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ARTICLEE OF INCCRPORATION ENDORSED

"FILED _
oF - T bty
WOODLAKE ASSOCTATION
/PR 15 w87
MARCH FOMG £, Secretary of Stats

I.

The name of the corporatica is WOODLAKE ASSOCIATION.

II.
A. This cerpsoraticn is a nongrofit mutual benefit:
corporaticn organized uader the Nonprefit Mutual Benefit |
Corporation Law._ The purgcse of this corporation is to engage in
any lawful act or activity for which a corgoration may be
ofgani:ed under suchk law. ~
. 1
B. The specific purpose of this corporation is to prcvide:;
Seor manageﬁent.“adminis::aéion, maintenance, preservation and
architectural contrzel cof the resicential units and common area
within a certain tract of |Toperty situated in the City of San
Mateo, County of San Mateo, Califernia, and to pronmnte the
health, safety and welfare of all the residents within the
- property and any addéiticns thereto as may hereafter be brought
within the jurisdiction of :his CSIPoration for th:s purpose, all
aé;o:ding to that certain Woodlake Declaration of Covenants and
Réétrictions Establishing a Plan of Condominium Ownership,

hereinafter called the ”Declaration.”,recorded or to be recorded

with respect to said prcperty in the Office of the Recorder of f‘j
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San Mateo County, as regquires 5y Section 1355 of the California
Civil Ccde.

rTre
- d oo

The name of the Asssciation's initial agent for service

of process is Don Drake - The address of its initial

agent is 900 Peninsula Avenue, San Mateo, California. 94403,

,

Notwithstanding any =2 the abeve statements of purposes
ané powers, this csroporatien snall not} except to an insubstan-
tial decree, engage :in any activities or exercise any powers that
are not In fursherance ¢f the specifice rurpose of this corpora-

tien.

o

V.

fhis corporaticn is intended to qualify as a Eomeowners'
Asscciatien under t& applicacle provisions of the Internal
Revenue Code of 1954, -as amenced, and the California Revenue and
Taxétiﬁn Ccée. No part of :the net earnings of this corporation
shall inure to the benefit cZ any private individual, except as
expressly provided isi those sections with respect to the acquisi-
tion, construction, or provisica for management, maintenance, and
care of the corporation prcrerty, and other than by a rebate of

excess membership dues, fees, or assessments. In the event of
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the dissolution, liquication, or winding-up of the corporation, -
upon or after termination of the project, in accordance with
provisions of the Declaration, its assets remaining after
payment, or provision fzr payment, of all debts and liabilities
of the corporation, shall be Civided among and éistributed to the
members in accordance with their respective rights therein.
vI. *

These Articles =may be amenced only by the affirmative
vote of a majority of txe B2o0aré and by the affirmative vote (in
person or by proxy)‘of members ‘epresentinc a majority of the

voting power of :the cSreeration.

IN WITNESS WEEIRIOF, for the purposes of forming this
‘corporation under the laws cf the ctate of California, the

undersicgned has executed these Articles of Incorporation

JEZRRY FUCES
I hereby declare :that - am the person who executed the
foregoing Articles of iacerporation, which execution is my ac=

“JERRY ééCﬁS ’

and deed.
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NEW BY-LAWS TEXT (Approved September 23, 1993)
Replaces Section 4. Nominations

(a)- Nomination. Nominations for election to the Board may be made by 1 nominating
committee consisting of at least three and not more than seven Members of the Association. Each Board
member may appoint one member to the Nominating Committee, and the President of the Association will
appoint the chaimman of this Nominating Committee (the "Nominating Committee”). The Nominating
Comumittee shall be established no later than the June Board meeting cach year. No person may be a
member of the Nominating Committee who wishes to run for the Board at the same election for which the
Nominating Committee is making nominations. The Nominating Committee shall nominate no more than
one less candidate than positions to be filled on the Board. By way of example, if the four Board positions
are to be filled, the Nominating Committee may nominate no more than thres candidates. The Nominating
Committee shall use the following procedures:

(n All applications shall be submitted to the Nominating Committes on or before
August [.

(i) The Chair shall establish dates and times for the Nominating Committee to
interview all applicants. The interviews shall be completed by August 14.

(i)  All applicants shall be notified with the acknowledgment of receipt of his or her
application that the applicant must furnish the Nominating Committee with a written
statement no later than August 14. The statement shall not exceed 250 words.

(iv)  Within 24 hours of the Nominating Committes's decision, the Chair will advise the
President of the Board of the names of the applicants to be recommended for election for
the appropriate number of openings on the Board (less one); and all applicants shall be so

notified.

(v) The Chair of the Nominating Committes shall place in nomination the names of
candidates recommended for election by the Nominating Committee. The Nominating
Committee also may place in nomination (without recommendation) the name(s) of any

other candidate(s) who applied to the Nominating Committes.

The Board shall prepare a written ballot for submission to the Members at least ten days but not
more than 30 days prior to the election. The ballot shall include the names of all applicants who have
applied in accordance with the above procedure or who have been duly nominated in accordance with the
procedures of Corporations Code section 7521 (b) unless prior to the preparation of the ballot the applicant
has notified the Board in writing to withdraw his or her name from consideration. The names of the .
applicants shall be listed alphabeticaliy'. The ballot shall include an asterisk or other appropriate notation -
that identifies the applicants who have been nominated by the Nominating Committee. The ballot shall
include the written statements provided by each applicant not in excess of the length designated by the
Nominating Committee.

Directors also may be nominated in accordance with the procedures of Corporations Code section
7521 (b) or any successor statute thereto.

In addition, any Member present in person or by proxy at a meetng in which any directors are to
be elected may place a name in nomination at the mesting prior to the vote.

The Board shall adopt procedures that provide for a reasonable opportunity for nominees to
communicate their qualifications and reasons for candidacy to the Members and to solicit votes, and for a
reasonable opportunity for all Members to choose among the nominees.



“If this document contains any
restriction based on race, color,
religion, sex, familial status, marital
status, disability, nationally origin, or
ancestry, that restriction violates|
state and federal fail housing laws
and is void. Any person holding an
interest in this property may request
that the county recorder remove the
restrictive covenant language
pursuant to subdivision © of Section
12956.1 of the Government Code.”
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HRB ¥ m?LUMENT RECORGED
RECORDER AT THE REQUEST OF p 9sg
AND WHEN RECORDED RETURN TO: THIS COFY hAS NOT BEEN CMPARED ]
WITH THE GRIGINAL DOCUMENT
KEVIN D. FREDERICK, ESO. S30 Mateo Courty Ressreey

702 MARSHALL STREET, SUITE 620
REDWOOD CITY, CA 94063
(415) 365-9800

FIRST AMENDMENT TO
BYLAWS OF

WOODLAKE ASSDCIAIIQE‘

THIS FIRST AMENDMENT TO BYLAWS is mgde‘ihis 1lth day of
September, 1989, by WOODLAKE ASSOCIATION, - a California nonprofit
corperation (hereinafter "Association").

RECITALS

l. On May 5, 1887, the original Bylaws were adopted
for the WOODLAKE ASSOCIATION.

2. Association now desires to make a First Amendment
to these Bylaws pursuant to Article VIII, thereof, as hereinafter
grovided.

NOW, THEREFORE, Association hereby amends and modifies
said Bylaws as follows:

Delete present Article IV, Section 3, Election and
Term, and insert the following language as a new Article Iv,
Section 3, ﬁlection and Tern of the Bylaws of WOODLAKE
ASSOCIATION.

Section 3 i nd .

At each Annual Meeting of the members which eccurs in
any odd numbered year, five (5) directors shall be elected by
secret.ballot by a majority of members as provided in these

Bylaws: at each Annual Meeting of the members which occurs :n an
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even numbered yeér, four (4) directors shall be so elected. Ih "
the event that an Annﬁal Meeting is not held, or the new members
of the Board are not elected, the appropriate number. of new
directors may be elected at any Special Meeting of the members
held for that purpose. Each director shall be elected for a term
of two (2) years and shall hold office until a successor has been

elected or until his or her death, resignation, removal or

judicial adjudication of mental incompetence. The term of office _

,
of any director appointed to fill a vacancy created by the

resignation, death or removal of his or her predecessor shall be
until the next Annual Meeting cr a Special Meeting called for the
election of directors. 1In addition to the election of the
directors to be elected at that meeting, such additional
directers as may be necessary shall be elected to serve the
balance of any unexpired ter=(s). The directors elected with the
highest vote totals shall serve the full terms, and the person(s)
with the next highest vote tctal(s) shall be elected to the
balance of ény unexpired ter=(s).

' A director may be reelected and may serve two (2)
consecutive terms, but shall not be euligible for nomination for
an additional term until one year has elapsed from the date upon
which that person’s second elected term expired or would have
expired. Service as a director prior to enactment of this Bylaw
'shall not be included within the preclusion of this paragraph.

Each member may cumulate his or her votes for the
election and removal of directors as p}ovided in this Article.
Each member shall have a number of votes equal to'such ncﬁber‘s

share of the voting power as set forth in Article I multip::ed by

(A\
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the number of directors to be elected or removed.

Subject to the provisions of Section 4 in the special
circumstances therein described, every member enﬁitlod to vote af
any election or removal of directors may cumulate votes and give
one candidate a number of votes equal to the total number of
votes to which the member is entitled, or distribute those votes
on the same principle among as many candidates as the member
thinks fit. Election shall be by secret written Eallot on forms
prepared by the Association and validated by the Secretary who
shall serve as the election officer.

In the first election at which this Bylaw becomes
effective, nine (9) directors shall be elected. The five (5)
candidates receiving the five (5) highest vote totals shall be
elected to two-year terms. Thé four (4) candidates receiving the
next four (4) highest vote tctals shall be elected to one-year

terms.

THIS FIRST AMENDMENT to the Bylaws of the WOODLAKE
ASSOCIATION is adopted pursuant to the consent of the members
representing a majority of the total voting power of the
Association, under the autheority of Article VIII, Section 1 of
the Bylaws.

IN WITNESS WHEREOF, this First Amendment to the Bylaws

has been adopted as provided above effective the 11th day of \
September, 1989. 2 R MKLA

DENNIS SULLIVAN, President

I, the undersigned, duly elected and acting Secretary
©f WOODLAKE ASSOCIATION, a California nonprofit mutual benefit
corporation, do hereby certify: .

That the within foregoing First Amendmert to Bylaws was
duly adopted on the 1lith day of Saptembar, 1989, and chat tae
same does no- constitute the Fizst Asendment te zhe bylaws o<

-3-



said corporation.

4 IN WITNESS OF, I have hereunto subscribed my name
this day of Yot rorwbe ) 3885 S oy ‘

ESTELLE KANTOS, Secretary

S
————

State of California)
) ss. ~

County of San Mateo) / SAY 7/;/_:

On this 72— day of A7~ C<H" 1580, before
me, the undersigned, a Notary-Public in amd for said County and
State, personally appeared ESTELLE KANTOS, Secretary for WOODLAKE
ASSOCIATION, known to me (or proved to me on the basis of -
satisfactory evidence) to be the person whose name is subscribed
to the within instrument on behalf of the corporation and
acknowledged that he executed the same.

S -’ /?
{,//? Lter ot 'y// W@

- NOTARY PUBLIC

@

I
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SECOND AMENDMENT TO
BYLAWS OF

WOOQLAKE ESSOCIAIIQH
THIS SECOND AMENDMENT TO BYLAWS of WOODLAKE
ASSQCIMATION, a california nonprcii? cdrporation (Hezeinafter
"Association") is made this day of Q” , 1992,

l. ©On May 5, 1987, the original Bylaws were adopted

Icr the WOODLAXE ASSOCIATICN.
2. On January 4, 1990, a First Amendment to the Bylaws
was adeopted by the WOODIAKE ASSOCIATION.

3. Association now desires to make a Second Amendment

o~ m e s - oam s

To these Bylaws pursuant to-Article VIII, thereof, as hereinafter
provided.
NOW, THEREFORE, Association hereby amends ang modifies
said Bylaws as follows:
1. Article V, Section 1 is amended to read as follews:
Number. The authorizeg number of directors shall be
seven (7), commencing with the annual meeting in 1993,
2. Article V, Section 3 is amended to read as
foilows:
At each annual Meeting of the members which occurs in
any odd-numbered year, three (3) directors shall be elected by

Seécret ballot. The term of office ef any director appointes to



£fill a vacancy created by the resignation, death or removal of
his or her predecessor shall be until the next Annual Meetlng or
a Special Meeting called for the election of dlrectors In
addition to the election of the directors tc be elected at that
meeting, such additional directors as may be necessary shall be
elected to serve the balance of an; unexpired term(s). The
directors elected with the highest vote totals shall serve the
full terms, and the person(s) with the next highest vote total (s)
shall be elected to the balance of any unexpired t;rm(s).

A director may be reelected and may serve two (2)
consecutive terms, but shall not be eligible for nemination for
an additional term until one year has elapsed from the date upon
wﬁich that person's second elected term expired or would have
expired. Service as a directer Prior to enactment of this Bylaw
shall not be included within the Preclusion of this paragraph.

Each member may cumulate his or her Votes for the
election and removal of directors as provided in this Article.
Each member shall have a number of votes equal to such member s
share of the voting power as set forth in Article 1 multiplied by
the number of directers to be elected or removed.

Subject to the provisions of Secticn 4 in the sSpecial
circumstances therein described, every member entitled to vote at
any election or removal of directors may cumulate votes and one
candidate a number of votes equal to the total number of votes to
which the member is entitled, or distribute those votes on the

same principle among as many candidates as the member thinks fit.



Election shall be by secret written ballot on forms Prepared by
the Asscciation and validated by the Secretary who shall serve as
the election officer.

I, the undersigned, the duly elected and acting
President of WOODLAKE ASSOCIATION, a califernia nonprofit mutual
benefit corporation, de nereby certify:

That the within and foregoing Second,Amendment to
Bylaws was duly adopted on the ﬁ ,day of?*égé. et ,

1992, pursuant to the ccnsent of the memters representing a

majority of the total voting power of the Association, under the
authority of Article VIII, Section 1 of the Bylaws, and that the
same does now constitute the Second Amendment to the Bylaws of
said corperation.

IN WITNESS WHEREOF, I have hereunto subscribed ny

name this L day of <« -4{&?—/:%(/1/ : 1992,
EAN

WOODLAKE ASSOCIATION

President

I, the undersigned, duly elected and ACting Secretary
©of WOODLAKE ASSOCIATION, a California nonprefit mutual benefit
corporation, do hereby certify:

That the withi foregoing Second. Amengment to Bylaws
was duly adopted on the AééZE—day of 2. - eZ¢; 1992, and
that the same does now constitute the Sé€cond Amendment to the
Bylaws of said corporation. 7
WOODLAKE ASSOCIATIGN

,‘ . M—O/
- AR s~ " T eom—
-~ Secretary a//



State of California )
)ss

County of San Mateo ) . .
on é‘/‘é'fl&ﬁ//é’wz’ before me 2(!/1"//4/ %zjaaé/é
Notary Public, personally appeared _%%’ ,
the President of WOODLAKE ASSOCIATION, a G be ¢/ .
th?}cretary of WOODILAKE ASSOCIATION, /-
personally known to me -

proved to me on the basis of satisfactory evidence )
to be the person(s) whose name(s) isyare subscribed to the within
instrument and acknowledged to me that’he/sire executed the same

in kisytherstheir authorized capacity(ies), and that by

kisy/er/their signature(s) on the instrument the person(s), or

the entity upon behalf of which the person(s) acted, executed the
instrument. :

WITNESS my hand and official seal.

CC&R\woodlke2.amd

&H
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BY-LAWS OF
o~ WOODLAKE ASSOCIATION

I
DEFINITIONS

Section 1. Declaration. "Declaration" shall mean that
certain document entitled "Woodlake Declaration of Covenants and
Restrictions Establishing A Plan Of Condominium Ownership" which
was recorded on » 1987, in the Office of the Recorder

of the County of SanyMateo, State of California, as Instrument
No. Eioggﬁé e

Section 2. Other Terms. All other terms shall have the
meanings given them in the Declaration unless expressly otherwise
provided herein. :

1
MEMBERSHI® AND VOTING

Section 1. Membership. Each Owner shall be a Member of
the Association with the rignts, duties and obligations set forth
in the Declaration.

Section 2. Voting Rights. Voting rights of Members, as
=Qwners, are set forth in"the Dec.aration.

Section 3. Proxies.

A, Any Member may atcend meetings of the Members and
vote in person, or by a proxy duly appointed by an instrument in
writing signed by the Memper and filed with the Secretary of the
Association. A Member may revoke the appointment of a proxy at
any time by written notice to the Secretary. The appointment of
a proxy shall be deemed revoked (a) when the Secretary shall
receive actual notice of the death or judicially declared incom-
petence of the Member who appointed the pProxy, or (b) upon recor-
dation of a conveyance by such Member of all of his interest in
the Condominium to which his vote is abpurtenant, or (c) upon the
expiration of the term, if any, specified in the instrument
appointing the proxy, or (d) by a subsequent proxy executed by
such Member and presented %o the meeting, or (e), as to any
meeting, by the personal exercise of his vote by any such Member:;
provided, however, that no proxy shall be valid after the expira-
tion of sixty (60) days from its execution.

B. Where there is more than one record Owner of a Con-
dominium, any or all of such persons may attend any meeting of
the Members, but fractional votes shall not be allowed and the

~

l.
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vote for each Condominium shall be exercised, if at all, as a
single Ccndominium. Such co-Owners may from time to time all
designate in writing one of their number to vote. Any designa- .
tion of a proxy (including one of the Owners) to act for such
persons must be signed by all of such persons.

C. Where no voting co-Owner is designated or if such
designation has been revoked, the vote for such Condominium shall
be exercised as the majority of co-Owners of the Condominium
mutually agree. Unless the Board receives a written objection in
advance from a co-Owner, it shall be conclusively presumed that
the corresponding voting co-Owner is acting with the consent of
his or her co-Owners. No vote shall be cast for any Condominium
where the majority of the co-Owners present in person or by proxy
and representing such Condominium cannot agree to sa’id vote or
other action. The non-voting co-Owner or co-Owners shall be
Jointly and severally responsible for all of the obligations
imposed upon the jointly owned Condominium and shall be entitled
to all other benefits of ownership. Owners may enter into agree-
ment respecting the manner in wnich their votes are cast, pro-
viding that a copy of any such agreement and any modification or
extension thereof shall be filed with the Secretary of the Asso-~-
ciation. All agreements and determinations lawfully made by the
Association in.accordance with theé voting percentages established
in the Declaration or these By-laws shall be deemed to be binding
on all Owners, their successors and assigns. All voting rights
shall be subject to the restrictions and limitations provided in
the Declaration, the Articles and these By-Laws. :

D. A designated and authorized officer, employee or
agent of a corporate or trust Member may cast the vote of the
corporate or trust Member. A designated and authorized general
partner or agent of a partner Member may cast the vote of the
partner Member.

-ed
MEETINGS OF MEMBERS

Section 1. Annual Meetinas.

A. There shall be an annual meeting of -he Members at
such reasonable place, day and hour in the month of September as
may be designated by written notice of the Board.

- B. At each Annual Meeting, there shall be elected by a
ballot of the Members a Board of Directors in accordance with the
requirements of these By-Laws. The Members may also transact
such other business of the Association as may properly come

4787-001
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“ before them. Each first Mortgagee may designate a representative
to attend all Annual Meetings of the Members.

Section 2. Special Meetings. Special meetings of the
Members may be called at any t:me for the purpose of considering
matters which, by the terms of the Declaration, reguire the
approval of all or some of the Members, or for any other reason-
able purpose. Said meeting may be called by:

(a) Vote for such a meeting by a majority of a
quorum of the Board;

(b) Written request therefor signed by Members
representing at least fifteen percent (15%) of the tbtal voting
power of the Association delivered to the Board, the President or
the Secretary.

Within twenty (20) days after receipt of a resolution or
notice requesting a special meeting, the Board shall set a date,
time and place for the meeting and the Secretary shall give
written notice thereof to all of *the Members as herein provided
which shall specify the date, time and place of the meeting and
the purpose thereof. The time f:xed by the Board for the meeting
shall be not less than 35 nor more than 90 days after receipt of

~ the resolution or notice requesting the special meeting.

Section 3, Business. No business shall be transacted
at a Special Meeting except as stated in the notice. Each first
Mortgagee may designate a Tepresentative to attend all Special
Meetings of the Members.

Section 4. Quorum. The presence at a meeting of Members,
in person or by proxy, ent:ctled o cast fifty percent (50%)-plus-
one of the total voting power cf =he Association shall constitute
a quorum for any action except as otherwise provided herein or in
the Declaration. 1If, however, such quorum shall not be present,
no business may be transac:ed, éxcept that the meeting may be
adjourned by a majority of the .zotal voting power .of the Associa-
tion present to a date not less -han five (5) days nor more than
thirty (30) days from the criginal date of the meeting. If a
time and place for the adjourned meeting is not fixed by those in
attendance at the original meeting, or if for any reason a new
date is fixed for the adjourned meeting after adjournment, notice
of the time and place of the adjourned meeting shall be given to
the Members in the manner prescribed for regular meetings. At an
adjourned meeting, the presence of Members, in person or by
proxy, entitled to cast at least twenty-five percent (25%) of the
total voting power of the voting membership of the Association

~shall constitute a quorum. A meeting may only be adjourned

4787-001
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once. Thereafter a new meeting must be called and the original
quorum requirements shall be applicable. :

Section 5. Majority of Quorum. Unless otherwise
expressly provided in the Declaration, the Articles or these By~
Laws, any action which may be taken by the Association may be
taken by a majority of a quorum of the Members of the Associa-

tion.

Section 6. Meeting Place. All meetings of the Members
shall be held at a suitable meeting place within or as close to
the Complex as possible convenient to the Members, but in no
event outside the County of San Mateo.

L

Section 7. Action Without Meeting. Any action which may
be taken by the vote of the Mempers at a Regular or Special
meeting, except for the election of directors, may be taken with-
out a meeting if done in compliance with the provisions of Sec-
tion 7513 of the Corporations Code of the State of California.

Section 8. Notice of Meetings of Members. It shall be
the duty of.the Secretary to mal. a notice of each Annual or
Special Meeting to each Member of record at least ten (10) but
not more than thirty (30) days prior to such meeting, stating the
purpose thereof as well as the day, hour and place where it is to
be held. The notice may set forth time limits for speakers and
nominating procedures for the meeting. The mailing of the
notice, postage pPrepaid in the manner provided for in this Sec-
tion, shall be considered notice served forty-eight (48) hours
after said notice has been deposited in a regular depository of
the United States mail. Such notice shall be posted at a con-
spicuous place in the complex, and such notice shall be deemed
served upon a Member when posted if no address has been furnished
to the Secretary. The Board shall fix a date as a record date
for the determination of the Members entitled to notice of any
meeting of the Members. The record date so fixed shall be not
more than thirty (30) days prior o the date of the meeting.

When a record date is so fixed, only Members of record on that
date shall be entitled to notice of the meeting, notwithstanding
any transfer of membership on the books of the Association after
the record date.

Section 9, Order of Business. The order of business at
all meetings of the Members shall pe as follows: (a) certifica-
tion by Secretary of the presence of a4 quorum, or such greater
number as may be required, in person or by proxy; (b) proof of
notice of meeting or waiver of notice; (c) reading of minutes of
preceeding meeting; (d) reports of officers; (e) reports of com-
mittees; (f) election of inspector of elections; (g) election of

4787-001
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=, directors (at annual meetings or special meetings held for such
purpose); (h) unfinished business: and (i) new business.
Meetings of Members shall be conducted by the officers of the
Association in this order of priority.

Section 10. Consent of Absentees. The transactions of
any meeting of Members, either annual or special, not regularly
called and noticed, shall be valid as though had at a meeting
duly held after reqular call and notice, if a quorum be present
either in person or by proxy, and if, either before or after the
meeting, each of the Members not present in person or by proxy,
sign a written waiver of notice, or a consent to the holding of
such meeting, or an approval of the minutes thereof. All such
waivers, consents or approvals shall be filed with the corporate
records or made a part of the minutes of the meeting.

Section 11. Minutes, Presumption of Notice. Minutes or a
similar record of proceedings of meetings of Members, when signed
by the President or Secretary, shall be presumed truthfully to
evidence the matters set forth therein. A recitation in the min-
utes of any such meeting that notice of the meeting was properly
given shall be prima facie evidence that such notice was given.

v
BOARD OF DIRECTORS: SELECTION: TERM: POWERS AND DUTIES

V)
Section 1. Number. The authorized number of directors
shall be nine (9) unless changed by amendment of the Articles or
by a By-Laws duly adopted by the 2card amending this Section 1.

Section 2. Qualificacions. The office of director shall
be limited to persons who are resident Owners.

Section 3. Election and Term. At each Annual Meeting of
the Members, new directors snal. be elected by secret ballot by a
majority of Members as provided in these By-Laws and all posi~
tions on the Board shall be filled at that election. 1In the
event that an Annual Meeting is not held, or the Board is not
elected thereat, the Board may be elected at any Special Meeting
of the Members held for that burpose. Zach director shall hold

tence. The term of office of each director elected at an Annual
Meeting shall be until the next Annual Meeting and the term of
office of each director elected to £ill a vacancy created by the
expiration of the term of office of the respective past director
elected to fill a vacancy created by the resignation, death or
removal of his predecessor shall be the balance of the unserved
term of his predecessor. Any person serving as a director may be

-~
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re-elected and there shall be no limitation on the number of
terms during which he may serve. Zach Member may cumulate his
votes for the election and removal of directors as provided in
this Article. Each Member shall have a number of votes equal to
such Member's share of the voting power as set forth in Article 1
multiplied by the number of directors to be elected or removed.

Subject to the provisions of Section 5 in the special
circumstances therein described, every Member entitled to vote at
any election of directors may cumulate his votes and give one
candidate a number of votes equal to the total number of votes to
which he is entitled, or distribute his votes on the same prin-
ciple among as many candidates as he thinks fit. Election shall
be by secret written ballot on forms prepared by the Association
and validated by the Secretary wno shall serve as the election
officer. The candidates receiving the highest number of votes up
to the number of directors to be elected shall be deemed elected.

Section 4. Nominaticns. (:}gee Aoentneat )

(a) The Board or any Member may nominate candi-
dates for election to the Board by written nomination made at any
time prior to July 31 in the case of elections at the Annual
Meeting, or in the case of a special election to be held at a
Special Meeting, at any time Prior to the closing of nominations
at such meeting. All such nominations snall be subject to the
pProvisions of Section 3 of this Article. A reasonable time to
allow for oral nominations from :the floor shall be provided at
any such Annual or Special Meeting.

(b) The Board sha.l create and appoint a nominat-
ing committee pursuant to its Dower under Article V Section 9
below. |

(c) The Rules for =he Nominating Committee shall
be as follows:

| (1) Members cZ the Nominating Committee must
be resident-owners.

(2) No Member who wishes to run for the Board
of Directors may be a member of e Nominating Committee.

| (3) The President shall recommend the members
of the Nominating Committee and its Chair for approval by the
Board of Directors.

(4) The President will establish the Nominat~-
ing Committee no later than the June Board meeting each year.

O
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(5) There shall be five members on the
™\ Nominating Committee including its Chair. The procedures shall
- be as follows:

(a) All applications shall be submitted
to the Nominating Committee on or before August lst.

(b) The Chair shall set up dates and
times for the committee to personally interview all candidates.
The interviews shall be completed by August 14th.

(c) The Chair will advise the President
of the Board of the names of the candidates to be recommended for
election for the appropriate number of openings on the Board.

2

(d) Within 24 hours of the Nominating
Committee's decision all candidates shall be so notified.

(e) The Nominating Committee will write
a8 synopsis of each candidate listed on the ballot to be included
with all information sent to Woodlake Members at least ten (10)
days, but not more than thirty (30) days prior to the Annual
Meeting. ‘

. (£) The ballot shall be printed alpha-
~petically with an asterisx by the names of those candidates who
4re deemed to be the most qualified to serve on the Board of
Directors. If a candidate chooses not to be on the ballot, he or
she must inform the Secretary of the Board within five (5) days
of the date of notification.

: () The Chair of the Nominating
Committee shall place in nomination the names of candidates
listed on the ballot.

Section 5. Resignation and Removai. Any dir-ctor may
resign at any time by giving written notice to the Board. At any
Regular or Special Meeting of the Members duly called, any one or
more of the directors may be removed with or without cause by a
majority vote of the Members, and a successor may then and there
be elected to fill the vacancy thus created. Any director whose
removal has been proposed by the Members shall be given an oppor-
tunity to be heard at the meeting. If more than one director is
to be removed at any one time, each Member may accumulate his
votes - and vote for or against such removal of one or more of the
directors, exercising the number of votes equal to his share of
the voting power as set forth in these By-Laws, multiplied by the
number of directors sought to be removed. Where the entire Board
is not removed at one time, no director shall be removed if the

/.\
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number of votes cast against his removal exceeds the quotient
arrived at when the total number of Condominiums in the Complex ™
is divided by one-plus-the-authorized-number-of-directors. 1If

any or all of the directors are removed, new directors imay be

elected at the same meeting. The remaining directors shall not

£ill a vacancy on the Board created by the removal of a director

pursuant to the provisions of this Section without the vote or

written consent of Members holding a majority of the voting power -
of the Association. A director who ceases to be a resident Owner

shall be disqualified from further service on the Board and shall

be replaced as herein provided.

Vacancies in the Board of Directors caused by any reason
other than the removal of a Director by a vote of the Members of
the Association shall be appointed by the Board by vote of the
majority of the remaining Directors, even though they may consti-
tute less than a quorum; and each person so elected shall be-a
Director until a successor is elected at the next annual meeting
of the Members of the Association, or at a special meeting of the
Members called for the purpose of <illing the vacancy or removing
a Director. A vacancy or vacancies shall be deemed to exist in
case of death, resignation, removal or judicial adjudication of
mental incompetence of any Directsr, or in case the Members fail
to elect the full number of authorized Directors at any meeting
at which such election is to take place. -

Section 6. Zxculpation. A director shall have no
liability on contracts entered into on behalf of the Association,
nor shall a director be liable to any Member of the Association —
for any acts performed or done as a director in good faith. The
Association shall hold and save the directors harmless of and
from any =nd all loss, cost, damage, injury or expense arising
out of ¢. in any way related to claims for which exculpation and
exonerat.on is provided herein. The indemnity provided for in
this Section shall include, without limitation thereto, costs of
defense such as cour: costs and attorney's fees.

Section 7. Powers and Duties. The Board shall exerc:ise
and perform for the Assoc:at:on ai. powers, duties and authority
vested in or delegated to the Association by, and not reserved to
the membership by other provisiocns of, these 8y-Laws, the
Articles of Incorporatior, the Decliaration or the Nonprofit
Mutual Benefit Corporation Law of the State of California.
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MEETINGS OF BOARD

Section 1. Regular Meetings. Regular meetings of the
Board may be held at such cime ang pPlace within the Complex as
shall be determined from time to time by a resolution adopted by
a majority of a quorum of the directors; provided, however, that
such meeting shall be held no less frequently than quarterly.
Notice of the time ang place of reqular meetings of the Board
shzil be given to each director, personally or by mail, telephone
Oor telegraph, at least ninety-six (96) hours prior to the date
named for such meeting and shall be posted at a prominent place
or places within the Complex.

Section 2. Special Meetings. Special Mgetings may be
called by written notice Signed by the President or by any two
(2) directors other than the President. At least ninety-six
hours (96) notice by mail or forty-eight (48) hours notice by
personal delivery, telephone or telegraph shall be given to each
director, which notice shall State the time, place and the pur-
pose of the meeting and shall be posted at a prominent place or
places within the Complex. 1If served by mail, each such notice
shall be sent postage prepaid to the address of each director
reflected on the records of the Association and shall be deemed
given, if not actually received earlier, at 5:00 P.a. on the

"“second day after it is deposited in a regular depository of the

United States mail as provided herein. Sueh notice shall be
posted at a conspicuous Place or places in the Complex at least
seventy-two (72) hours prior to the scheduled time of the
meeting. Whenever any director has been absent from any Special
Meeting of the Board, an entry in the minutes to the effect that
notice has been duly given shall be conclusive and incontrovertc-
ible evidence that due notice of such meeting was given to such
director, as required by law and as provided herein; provided,
however, that notice of the meeting need not be given to any
director who has signed a waiver of notice of or written consent
to a holding of the meeting.

Section 3. Haiver of Notice. Before or at any meeting of
the Board, any director may, i1 writing, waive personal notice of
such meeting and such waiver may be deemed the equivalent of the
giving of such notice to such director. The transactions of any
meeting of the Board, however called Or noticed and wherever
held, shall be as valid as though a meeting had been duly held
after regular call and notice if (1) a quorum is present; (2)
notice to the Members of such meeting was posted as required by
these By~Laws; and (3) either before or after the meeting, each
of the directors not present signs a written waiver of notice, a
consent to holding such meeting ¢r an approval of the minutes

D
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thereof. All such waivers, consents and approvals shall be filed 7~

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

Section 4. - Open Meetings, Executive Sessions. Regular
and Special Meetings of the Board snalil pe open to all Members.
The Board may, with the approval of a majority of a quorum
present at the meeting, adjourn the Meeting and reconvene in
executive session closed to Members to discuss and vote upon per-
sonnel matters, litigation whien may affect the Complex, the
Board, the Association or the Members, and business of a similar
nature. The Board may receive in executive session any informa-
tion which may be the subject of a claim of privilege in any
judicial or administrative proceeding. The nature of any and all
business to be considered in executive session shall first be

announced in open session.

Section S. Acticn Without A Meeting. The Board shall
have the right to take any action without a meeting which it
could take at a meeting if all Members of the Board consent in
writing to the action to be taken. Any action so approved shall
have the same effect as though taken at a meeting of the direc-
tors and such consent shall be filed with the records of the
Association. 1If the Board takes such an action without a .
meeting, the Secretary of the 3oard shall, within three (3) days
after the written consents of all 3card Members have been
obtained, post a notice containing an explanation of the action
taken in a prominent place or Places within the Condominium
Complex.

Section 6. Quorum. A majority of the authorized number
of directcrs shall constitute a quorum for the transaction of
business. ZzZvery act or decisicn done or made by a majority of
the direc:crs present at a duly held meeting at which a quorum is
present shail be regarded as the act of the Board. If at any
meeting of the Board there is .ess than a quorum present, the
majority c¢f those present may adjourn the meeting from time to
time. At any such adjourned meeting, any business which might

have been :ransacted at the meeting as originally called may be
transacted without further not:ice if a quorum is present.

Section 7. Boarc Officers. The Board shall elect a Pre-
sident who shall preside over ooth its meetings and those of the
Members. The Board shall alsc elect the officers referred to in
Article VI. Meetings of the Board may be held and conducted in
accordance with Roberts Rules c¢f Order.

Section 8. Pidelizy Bonds. The Board shall require all
officers and employees o the assoc:ation handling or rTesponsible

=0.
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"™ for Association funds to furnish adequate Fidelity Bonds. The
'~ Ppremiums on such bonds shall be paid by the Association.

Section 9. Committees. The Board, by resolution, may
from time to time designate sucn committees as it shall desire,
and may establish the purposes and powers of each such committee
created. The resolution designating and establishing the com-
mittee shall provide for the appointment of its Members, as well
as a chair, shall state the purposes of the committee and shall
provide for reports, termination and other administrative matters
as deemed appropriate by the Board. No committee shall have the
power to employ agents, employees or bind the Association by oral
or written contract without prior approval of the Board.

Section 10. Organization Meeting of the Board. The first
regular meeting of a newly eiected Board shall be helgd within ten
(10) days of the election of the Board at such pPlace as shall be
fixed and announced by the directors at the meeting at which such
directors were elected, for the purpose of organization, electipn
of officers, and transaction of other business. No notice shall
be necessary to the newly elected directors in order legally to
constitute such meeting; provided that a majority of the whole
Board shall be present when the time angd place are announced at

the membership meeting.

VI
OFFICERS AND THEIR DUTIES

Section 1. Designation. The principal officers of the
Association shall be a President, Vice-President, Secretary and
Treasurer, all of whom shall be elected by the Board. The Board
may appoint an assistant Treasurer, and an assistant Secretary,
and such other officers as in their judgment may be necessary.
Officers other than the President need not be directors. The
office of Secretary and Treasucer may be held by the same person,
but the office of President and Secretary may not be heid by the

same person.

Section 2. Zlection of Officers. The officers of the
Association shall be elected at thne first regular meeting of each
new elected 3ocard of Directors as provided in Article V, Sec~-
tion 10, and each officer shall a0ld office at the pleasure of
the Board until such officer shall resign or be removed or other-
wise disqualified to serve or a.successor shall be elected and

qualified to serve.

Section 3. Term. CEach officer of the Association shall
be elected annually by the Board and each shall hold office until

-
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election of a successor unless such officer shall sooner resign,
or shall be removed, or otherwise be disqualified to serve,.

- Section 4. Resignation and Removal. Upon an affirmative
vote of the majority of the entire Boara, any officer may be
removed, either with or without cause, and a successor elected at
any regular meeting of the Board, or at any special meeting of -
the Board called for such purpose. Any officer may resign at any
time by giving written notice to the Board, the President or the
Secretary of the Association. Any such resignation shall take
effect on the date of receipt of the notice or at any later time
specified therein; unless otherwise specified in said notice, the
acceptance of the resignation by the Board shall not be necessary
to make it effective. _ .

Section §. Vacancies. A vacancy in any office may be
filled in the manner prescribed for regular election. The
officer elected to the vacancy shall serve for the remainder of
the term of the officer replaced.

Section 6. Multiple Offices. The offices of Secretary
and Treasurer may be held by the same person. No person shall
simultaneously hold more than one of any of the other offices
except in the case of special offices which the Board may create. -~

Section 7. Duties. The duties of the officers shall be
as specified by the Board from time to time.

Section 8. Compensation. No officer shall receive any
compensation for services perzormeg in the conduct of the Asso-

vote or written consent of Members representing at least a
majority of the voting power of the Association; and provided
further, that (1) nothing herein contained shall be construed to

mance of duties. Appointment of any officer, agent, or employee
shall not of itself create contractual rights of compensation for
services performed by such off:icer, agent, or employee.

Section 9, President. The resident shall be the chief
executive officer of the Assoc:ation andpshall preside at all
meetings of the Associatien and of the Board. The President
shall have all of the general powers and duties which are usually
vested in the office of the president of an association, inelud-
ing but not limited to the power, subject to the provisions of
Article V Section 9 to appoint committees from among the Members
from time to time as the President may in his or her discretion M
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the Association. The President shall be ex officio member of all
standing committees, and shall have such other powWwers and duties
as may be prescribed by the Board or these By-Laws.

~~, decide is appropriate to assist in the conduct of the affairs of

Section 10. Vice President. The Vice President shall
take the place of the President and perform the President's
duties whenever the president shall be absent, disabled, refuses
or is unable to act. If neither the President nor the Vice
President is able to act, the Board shall appoint some other
Member of the Board to do so on an interim basis. Where the
President or the Board so designates, .the Vice President shall be
ex officio member of all standing committees, and shall also
perform such other duties as shall from time to time be imposed
by the Board or these By-Laws.,

Section 11. Secretarv. The Secretary shall keep the min-
utes of all meetings of the Board and the minutes of all meetings
of the Association at the principal office of the Association or
at such either place as the Board may order. The Secretary shall
keep the seal of the Association in safe custody and shall have
charge of such books and papers as the Board may direct; and the
Secretary shall, in general perform all of the duties incident to
the office of Secretary. The Secretary shall give, or cause to
be given, notices -of meetings of the Members of the Association

ﬂ‘\and of the Board required by these By-Laws or by law. The Secre-
tary shall maintain a record book of Owners, listing the names
and addresses of Owners, as furnished to the Association, and
such books shall be changed only at such time as satisfactory
evidence of a change in ownership of a Condominium is presented
to the Secretary as provided in the Declaration. The Secretary
shall perform such other duties as may be prescribed by the Board
or these By-Laws.

Section 12. Treasurer. The Treasurer shall have responsi-
bility for Association funds and securities and shall be respon-
sible for keeping, or causing to be kept, full and accurate
accounts, tax records and business transactions of the Associa-
tion, including accounts of all assets, liabilities, receipts and
disbursements in books belonging to the Association. The
Treasurer shall be responsible for the deposit of all monies and
other valuable effects in the name, and to the credit, of the
Association in such depositories as may from time to time be des-
ignated by the Board. The Treasurer shall disburse the funds of
the Association as may be ordered by the Board, in accordance
with these By-Laws, shall render to the President and Directors,
upon request, an account of all transactions as Treasurer and of
the financial conditions of the Association, and shall have such

~
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other powers and perform such other duties as may be prescribed o
by the Board or these By-Laws.
VII
MISCEZLLANEOUS
Section 1. Sooks and Records. The membership register -

and books of account of the Association and minutes of meetings
of the Members, of the Board, and of any committees of the Mem-
bers or of the Board, shall be made available for inspection and
copying by any Member or by a duly appointed representative at
any reasonable time at the office of the Association or at such
other place within the City of San Mateo as the Board shall pre-
scribe. The Board shall establish reasonable rules with respect

to:

(a) Notice to be given to the custodian of the
records by a Member desiring to make such an inspection;

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

(c) Payment of the cost of reproducing copies of
documents requested by a Member.

Every director shall have the absolute right, at any
reasonable time, to inspect all books, records and documents of
the Association and the physical properties owned or controlled
by the Association. The right of inspection by directors shall
include, without limitation, the right to make extracts and
copies of documents at Association expense.

Section 2. Notices. Any notice permitted or required
to be given as provided hérein or in the Declaration may be given
either by personal delivery, or by deposit in the mailbox of the
Member and/or director, or by mail. If notice is given by mail,
it shall be deemed to have been Teceived forty-eight (48) hours
after a copy has been deposited in the United States mail, post-
age prepaid, addressed to each Member and/or director at the
address given by such person to the Association for the purpose
of service of notice or as shown on the public record as the
mailing address for mailing tax bills. The address of each
Member and/or director for purposes of notice may be changed from
time to time by notice in writing to the Board.

Section 3. Non-Profit Purpose. Neither the Board nor
any director shall do any act or authorize or suffer the doing of
any act by an officer or employee of the Association which is
inconsistent with the non-profit purpose of the Association. Any =
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/= Such act or acts shall be ultra vires and void. Conversely, to
the extent permitted by the Declaration, the Board may authorize .
the doing of any act by an officer or employee of the Association
which is consistent with the Articles, the Declaration or the
Nonprofit Mutual Benefit Corporation Law of the State of

California.

VIII
AMENDMENTS

Section 1. Majoritz Vote. Subject to the limitations set
forth in Sections 2 and 3 of this Article VIII, these By-Laws may -
be amended by the vote (at a Regular or Special Meeting of the
Members) or written consent of a majority of Memberstthen
entitled to vote; provided, however, that where a greater percen-
tage or different vote is required with respect to any provision
hereunder, amendment of such provision shall require the vote or
written consent of at least the prescribed percentage of votes or
consents required for action to be taken under that Section.

Section 2. Interpretation. In the case of any conflict
between the Articles or these By-Laws and the Declaration, the
Declaration shall control. No amendment hereof shall have the
effect of producing an amendment of the Declaration.

N Section 3. Notice of Proposed Amendment. At any meeting,
whether Regular or Special, where an amen ent of the Declara- :
tion, Articles or By-Laws may be considered, the notice of the
meeting (or a notice given‘to all Members in the manner of a

IN WITNESS WHEREOF, the undersigned, being the Incorpor-
ator of Woodlake Association, declares these to the initial
By-Laws of said Association thj S"™ day of 4 r 1987,

—

erry Euchs
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