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BYLAWS
OF
SOQUTHERN CALI FORNI A GOLF ASSCCI ATI ON,
a California nonprofit mutual benefit corporation

ARTI CLE |
OFFI CES

Section 1. Principal Ofice. The principal office of
the Southern California Golf Association (hereafter sonetines
referred to as "the Corporation” or "the Association") shall be
fixed and |ocated at 3740 Cahuenga Boul evard, North Hollywood,
California 91604, or such other place as the Board of Drectors
(herein called the "Board") shall determne. The Board is granted
full power and authority to change said principal office from one
| ocation to another.

Section 2. QG her Ofices. Branch or subordinate
offices may be established at any tinme by the Board at any place
or pl aces.

ARTI CLE ||
VEMBERSHI P

Section 1. Menber s. Subject to the exercise of a
discretion which is hereby reposed in the Board of this
Associ ation, any properly organized Golf Cub which is located in
the counties of San D ego, Inperial, R verside, San Bernardino,
Orange, Los Angeles, Santa Barbara, Kern or San Luis Obispo, State
of California, or outside the State of California, if it may be
properly serviced by this Association as determ ned by the Board,
shall be eligible for nmenbership in this Association; provided,
however, that no nenbers shall be accepted fromterritory outside
t he boundaries established by the Joint Board Resol ution adopted
by this Associ ati on and t he Nor t hern California Colf
Associ ation, dated Decenber 11, 1991, a copy of which is attached
to these Bylaws as Exhibit "A".

Section 2. Menber shi p. Pursuant to Article Fifth of
the Articles of Incorporation of this Association ("Articles") and
Section 7330 of the California Nonprofit Mut ual Benefi t
Corporation Law, this Association shall have the follow ng two
cl asses of nenbership, Regular Menber Cubs and Affiliate Menber
Cl ubs; provided, however, that only Regular Menber dubs as
defined below shall be eligible to be "nenbers" as that termis
defined in Section 5056 of the California Nonprofit Corporation
Law and shall be entitled to the rights and privileges of the
menbers of this Association, unless otherw se expressly provided
her ei n.

A Regul ar Menber Cdubs. Regular Menber d ubs
shall include any properly organized club which is directly
associated with any golf course, whether public or private, and
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whet her or not such course is owned or |eased and operated by its
nmenbers. In order to becone or remain a Regular Menber dub, any
club shall be required to nmeet certain standard requirenents as
established by the Board fromtine to tine.

B. Affiliate Menber Clubs. Affiliate Menber d ubs

shall include any properly organized golf club which is not
directly associated with a particular golf course. Nothing in this
Article 1l shall be construed as limting the right of the

Association to refer to persons associated with it as "nenbers”
even though such persons are not Regular Menber d ubs, including
without Ilimtation any Affiliate Menber Cdubs, and no such
reference shall constitute anyone a nenber, within the neaning of
Section 5056 of the California Nonprofit Corporation Law. The
Associ ation may confer by anmendnent of its Articles or of these
Byl aws sone or all of the rights of a nenber, as set forth in the
California Nonprofit Corporation Law, upon any person or persons
who do not have the right to vote for the election of directors or
on a disposition of substantially all of the assets of the
corporation or on a nerger or on a dissolution or on changes to
the corporation's Articles or Bylaws or for the selection of
del egates who possess any of the preceding voting rights, but no
such person shall be a nenber within the neaning of said Section
5056, unless admtted as a Regular Menber Cub as provided in this
Article I1.

Section 3. Procedure for Obtaining Menbership.

A Applications. Al applications for nmenbership
shall be in witing on the regular application form of this
Association fromtime to tinme developed or nodified by the Board
of this Association. Al applications shall be acconpanied by
certified copies of the Articles and Bylaws of the applicant,
together with such evidence of control of its menbers as the Board
in its sole discretion may require to insure proper organization
and conformance with all rules, regulations, handicap procedures
and ot her requirenents of this Association.

B. El ection. Any eligible applicant may be
admtted to nmenbership and classified as a Regular or Affiliate
Menber Club by a vote of not less than two-thirds (2/3) of the
total fixed nunber of directors of this Association.

Section 4. Recl assification of Menbership. If the
character of a Menber Cdub changes, then, either wupon the
application of any Menber Cub or upon the initiative of the
Board, the nenbership of such club may be reclassified at any tine
by the Board of this Association upon the vote of at |east two-
thirds (2/3) of the total fixed nunber of directors of this
Associ ati on.

Section 5. Voting R ghts.
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A Vested In Regular Menber O ubs. Al voting
rights of the nenbers of this Association shall be vested solely
and exclusively in the Regular Menber Cubs. Each Regul ar Menber
Cub shall be entitled to one (1) vote (unless otherw se expressly
provided in these Bylaws) on all matters to be voted on by the
menbers of this Association, and shall appoint a representative
who shall vote at and officially represent such Regular Menber
Cub at any annual or special neeting of nenbers of this
Associ ati on.

B. Selection of Representatives. The byl aws of each
menber club shall contain a reasonable nethod for selection or
appoi ntnent of a representative who shall represent such Regul ar
Menber Cub and exercise its voting rights at any annual or
special neeting of the nmenbers of the Association. The Board of
the Association shall be the sole judge of whether the
representative selection nethod enployed by a nenber I's
reasonabl e.

Section 6. oligation and D scipline of Menbers.

A ol igations of Menbership. The acceptance of
menbership in this Association shall bind each Mnber dub to
uphold the provisions of the Articles and these Bylaws, to abide
by all the conditions, rules and regulations of this Association
and to accept and enforce all rules and decisions of the Board or
any of its commttees acting within its jurisdiction.

B. Term nation of Menbership. The Board, by two-
thirds (2/3) vote of the fixed nunber of directors then in office,
may term nate or suspend a nmenbership or expel or suspend a Menber
Cub for non-paynent of fees, periodic dues or assessnents as
provided in Article V hereof or for conduct which the Board shal
deeminimcal to the best interests of the corporation, including

without limtation the violation of these Bylaws or any other
rules or regulations of this Association or the failure to satisfy
the menbership qualifications set forth in this Article Il of the

Bylaws or in the Articles. The Board shall give the Menber dub
which is the subject of the proposed action fifteen (15) days
notice of the proposed expulsion, suspension or termnation and
the reasons therefor. The Menber Cub may submt a witten
statenment to the Board regarding the proposed action not |ess than
five (5) days before the effective date of the proposed expul sion,
suspension or termnation. A suspended Regular Menber d ub shal
not be entitled to exercise any of its voting rights set forth in
this Article |1

Section 7. Meetings.

A Annual Meeti ngs. Annual neetings of nenbers
shall be held on or about the first day of Novenber at such tine
and place as may be fixed by the Board or the President of this
Associ ati on. In any year in which directors are elected the
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el ection shall be held at the annual neeting. Any other properly
noti ced business may be transacted at the neeting.

B. Speci al Meetings. Special neetings of nenbers
may be called at any tinme by the Board, the President, or by the
greater of fifteen (15) Regular Menber Cubs or five percent (5%
of all Regular Menber Cdubs. Upon request in witing to the
President, the Vice President, or the Secretary by the required
nunber of nenbers (other than the Board) entitled to call a
special neeting of nenbers, such officer shall cause imediate
notice to be given to the nenbers entitled to vote that a neeting
will be held at a tinme fixed by the Board not less than thirty-
five (35) nor nore than ninety (90) days after the receipt of the
request. If the notice is not given within forty (40) days after
recei pt of the request, the nmenbers entitled to call the neeting
may give the notice.

C Notice of Annual or Special Meetings.

(i) Witten notice of each annual or special
neeting of nenbers shall be given not less than ten (10) nor nore
than ninety (90) days before the date of the neeting to each
menber of record which is entitled to notice thereof; provided,
however, that if notice is given by mail, and the notice is not
mail ed by first-class, registered, or certified mail, the notice
shall be given not less than twenty (20) days before the neeting.
Such notice shall state the place, date, and hour of the neeting
and the general nature of the business to be transacted.
Not wi t hst andi ng, subject to the provisions of applicable Iaw, any
matter may be presented and considered at the neeting for action
if more than one-third (1/3) of the Regular Voting Menbers are in
attendance. The notice of any neeting at which directors are to be
el ected shall include the nanes of all those who are nom nees at
the tinme the notice is sent to nenbers.

(i1) Notice of a nenbers' neeting shall be
given either personally or by mail or by other nmeans of witten
comuni cation, addressed to a nenber at the address of such menber
appearing on the books of the Association or given by the nenber
to the Association for the purpose of notice, or, if no such
address appears or is given, at the place where the principal
office of the Association is located or by publication at |east
once in a newspaper of general circulation in the county in which
the principal office is |ocated. Notice by mail shall be deened
to have been given at the tinme a witten notice is deposited in
the United States nmails, postage prepaid. Any other witten
notice shall be deenmed to have been given at the tinme it is
personally delivered to the recipient or is delivered to a conmon
carrier for transmssion or actually transmtted by the person
giving the notice by electronic neans, to the recipient.

(iti) No notice of any annual or special
neeting need be given to any Affiliate Menber d ub; provided,
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however, that non-voting representatives appointed by Affiliate
Menber Cubs shall be entitled to attend any such annual or
speci al neeting.

D. Quorum The lesser of fifty (50) Regular
Menber Cubs or one-third (1/3) of the total Regular Menber J ubs
in the Association shall constitute a quorum at any neeting of
nmenber s. If a quorum is present, the affirmative vote of the
majority of the voting power represented at the neeting, entitled
to vote, and voting on any matter shall be the act of the nenbers,
unl ess the vote of a greater nunber or voting by class is required
by law, by the Articles, or by these Byl aws, except as provided in
the follow ng sentence. The nenbers present at a duly called or
held neeting at which a quorum is present nmay continue to do
busi ness until adjournnent, notwithstanding the wthdrawal of
enough nenbers to leave less than a quorum if any action taken
(other than adjournnment) is approved by at least a majority of the
nmenbers required to constitute a quorum

E. Adj ourned Meetings and Notice Thereof.

(1) Any nenbers' neeting, whether or not a
guorumis present, may be adjourned fromtine to tine by the vote
of a magjority of the nmenbers present in person, but in the absence
of a quorum (except as provided in Section 7D of this Article I1)
no other business may be transacted at such neeting. No neeting
may be adjourned for nore than forty-five (45) days.

(ii) 1t shall not be necessary to give any
notice of the tinme and place of the adjourned neeting or of the
business to be transacted thereat, other than by announcenent at
the neeting at which such adjournnment is taken; provided, however,
that if after adjournment a new record date is fixed for voting, a
noti ce of the adjourned neeting shall be given to each nenber who,
on the record date for notice of the neeting, is entitled to vote
at the neeting, as in the case of the neeting as originally
cal | ed.

F. Voting. The Regular Menber Clubs entitled to
notice of any neeting or to vote at any such neeting shall be only
Regul ar Menber Cdubs in whose nanme nenberships stand on the
records of the Association on the record date for notice

determned in accordance with Section 7G of this Article I1I. No
Regul ar Menber Cub shall be entitled to vote by proxy at any
annual or special neeting of nenbers. Each Regul ar Menber d ub

shall be entitled to one vote, and shall not be entitled to
cunul ate its vote for the purpose of electing the Board of the
Associ ati on or otherw se. Contested elections for the office of

director shall be conducted by witten ballot. In any such
el ection of directors, the candidates receiving the highest nunber
of votes shall be elected. Voting shall in all cases be subject to

the provisions of Chapter 6 (Sections 7610-7616) of the California
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Nonprofit Miutual Benefit Corporation Law

G Record Dat e.

(i) The Board may fix, in advance, a record
date for the determ nation of the Regular Menber O ubs entitled to
notice of any neeting of nenbers or entitled to exercise any
rights in respect of any lawful action. The record date so fixed
shall be not nore than sixty (60) nor less than ten (10) days
prior to the date of the neeting nor nore than sixty (60) days
prior to any other action. Wen a record date is so fixed, only
Regul ar Menber Cubs of record on that date are entitled to
notice, to vote, or to exercise the rights for which the record
date was fixed. A determnation of nmenbers of record entitled to
notice of a neeting of nenbers shall apply to any adjournment of
the nmeeting unless the Board fixes a new record date for the
adjourned neeting. The Board shall fix a new record date if the
neeting is adjourned for nore than thirty (30) days.

(i1) If no record date is fixed by the Board,
the record date for determning Regular Menber Cubs entitled to
notice of a neeting of nenbers shall be at the close of business
on the business day next preceding the day on which notice is
given or, if notice is waived, at the close of business on the
busi ness day next preceding the day on which the neeting is held.
Thus, if no record date is fixed by the Board and notice has been
wai ved, Regul ar Menber O ubs on the day preceding the day of the
nmeeting who are otherwise eligible to vote are entitled to vote at
the neeting of nenbers or, in the case of an adjourned neeting,
Regul ar Menber O ubs on the day preceding the day of the adjourned
nmeeting who are otherwise eligible to vote are entitled to vote at
the adjourned neeting of nenbers. The record date for determ ning
menbers for any purpose other than set forth in Section 7G or
Section 7C of this Article Il shall be at the close of business on
the day on which the Board adopts the resolution relating thereto,
or the sixtieth (60th) day prior to the date of such other action,
whi chever is later.

H. Consent of Absentees. The transactions of any
neeting of menbers, however called and noticed, and wherever held,
are as valid as though had at a neeting duly held after regular
call and notice, if a quorumis present, and if, either before or
after the neeting, each of the persons entitled to vote, not
present in person, signs a witten waiver of notice or a consent
to the holding of the nmeeting or an approval of the mnutes
thereof. Al such waivers, consents, and approvals shall be filed
with the corporate records or made a part of the mnutes of the
nmeeting. Attendance of a person at a neeting shall constitute a
wai ver of notice of and presence at such neeting, except when the
person objects, at the beginning of the neeting, to the
transaction of any business because the neeting is not lawfully
cal l ed or convened and except that attendance at a neeting is not
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a waiver of any right to object to the consideration of matters
required by the California Nonprofit Mtual Benefit Corporation
Law to be included in the notice but not so included, if such
objection is expressly made at the neeting. Neither the business
to be transacted at nor the purpose of any regular or special
nmeeting of nenbers need be specified in any witten waiver of
notice, consent to the holding of the neeting, or approval of the
m nutes thereof, except as provided in Section 7511(f) of the
California Nonprofit Miutual Benefit Corporation Law

Action Wthout Meeting.

(i) Subject to Section 7513 of the California
Nonprofit Mitual Benefit Corporation Law, any action except the
el ection of directors which, under any provision of the California
Nonprofit Mitual Benefit Corporation Law, nmay be taken at any
regular or special neeting of nenbers, nmay be taken w thout a
neeting if the following requirenents are net: (a) the witten
bal | ot of every Regular Menber Cub is solicited; (b) the required
nunber of signed approvals in witing, setting forth the action so
taken, is received; (c) the nunber of ballots cast within the tine
period specified equals or exceeds the quorum required to be
present at a nmeeting authorizing the action; and (d) the nunber of
approvals equals or exceeds the nunber of votes that would be
required to approve at a neeting at which the total nunber of
votes cast was the sane as the nunber of votes cast by ballot.
Unless a record date for voting purposes be fixed as provided in
Section 7G of this Article Il, the record date for determ ning
menbers entitled to cast witten ballots pursuant to this
par agr aph, when no prior action by the Board has been taken, shall
be the day on which the first witten ballot is nmailed or
solicited, whichever is first.

(i1) Aternatively, any action required or
permtted to be taken by the nenbers nmay be taken wthout a
neeting, if all Regular Menber dubs individually or collectively
consent in witing to the action. The witten consent or consents
shall be filed with the mnutes of the proceedi ngs of the nmenbers.

J. | nspectors of Election.

(1) I'n advance of any neeting of nenbers, the
Board may appoint inspectors of election to act at such neeting
and any adjournnment thereof. If inspectors of election be not so
appoi nted, or if any persons so appointed fail to appear or refuse
to act, the chairman of any such neeting nmay, and on the request
of any Regular Menber dub shall, nake such appointnment at the
neeting. The nunber of inspectors shall be either one or three.
|f appointed at a neeting on the request of one or nore Regul ar
Menber Cubs, the majority of Regular Menber C ubs represented in
person shall determ ne whether one or three inspectors are to be
appoi nt ed.
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(i1) The duties of such inspectors shall be as
prescribed by Section 7614(b) of the California Nonprofit Mitua
Benefit Corporation Law and shall include:(a) determning the
nunber of nenberships outstanding and the voting power of each;
(b) determning the nenberships represented at the neeting;(c)
determning the existence of a quorum d) receiving votes,
ballots, or consents;(e) hearing and determning all challenges
and questions in any way arising in connection with the right to
vote; (f) counting and tabulating all votes or consents; (Q)

determning when the polls shall «close; (h) determning the
result; and(i) doing such acts as nmay be proper to conduct the
el ection or vote with fairness to all nmenbers. |If there are three

inspectors of election, the decision, act, or certificate of a
majority is effective in all respects as the decision, act, or
certificate of all.

K. Conduct of Meeting. The President shal
preside as chair at all neetings of the nmenbers. The chair shal
conduct each such neeting in a businesslike and fair manner, but
shall not be obligated to follow any technical, formal, or
parlianmentary rules or principles of procedure. The chair's
rulings on procedural matters shall be conclusive and binding on
all menbers, unless at the tine of a ruling a request for a vote
is made to the nmenbers entitled to vote which are represented in
person at the neeting, in which case the decision of a majority of
such nmenbers shall be conclusive and binding on all nenbers.
Wthout limting the generality of the foregoing, the chair shal
have all of the powers usually vested in the chair of a neeting of
nmenbers.

ARTICLE I I']
DI RECTORS

Section 1. Power s. Subject to the limtations of the
Articles, of these Bylaws, and of the California Nonprofit Mitua
Benefit Corporation Law relating to actions required to be
approved by the nenbers or by a majority of the nenbers, the
activities and affairs of this Association shall be conducted and
all corporate powers shall be exercised by or under the direction
of the Board. The Board may delegate the nmanagenent of the
activities of the Association to any person or persons, a
managenent conpany, or conmttees however conposed, provided that
the activities and affairs of the corporation shall be nmanaged and

all corporate powers shall be exercised under the wultimte
direction of the Board. Wthout prejudice to such general powers,
but subject to the sanme Ilimtations, it is hereby expressly
declared that the Board shall have the following powers in

addition to the other powers enunerated in these Byl awns:

A To select and renove all the other officers,
agents, and enployees of the Association, prescribe powers and
duties for themas may not be inconsistent with [aw, the Articles,
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or these Bylaws, fix their conpensation, and require from them
security for faithful service.

B. To conduct, nmanage, and control the affairs
and activities of the Association and to make such rules and
regul ations therefor not inconsistent with law, the Articles, or
t hese Byl aws.

C. To adopt, nake, and use a corporate seal and
to alter the formof such seal fromtine to tine.

D. To borrow noney and incur indebtedness for the
purposes of the Association, and to cause to be executed and
delivered therefor, in the Association's nane, promssory notes,
bonds, debent ur es, deeds of trust, nor t gages, pl edges,
hypot hecati ons, or other evidences of debt and securities.

Section 2. Nunber of Directors. The authorized nunber
of directors shall be not |ess than sixteen (16) and not nore than
twenty-one (21) until changed by anendnment of the Articles or
t hese Byl aws. The exact nunber of directors shall be fixed,
within the limts specified, by resolution duly adopted by either
the Board or the menbers fromtinme to time. The exact nunber of
directors shall normally be determned by the resolution of the
Board of Directors approving the Nomnating Conmttee report
unl ess and until changed as otherw se provided in this Section 2.

Section 3. Nominating Procedure.

A. Nomnating Commttee. Wthin the Board of
Directors there shall be a Nomnating Commttee to select
qualified candidates for election to the Association's Board of
Directors at least 90 days prior to the date of the neeting
scheduled for such election. The Nomnating Commttee shall
i nclude as voting nmenbers, the Imedi ate Past President who shall
be its chair, the President the Vice-President, the Secretary and
the Treasurer only. The Nom nating Commttee shall conplete its
report at |east 60 days before the date of such election or at
such other tinme as the President shall determne. The nanes of the
nom nees for the Board shall be forwarded to each Regul ar Menber
Club at least 30 days in advance of the date of the neeting at
which the election of directors is to occur.

B. Nom nation By Petition. Nom nees for the Board
of Directors may be presented for consideration by the nenbership
neeting at which directors are to be elected by petition forwarded
to the President at least 30 days prior to the date of such
neeting. To be valid, the petition shall: (i) contain the nane of
a nom nee for each board nenber position which may be filled; (ii)
be signed by or on behalf of no less than fifty (50) Regular
Menber Cubs; and, (iii) have attached to it certified resolutions
of the governing boards of the fifty signatory clubs denonstrating
their support for the petition. In the event no such petition is
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forwarded tinmely, only the nom nees designated in the report of
the nomnating commttee shall be presented at the annual or
special neeting of Menbers at which the Board of Directors is to
be elected. If a valid and tinely nomnating petition is received
by the President, it, and any information received regarding the
qualifications and views of the nomnees nanmed in it, shall be
forwarded to the nenbers at |east 20 days prior to the annual or
special neeting at which the Board is to be elected along with a
copy of the nomnating conmttee's report. Any contested election
for the Board of Directors shall be conducted by witten ballot at
the nmeeting scheduled for that purpose.

Section 4. Qualification Election and Term of Ofice.
Each director shall be an individual nmenber of a Menber Cdub. No
nore than one (1) such nenber of any single Menber O ub shall be
eligible to serve on the Board contenporaneously unless the nunber
of directors shall at any tine exceed the nunber of Menber J ubs.
Directors shall be elected at each annual neeting of the nenbers,
but if any such annual neeting is not held or the directors are
not so elected, the directors may be elected at any special
nmeeting of nmenbers held for that purpose. The directors in office
shall continue in office until replaced by their successors. The
| mredi ate Past President of the Association shall serve wthout
vote as a nenber of the Board in addition to the nunber of Board
menbers authorized by Article 111, Section 2.

Section 5. Vacanci es.

A. Resignations. Any director may resign effective
upon giving witten notice to the President, the Secretary, or the
Board, unless the notice specifies a later tine for the
effectiveness of such resignation. If the resignation is
effective at a future time, a successor nay be selected before
such tine, to take office when the resignation becones effective.

B. Filling Vacanci es. Vacancies in the Board may be
filled by a mgjority of the remaining directors, although Iess
than a quorum or by the sole remaining director. Each director

so elected shall hold office until the expiration of the term of
the replaced director and until a successor has been elected and
qgual i fied.

C. Deened Vacancies. A vacancy or vacancies in the
Board shall be deened to exist in case of the death, resignation,
or renoval of any director, if the authorized nunber of directors
is increased, or if the Regular Menber Clubs fail, at any regul ar
or special neeting of nmenbers at which any director or directors
are elected, to elect the authorized nunmber of directors to be
voted for at that neeting.

D. Decl ared Vacancies. The Board may decl are vacant

the office of a director who has been declared of unsound m nd by
a final order of a court, or convicted of a felony, or found by a

10
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final order of judgnent of any court to have breached any duty
arising under Section 7238 of the California Nonprofit Mutual
Benefit Corporation Law. The Regular Menber dubs nmay elect a
director or directors at any tine to fill any vacancy or vacancies
not filled by the directors.

E. Effect of Reduction in Nunber of D rectors. No
reduction of the authorized nunber of directors shall have the
effect of renoving any director prior to the expiration of the
director's termof office.

Section 6. Pl ace of Meeting. Meetings of the Board

shall be held at any place within or wthout the State of
California which has been designated from tine to tine by the
Board. In the absence of such designation, regular neetings shal

be held at the principal office of the Association.

Section 7. Annual Meeti ngs. The Board shall hold an
annual neeting for the purpose of organization, selection of
officers, and the transaction of other business. Annual neetings
of the Board shall be held without call or notice in Novenber of
each year on a day and at a tine fixed by the Board of Directors,
and if no such day and tine is fixed, it shall be held inmredi ately
following the annual neeting of menbers of the Association and at
t he sane | ocati on.

Section 8. Regul ar Meeti ngs. Regul ar neetings of the
Board shall be held without call or notice on such dates and at
such tines as may be fixed by the Board.

Section 9. Special Meetings.

A. Authority to Call. Special neetings of the Board
for any purpose or purposes nmay be called at any tinme by the
President, the Vice President, the Secretary, or any two
directors.

B. Notice Requirenent. Special neetings of the
Board shall be held upon seven (7) days' notice given personally,
by first-class mail or by tel ephone, telegraph, telex, or other
simlar means of conmunication. Any such notice shall be
addressed or delivered to each director at such director's address
as it is shown upon the records of the Association or as may have
been given to the Association by the director for purposes of
notice or, if such address is not shown on such records or is not
readily ascertainable, at the place in which the neetings of the
directors are regularly held.

C. Tinme of Notice. Notice by mail shall be deened
to have been given at the tinme a witten notice is deposited in
the United States nmails, postage prepaid. Any other witten
notice shall be deenmed to have been given at the tinme it is
personally delivered to the recipient or is delivered to a conmon

11
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carrier for transmssion, or actually transmtted by the person
giving the notice by electronic nmeans, to the recipient. O al
notice shall be deenmed to have been given at the tinme it is
communi cated, in person or by telephone or wreless, to the
recipient or to a person at the office of the recipient who the
person giving the notice has reason to believe wll pronptly
comunicate it to the recipient.

Section 10. Quorum A majority of the fixed nunber of
directors constitutes a quorum of the Board for the transaction of
busi ness, except as provided in these Byl aws. Every act or
deci sion done or nade by a majority of the directors present at a
neeting duly held at which a quorum is present shall be regarded
as the act of the Board, unless a greater nunber is required by
law or by the Articles, except as provided in the next sentence.
A neeting at which a quorumis initially present may continue to
transact business notw thstanding the wi thdrawal of directors, if
any action taken is approved by at l|least a mgjority of the
requi red quorum for such neeting.

Section 11. Participation by Conference Tel ephone.
Menbers of the Board may participate in a neeting through use of
conference tel ephone or simlar comunications equipnment, so |ong
as all nenbers participating in such neeting can hear one anot her.

Section 12. \Waiver of Notice. Notice of a neeting need
not be given to any director who signs a waiver of notice or a
witten consent to holding the neeting or an approval of the
m nutes thereof, whether before or after the neeting, or who
attends the neeting without protesting, prior thereto or at its
commencenent, the lack of notice to such director. Al'l  such
wai vers, consents, and approvals shall be filed wth the
Associ ation's corporate records or nmade a part of the mnutes of
t he neeting.

Section 13. Adjournnent. A majority of the directors
present, whether or not a quorum is present, may adjourn any
directors' neeting to another tinme and place. Notice of the tine
and place of holding an adjourned neeting need not be given to
absent directors if the tine and place is fixed at the neeting
adjourned, except as provided in the next sentence. If the
neeting is adjourned for nore than twenty-four (24) hours, notice
of any adjournnent to another time or place shall be given prior
to the tine of the adjournment neeting to the directors who were
not present at the time of the adjournnent.

Section 14. Action Wthout Meeting. Any action
required or permtted to be taken by the Board may be taken
without a neeting if all nenbers of the Board shall individually

or collectively consent in witing to such action. Such consent
or consents shall have the sane effect as a unaninous vote of the
Board and shall be filed with the mnutes of the proceedi ngs of
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t he Board.

Section 15. R ghts of Inspection. Every director shal
have the absolute right at any reasonable tinme to inspect and copy
al |l books, records, and docunents of every kind and to inspect the
physi cal properties of the Association.

Section 16. Committees.

A. The Board may appoint one or nore conmttees, each
consisting of two or nore directors (one of whom shall be the
President), and delegate to such commttees any of the authority
of the Board except with respect to:

(1) The approval of any action for which the
California Nonprofit Mitual Benefit Corporation Law also requires
approval of the nmenbers or approval of a majority of all nenbers.

(i1) The filling of vacancies on the Board or
on any Committee.

(i1i) The amendnent or repeal of bylaws or the
adoption of new byl aws.

(iv) The amendnent or repeal of any resolution
of the Board which by its express terns is not so anendable or
repeal abl e.

(v) The appointnent of other commttees of
the Board or the nenbers thereof.

(vi) The expenditure of Association funds to
support a nomnee for director after there are nore people
nom nated for director than can be el ected.

(vii) The approval of any self-dealing
transaction, as such transactions are defined in Section 7233(a)
of the California Nonprofit Mitual Benefit Corporation Law.

B. Any such commttee nust be created, and the
menbers thereof appointed, by resolution adopted by a majority of
the authorized nunber of directors then in office, provided a
guorum is present, and any such conmttee may be designated an
Executive Commttee or by such other name as the Board shal
speci fy. The Board nmay appoint, in the sanme manner, alternate
menbers of any commttee who may replace any absent nenber at any
neeting of the commttee. The Board shall have the power to
prescribe the manner in which proceedings of any such conmttee
shall be conducted. |In the absence of any such prescription, such
commttee shall have the power to prescribe the manner in which
its proceedings shall be conducted. Unless the Board or such
commttee shall otherwse provide, the regular and specia
neetings and other actions of any such commttee shall be governed
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by the provisions of this Article Ill applicable to neetings and
actions of the Board. M nutes shall be kept of each neeting of
each comm ttee.

Section 17. Fees and Conpensati on. No director shall
in any manner whatsoever receive any salary or conpensation from
the funds of the Association.

Section 18. Executive Director. The Board may retain an
Executive Director to nanage the general business affairs of the
Associ ation under the direction of the Assocation's officers and
subject to whatever duties and responsibilities may be del egated
to that individual by the officers or the Board fromtine to tine.
The Board shall have the power to renove the Executive Director
from the enploy of the Corporation, either with or w thout cause,
but without prejudice to the rights, if any, of the Executive
D rector under any contract of enploynent with the Association.

Section 19. Inmmediate Past President. The President of
the Corporation during the preceding year shall serve as Immediate
Past President and as an Ex Oficio (non-voting) nenber of the
Board and shall chair the Nomnating Commttee as prescribed in

Article I'll, Section 3.,A of these Byl aws.
ARTI CLE |V
OFFI CERS
Section 1. Oficers. The officers of the Association
shall be a President, a Vice President, a Secretary, and a
Treasurer. The corporation may also have, at the discretion of

the Board, one or nore Assistant Secretaries, one or nore
Assi stant Treasurers, and such other officers as nmay be elected or
appoi nted in accordance with the provisions of Section 3 of this
Article IV. Any nunber of offices may be held by the sane person
except that neither the Secretary nor the Treasurer nmay serve
concurrently as the President.

Section 2. Election. The officers of the Association,
except such officers as may be elected or appointed in accordance
with the provisions of Section 3 or Section 5 of this Article 1V,
shall be chosen annually by, and shall serve at the pleasure of,
the Board, and shall hold their respective offices until their
resignation, renoval, or other disqualification from service, or
until their respective successors shall be el ected.

Section 3. Subordinate O ficers. The Board may el ect,
and may enpower the President to appoint, such other officers as
the business of the Association may require, each of whom shall
hold office for such period, have such authority, and perform such
duties as are provided in these Bylaws or as the Board may from
tinme to time determ ne.
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Section 4. Renoval and Resignation.

A. Renoval . Any officer may be renoved, either
with or without cause, by the Board at any time or, except in the
case of an officer chosen by the Board, by any officer upon whom
such power of renoval may be conferred by the Board. Any such
removal shall be w thout prejudice to the rights, if any, of the
of fi cer under any contract of enploynent of the officer.

B. Resignation. Any officer may resign at any tine
by giving witten notice to the Association, but w thout prejudice
to the rights, if any, of the Association under any contract to
which the officer is a party. Any such resignation shall take
effect at the date of the receipt of such notice or at any |ater
time specified therein and, unless otherw se specified therein,
t he acceptance of such resignation shall not be necessary to nake
it effective.

Section 5. Vacancies. A vacancy in any office because
of death, resignation, renoval, disqualification, or any other
cause shall be filled in the manner prescribed in these Bylaws for
regul ar el ection or appointnment to such office, provided that such
vacancies shall be filled as they occur and not on an annual
basi s.

Section 6. Pr esi dent . The President is the general
manager and chief executive officer of the Association and has,
subject to the <control of +the Board, general supervision,
direction, and control of the business and officers of the
association. The President shall preside at all neetings of the
Board and shall serve as a nenber of each commttee of the Board.
The President has the general powers and duties of nanagenent
usual ly vested in the office of president and general nmanager of a
corporation and such other powers and duties as may be prescribed
by the Board.

Section 7. Vice President. In the absence or
disability of the President, the Vice President shall perform all
the duties of the President and, when so acting, shall have all
the powers of, and be subject to all the restrictions upon, the
President. The Vice President shall have such other powers and
perform such other duties as fromtine to time may be prescribed
by the Board.

Section 8. Secretary.

A. Mnutes. The Secretary shall keep or cause to be
kept, at the principal office or such other place as the Board may
order, a book of mnutes of all neetings of the Board and its
commttees, with the tinme and place of holding, whether regular or
special, and if special, how authorized, the notice thereof given,
the names of those present at Board and committee neetings, and
t he proceedi ngs thereof. The Secretary shall keep, or cause to be
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kept, at the principal office in the State of California the
original or a copy of the Association's Articles and Byl aws, as
amended to date.

B. O her Duties. The Secretary shall give, or cause
to be given, notice of all neetings of the Board and any
conmttees thereof required by these Bylaws or by law to be given,
shall keep the seal of the Association in safe custody, and shall
have such other powers and perform such other duties as may be
prescri bed by the Board.

Section 9. Treasurer.

A. Books of Account. The Treasurer shall keep and
mai ntain, or cause to be kept and nai ntai ned, adequate and correct
accounts of the properties and business transactions of the
Associ ation. The books of account shall at all tinmes be open to
i nspection by any director.

B. Depositaries. The Treasurer shall deposit all
noneys and other valuables in the nane and to the credit of the
Association with such depositaries as may be designated by the
Board. The Treasurer shall disburse the funds of the Association
as may be ordered by the Board, shall render to the President and
the Directors, whenever they request it, an account of all
transactions as Treasurer and of the financial condition of the
Associ ation, and shall have such other powers and perform such
ot her duties as nmay be prescribed by the Board.

ARTI CLE V
DUES

Section 1. Paynment of Dues. The annual dues each
Menber Club in each classification shall pay to this Association
shall be determned on a per capita basis and the anount shall be
determ ned each year for such classification by the Board. All
menber clubs shall be required to pay such nenbership dues for the
next succeeding year, and such dues shall be payable January 1st
of each year, or within thirty (30) days after notice of election
to any class of nenbership (whether or not voting or a nenber
within the neaning of Section 5056 of the California Nonprofit
Corporation Law) in this Association. The annual dues shall
becone delinquent on the first day of April of each year, or
within three nonths of notification of election, if then unpaid.
If any Menber dub shall fail to pay its nenbership dues, the
Board of Directors may suspend such Menber Cdub wuntil the
menbership dues are paid in accordance with Section 6B of Article
Il hereof. In the event such Mnber dub fails to pay the
menbership dues within ten (10) days after witten notice of
suspension, the Board of Directors nmay commence proceedings to
expel such Menber Cub from the Association in accordance wth
Section 6B of Article Il hereof.
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Section 2. Non- Paynment of Dues. Represent atives of
Regul ar Menber d ubs which have not paid all dues payable to the
Associ ation shall be ineligible to vote at any regular or special
neeting of the Association, nor shall any nenber of a Menber C ub
whi ch has not paid all dues payable to the Association be eligible
to enter any tournanent or other event sponsored by the
Associ ati on.

ARTI CLE VI
TOURNAMENTS

The Associ ation shall conduct such tournanments as shall
be determned by the Board of Directors, and such tournanents
shall be held in such manner, at such places, and under such
rules, regulations and procedures as the Board shall prescribe.
The Board may provide appropriate prizes or trophies to be awarded
to successful contestants in any such events.

ARTI CLE MI'|
CLUB USAGE

Section 1. Course Use.

A. Regular Menber dubs shall allow use of their
golf course for Association events, w thout greens fees, one-half
day per year, cumul ative for a maxi mum of four years.

B. Choice of dates of such usage shall be nutually
agreed upon by the Menber O ub and the Associ ation.

ARTI CLE VI I |
OTHER PROVI SI ONS

Section 1. Inspection of Corporate Records. Subject to
Sections 8330, 8331, and 8332 of the California Nonprofit Mutual
Benefit Corporation Law, a Regular Menber Cub may do either or
both of the following for a purpose reasonably related to such
Regul ar Menber Cub's interest as a nenber:

A | nspect and copy the records of all the Menber
C ubs' nanes, addresses, and voting rights, at reasonable tines,
upon five business days' prior witten demand wupon the
Associ ation, which demand shall state the purpose for which the
i nspection rights are requested; or

B. otain fromthe Secretary of the Association,
upon witten demand and tender of a reasonable charge, a list of
the nanes, addresses, and voting rights of those Regular Menber
Cubs entitled to vote for the election of directors, as of the
nost recent record date for which it has been conpiled or as of a
date specified by the nmenber subsequent to the date of denmand.
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The demand shall state the purpose for which the list is
requested. The Secretary shall make the nenbership list available
on or before the later of ten (10) business days after the denmand
is received or after the date specified therein as the date as of
which the list is to be conpil ed.

C. The Association may, within ten (10) business
days after receiving a denmand, as set forth above in paragraphs A
or B. of this Section 1, deliver to the person(s) mnaking the
demand a witten offer of an alternative nethod of achieving the
purpose identified in said demand w t hout providing access to or a
copy of the nenbership list. Any rejection of the Association's
offer shall be in witing and shall indicate the reasons the
alternative proposed by the Association does not neet the proper
pur pose of the demand nmade pursuant to paragraph A or B. of this
Section 1.

D. The accounting books and records and m nutes of
proceedings of the nenbers and the Board and conmttees of the
Board shall be open to inspection upon witten demand on the
Associ ation of any Regular Menber Cub at any reasonable tinme for
a purpose reasonably related to such Aub's interests as a nenber.
Anything herein to the contrary notwithstanding, no Affiliate
Menber G ub shall have any right to inspect any of the books or
records of the Association other than the Articles or Bylaws as
provided in Section 2 of this Article VII1 bel ow

Section 2. Inspection of Articles and Byl aws. The
Association shall keep in its principal office in the State of
California the original or a copy of its Articles and of these
Byl aws as anended to date, which shall be open to inspection by
any Menber CQub at all reasonable tinmes during office hours.

Section 3. Endorsenment of Docunents; Contracts.
Subject to the provisions of applicable |law, any note, nortgage,
evi dence  of i ndebt edness, contract, conveyance, or ot her

instrument in witing and any assignnment or endorsenent thereof
shall be signed on behalf of the Association by such person or
persons and in such nmanner as from tinme to tine shall be
determ ned by the Board, and, unless so authorized by the Board,
no officer, agent, or enployee shall have any power or authority
to bind the Association by any contract or engagenent or to pledge
its credit or to render it liable for any purpose or anount.

Section 4. Representation of Shares of O her
Cor por at i ons. The President, or any other officer or officers
authorized by the Board or the President, are each authorized to
vote, represent, and exercise on behalf of the Association all
rights incident to any and all shares or nenbershi ps of any other
corporation or corporations standing in the nane of the
Associ ation. The authority herein granted nmay be exercised either
by any such officer in person or by any other person authorized so
to do by proxy or power of attorney duly executed by said officer.
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Section 5. Indemification. The Association shall have
the power to indemify directors, officers, enployees and other
agents of the corporation as provided in Section 7237 of the
California Nonprofit Miutual Benefit Corporation Law

Section 6. Construction and Definitions. Unl ess the
context otherwise requires, the general provisions, rules of
construction, and definitions contained in the General Provisions
of the California Nonprofit Corporation Law and in the California
Nonprofit Mutual Benefit Corporation Law shall govern the
construction of these Byl aws.

Section 7. Menbership Certificates.

A. Al Mnbers Entitled. Subject to the provisions
of Section 7313 of +the California Nonprofit Mitual Benefit
Corporation Law, every Menber Cub of the Association shall be
entitled to a certificate signed in the nane of the Association by
the President or the Vice President, and the Treasurer or an
Assi stant Treasurer, or the Secretary or an Assistant Secretary,
certifying the fact of mnenbership and the class of nenbership
owed by the Menber Cdub. Any or all of the signatures on the
certificate may be facsimles. |If any officer, transfer agent, or
registrar who has signed or whose facsimle signature has been
pl aced upon a certificate shall have ceased to be such officer,
transfer agent, or registrar before such certificate is issued, it
may be issued by the Association with the sanme effect as if such
person were an officer, transfer agent, or registrar at the date
of issue.

B. New Certificates. Except as provided in this
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section, no new certificate for nenbership shall be issued in lieu
of an old one unless the latter is surrendered and cancelled at
the sanme tinme. The Board may, however, if any certificate for
menbership is alleged to have been |ost, stolen, or destroyed,
aut horize the issuance of a new certificate in lieu thereof, and
the Association may require that the Association be given a bond
(or other adequate security) sufficient to indemify it against
any claim that may be nade against it (including expense or
l[iability) on account of the alleged loss, theft, or destruction
of such certificate or the issuance of such new certificate.

Section 8. Anendnents. These Bylaws may be anended or
repealed by approval of the Regular Menber Cubs or by the
approval of the Board; provided, however, that a majority of the
Regul ar Menber dubs nust approve any action that woul d: (1)
materially and adversely affect the rights of Regular Menber d ubs
as to wvoting, dissolution, or redenption, or transfer of
menber ships; (b) increase or decrease the nunber of nenberships
authorized in total or for any class; (c) effect an exchange,
reclassification, or <cancellation of all or any part of the
menber ships; (3) authorize a new class of nenbership; or change
froma fixed to a variable nunber of directors or vice versa.

| hereby certify that the foregoing formof the ByLaws of the
Southern California Golf Association was duly adopted at a speC|aI
meeting of Menmbers duly called for that purpose on the 29'" day of
August, 1995. M nor anmendnents not requiring Menber approval were
also made to Article I, Section 7, C (ii) and Article 111,
Section 3, B of these Bylams by resolution of the Board of
Directors duly adopted on the 15'" day of Septenber, 1995.

Secretary
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