
BYLAWS

OF

MIRALESTE HILLS COMMUNITY ASSOC賞ATION

a California Nonpro鯖t Public Bene鯖t Corporation

ARTICLE I

NAME AND OFFICES

l.1　　Name.

The name of this corporation is Miraleste Hills Commmity Association.

1.2　Principal Office.

The principal office for the transaction ofthe activities and affairs ofthe corporation is Iocated at

2908 Crownview Drive, Rancho Palos Verdes, Califomia. The board ofdirectors may change the

location of the principal office of the corporation to any place within the State of Califomia.

1.3　　Other O組ces.

The board of directors may at any time establish branch or subordinate o鯖ces at any place the

COxpOration is qua愉ed to conduct its activities.

ARTICLE II

PURPOSES AND LIMITATIONS

2. 1　General Purposes.

This coxporation is a nonprofit public benefit corporation organized under the Nonprofit Public

Benefit Coxporation Law for public or charitable purposes. This corporation is not organized for

the private gain ofany person.

2.2　SpecificPurposes.

Within the context of the general purposes stated above, this co甲oration is organized, and at all

times hereafter shall be operated, for the fo11owing purposes:

(a)　Tb foster a sense ofcommunity and congenial neighborliness among Miraleste Hills

residents that promotes a cooperative and collaborative environment;

(b)　To promote community plaming, PrQjects, and developments, and genera11y to do

Or Caし1Se tO be done that which is reasonably necessary or advisable to foster the general well-being

of residents within the Miraleste Hi11s community;

(C)　Tb preserve, maintain, and beaしItify the pしIblic and common areas ofthe Miraleste

Hi l ls community, inclしIding the iconic Miraleste Hi=s Fountain, PrOViding an aesthetically pleasing

and we[coming ambience for residents and visitors to the commし皿ity; and
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(d)　Tb build and preserve the Miraleste Hills community’s traditions, to infom

residents of issues a節ecting the community, and to help distribute communications from the

O餓cials and staffofthe City ofRancho Palos Verdes and County ofLos Angeles; and

(e)　Tb exercise any o血er rights and powers conferred on nonprofit public benefit

corporations under the laws ofthe state of Califomia.

The Miraleste Hills ∞Irmunity (血e “Community”) is encompassed by血e fo11owing streets within

Rancho Palos Verdes: Crownview Drive, Knoll View Drive, Highpoint Road, Grandpoint Lane,

the I∞nic Miraleste Hills Fountain and its immediate sumunding area. Any area outside of such

boundary is not part of the Community or this corporation.

2. 3　　Limitations.

(a)　This coxporation is onganized and operated exclusively for social we愉re puIP。SeS

within the meaning of Section 501(C)(4) of the Intemal Revenue Code of 1986 or the

…rresPOnding provision of any future United States intemal revenue law. Notwithstanding any

O血er provision of皿ese bylaws’this corporation shall not’eXcePt tO an insubstantial degree,

engage in any activities or exercise any powers that are not in餌herance ofthe purposes ofthis

OO堪りra五〇n・

(b)　The property ofthis corporation is inevocably dedicated to the purposes set forth

above. No part ofthe eamings ofthis corporation sha11 ever inure to the bene丘t of any directors

or o飾cers of this corporation or to the benefit of any private person.

(C)　On the winding up and dissolution of this corperation, after paying or adequately

providing for the debts, Obligations, and liab誼ties of the corporation’血e remaining assets of this

coxporation shall be distributed to such organization onganized and operated exclusively for social

welfare purp。SeS, Which has established its tax÷eXemPt Status under Section 501(c)(4) of皿e

Intemal Revenue Code of 1986, aS amended.

ART量CLE IⅡ

M喜E MBE RSHIP AND PARTICIPATION

3.1　CorporationWithout Members.

This corporation sha11 have no voting members within the meaning of the Nonprofit Corporation

Law. The coap。ration,s board ofdirectors may’in its discretion, admit individuals to one or more

classes of non-statutOry members; the class or classes shall have such rights and obligatiom as the

board finds appropriate.

3.2　　Homeowners and Residents of Miraleste Hills.

There sha11 be two (2) class ofnon-StatutOry members (“Participants”) in the Association: Premium

and Associate.

(a)　Premlum ParticiDantS.

Any natural person holding legal title to any lot within the Community sha11 be eligible to be a

Premium Participant in the AssociationブeXcePt aS Otherwise provided in these bylaws. No person’
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firm, Or corPOration taking title to any po正on of said property as security for the payment of

money or the perfemance ofany o血er obligation shall thereby become entitled to be a Premiun

Participant. When血e legal title to any portion of said property is vested in, Or is subject to a

contract or agreement of sale in favor o亀two or more persous in joint tenancy or otherwise the

several owners or purohasers of said property shall collectively be entitled to be only one Premiun

Participant.

@)　Assooiate Particirmts.

Such interested natural persous not qualifying as Premiun Participants (such as lessees ofproperty

in血e Co皿munity) may become Associate Participants upon request to and obtain approval by血e

board of directors. Associate Participants must reside within the boundaries of血e Community.

Continuing participation is at the discretion of血e board of directors.

3.3　　Creation and:岬

(a)　Any person qua睡ed as a Premium Participant shall be eurolled as a Premium

Participant ofthe Association upon receipt by the Assooiation of such person,s dues as provided

below.

@)　A person’s participation shall teminate upon any ofthe fo11owing circumstances:

(1)　Receipt by the Association ofnotice oftemination from the Participant;

(2)　Conveyance, Sale, Or trausfer oflegal title to the Pa正cipant’s Iot within the

Community; Or

(3)　Failure to pay dues or assessments as provided in血ese bylaws・

(c)　鵬mination of participation does not entitle a person to a refund of any part of

monies paid by such person to血e Association・

3.4　　Dues and Assessments.

(a)　Dues shall be requirec圧n the following amual amounts payal)1e on or by Januny

31, and participation shall con血ue in e節ect until the end ofthe calendar year in which dues are

paid:

(1)　Premium Participants‥ One Hundred Dollars ($100)

(2)　Associate Participants shall not be required to pay dues・

(b)　The amount of am脚l dues may be changed only by a vote ofthe Premium

Participants.

(C)　Assessment ofParticipants to raise funds for stated purposes may be authorized at

any general or special meeting by a two-thirds vote of those Premium Participants voting. Such

assessment shall not be used for any pしIrPOSe eXCePt aS Stated at the time ofits authorization and,



if not necessary for such puHroseS, it shall be refunded to those assessed in proportion to the

amount received.

3.5　　Voting Power and Ouorum.

Residents who are Premium Pa正cipants in Good Standing shall have the right to cast one vote per

household, as Set forth in血ese bylaws, On the following matters and on each other matter

Submitted to a vote ofthe Participants:

(a)　Election of Directors;

@)　An increase in Dues greater than the amOunt Set forth in Section 3.4(a)(1);

(c)　Assessments; and

(d)　Dissolution ofAssociation.

Twenty percent (20%) of血e eligible Premiun Participants shall constitute a quorum for the

transaction of business at any meeting of residents. If a quorum is present, the a鮪rmative vote of

a m哀iority ofthe voting power represented at血e meeting, entitled to vote and voting on any matter,

sha11 be血e act of血e Participants. Voting may be by voice or written proxy. If a quorum is not

present,血e board of directors may take into acco皿t the vote of the Premiun Paticipants present

but has血e fu11 power and authority to make a final decision on any matter submitted to a vote of

血e Pa正cipan転

3.6　　Good Standing.

Those natural persous who are property owners within the Community and who have paid the

required dues, fees, and assessments in accordance v証h the policies set forth by the board of

directors shall be ∞nSidered “Premiun Pa正cipants in Good Standing."

3.7　Me岬

There shall be one general meeting of Premium and Assoolate Participants each year at a time,

date㍉md place to be set by the board of directors, Which shall const血te the "Amual Meeting.,,

Any business that is appropriate to the purpose of血e Association may be transacted at such Amual

Meeting, including the election of directors. Other meetings of Participants may be held at any

pla∞ and time designated by the board of directors.

ARTICLE IV

B0ARD OF DIRECTORS

4. 1　Number of Directors.

The authorized number of directors shall be five (5) until changed by an amendment of these

bylaws・ Each duector must be a Premium Participant in Go。d Standing who is also a full-time

resident of the Community.



4 2　　General Powers.

(a)　General P owers.

Subject to the provisions of the Califomia Nonpro五t Public Benefit Co甲oration Law and subject

to any limitations in the articles of inco甲oration and these bylaws, the corporation, s activities and

affairs shall be managed and au corporate powers shall be exercised by or under the direction of

the board of directors. The board may delegate the management ofthe activities ofthe corporation

to any person or persons, management COmPany, Or COmmittee however composed, PrOVided that

the activities and affairs of the co叩oration sha11 be managed and a11 corporate powers shall be

exercised under the ultimate direction of the board.

@)　Speci五ed Powers.

Without prQjudice to such general powers, but subject to the same limitations, the board of

directors sha11 have the power and authority to‥

(1)　Except as otherwise provided in these bylaws, apPrOVe any aCtion which

would otherwise be required to be approved by members if this corporation had members.

(2)　Appoint and remove all o縦cers, agentS, and empIoyees ofthe corporation;

prescribe such powers and duties for them as may not be inconsistent with lawブWith the articles of

incorporation or with these bylaws; fix their compensation; and require from them security for

faithful service.

(3)　Change the principal executive omce or the principal business o鉦ce in

Califomia from one location to another; CauSe the corporation to be qualified to do business in any

other state, territory, dependency, Or foreign country; and conduct business within or outside

Califomia.

(4)　Adopt, make, and use a coxporate seal and alterthe fom ofsuch seal.

(5)　Borrow money and incur indebtedness on behalf of the corporation and

cause to be executed and delivered for the corporation’s purposes and in the co甲orate name,

promissory notes, bonds’debentしIreS, deeds of trust, mOrtgageS’Pledges’hypothecations’Or Other

evidences of debt and securities for such consideration; PrOVided, however, that no Ioan shall be

contracted on behalf ofthe corporation and no evidence of indebtedness shall be issued in its name

unless authorized by a resolution of the board of directors.

(6)　Establish and accumulate such reserve funds as may be adequate in the

discretion of the directors to provide for administration expenses and other possible current and

future obligations of the coxporation・

(7)　Adopt and prescribe reasonable rし11es and procedしIreS, Which sha11 not be

inconsistent with the provisions of these bylaws, gOVeming the reporting of contributions and any

and a11 other matters in comection with the coIPOration.



4.3　　Term ofO能ce.

All ofthe directors ofthe ∞rPOration sha11 serve one (1 ) year tems, and may, ifreappointed, Serve

consecutive termS.

4.4　　Election of Directors.

(a)　Provided that a quorum of Premiun Participants is met at the Amual Meeting, the

following procedure may be used to elect the members of血e board of directors:

(1)　The president of the Association sha11 describe the qualifications and

responsibi批ies of the directors and sha11 call for nominations from the floor;

(2)　A Nomination may be made by Premiun Participant and must be seconded

by a di圧erent Premiun Participant;

(3)　Once all nominations have been made and se∞nded, each nominee sha11 be

given an opportunity to introduce him or herself;

(4)　A11 nominees shall exit the meeting and voting shall commence; and

(5)　The nominees receiving the highest number of votes sha11 fill the vacancies

on the board.

@)  If a quorum is not met at the Amual Meeting, SuCceSSOrS tO the directors sha11 be
elected by a m亘iority vote ofthe directors then in o飾ce at the amual meeting ofthe board of

directors.

(c)　Each director sha11 hold o組ce for their f皿tem ofo能ce as set forth in Section 4.3

and mtil a successor has been elected and qualified unless he or she has resigned or been removed

or his or her o餌ce has been declared vacant in the mamer provided in血ese bylaws.

4.5　　Vot正g.

Each member of the board of directors sha11 have one vote. There sha11 be no proxy voting

pemitted for the transaction of any of the business of this coxporation・

4.6　Resignation ofDirectors.

Except as provided below㍉my director may resign from the board at any time by giving written

notice to the president, SeCretary, Or Chief五nancial o鉦cer of血e ∞rPOration and, unless otherwise

spec誼ied therein, the acceptance of such resignation shall not be necessary to make it effective.

Notwithstanding the above, eXCePt On nOtice to the Califbmia Attomey General, nO director may

resign if the corporation would be left without a duly elected director or directors.



4.7　　Removal of Directors.

A director may be removed from office without cause by a maiority vote ofthe total nunber of

voting directors then in office工f a director ceases to be a Premium Pa正cipant in Good Standing,

he or she shall automatica11y be removed from the board・

4.8　　Restriction on Interested Persons as Directors.

Notwithstanding any other provision of this Article IV, nO mOre than forty-nine percent (49%) of

the persons serving on the board may be interested persons. An interested person is (a) any person

compensated by the corporation for services rendered to it within the previous twelve (1 2) months,

whether as a餌1-time or part-time empIoyee, independent contractor, Or Otherwise’eXCluding any

reasonable compensation paid to a director as director; and (b) any brother, Sister, anCeStor,

descendant, SPOuSe, brother-in-1aw, Sister-in-law, SOn-in-law, daughter-in-law, mOther主n-law, Or

father-in-1aw of such person・ However, any Violation of the provisions of this paragraph sha11 not

affect the validity or enforceability of any transaction entered into by the corporation-

4.9　Compensation ofDirectors.

Directors may not receive compensation for their services as directors but may receive such

reimbursement of expenses as may be fixed or detemined by resolution of the board of directors.

4.10 Inspection by Directors.

Each director sha= have the right at any reasonable time to inspect a[l books, reCOrds, and

documents of every kind and the physical properties ofthe corporation for a pu町ose reasonably

related to such person,s interest as a director. The right of inspection includes the right to copy

and make extracts of documents.

4.11　Vacancies.

A vacancy in a director position because ofremoval, death, reSignatio皿, Or Otherwise shall be乱1ed

by a mqjority vote of directors. Notwithstanding the foregoing言f the fomer occupant of the

position was elected by approval of the board of directors and the number of directors then in

office is less than a quorし皿, the vacancy may be filled by (a) the unanimous written consent ofthe

directors then in o珊ce, (b) the a飾mative vote of a m尋iority of the directors then in office at a

meeting held according to notice or waivers of notice in accordance with Section 521 1 of the

Nonprofit Public Benefit Corporation Law, Or (C) a sole remaining director. Any person

designated to fill a vacancy on the board ofdirectors shall hold omce for the unexpired tem ofhis

or her predecessor in o飾ce, SしIbject to the power ofremoval contained herein.

ARTICLE V

MEETINGS OF THE BOARD OF DIRECTORS

5.1　Place ofMeetings.

Meetings of the board of directors sha= be held at any place within this State which has been

designated from time to time by resolution of the board・ In the absence of sし一Ch designation,

meetings shall be held at the principal office ofthis corporalion・ Any meeting may be held by
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conference telephone or similar communication equipment, aS long as all directors participating in

SuCh meeting can hear and communicate with each other. All such directors shall be deemed to

be present in person at such meeting.

5.2　　姐.

The board ofdirectors sha11 hold an amual meeting, at SuCh time as sha]士be fixed by the board of

directors, for the purpose of organization, election of o触cers, and transaction of other business.

5.3　　Regular Meeting.

Other regular meetings of the board of directors shall be held at such time as sha11 from time to

time be五xed by the board ofdirectors.

5.4　　Special Meetings.

Special meetings ofthe board ofdirectors for any puxpose or purpeses may be ca11ed at any time

the cha」ヰerson of the board, if any,血e president, any vice president,血e secretary, Or any tWO

direetors, tO be held at such time and place as sha11 be designated in the notice ofmeeting.

5.5　　Notice of Meeting.

Notice of the time and place of special meetings ofthe board of directors sha11 be given by written

notice delivered personally or sent by mail or e-mail or facsimile to each director at his or her

address as shown on血e records ofthe coaporation. Ifmailed, Such notice sha11 be deposited in血e

United States mail at least four (4) days before the date set for the meeting, in a sealed envelope

so addressed, Wi血postage thereon prepaid. If notice is given by e-mail or facsimile, SuCh notice

shall be sent at least fortyreight (48) hours before the time set for the meeting. The business to be

transacted at any special meeting ofthe board shall be specified in the notice.

5.6　　Ouorun and Marmer ofActin容.

A mgivrity of the total number of dir∞tOrS in of丘ce shall ∞nstitute a quorum of the board of

directors for the transaction ofbusiness. Every act or decision done or made by a majority ofthe

directors present at a meeting at which a quorum is present shall be regarded as the act ofthe board

of directors subject to the more stringent provisions of the Califomia Nonprofit Public Bene丘t

Corporation Law, including, without limitation, those provisiom relating to (a) approval of

contracts or transactions in w正ch a director has a direct or indirect material financial interest, 0))

approval of certain transactions between corporations having common dlreCtOrShips, (C) creation

Ofand appointme皿ts to committees ofthe Board, and (d) indemnification ofdirectors. A meeting

at which a quorum is imtially present may continue to transact business notwithstanding the

withdrawal ofa dlreCtOr Or directors, if any action taken is approved by at least a m句Ority ofthe

required quorum for that meeting.

5.7　　Adiourmnent and Notice ofAdioumed Meetin芝.

Notwithstanding Section 5・6 above, a m砧ority of the directors present, Whether or not a quorum

is present, may adjoum any meeting to another time and place Notice ofthe time and place of

holding an adjoumed meeting need not be given unless the original meeting is adjoumed for more
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thm twenty-four (24) hours. Ifthe origina工meeting is a句oumed for more than twentyrfeur (24)

hours, nOtice ofany a句oumment to another time and place shall be given, before the time ofthe

a句Oumed meeting, tO the directors who were not present at血e time of血e a4joumment.

5.8　　Action Without Meetin貸.

Any action required or pem正ted to be taken by the board may be taken wi也out a meeting if a11

members of the board shall individually or collectively consent in writing to such action. Such

action by written consent shall have the same force and effect as a unanimous vote ofthe board.

Such written consent or consents sha11 be filed with the minutes of the proceedings of the board

and may be evidenced by a printout of an emai] communication.

5.9　Minutes ofMeetings and Conduct.

Regular minutes ofthe proceedings of血e board of directors sha11 be kept in a book provided for

血at purpose. The board of directors may adopt its own rules ofprocedure insofar as such …les

are not inconsistent with’Or in ∞nflict with’these bylaws’the articles of incorporation of the

COrPOration or with the law.

ARTICLE Vi

OFF賞CERS

6. 1　0績cers.

The o鉦cers of the corpora五on shall be a president’a Vice president, a SeCretary, and a chief

魚nancial o鉦cer・ The …rPOration may also have, at the discretion of the board of directors, a

Chairperson of血e board, One Or mOre additional vice presidents, One Or mOre aSSistant secretaries,

One Or mOre aSSistant chief financial o珊cers’and such o血er o飾cers as may be appointed in

ac∞rdance with the provisions ofSection 6.3. Any two or more o能ces may be held by the same

person, eXCePt that neither the secretary nor the chief financial o組cer may serve concurrently as

either the president or血e chairperson of the board.

6.2　　Election.

The o飾cers ofthe corporation, eXcePt SuCh o飾cers as may be appointed in accordance with血e

PrOVisions of Section 6.3, Sha11 be elected by the board ofdirectors, and each shall serve for a one

(1) year tem at the pleasure of the board, Subject to the rights, if any, Of an officer皿der any

contract of empIoyment, and may, if reappointed, Serve conSeCutive temus.

6.3　　Other O」縦cers.

The board of directors may appoint and may authorize the president or other officers to appoint

SuCh other o綿cers as the business ofthe …rPOration may require. Each o範cer so appointed sha11

hold o臆ce for such period and have such autho正y and perfom such duties as are provided in

these bylaws or as the board ofdirectors may from time to time determine.



6 4　　Removal ofO範cers.

Any o餓cer appointed by the board of directors may be removed at any time, With or without cause

Or nOtice, by the board ofdirectors. Subordinate officers appointed by persous other than the board

under Section 6.3 may be removed at any time’wi血or without cause or notice, by the board of

directors or by the o綿cer by whom appointed・ Officers may be empIoyed for a specified tem

under a ∞ntraCt Of employment if authorized by the board of directors; SuCh o餓cers may be

removed from office at any time皿der皿s section and shall have no clain agaiust the corporation

Or individual o飾cers or board members because of the removal except any right to monetary

∞mPenSation to which the o純cer may be entitled under血e contract of empIoyment.

6.5　　Resimation of O鉦cers.

Any o飾cer may resign at any ti皿e by giving written notice to the co甲oration. Any such

resignation sha11 take e旅所at皿e date ofthe receipt of such notice or at any later time specified

in such notice; and’unless otherwise specified in such notice, the acceptance of such resignation

Sha11 not be ne∞SSary to make it effective- Any such resignation is without prg亘dice to the rights,

ifany, Ofthe corporation under any contract to which血e o飾cer is a party.

6.6　　Vacancies in O」鯖ce.

A vacancy in any o範ce because of death, reSignation, remOVal, disqualification or any other cause

Shall be fi11ed in the mamer prescribec‖n these bylaws for regular appointments to such o縦ce.

6.7　　ResDOnSibilities of O任icers.

(a)　Chai DersOn Of血e Board.

The chaixperson of也e board, ifsuch an o飾cer be elected, Shall, ifpresent’PreSlde at all meetings

Of the board of directors and exercise and perfom such other powers and duties as may be from

time to time assigned to him or her by the board ofdirectors or prescribed by皿e bylaws∴Ifthere

is no president, the chairperson ofthe board shall in addition be the chiefexecutive o珊cer ofthe

COIPOration and sha11 have the powers and duties ofthe president as prescribed in these bylaws.

(b)　President/Chi ef Exe cutive Officer.

Subjec=o such supervisory powers言f any, as may be given by the board of directors to the

chai中erson of the board言f there be such an o飾cer, the president shall be the chief executive

Officer ofthe coIPOration and shall, Su切ect to the ∞ntrol of the board ofdirectors, have general

SuPervision, dlreCtion and ∞ntrOI of the activ壷es and the o綿cers ofthe coxporation. He or she

sha11 preside言n the absence ofthe chairperson ofthe board or ifthere be none, at all meetings of

the board ofdirectors. He or she shall have the general powers and duties ofmanagement usually

VeSted in the o能ce of president of a corporation and shall have such other powers and duties as

may be prescribed by the board ofdirectors or these bylaws.

(C)　Vice President.

In the absence or disability of the president, the vice presidents, if any, in order of their ra皿k as

fixed by the board ofdirectors or, ifnot ranked, a Vice president designated by the board of
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directors, Shall perfom a11 the duties ofthe president. When so acting, a Vice president shall have

a11 the powers of; and be sut)ject to all the restrictious upon, the president. The vice presidents

Shall have such other powers and perfom such o血er duties as from time to time may be prescribed

for血em respectively by the board of directors or也e bylaws, the president or the chaixperson of

the board.

(d)　S ecretarv.

(1 )　M誼ut∞.

The secretary shall keep or cause to be kept, at the principal executive o範ce or such other place

as血e board ofdirectors may order, a book ofminutes ofa11 meetings, ProCeedings and actions of

directors and ∞mmittees of directors. The minutes of each meeting shall state the time and place

the meeting was held; Whether it was a皿ual, regular or special; if special, how it was ca‖ed or

authorized; the names of血ose present at board and committee meetings; and an accurate account

ofthe proceedings. Ifthe secretary is unable to be present, the secretary or血e presiding o能cer

ofthe meeting shall designate ano血er person to take the minutes of血e meeting. The secretary

shall keep or cause to be kept, at the principal o塙ce in Califomia, a coPy Of the a正cles of

in∞xpOration and bylaws, as amended to date.

(2)　Notices. Seal andOtherDuties.

The secretary shall give, Or cause tO be given, nOtice of all meetings of血e board ofdirectors and

committees of血e board ofdirectors required by these bylaws to be given. In case ofthe absence

or dlSability ofthe seeretary, Or his or her refusal or neglect to act, SuCh notices may be provided

by the president, Or by血e vice presiden串f any, Or by any person au血orized by the president or

by any vice president, Or by the board ofdirectors・ The secretary shall keep血e corporate seal証

any, in safe custody and sha11 have such other powers and perfom such other duties as the board

or the bylaws may prescribe.

(e)　Chief Financial Officer.

(1)　BcoksofAccount.

The chief financial o蹄cer shall keep and maintain, Or CauSe to be kept and maintained, adequnte

and corr∞t books and records of account ofthe properties and transactions ofthe coxporation. The

chief financial o飾cer shall send or cause to be given to the directors such financial statements and

reports as are required to be given by law, by瓜ese bylaws or by the board. The books ofac∞皿t

shall at a11 reasonab1e times be open to inspection by any director・

(2)　Deposit and Disburseme皿t of Monev.

The chief financial o範cer shall deposit, Or cauSe tO be deposited, all moneys and other valuables

in the name and to血e credit ofthe corporation with such depositories as may be designated by the

board ofdirectors. He or she sha11 disburse the funds ofthe corporation as may be ordered by血e

board of directors, Shall render to the president and directors, Whenever they request i年an account

ofall ofhis trausactiom as chieffinancial o範cer and ofthe financial condition ofthe corporation,

and shall have other powers and perfom such other duties as may be prescribed by the board of

directors or the bylaws. If so required by the board ofdirectors, the chieffinancial o餌cer shall
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give a bond for the faithful discharge ofhis or her duties in such sum and with such surety as the

board of directors shall deem appropriate. The chief五nancial o能cer sha11 submit such amual

reports to the board ofdirectors as required by law or as directed by the board ofdirectors・

ARTICLE VII

量NDEMNIFICATION OF DIRECTORS, OFFICERS. AND OTHER AGENTS

7.1　B垂htofIndemnity.

To the fullest extent pemitted by law, the corporation shal=ndemnify its directors, O飾cers,

empIoyees, and other persons described in Section 5238(a) ofthe Califomia Corporations Code,

including persons fomerly occupying any such position, against a11 expenses, judgments,丘nes,

settlements and other amounts actually and reasonably incurred by them in connection with any
“proceeding,,, as that term is used in that Section, and including an action by or in the right ofthe

coxporation, by reason of the fact tha=he person is or was a person described in that section.
“Expenses;つas used in these bylaws, Shall have the same meaning as in Section 5238(a) of the

Califomia CoIPOrations Code.

7.2　Approval ofIndemnitv.

On written request to the board by any person seeking indemnification under Section 5238(b) or

Section 5238(C) of the Califomia Co中orations Code, the board shall promptly detemine under

Section 5238(e) ofthe Califomia Corporations Code whether the applicable standard of conduct

set forth in Section 5238(b) or Section 5238(c) has been met and, if so, the board shall authorize

indemnification.

7.3 ∴ ,Advancement ofExpenses.

To the fullest extent pemitted by law and except as otherwise detemined by the board in a specific

instance, eXPenSeS inc皿ed by a person seeking indemni五cation under these bylaws in defending

any proceeding covered by those Sections shall be advanced by the coIPOration before final

disposition ofthe proceeding’On reCeipt by the corporation of an undertaking by or on behalf of

that person that the advance will be repaid unless it is ultimately detemmed that the person is

entitled to be indemn誼ed by the co町oration for those expenses.

7.4　Insurance.

The board shall have the right to authorize and direct the o節cers ofthe corporation to cause the

corporation to purchase and maintain insurance to the full extent permitted by law on behalfof its

o珊cers, directors, emPIoyees, and other agents, against any liability asserted against or incurred

by any o節cer, director, emPIoyee’Or agent in such capacity or arising out of the officer’s’

dlreCtOr’s empIoyee,s or agent,s status as such・

ARTICLE VI量量

RECORDS AND REPORTS

8.1　Maintenance ofCorporate Records.

The board sha11 caしISe the appropriate officers of the corporation to keep:
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(a)　Adequate and correct books and records of account;

(b)　Written minutes ofthe proceedings ofthe board and committees ofthe board; and

(c)　A record of each director’s name and address.

8.2　Maintenance and Inspection ofA正cles and Bylaws.

The secretary shau keep at the corporationうs principal o能ce the original or a copy ofthe articles

of incorporation and bylaws as amended to date・

8.3　　Amual Report.

The board shall cause an amual report to be sent to directors within 120 days after the end ofthe

coxporation’s fiscal year. That report sha= contain the fo11owing infomation’in appropriate detail,

for the fiscal year:

(a)　The assets and liabilities, including the trust funds, Ofthe co甲oration as ofthe end

Ofthe fiscal year;

(b)　The principal changes in assets and liabilities, including trust funds;

(c)　The revenue or receipts of the co重POration, both uurestricted and restricted to

Particular purposes;

(d)　The expenses or disbursements ofthe corporation for both general and restricted

pu岬oses; and

(e)　Any other information required by these bylaws・

Ifthe income statements and balance sheets referred to in this section have not been audited, they

shall be accompanied by the report of any independent accountants engaged by the corporation or

the certificate of an authorized officer of the corporation that such financial statements were

prepared without audit from the books and records of the corporation.

This requirement ofan amual report sha= not apply ifthe corporation receives less than $25,000

in gross receipts during the fiscal year’PrOVided, however’that the infomation specified above

for inclusion in an amual report must be fu皿ished to any director who requests it in writing.

8.4　　A皿ual Statement of Certain Transactions and Indemnifications.

As part ofthe annual report to al[ directors, Or aS a SeParate docし一ment ifno amual report is issued,

the board shall caしISe tO be annllally prepared and mailed or dellVered to each director a statement

ofany transaction or indemnification ofthe following kind within one hしmdred twenty (120) days

after the end ofthe coxporation’s fiscal year:

(a)　Any trallSaCtion (i) in which the corporation or its parent or sし1bsidiary was a party,

(ii) in which an “interested person’’has a direct or indirect material financial interest- and (iii)



which invoIved more than $50,000, Or Was One Ofa nunber oftransactious with the same interested

person invoIving, in the aggregate, mOre than $50,000.

@)　Any indemnifications or advances aggregating more than $10,000 paid during the

丘scal year to any officer or director ofthe corporation under ARTICLE VⅡ ofthese bylaws, u血ess

that indemnification has already been approved by血e directors under Section 5238(e) of the

Califomia Corporations Code.

For this purp。Se㍉m “interested person” is any director or o綿cer ofthe corporation, its parent or

its subsidiary. The statement shall include a brief description of the transaction, the names of

interested persous invoIved, their relationship to the corporation, the nature of their interest in the

transaction and, ifpractical)le, the amount ofthat interest; ProVided that ifthe transaction was with

a partnership in which the interested person is a partner, O血y the interest of血e partnership need

be stated.

ARTICLE IX

GENERAL CORPORATE MATTERS

9.1　Checks Drafts Evidences ofIndebtedness.

All checks, drafts or other orders for payment of money, nOteS Or Other evidences of indebtedness

issued圧n the nane of or payal)1e to血e corporation shall be signed or endorsed by the chief

froancial o範cer and the president, Or SuCh o血er o鉦cers ofthe corporation, and in such mamer,

as sha‖ be detemined by reso山tion of the board of directors.

9. 2　　Contracts.

The board of directors, eXCePt aS the bylaws otherwise provided, may au血orize any o飾cer or

o能cers or agent or agents to enter into any contract or execute any instrument in the name of and

on behalf ofthe coxporation. Such authority may be general or con五ned to one or more specific

matters. Unless so au血orized or ratified by血e board of directors or within the agency power of

an o組cer, nO O臆cer, agent Or employee shall have any power or au皿ority to bind the corperation

by any contract or engagement or to pledge its credit or to render it liable for any pu岬rose or in

any anount.

9.3　　Loans and Borrowing.

The board of directors shall not cause the corporation to make any loan of money or property tO

or guarantee the obligation ofany director or o飾cer unless approved by the Attomey General. No

Ioan shall be contracted’on behalf of the corporation and no evidence of indebtedness shall be

issued in its name uuless authorized by a resolution ofthe board ofdirectors.

9.4　　Deposits.

All funds ofthe corporation shall be deposited from time to time to the credit ofthe coxporation in

such banks, trしrst COmPanies, Or O血er depositories as the board ofdirectors may select.





CERTIFICATE OF SECRETARY

I, the undersigned, do hereby certify that:

I am the duly elected and acting secretary of Miraleste Hills Community Association, a

Califomia nonprofit public benefit corporation.

The bylaws to which血is certificate is attached, COmPrising触een (15) pages, COnStitute

血e bylaws of such corporation as duly adopted by the board ofdirectors on February lO,

2020.

Dated.幸If互c)∴ ,2020


