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BYLAWS
OF THE
KENSI NGTON VI LLAGE
HOMEOWNERS ASSOCI ATl ON

The provisions of these Bylaws are applicable to the residen-
tial planned devel opnent project known as Kensington Village,
located in the Gty of Oange, County of Orange, California (the
"project"). Al present or future Omners, tenants, future tenants,
or their enployees, or any other person that mght use the facjli-
ties of the Project in any manner, are subject to the regulations
set forth in these Byl aws,” and as _the same may be amended fromtime
to tinme as herein provided. The nere acquisition, rental or
occupancy of any of the Lots of the Project or use of the Common
Areas and facilities (as Owner, |essee, Invitee or otherwise) wll
signify that these Bylaws are accepted, ratified, and wll Dbe
conplied with. The provisions of the Arended and Restated Decl ara-
tion of Establishment of Conditions, Covenants and Restrictions for
Kensington Village (the "Declaration") recorded in the County
Recorder's O fice of Orange  County, as | nstrunent No.
, are hereby incorporated herein by this reference.
I'n the event of a conflict between the provisions of these Byl aws
and the provisions of said Declaration, the provisions of the
Decl aration shall prevail

ARTI CLE 1
CFFl CE

The office of this Association shall be located in the Gty
and County of Orange, State of California.

ARTI CLE 2
DEFI NI TI1 ONS

In addition to other definitions provided for herein, the
terms used herein shall have the sane neaning as the neani ngs
attributed thereto in the Declaration.

ARTI CLE 3
VOTING RI GHTS I N ASSOCI ATI ON

Section 3.1 Votina Riahts. The Association shall have two (2)
classes of voting nenbership:

Jass o. Oass A Menbers shall be all Oaners, with the
exception Oof Declarant, and shall be entitled to one (1) vote for
each Lot owned. Wen nore than one (1) person_holds an interest in
any Lot, all such persons shall be Menbers. The vote_ for such Lot
shall be exercised as the Owmers anong thensel ves determne, but in
no event shall nmore than one (1) vote be cast wth respect to any
Lot.
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B. The dass B nenmber shall be Declarant and shall be
entitled to three (3) votes for each Lot owned. The Class B
menber ship shall cease and be irreversibly converted to Cass A
nenbership on the happening of the earliest of the following to
occur:

(a) Two<(2) years fromthe date of the first conveyance of a
subdi vision interest in the original issuance of the nost recent
Fi nal Subdivision Public Report for a phase of the overall Project;
or

(b) Four (4) years fromthe date of the first conveyance of
a subdivision interest in the original issuance of the Final
Subdi vision Public Report for the -first phase of the overal
Proj ect.

ARTI CLE 4
MEMBERSHI P ASSESSMENTS AND LI EN R GHTS

Section 4.1 Annual Assessments. The Board shall fix and deter-
mne fromtime to tine annual assessments to be paid by each Oaner
for the purpose of operating, Maintaining and repairing the Conmon
Area, and for paying the necessary expenditures of the Associatio
as provided in these Bylaws and the Declaration. The annua
assessnments shall include an adequate reserve fund for the periodic
mai ntenance, repair, and replacement of the Common Areas as set
forth in the Declaration.

Section 4.2 §p§ngL_A§§g§§ﬂ§%%§= In addition to the annual
assessnents authorized above, the Board may |evy special assess-
rents for the purpose of defraying, in whole or in part, the cost
of any capital inprovenent to the Common Area, including the cost
of major repair or rebuilding, to reinburse the Association for
costs and expenses incurred in enforcing conpliance by an Oaner or
his Lot with the Provisions of the Declaration, the Articles of
I ncorporation, Bylaws and Rul es and Re%ulations adopt ed by the
Board, or for such other purpose as set forth in the Declaration

Section 4.3 Lien Rights. The provisions providing for the

enforcenent of liens and assessnents by the Association are as set
forth in the Declaration.

Section 4.4 payment_Of Assessments bv Declarant. The Declarant
shal | Bay al| assessnents |evied by the Association against any Lot
owned by Declarant at the same time, in the same manner and in the
sane anounts as any other Omner except in the event a subsidy
agreement or maintenance programis then in effect.

Section 4.5 Commencenent of Annual Assessments.” ' The annua
assessments shall comence as to all Lots in each Phase of devel op-
ment of the Project, as set forth in the Declaration, oOn the first
day of the nonth follow ng the conveyance of the first Lot in that
part icular phase to an Owner.
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ARTI CLE s
MEMBERSHI P RI GHTS, PRI VI LEGES AND PENALTI ES

Section 5.1 Menbership Rights and Privileges. No Menber shal
have the right to exercise any of the powers or to ﬁerforn1any_of
the acts by these Bylaws del egated to the Board without the prior
approval of the Board as nore fully provided in Article 7 of these
Bylaws. Unless Otherw se provided in the Declaration, and subject
to the Rul es and Regul ati ons adopted by the Board, each Menber of
the Association, his inmediate famly, guests and _tenants shall
have the right to use and enjoy the Commbn Area. The menber ship
rights and privileges, together with the voting rights of any
Menber, may be suspended by the Board for any period of tine during
wvhich the assessnment on his Lot remains unpaid, and for a peri?g
not to exceed thirty (30) days, for any infraction of the
Associ ation's published Rul es and Regul ati ons after reasonabl e
witten notice and an opportunity for a hearing before the Board.
Shoul d the Board believe grounds may exist for any such suspension,
the Board shall give to the Menber believed to be in violation at
least fifteen (15) days prior witten notice of the intended
suspension and the reasons therefor. The Menber shall be given an
opportunity to be heard before the Board either orally or in
witing not less than five (5) days before the effective date of
suspension. The notice required hereby may be given by any nethod
reasonably cal culated to provide actual notice. Any nhoticCe given
by mail nust be given by first class or registered mail sent to the
| ast address of the Menber as shown on the Association's records.
No ﬁuch suspension shall aifect the rights to access of such Menber
to his Lot.

Section 5.2 Penalties. The Board of Directors may adopt Rules
and Regul ations inposing reasonable nonetary penalties for any
period of time during which any Menber is determned by the Board
to be in breach of the provisions of the Declaration or of these
Byl aws. No such nonetary penalty shall be effective unless the
Menber receives fifteen (15) days prior witten notice of the
proposed penalty and the reasons therefor and is given an opportu-
nity to be heard either orally or in witing before the Board not
less than five (5) days before the proposed effective date of the
monetary penalty. The notice required hereby may be given by any
met hod reasonably calcul ated to provide actual notice. Any notice
given by mail nust be %iven by first class or registered mail sent
to tﬁf | ast address of the Menber as shown on the Association's
records.

Section 5.3 Transfer. The Associ ation nmenbership held by any
Omer of a Lot shall not be transferred, pledged, or alienated in
any way, except upon the sale or encunbrance of such Lot. In the
event of such sale or encunbrance, the Association nmenbership may
only be transferred, pledged or alienated to a bona fide purchaser
of the Lot, or to the nortgagee (or third-party purchaser) of such
Lot upon a foreclosure sale. Any attenpt to make a prohibited
transfer is void and will not be reflected upon the books and
records of the Association
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ARTI CLE 6
MEETINGS COF MEMBERS

Section 6.1 Place of Meeting. Al meetings of Menbers shall be
held at the Project or at such other location in Oange County,
California, 1in reasonable proximty to the Properties, as may be
designated in -the notice of neeting.

Section 6.2 Annual Meetinas of rs. The first neeting of
Menmbers, whether a regular or special neetin?, shall be held within
forty-five (45) days after close Of escrow for the sale by peclar-
ant of fifty-one percent (51% of the Lots under the first Fina

Subdi vi si on "Public Report for the Project, Pprovided that the Final
Subdi vi sion Public Report authorizes the sale of fifty.(SO% subdi -
vision interests or nore on the Project. wever, ° I'n no event
shal| the nmeeting be held later than six (6) nmonths after the
closing of the sale of the first subdivision inpterest mﬁthovt
regard to the nunber of subdivision interests authorized for sale
in the first Final Subdivision Public Report.  Subsequent annual
neetings of Menbers shall be held on the annual anniversary of the
first annual neetinﬂ of Members.  Should any annual neeting day
fall upon a legal holiday, then such annual neeting of Menbers
shall be held at the same tine and place on the next day thereafter
ensuing which is not a legal holiday. An election of directors
shal | be held at the first annual” meeting of Menbers and all
positions of directors shall be filled at that election.

Witten notice of each annual neeting shall be given to each
Menber and, upon witten request therefor, 'to all first Mrtgagees,
either personally or by sending a copy of the notice through the
mai | or by telegraph, charges prepaid, to the address appearing on
t he books of the Association or supplied by the Owmer to the
Associ ation for the purpose of notice. If no address is supplied
notice shall be deened to have been given if mailed to the address
of the Lot owned by such Menber or encunbered by the first Mrtgag-
ee, or published at least once in a newspaper "of general circula-
tion in the countY of said principal office. | such notices
shall be sent not less than ten (10) days and not nore than ninety

90) days before each annual neeting, @and shall specify the place
ay and hour of such neeting.

Section 6.3 Special Meetinag. Speci al neetings of Mnbers, for
any purpose or purposes whatsoever, My be called at any time by
the President, and shall be called pronptly in response to the vote
of a mgjority of a quorumof the Board, or by the witten request
of five percent (5% or nore of the voting power of the Menbers.
Except in special cases where other express provision is made by
statute, notice of such special neetings shall be given in the sane
manner as for annual meetings of Menbers. Notices-of any specia

meeting shall specify in addition to the place, daK and hour Of
such neeting, the general nature of the business to be transacted

Section 6.4  adiourned Meetings and Notice Thereof. Any menber-
ship neeting, annual or special, Wwhether or not a quorumis pres-
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ent, may be adjourned fromtine to time by the vote of a majority
of the voting power present in person or represented by proxy, but
in the absence of a quorum no other business may be transacted at
any such neeting.

Section 6.5 Mort aaaee Representation. First Mrtgagees shal
have the right to attend all menbership neetings through a repre-
sentative designated inwiting and delivered to the Board.

Section 6.6 Voting. Veting of the Menmbers may be by voice or by
ballot. Al elections for directors shall be by secret witten
ballot. Cunulative voting is required for all elections in which

more than two (2) directors are to be elected. No Menber shall be
entitled to cunul ate votes for a candidate or candi dates unl ess
such candi dates' nanes have been placed in nomnation prior to the
voting and the Menber has given notice at the neeting prior to the
voting of the Menber's intention to cunul ate votes. | f any one
Menber has given such notice, all Menbers at any el ection for
directors, shall have the right to cunulate votes and give one (1)

candi date a nunber of votes equal to the nunber of directors to be
el ect ed nultiBIied by the nunber of votes to which he is entitled,

or to distribute his votes on the sane principle anong as many
candidates as he shall see fit. The candidates recelving the
hi ghest nunber of votes up to the nunmber of directors to be el ected
shall be elected. Unless the entire Board is renoved from office
by the vote of the Menbers, an individual director shall not be
removed prior to the expiration of his termof office if the nunber
of votes cast against his renoval or not consenting in witing to
his renmoval would be sufficient to elect the director if voted
cunul atively at an election at which the sane total nunber of votes
were cast and the entire nunber of directors authorized at the tine
of the nost recent election of directors were then being el ected.

Any director elected to office solely by the votes of Menbers other
than Decl arant as provided bel ow may e renmoved from office prior
to the expiration of his termonly upon the vote of a sinple
majority of the voting power of Menbers other than Declarant.

Anyt hing contained herein to the contrary notw thstanding, at the
first election of directors by Menbers and thereafter for so |ong
as a mpjority of the voting power of Menbers is held by Declarant,
or so long as there are two (2) outstanding classes of menbership,

not fewer than twenty percent (20% of the directors shall be
el ected solely by the voting power of Menbers other than Declarant.

The election of directors may be held at any neeting of Menbers and
each Menber shall have the right to nomi nate candi dates from the
floor for the office of director.

Section 6.7 Quorum The presence in person or by proxy of a
majority of the total voting power of the Association entitled to
vote at any neeting shall constitute a quorum for the transaction
of business. The Menbers present at a duly called or held neetin
at whichaquorum is present may continue to do business unt
adj ournnment, notwi thstanding the wthdrawal of enough voting power
to leave | €ss than a quorum In the event any neeting of Menbers
cannot be held because a quorumis not present, the Menbers pres-
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ent, either in person or by proxy, may adjourn the neeting to a
time not less than five (5) days nor nore than thirty (30) days
fromthe time of the original neeting date, at which neeting the
quorum requi rement shall be twenty-five percent (25% of the tota
voting power of the Association; provided, however, if after
adj ournnent a new date is fixed for the adjourned nmeeting, notice
of the tine and place of the adjourned neeting shall be given to
the Menbers in the manner prescribed for regular neetings; provided
further, that in the event the quorum requirenent becomes twenty-
five percent (25% of the total voting power of the Association,
then the only matters that may be voted upon at any neeting actual -
ly attended in person or by proxy by one-third (1/3) or less of the
voting power are matters notice of the general nature of which was
given in the notice of neeting.

Section 6.8 Consent of Absent ees. The transactions of any
neeting of Menbers, either annual or special, however called and
noticed, shall be as valid as though had at a neeting duly held
after regular call and notice if a quorum be present either in
person or by proxy and if, either before or after the neeting, each
of the Menbers entitled to vote, not present in person or by proxy,

signs a witten waiver of notice or a consent to the holding of

such neeting, or an approval of the mnutes thereof. Al suc

wai vers, consents or approvals shall be filed with the corporate
records or nade a part of the mnutes of the neeting.

Section 6.9 Action Wthout Meetina. Any action which may be
taken at a neeting of Menbers, except the election of directors
where cunul ative voting is a requirenent, may be taken w thout a
meeting if done in conpliance with the provisions of Section 7513
of the California Corporations Code. The Board of Directors may
take action without a neeting if all of its nmenbers consent in
witing to the actions to be taken. | f the Board resol ves by
unani nous written consent to take an action, an explanation of the
action to be taken shall be given by the Board to the Menbers of
the Association within three (3) days after 211 witten consents
have been obtained in the manner provided in Article 7, Section 7.7
for the giving of notice of regular neeting of the Board. such
witten consent or consents shall be filed wth the mnutes of the
proceedi ngs of the Board and shall have the sanme force and effect
as a unaninous vote of such directors. Any action so taken by the
Board shall be posted in a promnent place within the Common Area
m%thin éhree (3) days after all of the witten consents have been
obt ai ned.

Section 6.10 Proxies. Every person entitled to vote or execute

consents shall have the right to do so either in person or by a

written proxy executed Ry such person and filed with the Secretary

cf the Association. | proxies shall be revocable' and shal

gﬁﬁonatically term nate upon transfer of title of "a Lot by the
er.

Section 6.11  Ballots. Any form of proxy or witten ballot
distributed by any person to the membership of the Association
7
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shal| afford the opportunity to specify a choice between approval
and di sapproval of each matter or group of matters to be acted
upon. 1t shall not be mandatory that a candidate for election to
the Board be named in the proxy or witten ballot. The proxy or
witten ballot shall provide that, where the Menber specifies a
choice, the vote shall be cast in accordance with that choice. The
proxy shall also identify the person who is authorized to exercise
the proxy and the length of tinme it wll be valid.

ARTI CLE 7
Dl RECTORS

Section 7.1  Powers and Duties. The directors shall have the
powers and duties set forth herein.

Section 7.2 Nunber and Qualifications of Directors. The Board
shall consist of five (5) directors until changed by anendnent to
this section of the Bylaws. Directors need not be Menbers of the
Associ ati on.

Section 7.3 El ection and Term of Ofice. At the first annual

meeting of Menbers, three (3) directors shall be elected for a term
of two (2) years and two (2) directors shall be elected for a term
of one (1) year. | f any annual neeting is not held or the direc-

tors are not elected thereat, the directors may be el ected at any
special neeting of Menbers held for that purpose. Al directors
shall hold office until their successors are el ected.

7.3.1 The incorporator of the Association shall have the
right to elect the initial directors who shall hold office until
the first annual meeting of Menbers.

Section 7.4 Vacanci es. A vacancy on the Board of Directors
shal | be deened to exist in case of (i) the death, resignation or
renoval of ang director, (ii) a director having been declared of
unsound mind by order of court or convicted of a felony, (iii) a
decision to increase the authorized nunber of directors, or (iv)
failure of the Menbers to elect the full authorized nunber of
directors to be voted for at any annual or special neeting of
Menbers at which any director or directors are to be el ected.

7.4.1 Vacancies on the Board of Directors, except for a
vacancy created by the renoval of a director, may be filled by a
majority vote of the remaining directors, though less than a
quorum ~or by a sole remaining director, and each director so
el ected shall hold office until his successor is elected at an
annual or a special nmeeting of the Members. A vacancy on the Board
of Directors created by the renoval of a director by the Menbers
may only be filled after obtaining the vote of a mgjority of the
Members, excluding the vote of the Declarant. :

_ 7.4.2 The Menbers may elect a director or directors at any
time to fill any vacancy or vacancies not filled by the directors.
8
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Any such el ection shall require the consent of the holders of a
majority of the outstandi ng nmenbershi ps.

7.4.3 Any director may resign effective upon givin
witten notice to the president, the secretary or the Board o
Directors of the Association, unless the notice specifies a |ater
time for the effectiveness of such resignation. |f the Board of
Directors accepts the resignation of a director tendered to take
effect at a future tinme, the Board or the Menbers shall have the
power to elect a successor to take office when the resignation is
to beconme effective.

7.4.4 No reduction of the authorized nunber of directors
shall have the effect of removing any director prior to the expira-
tion of his termof office.

Section 7.5 Place of Meeting. Al neetings of the Board shal
ordinarily be held within the Project, unless sanme is inpractical
in which case nmeetings shall be held as close as reasonably possi -
ble to the Project in the Board' s discretion.

Section 7.6 QO sani zation Meetina. | mediately follow ng each
annual neeting of Menbers, the Board shall hold a regular neeting
for the purpose of organization, election of officers and the
transaction of other business. Noti ce of such neeting is hereby
di spensed with.

Section 7.7 Q her Recular Meetinecs. Qther regular neetings of
the Board shall be held w thout call nDnthIY at such time as the
Board shal |l determ ne. Notice of all regular neetings shall be

posted in a prom nent place in the Cormon Area and communicated to
the directors not |ess than four (4) days prior to the neeting;
provi ded, however, notice of a neeting need not be given to any
director who has signed a waiver of notice or a witten consent to
the holding of the meeting. If the Common Area consists only of an
easement or is otherwi se unsuitable for posting of such notice, the
governi ng body shall communicate the notice of the time and place
of such nmeeting by any nmeans it deens appropriate.

Section 7.8 Speci al Meetinas. Special meetings of the Board for
any purpose or purposes shall be called at any tinme by the Presi-
dent, or by any two (2) directors other than the President.

Witten notice of the tine and place of special neetings and
the nature of any special business to be considered shall be posted
in the manner prescribed for notice of regular neetings and shal
be sent or conmmunicated to all directors by first class mail not
| ess than seventy-two (72) hours prior to the scheduled time of the
meeting, or such notice shall be delivered personaliy or by tele-
phone or telegraph not | ess than twenty-four (24) hours prior to
the scheduled time of the neeting; provided, however, that notice
of the neeting need not be given to any director who has signed a
wai ver of notice or a witten consent to the holding of the neet-

i ng.
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Section 7.9 Compensation and Fees. Nei t her the directors nor
the officers of the Association shall receive any nonetary conpen-
sation for their services perforned in the conduct of business of
the Associ ation; provided, however, that the Board may cause a
Menber, officer, or director to be reinmbursed for expenses incurred
in carrying on the business of the Association.

Section 7.10 -Attendance at Meetings and Executive Sessions.
Regul ar and special neetings of the Board shall be open to al

Menbers of the Association; provided, however, that Menbers who are
not on the Board may not participate in any deliberation or discus-
sion unless expressly so authorized by the vote of a najority of
the Board (a quorum ein% established). The Board may, upon the
vote of a majority of the Board (a quorum bei ng established),

adjourn a nmeeting and reconvene in executive session to discuss and

vote upon personnel matters, litigation in which the Association is
or may becone involved and other natters of business of a simlar
nat ure. Only nenbers of the Board shall be entitled to attend

executive sessions. The nature of any and all business to be
considered in executive sessions shall first be announced in open
sessi on.

Section 7.11  Quorum A majority of the directors shall be
necessary to constitute a quorum for the transaction of business,

except to adjourn as hereinafter provided. Every act or decision
done or nmade by ammjority of the directors present at a neeting
duly held at which a quorumis present shall be regarded as the act
of the Board.

Menbers of the Board may participate in a neeting through use
of conference tel ephone or simlar conmmunications equipnent, so
|l ong as all Menbers participating in such neeting can hear one
another. Participation in a neeting as permtted in the preceding
sentence constitutes presence in person at such neeting. A neeting
at which_a quorumis initially present may continue to transact
busi ness, notwi thstanding the w thdrawal of a director, provided
that any action taken is approved by at least a majority of the
quorum required for such neeting.

Section 7.12 Adi ournment. A quorum of the directors may adjourn
any Board neeting to nmeet again at a stated tine and hour; provid-
ed, however, that in the absence of a %gorunl amjority of direc-
tors present at the Board neetin%, either regular or special, my
adjourn fromtine to time until the time fixed for the next regular
neeting of the Board.

" Section 7.13  Wiiver of Notice. The transactions of any neeting
of the Board, however called and noticed or wherever held, shall be
as valid as though had at a neeting to be held after regular cal
and notice if a quorumbe present and if, either before or after
the nmeeting, each of the directors not present signs awitten
wai ver of notice or a consent to holding such neeting or an approv-
al of the mnutes thereof. 211 such walvers, consents and approv-
als shall be filed with the corporate records or nade a part of the
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mnutes of the neeting. Nothing contained herein shall renove the

obligation to post the notice of all Board neetings in the Conmon
Ar ea.

Section 7.14 Entrv of Notice. Wienever any director has been
absent from any special neeting of the Board, an entry in the
mnutes to the-effect that notice has been duly given shall consti-
tute a rebuttable presunption that due notice of such specia
neFting was given to such director as required by law and these
Byl aws.

Section 7.15 Notice of Adjournment. Notice of any adjournnent of
any Board neeting, either regular or special, to another tine or
pl ace shall be given prior to the time of the adjourned neeting to
the directors who were not present at the time of the adjournnent.

Section 7.16  Action Wthout Meeting. Any action by the Board of
Directors may be taken without a neeting if all nenbers of the
Board shall individually or collectively consent in witing to such
action. Such witten consent or consents shall be filed wth the
m nutes of the proceedings of the Board and shall have the same
force and effect as a unaninous vote of such directors. Any action
so taken by the Board shall be posted in a prom nent place within
the Common Area within three (3) days after all of the witten
consents have been obtained. |f the Conmon Area consists only of
an easenent or is otherw se unsuitable for posting the explanation
of the action taken, the governing body shall comunicate said
expl anation by any nmeans it deens appropriate.

ARTI CLE 8
OFFICERS

Section 8.1 Oficers. The officers of the Association shall be
a President, a Vice President, a Secretary and a Chief Financia
O ficer. The Association may al so have, at the discretion of the
Board, one (1) or nore Assistant Secretaries, one (1) or nore
Assi stant Financial Oficers and such other officers as nay be
appoi nted in accordance with the provisions of Section 8.3 of this
Article. Oficers other than the President need not be directors.
One (1) person may hold two (2) or nore offices, except those of
President and Secretary.

Section 8.2 El ecti on. The officers of the Association except
such officers as may be appointed in accordance with the provisions
of Section 8.3 or Section 8.5 of this Article 8.. shall be chosen
annual ly by the Board, and each shall hold nhis office until he
shal| resign, or shall be renoved or otherw se disqualified to
serve, or 'his successor shall be elected and qualified.,

Section 8.3 Subordi nate Officers. The Board may- appoi nt such
other officers as the business of the Association nay require, each
of whom shall hold office for such period, have such authority and
perform such duties as are provided in the Bylaws or as the Board
my fromtine to tinme determ ne.
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Section 8.4 Renoval and Resi gnat i on. Any officer may be re-
nmoved, either with or without cause, by a majority of the directors
at the time in office, at any regular or special neeting of the
Board or, except in case of an officer chosen by the Board, by any
of ficer upon whom such power or renoval nay be conferred by the
Board. Any officer may resign at any time by giving witten notice
to the Board of Directors or to the President, or to the Secretary
of the Association, wthout prejudice however, to the rights, if
any, Of the Association under any contract to which such officer is
a party. Any such resignation shall take effect at the date of the
recei pt of such notice or at any later tine specified therein; and
unl ess otherwi se specified therein, the acceptance of such resigna-
tion shall not be necessary to nmake it effective.

Section a.5 Vacanci es. A vacancy in any office because of
death, resignation, renoval, disqualification or any other cause
shall be filled in the manner prescribed in the Bylaws for regular
appoi ntments to such office.

Section 8.6 President. The President shall be the chief execu-
tive officer of the Association, and subject to the control of the
Board, shall have general supervision, direction and control of the
business and officers of the Association. He shall preside at all
neetings of the Menbers and at all neetings of the Board. He shal
be ex officio a Menber of all standing commttees, including the
Executive Commttee, if any, and shall have the general powers and
duties of managenent wusually vested in the office of president of
a corporation, and shall have such other powers and duties as mma
be prescribed by the Board or by the Bylaws. The president sha
sign all |eases, nortgages, deeds and other witten instruments and
shall co-sign all checks and prom ssory notes of the Association.

Section a.7 Vice President. In the absence or disability of the
President, the Vice President shall perform all the duties of the
president, and when so acting shall have all powers of and be
subject to all the restrictions upon the President. The Vice
Presi dent shall have such other powers and perform such other
duties as fromtine to tine may be prescribed by the Board or by
t he Byl aws.

Section a.8 Secretarv. The Secretary shall keep, or cause to be
kept, a book of minutes at the principal office or such other place
as the Board may order of all neetings of directors and Menbers,

with the time and place of holding, whether regular or special and
i f special, how authorized, the notice thereof given, the nanes of
those present at Board neetings, the nunber of Menbers present or
represented at Menbers' neetings and the proceedi ngs thereof. 'The
Secretary shall give, or cause to be given, notices of all the
meetings of the Menmbers and of the Board required by-the Byl aws or
by law to be given, and he shall keep other powers and perform such
other duties as may be prescribed by the Board or the Byl aws.

Section a .9 Chief Financial Oficer. The Chief Financia
O ficer shall keep and maintain, or cause to be kept and main-
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tai ned, adequate and correct accounts of the property and business
transactions of the Association, including accounts of its assets,
liabilities, receipts, disbursenments, gains, |osses, capital and
surpl us. The books of account shall at all tines be open to
inspection by any director. The Chief Financial Oficer shall co-
sign all checks and prom ssory notes of the Association and shal
deposit all nonies and other valuables in the nane and to the
credit of the Association with such depositories as may be desig-
nated by the Board. He shall disburse the funds of the Association
as may be ordered by the Board, shall render to the President and
directors, whenever they request it, an account of all of his
transactions as chief Tinancial officer and of the financial
condition of the Association, and shall have such other powers and
pe{forn1such other duties as may be prescribed by the Board or the
Byl aws.

ARTI CLE 9
PONERS AND DUTI ES OF THE ASSCCI ATI ON

Subject to the Declaration, the Articles of Incorporation, and
the California Nonprofit Mitual Benefit Corporation Law, the Board
of Directors shall have the follow ng powers and duties:

Section 9.1 Sel ection of Oficers. To sel ect, supervise, and
renove all the officers, agents and enpl oyees of the Association,
prescribe such powers and duties for them as may not be inconsis-
tent with law, the Articles of Incorporation, these Bylaws or the
Declaration, and, subject to the provisions of Section 7.9 of
Article 7 of these Bylaws, to fix their conpensation

Section 9.2 Manaaenent of Busi ness. To conduct, nmanage and
centrol the affairs and business of the Association, and to nake
such reasonabl e Rul es and Regul ati ons therefor not | nconsi stent
with law, the Articles of Incorporation, these Bylaws orthe
Decl aration as they deem best, including Rules and Regulations for
t he operation of the Common Area and the recreational facilities
| ocated therein. The Rules and Regul ati ons as adopted, amended or
repeal ed by the Board of Directors shall be mailed to each Menber
and posted at a conspicuous location in the Common Area.

Section 9.3 Borrow na of Mbnev. To borrow noney and i ncur
i ndebt edness for the purposes of the Association, and to cause to
be executed and delivered therefor, in the corporate name, prom s-
sory notes or other evidences of debt and with the vote or witten
assent of two-thirds (2/3) of the voting power of each class of
nempers Of the Association (i) to hypothecate any or all of the
real or personal property owned by the Association as real security
for noney borrowed or debts incurred, and (ii) to sell any real or
personal property owned by the Association. Aftervconversion Of
the Cl ass B membership to O ass A nenbership, the action herein
requiring nmenbers‘nip approval shall require the vote or witten
consent of two-thirds (2/3) of the voting power of menbers cf the
Association and, for so long only as the Declarant holds or direct-
ly controls twenty-five percent (25% or nore of the voting power
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of Menbers of the Association, two-thirds (2/3) or nore of the
voting power of Menbers of the Association other than Decl arant.

Section 9.4 | nsurance. To contract and pay for fire, casualty,
liability, fidelity and other insurance adequately insuring the
Associ ation and Owmers with respect to the Common Area and the
affairs of the Association, which shall include bonding of the
Menbers of any managerment body. Notwi thstanding any provisions to
the contrary herein, so long as the Federal National Mrtgage
Associ ation ("FNMA") holds a Mrtgage on a Lot or owns a Lot in the
Properties, the Association shall continuously naintain in effect
all casualty and liability insurance and fidelity bonds, neeting
all requirenents and contai ning such coverage and endorsenents as
may be required fromtime to time by FNVA

Whet her or not FNVA hol ds any Mrtgage or owns any |ot,
fidelity insurance shall be in the formof a bond or insurance in
an anmount at |east equal to the sum of three nonths' assessnents on
all Units in the Project, which names the Association as obligee
and protects against msuse and msappropriation of Associatlon
property by nenbers of the Board, officers and enpl oyees, of the
Associ ation and any nmanagenent agent and its enpl oyees whether or
not any such persons are conpensated for their services.

Section 9.5 Manacement Of the Common Area. To nanage, operate,
maintain and repair the Common Area and all inprovenents | ocated
thereon, and to make capital expenditures for and on behalf of the
Association with the vote or witten assent of a majority of the
voting power of each class of nenbers of the Association; provided,
however, that after conversion of the Oass B nenbership to O ass
A menbership, capital expenditures shall require the vote or
witten assent of a majority of the voting power of menbers of the
Association, and, for so long only as the Declarant hol ds or
directly controls twenty-five percent (25% or nore of the voting
power of menbers of the Association, a mgjority of the voting power
of Menbers of the Association other than Decl arant.

Section 9.6 Right to Contract. To contract and ?ay for goods
and services relating to the Common Area, and to enpl oy personnel
necessary for the operation and naintenance of the sanme, including
| egal and accounting services; provided, however, that the term of
any contract with a third person for supplying goods or services to
the Common Area or for the Association shall not exceed a term of
one (1) year unless a longer termis approved by a ngjority of the
voting power of each class of Menbers of the Association, or after
conversion of the Odass B nenbership to Cass A nenbership, unless
such longer termis approved by a majority of the voting power of
Menbers of the Association, and a majority of the voting power of
Menbers of the Association other than Declarant; except that a
contract with a public utility conpany for nmaterials or services
the rates for which are re?ulated by the Public Uilities Conmm s-
sion nay exceed a termof one (1) year so long as it does not
exceed the shortest termfor which the public utility will contract
at the regulated rate, a contract for prepaid casualty and/or
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liability insurance policies my be for a term of not to exceed
three (3) vyears, provided that the policy permts short rate
cancel | ation by the Association, a management contract, the terns
of which have been approved by the Federal Housing Adm nistration
or Veterans Adm nistration may exceed a term of one (1) year, |ease
agreenents for laundry room fixtures and equipment of not to exceed
five (5) years duration provided that the |essor under the Agree-
ment 1s not an entity Iin which the Declarant has a direct or
indirect ownership interest of ten percent (10% or nore, agree-
ments for cable television services and equi pnment or satellite dish
t el evi sion services and equi pnent of not to exceed five (5) years
duration provided that the supplier is not an entity in which the
Decl arant has a direct or Indirect ownership interest of ten
percent (109 or nore, and agreenents for sale or |ease of burglar
alarmand fire alarm equipnent, installation and services of not to
exceed five (5) years duration provided that the supplier or
suppliers are not entities in which the Declarant has a direct or
indirect ownership interest of ten percent (10% or more. Anything
contai ned herein to the contrary notwthstanding, the Board shal
not termnate professional managenent of the Common Area and assume
sel f-management without the prior witten approval of Mrtgagees
hol di ng seventy-five percent (75% or nore of the first Mrtgages
on Lots and any agreenent for managenent of the Common Area and any
other contract providing for services by the Declarant, shall be
terminable for cause upon thirty (30) days witten notice, and
Wi t hout cause or payment of a term nation fee upon ninety (90)
days, or fewer, witten notice and shall have a termof not nore
than three (3) years, renewable with the consent of the Association
and the managenent agent. Except as provided herein, no contract
with the Association negotiated by Declarant shall exceed a term of
one (1) Year.

Section 9.7 pavment of Taxes on Commpn Area. TO pay any taxes
and governnental special assessnments which are or could becone a
lien on the Cormmon Area or any portion thereof.

Section 9.8 adootion of Rul es. To adopt reasonabl e Rul es and
Regul ations not inconsd stent wth the pro& ons contained in the
Declaration, and to anend the sanme fromtine to time relating to
the use of the Conmon Area and the recreational facilities |ocated
t her ei n.

Section 9.9 Riaght of Discipvline. To suspend the voting rights
and right to use the recreationa) facilities located on the Conmon
Area of a Menber who is in default in the payment of any assessnent
for any period during which such assessnent remains unpaid, and for
a period not to exceed thirty (30) days for any infraction of the
publ i shed Rul es and Regul ations after reasonable wittennotice and
an opportunity for a hearing before the Board, as provided in
Article 5 of these Byl aws.

Section 9.10 Ppremaration of Budaets and Financial Statenents. To
prepare budgets and financial statements for the Association as
provided in these Byl aws and the Declaration.
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Section 9.11 Notification to Mortgagee in these Byl aws. Upon the
written request of the holder of any first Mrtgage encunbering any
Lot, to notify the same in witing of any default specified in the
Declaration, by the Owmer of such Lot in the performance of the
Omer's obligations, which is not cured within thirty (30) days.
In addition, upon the witten request of the holder of any first
Mortgage, to give timely witten notice to such first Mrtgagees of
any substantial damage to or destruction of any Lot, or any part of
the Common Area and, if any Lot or any portion thereof, or the
Cormon Area or any portion thereof, is made the subject of any
condemmation or em nent domain proceeding or is otherw se sought to
be acquired by a condeming authority, to give tinmely witten
notice to such first Mrtgagees of any such proceeding or proposed
acqui sition.

Section 9.12 Notice to Federal Hone lLoan Mrtgage Corporation.
To give notice in witing to the Federal Home Loan Mrtgage Cor po-
ration ("FHLMC"), in care of the servicers of FHLMC | oans on Lots,
provi ded such servicers have informed the Association in witing of
their addresses, of any loss to or takingoof t he Common Area if
such loss or taking exceeds Ten Thousand |lars ($10,000.00), and
of any damage to a Lot if such danage exceeds One Thousand Dol | ars
($1,000.00).

Section 9.13 Risht to ritigate. To prosecute or defend, in the
name of the Association, any action affecting or relating to the
Common Area owned by the Association, and any action in which al
or substantially all of the Owmers have an interest.

Section 9.14 Right to Delecate. To delegate any of its powers
hereunder to others, including conmttees, officers and enployees.

Section 9.15  Availabilitv of Docunentation. To make available to
eny prospective purchaser of a Lot, any Owmner of a Lot, any first
Mortgagee, and the holders, insurers and guarantors of a first
Mortgage on any Lot, current copies of the Declaration, the Arti-
cles, the Bylaws, the Rules and Regulations governing. the Project
and all other books, records and financial statements of the
Associ at i on. <

Section 9.16 Right to Grant Easenents. To grant utility ease-
ments under, through and over the Common Areas which are reasonably
necessary to the ongoing devel opnment and operation of the Project.

Section 9.17 Aut horization to Contract. To authorize, in wit-
ing, any officer or officers or agent or agents to enter into any
contract or execute anK instrument in the name and on behal f of the
Associ ation. Such authority may be general or confined to specific
i nstances, and unless so authorized by the Board, no officer, agent
or enpl oyee shall have any power or authority to bind the Associa-
tion by any contract or credit or to render it liable for any
purpose or for any arnount.
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Section 9.18 Dutv_to Mke Records Available for Insvection. ToO
xeep in its principal office for the transaction of business or at
such place within the Properties as the Board shall prescribe, the
original or acopy of the Bylaws as anmended or otherwi se altered to
date, certified by the Secretary, a nmenbership register, includin

mai | ing addresses and telephone nunbers, books of accounts an

copies of mnutes of all nembership, Board and commttee neetings

all of which shall be nade avail able for inspection and copyi ng by
any Menber of the Association, or by any Menber's duly aBPointed
representative and by all first Mrtgagees, at any reasonable tine
and for a purpose reasonably related to his interest as a Menber or
Mortgagee. The Board shall establish reasonable rules with respect
to:

() XNotice to be given to the custodian of the records by the
Menber or Mrtgagee desiring to nake the inspection;

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

(c) Paynent of the costs of reproducing copies of docunents
request ed.

Every director shall have the absolute right at any reasonable tine
to inspect all books, records, documents, and physical properties
owned or controlled by the Association. The right of inspection by
a director shall include the right at his expense to nmake extracts
and copi es of docunents.

Section 9.19 Financial Statenments. To cause to be prepared:

(a) A financial statenent (including a balance sheet and
i ncone and expense statenent) of the affairs of the Association to
be made as of the last day of the nonth closest in tine to the date
six (6) nonths follow ng close of escrow for the sale of the first
Lot by Declarant to an Omner. Said financial statenent shal
reflect the financial condition of the Association as of said date
and shall sunmarize the financial transactions in which the Associ-
ation was involved during the period between the close of the first

sale and the date of the financial statenent. The financi al
statenent shall include a schedule of assessnents received or
receivable itemzed by Lot and shall include the nane of the person

or entity assessed. A copy of said financial statement shall be
di stributed personally or by mail to each of the Menbers of the
Association and, upon witten request, to all first Mrtgagees,
within sixty (60) days after the date of such financial statenent.

(p) An annual report to be distributed within one hundred
twenty (120) days after close of the aAssociation’s fiscal year as
crovided in Article 6 of the Declaration.

section 9.20 Budaet. To cause to be prepared and distributed a
proforma operating statenment ("Budget") for the Association to be
prepared for the second and each succeeding fiscal year of the
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Association, as provided in Article 6 of the Declaration. The
fiscal year of the Association shall begin on the first day of
January and end on the thirty;first (3lSt% day of Decenber of each
year, except that the first fiscal year shall begin on the date of
I ncorporation of the Association. owever, the fiscal year of the
Association is subject to change fromtime to tinme as the Board
shal | determ ne.

Section 9.21  Checks. To cause to be issued checks, drafts or
other orders for paynent of noney, notes or other evidences of
i ndebt edness, in the nane of or payable to the Association, which
shall be signed or endorsed by the president and chief financial
of ficer of the Association.

Section 9.22 Committees. By resolution adopted by a majority of
the authorized nunber of directors; to designate an executive and
other committee, to consist of two (2) or nore directors, to serve
at the pleasure of the Board. Unless the Board of Directors shal
ot herwi se prescri be the nmanner of proceedings of any such commt-
tee, neetings of such conmmittee will be regularly scheduled in
advance or called at any time by any two (2) Menbers thereof;
otherwise, the provisions of these Bylaws with respect to notice
and conduct of neetings of the Board shall govern. Any such
commttee, to the extent provided in a resolution of the Board,
shall have all of the authority of the Board, except with respect
to:

(a) The approval of any action for which the Nonprofit Mitua
Benefit Corporation Law or the Declaration also require Menber
approval ;

(o) The filling of vacancies on the Board or in any commt-
t ee;

(c) The adoption, amendnent or repeal of Byl aws;
(d) The anmendnent or repeal of any resolution of the Board;
(e) Any reassessnent of Menbers' fees and charges; and

(f) The appointnent of other commttees of the Board or the
Menmbers t her eof .

ARTI CLE 10
AVENDVENT

During the period of time prior to conversion of the dass B
nmenbership in the Association to Cass A nenbership, new.Bylaws nmay
be adopted or these Bylaws may be anmended or repealed by the vote
of the Menbers entitled to exercise a bare majority or nore of the
voting power of each class of Menbers of the Association or by the
witten assent of such Menbers. After conversion of the Cass B
menbership to Cass A nenbershiﬁ in the Association, these Byl aws
may be anended or repealed by the vote of (i) Menbers entitled to
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exercise a bare mpjority of the voting power of the Association,
and (ii) at least a bare majority of the voting power of Menbers of
the Association other than Declarant. Anything herein stated to
the contrary notw thstanding, no anmendnent to the Bylaws in the
followi ng areas shall be nmade wi thout the prior witten approval of
Mort gagees hol ding at |east seventy-five percent (75% of the first
nort gages encunbering Lots: termination of the Project, annexation
of additional properties, dedication of Comon Areas, voting and
voting rights, partition, condemation, and insurance. Not wi t h-
standing the foregoing, the percentage of a quorum of the Menbers
or of the votes of Menbers other than the Declarant necessary to
anend a specific provision in these Bylaws shall not be |ess than
the prescribed percentage of affirmative votes required for action
to be taken under said provisions.
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CERTI FI CATE OF SECRETARY

I, the undersigned , do hereby certify:

1. That | amthe duly elected and acting Secretary of the
KENSI NGTON VI LLAGE HOVEOANERS ASSOCI ATION, a California nonprofit
nut ual benefit corporation; and

2. That the foregoing Byl aws, conprising twenty (20) pages,
including this page, constitute the Bylaws of said corporation duly
adopted at the nmeeting of the Board of Directors thereof duly held

on ., MAM 19 94

IN WTNESS WHERECF, | hereunto subscribe ny hand and affix the
seal Of said corporation this “ day of, may 19 1M :

D e L e S
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