not filled by the directors and may elect the
additional directors at the meeting at which an amendment of the
By-Laws is voted authorizing an increase in the number of Directors,
the Board shall have the power to elect a successor to take office
at such time as the resignation shall become effective. No reduction
of the number of directors shall have the effect of removing any
director prior to the expiration of his term of office. The entire
Board of Directors or an individual director may be removed from
office by a vote of the Members of the Association present, in
person or by proxy and otherwise entitled to vote at an election
of directors which Members hold in the aggregate at least fifty-one
percent (51%) of the votes of the membership, provided that unless
the entire Board is removed an individual director shall not be
removed if the number of votes cast against the resolution for his
removal exceeds the quotient arrived at when the total number of
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votes held by the Members present in person or by proxy and other-
wise entitled to vote on the resolution is divided by one (1) plus
the authorized number of directors. If any or all directors are
so removed, new directors may be elected at the same meeting.

3.5 Removal of Directors. At any annual or special meeting duly
called any time after the first annual meeting of the members of the
Association, any Director may be removed with or without cause by
the affirmative vote of the Members of the Association present in
person or by proxy and otherwise entitled to vote who hold in the
aggregate at least fifty-one percent (51%) of the votes of the mem-
bership and a successor may then and there be elected to f£ill the
vacancy thus created, provided, however, that any such removal and
election shall be by cumulative voting as set forth in this Article
3. Any director whose removal has been proposed by the Members of
the Association shall be given an opportunity to be heard at the
meeting at which the question of his removal shall be put to a vote.
The term of any director, who is also the Owner of a Lot within the
Subdivision and who becomes more than thirty (30) days delinquent
in payment of any Assessments due and payable to the Association
shall be automatically terminated and the remaining directors shall
, appoint his successor as provided in Section 3.4 above.

Provided, however, that a Director who has been elected solely
by Class "A" votes may be removed only by the vote of at least a
simple majority of Class "A" votes.

3.6 Compensation. No compensation shall be paid to directors
for their services as directors and no remuneration shall be paid
to a director for services performed by him for the Association in
any other capacity unless a resolution authorizing such remuneration
shall have been unanimously adopted by the Board of Directors, ex-
cluding the director to be so compensated, before the services are
undertaken.

3.7 Place of Meetings. All meetings of the Board of Directors
shall be held at the principal office of the Association, or at any
other place within the County of Orange designated at any time by
resolution of the Board or by written consent of the Members of the
Association otherwise entitled to vote and holding in the aggregate
at least fifty-one percent (51%) of the votes of the membership.

3.8 Organizational Meeting. The first meeting of a newly
elected Board of Directors shall be held within ten (10) days of
their election at such time and place as shall be fixed by the
directors at the meeting at which they were elected and no further
notice of such organizational meeting shall be necessary provided
that a quorum of the Board of Directors shall be present.

3.9 Regular Meetings. Regular meetings of the Board may be
held at such time and place as shall be determined from time to time
by a resolution of the Board, provided that not less than four (4)
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such regular meetings shall be held during each fiscal year. Notice
of the time and place of such meeting shall be posted at a prominent
place or places within the Common Area.

3.10 Special Meetings and Notices Therefor. Special meetings of
the Board of Directors may be called for any purpose and at any time
by the President or by any two (2) directors. Written notice of the
time and place of such special meetings and the nature of the special
business to be considered shall be delivered personally to each
director by letter or by telegram, postage and charges prepaid,
addressed to him at his address as it is shown on the records of the
Association. In case such notice is mailed or telegraphed, it shall
be deposited in the United States mail or delivered to the telegraph
company at or near the place in which the principal office of the
Association is located at least forty-eight (48) hours prior to the
time of the holding of such special meeting. In case such notice
is personally delivered to any director as provided above, it shall
be so delivered at least twenty-four (24) hours prior to the time
of the holding of such special meeting. Any mailing, telegraphing
or delivery as above provided shall be due, legal and personal notice
; to each such director. In addition, said notice shall be posted in
the manner prescribed in Section 3.9 hereof.

3.11 Attendance. All regular and special meetings of the Board
of Directors shall be open to all Members of the Association, pro-
vided, however, that Members who are not on the Board may not
participate in any deliberation or discussion unless expressly author-
ized to do so by a majority of a quorum of the Board of Directors.

3.12 waiver of Notice. The transaction of any meeting of the
Board of Directors, however called and noticed or wherever held,
shall be as valid as though had at a meeting duly held after regular
call and notice if a quorum is present and if either before or after
such meeting each of the directors not present executes a written
waiver of notice or a consent to the holding of such meeting or an
approval of the minutes thereof. All such waivers, consents and
approvals shall be filed with the corporate records of the Association
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. 1If all of the directors are present at
any meeting of the Board, no notice shall be required and any business
may be transacted at such meeting.

3.13 Quorum. At all meetings of the Board of Directors a
majority of the Directors shall constitute a quorum for the transaction
of business, and the acts of the majority of the directors present
at a meeting at which a quorum is present shall constitute the acts
of the Board.

3.14 Adjournment. A quorum of the directors may adjourn any
directors' meeting to meet again at a stated day and hour. 1In the
absence of a gquorum a majority of the directors present may adjourn
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from time to time to meet again at a stated day and hour prior to
such time as may be fixed for the next regular meeting of the Board.
The motion for adjournment shall be recorded in the minute book of
the Corporation, notice of the time and place of adjourned meeting
need not be given to any director present at the meeting adjourned
if the time and place be fixed at the meeting adjourned.

3.15 Action Without a Meeting. Any action required or permitted
to be taken by the Board of Directors may be taken without a meeting,
if all of the members of the Board shall individually or collectively
consent in writing to such action. Such written consent shall be
filed with the minutes of the proceedings of the Board. Such action
by written consent shall have the same force and effect as a unanimous
vote of such directors.

3.16 Certificates of Identity. Immediately following the elec-
tion of any director, the Secretary of the Association may issue a
certificate identifying him as a director of the Association which
certificate shall, in accordance with the provisions of Section
1355(a) of the California Civil Code, be conclusive evidence of said
. director's membership on the Board of Directors in favor of any
» person relying thereon in good faith, provided that any such certifi-
cate shall set forth on its face the term of office for which such
director has been elected. Any certificate so issued shall be main-
tained by the Secretary of the Association and shall be cancelled
upon the expiration of the term of office of the director named thereor
or upon his death, removal or resignation.

3.17 Indemnification o0f Directors, Officers and Employees.
Except to the extent prohibited by then applicable law, this corpor-
ation shall reimburse, indemnify and hold harmless each present and
future director, officer and employee of this corporation and each
person who, at the request of this corporation acts as a director,
officer or employee of any other corporation in which this corpora-
tion has an interest, from and against all loss, cost, liability and
expense which may be imposed upon or reasonably incurred by him,
including reasonable settlement payments, in connection with any
claim, action, suit or proceeding, or threat thereof, made or insti-
tuted, in which he may be involved or be made a party by reason of
his being or having been a director, officer or employee of this
corporation or such other corporation, or by reason of any action
alleged to have been taken or omitted by him in such capacity, if
a disinterested majority of the Board of this corporation (or, if
a majority of the Board is not disinterested, then independent legal
counsel) determines in good faith that such person was acting in good
faith (a) within what he reasonably believed to be the scope of his
authority or employment, and (b) for a purpose which he reasonably
believed to be in the best interests of the corporation.

The right of indemnification provided in this section
shall inure to each person referred to in this section, whether or
not the claim asserted against him is based on matters which arose
in whole or in part prior to the adoption of this section and in
the event of his death shall extend to his legal representatives.
The right of indemnification provided in this section shall not
be exclusive of any other rights to which any such person, or any
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other individual, may be entitled as a matter of law (including,
without limitation, his rights under Section 830 of the California
Corporations Code), or under any agreement, vote of directors or
stockholders or otherwise.

3.12 Fidelity Bonds. The Board of Directors shall require
that all officers and emplovees of the Association handling or
responsible for any or all funds received or collected by the
Association shall furnish adequate fidelity bonds. The premiums
on said bonds shall be paid by the Association as a common expense.

3.19 Executive Committee. The Board of Directors shall have
the power to zppoint an Executive Committee and to delegate to such
Committee any of the powers and authority of the Board in the manage-
ment of the business and affairs of the Association, except the power
to adopt, amend or repeal the By-Laws. Any such Executive Committee
shall be composed of three (3) or more directors.

3.20 Executive Session. The Board of Directors may, with the

. approval of a majority of a quorum of its members, adjourn a meeting
and reconvene in executive session to discuss and vote upon personnel
matters, litigation in which the Association is or may become involved
and orders of business of a similar nature. The nature of any and

all business to be considered in executive session shall first be
announced in open session.

ARTICLE 4
OFFICERS

4.1 Enumeration. The officers of the Association shall be a
President, a Vice-President, a Secretary, a Treasurer and such other
officers as are elected by the Board of Directors including in its
discretion a Chairman of the Board. When the duties do not conflict
any two (2) or more offices, except those of President and Secretary
or President and Assistant Secretary may be held by the same persons.

4.2 Election and Tenure. Except with respect to (i) the officers
elected by the initial Board of Directors and (ii) subordinate offi-
cers described in Section 4.3 hereof, the officers of the Association
shall be elected annually by the Board of Directors at the annual
organizational meeting of the Board provided that new offices may
be created and filled at any meeting of the Board of Directors.

Each officer shall hold office until his successor shall have been
elected and shall have been qualified.

4.3 Subordinate Officers. The Board of Directors may, from
time to time, appoint such other officers as necessary for the
management and administration of the Association (including but not
limited to a Manager) each of whom shall hold such office and shall
have such authority and shall perform such duties as are set forth
in the Declaration and as the Board of Directors may from time to
time determine.
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4.4 Removal and Resignation. Any officer elected or appointed
by the Board of Directors may be removed by a majority of the Board
of Directors whenever in their judgment the best interests of the
Association would be served thereby, but such removal shall be with-
out prejudice to the contract rights, if any, of the officer so re-
moved. Any officer may resign at any time by giving written notice
to the Board of Directors or to the President or to the Secretary
of the Association. Any such resignation will take effect at the
date of receipt of such notice or at any later date specified therein,
and unless otherwise specified therein, the acceptance of such resig-
nation shall not be necessary to make it effective.

4.5 Vacancies. A vacancy in any office because of death,
resignation, removal, disqualification or otherwise may be filled
by the Board of Directors for the unexpired term of the officer
replaced. )

4.6 Chairman of the Board. The Chairman of the Board, if there
shall be such an officer, shall, if present, preside at all meetings
of the Board of Directors and exercise and perform such other powers
and duties as may from time to time be assigned to him by the Board
of Directors.

4.7 pPresident. The President shall be the principal executive
officer of the Association and shall, subject to the control of the
Board of Directors, supervise, direct and control all of the business
and affairs of the Association and the officers thereof. He shall
preside, in the absence of a Chairman of the Board, at all meetings
of the members of the Association and of the Board of Directors. He
may sign, together with the Secretary (or any other officer of the
Association duly authorized by the Board of Directors) any deeds,
mortgages, bonds, contracts, agreements or other instruments which
the Board of Directors has authorized to be executed except in such
case where the signing and execution thereof shall be expressly
delegated by the Board of Directors or by these By-Laws, the Declara-
tion or by statute to some other officer or agent of the Association,
and shall have all the general powers and perform all of the duties
usually vested in the office of President of a corporation including
all the powers and duties as may, from time to time, be prescribed
by the Board of Directors, or by these By-Laws.

4.8 Vice-President. In the absence of the President or in the
event of his inability or refusal to act, the Vice-President shall
perform the duties of the President and when so acting, shall have
all the powers and be subject to all the restrictions upon the Presi-
dent. Any Vice-President shall have such other powers and perform
such other duties as from time to time may be assigned to him by the
President or by the Board of Directors.

4.9 Secretary. The Secretary shall keep the minutes of all
meetings of the Members of the Association and the Board of Directors
in one or more books provided for that purpose. He shall cause all
notices to be duly given to the Members of the Association
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and to its Board of Directors in accordance with the provisions of
these By-Laws, the Declaration or as otherwise required by law. He
shall be the custodian of the Association's records and of the seal
of the Association and shall cause said seal to be affixed to all
documents, the execution of which on behalf of the Association under
its seal is duly authorized in accordance with the provisions of

these By-Laws. He shall keep, or cause to be kept, at the principal
office, a membership register showing the following: (1) the names

and addresses of all Members of the Board; (2) the names of the Mem-
bers of the Association and their addresses; (3) the property to which
each membership relates; (4) the number of memberships held by each
Member; (5) the number of votes represented by each Member; (6) the
number and date of membership certificates issued, if any; and (7) the
number and date of cancellation of membership certificates, if any.

He shall perform all duties incident to the office of Secretary and
such other duties as may be required of him by the provisions of

these By-Laws, the Declaration or as from time to time may be assigned
to him by the President or by the Board of Directors including but

not limited to the filing, recordation and issuance of any notice,
document, certificate or other instrument described in the Declara-
tion or these By-Laws.

4.10 Treasurer. If required by the Board of Directors, 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 of Direc-
tors shall determine. The Treasurer shall have charge and custody
of and be responsible for all funds, securities and/or proceeds
payalbe to the Association from any source whatever and deposit all
such monies in the name of the Association in such banks, trust
companies or other depositories as shall be selected in accordance
with the provisions of these By-Laws and the Declaration. He shall
keep and maintain the assessment rolls and the accounts of the Mem-
bers of the Association, keep and maintain the Books of the Associa-
tion in accordance with generally accepted accounting principles and
shall perform all other duties incident to the office of Treasurer
and such other duties as from time to time may be assigned to him
by the President or the Board of Directors.

4.11 Assistant Treasurers and Assistant Secretaries. If re-
quired by the Board of Directors, any Assistant Treasurer shall give
bonds for the faithful discharge of his duties in such sums and with
such sureties as the Board of Directors shall determine. Any Assis-
tant Treasurer and Assistant Secretary shall, in general, perform
such duties as shall be assigned to them by the Treasurer or the
Secretary or by the President or the Board of Directors.

4,12 Compensation. The compensation for all officers and
employees of the Association shall be fixed by the Board of Directors.
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ARTICLE 5
MISCELLANEOUS

5.1 Record Date and Closing Membership Register. The Board
may fix a time, in the future, not exceeding fifteen (15) days pre-
ceding the date of any annual or special meeting of the Members,
as a record date for the determination of the Members entitled to
notice of and to vote at any such meeting, and in such case only
Members of record on the date so fixed shall be entitled to notice
of and to vote at such meeting, notwithstanding any transfer of
any membership on the books of the Association after any record
date so fixed. For the prupose of determining such record date,
the Board may close the books of the Association against transfer
of membership during the whole, or any part, of any such period.

5.2 Certificates of Membership. The Board of Directors may
provide for the issuance of Certificates evidencing membership in
the Association which shall be in such form as may be determined
by the Board. BAll Certificates evidencing membership shall be
consecutively numbered. The name and address of each Member and
the date of issuance of the Certificate shall be entered on the
records of the Association maintained by the Secretary. If any
Certificate shall become lost, mutilated, or destroyved, a new
Certificate may be issued therefor upon such terms and conditions
as the Board may direct. ‘

5.3 1Inspection of Books and Records. The books, records,
and such papers as may be placed on file by the members or the
Board shall, at all times during reasonable business hours, be
open to inspection by any Members in the manner provided in the
Corporations Code of the State of California relating thereto and
pursuant to reasonable rules established by the Board with res-
pect to:

(a) The notice to be given to the custodian of the records
by the Member desiring to make the inspection;

(b) The hours and days of the week when such an inspection
may be made; and

(c) The payment of the cost of reproducing copies of
documents requested by a Member.

In addition, every Director shall have the absolute right at
any reasonable time to inspect all books, records and documents
of the Association and the physical properties owned or controlled
by the Association. The right of inspection by a Director includes
the right to make extracts and copies of documents.

5.4 Written Instruments - Execution Thereof. The Board, except
as in these By-Laws otherwise provided, may authorize any officer
or officers, agent or agents, to enter into any contract or execute
any instrument in the name of and on behalf of the Association,
and such authority may be general or confined to specific instances;
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and unless so authorized by the Board, no officer, agent or employee
shall have any power or authority to bind the Association by any
contract or engagement or to pledge its credit or to render it
liable for any purpose or for any amount.

5.5 Seal. The Association shall have a seal in circular form
having within its circumference the words "Seascape Village Owners
Association, Inc., a non-profit corporation, State of California."

5.6 Amendments. By-Laws may be adopted, amended, or repealed
by the vote or written assent of 51% of the voting power of each
class of Membership as long as the two-class voting structure is
in effect, provided that upon the merger of Class B with Class A
51% of the entire Membership shall be the minimum required to adopt,
amend or repeal these By-Laws. If otherwise required by law, the
written consent of the Real Estate Commissioner of the State of
California shall be obtained. Notwithstanding anything to the
contrary in this Article, so long as there is a Class B member,
the Federal Housing Administration ("FHA") shall have the right to
veto amendments if the FHA is then insuring or otherwise guarantee-
ing any loan secured by a deed of trust on a Lot.

5.7 PFiscal Year. The fiscal year of the Association shall
begin on the first day of January and end on the thirty-first
day of December of every year. The first fiscal vear shall commence
on the date of incorporation and shall end on the thirty-first day
of December of the year following the date of incorporation.

5.8 Accounting. The Board of Directors shall prepare a bal-
ance sheet and an operating income statement for the Association
and shall distribute copies thereof to each Member of the Associa-
tion within sixty (60) days of accounting dates as follows:

(a) A balance sheet as of an accounting date which shall
be the last day of the month closest in time to six months from
the date of closing of the first sale of a subdivision interest to
a Member of the Association and an operating statement for an account
ing period from the aforesaid date of first closing to the aforesaid
accounting date;

(b) a balance sheet as of the last day of the Association's
fiscal year and an operating statement for said fiscal year. The
operating statement for the first six months accounting period
referred to in (a) above shall include a schedule of assessments
received or receivable itemized by lot or unit number and by the
name of the person or entity assessed.

5.9 Annual Independent Audit. An annual independent audit of
the account or accounts of the Association or any management body
shall be made, and a copy of such audit shall be available for
the inspection of each Member, officer, or director of the Associa-
tion within thirty (30) days of completion thereof.
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CERTIFICATE OF SECRETARY

KNOW ALL MEN BY THESE PRESENTS THAT:

The undersigned, Secretary of the Association known as the
"Seascape Village Owners Association," does hereby certify that
the above and foregoing By-Laws were duly adopted by the Board
of Directors of this Association on the day of
197__, and that they now constitute the By-Laws.

Secretary



SEASCAPE VILLAGE OWNERS ASSOCIATION

Meaintenance Assessment Collection Enforcement Policy

The Board of Directors hes edopted a policy for the collection

of delinquent assessment payments, Homeowners are billed monthly
for their assessments, as a courtesy, and payment is due upon
presentation or the first of each month, in advance. The follow-
ing procedure is followed should a homeowner become delinquent in

the payment of his monthly essessment:

Assessment Due Date: First day of each month in advance.

At 30 Days Past Due: A $10.00 late charge is edded to

the account in accordance with
California Corporation Code. " Interest
may be charged on the unpaid balance,
commencing 30 days after due date:-

At 45 Days Past Due: A letter will be sent to the homeowner
stating that if full payment is not
received within ten days., a Lien will
be filed against the property and the
cost of filing will be charged to the

R homeowners account. ‘

A 60 Days Past Due: A Lien will be filed against the pro-
perty by the Association. A Jetter
will be sent to the homeowner that the
lien has been filed and that if full
payment is not received within 30 days

foreclosure proceedings will be initiated.

At 90 Days Past Due: A Notice of Intent to Foreclosure will
be sent to the homeowner explaining that
if full payment is not received within
ten days, the matter will proceed to
Foreclosure through an attorney. The
cost of the Notice of Intent to Fore-
close will be charged to the homeowner's

account.

at 100 Days Past Due: Foreclosure proceedings will be ini-
tiated by an attorney. A1l fees and
costs incurred in judicial proceedings
will be added to the homeowner's account.




FIRST AMENDMENT TO THE BY LAWS OF
FOR_SEASCAPE VILLAGE OWNERS ASSOCIATION

WHEREAS, a 1legal review of the ByLawa of Seascape Village
Ownerse Assoclation, a California Corporation, was made by the law
firm of McKittrick, Jackson, DeMarco & Peckenpaugh, on April 4,
1984 to determine what amendments to the Bylaws was required in
order to comply with the variocus statutes which had been enacted
since the preparation of the BylLaws:; and

WHEREAS, it was the recommendation of McKittrick, Jackson,
DeMarco & Peckenpaugh, that the Bylaws be amended as set forth
herein in order to comply with various astatutes which had been
enacted since the preparation of the ByLaws; and

WHEREAS, Article V, Section 5.6 of the BY LAWS provides
that:

"Amendmenta" By-Lawz by be adopted, amended, or repealed by the
vote or written assent of 51% of the voting power of each class
of Membership asz long as the two-class voting structure is in
effect, provided that upon the merger of Class B with Claas A 51%
of the entire Membership shall be the minimum required to adopt,
amend or repeal these By-Laws. If otherwise required by law, the
written consent of the Real Estate Commissioner of the State of
California 2hall be obtained. Notwithatanding anything to the
contrary in this Article, so long as there is a Class B member,
the Federal Housing Administration ("FHA®") shall have the right
to veto amendments 1f the FHA is then insuring or otherwise
guaranteeing any loan secured by a deed of trust on a Lot."; and

WHEREAS, the Board of Directors has deemed it to be in the
best interest of the SEASCAPE VILLAGE OWNERS ASSOCIATION, a Non-
Profit Corporation, and its members to effectuate the within
Amendments; and

WHEREAS, On October 2, 1984 at San Clemente, California, a
meeting of the Members was duly held, at which a majority greater
than S51% of the Members approved the terms and conditions of the
proposed First Amendment to the BylLaws of Seascape Village Owners
Association:

NOW THEREFORE, BE IT RESOLVED, that the pursuant to Article
V, Section 5.6 of the By-Laws of SEASCAPE VILLAGE OWNERS ASSOCIA-
TION, a California Non-Profit Corporation, said By-Laws are
hereby amended as follows:
rticle 2 Section 2.3(c): "(c) Special Meetings. Special
meetings of the Members of the Association may be called by the
Board, the Chairman of the Board, the President or by five
percent (5%) or more of the total voting power of the Associa-
tion. Upon request in writing to the Chairman of the Board,
President, Vice President, or Secretary by any person (other than

k.3
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First Amendment to ByLaws
Seascape Village Owners Association
Page 2

the Board) entitled to call a special meeting, the officer
forthwith shall cause notice to be given to the Members entitled
to vote that a meeting will be held not less than thirty-five
(35) nor more than ninety (90) days after the receipt of the
request. No business shall be transacted at a special meeting
except as stated in the notice thereof."®

Article 2, Section 2.3(d): "(d) Notice of Meeting. Written
notice of any meeting of the Members of the Association shall be

given to each Member, either personally or by sending a copy of
the notice through the mail, first-class, postage prepaid.
Notices of a special meeting requested in writing to the Chairman
of the Board, President, Vice President, or Secretary by any
person {(other than the Board) entitled to call a special meeting
shall be given within twenty (20) days after receipt of such
request. All notices of meetings shall be &sent to each Member
not less than ten (10) days nor more than ninety (90) days before
each meeting. All notices of meetings shall apecify the place,
the date and the hour of such meeting. The notice of a special
meeting shall state the general nature of the business to be
transacted and the notice of any annual meeting shall state those
matters the Board intends to present for action by the Members,
The notice of any meeting at which Directors are to be elected
shall include the names of all those who are nominees at the time
the notice is given to the Members."

Article 2, Section 2.3(e): The rights of a member of the
Association to cumulate his votes is set forth in Section 7615 ®f
the Corporations Code. Accordingly, the reference to "Section
2235" in the eleventh line of the last paragraph of Article 2,
Section 2.3 ( of the ByLaws s8hall be deleted and replaced with
*"Section 7615."

Article 2, Section 2.3 (f): In order to comply with Section
7512(b) of the Corporations Code, the last four lines of Article
2, Section 2.3(f) of the BylLaws shall be amended to read as
follows: "percent (30X) of the voteas of the membership shall
congtitute a quorum. Notwithstanding the foregoing, if such an
adjourned meeting is actually attended, in person or by proxy., by
Members having less than one-third (1/3) of the voting power of
the Association, notwithstanding the presence of a quorum, no
matter may be voted upon except s8uch matters notice of the
general nature of which were given pursuant to this Section 2.3."

Article 2, Section 2.3(g): In order to comply with Section
7613(b) of the Corporations Code, the reference to "seven (70"

years in the eighth 1line of Article 2, Section 2.3 (g) of the
ByLaws shall be deleted and replaced with "three (3) years.



First Amendment to ByLaws
Seascape Village Owners Association

Page 3
Article 3, Section 3.17: *3.17 Indemnification of Directors,

Officers and Emplovees. Except as sgpecifically provided in the
Articles, the Declaration, these ByLaws, or as required by law,
no right, power, or responsibility conferred on the Board or the
Architectural Committee by the Declaration, the Articles or these
ByLaws shall be construed as a duty, obligation or disability
charged upon the Board, the Architectural Committee, any member
of the Board or the Architectural Committee, or any other
officer, employee or agent of the Association. No such person
shall be 1liable to any party (other than the Aassociation or a
party claiming in the name of the Association) for injuries or
damage resulting from such person’s actsa or omissions within what
such person reasonably believed to be the scope of his Associa-
tion duties ("0fficial Acts"), except to the extent that such
injuries or damage result from such person’s willful malicious
misconduct. No such person shall be liable to the Association
(or to any party claiming in the name of the Association) for
injuries or damage resulting £from such person’s 0Official Acts,
except to the extent that such injuries or damage result from
such person’s negligence or willful or malicious misconduct.

*"The Association shall pay all expenses incurred by, and
satisfy any judgment or fine levied against, any person as a
result of any action or threatened action against such person to
impose liability on such person for his Official Acts, provided
that:

"(a) The Board determines that such person acted in good
faith and in a manner such person reasonably believed to be in
the best interests of the Association;

"(b) In the case of a criminal proceeding, the Board
determinesz that such person had no reasonable cause to believe
his conduct was unlawful; and

"{c) In the case of an action or threatened action by or in
the right of the Association, the Board determines that such
peraon acted with such care, including reasonable inguiry., as an
ordinarily prudent person in a 1like position would wuse under
egimilar circumstances.

"Any determination of the Board required under this Section
3.17 must be approved by a majority vote of a quorum consisting
of Directors who are not parties to the action or threatened
action giving rise to the indemnification. If the Board fails or
refuses to make any such determination, such determination may be
made by the vote or written consent of a majority of a quorum of
the Members of the Association, provided that the person to be
indemnified shall not be entitled to vote.



Firat Amendment to By Laws
Seascape Village Owners Association
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"Payments made hereunder shall include amounts paid and
expenses incurred in settling any such action or threatened
action. This Section 3.17 shall be construed to authorize
payments and indemnification to the fullest extent now or
hereafter permitted by applicable law.

"The entitlement to indemnification hereunder shall inure to
the benefit of the estate, executor, administrator, heirs,
legatees, or devisees of any person entitled to such indemnifica-
tion."

Article 4, Section 4.10: In order to comply with Section 7213 of
the Corporations Code, Article 4, Section 4.10 of the Bylaws
shall be amended by adding the following sentence at the begin-
ning of the Section: "The Treasurer shall be the chief financial
officer of the Association."

Article S, Sectione 5.8 and 5.9: In order to comply with Section
1730 of the Civil Code, Article 5, Sections 5.8 and 5.9 of the
ByLaws are deleted and replaced with the following:

ng.8 Annual Report and Other Financial Information. The

following financial information shall be prepared and distributed
by the Becard to all Members (and any mortgagee, insurer and
guarantor of a first mortgage upon request), regardless of the
number of Members or the amount of assets of the Association:

"(a) A pro forma operating budget for each fiscal year
congisting of at least the following information shall be
distributed within sixty (60) days prior to the beginning of the
fiscal year:

"{(1i) The estimated revenue and Common Expenses of the
Association computed on an accrual basis.

"(ii) An identification of the total cash reserves of
the Association currently set aside.

"(iii) An itemized estimate of the remaining 1life of,
and the methods of funding to defray the future repair and
replacement of, or additions to, major components of the Common
Areas and other facilities for which the Association is respon-
aible.

"(iv) A general statement setting forth the procedures
used by the Board in the calculation and establishment of
reserves to defray the costs of repair and replacement of, or
additions to, major components of the Common Areas and other
facilities for which the Association is responsible.



Firat Amendment to By Laws
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"(b) A report consisting of the following &ahall be distri-
buted within one hundred twenty (120) days after the close of the
fiscal year:

"(i) A balance sheet as of the end of the fiscal year.
"(ii) An income statement for the fiscal year.

"(idid) A statement of changes in financial position
for the fiscal year.

"{iv) Any information required to be reported under
Section 8322 of the California Corporations Code.

"(v) For any fiscal year in which the grozs income to
the Aszsociation exceeds 875,000, a copy of a review of the annual
report prepared in accordance with generally accepted accounting
principles by a 1licensee of the California State Board of
Accountancy.

"If the report referred to above is not prepared by an
independent accountant, it shall be accompanied by the certifi-
cate of an authorized officer of the Association stating that the
statement was prepared from the books and records of the Associa-
tion without independent audit or review.

"In addition to financial =s&tatements, the Board shall
annually distribute within sixty (60) days prior to the beginnding
of the fiscal year a statement of the Association’s policies and
practices in enforcing its remedies againat Members for defaults
in the payment of assessments.®

EXCEPT AS SPECIFICALLY provided herein, the BY LAWS ghall
otherwise remain and be in full forces and affect.

Adopted by a majority vote of the Membership
of SEASCAPE VILLAGE OWNERS ASSOCIATION
October 2, 1984



CERTIFICATE OF OFFI1CERS
aF
SEASCAPE VILLAGE OWNERS ASSOCIATION

The undersigned, Raobert L. Schroeder, and Scott Moore,
certify that we are the President and Secretary, respectively, of
SEASCAPE VILLAGE OWNERS ASSOCIATION, a California Non-Profit
Corporation and further certify that:

(a) On August 19, 1987, at San Clemente, California, the
Board of Directors of SEASCAFE VILLAGE OWNERS ASSOCIATION duly
held a meeting.

(b) At this meeting the following resolution was adopted by
the Board of Directors:

"Resolved that the terms and conditions of the proposed
Anendments presented to this Board are approved, and the
appropriate officers of this corporation are authorized and
directed to take all necessary steps to abtain the approval of
the membership, and to obtain all necessary permits and tax
clearances before filing the agreement, and to execute the
required Certificate of Officers, and to file all necessary
documents with the California Secretary of State when
appropriate, and to take all other steps required to effectuate
the Amendments as approved."

(c) The vote of the Board was five (3) in favor, to none

(0) against, out of five (3) directore authorized, five (5)
present and five (3) voting.

{(d) On October &, 1987 at San Clemente, California, a
meeting of the Members was duly held, at which the Members
approved the terms and conditions of the proposed Amendments by a

vote of Two Hundred and Two (202) in favor, to Thirty (30)

against. There is only one class of Members.



{(e) The total number of outstanding memberships is Three
Hundred and One (301}, which are all of the classes.

(f) A notice of the time, place and purpose of the meeting
was mailed to all Members on or before September 11, 1987, which
was more than 10 days before the scheduled meeting.

Erecuted at San Clemente, California on August 17, 1988, by

e Slorwe e

Raobert L. Schroeder, Preaegident

the undersigned.

Scott Nédfe, Secretary




VERIFICATION

Robert L. Schiroeder and Scott Moore each declare:

That they are the President and Secretary, respectively of
SEASCAPE VILLAGE OWNERS ASSOCIATION, a California Non—-Profit
Corporation; that they have read the foreqoing Certificate and
know the contents thereof and that the matters set farth in such
certificate are true to their own knowledge.

Executed on August 17, 1988 at San Clemente, Califaornia.

I declare under penalty of perijury that the foregoing is

et | lrelef

Robert L. Schroeder, President

o= N

Scott Moaref’ ecretary

STATE OF CALIFORNIA )

COUNTY OF ORANGE )

On this éZz%Q day of August, 1988, before me, a Notary
Fublic for the ‘State of California, personally appeared Robert L.
Schroeder and Scott Moore, persocnally known to me to be the
persons who executed the within instrument as President and
Secretary of or on kbehalf of the Corporation therein named and
acknowledge to me that the Corporation executed it.

WITNESS my hand and official seal.

(Seal)

fpky  JOHANNA F. FENSKE
)‘ Nolary Public California

$ ORANGE COUNTY :
yCommission £xp 10724/89 ¥





