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BYLAWS OF

PGA WEST MASTER ASSOCIATION,  INC.

ARTICLE I

NAME AND LOCATION

Section 1. The name of the corporation is PGA WEST MASTER ASSO-
CIATION, INC. (hereinafter referred to as the "Association").

Sectiocn 2. The principal office of the Association shall be
located in the County of Riverside, State of California. The
Board of Directors (herein called the "Board") is hereby granted
full power and authority to change the location of the principal

executive office. Any such change shall be noted on the Bylaws

‘opposite this Section 2, or this Section 2 may be amended. to |
state the new location.

ARTICLE II

DEFINITIONS
Section 1. "Master Declaration! shall mean and refer to the
Master Declaration of Covenants, Conditions and Restrictions for
PGA West, Riverside County, California, recorded on
‘January 22 , 1986, as Instrument No. 15569 in the

Official Records of Riverside County, California, as the same
from time to -time may be supplemented or amended, relating to the
development and related improvements commonly Kknown as the "PGA
West Project," 1located in the City of La Quinta, County of
Riverside, California. v

Section 2. "Member" shall mean and refer to every person or
entity holding membership in the Master Association.

Section 3. All other capitalized terms shall have the same
meaning as set forth in Article II of the Master Declaration
unless otherwise defined herein.

ARTICLE III

MEMBERSHIP

Section 1. Membership. As more fully provided in Paragraph 4.3
of the Master Declaration, every person or entity who is a record
owner which 1is subject to the Master Declaration shall be a
Member of the Master Association, and upon ceasing to be a record
owner shall cease to be a Member.
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Section 2. Assessments. Each ‘Member shall pay such membership
fees, periodic dues and assessments in such amounts and at such
times as shall be determined by the Board in .accordance with
Article VIII of the Master Declaration.

Section 3. Transfer. No membership held by any Owner shall be
transferred other than as provided in Paragraph 4.3 of the Master
Declaration.

Section 4. Suspension of Membership. The voting and other
rights of Members shall be subject to suspension in accordance
with the provisions of Paragraph 13.2 of the Master Declaration.

ARTICLE IV

BOARD OF DIRECTORS -~ SELECTION - TERM OF OFFICE

Section 1. Number. The affairs of the Association shall be
managed by a Board of seven (7) Directors, who need not be Mem-
bers of the Master Association so long as the Class C membershlp
shall exist.

Section 2. Term. At  the first meeting of the Master
Association, the Members shall elect in the manner set forth in
Article VIII of these Bylaws, seven (7) Directors for the

following terms: The three (3) Directors receiving the highest
number of votes shall serve for terms of two (2)___Hyeans, the
remaining Directors shall serve for terms of_one (1) year. At

each annual meeting thereafter, the Members shall elect a number
of Directors equal to the number of Directors whose terms are
expiring, and each Director so elected shall serve for a term of
two (2) years. ST

Section 3. Procedures for Nomination, Election and Remowval... The

procedures for nominating, electing and removing Directors shall
be as follows:

(a) Nomination. Nomination for election to the Board,
other than Directors elected by Class C membership as set forth
in Section 4 of this Article IV, shall be made by a nominating
committee. Nominations may also be made from the floor at the
annual meeting. The nominating committee shall consist of a
chairperson, who shall be a member of the Board, and two (2) or
more Members of the Master Association. The nominating committee
shall be appointed by the Board at least thirty (30) days prior

to each annual meeting of the Members to serve until the close of

such annual meeting. The nominating committee shall make as many
nominations for election to the Board as it shall, in its
discretion, determine, but not less than the number of vacancies
that are to be filled.

(b) Election. ‘Election to the Board shall be by secret
written ballot. :
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(c)- Cumulative Voting. Cumulative voting in the election
of Directors shall be prescribed for all elections in which more
than two (2) positions on the Board are to be filled. No Mémber
shall be entitled to cumulate votes for a candidate or candidates
unless such candidate's or candidates' names have been placed in
nomination prior to the voting and the Member has given notice at
the meeting prior to the voting of the Member's intention to
cumulate votes. If any one Member has given such notice, all
Members may cumulate their votes and give one candidate, or
divide among any number of candidates, a number of votes egual to
the total number of votes to which the Member is entitled to vote

upon other matters multiplied by the number of Directors to be
elected. :

(d) Removal. Except as provided herein, a Director may not
be removed from office prior to the expiration of that Director's
term of office. A reduction of the number of Directors author-
ized in Section 1 of this Article IV will not have the effect of
removing any Director prior to the expiration of that Director's
term of office.

. (e) Remcval for Cause. The Board may declare vacant the
office of an incumbent Director who has been (1) declared of
unsound mind by a final order of Court, (2) convicted of a

felony, or (3) found by a final order or judgment of any court to
have breached any duty imposed by law relating to a Director's
standard of conduct while in office. ' A Director may be removed
on one of the foregoing grounds by either the vote of a majority
of Directors present at a duly held meeting at which a quorum is
present or the unanimous written consent of the Directors, other
than the offending Director, without a meeting.

(f) Removal Without Cause. Subject to the provisions of
Section 4 of this Article IV, any one or more of the Directors
-may be removed. without cause if (1) the .removal is approved at a
meeting by the affirmative vote of a majority of the votes
entitled to be cast on the matter, if the Master Association has
fewer than fifty (50) Members, or (2) the removal is approved by
the affirmative vote of a majority of the votes represented and
voting at a duly held meeting at which a quorum is present, which
affirmative votes also constitute at least a majority of the
required quorum, if the Master Association has fifty (50) or more
Members. A Director also may be removed by the appropriate
number of votes cast by written ballots without a meeting.

(g) Limitation on Removal. Unless the entire Board is
removed, no Director may be removed when the votes cast against
removal, or not consenting in writing to such removal, would be
sufficient to elect such Director if voted cumulatively at an
election at which the same total number of votes were cast (or,
if such action is taken by written ballot, all Members entitled
to vote voted) and the entire number of Directors authorized at
the time of the Director's most recent election were then being
elected. Additionally, a Director who has been elected solely by
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the votes of Members other than Declarant may be removed from

office only by the applicable vote of Members other than Declar-
ant in accordance with Section 4(b) of this Article 1IV.

(h) Board's Right to Fill Vacancies. Vacancies in the
Board, including those existing as a result of a removal of a
Director, may be filled by a majority of the remaining Directors,
though less than a quorum, or by a sole remaining Director and
each Director so elected shall hold office until the next annual

meeting and until such Director's successor has been elected and
qualified.

(i) Members' Right to Fill Vacancies. The Members may‘
‘elect a Director at any time to fill any vacancy not filled by
the Directors pursuant to this Section 3.

(j) Removal of Class C Directors. Notwithstanding anything
to the contrary herein (a) Directors elected solely by Class C
membership as set forth in Section 4 of this Article IV may only
be removed and/or replaced by the Class C membership; and (b) the
Class C membership may remove and/or replace such Board members
w1th or without cause at its sole discretion.

Section 4. Special Procedures. Notwithstanding any other provi-
sion hereof, at the first annual meeting and thereafter for so
long as the Class C membership is entitled to elect a majority of
the Board as set forth in the Master Declaration, a majority of
Directors shall be elected solely by the votes of Class C members
so long as there is a Class C membership; one (1) Director shall
be elected solely by the votes of Class A members; and one (1)
Director shall be elected solely by the votes of Class B members,

and thereafter by the votes of Class A members. The seventh
Director shall be elected by a vote of the majority of the
Class A and Class B members. A Director who has been elected to

office solely by the votes of Members other than Declarant
pursuant to the .foregoing procedure may be removed from office
prior to the expiration of his term of office only by the
applicable vote of Members other than Declarant, as described in
Section 3(£f) of this Article 1IV.

Section 5. Vacancies. In the event of death, resignation or
removal of a Director, his successor shall be selected by the
Members of the Association subject to Sections 3 and 4 of this
Article IV. Such Director shall serve for the unexpired term of
his predecessor.

Section 6. Compensation. No Director shall receive compensation
for any service he may render to the Master Association.
However, any Director may be reimbursed for his actual expenses
incurred in the performance of his duties.
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ARTICLE V
MEETINGS OF DIRECTORS
Section 1. Regular Meetings. Regular meetings of the Board

shall be held not less frequently than once every two (2) months
at such place within the Project or at a meeting place as close
thereto as possible and at such hour as may be fixed from time to
time by resolution of the Board. Notice of the time and place of
such meeting shall be posted at a prominent place within the
Project, and shall be communicated to Directors not less than
four (4) days prior to the scheduled time of the meeting unless
the meeting time and place is fixed; provided, however, that
notice of the meeting need not be given to any Director who has

signed a waiver of notice or a written consent to holding of the
~meeting.

Section 2. Special Meetings. Special meetings of the Board
shall be held when called by written notice signed by the Presi-
dent or by any two (2) Directors of the Master Association other

than the President. The notice shall specify the time and place . .

of such meeting and the nature of any special business to be con-
sidered. The notice shall be posted in the manner prescribed for
notice of regular meetings as set forth in Section 1 of this
‘Article V and shall be sent to .all Directors not Lless than
seventy-two (72) hours prior to the scheduled time of the meet-
ing. Provided, however, that notice of the meeting need not be
given to any Director who has signed a waiver of notice or a
written consent to holding of the meeting.

Section 3. Quorum. A majority of the Directors present, shall

constitute a quorum for the transaction of business. Every act

or decision done or made by a majority of the Directors present
at a duly held meeting at which a quorum is present shall be
regarded as the act of the Board. A meeting at which a quorum is
initially present may continue to transact business notwithstand-
ing the withdrawal of Directors if any action taken is approved
by at least a majority or the required quorum for such meeting.

Section 4. Open Meetings. Regular and special meetings of the
Board shall be open to all Members; provided, however, that
Members who are not Directors may not participate in any delib-
eration or discussion unless expressly so authorized by a vote of
a majority of a quorum of the Board. The Board may, with the
approval of the majority of a quorum of its Members, adjourn a
meeting and reconvene in executive session to discuss and vote
upon personnel matters, litigation in which the Association is or
may become involved and orders of business of a similar nature.
The nature ©of any and all business to be considered in executive
 session shall first be announced in open session.

Section 5. Waiver of Notice. The transactions of any meeting
of the Board, however called and noticed or wherever held, are as
valid as though had at a meeting duly held after regular call and
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notice if a quorum be present and if, (i) either before or after
the meeting, each of the Directors not present signs a written
waiver of notice, a consent to holding such meeting or an
approval of the minutes thereocf, and (ii) any Director in atten-
dance does not protest the lack of notice to such Director at the
commencement of the meeting or prior thereto. The waiver of
notice or consent need not specify the purpose of the meeting.
All such waivers, consents, or approvals shall be filed with the
corporate records or made a part of the minutes of the meetings.

Section 6. Adjournment. A majority of the Directors present,
whether or not a quorum is present, may adjourn any Directors'
meeting to another time and place. If the meeting is adjourned

for more than twenty-four (24) hours, notice of any adjournment
to another time or place shall be given prior to the time of the
adjourned meeting to the Dlrectors who were not present at the
time of the adjournment. :

Section 7. Actions By Unanimous Cobnsent. The Board may
take actions without a meeting if all Directors individually or
- collectively consent in writing to the action to be taken. If

the Board resolves by unanimous written consent to take action,
an explanation of the action taken shall be posted at a prominent
place or places within the Project within three (3) days after
the written consent of all Directors has been obtained.

Section 8. Rights of Inspection. Every Director shall have the
absolute right at any reasonable time to inspect and copy all
books, records, and documents of every kind and to inspect the
physical properties of the Master Association. ~ Such inspection
by a Director may be made in person or by agent or attorney and~
include the right to copy and obtain extracts.

ARTICLE VI

POWERS AND DUTIES OF THE -BOARD OF DIRECTORS

Section 1. Powers and Duties. The Board shall have the power
and duty to:

(a) Enforce any of the provisions of these Master Bylaws,
the Master Declaratioh, the Association Rules (as defined in
Paragraph 4.8 of the Master Declaration) and the Master Articles;

({b) Pay taxes and assessments which are or could become a
lien on the Infrastructure, or any property owned by the Master
Association, as provided in Paragraphs 4.7(h) and 4.7(i) of the
Master Declaration; h

(c) Obtain and maintain in force the policies of insurance
specified in Paragraph 4.7(e) of the Master Declaration;
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(d) Contract for materials in and/or services for the

Infrastructure, as provided in Paragraph 4.8(c) of the Master
Declaration; '

(e) Maintain and otherwise manage all of the Project,
subject to the provisions of Article V of the Master Declaration;

(£) Employ a manager, independent contractor, managing
agent (which may be a corporation) or such other employees as it
deems necessary, and to prescribe their duties as provided in
Paragraph 5.2 of the Master Declaration;

(g) Prepare or cause to be prepared budgets, financial
statements, other reports, or audits in accordance with Paragraph
8.6 of the Master Declaration;

(h) Exercise for the Master Association all powers, duties
and authority vested in or delegated to the Master Association
which are not reserved for the Members by other provisions of

these Master Bylaws, the Master Articles, or the Master
Declaration;

(1) Change the principal executive office or principal
business office in the State of California from one location to
another;

(j) Adopt, make, and use a corporate seal, and to alter the
form of such seal from time to time as in its judgment it may
deem best;

(k) Adopt the Association Rules in accordance with Para-
graph 5.1 of the Master Declaration; '

(1) Initiate and execute disciplinary proceedings against
Members for vioclations of provisions of these Master Bylaws, the
Master Articles, the Master Declaration and the Association Rules
in accordance with the procedures set forth 1n Article IX of the’
Master Declaration;

(m) Levy assessments on the Owners and to enforce payment
of such assessments, all in accordance with the provisions of
Article VIII of the Master Declaration;

(n) Enter into or upon any Parcel, as necessary for the
purpose of performing the duties of the Master Association as set
forth in the Master Declaration, enforcing by peaceful means any
of the provisions of the Master Declaration, or constructing,
maintaining or repairing any area required to be maintained by an
Owner if for any reason whatsoever such Owner fails to promptly
maintain or repair such area or improvement, all as more fully
set forth in Paragraph 4.8(b) of the Master Declaration;

(0) Cause to be kept a record of all its acts and the
corporate affairs of the Master Association;
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(p) Delegate its powers to committees, officers or employ-
ees of the Master Association, as expressly authorized by the
Master Declaration, to supervise all committees, officers and
employees of the Association and to see that their duties are
properly performed; ‘

(@) As more fully provided in the Master Declaration to:

(1) Fix the amount of the regular assessment not less
than forty-five (45) days nor more than sixty (60) days in
advance-of each regular assessment period; and

(2) Send written notice of each assessment to every

Owner subject thereto at not less than forty-five (45) days nor

more than sixty (60) days in advance of each such annual
assessment period;

(r) Issue or to cause an appropriate officer to issue,
within ten (10) days after demand by any person, a certificate
setting forth whether any assessment has been paid. A reasonable
charge not to exceed Fifty Dollars ($50) may be made by the Board
for the issuance of such certificates. Such certificates shall
be conclusive evidence that any assessment therein stated to have
been paid was in fact paid;

(s) Cause all officers. or employees to be bonded as
required in Paragraph 5.5(a) of the Master Declaration; and

(t) Cause such other duties of the Master Association as
are set forth in the Master Bylaws or the Master Declaration to
be performed.

Section 2. Limitation of Powers. The Board shall not, with--
out the vote or written assent of a majority of the votes of the
Master Association residing in Members other than Declarant:

(a) Enter into a contract with a third person or firm
wherein the third person or firm will furnish goods or services
for the Project for a term in excess of one (1) year, except that
the Board may enter into contracts for: '

(1) Management, the terms of which have been approved
by the Federal Housing Administration or Veterans Administration;

(2) Utility services, if the contract is with a
public utility company whose rates for materials or services are
regulated by the Public Utilities Commission; provided, however,
that the term of such contract shall not exceed the shortest term
for which the suppliers will contract at the regulated rate; or

(3) Prepaid casualty and/or liability insurance poli-
cies of not to exceed three (3) years' duration, provided that
the policy permits short rate cancellation by the insured.
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(b) Incur aggregate expenditures for capital improvements
to the Project in any fiscal year in excess of five percent (5%)

of the budgeted gross expenses of the Master Association for that
fiscal year;

(c) Sell during any fiscal vyear property of the Master
Association having an aggregate fair market wvalue greater than

five percent (5%) of the budgeted gross expenses of the Master
Association for that fiscal year; :

(d) Pay compensation to Directors or to officers of the
Master Association for services performed in the conduct of the
Master Association's business; provided, however, that the Board
may cause a Director or officer to be reimbursed for expenses
incurred in carrying on the business of the Master Association;

(e)' Fill a vacancy on the Board created by the removal of a
Director.
- ARTICLE VII

COMMITTEES

Section 1. Appointment. The Board shall appoint a nominating
committee as provided in Section 3(a) of Article IV. In addition,
the Board may appoint other committees as it deems appropriate in
carrying.out its purposes. ' ‘

Section 2. Complaints. It shall be the duty of each committee
to receive complaints from Members on. any matter involving Master
Association functions, duties and activities within its field of
responsibility. Each committee shall dispose of such complaints
as it deems appropriate or refer them to such other committee,
Director or officer of the Master Association as is further
concerned. with the matter presented.

ARTICLE VIII

MEETINGS OF MEMBERS

Section 1. Annual Meetings. The first annual meeting of the
Members shall be held within forty-five (45) days after the
closing of the sale of the Condominium or Lot in the first phase
of the Phase One Property known as Sunrise at LaQuinta - PGA
West, which represents the fifty-first percentile interest in the
first phase of Sunrise at LaQuinta = PGA West, but in no event
shall the meeting be held later than six (6) months after the
closing of the sale of the first Condominium or Lot in the first
phase of Sunrise at LaQuinta - PGA West. Each subsequent regular
annual meeting of the Members shall be held at 11:00 A.M. on or
about the anniversary date of the first annual meeting. Meetings
shall be held within the Project or at a meeting place as close
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thereto as possible. Unless unusual conditions exist, Member's

meetings shall not be held outside of Riverside County,
California. ' .

Section 2. Special Meetings.

(a) Persons Authorized to Call. Special meetings of the

Members for any lawful purpose shall be promptly called by the
Board upon: :

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

(1i) receipt of a written request for a special meet-
ing signed by Members representing at least five percent (5%) of
the total voting power residing in Members other than Declarant.

(b) Calling Meetings by Members. If a special meeting is
called by Members other than the Board, the request shall be
submitted to the Board by such Members in writing, specifying the .
general nature of the business proposed to be transacted and
shall be delivered personally or sent by registered mail or by
telegraphic or other facsimile transmission to the Board. The
Board shall cause notice to be promptly given to the Members
entitled to vote, in accordance with the provisions of Section 3°
of this Article VIII, that a meeting will be held, and the date
for such meeting, which date shall be not less than ten (10) nor
more than ninety (90) days following the receipt of the request.
If the notice is not given within twenty (20) days after receipt
of the request, the Members requesting the meeting may give the
notice. Nothing contained in this Section 2(b) shall be con-
strued as limiting, fixing, or affecting the time when a meeting

of Members may be held when the meeting is called by action of
the Board.

Section 3. Notice of Members' Meetings.

(a) GCeneral Notice Contents. All notices of meetings of
Members shall be sent or otherwise given in accordance with this
Section VIII not less than ten (10) nor more than ninety (90)
days before the date of the meeting. The notice shall specify
the place, date, and hour of the meeting and (i) in the case of a
special meeting, the general nature of the business to be trans-
acted, and no other business in that case may be transacted, or
(ii) in the case of the regular meeting, those matters which the
Board, at the time of giving the notice, intends to present for
action by the-Members, but any proper matter may be presented at
the meeting for such action. The notice of any meeting at which
Directors are to be elected shall include the names, addresses,
and brief biographical sketches (if available) of all those who
are nominated to stand for election at the time notice is given
to the Members. :

10.
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(b) Notice of Certain Agenda Items. If action is
proposed to be taken at any meeting of the Members for approval
by the Members of any of the following proposals, the notice
shall also state the general nature of the proposal:

(i) Removing a Director without cause;

(ii) Filling vacancies on the Board created by reason
of a Director's removal;

(iii) Approving a contract or transaction between the
Master Association and one or more of its Directors, or between
the Master Association and a corporation or association when a
Director of the Master Association has a material financial

interest in, or 1is a director of, such other corporation or
association;

(iv) Amending the Master Articles; or
(v) Voluntgrily dissolving the Master Association.

‘Member action on such items is invalid unless the notice or
written waiver of notice states the general nature of the
proposal(s).

(c) Manner of Giving Notice. Notice of any meeting of the
Members shall be given by first-class mail, charges prepaid,
addressed to each Member either at the address of that Member
appearing on the books of the Master Association or the address
given by the Member to the Master Association for the purposes of
notice. If no address appears on the Master Association's books
and no other address has been given, notice shall be deemed to
have been given if either (i) notice is sent to that Member by
first-class mail to the Master Association's principal executive
office, or (ii) notice is published at least once in a newspaper
‘of - general circulation in Riverside County. Notice shall be .
deemed to have been given at the time when deposited in the mail
posted and addressed as aforesaid.

(d) Affidavit of Mailing Notice. An affidavit of the
mailing of any notice of any Members' meeting may be executed by
the Secretary, Assistant Secretary, or any other party of the.
Master Association giving the notice, and if so executed shall be
filed and maintained in the minute book of the Master
Association. :

Section 4. Quorum. The presence at a meeting of Members or
proxies entitled to cast at least fifty percent (50%) of the
votes of the entire membership shall constitute a quorum for any
action, except as otherwise provided in the Articles, the
Declaration, or these Bylaws. If such gquorum shall not be pre-
sent in person or by proxy at any such meeting, the Members.
entitled to vote thereat shall have power to adjourn the meeting
‘without notice, other than announcement at the meeting, to a time

11.
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not less than five (5) days or more than thirty (30) days from
the time the original meeting was called, at which meeting the
quorum requirement shall be twenty-five percent (25%) of the
votes of the entire membership, provided that if less than
thirty-three percent (33%) of the Members entitled to vote are
present in person or by proxy, then those present may vote upon
only those matters for which general notice was given pursuant to
Section 3 of this Article VIII. If, after adjournment, a time
and place are fixed for the adjourned meeting or if for any
reason a new date is fixed for the adjourned meeting, notice of
the time, place and date of the adjourned meeting shall be given
to the Members in the manner prescribed for regular meetings.

Section 5. Unanimous Written Consent of Members. Any action
required or permitted to be taken by the Members, other than for
the election of Directors, may be taken without a meeting, if all
Members shall individually or collectively consent in writing to
the action. The written consent or consents shall be filed with
the Secretary of the Master Association and maintained in the
Master Association's records.

Section 6. Waiver by Attendance. Attendance by a Member at a
meeting shall also constitute a waiver of notice of that meeting,
except when the Member objects at the beginning of the meeting to
the transaction of any business because the meeting is not law-
fully called or convened. Also, attendance at a meeting is not a
waiver of any right to object to the ‘consideration of matters
required to be included in the notice but which were not so
included in the notice of the meeting, if that objection 1is
expressly made at the meeting.

Section 7. Written Ballots. Any action which may be taken by
the vote of Members at a regular or special meeting, except the
election of Directors where cumulative voting is a requirement, -
may be taken without a meeting if: 3

(a) The Board distributes a written ballot to every Member
entitled to vote on the matter. Such ballot shall set forth the
proposed action, provide an opportunity to specify approval or
disapproval of any proposal, and provide a reasonable time within
which to return the ballot to the Board.

(b) Approval by written ballot shall be valid only when the
number of votes cast by ballot within the time period specified
equals or exceeds the quorum required to be present at a meeting
authorizing the action and when the number of approvals equals or
exceeds the number of votes that would be required to approve at
a meeting at which the total number of votes cast was the same as
the number of votes cast by ballot.

(c) Ballots shall be solicited either personally or by mail
or other means of written communication, addressed to a Member at
the address of such Member appearing on the books of the Master
Association or given by the Member to the Master Association for

12.
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purpose of notice; or if no such address appears or is given, at
the place where the principal office of the Master Association is
located or by publication at least once in a newspaper of general
circulation in Riverside County. All such solicitations shall

.indicate the number of responses needed to meet the quorum

requirement and, with respect to ballots other than for the
election of Directors, shall state the percentage of approvals
necessary to pass the measure submitted. The solicitation must

specify the time by which the ballot must be received in order to
be counted.

(d) Unless otherwise provided in the Articles or the
Declaration, a written ballot may not be . revoked.

Section 8. Proxies. Every Member entitled to vote has the right
to do so either in person or by one (1) or more persons author-
ized by written proxy executed by such Member and filed with the
Secretary of the Master Association. Any form of proxy
distributed to ten (10) or more Members shall conform to the
requirements for a written ballot as set forth in Section 7 of
this Article VIII. Any proxy duly executed is not revoked and
continues in full force and effect until revoked by the Member
executing it prior to the vote pursuant thereto by (i) a writing
delivered to the Master Association stating that the proxy is
revoked, (ii) a subsequent proxy executed by the Member executing
the prior proxy and presented to the meeting, or (iii) attendance
at the meeting and voting in person by the Member executing the
proxy; provided, however, that no proxy shall be valid after the
expiration of eleven (1ll) months from the date of its execution
unless otherwise provided in the proxy, except that the maximum

term of any proxy shall be three (3) years from the date of
execution. ‘ )

Section 9. Inspectors of Election. In advance of any meeting of
Members, the Board may appoint any persons as Inspectors -of
Election to act at such meeting and any adjournment thereof. -If

Inspectors of Election are not so appointed, or if any persons so
appointed fail to appear or refuse to act, the Chairman of any
meeting of Members may, and on the request of any Member or
Member's proxy shall, appoint Inspectors  of Election at the
meeting. The number of Inspectors shall be either one (1) or
three (3). If appointed at a meeting on the request of one (1)
or more Members or proxies, the majority of Members represented
in person or by proxy shall determine whether one (1) or three
(3) Inspectors are to be appointed. The duties of such Inspectors
shall be as prescribed by Section 7614(b) of the California
Corporations Code and shall include: (i) Determining the number
of memberships outstanding and the voting power of each; (ii)
determining the number of memberships represented at the meeting;
(iii) determining the existence of a quorum; (iv) determining the
authenticity, wvalidity and effect of proxies; (v) receiving
votes, ballots or consents; (vi) hearing and determining all
challenges and questions in any way arising in connection with
the right to vote; (vii) counting and tabulating all votes or
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consents; (viii) determining when the polls are closed; (ix)
determining the result; and (x) doing such acts as may be proper
to conduct the election or vote with fairness to all Members. If
there are three (3) Inspectors of Election, the decision, act or
certificate of a majority is effective in all respects as the
decision, act or certificate of all.

Section 10. Voting Rights. The voting rights of Members shall
be as set forth in Paragraph 4.4 of the Master Declaration
(subject to the cumulative voting requirements set forth in
Section 3(c) of Article IV with respect to the election of
_Directors). :

ARTICLE IX

OFFICERS AND THEIR DUTIES

Section 1. Enumeration of Officers. The officers of the Master
Association shall be a President and Vice President, who shall at
all times be members of the Board, a Secretary, a Chief Financial
Officer and such other officers as may be elected or appointed by
the Board in accordance with Section 4 of this Article IX.

'Section 2. Election of Officers. The election of officers shall
take place at the first regular meeting of the Board following
.each annual meeting of the Members. :

Section 3. Term. The officers of the Master Association shall
be elected annually by the Board, and each shall hold office for
one (1) year unless he shall sooner resign, be removed or
otherwise become disqualified to serve.

Section 4. Special Appointments. The Board may elect or appoint
such other officers as the affairs of the Master Association may
require, each of whom :shall. hold. office .for such period, have -
such authority and perform such duties as the Board from time to
time may determine.

Section 5. Resignation and Removal. Any officer may be removed
from office with or without cause by the Board. Any officer may
resign at any time by giving written notice to the Board, the
President or the Secretary. Such resignation shall take effect
on the date of receipt of such notice or at any later time speci-
fied therein, and, unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it
effective.

Section 6. Vacancies. A vacancy in any office may be filled in
the manner prescribed for regular election, provided that the
vacancy be filled as it occurs and not on an annual basis. The

officer elected to such vacancy shall serve for the remainder of
the term of the officer he replaces.
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Section 7. Multiple Offices. Any number of offices may be held
by the same person.

Section 8. Duties. The duties of the officers are as follows:

(a) President. The President is the chief executive offi-
cer of the Master Association and has, subject to the control of
the Board, general supervision, direction, "and control of the

business and officers of the Master Association. The President
shall preside at all meetings of the Board. He shall see that
all orders and resolutions of the Board are carried out. The

President also shall have such other powers and duties as may be
prescribed by the Board.

(b) Vice President. In the absence or disability of the
President, the Vice Presidents in order of their rank as fixed by
the Board or, if not ranked, the Vice President designated by the -
Board, shall perform all the duties of the President, and when so
acting shall have all the powers of, and be subject to all the
restrictions upon, the President. The Vice Presidents shall have
such other powers and perform such other duties as from time to
time may be prescribed for them respectively by the Board.

(c¢) Secretary. The Secretary shall keep, or cause to be
kept, at the principal executive office and such other place as
the Board may order, a book of minutes of all meetings and
actions of the Board, and of the Members, with the time and place
cof holding, whether regular or special, how authorized, the
notice thereof given, and the proceedings thereof. The Secretary
shall give, or cause to be given, notice of all the meetings of
the Board thereof required by these Bylaws or by law to be given,
shall keep the seal of the corporation in safe custody, shall
keep appropriate current records showing the Members of the
Master Association and their addresses, and shall have such other
. powers and perform such other duties as may be prescribed by the .

Board. ' ‘ ‘

(d) Chief Financial Officer. The Chief Financial Officer
shall keep and maintain, or cause to be kept and maintained,
adequate and correct books and records of accounts of the proper=
ties and business transactions of the Master Association. The
Chief Financial Officer shall cause all meoneys and other
valuables to be deposited in the name and to the credit of the
Master Association with such depositaries as may be designated by
the Board. The Chief Financial Officer shall disburse the funds
of the Master Association as may be ordered by the Board, shall
render to the President and Directors, whenever they request it,
an account of all transactions as Chief Financial Officer and of

the financial condition of the Association. He shall cause
budgets, financial statements and audits to be prepared in
accordance with Paragraph 8.6 of the Master Declaration. The

Chief Financial Officer shall have such other powers and perform
such other duties as may be prescribed by the Board.
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Section 9. Bonding. If required by the Board, any Officer shall
give the Master Association a bond in the amount and with the
surety or sureties specified by the Board for faithful
performance of the duties of his office and for restoration to
the Master Association of all its books, papers, vouchers, money
and other property of every kind in his possession or under his

control on his death, resignation, retirement or removal from
office.

ARTICLE X

BOOKS AND RECORDS

Section 1. Inspection of Association Records. Subject to
 Sections 8330, 8331, and 8332 of the California Corporations
Code, a Member may do either or both of the following for a
purpose reasonably related to such Member's interest as a Member:

(a) Inspect and copy the records of all the Members' names,
addresses, telephone numbers and voting rights, at reasonable
times to be established by the Board, upon five (5) business
days' prior written demand upon the Master Association, which
demand shall state the purpose for which the inspection rlghts
are requested or

(b) Obtain from the Secretary of the Master Association,
upon written demand and tender of a reasonable charge to be
established by the Board, a 1list of the names, addresses,
telephone numbers and voting rights of those Members entitled to
vote for the election of Directors, as of the most recent record
date for which it has been compiled or as of the date specified
by the Member subsequent to the date of demand. The demand shall
state the purpose for which the 1list 1is regquested. The
membership list shall be made available-on or before the later of
ten (10) business days after the demand is received or after the
date specified therein as the date as of which the list is to be
compiled.

The Master Association may, as a condition to permitting a Member
to inspect the membership list or to its furnishing information
from the list require that the Member agree in writing not to
use, or allow the use of, information from the membership list
for commercial or other purposes not reasonably related to
regular business of the Master Association and the Member's
interest in the Master Association.

The accounting books and records and minutes of proceedings of
the Members and the Board and committees of the Board shall be
open to inspection and copying by a Member or his duly appointed
representative upon five (5) days' prior written demand on the
Master Association of any such Member, such inspection to be made
at any reasonable time as determined by the Board for a purpose
reasonably related to such person's interest as a Mémber. Upon
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receipt of a written request from a Member, accompanied by the
fee prescribed by the Board to defray the costs of reproduction,
the Secretary of the Association shall prepare and transmit to
the Member a copy of any and all records requested. '

All books, records, and minutes shall be open to inspection by
every Director pursuant to Section 8 of Article V.

Section 2. Endorsement of Documents; Contracts. Subject to the
provisions of applicable law, any note, mortgage, evidence of
indebtedness, contract, conveyance, or other instrument in writ-
ing and any assignment or endorsements thereof executed or
entered into between this Master Association and any other
person, when signed by the President or any Vice President, and
the Secretary, any Assistant Secretary, the Chief Financial
Officer, the Treasurer or any Assistant Treasurer of this Master
Association shall be valid and binding on this Master Association
in the absence of actual knowledge on the part of the other
person that the signing officers had no authority to execute the
same. Any such instruments may be signed by any other person or
persons and in such manner as from time +to time shall be
determined by the Board and, unless so authorized by the Board,
no officer, agent, or employee shall have any power or authority
to bind the Master Association by any contract or engagement or
to pledge its credit or to render it liable for any purpose or
amount. ‘ _ '

Section 3. Construction and Definitions. Unless the Master
Declaration or the context hereof otherwise requires, the general
provisions, rules and construction, and definitions contained in
the General Provisions of the California Nonprofit Corporation
Law and in the California Nonprofit Mutual Benefit Corporation
Law of the California Corporations Code shall govern the
construction of these Master Bylaws.

Section 4. Annual Report. The Master Association shall mail or
distribute to the Members within one hundred twenty (120) days of
the close of the Master Association's fiscal vyear, a report
containing the following information:

(a) A balance sheet as of the end of such fiscal year and
an income statement and statement of changes in financial posi-
tion for such fiscal year;

(b) A 1list of the names, mailing addresses and telephone:
numbers of the members of the Board; -

(c) A statement of the place where the names and addresses
of the current Members are located; and

(d) Any information required by Section 8322 of the
" California Corporations Code.
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The annual report required by this Section 4 shall be accompanied
by any report thereon of independent accountants, or, if there is
no such report, the certificate of an authorized officer of the
Master Association that such statements were prepared without
audit from the books and records of the Master Association.

.Section 5. Fiscal Year. Unless the Board determines otherwise,

the fiscal year of the Master Association shall be the calendar
year.

ARTICLE XI

CORPORATE SEAL

The Master Association shall have a seal in circular form having
within its circumference the name of the Master Association, its
date of incorporation and such other matters as may be required.

by the laws. of the State of California.

ARTICLE XII

- AMENDMENTS

These DMaster Bylaws may be amended at a regular or special
‘meeting of the Members (i) so long as there are three classes of
voting membership as provided in the Declaration, by the vote or
written assent of a majority of Class A members and Class B
members; and (ii) thereafter, by the vote or written assent of
Members representing both (1) a majority of a gquorum as herein
defined, and (2) a majority of Members other than Declarant;
provided, however, that in those matters where the Master
Declaration, Master Articles or these Master Bylaws specify a
greater percentage for action, such greater percentage shall be
required - for amendment. No such amendment may affect the rights
of the Class C member hereunder or under the Master Declaration
without the consent of the Class C membership.

ARTICLE XIII

CONFLICTS BETWEEN MANAGEMENT DOCUMENTS

In the event of any conflict between the Master Articles and
these Master Bylaws, the Master Articles shall control. In the
event of any conflict between the Master Declaration and these
Master Bylaws, the Master Declaration shall control.
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CERTIFICATE OF SECRETARY OF
PGA WEST MASTER ASSOCIATION, INC.

I, the undersigned, do hereby certify:

(1) That I am the duly elected and acting secretary of
said corporation; and
| (2) That the foregoing Bylaws, comprising eighteen
’(18) pages, constitute the Bylaws of said corporation as duly

adopted at a meeting of the Board of Directors thereof duly held -

on December 12, '1985.

- IN WITNESS WHEREOF, I have'hereunﬁo subscribed my name

and affixed the seal of said corporation.

- Dated: December 12, 1985

-

RN — [/
< (e o ZLL‘»@‘.
Jam?s L. Reshey ’ //




