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BYLAWS

OF

CHAFELWOCDS ESTATES OWNERS ASSOCIATION

ARTICLE I

De f.in i t: ions

All terms as used in these ByJaws shall, unless stated

otherv7ise, be defined as set forth in that certain Declaration of

Covenants, Conditions and Restrictions Establishing a Plan of

Condominium Ownership applicable to the condominium development

commonly known as CHAFELWOODS ESTATES, Tract No. 376^2 and

situated in the County of Los Angeles, California, and any

amendments thereto (the "Dec 1aration"). All of the terms and

provisions of the Declaration, and any amendments thereto, are

hereby incorporated herein by reference.

ARTICLE n

Office

The principal office for the transaction of the business

of the Association is hereby fixed and located within the Project,

or as close thereto as practicable in the County of Los Angeles,

State of California. The Board is hereby granted full power and

authority to change said principal office from one location to

another within said County.

ARTICLE III

Members ^

Section 1 - Membership

Each person or entity who is an Owner shall be a Member

as provided in the Declaration. Members may not otherwise be
admitted. The provisions of these Bylaws, which are binding upon

all Members, are not exclusive, as Members shall also be subject
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fo uhe ts L"ins C3hli dc ov is ioris oC uiitj Ar Li c iss , Lliu uuc Lii ru Lion tind

AssociaLion Rules.

Sec?: ion 2 - Terir.i nnL ion of Menil)ership

Membership in the Association shall automatically

terminate when such Member no longer holds an interest in a

Condominium entitling him to such membership.

Scc t i v:>n 3 - Vo t i nR i ah t s

The Association shall have the classes of voting

membership and the Members shall have the same voting rights as
are set forth in the Declaration.

Section - Membership for t i r icn tcr;

In its discretion, the Board n.ay, but need not, issue

appropriate membership certificates evidencing membership in the
Association. .

See t ion 5 - Plural Membershir's

A Member may own more than one (1) membership in the
Association by complying with the qualifications of membership as
to more than one (1) Condoniinium as set forth in Section 1 of -his
Article,

Socti'on 6 - AHses-'^^mcnts

The Members shall be jointly, severally and personally

liable for payment of such Assessments as may from time to time be
fixed and levied by the Board pursuant to the provisions of the
Declaration and these Bylaws.

Section 7 - Enforcement of raymcnt of Assessments

Should any Member fail to pay his Assessments, the

Association, in the discretion of the Board, shall have the right

to enforce payment of such Assessments pursuant to the Declaration
Section 8 - Association Rules: Enforcement

The following provisions shall govern the promulgation of
the Association Rules authorized by the Declaration which shall

include the establishment of a system of fines and penalties:
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<• (;i) The Board in it? discroLLon shall .-idopL such rui-^s

'and regulations a.s are Cf»nsistent with and in furthcrancc ol

existing law, the Declaration, the Articles and these bylaws.

Such rules and regulations shall take effect as the Association

Rules.

(b) The Board in its discretion shall adopt a list of

specific fines and penalties for the violation by any Meoiber of

the provisions of the Declaration, the Articles, these Bylaws and

the Association Rules, including suspension of voting and other

rights of Members; provided, however, no such violation shall

entitle the Board or the Association to cause a forfeiture or

abridgement of a Member's rights to full use and enjoyment of the

Unit of his Condominium, including all necessary access thereto.

Such fines and penalties shall be binding on all Members and may

be enforceable by the Board as a Special Assessment. Such remedy

shall not be deemed to be exclusive and the Board shall have such

other remedies as are provided for by applicable law, the

Declaration, the Articles, these Bylaws and the Association Rules.

(c). Any Association Rules promulgated pursuant to this

Section shall provide that no fine or penalty shall be imposed or

levied without the following procedural safeguards:

(i) a written statement of the alleged violations

shall be mailed to any Member against whom such charges are made

by first-class or registered mail addressed to such Member at his

last address as shown on the Association's records, and such

written statement shall set' forth the place, time and date (which

date shall not be less than fifteen (15) days after the date of

mailing of such statement) on which the charges shall be heard;

(ii) The Board shall appoint a panel of three (3)

capable persons (one of whom shall be designated a chairman) who

may or may not be directors or Members and who shall hear the

charges and evaluate the evidence of the alleged violation;
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(iii) AC s'jcn heur inf. -He Member so ciinrgcci .-hnli

(•JHve tne right to be hcacd by the prcsentntion of ou£ii or v;riLten
"evidence and to confront and cross-exaLiine adverse witnesses; and

(iv) VJithin thirty (30) days after the conclusion of

such hearing, the panel shall notify the Member so charged by mail
as aforesaid of its d.ecision, which notice shall specify the fines

or penalties to be imposed on levied, if any, and the reasons
therefor, and which notice shall state that such fines or

penalties shall become effective on a date certain which shall not
be less than fifteen (15) days after the date on which such notice

is mailed to such Member.

(d) In the event that a Member shall correct an alleged
violation prior to the hearing date, the Board shall discontinue
the proceedings.

ARTTCLIl IV

Meetings uf. Members

Section 1 Place of Meetinp,

All meetings of Members shall be held at the principal
office of the Association, or at such other place in said County

as may be fixed from time to time by resolution of the Board as
close thereto as shall be reasonably possible.

Section 2 - Ori:an i za t i ona 1 and Annual Meetintis

There shall be an organizational meeting held as soon as

possible following incorporation of the Association. Subsequent
to the organizational-meeting, the first annual meeting of the
Members shall be held within forty-five (^5) days after sales of
fifty-one percent (31%) of the Condominiums located within the
Project have closed escrow, or within six (6) months after the
first sale of a Condominium has closed escrow, whichever occurs

first, and each subsequent regular annual meeting of the Members
shall be held on the same day of each year thereafter. If the day

for the annual meeting of the Members is a legal holiday, the
meeting shall be held on the first day following which is not a
legal holiday. The Board shall fix the hour for the holding of
regular annual meetings.
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, See-*, inn } - i n I Mco?: i niis

(n) Aul!i(vr i ze>j L'erson? Who M/iy Cn11. A spec i n I. meet: in;;

of the Members mny he cni.l.ed nt .tny time hy any of the following:

The Board, the Chairman of the Board, if any, or the President. A

special meeting: of the Members may also be called at any time by

five percent (57o) or more of the Members.
(b) Calling Meetings by Members. If a special meeting

is called by Members other than tlie President, tlie request shall

be submitted by such Members in writing, specifying the general

nature of the business proposed to be transacted, and shall be

delivered personally or sent hy registered mail or by telegraphic

or other facsimile transmission to the Chairman of the Board, the

President, any Vice-President, or the Secretary of the

Association. Tlie officer receiving the request shall cause notice

to be promptly given to the Members entitled to vote, in

accordance with the provisions of Sections 4 and 5 of this Article

IV, that a meeting will be held, and the date for such meeting,

which date shall be not less than thirty-five (35) days nor more

than ninety (90) days following the receipt of the request. If

the notice is not j:iven within the twenty (20) days after receipt

of the request, the persons requestin;: the meetinr. may give the
notice. N'othinr, contained in t h i s subsec t i on siiall be construed

as limiting, fixing or affecting the time when a meeting of

Memi)ers may be held when the meeting is called by action of the

Board or by an officer, as aforesaid.

Section - Notice of Members' Meetings

C-eneral Notice Contents. All notices nf meetings of

Members Ijoth special and annual, shall be sent or otherwise given

in accordance with this Section not less than ten (10) days nor

more than ninety (90) days before the date of the meeting. T^ie
notice shall specify the place, date, and hour of tlie meeting and

(i) in the case of a special meeting, tfie general nature of the
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• l?L:siness be Ci: jc Led, and Lh.iL no oLhur buj^fnos::: :;w'y.i:> liuiL

case be LransjcLed, or (ii) in ibc ease oC Lhe annual muuLinu,

those matters which the board ou persons cnLlinj; the ineotin;; at

the time of giving the notice intend to present Cor action by the

Members.

(b) Not i c e of Certain A<: end a Tt cms , If action is

proposed to be taken at any meeting for approval of any of the
following proposals, the notice shall also state the general

nature of the proposal. Member action on such items is invalid

•jnless the notice or written waiver of notice states the general

nature of Che proposal(s):

(i) Removing a director without cause;

(ii) Filling vacancies on the Board by the Meuibers;

(iii) Amending Lhe Articles; and

(iv) Approving a contract or transaction in which a

director has a material financial interest.

(c) Manner of Giving Notice. Notice of any meeting of

Members, both annual and special, shall be given either personally

or by first-class mail, telegraphic or other written

communication, ciiarges prepaid, addressed to each Member either at

the address of that Member appearing on the books of the

Association or the address given by the Member to the Association

for the purpose of notice. If no address appears on the

Association's books and no other address has been given, notice

shall be deemed to have been given if either (i) notice is sent to

that Member by first-class mail or telegraphic or other written

communication to the Association's principal office, or

(ii) notice is published at least once in a newspaper of general

circulation in said County where the principal office of the

Association is located. Notice shall be deemed to have been given

at the time when delivered personally or deposited in the mail or

sent by telegram or other means of written communication.
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' ' (d) Af fidnvit of Mai [{nr. N'oL^'ce. An nffi davit of the

mailing or other means oc giving any notice of any Members'

meeting may be executed by the Secretary, Assistant Secretary, or

any other party giving; the notice, and, if so executed, shall be

filed and maintained in the minute book, of the Association.

Section 5 - Quorum

(a) Percentage Required. Sixty-six and two-thirds

percent (66 2/3%) of the voting power, represented in person or by

proxy, shall constitute a quorum at all meetings of Members. If a

quorum is present, the affirmative vote of a majority of the total

voting power of the Association (and not such percentage of those

Members at the meeting) shall be the act of the Members unless the

yO ^vote of a greater number or voting by classes is reauired bv the
Articles, the Declaration or these Bylaws.

(b) Loss of Quorum. The Members present at a duly

called or duly held meeting at which a quorum is present may

continue to transact business until adiournment, notwithstanding

the withdrawal of enough Members to leave less than a quorum, if

any action taken (other than adjournment) is approved by at least

a majority of the total, voting power of the Association or the

vote of a greater number or voting by classes is required by the

Articles, the Declaration or these Bylaws.

Section 6 - Adjourned Meetings

Any Members' meeting, annual or special, whether or not a

quorum is present, may be adjourned from time to time by the vote

of the majority of the Members represented at the meeting, either

in person or by proxy; provided, however, an adjournment for lack

of a quorum shall be to a time not less than five (5) days nor

more than thirty (30) days from the time the original meeting was

called. If after adjournment a new date is fixed for the

adjourned meeting, notice of the time and place of such adjourned

meeting shall be given to Members in the manner prescribed for the

giving of notice of annual and special meetings of Members. In

the absence of a quorum, n'o-^her business may be transacted at

that meeting, except as provided in Section 5 of this Article IV.
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• SocLion 7 - Act, fon hy writLen f-onsent of Member.<^

(a) Gene ra I. Other thrin the election or directors, any

action which may he taken at any annual or special meetinf* of

Members may be taken without a meeting if the Association

distributes a written ballot to every Member entitled to vote on

the matter. Such ballot shall set forth the proposed action,

provide an opportunity to specify approval or disapproval of any
proposal-, and provide a reasonable time within whic'n to return the
ballot to the Association.

(b) Valid Approval. Approval by written ballot pursuant

to this Section shall be valid only when the number oi votes cast

by ballot within the time period specified in the ballots equals
or exceeds the quorum, required to be present at a meeting

authorizing the action, and the number of votes cast by ballot
equals or exceeds the number of votes (including votes by classes)
that would be required to approve the action at a meeting at which
the total number of votes cast was the same as the number of votes

cast by ballot.

(c) Transmittal of Ballots. BaJlots shall be delivered

personally or by mail or other means of written communication
addressed to a Member at the address of such Member appearing in

the books of the Association or given by the Member to the

Association for purpo-se of notice: or, if no such address appears

or is given, at the place where the principal of tlie Association

is located or by publication at least once in a newspaper of
general circulation in the County in which the principal office is
located. An affidavit of transmittal in accordance with the

provisions of this subsection, executed by the Secretary or
Assistant Secretary, shall be prima facie evidence of the

effective transmittal of ballots.

(d) Form of Ballots. Each ballot shall afford the

opportunity thereon to specify a choice between approval and
disapproval of-each matter or group of related matters intended at
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,Che trirr.e of d i1 r i bu t: i nn of Lhe balloc t:o be acted upon by such

• -wr i t ten ha Hot.

Sec t ion 8 - Prox ies

(a) Rinht of Members. Every person entitled to vote

shall have the right to do so either in person or by one or more

agents authorized by a written proxy, signed by the person and

filed with the Secretary of the Association. A proxy shall be

deemed signed if the Member's name is placed on the proxy (whether

by manual signature, typewriting, telegraphic transmission or

other'wise) by the Member or the Member's attorney-in-fact.

(b) Revocahi1i tv. A validly executed proxy that does

not state that it is irrevocable shall continue in full force and

effect unless (i) revoked by the Member executing it before the

vote cast pursuant to that proxy, by a writing delivered to the
Association stating that the proxy is revoked, by a subsequent

proxy executed by such Member or by personal attendance and voting
at a meeting by such Member, or (ii) written notice of the death

or incapacity of the maker of the proxy is received by the
Association before the vote pursuant to that proxy is counted:

provided, however, that no proxy shall be valid after the
expiration of eleven CH) months from the date of the proxy unless
otherwise provided in the proxy. The revocability of a proxy that

states on its face that it is irrevocable shall be governed by the

provisions of the California Nonprofit Corporation Law.

(c) Form of Solicited Proxies. In any election of

directors, any form of proxy that is marked by a Member
"withhold," or otherwise marked in a manner indicating that the

authority to vote for the election of directors is withheld, shall

not be voted either for or against the election of a director.

Failure to comply with this subparagraph shall not invnlidate'any
election of directors held, but may be the basis for challenging

the proxy at a meeting.
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(rl) Errect of MeT^her'? De-^th. A proxy is net revok'=d by

the death or inceno-icity of the m^ker unless, before the vote is
counted, written not ice of the death or incapacity is received by
the Association.

Section 9 - Order of Business

The order of business of al.l meetings of the Members
shall be as follows':

(a) ro11 cal1;

(b) proof of notice of meeting or waiver of notice;
(c) reading of minutes of preceding meeting;
(d) reports of Board a.nd officers;
(e) election of directors, if any are to be elected
(f) unfinished business; and

(g) new business.

Section 10 - Parliamentary Procedure

All questions of parliamentary procedure shall be decided
in accordance with Roberts Rules of Order.

ARTICLE V

Pi rectors

Section 1 - Powers

In addition to the powers and duties of the Board as set
forth in the Declaration, the Articles, or elsewhere in these
Bylaws, and subject to limitations of the Articles, the
Declaration or these Bylaws, and of the California iNonprofit
Corporation Law as to action to be authorized or approved by the
Members, all corporate powers shall be .exercised by, or under the
authority of, and the business and affairs of the Association^
shall be controlled by, the Board. Without prejudice to such
general powers but subject to the same limitations, the Board is
vested with and shall have the following powers:
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(a) "lo sclcct:, appoint and U'-Tiiovi: iiil olLicci's,

agents and employees of the Association, to prescribe such powers
and duties for the:n as niay be consistent with law, with' the Arti

cles, the Declaration and/or these Bylaws, to Lix the compensation
of agents and employees and to require from thcji security for

•faithful service when deemed advisable by the Board ;

(b) To conduct, manage an(i control the afiairs and

business of the Association, and to enforce such rules and regula

tions therefor consistent with lav;, with the Articles, the Decla

ration and/or these Bylaws, as the Board may deeir. necessary or

advisable;

(c) To fix, determine and name from time to time,

if necessary or advisable, the nonprofit corporation, city or
public agency which is then or thereafter organized or operated
for purposes sicriilar to the purposes of tnis Association to v.hich
the assets of this Association shall be distributed upon iiciuioa-

tion or dissolution according to the Articles, which assets so
distributed shall be those remaining after satisfaction of ail

Just debts and obligations oi the Association and alter distribu
tion of all property held or acquired by the Association uncier tlie
tero-.s of a specific trust or trusts; and

(d) To adopt and use a corporate seal.

5oci"ior. 2 - Nuriiber and Qua I i Ti ch c i on ui Directors

The Board shall consist of the number of initial di

rectors named in the Articles until changed by amendment of these

Bylaws, fixing or changing such number, but in no event shall the
authorized number of directors be less than three (3). A person

may serve as a director without being a Member.
Section 3 - Election and Term of OtT'cc

Until the holding of .the first annual meeting o t; the

Members referred' to in the Article of these Bylaws cntilied

"Meetings of Members," the Board shall consist of tr.ose directors
who constituted the first-directors of the Association. The

1 "I
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>ji rectors sh.ill be uiGCCed jL* o/ich nnnun l of :U'?.]bcr!^ for
concurrent annual terms, but if c.ny such .'innual mectin.i: is noL

held, or if the directors .ire not elected therent, ihe directors

may be elected for concurrent annual terir.s at any special meeting
of Members held for Lhat purpose. All directors shall hold office
until their respective successors are elected.

Section ^ - Cumulative Votinp

Voting for directors shall be by secret written ballot.
Cumulative voting in the election of directors shall be required

for all elections in which more than two (2) directors are to be

elected. If cumulative voting is required, every Member entitled

to vote for any election of directors shall have the right to
cumulate his votes and give one (1) candidate a number of votes

equal to the number of directors to bo elected, multiplied by the
number of votes to which he is entitled, or to distribute his

votes on the same principle among as many candidates as he shall
think fit. The candidates receiving the highest number of votes

up to the number of directors to be elected shall be elected. Jn
connection with the foregoing, the Hoard shall (i) cause at least

one (1) Member to give notice at the meeting and before the voting

of such Member's intention to cumulate his votes, and (ii) shall
cause all candidates names to be placed in nomination before the

voting.

!:.'ection 5 - Special Voting Ri^liLs

The Members excluding Declarant shall be entitled t^.^

elect one (1) director under the circumstances set forth in the
Declaration. Notwithstanding the provisions of the Section of

this Article entitled "Removal of Di rec t.(;rs," any director so

elected may not be removed without the vote or assent of a
majority of the voting power of the Members excluding Declarant.

Section 6 - Election Coii'mittee

An Election Committee shall be appointed annually by Che

Board to make rules for and supervise nominations, voting
procedures, voting requirements and the orderly and fair election
of directors. The Election Committee shall consist oi a Chairman,

who shall be a member of the Board, and (wo (?) or more persons

who siiall be Members; provided, however, so long as any Class R
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?::on:bo rsh i p is OLiLsfinnd , Iho o-?.ird nidv cipi-)ofnt persons who nne

not Members to the election Cor..T.ittee. The Elect ior. Coir.inittee

.shiill make cs .T.nny no-ina t ions for election to the Board as it

slifTLl in its discretion determine, i)ut not lesj:- thnn the number of

v-'cnncies thcit are to be filled. Such nominations shall ^)e T.c-ide

at a time so as to permit the Secretary or other persons givins

notice of such meeting; to Members to include a list of such

nominations therewith. Nominations to serve on the Board may also

be made from the floor at any meeting of the Members at which
directors are elected.

Section 7 - Remov^il of Direct(;rs

At any special meeting of the Members notice of which has

been properly given as provided in these Bylaws, the entire board
or any individual director may be removed from office as
hereinafter set lorth, provided that the same notice ol said
snecial meetini: has also been given to the entire Board or any .

individual director whose removal is to be considered at such

special meeting. The entire Board or any individual director may
be removed from office by a majority of the affirmative votes cast

in the voting on any motion or resolution for removal. However,

unless the entire Board is removed by the vote of Members, an

individual director shall not be removed prior to the expiration

of his term if the number of votes cast a;iainst his removal would

be sufficient to elect the director if voced cumulatively at r.n

election at which the same total number of votes were cast and the

entire Dumber of directors authorized at the time of the most

recent election of directors were then being elected. Upon any

such motion or resolution for removal, every Member niay cumulate

his vote or votes, as the case may be, in the same manner as

provided for the election of directors in these Bylaws. In the
event that any or ail directors are so removed, new directors

shall be elected at the same meeting. Motv/i thstand ing the

foregoing, a director elected pursuant to the special voting
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Ti?,hLs set: torch in Lhe Decl.iralior. inay only bo removed by the
vote of a majority of the voting rights held by Members other than

•Declarant.

Section S - Vacancies

A vacancy or vacancies on the Board shall be deemed to
exist in case of the death, resignation or removal of any
director, or in the case of a declaration of the Board of a
vacancy by reason of. a director having-been declared of unsound
mind by an order of court or convicted of a felony or havin;: been
found by final order or judgment by any court to have breached a
duty under Sections 7230 and following of the California Nonprofit
Corporation Law or any similar statutory section then in effect.
If the Members shall increase the authorized number of directors

but shall fail to elect additional directors as provided for at
the meeting at which such increase is authorized, or at an

adjournment thereof, or in case the Members fail to at anytime
elect the full number of the authorized directors, a vacancy or

vacancies shall also be deemed to exist. Vacancies on the Board
created other than- by removal may be filled by a vote of 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 Members or at a special meeting
called for that purpose. Vacancies on the Board created by
removal may only be filled by the vote of Members. The Members
may at any time elect a director to fill any vacancy which the
remaining directors are permitted to fill and have not filled, and
may elect the additional directors at the meeting at which an
amendment of the Articles or Bylaws is voted authorizing an

increase in the number of directors. If any director tenders his
resignation to the Board, the Board shall have 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. No t wi t hs t and i ng the foro/ioing, a vacancy
caused by the death, resignation or removal of any director
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elecCed pursuant to the special votini; rights of I'-'enibers c:-:c' uc: inc
•Declarant: set [orth in the Declaration may only be filled by vote

'of a majority of the voting rights held by Members excludini:
Declarant.

Section 9 - Place of Meetings

All meetings of the Board shall be held at a piace within

the Project desi^^,nated by the Board.
Section 3 0 - Organization Meeting

Immediately follovnng each annual meeting: of the Members,

the Board shall hold a regular meeting for the purpose of
organization, election of officers and the transaction of other
business. Notice of such meeting is hereby dispensed i;ith.

Section 11 - Other Regular Meclinsis

Other regular meetings of the Board may be fixed from

time to time by resolution of the Board; provided, however, should
said day fall upon a legal holiday, then the meeting; which
otherwise would be held on said day shall be held at the same time

on the next day thereafter ensuin.s: which is not a legal holiday.
Notice of the time and place of any regular meeting shall be
posted at a prominent and accessible place or places within the
Project and shall be communicated to the directors not ]ess than
four (4) days prior to the meeting; provided, however, that notice
of the meetin^z need not be given to any director who has signed a
waiver of notice or written consent to holding the meeting.

Notices shall be delivered personally to the directors or sent to
each director by letter or telegram, postage or charges prepaid,
addressed to him at his address as it is shown upon 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 four (4) days prior

to the time of the holding of the meeting. Such mailing,

telegraphing or delivery as provided herein shall be due, legal
and personal notice to each director. In no event shall regular
meetings of toe Board be held less than once every six (6) months.
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S'or. { ion 17 - S; >o c i i ^ '! c c (. i :i f. •: ; n' ice's

Specie L n!GciLir./;s oT Lho i^Ourd for ;iny purpo:5c injy be

called ac any ti.Tie by the President or by any two (2) directors

other than the President. Not less than scventy-tv/o (72) hours

prior to the scheduled time set lor any special meeting of the
Board, written notice of the t iLMe and place oC such special

meeting and the nature ol any special business to be considered

thereat shall be posted in a prominent and accessible place or

places in the Project and shall be communicated to the directors;
provided, however, that notice of the meeting need not be given to

any director who has signed a waiver of notice or written consent
to holding the meeting. No-tices shall be delivered personally to

the directors or sent to each director by letter or telegram,

postage or charges prepaid, addressed to him at his address as it

is shown upon 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 seventy-two (.72) hours prior to the time of the holding

of the meeting. Such mailing, telegraphing or delivery as

provided herein shall be due, legal and personal notice to each
director.

ocction 13 - Notice n f Afi jou rnnicn t

Notice of adjournment of any Board meeting, either

regular or special, need not be given to absent directors, if the
time and place are fixed at the meeting adjourned.'

Section 1^ - Entry of Notice

Whenever any director has been absent from any special

meeting of the Board, an entry in the minutes to the effect that
notice has been duly given shall be j)rima facie cvidcnce that due

notice of such special meeting was given to such director as

required by law and by these Bylaws.
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ec L i o n 15 - Ivn i vc r of No I i c

The transaction of any business at any meeting of tho

Board, however called and noticed to the directors, shall be as

valid as though had at a meeting du]y held after rei:ular call and

notice,-if a quorum be present, and if, either before or after the

meeting, each oL" the directors not present siiins a written waiver
#

of notice or a consent to holding such meetinr, or an approval of

the minutes thereof. All such waivers, consents or approvals

shall be ciled with the records of the Association or made a part
of the minutes of the meeting.

Section 16 - Quorum

A majority of the number of directors as fixed by the

Articles or these Bylav;s shall be necessary to constitute a quorum

for the transaction of business, except to adjourn as hereinafter

provided. Every act or decision made or done by a majority of the
directors present at a meeting duly hold at which a quorum is

present shall be regarded as the act of the Board.

Section 17 - Adjournment

A majority of a quorum of the directors may adjourn any

Board meeting to meet again at a stated day and hour; provided^

however, that in the absence of a quorum, a majority of the

directors present at any Board meetinji, either regular or spe

cial, may adjourn from time to time until the time fixed for the

next regular meeting of the Board.

Section 18 ~ Presiding Officer

The members of the Board shall elect one (1) of their

number to act as Chairman. The Chairman shall preside at all'

meetings of the Board. •
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Regular and special Roard meeCinr^s shalJ he open Lo

Members; provided, however, no Member who is not an officer or
director shall participate in any deliberation or discussion
unless expressly authorized by a majority of a quorum of the
Board. The Board may, upon the vote of a majority of the Board's
quorum, adjourn a Board meeting and reconvene in executive session
exclusive of all Members who are not directors to riiscuss and vote
upon personnel matters, litigation in which the Association is
involved and other similar matters requiring confidentia 1ity. The

nature of any and all business to be so considered in executive
session shall be announced in open session.

Section 20 - Action by Written Consent in Lieu of Meeting

Any action required or permitted to be taken by the Board
may be taken without a meeting if all members of the Board shall
individually or collectively consent in writing to such action;
provided, however, if the Board takes action by unanimous written
consent of all of its members, a written explanation of such

action taken shall be posted at a prominent place or places within
the Project within three (3) days after the written consent of all
directors have been obtained. Such written consent or consents

shall be filed with the minutes of the proceedings of the Board
and shall state that the action was taken by unanimous written
consent of the Board without a meeting, and that these Bylaws

authorized the directors to so act. Such action by written con

sent shall have the same force and effect as a unanimous vote of
such directors.

ARTICLE VI

Off icers

Section 1 - Officers

The officers shall be a President, a Secretary and a

Chief Financial Officer, which officers shall be elected by and
hold office at the pleasure of the Board. There may also be, at
the discretion of the Board, a Chairman of the Hoard, a Vice

President and such other officers as may be appointed in
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SticruCdry ;ind Chief I'in.nnci.-ii Officer inay.be hel-d by Lhc 'Mhwc
person. Aii officers except the Chairin.jn of the Board,, if any,
the President and the Vice President may be held by someone who is
not a mefnber of the Board.

Section 2 ~ I: I.ec t i un

The officers of the Association, except such officers as

may be appointed in accordance with the provisions of the Sections
3 and 5 of this Article, shall be chosen annually by the Board and
each shall hold office until he shall resign or shall be recr.oved
or otherwise be disqualified to serve, or until his successor
shall be elected and qualified.

Section 3 - Subordinate Officers

The Board may appoint such other officers as the afrairs
of the Association may require, each of whom shall hold office for
such period, have such authority and perform such duties as are
provided in these Bylaws or as the Board may from time to time
determine.

Section - Removal and Resi.^nation

Any officer may be removed, either with or without cause,
by the vote of a majority of all the directors then in office at
any regular or special meeting of the Board at which a quorum is
present. Any officer may resign at any time by giving written
notice to the Board or to. the President or to the Secretary of the
Association. Any such resignation shall take effect as of the
date of the receipt of such notice or at any later time specified
therein; and, unless otherwise specified therein, the acceptance
of such resignation shall not be necessary to make it effective.

Section 5 - Vacancies

A vacancy in- any office because of death, resignation,
removal, disqualification or any other cause shall be filled in
the manner prescribed in these Bylaws for regular appointments to
such office.
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[C Sucil an oificcr be elecCc^i, f.he CiTnirrr.nn of Lhc Bo.'jrd

"shall preside at meetings of the Board nnd cxercise and. perforr.)
such Other powers and duties ns may be from time to time assigned

to him by the Board or prescribed by the Bylaws. If there is no
President, the Chairman of the Board.shall, in addition, be the
chief executive officer of the Association and shall have the
powers and duties of the President.

Section 7 - President

The President shall be the chief executive oiiicer of the

Association and shall, subject to the control of the Board, have
general supervision, direction and control of the afiairs of tne
Association. He shall be an ex-officio member of ail standing
committees, if any, and shall have the general powers and duties
of management usually vested in the office of the President of a
corporation, and shall have other powers and duties as may be
prescribed by the Board or these Bylaws.

^ectinr\ 8 - Vice ProsidcnL

In the"absence or disability of the President, the Vice

President, if any, shall perform all the duties of the President,
and when so acting shall have the powers of, and be subject to ull

• the restrictions upon, the office of President. The Vice
President shall have such othier powers and perform suc'n othet
duties as from time to time may be prescribed for him by the tioaro
or these Bylaws.

Section 9 - Sec ret ary

The Secretary shall keep, or cause to be kept, a book of
minutes at the principal office or such other place as the Board
may order, of all meetings of directors and Members; with the time
and place of the holding of same, whether regular or special, 'and
if special, how authorized, the notice thereof given, fno names of
those present or represented at ^lembers' meetings and ti"iO
proceedings thereof. The Secretary r^nall keep, or cause to be
kept, at the principal office, a membership register showing the
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folLowin^^: (1) the names and addresses of nil members of the

Board; (2) the names of the Members and their addresses; (3) the

property to which each membership relates; (^») the number of votes

represented by each Member; (5) the number and date of membership

certificates issued, if any; and (6) the number and date of

cancellation of membership certificates, if any. The Secretary

shall give, or cause,to be given, notice of all meetings of the

Members and of the Board required by the Bylaws or by law to be

given, and he shall keep the seal of the Association in safe

custody, and shall have such other powers and perform such other

duties as may be. prescribed by the Board or by these.By laws,

Section 10 - Chief Financial Officer

The Chief Financial Officer shall keep and maintain, or

cause to be kept and maintained, adequate and correct accounts of

the properties and business transactions of the Association. The

books of account shall at all reasonable times be open to in

spection. By any director or by any Member. The Chief Financial
Officer shall deposit all monies and other valuables in the name

and to the credit of the Association with such depositories as may

be designated by the Board. He shaJl disburse the funds of the

Association as may be ordered by the Board, shall render to the

President and directors, whenever they request it, an account of

all of his transactions as Chief Financial Officer and of the

financial condition of the Association, and shall have such other

powers and perform such other duties as may be prescribed by the

Board or these Bvlaws.
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.See Lion 1 - Dc Fin ic ions

For the purpose of this Article,

(a) "a;:ent" means any person who is or was a (iirocLor,

officer, employee, or other agent of the Association, or is or was

serving at the request of the Association, as a director, oiiicer,
employee, or agent of another foreig,n or dumestic corpora t ior.,
partnership, joint venture, trust or other enterprise, or was a
director, officer, employee, or agent of a foreign or domestic

corporation that was a predecessor corporation of the Association,
or of another enterprise at the request of the predecessor

oorporat ion;

(b) "proceedin?;" means any threatened, pending, or

completed action or proceeding, whether civil, criminal,
administrative, or investigative; and

(c) "expenses" includes, without limitation, all

attorneys' fees, costs, and any other expenses incurred in the
defense of any claims or proceedings against an agent by reason of
his position or relationship as agent and all attorneys' fees,
costs, and other expenses incurred in establishing a right to
indemnification under this Article.

Section 2 - Successful Defense 'oy Ai-.ont

To the extent that an agent of the Association has been

successful on the oierits in the defense of any proceeding referred

to in this Article, or in the defense of any claim, issue, or

matter therein, the agent shall be indemnified against expenses

actually and reasonably incurred by the agent in conneccion witn
the claim. If ^n agent either settles any such claim or sustains

a judgment rendered against him, then the provisions of Section 3
to 5, inclusive, shall determine whether the agent is entitled to
indemnification.
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Subject to the required findings to be made pursuant to
Section 5, below, the Association shnll indemniCy any person who
was a party, or is threatened to be made a party, to any
proceeding other than an action brought by, or on behalf of, the
Association, or by an officer, director or person granted related
status by the Attorney General, or by the Attorney Genera^ on the
^:round that the defendant director was or is engaginr, in
self-dealing within the meaning of Section 5233 of the CaliLornia
Nonprofit Corporation Law or any sinr.ilar statutory section then in
effect by reason of the fact that such person is or was an agent
of the Association, for all expenses, judgments, fines,
settlements and other amounts actually and reasonably incurred in
connection with the proceeding.

Section - Action I3rou?:ht Hy

or on Behalf of the A.'--;;^oc iat ion

(a) Claim-'̂ ; Settled Out of Court. If any agent settles
or otherwise disposes of a threatened or pending action brought by
or on behalf of the Association, with or without court approval,
the agent shall receive no indemnification for either amounts paid
pursuant to the terms of the settlement or other disposition or
foe any expenses incurred" in defending against the proceeding.

(b) Clni!ns nnd Suits Awarded Ai;ainst AT.^nt. The
Association shall indemnify ^ny person who was or is a party or is
threatened to be made a party to any threatened, pending or
completed action brought by or on behalf of the Association, for
all expenses actually and reasonably incurred" in connection with
the defense of that action, provided that both of the following
are met: ' *

(i) The determination of good faith conduct
required by Section 5, below, must be made in Lne manner provided
for in that Section; and
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(ii) Upon ic.-iL i:-)n, Ciio ouurc in wp. icii Lhc

hrour,"nl: musL ucterniine (:hc:L, in vicv/ of all uf Llic

circumstances of the c:ise, the agent should be entitled. Lo

indemnity tor the expenses incurred. • If the aj;cnt is (ound to be

so entitled, the court shall determine the appropriate arr.ount of

expenses to be reimbursed.

Section 5 •• Uc term i nat ion of A.i;ent's Good rni th Conduct

The indemnification granted to an agent in Sections 3 and

above, is conditioned on the following:

(a) Required Standard of Conduct. The agent seeking

reimbursement must be found, in the manner provided below, that he

acted in good faith, in a manner he believed to be in the best
interest of the Association, and with such care, including

reasonable inquiry, as an ordinarily prudent person in a like
position would use in similar circumstances. The termination of
any proceeding by judgment, order, settlement, conviction, or on a
plea of nolo contendere or its equivalent shall not, of itself,
create a presumption that the person did not act in good raith or

in a manner which"he reasonably believed to be in the best

interest of the Association or that he had reasonable cause to

believe that his conduct was unlawful. In the case of a criminal

proceeding, the person must have had no reasonable cause to
believe that his conduct was unlawful.

(b) Mannur of DeLermi nat ion of Cc^od r.-iith riotniuct. Tne

determination that the agent did act in a manner complying with
subparagraph (a), above, shall be made by:

(i) the Board by a majority vote of a quorum

consisting of directors who are not parties to the proceeding; or
(ii) the affirmative vote (or written ballot) of a

majority of the total votes of the Members of the Association.'
with the persons to be idemnified not being entitled to vote
hereon; or

(iii) the court in which the proceeding is or was

pending, upon application made by the Association or the agent or
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•ih'j dCLurr.cy (J l* oLhor -jcl'sop. rsncorir.i; .'̂ crvicGS in c.^nnocLioii with
the cle f or..se'o L tne orzcnt, v.-iie thcr oc r.ut the ai)p 11CcJ t ion by tne

agent, attorney, or other person is opposed by the Association.
♦Section h - I. i in i Ln L i nns

No indemni l" icat ion or advance shaii be made under this

Article, except as provided in Sections 2 or 5(b)(iii). in any
circumstance when it appears:

(a) that the inde:nni f icat ion or advance would be

inconsistent with a provision of the Articles, a resolution of tne
Members, or an agreement in effect at the time of the accrual of
the alleged cause of action asserted in the proceed in,-; in which
the expenses were incurred or other amounts were paid, v/hich
prohibits or otherwise limits indemnification; or

(b) that the indemnification would be inconsistent wi'in

any condition expressly imposed by a court in approving a
se ttlenient,

Section 7 - Advancc of [iicnenses

expenses incurred in defending any proceeoing may be
advanced by the Association before the final disposition of the
proceeding on receipt of an undertaking by or on behalt of the
agent to repay the amount of the advance unless it is determined
ultimately that the ap^ent is entitled to be inaemnified as
authorized in this Article.

Section 8 - Contractual Rights of

N'on-D i roc tor s and N'on-O f f i cer s

Nothing contained in this Article shall aiiect any righu
to indemnification to which persons otner than directors and
officers of the Association, or any subsidiary hereof, may be"'
entitled by contract or otherwise.

Section 9 - Insur>;nce

In addition to insurance refi.uired by tlie Declaration, the

Board may adopt a resolution authorizing the purchase and
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♦r.ci i r. ccnrip.-jj of ^r.s l: r.ir.-'-: on i^ehciLf oT .-my ur,cnL- ci C'vc As oc i-ii on

j^ninsL .iny iiubiliCy c:-;5^orLed ai;jinsc oc incurceJ by Lh-i in
such capuciCy or arising ouu of the «'j/;ent's sL'HLun as sue!"),
whcLher or noL L'no Associauion would have the i^owcr to incJcmnify
the a^,ent against that liability under the provisions of this
Article.

articll: VII1

Records and Reports

Section 1 - Inspection Rijihts

Any Member of the Association may:
(i) inspect and copy the records of Members' names

and addresses and voting rights during usual business hours on
five (5) days' prior v;ritten demand on the Association, stating
the purpose for v/hich the inspection rights are requested; and

(ii) obtain from the Secretary,_ on written de:nand
and on the tender of the Secretary's usual charges for such a

list, if .my, a list of names and addresses of Members who are
entitled to vote for the election of directors, and their voting
rights, as of the most recent record date tor whicn that list r.as
been complied, or as of a date specified by the Member after tne
date of demand. The demand shall state the purpose for which the
list is requested. This list shall be mace available to any such
member by the Secretary on or before the later of ten (10) days
after the demand is received or tiie date specified in it as tne

date by which the list is to be compiled. Any inspection and
copying under tnis Article may be made in person or by an agent or
attorney of the Member and the right of inspection includes the
right to copy and make extracts.
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The Associntiion shall keep at its principai office the

original oc a copy of the Articles ;ind iiyl/iws as ainendcd to date,
which shall be open to inspection by the Members at all reasonable
cirnes dur ing oi: i ice hours .

Sect ioti ? - M/i i n tennncc and In?^pcctinn

Of 0;.her Coupor.-;te i-xccords

The account in}; books, records, and minutes of proceedings

of Members and the Board and any coiniiii ttee(s) of the Board shall
be kept at such place or places desii^nated by the board, or, in
the absence of such designation, at the p.rincipal office of the
Association. The minutes shall be kept in written or typed form,

and the accounting books and records shall be kept either in
written or typed form or in any other form capable of being
converted into written, typed or {)rinted form. The minutes and

accounting books and records s'nall be open to inspection on the
written request of any Member at any reasonable time during usual
business hours for a purpose reasonably related to the Member's
interests as a Member. Tlie inspection may be made in person or by

an aj;ent or attorney, and shall include the right to copy and make
extracts at the Member's expense.

Sec t i on -Innoc I. i nr. By Di rec to rs

Every director siiall nave the tijsoiute ri/_;!it at any
reasonable time to inspect all books, records, and documents of
every kind and the physical properties of the Association. This
inspection by a director may be made in person or by an agent or
attorney, and the right of inspection includes the right to copy
and make extracts of documents.

ARTICLf: IX

M i see 1 1anoc^]:;

Section I - !lec^>rd D.ite

The Board may fix a. .f: ime, in tb.e future, not exceeding

fifteen (15) days preceding the date of any annual or special
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ballot; aC any such nieeLing, and in such case only Mcmb'j.rs of
rccord on tlic daCe 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.

Scction 2 - Checks and Drafts

All checks, drafts, or other orders for payment of money,

notes or other evidences of indebtedness, issued in the name of or

payable to the Association, shall be signed or endorsed by such
officer or officers and in such manner as, from time to time,

shall be determined by resolution of the Board.

Scction 3 - Contracts; How I'xeculcn

The Board, except as in the Declaration and these Bylaws

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; and unless so
authorized by the Board, no officer, agent or employee shall have
any pov/er or authority to bind che Association by any contract or
engagement or to engage its credit or to render it liable tor any

purpose or for any amount.

Section - rinnncial 'Rencrts

The Board shall cause the financial statements and

information for the Association set forth below to be sent to ail

Members (regardless of the number of Members or the amount of
assets of the Association) within the respective time limits, as

follows :

(a) An annual report consisting of the following within

one hundred twenty (120) days after the close of the Association's
f iseal year :

(i) a balance sheet as of the end of the fiscal

year;
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(iii) ii sLaLemenl: of chfjnj;es in financial position
for the fiscal year-, and

(iv) any information required to be reported under
Section 8322 of the California Nonprofit Corporation Lav; or any
similar statutory section then in effect.

(b) A balance sheet as of an accountinj: aate which shall
be the last day of the month closest in time to six (6) months
from the date of the first conveyance of a Condominium and an
income statement for an accounting period from the aioresnic date
of first conveyance to the aforesaid accounting dale within sixty
(60) days of said accounting date. Said income statement tor the
first six (6) months accounting period shall include a schedule of
Assessments received or receivable itemized for each Condominiuin
within the Project and by the name of the person or entity
assessed therefor; and

(c) A pro forma operating statement (budget) for the
next fiscal year, which operating statement shall be sent to
Members no later than sixty (60) days before the beginning of such
fiscal year.

Section 3 - Prfparntion of Annual l-lcnort

The annual report referred to in Section 4 of this
Article shall be prepared by an"independent accountant for any
fiscal year in which the ^ross income of the Association excceds
Seventy-five Thousand Dollars ($75,000.00). If such annual report
is not prepared by an independent accountant, it shall be

.accompanied by the certificate of an authorized officer of tne
Association that the same was prepared without audit from the
books and records of the Association.

Section 6 ~ Sinr.ui'ir Inoi'.ides riur.ii.

Wherever the context of these Bylaws requires same, the

singular shall incluae Llie plucal and Lhc masculine shall include
both the feminine and the nenjirer.
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Tiie fisCiii yojr of chs Associacion shall bo a ctilcnd/ir

year unless and until a difterent fiscal year is adopLod by the

Board.

See Li on 0 - Proof of Mcmi>ership

No person shall exercise Che rights of membership in the

Association until satisfactory proof thereof has been furnished to

the Secretary. Such [)roof may consist of cither a copy of a duly

executed and acknowlcd^^ed grant deed or title insurance policy

showing Sdid person to be the Owner of an interest in a

Concominium entitling h irr. to membership. Such deed or policy

shall be deemed conclusive in the absence of a conflicting claim

based on a later deed or policy.

Section 9 - Roster of Mnrt^ajiees

The Owner or Owners of each Condominium shall provide the

Board with the names and addresses of all Mort;;agees encumbering

such Condominium, and the Board, acting on behalf of the

Association, shall maintain s Roster of Mortgagees of all

Condominiums.

Sec Lion 10 - Co n f i. i c t s

In the case of any conflict between the Articles and

these Bylaws, the Articles shall control; in the case of any

conflict between the Declaration and these Bylaws, the Declaration

shall control; and in case of any conflict between t'ne ueclaraLion

and the Articles, the Declaration shall control.

ARTICLi- X

• Amendmen ts

Section I - Powers of Me!nbcrr^

Bylaws may be amended or repealed, and new Bylaws may l)c

adopted, by the vote or written assent of a majority o: the voting

power of the Members present and entitled to vote at a meeting of
Members duly called for such purpose, which majority shall include
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..Decicsrant . Nul.-. i LliSLrjnd ir.ji; the icce^z-^ ii"ii:, as lon^ js Lhcrc is a

' Class B ineiubcL-sh ip, these Bylaws may be amended or repe.aied, and

new Bylaws may be adopted, only by the vote ol* written assent of a
majority of the voting power of the Members present and entitled
to vote.at a meeting of Members duly called for such purpose,

which majority shall include not less than a majority of the

voting power of each of the Class A and Class B membership.
Section 2 - R.ecord of Amendincnts

V.'henever an amendment or new Bylaw is adopted, it shall

be placed in the Bylaws in an appropriate place. If any Bylaw is
repealed, the fact of repeal, with the date of the meeting at

which the repeal was enacted or written assent was filed, shall be

stated in the Bylaws.
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CER'l jrir/.\TF. OF SECKfiTARV

], Che undersigned, do hereby certify:

(1) That J am the duly elected and acting Secretary of

CHAFELWOODS ESTATES OK'NERS ASSOCl ATlOt:,

a California nonprofit mutual benefit corporation; and

(2) That the foregoing Bylaws constitute the original

Bylav^s of said corporation as duly adopted at the first meeting of

the Board of Directors thereof duly held.

IN WITNESS WHEREOF, 1 have hereunto subscribed my name

this

Secretary
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GSMERAL ASoLTtPTIONS

The project consists of 26-'JLnits in one-cuilding

with individual parking. Common area include

swimming pool, spa, recreation room, bath house

with two-saunas and landscaping.

Data used in. preparing this Prcforma Budget is

cased on inicmation obtained from the developer

and from construction drawings.

The budget as submitted meets, or exceeds, the

Operating Cost Hanula for Homeowners Associations

published by the Department of Real Estate,


