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RESTATED BYLAWS OF TR DIPLOMAT OWNER'S ASSOCIATION, INC.
A Co,rdo,ninium Residential Develop;iz ent

ARTICLE 1— NAME, LOCATION AND APPLICABILITY

1.1 Name. The name of the association is THE DIPLOMAT OWNER'S ASSOCIATION,
INC., a California Nonprofit Mutual Benefit Corporation (Association").

1.2 Principal Office. The principal office of the Association is located in Palm Springs,
California. The Board shall have the full power and authorityto change the principal office of the
Association from one location to another in the County ofRiverside, California. Any such change shall be
adopted by a resolution of the floard and noted in the meeting rthnutes.

1.3 Application. These Bylaws are applicable to the residential condominium development
known as The Diplomat subdivision ('Development'), located in the Cityof Palm Springs in Riverside
County, California. These Bylaws are also applicable to all Members of the Association and all tenants,
employees, and other persons who use the facilities of the Development in any manner.

1.4 Definitions. Unless otherwise specified in these Bylaws, the definitions setforth in
Article I of the Restated Declaration for Establislmerit of Covenants, Conditions and Restrictions for The
Diplomat Owner's Association recorded on ______________,20_, as Instrument No. _______________of
Official Records of the County Recorder of Riverside County ("RestatedDeclaration"), apply to these
Bylaws.

1.5 Membership Rights. The qualifications for membership are set forth in the Restated
Declaration and are hereby incorporated by reference.

ARTICLE 2- MEETINGS OF MEMBERS

2.1 Place of Member Meetings; Conduct. All meetings of the Members shall be held at the
principal office of the Association or a place designated bythe Board which shall be as close to the
Development as reasonably possible. If no meeting place is designated,the meetings shall be held at the
principal office of the Association. No meeting of the Members shall, unless unusual conditions exist, be
held outside of Riverside County, California. Meetings of Members shallbe conducted in accordance with
a recognized system of parliamentary procedure or such parliamentary proceduresas the Board may adopt
by resolution.

2.2 Annual Member Meeting. The annual meeting ofthe Members shall beheld on a date
and time established by the Board, so long as the annual meeting is held within the month of January. At
such meetings the results of the secret ballot for theelection ofthe Board of Directors shall be announced.
The Owners may transact such other business of the Association as may properly come before them.

2.3 Special Member Meetings. Special meetings of the Members may becalled for any
lawflil purpose by a majority of a quorum of the Board, the President of the Association, or by a written
request signed by Members representing at least five percent (5%) ofthe total voting power of the
Association. The special member meeting shall be held not less than thirty-five (35) nor more than ninety
(90) days after adoption of the resolution or receipt ofthe request by an officer of the Association. Only
that business stated in the notice of meeting given pursuantto Section 2.4 of these Bylaws shall be
transacted at the special meeting.

2.4 Notice of Member Meetings. The Secretary ofthe Association shall give written notice
of any Member meeting to each Member of record inaccordance with the following:
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2.4.1 Except as otherwise provided in this Article, the notice shall be given at least ten
(10) but not more than ninety (90) days before themeeting, by first c'ass mail or by personal delivery or in
accordance with California corporations Code Section 50/6 and any amendmentthereto.

2.4.2 The notice shall be addressed to the Member at the address appearing on the
books of the Association, or the address supplied by the Member to the Association for this purpose. If
there is no such address, notice shall be given atthe principal office of the Association When there is
more than one (1) record Owner of a Unit ("Co-Owners"), only one of them shall be entitled to notice
under this provision. It shall be up to the Co-Owners to designate the Member entitled to notice and,
failing to do so, then it shall be provided to the first name listed on the Association's records for saidUnit.

2.4.3 The notice shall state the place, date, and time ofthe meeting. If directors are to
be elected at the meeting the notice shall include the names of all those who are nominees at the time the
notice i given. The notice shall also state those matters that the Board, at the time the notice is given,
intends to present for action by the Members.

2.4.4 In the ease of a special meeting which is calledby Members, pursuant to Section
2.3 of these Bylaws, the notice shall be given within twenty (20) days after receipt of the request for the
meeting. [fsaid notice is not given with the twenty (20) day timeline, the Members who called the meeting
may give the notice.

2.4.5 Any approval of the iviembers required for those items listedin Sections 28.1 to
2.8.8, other than unanimous approval by those entitled to vote,shall be valid only if the general nature of
the matter to be voted upon was stated in the notice of meeting or any written waiver of notice.

2.4.6 A certificate or declaration of the mailing or othermeans of giving any notice of
any Members' meeting may be executed by the Secretary, andif so executed shall be filed with the
corporate records or made a part of the minutes ofthe meeting. Such certificate or declaration shall
constitute prima facie evidence of the giving of notice.

2.5 Waiver of Notice or Consent of Absentees. The transactions ofany meeting of
Members, however called and noticed, shall be as valid as though taken at a duly called, noticed, and held
meeting, if a quonmi is present either in person orby proxy, and ifeither before or after the meeting, each
of the Members not present in person or by proxy(i) signs a written waiver of notice, or (ii) a consent to the
holding of the meeting, or (iii) an approval of the minutes of the meeting.

2.5.1 Any such waiver, consent, or approval shall be filed withthe corporate records or made a
part ofthe minutes of the meeting.

25.2 Attendance by a person at a meeting shall also constitutea waiver of notice of that
meeting, except when the person objects at the beginning of the meeting to the transaction of any business
due to the inadequacy or illegality of the notice. Attendance at a meeting is not a waiver of any rightto
object to the consideration of matters not included in the notice of the meeting which are required to be
described therein ifthat objection is expressly made at the meeting.

2.6 Voting Rights. Members shalt have the power to exercise theirvoting rights as set forth
in the Restated Declaration, subject to the following provisions:

2.6.1 Fractional votes shall not be allowed. When there is morethan one (1) record Owner ofa
Unit (Co-Owners), all of the Co-Owners shall be Members but only one (1) of them shall be entitled to
cast the single vote attributable to the Unit. Co-Owners maydesignate in writing one (I) of their Owners to
vote, if no such designation is made or if it is revoked, the Co-Owners shall decide among themselves, by
majority vote, how that Unit's vote is to be cast. Unless the Board receives a written objection in advance
from a Co-Owner, it shall be conclusively presumed that the voting Co-Owner is acting with the consent of
his Co-Owners. No vote shall be cast for the Unit on a particular matter if a majority of the Co-Owners
present in person or by proxy cannot agree on a vote.
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26.2 Any provision of the Governing Documents that requires the approval of a specified
percentage of the voting power of the Association shall requirethe approval of the specified percentage of
the voting power of the membership. If no percentage ofthe voting power is specified in the Governing
Documents or by California law, the approval of a majorityof a quowm shall be required.

26.3 The Board may fix, in advance, a record date or dates for the purpose of determining the
Owners entitled to notice of, and to vote at, anymeeting of Owners. The record date for notice of a
meeting shall not be more than sixty (60)nor less than ten (10) days before the date of the meeting. The
record date for voting shall not be more than sixty (60) days before the date of the meeting or before the
date on which the first written ballot is mailed orsolicited. The Board may also fix, in advance, a record
date for the purpose of determining the Owners entitled toexercise any rights in connection with any other
action. Any such date shall not be more than sixty (60) days prior to the action.

2.6.4 Only Members in good standing shall be entitled to voteon any sue or matter presented
to the Members for approval. In order to be ingood standing, a Member must be current in the paymentof
all assessments levied against the Member's Unit and not be subject to any suspension of voting privileges
as a result of any disciplinary proceeding conducted in accordancewith the Governing Documents. A
Member's good standing shall be determined as of the record date established in accordance with Section
2.6.3 above. The Association shall not be obligated to conducta hearing in order to suspend a Member's
voting privileges on the basis of the nonpayment of assessments, although a delinquent Member shall be
entitled to request such a hearing in accordance with theseBylaws.

2.7 Quorum. At any meeting, the presence either in person orby proxy of Members entitled
to cast votes equal to at least fifty percent (50%) plus one vote ofall Members of the Association shall
constitute a quorum for any action except as otherwise provided in the Articles, these Bylaws, or the
Restated Declaration. The Members present at a duly called or held meeting at which a quorum is present
may continue to transact business until adjournment notwithstanding the withdrawal of enough Members to
leave less than a quonim, as long as the actiontaken (other than adjournment) is approved by at least a
majority of Members required to constitute a quonrni. if a qnornm is not present at a duly called meeting, a
majority of those Members present in person or by proxy may adjourn the meeting to a time not less than
five (5) days nor more than thirty (30) days fromthe meeting date, but no other business may be transacted.
Provided that the date time and place of the adjourned meeting are announced at the original meeting, the
adjourned meeting may be held without additional written notice. Ifno such announcement is made, or if
the selected date is changed after adjournment, notice of thetime and place shall be given to Members in
thp manner provided in Section 2.4 of these Bylaws. The quorum for any adjourned meeting shall be
twenty-five percent (25%).

2.8 Proiles. At all meetings of Members, each Member may vote in person or by proxy. All
proxies shall be in writing and tiled with the Secretaryof the Association. A proxy shall be deemed signed
if the Member's name is placed on the proxy (whetherby original signature or facsimile transmission, if
said transmission is legible and deemed to be authentic by the Inspectors of the Election) by the Member or
the Member's attorney in fact. Any form of proxy or written ballot distributed by any person or entity to
the membership shall afford the opportunity to specify a choice between approval and disapproval of each
mater or group of maters to be acted on. The proxy or written ballot shall provide that, when the member
specifies a choice, the vote shall be east in accordance with that choice. Every proxy shall be revocable and
shall automaticaUy cease upon conveyance of its maker's membership, orupon receipt of written notice by
the Secretary ofthe maker's death orjudicially declared incapacity. No proxyshall be valid after the
expiration of eleven (11) months from its date of execution, unless otherwise provided in the proxy, but in
no event may the maximum term of any proxy exceed three (3) years from its date of execution. The
maker of a proxy may revoke it by delivering a written revocation to the Association, by executing a
subsequent proxy and presenting it to the meeting, or byattending any meeting and voting in person. Any
revocable proxy may not be used to vote on anyof the following matters unless it sets forth the eneral
nature of the matter to be voted upon:

2.8.1 Removing a director without cause, pursuant to Section 3.6 ofthese Bylaws;
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2.8.2 Filling director vacancies pursuant to Section 3.7 ofthese Bylaws;

28.3 Entering into or approving a contract or trartsaction between theAssociation and one (1)
or mote ofthe directors, or between the Association and any entity in which one (I) or more ofthe
directors has a material financial interest, except as allowed byCalifornia Corporations Code Section 7233;

2.8.4 Amending the Artic?esafter approval by the Board, in accordance with California
Corporations rode Section 7812;

28.5 Electing to dissolve the Association, by approval of a majorityof all Members or by
approval of both the Board and Members pursuant to California Corporations Code Section 86/0;

2.8.6 Amending the Articles or these Bylaws to repeal, restrict, create, or expand proxy rights;

2.8.7 Disposing of assets other than in the usual regular course of corporate activities pursuant
to California orpo;-ations Code Section 7911(iV (2);

2.8.8 Agreements for corporatemerger, and amendments thereof, in accordance with the
provisions of California Corporations Code Sections 8012 and 8015(cU.

2.9 Action Taken Without A Meeting. Any action that may be taken at a meeting of the
Members may be taken without a meeting provided the followingballo requirements are satisfied:

2.9.1 The Association shall distribute a witten ballot to every Memberentitled to vote on the
matter. The ballot shall be solicited in the same manneras provided in Section 2.4 of these Bylaws for the
giving of notice of meetings of Members.

2.9.2 The ballot shall (1) set forth the proposed action; (2) provide an opportunity to specify
approval or disapproval of any proposal, including confim,atioo that, if the Member specifies a choice, the
vote shall be cast in accordance with that Member's choice; (3) provide a reasonable time within which to
return the ballot; (4) indicate the number ofresponses needed tomeet the quorum requirement; and (5) state
the percentage of approvals necessary to pass the measure submitted.

2.9.3 The proposed action shall be considered approved if:

(a) The number of votes cast by ballot withinthe specified time period equals or exceeds the
quorum required to be present at a meeting authorizing the action; and

(b) The number of approvals equals or exceeds the number ofvotes that would be required
for approval afl meeting at which the total number ofvotes cast was the same as thenumber ofballots
received in response to the ballot solicitation.

2.9.4 No written ballot may be revoked.

2.9.5 Any deadline stated for return ofthe ballots may be extendedfor three (3) successive
thirty-day periods with the approval of a majority of the Board. Written notice of any extension must be
sent to the Members within thirty (30) days of the previously noticed deadline date.

ARTICLE 3-BOARD OF DIRECTORS

3.1 Number; Qualifications. The affairs of this Association shall be managedand its duties
and obligations performed by an elected Board of Directors, consisting of five (5) persons. Members of the
Board must be Members of the Association and meet allthe eligibility requirements set forth in Section 3.3.

3.2 Nomination. Nominations for election to the Board of Directorsmaybe made by any of
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the following:

3.2.1 A nominating committee appointed by the Board at least ninety (90) days prior to an
annual meeting ofMembers, provided the Board receives the committee's nomination or nominations at
least forty-five (45) days prior to the annual meeting ofMembers;

3.2.2 A written petition signed within eleven (11) months preceding the annual meeting by
Members representing fifteen percent (i 5%) of the voting powerof the Association. The petition shall
identify the nominee, contain that person's written consent to serve as a director, and be delivered to the
Secretary ofthe Association at least thirty (30) days prior tothe annual meeting;

3,2.3 Any Member who is present in person or by-proxy, who makes a nomination from the
floor at the annual meeting of Members at which the director is to be elected, provided that said nominee is
present and consents to the nomination; or

3.2.4 The Board, which may make nominations at any time,

3.3 Eligibility. Candidates for nomination for election to the Board of Directors shall meet
the following minimum standards in order to qua1W to be a Board member:

3.3.1 Mustbe a Member in good standing as that term isdefined in Section 2,6.4 of these
Restated Bylaws;

3.3.2 Must own a minimum twenty-five percent (25%) interest in hisUnit either as a fee
simple Owner or if ownership is in the form ofa trust or business entity, a minimum twenty-five percent
(25%) beneficial interest liz the trust or business entity. TheBoard may establish rules, regulations, and
procedures from time to time to assist the nominating committeein verifying this eligibility requirement of
beneficial interests in mist or business entities; and

3.3.3 Must be the only Member of the Unit running forelection to the Board of
Directors and/or serving on the Board of Directors. The nominating committee shall verify that alt
candidates meet the eligibility standards set forth rn this Section. However, any candidate determined by
the nominating committee to not meet the eligibility standards mayappeal the committee's decision to the
Board of Direotors, but must do so in writing andno later than ten (10) days after the Committee mails or
delivers its ruling to the candidate.

3.4 Election. At each annual meeting of the Association, the Membersshall fill, by election,
all vacant positions on the Board. However, if an annual meeting is not held or does not include an
election, the election may be held at a special meeting of Members called for that purpose. Voting of
directors shall be by secret written ballot. At an election, the Member or the Member's proxyholder may
cast, in respect to each vacancy, one vote on a non-cumulative basis. The nominees receiving the highest
number of votes up to the number of directors tobe elected shall be elected as directors and shall take
office immediately following their election. In the event that thereis a tie vote between those nominees
who receive the lowest number of votes necessary to beelected, the tie shall be broken by lot. Each
Member shall be entitled to his respective voting rights foreach Unit owned within the Development.
Cumulative voting shall not be allowed.

3.5 Term. Each Board member shall serve for a two (2)year term on a staggered basis.
However, in order to implement staggered terms, five (5) directors shall be elected at the 2004 annual
meeting (or at the 2005 annual meeting if the ability to elect at the 2004 annual meeting is precluded by the
required approval period for this Restated Declaration), with the theenominees receiving the highest
number of votes serving terms of two years and thetwo nominees receiving the next highest number of
votes serving terms of one year. Thereafter, two directors willbe elected in odd numbered years and three
directors will be elected in even numbered years, so thattivo year terms are staggered. Each director shall
hold office until the election of his successor or until the director's death, resignation, removal, orjudicial
adjudication of mental incompetence. Directors shall be elected at eachannual meeting.
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3.6 Removal. Directors may be removed as follows:

3.6.1 The Board on a majority vote of at least three directors may declare vacant the
office of a director on the occurrence of any ofthe following events:

(a) The director is declared of unsound mind by a final order of Court;

(b) The director is convicted ofa felony; or

(c) The director has failed to attend three (3) regular meetings of the Board in any twelve-
month period; or

(d) The director has become delinquent in the payment of any assessment for a period in
excess of forty-five (45) days. In this regard, the director who is delinquent for over forty-five (45) days
shall be given a minimum of fifteen (15) days' writtennotice to pay any such delinquency, and only upon
the failure of such director to pay such delinquency shaH the Board declare vacant the office of such
director; or

(e) The director fails to meet the eligibility requirements set forth in Section 3.3 of these
Bylaws.

3.6.2 One (1) ui-more directors may be removed prior to the expiration of their terms, without
cause at an annual or special meeting of the Members. Any removal without cause shall be approved by
the vote of Members representing a majority of a votingpower of the membership.

3.7 Filling Vacancies. Tile remaining directors shall fill any vacancy on the Boardcaused
by the death, removal or resignation ofa director unless the vacancy is created by the removal of a director
by the Members. The Members shall vote to fill any vacancy on the Board created by the removal of a
director by the Members. A successor director shall serve forthe unexpired term of the director he
replaces.

3.8 Compensation. No director shall receive any compensation for any servicehe may
render to the Association; provided, however, that a director maybe reimbursed for actual out of pocket
expenses incurred by the director in the performance of hisduties.

3.9 Powers and Duties. The Board shall exercise for the Association all powers and duties
vested in or delegated to the Board or the Associationby the Governing Documents and the laws of the
State of California governing nonprofit mutual benefit corporations. Said powersand duties shall be
subject to the limitations of the Governing Documents, and shallinclude, but not be limited to, the
following:

3.9.1 Formulating Rules and Regulations for the use and operation ofthe Units, the Common
Area, common facilities and facilities owned or controlled by theAssociation, and the conduct of members
and their guests, invitees, renters, tenants, etc.;

3.9.2 Enforcing the applicable provisions of the Governing Documents and any other
instnxments governing the ownership, management, and control of the Development;

3.9.3 Initiating and executing disciplinary proceedings against Members for violations of
provisions of the Governing Documents in accordance with procedures setforth in Section 3.13 herein;

3.9.4 Paying taxes and assessments that are, or could become, alien on all or a portion of the
Common Area;

-
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39.5 Fixing and establishing the fiscal year for the Association, including the power to modify
the fiscal year;

3.9.6 Contracting for casualty, liability, and other insurance on behalf of theAssociation;

3.9.7 Contracting for goods and services for the Common Area facilities, and interests of the
Association, subject to the limitations set forth in Section 3.10herein;

3.9.8 Borrowing money, incurring indebtedness and executing promissory notes or other
evidences of debt for the Association, provided, however, that no action of the Board shall be taken that
will cause a deed of trust or mortgage to be placed on any of the common areas of the Associationwithout
the approval of a majority of a quorum of the Owners;

3.9.9 Creating committees pursuant to resolutions adopted by a majority ofthe Board; provided
that if a committee will exercise any power or authority of the Board, it shall consist of two (2) or more
directors, and as many other Members as the Board maydesignate, to serve at the pleasure of the Board.
No directors need serve on any committee which does notexercise any power or authority of the Board
(e.g.. social committees);

3.9.10 Delegating its authority, duties, and responsibilities to its officers,employees,
committees, or agents, including a general manager, property manager, or professional management agent.
The term ofany agieement with a manager shall not exceedone (1) year, renewable by agreement ofthe
parties for successive one (1) year periods, and shall providefor termination by either party for cause on
thirty (30) days' written notice, or without cause and withoutpayment of a termination fee or penalty on
ninety (90) days' or less written notice;

3.9.11 Authorizing the withdrawal of monies from the Association's operating and reserve
accounts. upon the signatures of two (2) directors;

- 3.9.12 Entering any Unit to perform necessary constmction, maintenance, inspection fox
compliance with the Governing Documents, and/or emergency repair work for the benefit of the Common
Area, Association Property, or the Members in the aggregate;

3.913 Filling vacancies on the Board, except for a vacancy created by the removal ofa
director by Members;

3.9.14 Extending the time for return ofballots when an actionis taken without a
meeting pursuant to Section 2.9 herein, by majority approval ofthe Board; and

3.9.15 Providing any Owner with the foflowing documents within ten(10) days of the
mailing or delivery of a written request therefor and receiptof the costs to prepare and reproduce said
documents:

(a) A copy of the Governing Documents;

(b) A copy of the most recent financial statement;

(c) A written statement from an authorized representative of the Associationspecif,ing (i)
the amount ofthe Association's current Regular, Special, and/or other assessmentsand fees; (ii) the amount
of any assessments levied on the Owner's Unit that are unpaid on the date of the statement; and (iii) the
amount oflate charges, interest, and costs ofcollection that, as ofthe date ofthe statement, are or may be
made a lien on the Owner's Unit pursuant to theRestated Declaration;

(d) A statement noting any change in the Associations current assessmentsand fees which
have been approved by the Board, but which have not become due and payable as of the date disclosure is
provided pursuant to this Section.
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310 Limitation on Powers. Notwithstanding the provisions ofSeotion 3.9, the Boardshalt
be prohibited from taking any ofthe following actions, except with th vote or written assent ofa majority
of a quorum of the Members of the Association:

3.10.1 Entering into a contract with a third person under which the third person will furnish
goods or services for the Common Area or the AssociationProperty for a term longer than one (1) year
with the following exceptions:

(a) A management contract approved by the Federal Housing Administration orVeterans
Administration;

) A contract with a public utility if the rates charged areregulated by the Public Utilities
Commission, provided that the term shall not exceed the shortest term for which the utility will contract at
the regulated rate;

(c) Prepaid casualty andior liability insurance of not more than three (3) years duration,
provided that the policy provides for short rate cancellation by the insured;

(d) Agreements for cable television services and equipment not exceeding five(5) years in
duration;

(e) Agreements for the sale or lease ofburglar alarm and tirealarm equipment, installation,
and sen-ices not exceeding five (5) years' duration; and

( Agreements for trash pick up and other trash services not exceedingfive (5) years in
duration.

3.10.1 Incurring aggregate expenditures for capital improvements to the Common Areain any
fiscal year in excess of live percent (5%) of the gross budgeted expenses of the Association for that fiscal
year. This section shall not limit expenditures for repair, maintenanceand replacement ofreserve line
items;

310.2 Selling during any fiscal year property of the Association having an aggregate fair market
value in excess offive percent (5%) ofthe gross budgeted expenses of the Association for that fiscal year;

3.10.3 Borrowing money, incurring indebtedness and executing therefor promissory notes or
other evidences of debt for the Association in excess oftenpercent (10%) of the gross budgeted expenses
of the Association for that fiscal year; or

3. 0.4 Filling a vacancy on the Board created by the removalof a director by the Members.

3.11 Financial Documentation, Preparation, Reporting and Review Responsibilities.
With regard to the preparation, reporting and revitw of the Association's financial documentation, the
Board shall have the following responsibilities:

3.11.1 Preparing a pro forma operating budget for each fiscal year and distributing a copy
thereof to each Owner not less than forty-five (45) andnot more than sixty (60) days prior to the beginning
of the fiscal year, unless California law provides a differenttime line, in which case the statute shall
control. The budget shall contain at least the following:

(a) The estimated revenue and expenses on an accrual basis;

(b) A summary of the Association's reserves based upon the mostrecent review or study
conducted pursuant to California Call Code Section 13615, which shallbe printed in bold type and include
all of the following:
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(i) The current estimated replacement cost, estimated remaining life and estimateduseful
life of each major component;

(ii) As of the end of the fiscal year for which the study is prepared:

(1) the current estimate ofthe amount ofcash reserves necessary to repair, replace, restore,
or maintain the major components, and

(2) the cunent amount of accumulated cash reserves actually set aside to repair, replace,
restore, or maintain those major components; and

(iii) The percentage that the amount determined for purposes of clause (2) of subparagraph
(ii), above, is of the amount determined for purposes ofclause (I) of subparagraph (ii), above;

(c) The summary of the Association's reserves disclosed pursuant to thisSection shall not be
admissible in evidence to show improper financial management of the Association, provided that other
relevant and competent evidence of the financial condition of the Association is not made inadmissible by
this provision;

(d) A statement as to whether the Board has determined or anticipates that the levy of one or
more Special Assessments will be required to repair, replace, orrestore any major component or to provide
adequate reserves therefor;

(e) A general statement addressing the procedures used for the calculationand establishment
of those reserves to defray the future repair, replacement, oradditions to those major components that the
Association is obligated to maintain, or other components identified bythe Board;

In lieu of the distribution of the pro forma operatingbudget, the Board may eject to
distribute a summary of the statement to each Owner witha written notice that the statement is available at
the business office of the Association or designated location andthat copies will be provided upon written
request and at the expense of the Association. The Association shall provide the copy to the Owner within
five (5) working days of the receipt of the Owner's written request; and

(g) A summary of the Association's insurance policies.

3.11.2 Preparing and distributing an annual report, within one hundred twenty (120) days after
the close of each fiscal year, consisting of the following:

(a) A balance sheet as of the end ofthe fiscal year;

(b) An operating (income and expense) statement for the fiscal year;

(c) A statement of changes in financial position for the fiscalyear; and

(d) For any fiscal year in which the gross income to the Association exceeds $75,000.00, a
copy ofthe review or audit, if applicable, of the annualfinancial statement prepared in accordance with
generally accepted accounting principles by a licensee ofthe California State Board ofAccountancy. If
this report is not prepared by an independent accountant, it shall be accompanied by the certificate of an
authorized officer of the Association that the statement was prepared without independent auditor review
from the books and records of the Association.

3.11.3 Preparing and distributing to the Owners, within sixty (60)days before the beginning of
each fiscal year, a statement describing the Associations policies andpractices in enforcing lien rights or
other legal remedies for default in payment of its Assessments against Owners;
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3. 1.4 Causing tube conducted at least once every three (3) years a reasonably competent and
diligent visual inspection of the accessible areas of the major components which the Association is
obligated to repair, replace, restore, O[ maintain as part ofa study of the reserve account requirements of the
Development. The Board shalt review this study annually and shall consider and implement necessary
adjustments to the Board's analysis of the reserve account requirements as a result of that revIew. This
study shall, at a minimum, include: -

(a) Identification of the major components which the Association is obligated to repair,
replace, restore or maintain which, as of the dare ofthe study, have a remaining useflil life of less than
thirty (30) years;

(b) Identification of the probable remaining useful life of the components identified in (a),
above, as of the date of the study;

(c) An estimate ofthe cost ofrepair, replacement, restoration or maintenance ofthe
components identified in (a), above, during and at the end of their useful life; and

(d) An estimate of the total annual contribution necessary to defray the cost to repair, replace,
restore or maintain the components identified in (a), above, duringand at the end of their useful life, after
subtracting total reserve fluids as of the date of the study

3.11.5 As used herein, the term 'reserve account requirements" means the estimated funds
which the Board has determined are required to be availableat a specified point in time to repair, replace,
or restore those major components which the Association is obligated to maintain; and

3.11.6 Reviewing the following on at least a quarterly basis:

(a) A current reconciliation of the operating and reserve accounts ofthe
Association;

(b) The actual reserve revenues and expenses for the current yearto date compared to the
budget for the current year;

(c) An income and expense statement for the operating and reserve accounts ofthe
Association; and

(d) The most current account statements prepared by the financial institutionwhere the
Association has its operating and reserve accounts.

3.11.7 Members of the Association shall be notified in writing at the time that the pro forma
operating budget required in California Civil Code Section 1365 is distributed, or at the time of any general
mailing to the entire membership of the Association, of theirright to have copies of the minutes of
meetings of the board of directors, and how and wherethose minutes may be obtained.

3.12 Expending Reserve Funds. The Board may not expend finds designated as reserve
flrnds for any purpose other than the repair, restoration, replacementor maintenance of, or litigation
involving the repair, restoration, replacement or maintenance of, major componentswhich the Association
is obligated to repair, restore, replace, or maintain and forwhich the reserve fund was established.

3.12.1 The foregoing notwithstanding the Board may reallocate monies inthe reserve account
for different specific line items of major components which the Association is obLigated to repair, restore,
replace, or maintain, as long as said reallocation is basedupon a v'ritten finding by the Board of Directors,
which explains the reason for the reallocation and includes the opinion(s) ofprofessionals andior experts
confirming the need for the reallocation.
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3.12.2 Additionally, notwithstanding the above, the Board may authorize the temporary transfer
of money from a reserve fluid to the Association's general operating fund to meet short-term cash-flow
requirements or other expenses, provided the Board has made awritten finding, recorded in the Board's
minutes, explaining the reasons that the transfer is needed anddescribing when and how the money will be
repaid to the reserve fund. The transferred funds shall berestored to the reserve fund within one year of the
date of the initial transfer, except that the Board may, upon making a finding supported by documentation
that a temporary delay would be in the best interestsof the Development, temporarily delay the restoration.
The Board shall exercise prudent fiscal management in delaying restorationof these funds and in restoring
the expended hinds to the reserve account, and shall, ifnecessary, levy a special assessment to recover the
fuR amount of the expended funds within the time limits required by this Section. This special assessment
is subject to the limitation imposed by California Civil Code Section 1366. The Board may, at its
discretion, extend the date the repayment on the special assessmentis due. Any extension shall not prevent
the Board from pursuing any legal remedy to enforce the collection of an unpaid special assessment.

3.12.3 When the decision is made to use reserve funds or to temporarily transfer money from the
reserve fund to pay for lItigation, the Association shall notifythe Members of that decision, and of the
availability of an accounting of those expenses, in the nextavailable mailing to all Members of a notice or
report addressed and mailed or delivered to a }4ember as part of a newsletter, magazine or other article
regularly sent to Members. The Association shall make an accounting of expenses related to the litigation
on at least a quarterly basis. The accounting shall bemade available for inspection by Members at the
Association's office.

3.13 Disciplinary Actions Against Members.

3.13.1 The Board shall have the right to discipline aMember andlor his family, tenants,
residents, Co-014ter5. guests and/or invitees ("Invitees") for violation of anyof the provisions of the
Restated Declaration or Bylaws (or any amendments thereto), Rules and Regulations and Architectural
Guidelines or any other Governing Document by (i) suspending the Member's rights and privileges,
including voting rights and the rights and privileges to usethe Common Area and/or facilities appurtenant
to the Member's Unit, rights and privileges to cable services (if the Association has in existence a bulk
cable agreement), as well as other use privileges granted to Ovmers in good standing, and/or (ii) imposing a
monetary fine or penalty.

3. 3.2 The Board shall have the right to suspendthe voting rights of any Member, cable service
to a Unit (but only if the Association has entered into a bulk cable agreement for the Property), and the
rights of any Member, and the Invitees deriving rights from any Member, to use and enjoy the Common
Area for any period during which the Member is delinquent in the payment of any assessment or monetary
fine orpena]ty, or as othenvise provided in the Govemins Documents.

3.13.3 in connection with the general power of enforcement described above, the Board may
discipline a Member for violations by the Member and/or hisInvitees of any ofthe provisions of the
Governing Documents, subject to the following limitations:

3.13.3.1 The accused Member shall be given an opportunity to be heard and shall be given notice
of a hearing before the Board offlirectors in executive session,where the imposition of a suspension of
membership privBeges, monetary Line or penalty, or both will beconsidered with respect to any alleged
violation. Said notice shall be given not less than ten (10) days prior to the hearing.

3.13.3.2 Notwithstanding the foregoing, under circumstances involving conduct that constitutes
either (a) an immediate and unreasonable infringement of, or threat to, the safety or quiet enjoyment of
neighboring Members, or (b) a traffic or fire hazard, or(c) a threat of material damage to, or destruction of,
the Common Area, or (U) a violation of the Governing Documents that is of such a nature that there isno
material question regarding the identify of the violator or whether a violation has occurred, the Board or its
agents may undertake immediate corrective or disciplinary action, includingbut not limited to the
imposition of a monetary Line or penalty and conduct a hearing a soon thereafter as reasonably possible, if
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either (I) requested by the offending Member within five (5) days following the Association's action(s), or
(2) on its own initiative;

3.13.3.3 The amount ofany monetary fine or penalty shall be established from time to time for
each type of violation in an amount to be deteimined by the Board, and a schedule thereof shalt be
distributed to the Members by personal delivery or first class mail. Distribution of additional schedules is
not required unless there are any changes to an existing schedule;

3.13,3.4 Except for nonpayment of any assessments (includingmonetary fines or penalties), any
suspension of a Member's privileges shall not exceed six (6) months for each violation. For nonpayment of
any assessment (including monetary fines or penalties), suspension of theMembers' privileges shall
continue until the Member remits payment of all monies due, including any collection costs,

ARTICLE 4-MEETINGS OF DIRECTORS

4.? Regular Meetings. Regular meetings ofthe Board of Directors shall beheld as
determined by the Board of Directors, provided however, that meetingsare held at a minimum of once
every three months at a time and place within theDevelopment or within the Coachella Valley as fixed by
resolution ofthe Board. Any meeting room selected by the Board shall be as close as possible to the
Development. Except for an emergency meeting, notice of the timeand place of the meeting shall be
posted at a prominent place or places within the CommonArea, ifpossible, four days in advance or as
otherwise permitted by law, and shall be communicated to the directors not less than seventy-two (72)
hours prior to the meeting; provided, however, that prior to or at any meeting ofthe Board of Directors, any
Director may, in writing, waive notice of such meeting and such waiver shall be deemed equivalent to the
giving of such notice. Attendance by a Director at anymeeting of the Board shall be a waiver of noticeby
him ofihe time and place thereof Ifall the Directors arepresent at any meeting ofthe Board, no notice
shall be required and any business may be transacted at such meeting.

4.2 Special Meetings. Special meetings ofthe Board shall be held when called by written
notice signed by the President of the Association or by any two (2) directors other than the President. The
notice shall specit the time and place of the meeting and the nature of any special business to be
considered. Notice of any special meeting shall be provided to the Members in the manner provided for

-notice of regular meetings and shall be sent to all directors not less than seventy-two (72) hours prior to the
scheduled time of the meeting; provided, however, that notice neednot be given to any director who has
signed a waiver of notice or a written consent to holding of the meeting.

4.3 Organizational Meeting. Immediately after the annual meeting, described in Section
2.2, herein, or as soon thereafter as reasonably practicable, theBoard shall meet to elect the officers ofthe
Association and conduct any other business of the Association as the Board, in its discretion, shall
determine is necessary.

4.4 Quorum. A majority of the Board shall constitute a quorumand if a quorum is present,
the decision of a majority of the directors present shallbe the act of the Board.

4.5 Open Meetings. Regular and special meetings of the Board shallbe open to a??
Members of the Association; provided, however that Members who arenot on the Board may not
participate in any deliberation or discussion unless expressly authorized todo so by the vote of the majority
of the Board. The Board ofDirectors shall set aside a time during any meeting of the Board for Members
to speak, except for meetings of the Board held inexecutive session. A reasonable time limit for all
Members of the Association to speak to the Board shallbe established from time to time by the Board of
Directors.

4.6 Electronic Participation in Meetings. Members of the Board may participate in a
meeting through use of conference telephone, electronic video screen communications,or other
communications equipment. Participation in a meeting through the use ofconference telephone, pursuant
to this subdivision, constitutes presence in person at that meetingas long as all menibers participating in the
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meeting are able to hear one another. Participation in ameeting through use of electronic video screen
conmiunication or other conmtinications equipment (other than conference telephone) pursuantto this
paragraph constitutes presence in person at that meeting if all of the following apply:

(a) Each member participating in the meeting can communicate with all of the other
members concurrently.

(b) Each member is provided the means of participating in all matters before the Board,
including, without limitation, the capacity to propose, or to interpose an objection to, a specific action to be
taken by the Board.

(c) Association adopts and implements some means of veri&ing both ofthe following: (i) A
person participating in the meeting is a director or other person entitled to participate in the board meeting;
and (ii) all statements, questions, actions, or votes by, the Board are taken or cast only by the directors and
not by persons who are not directors, were made by that director and not by another person not permitted to
participate as a director.

4.7 Emergency Meetings. An emergency meeting of the Board may becalled by the
President of the Association, or by any two members ofthe Board other than the President, if there are
circumstances that could not have been reasonably foreseen which require immediate attention and possible
action by the Board, and which ofnecessity make it impracticable to provide notice as required by Section
4.1 above.

4,8 Executive Session. The Board may, with the approval of a majority of a quomm,
adjourn a meeting and reconvene in executive session to meetwith its legal counsel, or discuss arid vote
upon (a) litigation in which the Association is or may become involved, (I,) matters that relate to the
formation of contacts with third parties, (c) personnel matters, (d) member discipline, and (e) to meet with
a member regarding his request for a payment plan. Thenature of any and all business to be considered in
executive session shall first be announced in open session. Inthe event the executive session does not
follow an open session, the Board may conduct an executive session if the nature of any and all business
considered in such executive session is announced at the nextregularly scheduled Board meeting. Nothing
herein contained shall be coistmed to obligate the Board tofirst call an open meeting before meeting in
executive session. An executive session which does not follow an open meeting may be called and noticed
in the same maimer as a special meeting. Any matterrelated to the issues enumerated in this Section
discussed in executive session shall be generally noted in the Association minutes of the next Board
meeting. The term "generally noted in the Association minutes' means that the date and time of the
executive session shall be indicated with a list of the topic(s) discussed under the allowed categories
enumerated in this Section. -

4.9 Adjournment. A majority of the directors present, whether or not a quorum is present,
may adjourn any meeting to another time and place. If the meeting is adjourned for more than twenty-four
(24) hours, notice of the adjournment shall be given, prior to the time of the adjourned meeting, to the
directors who were not present at the time of the adjournment.

4.10 Action Without A Meeting. Any action required or permitted to be taken by the Board
may be taken without a meeting, if all members ofthe Board, individually or collectively, consent in
writing to that action. Such action by written consent shall have the same force and effect as a unanimous
vote of the Board. Such written consent or consents may be conveyed by copy or facsimile and shall be
filed with the minutes of the proceedings of the Board. An explanation of the action taken shall be
communicated, by any means the Board deems appropriate.

4.11 Board Deliberation Regarding Niember Discipline. In any matter relating tothe
disciplining of a Member, the Board shalt meet in executivesession if requested by that Member, and the
Member shall be entitled to attend that portion ofthe executive session in which the Board discusses the
discipline of that Member.
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4.12 l'vleeting Minutes. Except as specified in Section 4.8 related tothe minutes for executive
sessions, the Board shall keep accurate written minutes of its meetings and shall retain them in the
permanent records of the Association. The minutes, minutes proposed foradoption that are marked to
indicate draft status, or a summary of the minutes, ofany Board meeting, other than executive session, shall
be available to Members within thirty (30) days of the meeting. The minutes, proposed minutes, or
summary ofrninutes shall be distributed to any Member upon requestand upon reimbursement for the costs
in making that distribution. Members shall be notified in writing at the time that the budget is distributed,
or at the time of any general mailing to the entire membership, oftheir right to have copies of the minutes
of meetings of the Board, and how and where those minutes may be obtained. The Board may, but is not
obligated to, keep minutes of executive sessions. However, ifrninutes ofany executive session are taken,
said minutes are confidential and shall be kept in a secure place in a separate minute book. Only members
of the Board ofDirectors and those designated employees and otherdesignated representatives of the
Association shall be entitled to review executive session minutes. Designation of employees and
representatives eligible for such review of executive session minutes shallbe by the Board. It is the intent
of the Board that executive session minutes shall generally note the nature of any discussion and any action
taken by the Board related thereto. Executive session minutes shall not be considered the type of minutes
or Association books and records" which are normally available tothe membership under California
Corpo;-atioiu Code Section 8333 or similar Coxporations Code or Civil Code provision.

ARTICLES-OFFICERS

5.1 Enumeration of Officers. The officers of this Association shall be a President, a Vice-
President, a Secretary, and a Treasurer. The Board may appoint such additional officers as it may, in its
sole discretion, determine necessary or desirable. Any number of officesmay be held by the same person
except for the offices of (a) President and Treasurer, and (b) President and Secretary. The President, Vice
President, Secretary and Treasurer must be members of the Boardof Directors. However, all other officers
need not be members of the Board.

5.2 Appointment and Term. The officers shall be elected annually bythe Board. Any
vacancies shall be filled by the Board, pursuant to Section3.7 herein Each officer shall hold his office at
the pleasure of the Board.

5.3 Duties. Unless otherwise delegated by the Board, the duties ofeachofficer shall be as
follows:

5.3.1 The President shall:

(a) Preside over all meetings of the Members and of the Board;

(b) Sign as President all deeds, contracts, and other written iustmments that have been
approved by the Board, unless the Board, by duly adopted resolution, authorizes the signature of a lesser
officer;

(c) Call meetings of the Board whenever he deems it necessary, in accordance with any rules
and notice requirements imposed by the Board and the GoverningDocuments. The notice period shall be
not less than seventy-two (72) hours except in the case ofemergencies;

(d) Have, subject to the approval of the Board, general supervision,direction, and control of
the affairs ofthe Association; and

(e) Discharge any other duties required of him by the Board.

5.3.2 The Vice President shall:

(a) Act in the place and in the stead of the President in the event of his absence, inability, or
refusal to act; and
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(b) Exercise and discharge any other duties reqtnred of him by the Board. In connection with
any such additional duties, the Vice-President shall be responsible tothe President.

5.3.3 The Secretary shall:

(a) Receive and deposit all of the funds of the Association in any bank or banks selected by
the Board;

(b) Be responsible for and supervise the maintenance of books and records to account for
Association funds and other Association assets;

(c) Disburse and withdraw Association funds in the manner specified by the Board; and

(d) Prepare and distribute the financial statements for the Association required by the
Restated Declaration.

5.4 Resignation and Removal. The Board may remove any officer from office either with
or without cause. An officer may resign at any time by giving notice to the Board, the President or the
Secretary. The resignation shall take effect at the date ofreceipt of the notice, whether verbal or witten,
or at any later time specified in the notice. Unless otherwise specified in the notice, a cceptance of the
resignation by the Board shall not be necessary to makeit effective.

5.5 Compensation. An officer shall not receive any compensation for anyservice he may
render to the Association; provided, however, that any officer maybe reimbursed for actual out of pocket
expenses incurred by the officer in the performance of his duties. This section shall not apply to any
employee who may be appointed an officer of the Association.

5.6 Delegation. With Board approval, an officer may delegate his powers and duties to any
committee, employee or agent of the Association, including, but not limited to the property manager.

ARTICLE 6- BOOKS AND RECORDS

6.1 Required Books and Records. The Association shall maintain at itsprincipal office:

6.1.1 Copies of the Governing Documents as last amended;

6.1.2 Adequate and correct books and records of account;

6.1.3 Written minutes oftheproceedings of its Members, of its Board, andof committees of its
Board; and

6.1.4 A membership register containing each Member's name, mailing address andvoting
rights.

6.2 Inspection Rights. The above books and records shall be made available for inspection
as follows:

6.2.1 Any Member shall have the right to inspect the Governing Documents at the principal
office of the Association, at any reasonable time during office hours;

6.2.2 Any Member shall have the right to inspect the accounting books and records described
herein and to copy them at any reasonable time and for a purpose reasonably related to his interest as a
Member. This right is subject to the authority ofthe Board to set reasonable times for inspection, notice
requirements, and fees to cover the cost of making copiesof the documents requested by a Member. For
the purposes of this subsection, 'accounting books and records" shallbe defined to mean: (a) the pro forma
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operating budget; (b) airnual financial statement; (c) monthly balance sheetand income and expense
statement; and (d) reserve study;

6.2.3 Every director shall have the absolute right to inspect allbooks, records, and documents
of the Association and the physical properties owned or controlledby the Association at any reasonable
time. The right of inspection by a director includes theright to make extracts and copies of documents with
the exception of secret written ballots, which shall only be reviewed by Inspectors of Election, the
management company andlor the Association's general counsel.

ARTICLE 7 NONLIABILITY AND INDEMNIFICATION

7.1 Limitation on Liability of Association's Directors and Officers. No directors,
committee members or officers of the Association (collectively and individually referred to as the

Released Party") shall be responsible to any Owner, or rnerriberof an Owner's family, any of the Owners
tenants guests, servants, employees, licensees, invitees, or any other person for:

7.1.1 Any e"ror or omission in the discharge of their duties and responsibilities or for their
failure to provide any service required by the Governing Documents, provided that such Released Party
has, upon the basis of such information as may be possessed by the Released Party, acted in good faith, in a
manner that such person believes to be in the bestinterests ofthe Association and with such care, including
reasonable inquiry, as an ordinarily prudent person in a like position would use under similar
circumstances. Without limiting the generality of the foregoing, this standard of care and limitation of
liability shall extend to such matters as the establishment ofthe Association's annual financial budget, the
nding of Association reserve accounts for repair, replacement and maintenanceof Common Areas and
enforcement of the Governing Doouments.

7.1 .2 Any loss or damage suffered by reason of theft orotherwise of any article, vehicle or
other item of personal property which may be stored by such Owner or other person within any Unit or
Exclusive Use Conimon Area or for any injury to or death of any person or loss or damage to theproperty
of any person caused by fire, explosion, the elements orany other Owner or person within the
Development, or by any other cause, unless the same is attributable to his own willftil or wanton actor
gross negligence. It is the intent of this Section toprovide volunteer directors and officers with protection
from liability to the full extent permitted by California Civil Code Section 1365.7, or any amendment
thereto, and to the extent this provision is inconsistent with said Section, the Civil Code shall prevail.

7.2 Indemnification of Association. Each Owner shall be liable to the Association for any
damage to the Common Areas and/or Association Property caused by the negligence or willftil misconduct
ofthe Owner or his family, guests, invitees or lessees. Each Owner shall indemnify, hold harmless, and
pay any costs of defense of each other Owner from claims for personal injury or property damage occurring
within any Unit owned by the indemnitor, provided that this protection shall not extend to any indemnitee
whose negligence or willful misconduct caused or contributed to the injury or damage. This Section is not
intended to be for the benefit of any insurer andshall not affect nor limit tht duty of any insurerto pay any
claim which would be payable by said insurer but for this Section.

7.3 Indemnification by Association of Directors, Officers, Employees and Other Agents.
To the fullest extent permitted by law, the Association shall indemnify its directors, officers, conmñttee
members, employees, and other agents described in California Corporations CodeSection 7237, including
persons formerly occupying any such positions, against alt expenses, judgments,fines, settlements, and
other amounts actually and reasonably incurred by them in connection with any "proceeding" as that tern'
is used in California Corporations Code Section 7237 and including an action by or in the right of the
Association, by reason of the fact that such person is or was a person described by that Section.

Expenses", as used in this Section, shall have the samemeaning as in California Corporations Code
Section 7237(2).

7.4 Approval of Indemnity by Association, On written request to the Board by any person
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seeking indemnification hereunder the Eoard shall promptly determine in accordance with California
Corporations Code Section 7237(e), whether the applicable standard ofconduct set forth in California
Coq,orations Code Section 7237(b) or 7237(c) has been met, and if it has, the Board shall authorize
indemnification, If the Board cannot authorize indemnification because the number of Directors who are
parties to the proceeding with respect to which indemnification issought prevents the formation of a
quorum of Directors who are not parties to the proceeding, the Board shall promptly call a meeting of
Members. At that meeting, the Members shall determine under California Corporations Code Section
723 7(e) whether the applicable standard of conduct set forth in California Corpo-at(ons Code Section
7237(b) or (c) has been met, and if it has, the Members present at the meeting in person or byproxy shall
authorize indemnification.

7.5 Advancement of Expenses. To the fullest extent perntitted by lawand except as is
otherwise determined by the Board in a specific instance, expensesincuned by a director, officer,
emp'oyee or agent seeking indemnification under Sections 7.2 and 7.3of this Atide iii defending any
proceeding covered by those Sections shall be advanced by theAssociation before final disposition of the
proceeding, on receipt by the Association of an undertaking byor on behalf of that person that the advance
will be repaid unless it is ultimately determined that the person is entitled to be indemnified by the
Association for those expenses.

7.6 Insurance. The Association shall have the power to purchase andmaintain insurance on
behalf of its directors, officers, employees or other agents againstother liability asserted against or incurred
by any director, officer, employee or agent in such capacityor arising out of the director's, officer's,
employee's or agent's status as such.

ARTICLE 8—AMENDMENTS

These bylaws may be amended, at a regular or special meeting of the Members, by a vote of the majorityof
a quonim of members present either in person or byproxy, except in those matters where the Restated
Declaration specifies a greater number for approvaL

CERTIFICATE OF SECRETARY

The undersigned, Secretary of the corporation known as The Diplomat Owner's Association, Inc. does
hereby certify that the above and foregoing Restated Bylaws consistingof 17 pages, were duly adopted by
written ballot of the Members of said Association on the_____ day of__________ 2004 and that they
now constitute said Bylaws.

By:________________________
S ecre taf)'
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seeking indemnification heretinder, the Board shall promptly detenninc in accordatLCe with California
Cosporations Code Section 7237(e), whether the applicable siandard ofcnnducl set forth in California
Oorpw-otions Code Section 7237(5,) or 7237(c) has been met, arid if it has, the Bootd shall authorize
indenmification. If the Board cannot authorize indemnification because die number of Directors who are
parties to the proceeding with respect to which nderiuiilication is sought prevents riac fonnation ofa
quorum otflirectors who art not parties to he proceeding, the Board shall promptly call a meeting of
Members At that meeting, the Members shall determine under California Cosporatiors Code Section
?237(e) whether the applicable standard oIcouduct set forth in California Corporations Code Section
723 7(h) or it,) has been met, and if it has, the Members present at the meeting in person or by proxy shaU
authorize indemnification.

75 Advancement otExponcas. To he fullest exient permitted by l'i and except s is
otherwise determined by the Boa:d ma specific nsnnce, expenses incurred by a director, officer,
employee or agent seeking indemniflcation under Sections 7.2 and 7,3 ofthis Article in defending any
proceeding covered by those Sections shall be advanced by the Association before final disposition of the
proc:ediag, on receipt by the Association of' an undertaking by or on behalf of that penot that the advance
will be repaid unless it is ultimately determined that the person is entitled to be indemnified by he
Association for those expenses.

7.6 Insunnce. The Association shall have he power to purchase and maintain insurance on
belulfolits directors, officers, employees or other agents against other liability asserted against or incurred
by any director, officer, employee or agent in such capacity or arising out of the directors, officer's,
emp'oyee's or agent's status as sucir

ARTICLE 8- AME4DMENTS

These bylaws may be amended, at a regular or special meeting of the Members, by a vote of the maji,rity 01
a quorum of members present either in person or by proxy, except in those matters where the Restated
Declaration speciies a greater number for approval.

CERTtFICATE OF SECRETARY

'The undersigned. Secretary ofthe corporation known as The Diplomat Ovncrs Association, Inc. does
heTeby certify that thc above and foregoing Restated Bylaws consisiing of 17 pages. were duly adopted by
written ballot ofthe Members of said Association on the_L day of M4CH 2004and that they
now constitute said Bylaws.
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