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RESTATED BYLAWS
OF
LAKE FOREST - WATERFORD OWNERS ASSOCIATION

ARTICLE I
Recitals and Definitions

Section 1.01. Name of Association. The name of this corporation is Lake Forest -
Waterford Owners Association and shall be referred to herein as the " Association."

Section 1.02.  Association Is Nonprofit. The Association is a California nonprofit
mutual benefit corporation.

Section 1.03. Specific Purpose. The specific and primary purpose of this
Association shall be to own, repair, maintain and manage the Common Area and Common

Facilities within the Waterford real estate common interest development located in the
County of El Dorado, State of California, to maintain individual Lots and the Residences
located thereon to the extent and in the manner more particularly described in the
Declaration, to enforce the Rules and Regulations adopted by the Board of Directors, from
time to time, and the terms and conditions of the Declaration, and to otherwise enhance
and promote the use and enjoyment of the Common Areas and Common Facilities by the
Owners in common.

Section 1.04. Definitions.
(@ ounty. "County" means the County of El Dorado, State of California.

(b) Declaration. "Declaration" means the First Restated Declaration of

Covenants, Conditions and Restrictions for Waterford, Recorded on B\%:og 23,1999,
as Document No. 33- (QORR-Ox\ of the Official Records of El Borado County,

California, as such Declaration may be supplemented, amended or modified by a duly
Recorded subsequent Declaration, or amendment thereto.

(© Good Standing. *Good Standing is a term that relates to a Member's
eligibility to vote or to be a candidate for election to the Board of Directors. To be
considered in Good Standing at any time a determination of the Voting Power of the
Members is made or at the time when Members can be nominated as candidates for
election to the Board, a member must be current in the payment of all assessments and
other charges properly levied against the Member and his or her Lot and not be subject to
any suspension of voting privileges as a result of any disciplinary proceeding conducted
in accordance with Section 14.06 of the Declaration. The Association shall not be obligated
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to conduct a hearing in order to suspend a Member's voting privileges on the basis of the
nonpayment of assessments, although a delinquent Member shall be entitled to request such
a hearing in accordance with the Declaration.

(d Majority of a Quorum. "Majority of a Quorum" means the vote of a

majority of the votes cast at a meeting or by written ballot when the number of Members
attending the membership meeting or the number of ballots cast equals or exceeds the
quorum requirement specified in Section 5.05, below. Any Member may be represented
at a membership meeting by proxy (see Section 4.05, below).

(¢) - Vofing Power. "Voting Power" means those Members who are eligible to
vote for the election of directors or with respect to any other matter, issue or proposal
properly presented to the Members for approval at the time any determination of the voting
power is made.

® Other Definitions Incorpor; Reference. The terms defined in the

Declaration shall have the same meaning when used herein unless the context clearly
indicates a contrary intention.

ARTICLE I
Location of Principal Office

The principal office of the Association will be located at such place within El
Dorado County, California, or at such other place reasonably convenient to the Waterford
development as the Board may from time to time designate by resolution.

ARTICLE III
Membership

Section 3.01. Members .of the Association. Every Owner of a Lot within the
Properties is a Member of the Association. Membership in the Association is appurtenant

to, and may not be separated from, ownership of any Lot.

Section 3.02. Term of Membership. Each Owner shall remain a Member until he
or she no longer qualifies as such under Section 3.01, above. Upon the sale, conveyance
or other transfer of an Owner's interest in a Lot, the Owner's membership interest
appurtenant to the Lot shall automatically transfer to the.Lot's new Owner(s).

Section 3.03. Multiple Ownership of Lots. Ownership of a Lot shall give rise to

a single membership vote in the Association. Accordingly, if more than one person owns
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aLot, all of said persons shall be deemed to be one Member for voting purposes, although
all such Owners shall have equal rights as Members to use and enjoy the Common Areas
and Common Facilities. Any one of the multiple Owners shall be entitled to vote the
membership, unless the secretary of the Association is notified in writing of the Owner
designated by his or her co-Owners as having the sole right to vote the membership on
their behalf. If such notification does not occur and more than one of the multiple Owners
votes a membership, the Association secretary or the inspector of election, if an inspector
is appointed, shall be entitled to disqualify the vote of such co-Owners.

Section 3.04. Furnishing Evidence of Membership. A person shall not be entitled
to exercise the rights of a Member until such person has advised the Association’s
secretary in writing that he or she is qualified to be a Member under Section 3.01 above,

- and, if requested by the secretary, has provided the secretary with evidence of such
qualification in the form of a certified copy of a recorded grant deed or a currently
effective policy of title insurance. Exercise of membership rights shall be further subject
to the rules regarding record dates for notice, voting and actions by written ballot and
eligibility for voting set forth in Section 5.08, below.

ARTICLE IV
Membership Voting

. Section 4.01. Single Class of Membership. The Association shall have one class
of voting membership comprised of Owners of Lots within the Properties.

Section 4.02. Member Voting Rights. On each matter submitted to a vote of the
Members, whether at a meeting of the membership called and held pursuant to the
provisions of these Bylaws or otherwise, each Member shall be entitled to cast one vote
for each Lot owned by such Member. Single memberships in which two or more persons
have an indivisible interest shall be voted as provided in Section 3.03, above.

Section 4.03. Eligibility to Vote. Only Members in Good Standing shall be
entitled to vote at any membership meeting or whenever Member approval is solicited by
written ballot.

Section 4.04. Manner of Casting Votes.
(@  Voting at Membership Meetings. Voting at any membership meeting may

be by voice or by ballot; provided, however, that the voting in any election of directors
shall be conducted by secret ballot. It is the practice and policy of this Association to
conduct most Member votes by use of a ballot in order to preserve an accurate record of
the vote and to reduce the possibility of errors in the balloting that may result when votes
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are being cast by persons holding several proxies. The Association shall be obligated to
use a secret ballot in connection with any Member vote when determined by the chairman
of the meeting, in his or her discretion, or when requested by 10 percent of the Members
present at the meeting.

(b) Voting by Written Ballot. In addition to voting ih person or by proxy at a
meeting, Members' votes may be solicited by written ballot with respect to any issue other

than the election of directors in accordance with Section 4.06, below.

(¢) Proxy Voting. Members otherwise eligible to vote at a meeting may do so
in person or by proxy issued as provided in Section 4.05, below.

(d  Cumulative Voting. Cumulative voting, as defined in Corporations Code
section 7615, shall not be permitted.

Section 4.05. Proxies.

(a)  Proxies Generally. Any Member entitled to vote may do so either in person
or by an agent who is authorized by a written proxy signed by the Member and filed with
the secretary of the Association to appear at a membership meeting and represent and vote
as a proxy holder on behalf of the issuing Member. Any proxy shall be for a term not to
exceed 11 months from the date of issuance, unless otherwise provided in the proxy,
except that the maximum term of any proxy shall be three years from the date of -
execution. Proxy forms shall be dated to assist in verifying their validity.

(b)  Effectiveness of Proxies. Every proxy continues in full force and effect until
revoked by the issuing Member prior to the vote pursuant thereto subject to the maximum
term of a proxy set forth in subparagraph (a), above. Any proxy issued hereunder shall
be revocable by the Member executing such proxy at any time prior to the vote pursuant
thereto, by: (i) delivery to the secretary of a written notice of revocation; (ii) a subsequent
proxy executed by the Member executing the prior proxy and presented to the meeting; or
(iii) as to any meeting, by attendance at such meeting and voting in person by the Member
executing the proxy. The dates contained on the forms of proxy presumptively determine
the order of execution, regardless of the postmarks contained on the envelopes in which
they are mailed. A proxy shall be deemed revoked when the secretary shall receive actual
notice of the death or judicially declared incompetence of the Member issuing the proxy,
or upon termination of such Member's status as an Owner of a Lot as provided in Section
3.01, above.

(©  Validity of Proxies With Respect to Certain Material Transactions. Any
proxy given with respect to any of the matters described in this subparagraph (c) shall be

7497/6102/CCS/00178631.WPD; 4



valid only if the proxy form sets forth a general description of the nature of the matter to
be voted on. The matters subject to this requirement are:

(®  Removal of directors without cause;
(i) Filling of vacancies on the Board;

(iii) Approval of contracts or transactions between the Association and one
or more of its directors, or between the Association and a corporation, firm or association
in which one or more of its directors has a material financial interest;

(iv) Amendment of the Articles of Incorporation, these Bylaws or the
Declaration; ’

(v)  Action to increase or impose any Association Assessments requiring
membership approval under the Declaration;

(vi) Any sale, lease, exchange, transfer or other disposition of all or
substantially all of the Association's assets otherw1se than in the regular course of the
Association's activities;

(vii) Merger of the Association or an amendment to an agreement of
merger; and '

(viii) Voluntary dissolution of the Association.

(d) Limited Proxies.

(D  Any form of proxy distributed to 10 or more Members must afford an
opportunity on the proxy to specify a choice between approval or disapproval of any matter
or. group of related matters intended, at the time the proxy is distributed, to be acted upon
at the meeting for which the proxy is solicited. If the form of proxy lists one or more
‘matters to be acted upon and the issuer of the proxy has specified a choice with respect to
any such matter (including a preference in voting for candidates for election to the Board),
the proxy holder shall be obligated to cast the vote represented by the proxy in accordance
with the issuer's designated preference.

(i) In accordance with subparagraph d(i), above, proxies distributed in
connection with the election of directors shall set forth the names of all individuals who
are candidates for election to the Board of Directors at the time the proxy is issued. The
proxy form shall contain boxes or lines where the issuing Member can express his or her
voting preference. If the proxy is marked by a Member "withhold" or otherwise marked
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in a manner indicating that the authority to vote for the election of directors is withheld,
the proxy holder shall not vote the proxy either for or against the election of a director.
If any proxy issued in connection with the election of directors is marked so as to direct
the proxy holder to vote the proxy for a specified candidate or candidates, the proxy holder
shall vote in accordance with the direction of the proxy issuer.

(¢)  Proxy Rules for Mémbershipg Held by More Than One Person. Where two

or more persons constitute a Member, any proxy with respect to the vote of such Member
may be signed by one or more of such persons so long as no more than one proxy is issued
with respect to any single membership.

Section 4.06. Action by Written Ballot Without a Meeting.

(@) Definition of Written Ballot. A "written ballot" is a ballot which is mailed
or otherwise distributed to every Member entitled to vote on the matter and which
complies with the requirements of this section. The term "written ballot” does not include
a ballot distributed to Members at a meeting for purposes of conducting a vote of the
Members at such meeting.

(b)  Written Ballots, Generally. Any matter or issue requiring the vote of the
Members, other than the election of directors, may be submitted for vote by written ballot -
without the necessity of calling a meeting of the Members, so long as the requirements for
action by written ballot set forth in this section are met. The determination to seek
Member approval for Association actions in this fashion shall be made by a majority vote
of the Board. »

Once the determination is made to seek Member approval by written ballot, the
Board shall establish a record date (see Section 5.08(a)(iii), below) and distribute a written
ballot to every Member who is entitled to vote on the matter as of the established Record
Date for the written ballot vote. This distribution shall be made consistent with the time

" requirements specified in subparagraph (d), below.

(c)  Content of Written Ballots. Any written ballot distributed to the Members
to vote on any issue other than the election of directors shall set forth the proposed action
and provide an opportunity to specify approval or disapproval of the proposal.

(d Balloting Time Requirements. Written ballots shall be distributed to all
eligible Members at least 30 days prior to the final date the written ballots must be
received by the Association in order to be counted. All written ballots shall provide a
reasonable time within which to return the written ballot to the Association and shall state
on the face of the ballot or in'an accompanying notice the date by which the written ballot
must be returned in order to be counted. The time fixed for the return of written ballots
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