BYLAWS
OF
Rl VERLAKE LAKE ASSCOCI ATl ON

ARTI CLE 1. NAME AND LOCATI ON

The name of the association is R VERLAKE LAKE ASSCCI ATI ON,
hereinafter referred to as the “association.” The princi pal
of fice of the association shall be |located at 6355 R verside
Boul evard, Sacranmento, California 95831, in Sacranmento County,
California, but neetings may be held at such places within the
State of California, as may be designated by the board of direc-
tors in accordance with the provisions of these byl aws.

ARTI CLE 2. DEFI NI TI ONS

2.01. The “association” shall nmean and refer to the
Rl VERLAKE LAKE ASSOCI ATION, a California nonprofit nutual
benefit corporation, its successors and assigns.

2.02. The “common area” shall nean and refer to al
that portion of the property which is owned by the association
for the common use and enjoynent of the owners.

2. 03. The “declarant” shall, nean and refer to L & P -
PACI FI C/ TEI CHERT, a California general partnership, the present
owner of the property.

2.04. The “decl aration” shall nmean and refer to the
decl aration of covenants, conditions and restrictions applicable
to the properties in the Ofice of the County Recorder in
Sacranmento County, California.
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2. 05. A “lot” shall nmean and refer to any plot of |and
shown upon any recorded subdivision map of the properties, with
t he exception of the common area.

2. 06. A “menber” shall nmean and refer to a person
entitled to nenbership as provided in the decl aration. Menber-
ship shall be appurtenant to, and be transferred together wth,
each ot within the properties.

2.07. An “owner” shall nmean and refer to the record
owner, whether one or nore persons or entities, of the fee
sinple title to any ot which is part of the properties. If a
ot is subject to a recorded Land Sale Installnent Contract,
“owner” shall nean and refer to the contract vendee. “Omer”
shal | exclude those holding any such interest nerely as security
for the performance of an obligation.

2. 08. The “property” or “properties” shall nean and
refer to that certain real property described in the declaration
of covenants, conditions and restrictions.

ARTI CLE 3. MEETI NGS OF MEMBERS

3. 01. Pl ace of Meeting. Al neetings of nmenbers shal
be held at a location within the properties or, if there is no
suitable location within the properties, at the nearest
avail abl e arid appropriate neeting place, specified in the
notice calling the neeting. Unless unusual conditions exist;
menbers neetings shall not be held outside of the county in
whi ch the properties are | ocated.

3.02. Annual Meetings. The first annual neeting of the
menbers shall be held within six (6) nonths after the first |ot
has been sold or not later than forty-five (45) days after 51%
of the lots have been sold, whichever occurs first. Subsequent
regul ar annual neetings of the nenbers shall be held on the sane
day of the sane nonth of each year thereafter, at the hour of
7:30 p.m |If the day for the annual neeting of the nenbers is a
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| egal holiday, the neeting will be held at the sane hour on the
first day thereafter which is not a | egal holiday.

3. 03. Speci al Meetings. A special neeting of the
menbers shall be pronptly schedul ed by the board in response to:
(1) the vote of the board itself, or (2) the witten request for
a special neeting signed by nenbers representing at |east 5% of
the total voting power of the nenbers. If a special neeting is
call ed by any such person(s) other than the board, the request
shall be submtted by such person(s) in witing, specifying the
general nature of the business proposed to be transacted, and
shal |l be delivered personally or sent by registered mail or by
tel egraphic or other facsimle transm ssion to the chairnman of
the board, the president, any vice president or the secretary of
the association. The officer receiving the request shall cause
notice to be pronptly given to the nenbers entitled to vote, in
accordance with the provisions of Section 3.04 that a neeting
wll be held, and the date for such neeting, which date shall be
not | ess than 35 nor nore than 90 days follow ng the receipt of
the request. If the notice is not given wwthin the 20 days after
recei pt of the request, the persons requesting the neeting may
give the notice. Nothing contained in this subsection shall be
construed as limting, fixing or affecting the tinme when a
nmeeti ng of menbers may be held when the neeting is called by
action of the board of directors.

3. 04. Notice of Meetings. Al notices of neetings of
menbers shall be sent or otherw se given in accordance with this
section not less than ten (10) nor nore than ninety (90) days
before the date of the neeting. The notice shall specify the
pl ace, date and hour of the neeting, and (1) in the case of a
speci al neeting, the general nature of the business to be trans-
acted, and no other business may in that case be transacted, or
(2) in the case of the annual neeting, those matters which the
board of directors, at the tine of giving the notice, intends to
present for action by the nenbers.
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If action is proposed to be taken at any neeting for appro-
val of any of the follow ng proposals, the notice shall also
state the general nature of the proposal. Menber action on such
items is invalid unless the notice or witten waiver of notice
states the general nature of the proposal (s):

A Renoving a director w thout cause;

B. Filling vacancies on the board of directors by
t he menbers;

C. Amrendi ng the articles of incorporation;

D. Approving a contract or transaction in which a
director has a material financial interest; or

E. Approving a plan of distribution of assets, other

than cash, in |Iiquidation when the corporation has nore than one
cl ass of menbershi ps out st andi ng.

Notice of any neeting of nmenbers shall be given either
personally or by first class mail, telegraphic or other witten
comuni cati on, charges prepaid, addressed to each nenber either
at the address of that nenber appearing on the books of the
associ ation or the address given by the nmenber to the
associ ation for the purpose of notice. Personal delivery shal
be deened acconplished by delivery of the notice, wthout
mai ling through the U S. Postal Service, to the address of the
menber appearing on the books of the association or given to the
associ ation for the purpose of notice. Notice shall be deened to
have been given at the tine when delivered personally or
deposited in the mail or sent by telegram or other neans of
written comrunication

An affidavit of the mailing or other neans of giving any
noti ce of any nenbers’ neeting may be executed by the secretary,
assistant secretary, or any other party of the association
giving the notice, and if so executed, shall be filed and
mai ntai ned in the m nute book of the association.

3. 05. Quorum The presence at a duly noticed neeting of
menbers entitled to cast, or of proxies entitled to cast, 45% of
the votes of the total voting power of the association shal
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constitute a quorum for any action except as otherw se provided
in the articles of incorporation, the declaration or these

byl aws. The nenbers present at a duly called or duly held
meeting at which a quorumis present may continue to transact
busi ness until adjournment, notw thstanding the w thdrawal of
enough menbers to | eave less than a quorum if any action taken
(other than adjournnent) is approved by at |least a majority of
the nmenbers required to constitute a quorum

3. 06. Adj ourned Meeting. If a quorumis not present or
represented at any neeting, the nmenbers entitled to vote thereat
shal |l have the power only to adjourn the neeting to another tine
not less than five (5) or nore than thirty (30) days thereafter
wi t hout notice other than announcenent at the neeting. The
quorum for the adjourned neeting shall be 25% of the votes of
the total voting power of the association. If a tinme and pl ace
for the adjourned neeting is not fixed and announced at the
original nmeeting or if for any reason a new date is fixed for
t he adjourned neeting after adjournnent, notice of the tinme and
pl ace of the adjourned neeting shall be given to nenbers in the
manner prescribed for regular neetings.

3. 07. Voting. The classes of nmenbership and the voting
rights of each class shall be as set forth in the declaration.
Persons entitled to vote at any neeting of nmenbers shall be
menbers as of the date determned in accordance with Section
3.10. Voting shall be by secret witten ballot.

Each nenber entitled to vote at any election of directors
shal |l have the right in accordance with this paragraph to cunu-
|ate his votes by giving one candi date a nunber of votes equal
to the nunber of directors to be elected, multiplied by the
nunber of votes to which his nmenbership is entitled, or by dis-
tributing his votes on the sane principal anong as many candi -
dates as he desires. A nenber shall be entitled to cumul ate
votes for a candidate or candidates only if such candidate’s
name or candi dates’ names have been placed in nom nation prior
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to the voting and the nenber has given notice at the neeting
prior to the voting of the nenber’s intention to cunul ate votes.
| f any one nenber has given such notice, all nmenbers may

cunul ate their votes for candidates in nom nation. Those

candi dates receiving the highest nunber of votes, up to the
nunber of directors to be elected, shall be w nners of the

el ection. The nanmes of all candi dates nust be placed in

nom nati on before voting commences.

If a quorumis present, the affirmative vote of the
majority of the nenbers represented at the neeting, entitled to
vote and voting on any matter (other than the election of
directors), shall be the act of the nenbers, unless the vote of
a greater nunber or voting by classes is required by the
articles of incorporation, the declaration or these byl aws.

3. 08. Wai ver of Notice or Consent by Absent Menbers.
The transactions of any neeting of nenbers, either annual or
speci al, however called or noticed, and wherever held, shall be
as valid as though taken at a neeting duly held after regul ar
call and notice, if a quorum be present either in person or by
proxy, and if, either before or after the neeting, each person
entitled to vote, who was not present in person or by proxy,
signs a witten waiver of notice or a consent to a hol ding of
the neeting, or an approval of the m nutes. The waiver of notice
or consent need not specify either the business to be transacted
or the purpose of any annual or special neeting of nmenbers,
except that if action is taken or proposed to be taken for
approval of any of those matters specified in the second
paragraph of Section 3.04, the waiver of notice or consent shal
state the general nature of the proposal. Al such waivers,
consents or approvals shall be filed with the association
records or made a part of the mnutes of the neeting.

Attendance by a person at a neeting shall also constitute a
wai ver of notice of that neeting, except when the person objects
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at the beginning of the neeting to the transaction of any busi -
ness due to the inadequacy or illegality of the notice. Also,
attendance at a neeting is not a waiver of any right to object
to the consideration of matters not included in the notice of
the neeting, if that objection is expressly made at the neeting.
3. 09. Action by Witten Ballot Wthout a Meeting. Any
action that may be taken at any annual or special neeting of
menbers may be taken without a neeting and without prior notice
if witten ballots are received froma nunber of nenbers at
| east equal to the quorum applicable to a neeting of nenbers,
except that directors nmay not be el ected pursuant to this
section when cunul ative voting is permtted. Al such witten
ball ots shall be filed with the secretary of the association and
mai ntained in the association records. Al solicitations of

ball ots shall indicate the time by which the ballot nust be
returned to be count ed.
3. 10. Record Date for Menber Notice, Voting and G ving

Consents. For the purposes of determ ning which nmenbers are
entitled to receive notice of any neeting, to vote, to give
consent to association action wthout a neeting or to exercise
any rights in respect of any Iawful action, the board of direc-
tors may fix, in advance, a “record date,” which shall not be
nmore than 30 nor fewer than 10 days before the date of any such
meeting, nor nore than 30 days before any such action w thout a
nmeeting. Different record dates may be set for each of the dif-
ferent rights listed above. Only nenbers of record on the date
so fixed are entitled to notice, to vote, to give consents or to
exercise any rights, as the case may be, notw thstandi ng any
transfer of any nenbership on the books of the association after
the record date, except as otherwi se provided in the articles of
i ncorporation or by agreenent.

Unl ess fixed by the board of directors, the follow ng
record dates shall apply: (1) the record date for determ ning
t hose nenbers entitled to receive notice of a neeting of nenbers
shal |
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be the next business day preceding the day on which notice is
given, or, if notice is waived, the next business day preceding
the day on which the neeting is held; (2) the record date for
determ ning those nenbers entitled to vote at a neeting of
menbers shall be the day of the neeting; (3) the record date for
determ ning those nenbers entitled to vote by ballot on associ a-
tion action without a neeting shall be the day the first witten
ballot is mailed or solicited.

For purposes of the precedi ng paragraph, a person hol ding
menbership as of the close of business on the record date shal
be deened the nenber of record.

The determ nation of nenbers entitled to notice or to vote
shall apply to any adjournnment of a neeting unless the board
fixes a new record date for the adjourned neeting.

3.11. Proxies. Every person entitled to vote shall have
the right to do so either in person or by one or nore agents
authorized by a witten proxy, signed by the person and filed
with the secretary of the association. A proxy shall be deened
signed if the nenber’s nane is placed on the proxy (whether by
manual signature, typewiting, telegraphic transm ssion, or
ot herwi se) by the nenber or the nenber’s attorney in fact.

A validly executed proxy that does not state that it is
irrevocabl e shall continue in full force and effect unless (1)
revoked by the nmenber executing it, before the vote cast
pursuant to that proxy, by a witing delivered to the
association stating that the proxy is revoked by a subsequent
proxy executed by such nenber, or by personal attendance and
voting at a neeting by such nenber, or (2) witten notice of the
death or incapacity of the maker of the proxy is received by the
associ ation before the vote pursuant to that proxy is counted;
provi ded, however, that no proxy shall be valid after the
expiration of 11 nonths fromthe date of the proxy, unless
ot herwi se provided in the proxy, except that the maxi mumterm of
any proxy shall be three (3) years fromthe date of execution.
The revocability of
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a proxy that states on its face that it is irrevocable shall be
governed by the provisions of the California Nonprofit Muitual
Benefit Corporation Law

In any election of directors, any formof proxy that is
mar ked by a nenber “wi thhold,” or otherwise marked in a manner
indicating that the authority to vote for the election of direc-
tors is withheld, shall not be voted either for or against the
el ection of a director. Failure to conply with this paragraph
shal |l not invalidate any association election taken, but may be
the basis for challenging the proxy at a neeting.

A proxy is not revoked by the death or incapacity of the
maker or the termnation of a nmenber as a result thereof unless,
before the vote is counted, witten notice of the death or inca-
pacity is received by the association.

ARTI CLE 4. ELECTI ON OF DI RECTORS.

4.01. Nom nations and Solicitations for Votes. Any director
or menber may nom nate candi dates for directorships at |east
fifteen (15) days before the date of the election, and the
secretary shall forward to each nenber, with the notice of the
meeting required by Section 3.04, a list of candi dates
nom nat ed. Any nenber present at a neeting where a director is
to be elected nay, in person or by proxy, place nanes in
nom nation for directorships.

| f nore people are nom nated for the board than can be
el ected, the election shall take place by nmeans of a procedure
that allows all nom nees a reasonable opportunity to solicit
votes, and allows all nmenbers a reasonabl e opportunity to choose
anong nom nees.

4.02. Use of Association Funds to Support Nom nee. No
associ ation funds may be expended in support of a nom nee for
di rector.
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4.03. Vote Required to Elect Director. Candi dates receivVing
t he hi ghest nunmber of votes shall be elected as directors.

Cumul ative voting, in accordance with Section 3.07 shall be
permtted in every election in which nore than two directors are
to be el ected.

4.04. Specially Elected Director. Notw thstandi ng any ot her
provi sions of these bylaws or of the declaration, fromthe first
el ection of the board and thereafter for so long as a majority
of the voting power rests in the declarant, or so long as there
are two classes of nenbership, at |east twenty percent (20% of
the i ncunbents on the board shall have been el ected solely by
the votes of owners other than the declarant (hereinafter called
“specially elected directors”), at a special election held
i mredi ately before the regular election of directors (except in
the case of the election of a specially elected director
foll ow ng renoval of his predecessor). Notice of such speci al
el ection shall be contained in the notice of the neeting at
which the election is to take place. The el ection shal
ot herwi se be governed by the nom nation and solicitation
requi renents of Sections 4.01 through 4.03. Decl arant shall not
have the right to participate in or vote in such speci al
el ection, although declarant or declarants representatives nmay
be present. In case of the death, resignation or renoval of a
specially elected director, his successor shall be elected at a
speci al neeting of nenbers, and the provisions set forth in this
section respecting the election of a specially elected director
shall apply as to the election of a successor.

ART. | CLE 5. DI RECTORS.

5.01. Powers and Duties. Subject to any limtations in the
articles of incorporation, the declaration and these byl ans
relating to action required to be approved by the nenbers, the
busi ness and affairs of the association shall be nmanaged, and
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all corporate powers shall be exercised, by or under the direc-
tion of the board of directors.

A Specific Powers. Wthout prejudice to their
general powers, and subject to the sane |imtations, the
directors shall have the power to:

(1) Adopt and publish rules and regul ations
governing the use of the conmon area and the personal
conduct of the nenbers and their guests thereon, and
to establish penalties for the infraction thereof.

(2) Inpose a nonetary penalty and/or suspend the
voting rights of a nmenber during any period in which
such nenber shall be in default in the paynent of any
assessnment | evied by the association, or during any
period in which such nmenber is guilty of an infraction
of published rules and regulations. At |least fifteen
(15) days prior to the effective date of any dis-
cipline, witten notice nust be hand delivered or
mai l ed by first class mail to the nenber at his | ast
address as shown by the association’s records. The
notice shall, recite the nature of any discipline to
be i nposed, the reasons therefore, and the date, tine
and place at which the nenber may be heard by the
board, either orally or in witing, regarding the
propriety of the infraction and the discipline. The
hearing may be held at any regular or special neeting
of the board, but shall not be held | ess than five (5)
days prior to the proposed effective date of the
di sci pli ne.

(3) Exercise for the association all powers,
duties and authority vested in or delegated to this
associ ation and not reserved to the nenbership by
ot her provisions of these bylaws, the articles of
i ncorporation or the declaration.

B. Duties. It shall be the duty of the board of
directors to:
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(1) Cause to be kept a conplete record of al
its acts and corporate affairs and to present a state-
ment thereof to the nenbers at the annual neeting of
the nenbers, or at any special neeting prior to which
such statenent has been requested in witing by one-
fourth of the menbers other than the declarant who are
entitled to vote;

(2) Supervise all officers, agents and enpl oyees
of the association, and to see that their duties are
properly perforned;

(3) As nore fully provided in the decl arati on,
to: (a) Fix the anpbunt of the annual assessnent
agai nst each lot at least sixty (60) days in advance
of each annual assessnent period; (b) Send witten
noti ce of each assessnent to every owner subject
thereto as required by the declaration; and (c) Fore-
close the |ien against any property for which assess-
ments are not paid within thirty (30) days after the
due date or to bring action at |aw against the owner
personally obligated to pay the sane;

(4) Issue, or to cause an appropriate officer to
i ssue, upon demand by any person, a certificate
setting forth whether or not any assessnent has been
pai d. A reasonable charge may be nmade by the board for
the i ssuance of these certificates. If a certificate
states an assessnent has been paid, such certificate
shal | be concl usive proof of such paynent;

(5 Procure and maintain liability and hazard
i nsurance on the common area and inprovenents within
the properties, as nore fully provided in the decl ara-
tion;

(6) Cause all officers or enployees having
fiscal responsibility to be bonded, as it may deem
appropri at e;
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(7) Cause the common area to be naintai ned as
nore specifically provided in the declaration and for
t he purpose of maintaining the appearance of the prop-
erties; and

(8) Cause the association to pay all taxes and
assessnents which could becone a lien on the common

ar ea.
5. 02. Nunmber and Qualification of Directors. The
aut hori zed nunber of directors shall be five (5).
5. 03. El ection and Termof Ofice of Directors. The

entire board consisting of five (5) directors shall be el ected
at the first nmeeting of the association; three of those five
shall be elected for a termof one year and two shall be el ected
for a termof tw years. At alternate annual neetings thereafter
the nmenbers shall elect three directors for a termof two years
or two directors for a termof tw years, depending on the
nunber of directors whose termexpires that year.

5. 04. Specially Elected Director. Except as provided in
Sections 4.04 and 5.05, the provisions of the declaration, the
articles and these bylaws applicable to directors, including
their election and renoval, shall apply to a specially el ected
di rector.

5. 05. Renoval of Director. Subject to the restrictions
stated herein below, any or all directors may be renoved w t hout
cause if such renoval is approved by a vote of the nenbers; pro-
vi ded, however, if the association has fewer than 50 nenbers,
such renoval nust be approved by the majority of all nenbers.

Unl ess the entire board of directors is renoved fromoffice by
the vote of the association nenbers, no director may be renoved
when the votes cast against his renmoval would be sufficient to
el ect such director if voted cumulatively at an el ection at

whi ch the same total nunber of votes were cast and the entire
nunber of directors at the tine of the directors’ nost recent

el ection were then being elected. Unless nenbers (excluding
decl arant)
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holding a majority of all voting rights (excluding any voting
rights held by declarant) assent by vote in accordance with the
above, a specially elected director, elected in accordance with
Section 4.04, cannot be renoved. If a director is renoved, his
successor shall be elected at a special neeting of the nmenbers,
and the provisions set forth in Sections 4.01 through 4.03 shal
apply. If a specially elected director is renoved, the provi-
sions of Section 4.04 shall apply. Any votes taken with respect
to renoval of any director(s) shall be by secret witten ballot.

5. 06. Vacanci es. A vacancy or vacancies in the board of
directors shall be deened to exist on the occurrence of the
followng: (1) the death, resignation or renoval of any direc-
tor; (2) the declaration by resolution of the board of directors
of a vacancy of the office of a director who has been decl ared
of unsound m nd by an order of court or convicted of a felony or
has been found by final order or judgnent of any court to have
breached a duty under Section 7230 and follow ng of the
California Mutual Benefit Nonprofit Corporation Law, (3) the
i ncrease of the authorized nunber of directors; or (4) the
failure of the nenbers, at any neeting of nenbers at which any
director or directors are to be elected, to elect the nunber of
directors to be elected at such neeting.

Except as provided in this paragraph, any director nmay
resign, which resignation shall be effective on giving witten
notice to the chairman of the board, the president, the
secretary or the board of directors, unless the notice specifies
a later tinme for the resignation to becone effective. If the
resignation of a director is effective at a future tinme, the
board of directors nmay el ect a successor to take office when the
resi gnati on becones effective. The board shall have the power to
fill any vacancy on the board, except for vacancies attributable
to a specially elected director or renoval of a director. The
menbers may elect a director or directors at any tine to fil
any vacancy or vacancies not filled by the directors, but any
such el ection
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by witten consent shall require the consent of a majority of
the voting power. No reduction of the authorized nunber of
directors shall have the effect of renoving any director before
that director ‘s termof office expires.

5. 07. Action Chall engi ng Appoi ntnent or Renoval of
Director. An action challenging the validity of any el ection,
appoi ntment or renoval of a director or directors nust be com
menced within nine (9) nonths after the el ection, appointnment or
removal . If no such action is comrenced, in the absence of
fraud, election, appointnment or renoval of a director is conclu-
sively presuned valid nine (9) nonths thereafter if the only
defect in the election, appointnment or renoval is the failure to
give notice as provided in this part or in the association’s
articles or byl aws.

5. 08. Pl ace of Meetings; Meetings by Tel ephone. Regul ar
nmeeti ngs of the board of directors shall be held at a tinme and
at a neeting place designated fromtinme to tine by resolution of
the board. The neeting place shall ordinarily be within the
properties unless, in the judgnment of the governing body, a
| arger neeting roomis required than exists within the proper-
ties. In this latter case, the neeting roomselected shall be as
cl ose as possible to the properties. Special neetings of the
board shall be held at such place within the properties desig-
nated in the notice of the neeting. In case of energency, any
nmeeting, regular or special, may be held by conference tel ephone
or simlar comunication equi pnent, so long as all directors
participating in the neeting can hear one another, and all such
directors shall be deened to be present in person at such
nmeeting. If the board resolves to take action at any tel ephone
nmeeting, a witten explanation of the action taken shall be
posted at a prom nent place or places within the conmmon area
within three (3) days after such neeting.

5. 09. Regul ar Meetings. Regul ar neetings of the board
of directors shall be held at |east nonthly at such hour as may
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be fixed fromtine to time by resolution of the board and notice
of the time and place thereof shall be comrunicated to the
directors and posted at a prom nent place within the common area
and comuni cated to the directors at |east four (4) days before
the time of the neeting. Should said neeting fall upon a |egal
hol i day, then that neeting shall be held at the same tine on the
next day which is not a | egal holiday. The notice shall also
specify the nature of any special business to be transacted at

t he neeting.

5. 10. Speci al Meetings. Special neetings of the board
of directors shall be held when called by the president of the
association or by any two directors. Notice of the tine and
pl ace of special neetings shall be given to each director by one
of the follow ng nethods: (1) by personal delivery of witten
notice; (2) by first class nmail, postage paid; (3) by tel ephone
communi cation, either directly to the director or to a person at
the director’s office who woul d reasonably be expected to com
muni cate such notice pronptly to the director; or (4) by tele-
gram charges prepaid. Al such notices shall be given or sent
to the director’s address or tel ephone nunber as shown on the
records of the association. Such notice shall also be posted at
a promnent place within the conmon area. Notices sent by first
class mail shall be deposited into a United States mail box at
| east four (4) days before the tine set for the nmeeting. Notices
gi ven by personal delivery, telephone or tel egraph shall be
delivered, tel ephoned or given to the tel egraph conpany at | east
48 hours before the tinme set for the neeting. The notice which
is to be posted in the common area nmust be posted at |east 72
hours before the tinme of the neeting. The above notices shal
specify the purpose of the special neeting. Witten notice of a
nmeeti ng need not be given to any director who signs a waiver of
notice or a witten consent with respect to the hol ding of such
nmeet i ngs.
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5.11. Quorum A mpjority of the authorized nunber of
directors shall constitute a quorum for the transaction of busi-
ness, except to adjourn as provided in Section 5.12. Every act
or decision done or nmade by a majority of the directors present
at a neeting duly held at which a quorumis present shall be
regarded as the act of the board of directors. A neeting at
which a quorumis initially present may continue to transact
busi ness, notw thstanding the withdrawal of directors, if any
action taken is approved by at least a majority of the required
guorum for that neeting.

5.12. Partici pation of Menbers. Regul ar and speci al
nmeeti ngs of the board of directors shall be open to all nenbers,
but menbers who are not directors may participate in
del i berati on and di scussion only if expressly authorized by a
vote of the board. Wien approved by a majority of a quorum of
the directors, the board may adjourn a neeting and reconvene in
executive session to discuss and vote on such matters as

personnel, litigation and rel ated busi ness, provided the nature
of those matters has first been announced in open session.
5.13. Wai ver of Notice. The transactions of any neeting

of the board of directors, however called and noticed or
wherever held, shall be as valid as though taken at a neeting
duly held after regular call and notice if (1) a quorumis
present, and (2) either before or after the neeting, each of the
directors not present signs a witten waiver of notice, a
consent to holding the neeting or an approval of the m nutes.
The wai ver of notice or consent need not specify the purpose of
the nmeeting. Al waivers, consents and approvals shall be filed
with the association records or made a part of the m nutes of
the nmeeting. Notice of a neeting shall also be deened given to
any director who attends the nmeeting w thout protesting before
or at its comencenent about the |ack of adequate noti ce.
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5.14. Adj ournment. A mgjority of the directors present,
whet her or not constituting a quorum may adjourn any neeting to
another tinme and place within the properties.

5.15. Notice of Adjournment. Notice of the time and
pl ace of hol di ng an adj ourned neeti ng need not be given to
directors who were present at the neeting when the tinme and
pl ace of the adjourned neeting was fixed. Personal notice of the
time and place shall be given before the tinme of the adjourned
meetin4] to the directors who were not present at the tine of
t he adj our nnent.

5.16. Action Wthout Meeting. Any action required or
permtted to be taken by the board of directors nmay be taken
w thout a neeting if all nenbers of the board, individually or
collectively, consent in witing to that action. Such action by
witten consent shall have the sane force and effect as a unani-
nmous vote of the board of directors. Such witten consent or
consents shall be filed wwth the m nutes of the proceedi ngs of
the board. If the board resolves by unani nbus witten consent to
take action, an explanation of the action taken shall be posted
at a promnent place or places within the commopn area within
three days after the witten consents of all board nenbers have
been obt ai ned.

5.17. Conmpensation. No director or officer shal
recei ve conpensation for any service he nay render to the asso-
ciation. However, any director or officer may be reinbursed for
his actual expenses incurred in the performance of his duties.

ARTI CLE 6. COW TTEES.

6. 01. Comm ttees. The board of directors may appoint
one or nore commttees, however conposed, for any purpose
related to the purposes or obligations of the association.
However, a conmttee shall not have all or any of the authority
of the board unless it includes at |east two (2) nenbers of the
boar d.
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6. 02. Comm ttees of Directors. The board of directors
may, by resolution adopted by a majority of the directors then
in office, designate one or nore commttees, each consisting of
two or nore directors, to serve at the pleasure of the board.
Any conm ttee so conposed may, to the extent provided in the
resolution of the board, have all the authority of the board,
except that no commttee, regardless of its conposition or board
resol ution, may:

A Take any final action on matters which, under the

Nonprofit Miutual Benefit Corporation Law of California,

al so requires nenbers approval;

B. Fill, vacancies on the board of directors or in
any committee;

C. Amend or repeal bylaws or adopt new byl aws;

0. Amrend or repeal any resolution of the board of

directors which by its express terns is not so anendabl e or
repeal abl e;

E. Appoi nt any other commttees of the board of
directors or the nenbers of these commttees; or
F. Approve any transaction (1) to which the associ a-

tion is a party and one or nore directors have a materi al

financial interest; or (2) between the association and one

or nore of its directors or between the association or any

person in which one or nore of its directors have a

material financial interest.

6. 03. Meetings and Action of Commttees. Meetings and
actions of all commttees conposed of board nenbers shall be
governed by, and held and taken in accordance with, the applic-
abl e provisions of Sections 5.08 through 5.16 of these byl aws,
concerning neetings of directors and director action without a
meeti ng. Such changes in the context of these bylaws shall be
made as are necessary to substitute the commttee and its
menbers for the board of directors and its nenbers, except that
the tinme for regular neetings of commttees may be determ ned
ei t her by
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resolution of the board of directors or by resolution of the
commttee. Special neetings of commttees may al so be call ed by
resolution of the board of directors. Notice of special neetings
of commttees shall also be given to any and all, alternate
menbers, who shall have the right to attend all neetings of the
commttee. Mnutes shall be kept of each neeting of any com
mttee and shall be filed with the association records. The
board of directors may adopt rules for the governnent of any
commttee not inconsistent with the provisions of these byl aws.

ARTI CLE 7. OFFI CERS AND THEI R DUTI ES.

7.01. Oficers. The officers of this association shal
be a president and a vice president, who shall at all tinmes be
menbers of the board of directors, a secretary and a chi ef
financial officer, and such other officers as the board nay from
time to tinme by resolution create. The officers shall be el ected
by the board.

7.02. El ection. The election of officers shall take
pl ace at the first neeting of the board of directors follow ng
each annual neeting of the nenbers.

7. 03. Term Each officer of this association shall be
el ected annually by the board and each shall hold office for one
(1) year, unless he shall sooner resign, or shall be renoved or
ot herw se disqualified to serve.

7.04. Speci al Appoi ntnments. The board may el ect such
other officers as the affairs of the association nmay require,
each of whomshall hold office for such period, have such autho-
rity and perform such duties as the board may fromtine to tine
det erm ne

7. 05. Resi gnati on and Renoval. Any officer may be
removed fromoffice with or without cause by the board. Any
officer my resign at any tinme by giving witten notice to the
board, the president or the secretary. Such resignation shal
take effect on the date of receipt of such notice or at any
| ater

0549e - 20- 21944/ 018
170786 BLS



time specified therein, and unless otherw se specified therein,
t he acceptance of such resignation shall not be necessary to
make it effective.

7. 06. Vacanci es. A vacancy in any office may be filled
by appoi ntment by the board. The officer appointed to such
vacancy shall serve for the remainder of the termof the officer
he repl aces.

7.07. Multiple Ofices. The offices of secretary and
chief financial officer may be held by the sane person. No per-
sonnel . shall sinultaneously hold nore than one of any of the
ot her offices except in the case of special offices created pur-
suant to Section 7.04 of this Article.

7. 08. Duties. The duties of the officers are as fol-
| ows:

President: The president shall preside at all
nmeeti ngs of the board of directors; shall see that orders and
resolutions of the board are carried out; shall sign all |eases,
nort gages, deeds and other witten instrunments and shall cosign
all checks and prom ssory notes.

Vice President: The vice president shall act in the
pl ace and stead of the president in the event of his absence,
inability to act or refusal to act to carry out any resolution
of the board, and shall exercise and di scharge such other duties
as may be required of him by the board.

Secretary: The secretary shall record the votes and
keep the mnutes of all neetings and proceedi ngs of the board
and of the nenbers; serve notice of neetings of the board and of
the nmenbers; keep appropriate current records show ng the
menbers of the association together with their addresses, and
shal | perform such other duties as required by the board.

Chi ef Financial Oficer: The chief financial officer
shal | receive and deposit in appropriate bank accounts al
nmoni es of the association and shall disburse such funds as
directed by resolution of the board of directors; shall sign al
checks and
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prom ssory notes of the association; keep proper books of
account; and prepare or cause to be prepared the foll ow ng
financial statenents and rel ated infornmation:

0549e

A A budget for each fiscal year consisting of at
| east the follow ng informati on which shall be distributed
not less than forty-five (45) days and not nore than sixty
(60) days prior to the beginning of the fiscal year:

(1) Estimated revenue and expenses on an accrual
basi s;

(2) The anmount of the total cash reserves of the
association currently available for replacenent or
maj or repair of common facilities and for contingen-
ci es;

(3) An itemzed estimate of the remaining life
of, and the nethods of funding to defray repair,
repl acenent or additions to, major conponents of the
common areas and facilities for which the association
is responsible; and

(4) A general statenent setting forth the pro-
cedures used by the board of directors in the cal cul a-
tion and establishment of reserves to defray the costs
of repair, replacenent or additions to major
conponents o~ the commopn areas and facilities for
whi ch the association is responsible.

B. A bal ance sheet (as of an accounting date which
is the last day of the nonth closest intinme to six (6)
months fromthe date of closing of the first sale to an
owner) and an operating statenent for the period fromthe
date of the first closing to the said accounting date which
shall be distributed within sixty (60) days after the
accounting date. The operating statenent shall include a
schedul e of assessnments received and receivable identified
by the nunber of the residence |lot or unit and the nanme of
t he owner.
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C. A report consisting of a balance sheet as of the
| ast day of the association’s fiscal year, an operating
statenent for said fiscal year, and a statenent of changes
in financial position for the fiscal year shall be dis-
tributed within one hundred and twenty (120) days after the
cl ose of the fiscal year.

D. For any fiscal year in which the gross incone to
t he associ ati on exceeds $75, 000, a copy of the review of
the annual report prepared in accordance with generally
accepted accounting principles by a licensee of the
California State Board of Accountancy. If such report is
riot prepared by an independent accountant, it shall be
acconpani ed by the certificate of an authorized officer of
t he association that the statenent was prepared fromthe
books and records of the association w thout independent
audit or review

E. In addition to financial statenments, the board of
directors shall annually distribute within sixty (60) days
prior to the beginning of the fiscal year a statenent of
the association’s policies and practices in enforcing its
remedi es agai nst nenbers for defaults in the paynment of
regul ar and speci al assessnents including the recording and
forecl osing of liens against nenbers’ subdivision

i nterests.
ARTI CLE 8. | NDEWNI FI CATI ON OF DI RECTORS, OFFI CERS
EMPLOYEES, AND OTHER AGENTS.
8. 01. | ndemmi fication. This association shall indemify

any person who is or was a director, officer, enployer or other
agent of this association to the fullest extent permtted by
Section 7237 of the California Corporations Code as fromtine to
ti me anended.

8.02. | nsurance. The board of directors may adopt a
resol ution authorizing the purchase and mai nt enance of insurance
on behalf of any agent of the association against any liability

0549e - 23- 21944/ 018
170786 BLS



asserted against or incurred by the agent in such capacity or
arising out of the agent’s status as such, whether or not this
associ ation woul d have the power to indemify the agent agai nst
that liability under the provisions of this section.

ARTI CLE 9. RECORDS AND REPORTS.

9. 01. | nspection Rights. The association shall keep at
its principal office the original or a copy of the current nmem
bership register, articles and byl aws as anended to date, which
shal | be open to inspection by the nenbers. The accounti ng
books, records and m nutes of proceedi ngs of the nenbers and the
board of directors and any conmttee(s) of the board of
directors shall be kept at such place or places designated by
the board of directors, or, in the absence of such designation,
at the principal executive office of the association. The
m nutes shall be kept in witten or typed form and the
accounting books and records shall be kept either in witten or
typed formor in any other form capable of being converted into
witten, typed or printed form The nmenbership register, mnutes
and accounti ng books and records shall be open to inspection for
a purpose reasonably related to the nenber’s interests as a
menber. The inspection may be made in person or by an agent or
attorney, and shall include the right to copy and nmake extracts.

9. 02. | nspection Rules. The board of directors shal
establish reasonable rules with respect to: (1.) notice to be
given to the custodian of the records by a nenber desiring to
make inspection; (2) hours and days of the week when inspection
may be nmade; and (3) paynent of the cost of reproduci ng copies
of any docunents requested by a nenber.

9. 03. | nspection by Directors. Every director shal
have the absolute right at any reasonable tinme to inspect al
books, records and docunents of every kind and the physical
properties of the association and each of its subsidiary asso-
ciations. This inspection by a director may be nade in person
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or by an agent or attorney, and the right of inspection includes
the right to copy and nmake extracts of docunents.

ARTI CLE 10. ASSESSMENT.

As nore fully provided in the declaration, each nenber is
obligated to pay to the association annual and special assess-
ments which are secured by a continuing |lien upon the property
agai nst which the assessnent is nade. The del i nquency dates,
| at e charges and procedures for enforcenent of assessnent |iens
shall be as provided in the declaration. No owner may wai ve or
ot herwi se escape liability for the assessnents provided for
herei n by nonuse or abandonnent of his residence or the common

ar ea.
ARTI CLE 11. AMENDMENTS.

These byl aws may be anmended at a regul ar or special neeting
of the nmenbers, by a vote of 51% of the voting power of each
cl ass of nenbers. However, if any provision of these byl aws
requires a greater percentage vote for a specified action,
anendnent of that provision shall require the sane greater
percentage vote, and if the C ass B nenbership has ceased, at
| east a bare majority of the votes of nenbers other than the
decl arant shall also be required for any adoption of any

anendnent .
ARTI CLE 12. CONFLI CTS.

In the case of any conflict between the articles of incor-
poration and these bylaws, the articles shall control; and in
the case of any conflict between the declaration and these
byl aws, the declaration shall control

ARTI CLE 13. CONSTRUCTI ON AND DEFI NI TI ONS
Unl ess the context requires otherw se, the general provi-
sions, rules of construction and definitions in the California
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Nonprofit Miutual Benefit Corporation Law shall, govern the
construction of these bylaws. Wthout imting the generality of
t he above, the mascul i ne gender includes the fem nine and
neuter, the singular nunber includes the plural, the plural
nunber includes the singular, and the term “person” includes the
corporation and a natural person.

ARTI CLE 14. M SCELLANEQUS.

The reqgul ar fiscal year of the association shall begin on
the first day of January and end on the 31st day of Decenber of
every year, except that the first fiscal year shall begin on the
date when the articles of incorporation are filed with the
Secretary of State.

I N WTNESS WHERECF, we, being all, of the directors of

Rl VERLAKE LAKE ASSQOCI ATI ON, have hereunto set our hands this
6th day of ___ Novenber , 1986
’

'William E. Parker

Jan E. Parker

K22

Glen R. Campliall

Hlotancs. “Faroen

Florence? Tanner

e
Pdgef 0. Hanchen e
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CERTI FI CATI ON

|, the undersigned, do hereby certify:

That | amthe duly el ected and acting secretary of
Rl VERLAKE LAKE ASSOCI ATIQN, a California corporation, and,

That the foregoing bylaws constitute the original bylaws of
sai d association, as duly adopted at a neeting of the board of
directors thereof, held on the 6th day of Novenber ,
1986.

I N WTNESS WHERECF, | have hereunto subscribed ny nanme and

affixed the seal of said association this 6th day of
Novenber , 1986.

Alotener. Farnor)
SECRETARY
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