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AMENDED BYLAWS OF
WALNUT CREEK MUTUAL NO. 58
(THE WATERFORD AT ROSSMOOR)

ARTICLE 1 NAME AND LOCATION

The name of the corporation is Walnut Creek Mutual No. 58, which is hereinafter referred to as the
"Mutual." The principal office of the Mutual shall be located in Contra Costa County; California or
such other place reasonably convenienttothe PrOJect as the Board of Dlrectors may from time to
time establish.

ARTICLE 2 DEFINITIONS

All capitalized terms that are not defined in these Bylaws shall have the meanings ascribed to them
in the Declaration unless the context clearly requires a contrary intention.

2.1 Absolute Majority. "Absolute Majority" shall mean a majority of the Total Voting
Power of the Mutual.

2.2  Agent. "Agent," as used in Article 12, shall have the meaning set forth in Section
12.1.

2.3  Approved Occupant. “Approved Occupant” shall mean an occupant of a Unit other
than an Owner who is authorized by the Board to incur Personal Charges.

2.4  Architectural Control Cbmmittee “Architectural Controf Committee” shall meanthe
committee created pursuant to Article 12 of the Declaration and Article 11 of the
Bylaws. -

2.5 Atticles. "Articles" shall mean the Articles of Incorporation of Walnut Creek Mutual
No. 58, as they may be amended from time to time, and as filed with the Office ofthe
Secretary of State of California.

2.6  Board of Directors. "Board of Directors" or "Board" shall mean the governing body
of the Mutual.

AWMENDED ByLAWS
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2.7

2.8

2.9

2.10

2.1

212

2.13

2.14

215

2.16

217

Bylaws. "Bylaws" shall mean the Bylaws of the Mutual and any 'duly—adopted
amendments thereof. :

Civil Code. "Civil Code” shall mean the California Civif Code, as ame'nded from
fime to time.

Common Area. "Common Area” shall mean, cdllective[y, (i) all of the property
comprising the Project which is owned by all of the Owners in common, but excluding
the Units, and (i) the Employee Parking Lot (as defined in the Declaration).

Condominiumi. "Condominium” shall mean an estate in real property, as defined in
Civil Code sections 783 and 1351(f), consisting of an undivided interest in common:
in the Common Area, and a separate fee interest in a Unit together with any
easements or other interests in the Project or any portion thereofas are described
in the Declaration, in the Condominium Plan, or in the deed conveying a

Condominium,

Condominium Plan. "Condominium Plan” or "Plan" shall mean, collectively, the
condominium plans {including any amendments thereto) of the type described in
Civil Code section 1351 or predecessor statute which apply to the Projectand have
been recorded in the Office of the County Recorder of Contra Costa County,

California.

Contract Purchaser/Contract Seller. "Contract Purchaser" and "Contract Seller”

shall mean the purchaser and the seller, respectively, under an installment tand
contractin which title to the properiy is transferred afterthe final installment payment

is made. :

Corporations Code. “Corporations Code” shall mean the California Corporations
Code, as amended from time to time.

Declaration. "Declaration” shall mean the Amended and Restated Declaration of
Covenants, Conditions and Restrictions of Walnut Creek Mutual No. 58 (The
Waterford at Rossmoor), recorded in the Office of the County Recorder of Contra
Costa County, California; and any duly-recorded amendments thereof.

Dining Room. “Dining Room” shall mean, coliectively, the foad preparation and
dining facilities located and operated in the Common Area.

Exgensés. "Expenses,” as used in Article 12, shall have the meaning set forth in
Section 12.1.

First Mortgage. “First Mortgage”® shallmeana Mortgage which constitutes alien of
first priority against any Condominium.

’ AMENDED BYLAWS
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2.18

219

2.20

2.21

2.22

2.23

2.24

2.25

2.26

2.27

228

229

2.30

First Mortgagee. “First Mortgagee® shall mean any Mortgagee holding a First
Mortgage and includes any assignee, inwhole orin part, of such a First Mortgagee.

Foundation. “Foundation”shall mean the Golden Rain Foundation of Walnut Creek,
a Califarnia nonprofit mutual benefit corporation.

Foundation’s Governing Documents. “Foundation’s Goveming Documents” shall
mean, collectively, the Foundation’s articles of incorporation and bylaws, as
amended from time to time, and any rules, policies and resolutions adopted by the
Foundation’s board of directors and distributed to the Foundation's members.

Governing Documents. "Governing Documentis” shallmean, collectively, the Articles,
Bylaws, Declaration, and Rules. -

Manor. "Manor" and “Unit” are synonymous ferms which may be used -
interchangeably and shall have the meaning set forth in-the Declaration.

Member. "Member" shall mean an Owner.

Member in Good Standing. "Member in Good Standing" shall mean a Member of
the Mutual who is current in the payment of all Assessments, fines, penalties, and
other chargesimposed in accordance with the Goveming Documents and who is in
compliance with all of the provisions of the Goveming Documents.

Mortgage. "Mértgage"shall mean a deed of trust encumbering a Condominium as
well as a mortgage in the conventional sense.

Mortgagee. Mortgagee" shafl mean a beneficiary under a deed of trust as well as
under a Mortgage.

Mutual. "Mutual" shall mean Walnut Creek Mutual No. 58, a California nonprofit
mutual benefit corporation, its successors and assigns.

Owner. "Owner" shall mean the record owner, whether one or more persons or
entities, of the fee simple fitle to any Condominium which is a part of the Project,
including Contract Sellers, but excluding Contract Purchasers and excluding those
having such interest merely as security for the performance of an obligation.

Personal Charges. “Personal Charges” shall mean any and all expenses incurred
by an Owner or Approved Occupantin connection with the use of the Dining Room
and other Common Areafacilities or services provided by the Mutualand which are
not included in the Annual Assessment.

Policies. "Policies” and “Rules” are synonymous terms which may be used
interchangeably. “Policies” shalt mean “Rules” as defined in Section 2.35.

AMENDED BYLAWS
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2.31

2.32

2.33

2.34

2.35

2.36

2.37

2.38

Proceeding. "Proceeding,” as used in Article 12, shall have the meaning set forth
in Section 12.1.

Project. “Project” shall mean all of the real property described in the Declaration
which comprises the Walnut Creek Mutual No. 58 condominium project, including all
structures and other improvements located at any time upon said real property.

Quorum. “Quorum,” for the purposes of Membership meetings and Membership
votes, is the minimum number of Members entitled fo cast votes who must be
present, in person or by proxy, atameeting ofthe Membership in order for business
other than adjournment to be conducted or, for purposes of a Board meeting, the
minimum nuimber of Directors who must be present in person, including present by
means of conference telephone equipment or similar communications equipment to
the extent permitted by law, at a meeting of the Board in order for business to be
conducted. The Quorum for Membership meetings and Membership votes shallbe
as provided in.Section 4.6, except where a different Quorum is established or
required by law or under the Declaration (for example, Section 7.6 and Section
7.7.2 of the Declaration set forth different Quorum requirements imposed by Civil
Code section 1366 for Membership votes concerning Annual Assessmentincreases
and Special Assessmernts, respectively). The Quorum for Board meetings shall be

as provided in Section 7.9.

Resident. "Resident" shall mean any personwho resides in a Unit within the Project
whether or not such person is an Owner as defined in Section 2.28 above.

Rules. "Rules" and “Policies” are synonymous terms which may be used
interchangeably and shall mean the rules, regulations, policies and guidelines
governing the use, occupancy, management, administration, and operation of the
Project or any part thereof and any other matter which is within the jurisdiction of the
Mutual as adopted and published by the Board of Directors from time to time and
subject to applicable law including Civil Code section 1357.100 ef seq. Rules
include, but are not limited to, Senior Housing Residency Restrictions and the

Maintenance Policies

Senior Housing Residency Restrictions. "Senior Housing Residency Restrictions™
shall mean the residency policy described in Section 5.1 of the Declaration.

Simple Majority. "Simple Majority" shall mean a majority of the votes represented
and voting at a meeting atwhich a quorum is present or by written ballot in conformity
with Corporations Code section 7513 in which the number of votes cast by ballot
equals or exceeds the number required to establish a Quorum.

Total Voting Power. "Total Voting Power" shall mean the total number of votes of all
Members entitled to vote at a particulartime, calculated on the basis of one vote for

: AMENDED BYLAWS
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2.39

ARTICLE 3

3.1

3.2

3.3

3.4

each Unit, excluding any Units as to which an Owneris not then a Memberin Good
Standing.

Unit. "Unit" and “Manor” are synonymous terms WhlGh may be used interchangeably
and shall have the meaning set forth in the Declaration. There are three hundred
(300} Units or Manors in the Project.

MEMBERSHIP AND VOTING

Membership in the Mutual. Membership in the Mutuai shall include, and shall be
limited to, all Owners of any Unit located within the Project. Membership shall be
appurtenant to and may not be separated from ownership of a Unit. Upon becoming
the Owner of a Unit, each Owner shall automatically be a Member of the Mutual and
shall remain a Member until such time as his or her Unit ownership ceases for any
reason. Membership in the Mutual shallngt be transferrad; éncumbeéred, pledged,
alienated, or hypothecated in'any way, except upon the transfer or encumbrance of
the Unit to which itis appurtenant and then only to the transferee or Mortgagee, as
the case may be, of such Unit. Any attempt to make a prohibited transfer is void.
Upon any transfer of title to a Unit including a transfer upon the death of an Owner,
Membership in the Mutual shall pass automatically fo the transferee.

Membership in the Foundation. Membership inthe Foundation and the voting rights
and privileges of members of the Foundation shall be as prescribed in the
Foundation’s Governing Documents, as amended from time to time. No Ownershall
transfer any membership and/or interest in the Foundation except in compliance with.
the provisions of the Foundation’s Governing Documents.

Voting. Only Members in Good Standing shall be entitled to vote on any issue or
matter presented to the Members for approval or Membership vote. Members in
Good Standing shall be entitied ta cast one (1) vote for each Unit owned; provided,
however, that as set forth in Section 3.4 below, each Unit is entitled to only one (1)
vote, regardless of the number of Members in Good Standing per Unit. AMember’s
“good standing” shall be determined as of the record date established in
accordance with Section 3.6 of these Bylaws. The vote at any meefing of Members
may be by voice vote or by ballot, as determined by the Board.

Multiole Owners. Inthe event more than one (1) person owns a given Unit, the vote
forsuch Unit shall be exercised as the Owners among themselves shall determine,
but in no event shall more than one (1) vote be cast with respect to any Unit. Ifthe
joint Owners of a Unit are unable to agree among themselves as to how their vote or
votes are {o be cast, they shall lose their right to vote on the matter in question. Ifany
Owner casts a vote representing a certain Unit, it will thereafter be conclusively

AMENDED BYLAWS
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3.6

3.7

ARTICLE 4

4.1

presumed for all purposes that suich Ownerwas acting with the authority and consent
of the other Owners of that Unit.

Delegation of Membership Rights. A Member who has sold his or her Unif fo a

- Contract Purchaser shall be entifled to delegate to such Contract Purchaser his or

herrights and privileges of membership in the Mutual and shalt be deemed to have
delegated to a Contract Purchaser who has assumed occupancy of the Member's
Unit all rights of use and enjoyment of the Common Area. No delegation of any
membership rights or privileges to a non-Resident Contract Purchaser shall be
binding, however, until the Board of Directors has been notified thereof in writing. -
Notwithstanding any delegation, untit fee title to the Unit has been transferred of
record, a Contract Seller shall remain liable for all Assessments, fines, and other
charges imposed by the Board or collected by the Mutual on behalf of the
Foundation and for compliance with the Governing Documents by all Residents of
his or her Unit. Any Memberwho has leased or rented his or her Condeminium to
another person or persons shall in all events be deemed to have delegated to his or
her tenants alf rights of use and enjoyment of the Common Area. Itis the express
purpose and intent of the provisions of this Section 3.5 to limit the right of use and,
enjoyment of the Common Area to Residents of the Project and their guests.

Record Date for Notice. The Board may fix a date not more than ninety (90) days

and not less than ten (10)-days preceding the date of any meeting of the Members
as a record date for determining the Members entitled to notice of such meeting. If
the Board sets a record date for notice, only those persons or entities (individually
or as trustees) identified as Members in the records of the Mutual on the date so
fixed shall be entitled to notice of such meeting. If no record date for notice is fixed
by the Board, Members at the close of business on the thirtieth (30™) day preceding
the day on which notice is given are entitled to notice of a meeting of Members.

Record Date for Voting. The Board may fix a date not more than sixty (60) days
before the date of any meeting of Members as the record date for determining
Members entitied to vote and only Members in Good Standing as of the record date
forvoting shall be entitled to vote at such meeting. ifno record date for voting is set
by the Board, Members in Good Standing on the thirtieth (30™) day preceding the
date of the meeting shall be entitled to.vote at such meeting. :

MEETINGS OF MEMBERS

Annual Meeting. The Annual Meeting of the Members shall be held during the month
of June of each year, on a date and at a time and place to be designated by the
Board of Directors, upon proper written notice to all of the Members.
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4.2

4.3

4.4

4.5

4.6

Special Meetings. Special Meetings of the Members may be called at any time by
the President or by the Board of Directors or pursuant to the written request of -
Members entitled to cast the votes of at least five percent (5%)-of the Total Voting
Power of the Membership.

Notice of Meetings. Written notice of each meeting of the Members shall be given
by or at the direction of the Secretary.or other person authorized to call a meeting.
Written notice shall be mailed first class, postage prepaid, or otherwise delivered
at least ten (10) but not more than ninety (90) days before such meeting, to each
Member entitled to vote at such meeting, except thatin the case of a special meeting
called pursuant to a written request of Members as provided in Section 4.2 above,
notice of such special meeting shall be mailed or otherwise delivered within twenty
(20) days after receipt of such written request by the Board, and the date of such
special meeting shall be set by the Board and shall be not soonerthan thirty-five (35)
days nor later than ninety (90) days after the date of the Board's receipt of such

‘written request. Noticeofmeetings shallbe addressed orotherwise delivered to the

Member's address last appearing on the books of the-Mutual or supplied by such
Member to the Mutual for the purpose of notice. Notice of any meeting of Members

- shall specify the date, hour, and place of the meeting, and the general nature of those

matters which the Board intends to present for action by the Members.
Notwithstanding the foregoing, any proper matter may be presented at the mesting
foraction by the Members, except that if the meeting is actually attended, in person
or by proxy, by less than one-third (1/3) of the Total Voting Power, the Members can
act only on matters the general nature of which has been set forth in the notice of

such meeting.

Conduct of Meetings. All meetings of Members shall be conducted in accordance

with a recognized system of parliamentary procedure or such parliamentary
procedures as the Mutual may adopt. As required by Civil Code section 1363.05,
areasonable time limit for all Members to speak at a meeting of the Members shall
be established by the Board of Directors.

Place of Meetings. Annual and special meetings shall be held at a location within
the Project, provided that the Board may designate, by resolution, a convenient
place located as close as reasonably practicabie to the Project.

Quorum.

4.6.1 For Membership Meetings and Votes by Written Ballot. The presence in
persan or by proxy, or votes by written ballot {(in accordance with Section 4.11
below) of Members entitled to cast the votes of at least one-third (1/3) of the
Total Voting Power shall constitute a Quorum for the transaction of any
business by the Membership, except as otherwise provided by law or
elsewhere the Governing Documents (for example, Section 7.6 and Section
7.7.2 ofthe Declaration set forth different Quorum requirements imposed by
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4.7

4.8

Civil Code section 1366 for Membership votes concerning Special
Assessments and Annual Assessment increases). ;

4.8.2 Adijournment Due to Lack of a Quorum. If such Quorum is not present or
represented at any meeting, the Members otherwise entitled to vote af that
meeting shall have power to adjourn the meeting from time to time, to be
reconvened at a later time that day or on a later date, without notice other
than announcement at the meeting, untit 2 Quorum shall be present or
represented. In the absence of a Quorum, no business other than

adjournment may be transacted.

4.6.3 Reduced Quorum at Reconvened Meeting. At the continuation of any
meeting so adjourned, the presence in person or by proxy of Members .
entitled to cast at least twenty-five percent (25%) of the votes of all of the Total
Voting Power shall constitute a Quorum, except as otherwise provided by faw
or elsewhere in the Governing Documents (for example, Section 7.6 and
Section 7.7.2 of the Declaration set forth the Quorum requirements imposed
by Civil Code section 1366 for Membership votes on Special Assessments

and Annual Assessment increases).

Proxies. Atall meetings of the Members, each Member may vote in pei‘son or by

proxy. All proxies shall be inwriting, shall be signed and dated by the Member, and
shall be filed with the Secretary. Every proxy shall be revocable. A proxy covering
any of the matters described in Section 4.8 below shall not be valid unless it sets
forth the general nature of the matter to be voted. Any proxy duly executed is not
revoked and continues infull force and effect until an instrument revoking it or a duly-
executed proxy bearing a later date is filed with the Secretary of the Mutual; except
that no proxy shall be valid afterthe expiration of three (3) years from the date of ifs
execution; and provided further that a proxy shall automatically cease upon the death
of a Member or upon a conveyance of the Member s interest in his or her

Condominium.

Form of Proxy. A proxy covering any of the following matters shalinotbe Valid uniess
it sets forth the general nature of the matter to be voted on:

(a) removal of any or all directors pursuant to Corporations Code section 7222;

(b) filling a vacancy on the Board created by the removatofad irector ortofill a
vacancy not filled by the directors pursuant to Corporations Code section

7224,

(c) voting on a transaction involving an interested director pursuant fo
Corporations Code section 7233;
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4.9

410

(d)  amending the Articles of [ncorporation or the Bylaws to repeal, restrict,
create, or expand proxy rights pursuant to Corporations Code section

7613(f(1);

(e)  amending the Articles of Incorporation pursuant to Corporations Code -
section 7812;

® voting on the sale or exchange of all or substantially all of the Mutual’s assets
pursuant to Corporations Code section 7911(a)(2);

(@) voting on a merger pursuant to Corporations Codé section 8012;

(h)  voting onamendments to principal terms of a merger agreement pursuant to
Corporations Code section 8015(a);

- (i)~ —voting to wind -up-or-dissolve the Mutual as- a corporation pursuant to
- -—- - - Corporations Code section 8610; and

i) voting on a plan of distribution of Mutual assets in the event of dissolution
pursuant to Corporations Code section 8719.

Any form of proxy distributed to 10 or more Members shall afford an opportunity on
the proxy to specify a choice between approval and disapproval of each matter or
group of matters intended, at the time the proxy is distributed, to be acted upon at
the meeting for which the proxy is solicited and shall provide, subject to reasonable
specified conditions, that where a choice is specified the vote shall be cast in
accordance with that choice.

Vote of the Members. If a quorum is present, in person or by proxy, the affirmative
vote of a majority of the voting power so present and voting on any matter (thatis, a
Simple Majority) shall constitute the act of the Members, unless the approval of a
greater number or proportion of Members is required by any provision of the
Governing Documents or of law. '

Results of Membership Vote. Fora period of sixty (60) days following the conclusion
of an annual, regular, or special meeting of Members, a Member shall, upon written
request, be informed forthwith of the result of any particular vote of the Members
taken atthe meeting, including the number of memberships voting for, the number
of memberships voting against, and the number of memberships abstaining or
withheld from voting. lfthe matter voted onwas the election of Directors, the Mutual
shall report the number of votes cast for each nominee for Director.
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4.11 Action By Written Ballot Without A Meeting.

4.11.1 In General. A “written ballot” for purposes of this'Section 4.11 does not
include a ballot distributed to Members at a meeting for purposes of
conducting a vote of the Members at such meeting. Any action which may be
taken at a regular or special meeting may be taken without a meeting of
Members, if the Mutual distributes a written ballot to every Member entitled
to vote pursuant to Corporations Code section 7513 and these Bylaws.
Ballots shall be distributed to Members either personally or by first class mail,
to the Member's address appearing on the books of the Mutual or supplied
by the Member to the Mutual for the purpose of notice. If no address is
supplied, the ballot shall be mailed to the address of the Unit owned by the
Member. Ballots shall be returned in person or by first class mail to Walnut
Creek Mutual No. 58, 1860 Tice Creek Drive, CA 94595, or to an alternate
location as may be designated by the Board. Awritten ballot, once cast, may

not be revoked.

4.11.2 Written Ballots for Member Actions Other Than Director Elections. In the
case of any written ballot distributed to vote on matters other than the election
of Directors, the ballot solicitation orwritten ballot shall set forth the proposed
action, provide an opportunity to specify approval or disapproval of any
proposal, and provide a reasonable time within which to return the ballot to
the Mutual, which shall be a date not less than twenty (20) nor more than forty-
five (45) days after distribution of the written ballot to the Members. Such
ballot solicitation or written ballot shall also identify both the number of
responses needed to meet the Quorum requirement and the percentage
and/or number of approvals necessary to pass the measure submitted.
Approval by written ballot shall be valid only when the number of votes cast
equals or exceeds the Quorum that would be required if the action were taken
ata meeting, and the number of approvals equals or exceeds the number of
votes that would be required to approve the action if it were taken at a
meeting atwhich the total number of votes castwas the same as the number

of votes cast by ballot.

4.11.3 Elections of Directors. All elections of Directors shall be conducted by
written ballot without a meeting. Inthe case of any written ballot distributed
to vote on the election of Directors, the notice of election, ballot solicitation or
written baltot shalt fist the names of all persons known by the Board to be
candidates for election to the Board. Such notice, written solicitation or
written ballot shall also identify the time by which the ballot must be received
by the Mutual in order to be counted. The Board shall establish the deadline
for receipt of the ballots, which shall be not less than twenty (20) nor more
than forty-five (45) days after distribution of the written ballot to the Members.
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4.12

ARTICLE §

5.1

5.2

5.3

5.4

5.5

5.6

Mortgagee Representation. First Mortgagees shall have the right to attend all
meetings of Members through a representative designated in writing and delivered

to the Board.

BOARD OF DIRECTORS; SELECTION: TERM OF OFFICE

Number of Directors. The affairs of this Mutual shall be managed by or under the -
direction of a Board of Directors. The authorized number of Directors shall be five

(5).

Qualification of Directors. Only persons who are Members in Good Standing and
also Residents of the Project shall be eligible to be elected to or serve on the Board.
Co-Owners of one (1) or more Units may not serve on the Board at the same time.

Disqualification of Directors. A person shall be deemed disqualified under the
following circumstances: (i) the person is found by a court of competent jurisdiction
to be of unsound mind or has béen convicted of a felony, (if) inability of the person,
as determined by a majority of the other Directors, to carry outthe office and duties
of a Director, (iil) the person fails, within sixty (60) days after receiving notice of his
or her election, to accept such office, either in writing or by attending a meeting ofthe
Board of Directors as a Director, (iv) the person is absent from three (3)
consecutive meetings of the Board, (v) the person ceasesto be an Owner or ceases
to be a Memberin Good Standing, or (vi) the person ceases to be a Resident ofthe
Project.

Election and Term of Office. Election of Directors shall be conducted annually by .
written ballot without a meeting, pursuant to Subsection 4.11.3 and Section 6.2 of
these Bylaws and Corporations Code section 7513. Directors shall serve for terms
of two (2) years, with the Members electing three (3) Directors in odd-numbered
years and two (2) Directors in even-numbered years. Cumulative voting shall not be
permitted. Each Director shall serve until the expiration of his or her term and
thereafter until a successor is elected, or until the earlier disqualification, death,
resignation, or removal of such Director.

Removal by the Members. Any Director may be removed from the Board, with or
without cause, by the vote of a Simple Majority of the Members. No reduction ofthe
authorized number of Directors shall have the effect of removing any Director prior
to the expiration of his or her term of office.

Vacancies. A vacancy shall exist on the Board of Directors in the event of the
disqualification, death, resignation, or removal of any Director, or if the authorized
number of Directors is increased, or if the Members fail to elect the full authorized
number of Directors. A reduction in the authorized number of Directors shall not
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5.7

5.8

ARTICLE 6

6.1

cause removal of a Director prior to the expiration of his or her term. The Board of
Directors, by a majority vote of the Directors who meet all of the qualifications for
Directors as set forth in Section 5.2, above, may declare vacant the office of any
Director who fails or ceases to meet any required qualification that was in effect at
the beginning of that Director's current term of office.

Filling Vacancies. Any vacancy occurring on the Board of Directors, except a
vacancy created by the removal of a Director by vote of the Membership, may be
filled by approval of the Board of Directors, or by unanimous written consent of the
Directors then in office, or by a sole remaining Director. A Director so chosen shall
serve the remainder of the term of office of the Director whom he or she replaces.
The Members may elect a Director at any time to fill any vacancy that s not filled by
the Directors, and only the Members may fill a vacancy created by the removal of a
Director by vote of the Membership. If the Board of Directors accepts the
resignation of a Director tendered to take effect at a future time, the Board, including
the resigning Director, (or, if the Board fails to act, the Members) may elect a
successor to take office when the resignation becomes effective.

Compensation. No Director shall receive compensation for any service he or she
may render to the Mutual as a Director. However, upon approval by the Board, any
Director may be reimbursed for his or her expenses actually incurred in the

performance of his or her duties.

NOMINATION AND ELECTION OF DIRECTORS

Nomination.

6.1.1 In General. All nominations of candidates for election to the Board of
Directors shall be made from among Members.in Good Standing who are

also Residents.

6.1.2 Nomination by Nominating Commitiee. Nominations of candidates for
election to the Board shalibe made by a Nominating Committee ptiorto any
election at which one or more Directors are to be elected. The Nominating
Committee shall consist of three (3) or more Members of the Mutual, one of
whom may, but heed not be a member of the Board of Directors. The
Nominating Committee shall be appointed by the Board of Directors priorto
each annual meeting and shall serve until their successors are appointed.
The Nominating Committee shall nominate as many candidates for efection
to the Board of Directors as it shall inits discretion determine, but not fewer
than the number of positions on the Board that are to be filled by the election.
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6.2

6.3

6.1.3 Nomination by Petition. [n addition, any Member in Good Standing may
place his or her name in nomination for election to the Board by submitting
to the Secretary of the Mutual a petition signed and dated by Members in
Good Standing representing at least thirty (30) separate Condominiums and
a statement of background and qualifications not to exceed 300 words. The
petition and statement must be received by the deadline pubfished by the

Board.

6.1.4 Deadline forNominations. The deadline for nominations shall be setbythe
Board.

6.1.5 Announcement of Deadline for Nominations. Notice of the date and time of
the deadline for nominations shall be given to the Members in advance ofthe
deadline. Notice shall be given in one or more of the following manners: (i)
by posting a notice in a prominent place or places within the Commaon Area,

~ iy by mailing or d&livéring anoticeto each Unit, or (iiiy by other means of
communication reasonably-designed to provide actual notice to the
Members, such as the Rossmoor News, its successor publication, or the
Mutual’'s newsletter.

6.1.6 Names of Candidates. The names of all persons known by the Board to be
candidates for election to the Board, as of the published deadline for
nominations, shall be sat forth in the notice of the election, ballot solicitation
or written ballot distributed to the Members in accordance with Subsection

411.3

Casting Votes. All elections of Directors shali be conducted by written ballot without
a meeting as provided in Subsection 4.11.3. At each election of Directors, the
Members in Good Standing may cast, in respect to each position on the Board to
be filled, one vote for each Unit owned. The persons receiving the largest number
of votes shall be elected. Cumulative voting shall not be permitted. Incase ofatic
for any position, the tie shall be broken by lot (i.e., by a coin toss or the candidates
drawing siraws).

Election by Acclamation. i, as of the announced deadline for nominations for a
particular election, the number of people nominated pursuantto Section 6.1 is not
more than the number of Directors to be elected, then the persons nominated and
gualified {o be elected shall be declared elected and written notice of their election
shall be given to the Members.
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ARTICLE 7

7.1

7.2

7.3

7.4

7.5

MEETINGS OF DIRECTORS

Organizational Meetings. Immediately following each annual meeting of Members, -
the Board of Directors shall hold a meeting for the purpose of arganization, election
of officers, and transaction of other business, as appropriate.

Regular Meetings. Regular meetings of the Board of Directors shall be held monthly
without prior written notice to the Directors, at a place within or reasonably close to
the Project, and on aday and ata time as fixed from time to time by resolution of the
Board. Ifthe date for regular meetings is not set by Board resolution, a written notice
of such meeting, which conforms to the provisions of Section 7.4 of these Bylaws,
shall be given to each Director, provided however that written notice need not be
givento any Director who has signed a waiver of notice orwritten consent to holding
the meeting. Should the date for any meeting fall upon a legal holiday, then that
meeting shall be held at the same time on the next day which is not a legal holiday
orsuch otherdate set by the Board. Inthe eventthe Board should determinethatthe
business to be transacted by the Board does not reasonably justify monthly
meetings, then regular meetings of the Board shall be held at such intervals as the
Board may determine, but not less frequently than quarterly.

Special Meetings. Special meetings of the Board of Directors shall be held when
called by the President of the Mutual or by any two (2) Directors.

Notice to Directors. Except as otherwise provided in Section 7.2 of these Bylaws,
notice of each meeting of the Board shall be commuunicated to the Directors not iess
than four (4) days prior to a regular meeting, and not less than seventy-two (72) hours
prior to a special meeting; provided that shorter notice may be given in the case of
a bona fide emergency; and provided further that notice of a meeting need not be
given to any Director who signed a waiver of notice or a written consent to holding
the meeting, whether before or after the meeting.

Notice to Members. Except for-bona fide emergency meetings and executive
sessions, as defined by law, at least four (4) days prior written notice of the day,
time, and place of each meeting of the Board of Directors, whether regular or
special, shall be given to allMembers by posting the natice in a prominent place or
places within the Common Area and by mail to any Owner who had requested
notification of Board Meetings by mail, at the address requested by the Owner.
Notice may also be given in the following manners: (i) by mail or delivery to each
Unit, (i) by publishing the notice in the Rossmoor News or successor publication
delivered to each Unit, or (i) by other means of communication reasonably
designed to provide prior actual notice of such meeting, such as the Mutual's

newsletter.
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7.6

7.7

7.8

7.9

7.10

Open Meeting. Regular and special meetings of the Board of Directors shall be
open to all Members of the Mutual, except when the Board meets in executive
session. Areasonable time limit for Members fo speak to the Board of Directors at
regular and special Board meetings shall be established by the Board. '

Executive Session. The Board of Directors may meet in executive session to confer
with legal counsel or to discuss and vote upon personnel matters, Member
discipline, litigation in which the Mutual is or may become involved, and matters that
refate to the formation of contracts between the Mutual and others. [nany matter
relating to the discipline of a Member, the Board shall meet in executive session if
requested to do so by that Member, and that Member and any other person(s)
whose participation is, in the judgment of the Board, necessary or appropriate, shall
be entitled to attend the executive session.

Remote Participation. To the fullest extent permitted by law, including, without
limitation, -Civil -Code section -1363.05: and - Conporations -Code section 7211,
Directors may participate in regular or special Board meetings through the use of
conference telephone, electronic video screen communications, or other
communications equipment.

Quorum. A majority of the number of Directors then in office shall constitute a
Quorum for the transaction of business. Every act or decision done or made by a
maijority of the Directors present at a duly-held meeting atwhich a Quorumis present
shall be regarded as the act of the Board. A meeting at which a Quorumi is initially
present may continue to transact business, notwithstanding the withdrawal of
Directors, if any action taken is approved by a majority of the required Quorum for
that meeting.

Minutes of Meetings of Directors. Written minutes shall be kept for all Board
meetings. Any matter discussed in an executive session shall be generally noted in
the minutes of the Board and minutes of executive sessions shall not otherwise be
required. Within thirty (30) days after the date of any meeting of the Board, the
Board shall make available to the Members either (i} the minutes of that meeting as
adopted by the Board, (ii) if minutes have not yet been adopted by the Board, the .
minutes as proposed for adoption which shall be marked to indicate draft status, or
(i) a summary of the minutes. Copies of the minutes, proposed minutes, or
summary of minutes shall be provided to any Member of the Mutual upon request
and upon reimbursement of the Mutual's costs in providing such copies. Members
ofthe Mutual shall be noftified annually inwriting either at the time that the pra forma
budgetrequired under Civif Code section 1365(a) is distributed or at the time ofany
other general mailing to the entire membership of the Mutual of their right {o obtain
copies of the minutes of meetings of the Board and how and where those minutes.

may be obtained.
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7.11

ARTICLE 8

Board Action Without a 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. Such written consent(s) shall be filed

with the minutes of the proceedings of the Board.

POWERS OF THE BOARD OF DIRECTORS

The Board of Directors shatl have such powers as may be provided by law or expressly set forth
in the Governing Documents. Without limiting the generality of the foregoing, the Board shalf have
the powers specified in this Article 8, subject to any limitations or conditions as may be set forth.

8.1

8.2

8.3

8.4

8.5

8.6

Make Confracts. The Board shall have the power fo authorize any officer or officers
to enter into any contract in the name of, or on behalf of, the Mutual.

Consult Professional Advisors. The Board shall have the power fo consultwith, seek
the advice of, and reasonably rely on the advice of aftorneys, accountants, and other
professionals in carrying out the Board's authority and responsibility under the
Governing Documents and the law, and to pay for such professional services.

Hire a Manager and Others. The Board shall have the power to engage the services
of a manager or management company as either an employee or an independent
contractor, and engage such other employees or independent contractors as the
Board may deem necessary, and to prescribe their duties; provided, however, that
the Board shall not terminate professional management and assume self-
management without the prior written approval of Mortgagees holding First
Mortgages encumbering seventy-five percent (75%) or more of the Gondominiums

which are encumbered by a Mortgage.

Adopt and Enforce Rules. Subject to applicable law, including Civil Code section
1357.100 et seq., (regarding procedures for adopting or changing certain rules}, the
Board shall have the power to adopt, publish, amend, repeal, and enforce Rules.

Collect Assessments by Foreclosure and/or Legal Action. As addressed in the
Declaration, the Board shall have the power to collect Assessments [evied by the
Mutual by foreclosing the lien against any property for which Assessments are not
paid as required by the Declaration and/or by bringing an action atlaw againstthe
Owner personally obligated to pay the same.

Impose Sanctions. Upon anexplicit finding and for reasons specified by the Board
following a hearing conducted in accordance with Article 13 of the Declaration, the
Board shall have the power to impose sanctions on a Memberwhoiis in defaultin the
payment of any Assessment or other charge levied by the Board oris found tobe in
viclation of any provision of the Governing Documents. Sanctions may include loss
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8.7

8.8

8.9

8.10

8.11

8.12

8.13

8.14

ofgood standing, suspension of other rights, and/or monetary penalties (fines), as
described in Section 13.8 of the Declaration.

Enter Unit for Repairs. The Board or its agent shall have the power to enter a Unit
when necessary, pursuant to Section 11.2 of the Declaration concernlng
Maintenance, Repair, and Replacement.

Pay Property Taxes. The Board shali have the power to pay all real property taxes
and assessments levied upon any property within the Project to the extent not
separately assessed to the Owners. Provided that any such taxes are paid or that
a bond insuring the payment is posted, such taxes and assessments may be
contested or compromised by the Mutual priorio the sale orotherdlspOSItlon ofany
property to satisfy the payment of such taxes.

Mutual Property. The Board shall acquire, own, hold, convey, transfer, dedicate, or
otherwise-dispose-of-real or personal property consistent-with the purposes and

-powers of the Mutual and the management; administration; and operation of the

Project orthe business and affairs ofthe Mutual, and grant and convey easements,
licenses, and rights of way in, over, upon, or under the Commeon Area.

Deal with Mutual Property: Certain Limitations. The Board shall have the powerto
acquire and deal with real and personal property of the Mutual, subject to any
applicable limitations set forth in the Governing Documents, including Section 6.8 of
the Declaration concerning sale, transfer, or dedication of Mutual property.

Open Bank Accounts, Borrow. The Board shall have the power to open bank
accounts, designate sighatories upon such bank accounts (subject to the
requirements of Section 13.3 concerning withdrawal of reserve account funds), and
borrow money on behalf of the Mutual, subject to any applicable restrictions set forth
in the Governing Documents.

Indemnification of Agents. The Board shallindemnify and hold harmless agents of
the Mutual, to the maximum extent permitted by California law and in accordance
with Article 12 of these Bylaws.

Invest Reserve Funds. The Board shall have the power to mange and invest Mutual
reserve funds in prudent investments, provided it does so in a prudent manner
designed to achieve the primary objective of preserving principal while realizing a
reasonable return and to assure the availability of funds as they are heeded based
upon the Board's most recent review of the reserve fund study obtained by the Board
as required in Section 9.14 and applicable law.

Other Powers and Duties. The Board shall have the power to exercise fofthe Mutual
all powers, duties, and authority vested in or delegated fo the Mutual and not
reserved to the Members by other provisions of the Governing Documents, and
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undertake any action on behalf of the Mutual as the Board shall deem necessary or
proper in furtherance of the purposes and powers of the Mutual and/orthe interests

of the Mutual and its Members.

8.15 Limitation of Powers. The powers ofthe Board shall be subject to the limitations set
forth in the Governing Documents, including (i) Section 6.7 of the Declaration
concerning capital improvements, (if) Section 6.8 concerning sale, transfer, or
dedication of Mutual property, and (iii) Article 10 ofthe Declaration entitled “Rights

of Mortgagees.”

ARTICLE9 DUTIES OF THE BOARD OF DIRECTORS

The Board shall be ultimately responsible for the management and conduct of the affairs of the
Mutual. Without limiting the generality of the foregoing, the specific duties of the Board shallinclude

the following:

9.1  Supervision. The Board shall supervise all officers, agents, and employees of the
Mutual, and see that their duties are properly performed.

9.2 Records and Minutes. The Board shall cause to be kepta complete record of allits
acts and the corporate affairs, including an accurate and current record of the
Members setting forth their names and addresses, adequate and correct books and
records of account, and minutes of the proceedings of the Members, the Board, and
committees of the Board. The Board shall allow access to the accounting books and
records by Members or their designated representatives as provided in Civil Code

section 1365.2.

0.3 Maintain Insurance. The Board shall procure and maintain adequaté casualty,
liability and other insurance on property owned by the Mutual, and other appropriate
insurance, as the Board shail determine consistent with the provisions of Article 8 of

the Declaration.

9.4  Enforcement of Governing Documents. The Board shall enforce the Governing
Documents on its own initiative or upon receipt of written complaint froman Owner
or a Resident, in accordance with the procedures set forth in Article 13 of the

Declaration.

9.5  Annual ProFormaOperating Budget. The Board shall prepare and distribute to the
Members annually, notless than thirty (30) days nor more than ninety (90) days prior
1o the beginning of the Mutual's fiscal year, a "pro forma operating budget" which
shall conform to the requirements of Civil Code section 1365 and section 1 365.2.5

or successor statute.
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9.6

9.7

9.8

Annual Notification Regarding Insurance Coverage. Inaccordance with Civil Code
section 1365, notless than 30 days and not more than 90 days prior to the beginning
of the Mutual's fiscal year, the Board shall prepare and distribute to all Members a
summary of the Mutual's property, general liability, earthquake, flood and fidelity
insurance policies, if any, The summary shall include the name of the insurer, the
type of insurance, the policy limits of the insurance, and the amount of deductibles,
if any. The Board's disclosure obligations may be satisfied by distributing to the
Members a copy of the insurance policy declaration page, so long as that page
presents the information specified in the preceding sentence.

Notice of Certain Changes in Insurance. As scon as reasonably practicable, the
Mutual shall notify the Members by first-class mail if any of the policies described in
Section 9.6 have lapsed or been canceled, and are not immediately renewed,
restored, or replaced, or if there is a significant change, such as a reduction in
coverage or limits or an increase in the deductible for any of those policies. If the
Mutual receives-any notice of nonrenewal of a policy described in Section 9.6; the -
Mutual shall immediately notify the Members if replacement coverage will notbe in
effect by the date the existing coverage will lapse.

Other Annual Notifications to Members. Annually, not less than 30 days and not
more than 90 days prior to the beginning of the Mutual's fiscal year (unless another
time is specified for a notification as in items (e) and (f) below), the Board shall
distribute to the Members all of the following:

(a)  Notice Regarding Delinquent Assessment Policy. A statement describing
the Mutual's policies and practices in enforcing lien rights and other legal
remedies for default in payment of assessments as required by Civil Code
section 1365(d); and statutory notice of Members' rights and responsibilities
concerning assessment collection as required by Civil Code sectlons
1369.510 through 1369.590;

(b)  Notice Regarding Dispute Resolution. A summary of the statutory provisions
relating to employing alternative dispute resolution procedures in certain
matters related to enforcement of the governing documents which specifically
references Civil Code section 1369.590(a) and includes a summary of the
Mutual's internal dispute resolution process as required by Civil Code section
1363.850. Alternatively, this summary may be distributed as part of a
newsletter or other communication regulatly sent to all Members as
described in Corporations Code section 5016;

(c)  Notice of Required Architectural Approval. A notice of the requirement for
Mutual approval of physical changes to propetty, describing the types of
changes that require Mutual approval and including a copy of the procedure
for review and approval or disapproval;
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9.9

9.10

9.11

9.12

Q.13

9.14

(d)- Notice Regarding Board Meeting Minutes. A statement explaining the
Members' right to obtain copies of minutes of meetings of the Board as

required by Civif Code section 1363.05(e);

()  Schedule of Monetary Penalties. A copy of the schedule of monetary
penalties adopted by the Board, which shall be distributed when adopted and

upon any changes thereto adopted by the Board; and

) Statutory Notice Regarding Liens and Foreclosure. The statement required
by Civil Code section 1365.1 printed in atleast 12-point type, which shallbe
distributed during the 60-day period immediately preceding the beginning of
the Mutual's fiscal year.

Notice of Assessments; Collection of Assessments. As addressed in Article 7 ofthe
Declaration, the Board shall send written notice to each Ownerin advance of each
fiscal year of the Annual Assessment and any Special Assessment levied against
his or her Unit for that fiscal year and shall diligently pursue the collection of all

Assessments.

Certificate of Payment of Assessments. The Board shall issue, or cause an

appropriate officer to issue, upon demand by any proper person, a certificate setting.
forth whether or not any Assessment has been paid. Areasonable charge may be
made by the Board for the issuance of such certificates. If a certificate states an
Assessment has been pald such certificate shall be conclusive evidence of such

payment,

Review of Annual Financial Statement. Forany fiscal yearin which the gross income
tothe Mutual exceeds Seventy-five Thousand Dollars ($75,000.00), the Board shalk
obtain areview of the financial statements of the Mutual prepared in accordance with
generally accepted accounting principles by a licensee of the California State Board
of Accountancy and shall distribute it to all Members of the Mutual within one hundred

twenty (120) days-after the close of such fiscal year.

Quarterly Review of Accounts. The Board shall review the Mutual's operating and
reserve accounts at least in accordance with the following minimum requirements set
forth in Civil Code section 1365.5(a) or successor statute.

Biennial Nofice to Secretary. The Board shall file with the Secretary of State the
biennial statement of names of officers and of agent for service of process required
pursuant to Corporations Code section 8210,

Three-Year Reserve Study and Annual Review. Atleastonce every three (3) years,
the Board shall cause to be conducted a reasonably competent and diligent visual
inspection of the accessible areas of the major components which the Mutual is
obligated to repair, replace, restore, or maintain as part of a study of the reserve
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9.15

9.16

9.17

accountrequirements of the Projectif the current replacement vatue of such major
components is equal to or greater than one-half of the gross budget of the Mutual for
the fiscal year, excluding the Mutual's reserve account forthatyear. The Board shall
review the reserve study annually and shall consider and implement necessary
adjustments to the Board's analysis of the reserve account requirements as aresult .
of thatreview. The reserve study shallinclude the minimum requirements specified
in Civil Code section 1365.5(g) or successor stafute.

Prudent Management of Reserve Funds. The Board shall exercise prudent fiscal
management in maintaining the integrity of the reserve account and shall not expend
funds designated as resetve funds for any purpose other than the maintenance,
restoration, repair, or replacement of, or litigation involving the maintenance,
restoration, repair, or replacement of, major components for which the Mutual is
responsible and for which the reserve fund was established; provided, however, that
the Board may authorize a temporary transfer of money from a reserve fund to the

Mutaal's-general-operating fund for the purpeses -and subjeet to the procedural

requirements specified in Civif Code sections 1365.5(c)(2) and 1365.5(d).

Nofifications to Mortgagees. The Board shall, upon written request to the Mutual
identifying the name and address of the holder, insurer or guarantor and the
Condominium number or address, give any First Mortgage holder or insurer or
guarantor of a Mortgage encumbering the Condominium timely written notice of:

{a) anycondemnation loss orany casualty loss which affects a material portion
of the Project or any Condominium on which there is a First Mortgage held,
insured or guaranteed by the Eligible Mortgage Holder or Eligible Insurer or
Guarantor, as applicable; _

(b)  any delinquency in the payment of Assessments or charges owed by an
Owner of a Condominium encumbered by a First Mortgage held, insured or
guaranteed by the Eligible Mortgage Holder or Eligible Insurer or Guarantor,
which femains uncured for a period of sixty (60) days; '

(¢) anylapse, cancellation or material modification of any insurance policy or
fidelity bond maintained by the Mutual; and

(d)  Anyproposed action which would require consent of a specified percentage
of First Morigage holders as required in these Bylaws or the Declaration.

Notice to Federal Home Loan Mortgage Corporation. The Board shall give notice
in writing to the Federal Home Loan Mortgage Corporation (“FHLMC”), in care ofthe
servicers of FHLMC loans on Condominiums, provided the servicers have informed
the Mutual in writing of their addresses, of any loss to or taking of the Common Area
if the loss or taking exceeds $10,000, and of any damage to a Unit if the damage

exceeds $1,000.
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ARTICLE 10

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

OFFICERS AND THEIR DUTIES

Enumeration of Offices. The officers of the Mutual shall be a President, one ortwo
Vice Presidents, a Secretary, and a Chief Financial Officer (or “Treasurer”), who
shall at all times be members of the Board of Directors; and such other officers as
the Board of Directors may, from time to time, by resolution appoint.

Election of Officers. The election of officers shall take place at the first
(organizational) meeting of the Board of Directors, following each annual meeting

of the Members.

Term. The officers of the Mutual shall be elected annually by the Board, and each
shall hold office for one (1) year, unless he or she shall sconer resign, be removed

by the Board, or otherwise be disqualified to serve.

Special Appointments. The Board may elect such other officers.as the affairs of the
Mutual may require, each of whom shall hold office for such period, have such
authority, and perform such duties as the Board may, from time to time, determine.

Resignation and Removal. Any officer may be removed from office, with or without
cause, by the Board. Any officer may resign at any time by giving written notice to
the Board, the President, orthe Secretary. Such resignation shall take effect on the
date of 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.

Vacancies. Avacancy in any office may befilled by appointmentby the Board. The
officer appointed to such vacancy shall serve for the remainder of the term of the
officer he or she replaces, subject to the Board's right fo remove an officer.

Multiple Offices. The offices of Secretary and Chief Financial Officer (or “Treasurer”)
may be held by the same person, and the offices of Assistant Secretary and
Assistant Treasurer may be held by the same person. No person shall
simultaneously hold more than one of any of the other offices, exceptin the case of
special offices created pursuant to Section 10.4.

Authority to Bind Mutual. Unless expressly authorized by resolution of the Board, no
officer shall have any power or authority to bind the Mutual or to render the Mutual

liable for any purpose or on any account.

President. The President shall be the chiefexecutive officer of the Mutual and shall,
subject to control of the Board of Directors, have general supervision, direction, and
control of the affairs and the other officers and the employses and agents of the
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10.10

10.11

10.12

Mutual. The President shall preside at all meetings of the Members and at all
meetings of the Board of Directors, shall have the general powers and duties of
management usually vested in the office of the President of a Mutual, and shall have
such other powers and duties as may be prescribed by the Board of Directors and
the Bylaws, subject, however, to any limitations contained in the Declaration.

Vice President(s). There shall be one ortwo Vice Presidents, as determined by the
Board. Ifthere aretwo Vice Presidents, the Board shall elect a First Vice President
and a Second Vice President Where there is only one Vice President, in the
absence or disability of the President, the Vice President shall perform ail the duties
of the President, and when so acting, shall have all.ofthe powers of, and be subject
to all of the restrictions upon, the President. Where there are two Vice Presidents,
during any time that the President is absent or unable to perform presidential duties,
the First Vice President shall be Acting President with full powers and duties of
office. Wherethere are two Vice Presidents, during any time that the President and
the First Vice President are both absent or unable to perform their duties, the
Second Viee President-shall be Acting President with full powers and duties of
office. AVice Presidentshall also have such other powers and perform such other
duties as shall from time to time be imposed by the Board of Directors.

Secretary. The Secretary shall keep or cause to be kept, at the principal office or
such other place as the Board of Directors may prescribe, a book of minutes of all
meetings of Directors, Members, and committees of the Board setting forth the time
and place of holding of such meetings; whether regular or special, and if special,
how authorized; the notice thereof given; the names of those present at Directors or
committee meetings; the number of memberships and votes present or represented.
atMembers meetings; and allthe proceedings thereof. The Secretary shall give, or
cause to be given, notice of all meetings of the Members and of the Board of -
Directors required by the Bylaws or by law to be given and shall maintain a proper
record of the giving of such notice, and shall keep the books, records, and
documents of the Mutual in safe custody, and shall have such other powers and
perform such other duties as may be prescribed by the Board of Dlrectors or the

Bylaws.

Chief Financial Officer. The Chief Financial Officer (or “Treasurer”) shall be
responsible for the receipt and deposit in appropriate accounts of all monies of the
Mutual and shall cause disbursement of such funds as directed by resolution of the
Board of Directors; may sign all checks and promissory notes of the Mutual; shall
keep or cause to be kept praper books of account; shall cause an annual review of
the Mutual's books and financial statements to be made by a public accountant at the
completion of any fiscal year for which such review is required by law or as
determined by the Board; shall assistthe Board in preparation of an annual budget
and a statement ofincome and expenditures to be presented to the Members ofthe
Mutual as provided by law; and shall have such other powers and perform such other
duties as may be prescribed by the Board of Directors.
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ARTICLE 11

11.1

11.2

ARTICLE 12

12.1

12.2

COMMITTEES

Appointment of Committees. The Board shall appointa Nominating Committee, as
provided in these Bylaws, an Architectural Control Committee as provided in Article
12 of the Declaration, and the Board may appoint such other committees as it
deems appropriate in carrying out the powers and purposes of the Mutual. Any
"committees of the Board” (that is, a committee consisting only of directors, as
referred to in Cormporations Code section 7212) shall consist of at least two (2)
Directors and shall have such powers and duties as the Board shall determine,
subject to the limitations of Corporations Code section 7212.

Committee Meeting Minutes. Minutes shall be kept of each
meeting of any commitiee of the Board and shall be filed with the Mutual records.

INDENMNIFICATION OF AGENTS

Definitions. For purposes of this Article 12, an "agent” of the Mutual means any
person who is or was a Director, officer, employee, member of a volunteer
committee appointed by the Board of Directors, or other agent of the Mutual, or is
orwas serving at the request of the Mutual as a director, officer, employee, oragent
of anotherforeign or domestic corporation, partnership, joint venture, trust, or other
enterprise, or was a director, officer, employee, or agent of a foreign or domestic.
corporation which was a predecessor. corporation of the Mutual or-of another
enterprise at the request of such predecessor corporation. For purposes of this
Article 12, the term "proceeding” means any threatened, pending, or completed
actions or proceedings, whether civil, criminal, administrative, or investigative. For
purposes of this Article 12, the term "expenses" includes, without limitation,
attorneys' fees and any expenses of establishing a right to indemnification under this

Article 12.

Indemnification in Actions by Third Parties. The Mutual shall indemnify, fo the
maximum extent permitted by the law, any person who was or is a party or is
threatened to be made a party to any proceeding (otherthan an action by-orinthe
right of the Mutual to procure a judgment in its favor) by reason of the fact that such
person is or was an agent of the Mutual, against expenses, judgments, fines,
settlements, and other amounts actually and reasonably incurred in connection with
such proceeding if such person acted in good faith and in a manner such person
reasonably believed to be in the best interests of the Mutual and, in the case of a
criminal proceeding, had no reasonable cause to believe the conduct of such person
was unlawful. The termination of any proceeding by judgment, order, settlement,
conviction, or upon a plea of nole contendere or its equivalent shall not, of itself,
create a presumption that the person did not act in good faith and in a mannerwhich
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12.3

12.4

12.5

the person reasonably believed to be in the best interests of the Mutual orthat the
person had reasonable cause to believe that the person's conduct was unlawful.

Indemnification in Actions by orin the Right of the Mutual. The Mutualshall indemnify

any person who was or is a party or is threatened to be made a party to any
threatened, pending, or completed action by or in the right of the Mutual to procure
a judgment in its favor by reason of the fact that such person is or was an agent of
the Mutual, against expenses actually and reasonably incurred by such person in
connection with the defense or settlement of such action if such person acted in good
faith, in amanner such person believed to be in the bestinterests of the Mutual and
with such care, including reasonable inquiry, as an ordinarily prudent personin alike
position would use under similar circumstances. No indemnification shallbe made
under this Section 12.3 for any of the following:

(@) Inrespectof any claim, issue, or matfer as to which such person shatl have
been adjudged fo be liable to the Mutual in the performance of such person's
duty to the Mutual, unless and anly to the extent that the court inwhich such
action was brought shall determine upon application that, in view of all the
circumstances of the case, such person is fairly and reasonably entitled to
indemnity for expenses which such court shall determine;

(b)  Amounts paid in settling or otherwise disposing of a threatened or pendlng
action without court approval; or

(c)  Expenses incurred in defending a threatened or pending action which is
settled or otherwise disposed of without court approval.

Indemnification Against Expenses. To the extent that an agent of the Mutual has

been successful on the merits in defense of any proceeding referred to in Section
12.2 or Section 12.3 or in defense of any claim, issue, or matter therein, the agent
shallbe indemnified against expenses actually and reasonably mcurred by the agent
in connection therewith.

Required Determinations. Exceptas provided in Section 12.4, any indemnification
under this Article 12 shall be made by the Mutual only if authorized in the specific
case, upon a determination that indemnification of the agent is proper in the
circumstances because the agent has met the applicable standard of conduct set
forth in Section 12.2 or Section 12.3 by any of the following: :

(&) A majority vote of a quarum consisting of Directors whao are not parties to
such proceeding;

(b)  Approval of a Simple Majority of the Members, with the persons to be
indemnified not being entitled to vote thereon; or
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12.6

12.7

12.8

12.9

12.10

(c)  Thecourtinwhich such proceeding is orwas pending upon application made
by the Mutual orthe agent or the attorney or other person rendering services
in connection with the defense, whether or not such application by the agent, -
attorney, or other person is opposed by the Mutual.

Advance of Expenses. Expenses incurred in defending any proceeding may be
advanced by the Mutual prior to the final disposition of such proceeding upon receipt
of an undertaking by or on behalf of the agent to repay such amount if it shall be
determined ultimately that the agent is not entitled to be indemnified as authorized

in this Article 12.

Other Indemnification. The indemnification authorized by this Article 12 shalf notbe
exclusive of any other rights to which those seeking indemnification may be entitled
under any agreement, vote of members, shareholders or disinterested directors, or
otherwise, both as to action in an official capacity and as to action in another
capacity while holding an office in the Mutual, to the extent such additional rights to
indemnification are authorized in the articles of incorporation. The rights to indemnity
hereunder shall continue as to a person who has ceased to be an agent of the
Mutual, and shall inure to the benefit of the heirs, executors, and administrators of the
person. Nothing contained in this Article 12 shall affect any right to indemnification
to which persons other than directors and officers may be entitled by contract or

otherwise.

Forms of Indemnification Not Permitted. No indemnification or advance shall be
made under this Article 12, except as provided in Section 12.4 or Section 12.5(c),

in any circumstance where it appears:

(@)  Thatitwould be inconsistent with.a provision of the Articles of Incorporation,
Bylaws, aresolution of the Members, or an agreement in effect at the time of
the accrual of the alleged cause of action asserted in the proceeding in which
the expenses were incurred or other amounts were paid, which prohibits or
otherwise limits indemnification; or

(b)  Thatitwould beinconsistentwith any condition expressly imposed by a court
in approving a settlement.

Insurance. The Mutual shall have power to purchase and maintain insurance on
behalf of any agent of the Mutual against any liability asserted against orincurred by
the agent in such capacity orarising out of the agent's status as such whether or not
the Mutual would have the power to indemnify the agent against such liability under
the provisions of this Article 12.

Nonapplicability to Fiduciaries of Employee Benefit Plans. This Article 12 does not
apply to any proceeding against any trustee, investment manager, or otherfiduciary
of an employee benefit plan in such person’s capacity as such, even though such
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ARTICLE 13

13.1

13.2

13.3

13.4

13.5

person may also be an agent of the. Mutual as defined in Section 12.1. Nothing
contained in this Article 12 shall limit any right to indemnification to which such a
trustee, investment manager, or other fiduciary may be entitled by contract or
otherwise which shall be enforceable fo the extent permitted by applicable law other
than Corporations Gode section 7237.

BOOKS, RECORDS AND FUNDS

Members' Inspection Rights. The accounting books and records of the Mutual
subject to Member inspection under Chapter 13 of the Nonprofit Mutual Benefit
Corporation Law (Corporations Code sections 8310 et seq.), and the minute books
of proceedings of the Members, the Board (not including executive session minutes,
if any), and committees of the Board shall, upon written request and during
reasonable hours, be subject to inspection by any Member for any purpose,
specified inwriting, whichis reasonably related to such Membér's interest as a
Member of the Mutual. The Governing Documents shall be available forinspection
by any Member at the principal office of the Mutual, where copies may be purchased
at reasonable cost. The Board may adopt and publish reasonable Rules
establishing procedures relating to a Member's inspection and obtaining copies of
Mutual records.

Directors’ Inspection Rights. Every Director shall have the right, atanyreasonable
time, to inspect and copy all Mutual books, records, documents, and minutes, and
inspect the Mutual’s physical properties.

Checks. Drafts, and Evidences of Indebtedness. All checks, drafts, or other orders
for payment of money, or notes or other evidences of indebtedness issued in the
name of the Mutual shall be sighed or endorsed by the persons and in the manner
as specified by resolution of the Board of Directors; provided, however, that the
signatures of at least two (2) persons who shall be members of the Board of
Directors or one (1) member of the Board of Directors and one (1) officerwho is not
a member of the Board of Directors shall be required for the withdrawal of funds from
the Mutual's reserve account. '

Funds and Deposits. Any funds of the Mutual shall be deposited to the credit of the
Mutualin such banks or other depositories as the Board of Directors shall, from time
to time, determine.

Fiscal Year. Thefiscalyear ofthe Mutual shall begin on the first day of January and
end on the last day of December in each year, uniess changed by resolution of the
Board of Directors.
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ARTICLE 14 AMENDMENTS

14.1 Amendment by the Members. Except as may otherwise be stated herein, these
Bylaws may be amended by approval of the Board and the affirmative vote (either
at a Member meeting or by written ballot without a meeting in accordance with the
requirements of Section 4.11) of a majority of the Members voting provided that a
Quorum is represented (that is, a Simple Majority).

14.2 Mortgagee Approval Required for Material Amendments. Notwithstanding anything
contained herein to the contrary, no material amendment to the Bylaws shall be
made without the prior written approval of Mortgagees holding First-Mortgages
encumbetring seventy-five percent (75%) of the Gondominiums which are subject to
Mortgages. “Material amendment” shall mean, for purposes ofthis Article 14, any
amendments o provisions of the Bylaws governing any of the following subjects:

(@) The fundamental purpose for which the Project was created (such as a
change from a residential use to a different use),

(b)  Assessments, assessment liens and subordination thereof;
(o) Thé reserve for repair and replacement of the Common Area;

(d)  Property maintenance obligations;

(e) Insurance and fidelity bonds;

® Reconstruction in the event of démage or destruction;

{g) Rights to use the Common Ares;

(h)  Expansion or contraction of the Project or the addition, annexation or
withdrawal of property to or from the Project;

(0 Boundaries of any Unit;

)] The interests in the Common Area;

(k)  Convertibility of Condominiums into Common Area or of Common Area into
Condominiums;

{H Leasing of Condominiums;
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14.3

ARTICLE 15

15.1

15.2

(m) Imposition of any right of first refusal or similar restriction on the right of an
- Owner to sell, transfer or otherwise convey his or her Condominium;

(n)  Voting; and

(o) Any provision which, by its terms, is specifically for the benefit of First
Mortgagees, or specifically confers rights on First Mortgagees.

AFirst Mortgage holderwho receives a written requestto approve amendments who
does notdeliver ormail to the requesting party a negative response within thirty (30)
days following receipt of the request, shall be deemed to have approved the request.

Notwithstanding the above provisions, the percentage of the voting power necessary
to amend a specific clause or provision in the Bylaws shall not be less than the
percentage of affirmative votes necessary for action to be taken underthat clause

or provision.

Amendment by the Board of Directors. The Board of Directors may, by a vote of a
two-thirds (2/3) majority of all Directors, adopt amendments to these Bylaws when
an amendment is needed to conform a particular provision or provisions of the
Bylaws to changes in applicable California statutory law that are nondiscretionary in
nature. Before entertaining a motion to approve any such amendment(s), the Board
shall receive a written opinion from an attorney licensed fo practice law in the state
of California confirming that a changée or changes in California statutory law
necessitates a corresponding amendment to these Bylaws to make the affected
provision(s) of these Bylaws conform to the statutory requirements, which the Mutual.
is. bound by law fo foliow..

MISCELLANEQOUS

Conflicts With Other Mufual Governing Documents. In the case of any conflict
between the Articles of Incorporation and these Bylaws, the Articles shall control; and
in the case of any conflict between the Declaration and these Bylaws, the Declaration

shall control.

Notice to Lenders. Upon the written request of the holder of a First Mortgage
encumbering any Condominium, the Mutual shall give to the holder (i} prior written
notice of any action of the Mutual taken in connection with any material amendment
to the Declaration, the Bylaws or the Aricles, the effectuation of a decision to
terminate professional management and the abandonment or termination of the
Project; (il) written notice of any substantial damage to or destruction of any
improvement located on the Common Area promptly upon such damage or
destruction; (iii) written notice of any condemnation or eminent domain proceeding
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or propased acquisition in lieu thereof of any Unitorthe Cotmmon Area or any part
thereof, promptly upon the commencementthereof; and (iv) written notification of any
default by the Owner of a Condominium encumbered by a First Mortgage, the holder
of which requests such notice, in the performance of such Owner’s abligations under
the Declaration or the Bylaws which is not cured within sixty (60) days.
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CERTIFICATE OF AMENDMENT OF

BYLAWS OF
WALNUT CREEK MUTUAL NO. 58

1, the undersigned, hereby certify that:
| am the Secretary of Walhut Creek Mutual No. 58.

The foregoing Amended Bylaws of Walnut Creek Mutual No. 58 were duly
approved by the Board of Directors on the bth day of May, 2005.

The foregoing Amended Bylaws of Walnut Creek Mutual No. 58 were duly
approved by the requisite vote or written consent of the Members of the Mutual on

the 3rd day of June, 2005.

Executed this 4 L}\day of A %guﬁi , 2005,

~

James F? Riggs, Secretary ?
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