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BYLAWS 
OF 

GOSSAiVER VILLAGE OLtNERS' ASSOCIATION 

ARTICLE 1 
YAME 

4?lKmxm 
DEFINITIONS 

The terms used 3erein shall have the meanings set fgrth in tke 
Declaration of Cov?nants, Conditiocs and Resirictions sf Gossamer 
Village, a planned development, recorded on November 10, 1997, as 
Recorder's Series No. 97-145723 in the Official Records of the 
County of San Mates, State of California ("Declaration"). 

ARTICLE IU 
POWERS ASD DUTIES OF ASSOCIATION AND BOARll 

3.1 POWFRS OF ASSOCIATION : The Association has the general 
power to do ar?y a~ci all things that a nonprofit mutual benefit 
corporation organiztd under the laws of the State of California may 
lawfully do for the benefit of its Members. These powers include 
any and all lawful actions which may be authorized, required or 
permitted to be d o ~ e  under and by virtue of the Project Documents 
or which may be xecessary and proper for or incidental to the 
exercise of any of zhe express powers of the Association or for the 
Deace, health, comfort, safety or general welfare of the Members. 
The Association shall have all of the powers and duties set forth 
in the Project Doccments, subject to the limitations stated in the 
Project Documents. 

3.2 POWERS OF BOA-RD : Except, for the powers specifically 
reserved to the Mexbers by the Project Documents and except as 
limited by the laws of the State of California, the Board shall 
have the authority co exercise all powers and undertake all duties 
of the Association. The Board may delegate any of its powers to 
any committee, officer or employee as the Board deems necessary and 
proper except that no committee shall have the power to: 
(i) approve any action which requires the approval of the Members 
as provided in the Declaration or these Bylaws; (ii) fill vacancies 
on the Board or any committee; (iii) amend or repeal these Bylaws 

LITTLE & SAPUTO 
AT70R.YErS A T L4 W 

1W1 OLYMPIC BOULEVARD. 1100 
WALNUT CREEK. CA 'XS96-5024 

( J l O I  orr.sooo 



or adcpt z?w 3ylaws; (iv) anend. cr rtseal any resoluEion s f  the 
Board; ar (-7) aspcizt 2irectors, ccnrni:zees of the goard or members 
thsreof . 
or entity 

- =,-arz may 
7LzT-zqer 

alsc a?cc:-r - - .  
3: 2 zrs; - - 7 - .  - - -  er3:.?i3ited, t k s  szaz5 nay ce,tc;a=t rz 5h2 x a 4 a ~ 3 z  3 :  2: 

.- + . -  - . 
~ h s  r i ~ h t  _O za:<2 any aczion Zeser;=ec :n Czrzcrarisr,s :=dl- 
Section 7235 azd ~xcl~dizg t h e  riq3t ta withdraw f r ~ m  an:J ?essr-,-s 
-Acc~Gx~. The manager may additionally be auzhorized to establish a 
common zruszee ~ C C ~ I A Z ~  far the de~osic of assessmects colleccod. 

IT.4TIONS ON POWERS OF BOARD 3.3 : ray agrsval of the 
Members required by this Secticn must be obtalned sitker (i! a2 a 
meeting, as lozg 3s mors than fifzy percent ( J C % )  of -,he X?mbers 
are present in person or by proxy or (ii) by wricter, Sall3t, as 
long as the nuinber of votes cast by wricten ballot is more than 
fifty percent (50%) of the Members. The meeti~g must be coxducted 
in compliance with Chapter 5 (commencing wich Section 7510) of 
Part 3 of Division 2 of Title I of the Corporations Code and 
Section 7613 of the Corporations Code. The written ballot must be 
conducted in compliance with Section 7513 of the California 
Corporations Ccde. Wi~hout the approval of each class of Members, 
the Board shall be prohibited frcm taking any of the following 
actions : 

3.3.1 COKR.~CTS FOR GOODS OR SERVICES: ~ntering into a 
contract with a third person for gcods or services for the Common 
Area or the Association for a term longer than one (1) year, with 
the following ~xceptions: 

(a) A management contract, the terns of which have 
been approved by the Federal Bonsing Adminiscration or the 
Department of Veteran's Affairs; 

(b)  A contract wich a public utility if the rates 
charged for the materials or services are regulated by the ?ublic 
Utilities Commission; provided, however, that the term of the. 
contract shall not exceed the shortest term for which the supplier 
will contract at the regulated rate; 

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

(dl Lease agreements for laundry room fixtures and 
equipment and/or agreements for cable television sewices not to 
exceed five (5) years in duration provided that the lessor/supplier 
under the agreement is not an entity in which Declarant has a 
direct or indirect ownership interest of ten percent (10%) or more; 
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, . - ,  . A r e s  zzz cc, excze2 X L - J Z  (5: 
durati~n for t k e  sal? c r  lease of Burqlar alarm azd/cr f 
eqiicment, inszallasisz 32d services ; T S V ~ C P ~  that chz s: . . - - is not an enrity In x i  Declzr3r-t :-as 5 a:rszr - -  

- -. 3 '  .-,v -.p-=. 3w:ershFp int3z-SS: zf -22  t'ercext , , - . 2x3 

~3-ars rn 
ire a l a r m  
. S D ~ ~ E ! Z  - - (s! 

. - .  - - p - 7 3  ,-' - - -  

- - - -4 z z r ~ r a c t  53: 3 z?-'7; r-cz zz- 2 ~ ~ 3 ~ 5  z:r?s Z 
. - .  years =sat is t=rzrza~-s by ihe Isscciazisz afzsr r-c Izn-3- - -  - - - -  ---aA- 

one year, witkczt cailse, pnalcy or c ike r  ~ = i 3 L : - - - - ~  ,a,-,n, -~;cr, 
zinety ( 3 0 )  da:,-s wrifzez notice of cemFnation tc tke ozher par,y. 

3.3.2 SELLPG PROPERTY OF THE iISSOC C ' IATION: Dnr:zs axy ,lscal 
year, selling Sraperzy of the Association having az aggregate fair 
market valxe greazer than five percent ( 5 % )  sf :he budgeted grzss - .  expenses 01 tns Asscciaticn for ;?.at fiscal year. 

3.3 .3  C O > ~ F N S A ~ G  DIREC~ORS WD OFF~CW: ~ayizg 
compensation to Diractors or officers of the Association for their 
services as Directors or as officers; provided, however, that the 
Board may cause a Director or officer to be reimbursed for 
reasonable expenses accually incurred in carrying on the business 
of the Association. 

3.3.4 I, c I P R O V E M E ~ ~ S  TO THE COMMON AREA: Incurring aggregate 
expenditures f c r  Improvements to the Common Area in m y  fiscal year - .  
in excess of rzve percent (5%) of the budgeted gross expenses of 
the Associa:icn for that fiscal year. 

3.3.5 BOARD VACANCIES R E S U L ~ G  FROM REMOVAL: ~illing a 
vacancy on the 3oard created by the removal of a Director. 

3.4 BOOKS A. D RECORDS I; : Declarant shall deliver to the 
Association copies ~f the documents identified in and in compliance 
with the provisions of Title 10 California Code of Regulations 
Section 2792.23. The Board shall cause a complete record of all of 
its acts and corporate affairs to be kept. The membership 
register, including mailing addresses and telephone numbers and all 
accounting books and records of the Association, and the Project. 
Documents shall be available for inspection and copying by any 
Member or duly appointed representative of a Member during 
reasonable business hours. The Board shall establish rules 
regarding (i) notice to be given to the custodian of the records by 
a Member desiring to make the inspection; (ii) hours and days of 
the week when an inspection may be made; and (iii) payment for 
costs of making copies of documents requested by a Member. Every 
Director shall have the absolute right to inspect all books, 
records and documents of the Association and the physical 
properties owned or controlled by the Association at any reasonable 
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- .  t iine . A ~~re.ztzr is ~nzitled r s  maks ?xrracts azC c~pies of 
documents. 

3.5 &lINUTES : 7 - -  

- - .  - . - s T . . ~ P Z ~ T ' - ~ S  ZT t-75 =car=,  s r  3 
. . - ,- 2 -  2y.-1.- - - 7 2  - 3 - - -  -.- - , - - 3s  ,--- sc;nmal-( sf zke n;izuzss : S E X ~ ~  =:?an -2.-,, .... L - . A - A , -  =-==--.- - -  . - - shai; ze a-,-ailz>l- fsr inspecricr, a25 czsying S:i 2 2 : ~  ?I--Ltr s r  z x - . ~  . . - .  aspoinzz5 r=pr?stzz~zi-~-e sf a Yer;ksr wi~kiz zz:, - -  " ^ '  :-.. - --'7 2 " .  _ y S  2: :I3 

. - - . . .  meeting. If the mizxres have noc 5esn a2proved by cne -car= wrrzz . - -  3 - the thirty ( 3 C . j  day period, then the minutes sza-2 i;e aar:xts 
"proposed but ncc yet adopted" ar,d shall be a~railable for 
inspection and ccg7,-1,- ' M ~ E U ~ P S  cf meetizgs of the Asssciatior and . - -  ccnmit~~?s gf zke Asscciation, when adopted, snail also be 
available for ir,s;eczion and co~ying by any Meher or 2 x 1 ~  
appoizted r=przsezzative of a Xember. The ri3ht co review a26 copy 
shall be limixed reasonable business hours ar.2 shail Se 
conducted iz accar2ance with the sane procedures applicable t3 z5e 
inspection of accsuzting books and records. All minutes (or 
summaries of minutes or proposed minutes, as the case may be) shall 
be distributed :a any Member upon request and upon reimbursement of 
the costs incurred by the Association in making that distribution. 
At the time of the distribution of the Association's Budget or 
Budget summary and at the time of any other general mailing to the 
entire mem3ership, all Members shall be notified in writing of 
their rights to cc~ies of the minutes of meetings of the Board and 
how acd where the mirutes may be obtained. 

3.6 PISTRIBbTON OF PROJECT DOCUMENTS : Within ten ( 10 days 
of a written requesz by a Member, the Association shall provide to 
the Member currezz copies of the Project Documents. A charge for 
the copies nay be zade by the Association, which shall not exceed 
the reasonable costs of preparation, reproduction and mailing. 

3.7 POTICE .kXD HEARING : 

3.7.1 ~ K F D L J R E :  If (i) a Member or a Member's Invitee 
appears to have damased or permitted damage to occur to any portion 
of the Project which the Association is responsible for maintaining 
("Member Damage"), or if a Member appears to be in violation of any 
provision of the Project Documents and (ii) the provisions of any 
of the Projecz Dccuments require that Notice and Hearing be 
provided, che Asscciation shall give written notice to the Member 
specifying the nature of the damage or violation (and providing any 
other appropriate information) and stating the time, date and place 
that the Member will have an opportunity to be heard. The notice 
shall also state that the Association may levy a Reimbursement 
Assessment if the Association finds that Member Damage or a 
violation has occurred. Written notice shall be given at least 
fifteen (15) days prior to the date set for the hearing and may be 
delivered either personally or by mail. If delivery is made by 
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mail, it shall 3e Zeerned to have keen delivered seventy-two ( 7 2 )  
hours after it has been deposited L z  the Unitsd Staces nail, firs: 
class postage prepaid, addressed to :he Ye~her a: the azdress s i - ~ s z  
by the Xember zo t k ~  Scar2 f ~ r  :k2 zc-~cse of serd-ict cf zozist s r  - .  . - . . co the address cz z2e  Member's T c r  :r ns s rhe r  accrl-ss kzs  be?: - - - provided. Ft?y aZSr3ss may be ckaz~;ez r r c r .  zL~,e ~s r:-z 8-1- . z:-;:r. - 
writttx nc~ice s2 rhe 3oar2. 

3.7.2 D n F ~ c ~ . 4 n o ~ :  Azzer the hearing has caksn plats, 
the Soard shall !il determine whether Member Damage or a violation 
has occl~rred and, Ff so, nay impose a Zeimbcrsement Assessinent 
which shall becme tffectivo, not less than five ( 5 )  days after the 
date of the he3ziz.g; or (ii! tak2 sucn other acticr, as nay be 
apprcpriate. The de~erinination G £  the Soard shall be final. 
However, nothing ;?erein shaii be co~strued to prevecz the 3card 
from making any ener gency repairs or taking any other emer32zcy 
action it deems zecessary and subsequently providing Notice and 
Hearing. 

3.8 TAX E X E m  ST-: If the Board elects to obtain and 
maintain tax-exempt status for the Association, the Board shall 
cause any annual election for tax-exempt status required under 
federal or state Law to be filed timely and shall cause the 
Association to csrisly with the statutes, rules and regulations 
adopted by federal and state agencies pertaining to such 
exemptions. 

l!axaEE 
EMBERSHIP AND VOTING 

4.1 CT,ASSES OF M F a E R S H p :  Ur,til the conversion of Class B 
membership to Class A membership, the Association shall have two 
( 2 )  classes of Members. 

4.1.1 n n 
-: Each Owner, except Declarant, 

shall be a Class A Member. Declarant shall be a Class A Member 
after the expiratioc of Class B membership. One (1) vote for each 
Lot owned by a Class A Member may be cast. 

4.1.2 CLASS B MEFLBEB 1. n 
: Until the expiration of Class B 

membership, Declarant shall be a Class B Member. Three ( 3 )  votes 
for each Lot owned by a Class B Member may be cast. Class B 
membership shall expire and shall be converted to Class A 
membership on the first to occur of the following events: 

(a) The date which is the second (2nd) 
anniversary of the first conveyance of title to a Lot which was 
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. . - 7  covered by cne 3rls:xai:y Lssxed 2-3lLc Xeporc for the most racent 
Phase of the P r g j e c r ;  s r  

. .  , ; -- T'" a 7 - - - ,  . - .  2 -A721z2 is z k 2  ?szrz:: +. - - - - .  
. .  . a z n i 7 j t r s a r ; j  of =bs first ~~r:;f.~3zr2 -=  ,, -; - - - A -  - 1  a --  ,, a LC< XE;:~ ~ 5 3  

. . - -  - - . -  =-- -.-,a - .  -. 
- - T J a v a r 7  - '-- - _ - - -  -...-- - - bu ---- oy ,ne sr~srna--y issues _--~c-is -?z?crt ,-- -1,- - --, - - .-=== 
JI Z h t  ?reject. 

4.2 VOTIXG GENERA1 .LY : 

4.2.1 C . % S ~ G V O T E S :  The vocz fc r  each Lot shall be cast 
as a majori~y 32 cs-Owners of =he Lot shall determine. Rz.y v ~ t e  

. -4 cas: by a sins-e Xzmber shall be deemed the aurhorizsd vote? for 
that Lot. If :he xajority of cs-Owners present in 2erson or by 
proxy at a meeting caznot agree as co how to cast z k  -mte for ch? 
Lot, no vote shall be cast for c5.a: Lot. The power to casrs a 
particular Member's vote may be exercised by (i) the Yeher's 
conservator; (ii) the guardian of the Member's estate; (iii) the 
parent ( s )  entitled to custody of a Member if the Member is a minor; 
or (iv) the executor or administrator of a deceased Member's estate 
if the Member's interest in the Lot is subject to estate 
administration. 

4.2.2 VESTRJG OF VOTTNG RIGHTS: A Member' s voting rights 
shall vest once panlent of the Regular Assessment has commenced for 
the Member's Lot, bet in no event before that time. 

4.3 VOmGPROCEDUXES: Any action required by law or by the 
Project Documents to be approved by the Owners, the Members or each 
class of Msnbers shall be approved, if at all, in accordance with 
the proced~res ser 5ortn in this Section. 

4.3.1 SPECIRF~D-F~TAGE: All references in this Section 
4.3 to the term "Specified Percentage" shall refer to the 
percentage vote expressly required by the Project Documents, unless 
no percentage is specified, in which case the action to be approved 
shall only require a majority vote. 

4.3.2 P R 0 V . a :  Approval shall be obtained, if at all, 
either at a meeting or by written ballot in accordance with either 
of the following two procedures: 

(a) Any action taken at a meeting shall be 
approved by the vote of the Specified Percentage of the total 
number of votes which may be cast by the Members who are present at 
the meeting or represented by proxy. If a quorum is not present 
after a quorum was initially established, any action taken shall be 
subject to the requirements of Section 7512 of the California 
Corporations Code. 

LITTLE & SAPUTO 
ATTORNEYS AT LI W 

WI OLYMPIC BOULEVARD. r10o 
WALNUT CREEK. CA 94596-5011 

41 101 911-5000 



:3) Acticn take2 wizhcct a meecins shall be 
asproved by tkl wrizten ballot of c3e Specified Perco-cage cf t he  
total ~urnber cf vcrss which may be zast Sy the Merrkers; as ls-9 as -" the number sf -.-zces cast 3 y  writt'z ballzt is 2t Itzist t q ~ z l  --  . . . - 73i< : =  cporcm. Xcwev~r, zcrizr wlthocc a Z ~ P Z ~ Z ~  xay 3:-y ct .::r----, - -  

- .  -,-. - - - - :  z dcr:e iz 5.~21 crrr.r:~zz.~,?-ce wizh S?z=i=r ,=-J sf 5 -=I--------= - - 
L C ~ ~ C ~ Z Z ~ C ~ S  f ~ 2 2 .  ,,, . - ZS C ~ T C Z ~ S Z ~ - ? C ~ S ,  --- ..,a- J Z i r e . z = z r s  25 ?;=.--=.; - - - - -  . . by xsixg tz:s ;rcclZcre. 

4.3.3 OF THF >IF>IBERS: 3ach srcvision cf t,i,e "reject - - - - 2ccxne~zs s r  cz - = d  w h i c h  recxirss the acproval of :he ??embers - - 
r e m i r z s  all ?45r:3ers rs T~ot2 3s 3 singls group. 

- .  4.3.4 OF EACH CT..ASS: z a c ~  2rovision of =he 2roject 
Documents %hick  rs-ires the ap_or~val cf each class of Members - .  
shall be apprsvlz rn accordance with one 02 the follcwing 
provisions: 

{a:! 2rior to the conversion of Class B membership . . 
to Class A merr3ersz~p, any action for which the Project Documents 
exprsssly rewire =he approval of each class of Members shall 
require the sesarzzl approval of the Specified Percentage of each 
class of Members. 

. . 
. . :c! After the conversion of Class 5 membership to 

Class A rnernkersz~c, 3u'. while Declarant still owns one or more Lots 
in the Prajecz, zny action for which the Project Documents 
expressly r3cp~Fr1 =he approval of each class of Members shall 
requirz the se2arszz approval of (i) the Specified Percentage of . . 
:he Plembers a :i) the Specified Percentage of the Members, . . exzlua~ng the -:zc~ 3f  3eclarant. 

. cj After Declaranc no longer owns a Lot in the 
Froject, axy accicn for which the Project Documents expressly 
require the apsroval of each class of Nernbers shall require the 
Specified Percenta~e of the Members. 

4.4 P m S :  Each Member may vote by proxy. Each proxy 
shall be in wrizi~s, signed and datzd by the Member and filed with 
the Secretary cf tke Association. No proxy shall be valid as to 
those matters described in Corporations Code Section 7 6 1 3 i g j  uniess 
it sets forth :he general nature of the matter as required by 
Section 7613 (gj . Every proxy shall be revocable and shall 
automatically cease upon actual notice to the Association of the 
conveyance by the Member of the Member's interest in the Lot or the 
death or judicially declared incompetence of the Member. Any form 
of proxy or writter, ballot distributed by any person to the Members 
shall afford the opportunity to specify a choice between approval 
and disapproval of each matter or group of matters to be acted upon 
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- .  except that a caz=~dar,e fc r  siection as a Director cesd not be 
naned in Eke cr-xl ar wrizcsc ballct. T5e proxy z r  writtzn Sallot . - .  shall cro-*.i2e wkers t h e  Yenker s7ec:r:ss a c3oict Z>P y4-~;e 
shall be cast 1 ~ -  a - - - ~ -  --a '*L - - - -  -- -. -'-- - i -: --  --u-.2a.-L- x z L - -  -:-a- ,-:+~ice. A ? . ~  s rz r y -  > L - ~ - -  =-bU 

identify the  zerscx s r  cersczs a ~ ~ ~ h s r i z t , 2  z; sxtrciss s k t  zr3xy ZT-? 
-.= . - . . th3 1~,;1~th i3f r i  ..., 1, -dill je 

VOTTNG CL%K7 ,Am 4.5 : Cuaclative ~~stizig appli~s sz ly  wksn 
. ;ad el2ctir,g or rezovizg Directors. Class A Members shall be enz:t-, 

Eo casz a numksr sf votes equal to the number of Directors tc be 
elects< inulcisli2d by che  umber of Lcts owned. Class B Members 
shall be entizlzd z3 cast a number cf votes equal ts the numher of - . .  Lots owxed m,-z:c-isc! by three mulci~li2d by the number of 
Direc~ors to be slzcted. Zve,ry Member may cumulate voces a-2 give . - them co a si~5-e candidate or dlscribucs them amczg as mazy 
candidates as =he Member thinks fit, as long as the zaae cf azy 
candidace for whom the Member casts cumulated votes has been put 
into nominatioc pri~r to the commencement of voting and the Xember 
announces an intsntion to cumulate votes prior to voting. If one 
Member announces ac intention to cumulate votes, all Members may 
cumulate votes. 

5.1 &UETt4T.I Y:: The affairs of the Association shall be 
managed by a 30ard of three ( 3 )  Directors. Directors shall be 
elected at anncal xtetings. The officers of the Association shall 
be a Tresidezr, 3 Secretary and a Chief Financial Officer 

- ,  (Treasurer). = ~ C E  ~fficer shall hold office until a successor is 
elected unless :k2 ~fficer resigns, is removed or otherwise is 
disqualified frcm serving. The Board may appoint a person to fill 
a vacancy in any office and the replacement shall sewe the 
remainder of tke rem of the replaced officer. 

5.2 ELECTTON \IF Dm-: The initial Board shall be 
appointed by Declarant and shall hold office until the first annual 
meeting of Mehers. Beginning at the first annual meeting, 
Directors shall be elected as provided in this Section. 

5.2.1 FOMINATION: Nomination for election to the ~oard 
shall be made by a nominating committee. The nominating committee 
shall consist of a chairman, who shall be a Director, and two or 
more Members. The committee shall be appointed by the Board and 
shall be announced at each annual meeting. Members of the 
nominating commitree shall sewe from the close of the meeting at 
which their appointments are announced until the close of the next 
annual meeting. The nominating committee shall make as many 
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nominations for el5cti.cn to she 3oard as i determines in its 
discretion; providee, however, :ha: tkex zust 5e at lsast as many 
nominations as ~ k e r z  are vaca~cies t~ k? fills2. Ncminaricns x z y  
also be made from rke f lecr. 

- - . - - - .  5.2.2 Fbrcno~:  Z ~ S C T ~ ~ S I ~  zs  zze zsarz sza,- ~2 51,- s;.zr?r 
wrizten ballot. T ~ E  persons rsceiv~rr9 =he largesz nxabera zf -:ss%s 
shall be deemed elscted. Each Wenber may cumulate vozes ir. =:?t 
manner described iz Section 4 . 5 .  Zcwever, as long as tkers ar? cxc 
( 2 )  classes of Xemkrrs, or as long as Ceclaranc is enticled ta cas: 
a majority of =he -,-~ces which may be cast by the Members, twency 
2ercent ( 2 ' 3 % )  of zke Cirectors inust be or have been separazzly 
elected sclely by z vote of Members other thar, Deciaraxt. The . .  . remaining Direczcrs shall :hen 5e elect22 ix =he manner de5cz:zea - - 
in this Secticz. 

5.2.3 TFRV OF OFFICE: Each Direccor elected shall serre 
a term of one (1) year. Each Director shall serve from the date 
appointed or electei until a successor is elected. 

5.3 MOVAL OF DIRECTORS: Unless the entire Board is 
removed from offict by a vote of the Members, an individual 
Dirsctor shall be removed prior to che expiration of the 
Director's tern if :he number of votes cast against removal is 
greater than tke s - ~ n  arrived at by using the following formula: 
X/Y + 1, where X equals the total number of votes cast at the 
election to removs the Direc~or arrd Y equals the number of 
Directors authorize3 to be elected by these Bylaws. However, any 
Director who has 5een elected solely by Members other than 
Declarant may be re:-gved from office prior to the expiration of the 
Director's term on::/ by the vote of not lass than fifty-one percent 
(51%) of Members otklr than Declarant . When voting for the removal 
of a Director, sack Member shall be entitled to curnulare votes as 
described in Sectisz 4.5. 

5.4 SIGNATION OF DI'WTTORS: Any Director may resign by 
giving written notice to the Soard. The resignation shall be 
effective on the date specified in the notice. Unless otherwise 
provided in the notice, the acceptance of a resignation shall not 
be necessary to mase it effective. The vacancy created by the 
resignation may be filled by a majority vote of a quorum of the 
Board. However, if the number of Directors remaining after the 
resignation is less than a quorum, the vacancy may be filled by the 
unanimous written consent of all Directors then holding office. 
The Members m a y  elect a director to fill any vacancy which remains 
unfilled by the Board for a period in excess of sixty (60) days. 

5.5 ELECTIOr\l-: Officers shall be elected by the 
Board at the first meeting held after each annual meeting of the 
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Association. T-h,2 3zard may also elect a Vice President and/or scch 
other officers as zke affairs of the Association may r e ~ i r e .  The - - .  terns of orrlcz skafl be prescrl5e2 3y =he Board. 

RF,>IOV.IL . W D  RFSIGXXTION OF OFFICERS - - .  5.6 : ~-7y C T T I Z ~ ~  -3-/  2e 
- - .  -- - - . . - - rzmov2d frsm y - - - ~ ~  by the 3oari with sr w:z~:sxz zaus-. - z 3. - - .  - - .  , - Dirzctor servins F z  zhe orrlce cf Fresidezc or vlce 2 r r l : z t z z  "35 

been reincved c:Lrsxant Zo Section 5.3, the Birectar shall alsc be 
autornaticaliy rexcved from the posicion as an officer. -by officer 
removed by :he 3oard shall not be removed from che ositior. of 
Dirzctor excepr ccrs-clacc to Sectior, 5.3. Any officer inay resign at 
any tine by gl--;-z written nocice tc: t h e  goard, the Presider,~ or 
the Secretary. Tkt resignation shall be effective on the date 
specified in the  nczice. Znless athexwise specified ic t he  zctice, 
the acceptance 25 3 resignation shall noi be cecessa-ry to nake it 
effective. 

5.7 DUTIES OF OFFICERS: 'Jnless otherwise (i) directed by the 
Board or (ii) reqsireci by law, officers shall perform the duties 
described hereiz: 

5.7.1 D.ESDN: The President or other person designated 
by the Presidexr skall (i) preside at all meetings of the Board and . .  . 
of the Members; ;:I) see that orders and resolutions of the Board 
are carried ouz; and (iii) sign ail leases, mortgages, deeds, 
promissory notes azd other written instruments. 

5.7.2 VICE PR.&SDEm: The Vice President, if any, shall 
act in the plats azd stead of the President in the event of the 
President's abs2nce or inability or refusal to act. 

5.7.3 SECRETARY: The Secretary shall (i) record the 
voces and kzep :he ninutes of ail neetings and proceedings of the 
Board and the -Association; (ii) se,ve ~otice of meetings of the 
Board and the Asscciation; and (iii) keep appropriate current 
records showins the Members together with their addresses. 

5.7.4 OFRCEE: The Chief Financial Officer 
shall (i) recei-re and deposit into appropriate bank accounts all 
monies of the Association; (ii) disburse funds as directed by 
resolutions of the 3oard; (iii) keep proper books of account; and 
(iv) prepare or caxse to be prepared all budgets and financial 
statements. 
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TICLE VI 
.bIEETINGS OF MEMBERS 

m' 6.1 ANST_'.AT, IclEDTSGS : .ne Zirsc anzual G - sf :?-? . . Association shall Ce held wrznin six - .  ( 5 )  zicxths afrer - .  sk? 5ar l  - . 3f 
the closing of the salg of h e  r:rsc Lo: i ,-rs;tc=. -a 

A-- 

second axixal rieeting of th? Associatioc, a:< PVS-? azxxal x s = s ~ n c  - 
thereaftsr, shaii 5e set by Che Board so as to occur zc laczr than 
fifteen (15) mc~ths after the date of the ~revious a ~ ~ s a l  meeting. 
The specific day axd tine of each meeting shall be determined by 
the Board. Xee-,ings shall be held within the Project or at a 
locaticn as clcse to the Project as possible. 

6.2 SPE(-J-TT~\~GS: A special meeiing sf . the - Yernbers must 
be promptly scheduled by the President, or, ri the 3rlside~t 
refuses or is cnable to, by any Director, upon (i) a vote of the 
Board itself; or (ii) receipt by the Board of a written request for 
such a meeting siped by Members entitled to cast not less than 
five percent ( 5 % )  of the total votes which may be cast by the 
Members. Special meetings of the Members may also be called at any 
time by the Prssident or the Board. 

6.3 Ni\JOT'ICE: Except where the Project Documents require 
otherwise, wricten notice of regular and special meetings of the 
Nembers shall 3e given by or at the direction of the Secretary or 
other person azthcrized to call the meeting. Notice of each 
meetirrg shall be given to each Member entitled to vote at the 
meeting and shall be addressed to the Member at either (i) the most 
recent address a~pearing on the books of the Association or 
(ii) the address scpplied by the Member to the Association for the 
purpose of nczlce. Notices for a meeting called pursuant to 
Sections 6.1 or 6.2 (i) shall be personally delivered or mailed 
first class wizh postage prepaid at least ten (10) but not more 
than ninety ( 9 0 )  days before the meeting; however, notices for a 
meeting called pcrsuant to Section 6.2(ii) shall be given at least 
thirty-five (35) but not more than ninety (90) days after receipt 
by the Board of the request. Notice by mail other than first class 
shall be made at least twenty (20) but not more than ninety (90) 
days before each meeting. Notices of meetings shall specify the 
place, day and hour of the meeting and any matters the Board 
intends to present for action by the Members. Notices of special 
meetings shall also state the purpose of the special meeting. 
Except as otherwise provided in these Bylaws or by law, any proper 
Association macter may be presented at a meeting for action. If 
mailed, notices shall be deemed to be delivered twenty-four ( 2 4 )  
hours after their deposit in the United States mail, first class 
postage prepaid. 
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6.4 QUORIM: The presence at the meeting of Members and 
proxies' entitl2d to .cast one-third (1/3) of the total riumker of 
votes w5ich may 5e cas: by the Ye~bers shall constitcze - .  a ,~oruz 
for any acticz, :=less a higher Ferzenra.;e is r e  z y  12-2 
Davis-Scirlizo Csrnrccr, Iztsrest 3evels_cment Act. If a y-m-7--  & - - -  - . I ,  -a  ' - --- --- - 
presenc or recrts2~ted at any meering, a najcrity sf Z ~ S ,  > ! ? ~ k e r s  
presenc in ?erssc shall havs ihe scwer c s  adjourn rhe xetzlng z =  . . - another time wlzn 20 notice other than an announcemeni 3c zk: 
meeting. if 3 time ar,d place for the reconvened meeting is r-ct 
fixed by those i n  actendance at the origical meeting or if for any 
reason a zew date is fix2d for rhe reconvened meeting afier 
adjournment, r.csice of rhe time and ?lace of the reconvened meeci~g 
shall be givsn Lo Members l ,n- the manner prescribed for replar 
meetin5s. The .zi-dorJm for che recocvened meeting shall be rwenty- 
five percent ( 2 3 % )  ; however, if fewer than one-third ( 1 / 3 )  of t h  
total number cf vctes which may be casc by the Wembers are Fresezt 
in person or by prcxy, the onLy business that may be tra~sactec! ar? 
those icems which were generally described in the notice of the 
meeting. 

6.5 PARLLhMF.?iTARY PROCEDURE: Meetings of Members shall be 
conducted in azcor2ance with a recognized system of parliamentary 
procedure wnic? shall be adopted by the Board. 

ARTIC J .E VII 
v 

7.1 I M E E ~ G  DEFINED: The term "meeti~g" shall mean any 
congregazion of a majority of the members of the Soard at the same 
time a-?d place to hear, discuss or delijerate upon any item of 
business sched- led io be heard by :he Board. 

7.2 R E G L ~  ,AR M F s m G S :  Regular meetings of the Board shall 
be held quarterly w-less the Board determines that the business to 
be transacted requires more frequent meetings. In that event, 
regular meetings shall be held at intervals determined by the Board 
but not less frequently than quarterly. Regular meetings shall be 
held at the tixe and place fixed by the Board. 

7.3 SPECLU,$,~F,F ,~GS:  Special meetings of the Board shall be 
held when called by written notice signed by the President of the 
Association or by any two Directors other than the President. 

7.4 F-mGS: Emergency meetings of the Board may 
be called by the President of the Association or by any two ( 2 )  
Directors other than the President, (i) if there are circumstances 
that could not have been reasonably foreseen which require 
immediate attention and possible action by the Board and 
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(ii) which, of necessity, make it impracticable to provide notice 
in accordance with zhe provisions sf Section 7.5, below. 

7.5 SOTICE: Notice of any ~ t z z i ~ g  af t h e  30az2, ~ X C ~ Z L  22 

emergency meeting, shall be given LS each Director nct  less - .  :ha- 
four ( 4 )  nor more zhan fifteen (L> 2ays 2rior to the ?at= ~ 2 x 2 ~  
fcr such meeting. Xotiee shall 53 serscnally delivlrz5 sr  3s-r By 
mail or telegram t3 each Director at the Directcr's address aa 
shown in the records of the Association; provided, however, that 
notice of a meeting need not be given to any Director who signs a 
waiver of notice sr a written coxsent to the holding of such 
meeting. The notic? shall specify _he time, place and purpose(s) 
of the meeting. if the notice is nailed, it shall be deemed to be 
delivered twenty-focr ( 2 4 )  hours afrzr depcsit in the Unired States 
mail with first class postage fully ?repaid. If notice is given by 
telegram, notice shall be deemed to be delivered when Ene telegram 
is delivered to the telegraph ccmpany. The attendance cf a 
Director at the meecing shall consticute a waiver of notice of such 
meeting, except where a Director attends a meeting for the express 
purpose of objectizg to the transaction of business because the 
meering is not lawf-illy called or convened. 

7.6 OCrORm:  A majority of the Directors shall constitute 
a qorum for the transaction of business. Every action taken and 
every decision made by the Directors present at a duly held meeting 
at which a quorum is present shall be regarded as the act of the 
Soard. 

7.7 ACTION\JObTAMEETING:  The Directors shall have the 
right to take any aczion that may be required for the efficient acd 
expeditious operati3n and conduct of the Association's business 
withocr a meeting if (i) the E3card would have the power and 
authority to acz ar a meeting and iii) the written consent of all 
Directors zo such aczion is first obtained. Unless mailed, written 
notice of the acticn taken withou~ a meeting must be posted in a 
conspicuous place within the Common Area within three (3) days 
after the consent of all Directors is obtained. Any action taken 
by written consent shall have the same effect as if it were taken 
at a duly noticed meeting of the Soard. 

7.8 PARTICZPATIONBYMEMBERS: Unless notice is mailed to all 
Members, the Secretary shall post a notice of all Board meetings in 
a conspicuous place within the Common Area. Notices shall be 
posted not less than four ( 4 )  days prior to the scheduled time of 
the meeting, except for emergency meetings of the Board. Except as 
provided in this Section, all meetings of the Board shall be open 
to all Members. Members may speak at any meeting they are entitled 
to attend, subject to the reasonable time limits established by the 
Board. If the nature of the business is first announced in open 
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session, with the asproval of a majority of the Directors present 
at a meeting in which a quorum for the transaction of business has 
been established, tks Board may vote :o adjourn and reconvene iz 
executive session t c ~  consider, discuss and voce upon litigation, 

L . - l - -  d matters that reiacs to the fornation of contraczs w i t h  * L ' v 2  

parties, Member ciisciplice or personnei matters. Ir . - -  any natttr 
rzlating tc tke discipiine of a Mernber, =he 3oard sr,a,, xetz ir- 
exec~tive session if requested by that Member acd c h a ~  Member shall 
be entitled to attend the executive session. Any matter discussed 
in executivs sessioc shall be noted generally in the minutes cf the 
Board. 

8.1 G E N W :  A Director, officer, cornmitt2e member, 
employee or other aGent of the Association (collectively "Agent") 
who is a party to or is threatened to be made a party to any 
proceeding (including a proceeding by or on behalf of the 
Association) by reason of the fact that such Agent is or was an 
agent of the Association shall be indemnified by the Association 
against all ex7enses and liabilities actually and reasonably paid 
or incurred in connection with the proceeding to the maximum extent 
permitted by the California Nonprofit Mutual Benefit Corporation 
Law. Terms used in chis Article shall have the same meaning as in 
Section 7237 of the California Corporations Code. 

8.2 PROVAL: Upon written request to the Board by any 
Agent seeking indemr.ification, the Board shall promptly determine 
whether the applicable standard of conduct set forth in the 
California Nonsrofiz Mu:ual Senefit Corpora~ion Law has been met. 
If so, the Board shall authorize indemnification. If the 9oard 
cannot authorize ic2emnification because more than fifty percent 
(50%) of the Directors are parties to the proceeding for which 
indemnification is sought, the Board shall promptly call a special 
meeting of Members. At the meeting, the Members shall determine 
whether the applicable standard of conduct set forth in the 
California Nonprofir Corporation Law has been met. If so, the 
Mehers shall authorize indennification. Members or other persons 
seekinq to be indemnified shall not be entitled to vote on the - 
question of indernniEication. 

8.3 A D V A N C ~ I G E ~ E N S E :  Prior to the final disposition of 
a proceeding described in Section 8.1, the Association shall 
advance the costs of defense incurred by the Agent if the Agent (i) 
agrees to reimburse the Association and (ii) provides assurances of 
the Agent's ability to reimburse the Association. At the final 
disposition of the proceeding, the Agent shall reimburse the 
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Association unless it was determined that the Agent is entitled to 
be indemnified by the Association. 

8.3 HON-T.I.GIJ ,ITY OF OFFICIALS : PO cne f~llost extent 
permitted by law, and except as may be limiced by Section 7236 of 
the California Cczorations Code, no Agent shall be liajle to any 
Member, Owner, che Association cr any other =arty for any damage, 
loss, claim, liability or prejudice suffered or claiined as a result 
of any decision, a?proval, disapproval, course of action, act, 
inaction, omissisn, error, or negligence which was (i) made in good 
faith and (ii) reasonably believed by such Agent to be within the 
scope of such 3 ~ 3 2 ~ ~ '  s duties as a Director, officer or committee 
member. 

AIcuaxx 
AMENDMENTS 

9.1 R E :  Except as provided in the Declaration, these 
Bylaws may be arneneed by the approval of each class of Members. 

9.2 CORDS OF AMENDMENTS: Whenever an amendment or a new 
Bylaw is adopted, it shall be added in the appropriate place in the 
Association's minxze book. If any Bylaw repeals any portion of 
these original 3yiaws, either the date of the meetirig at which the 
Bylaws or porti~n s3iereof was repealed or the date written consent 
was filed with the Secretary shall be stated therein. 

ARTICLE X 
i32mwsx 

In the case cf any conflict between the Articles and these 
Bylaws, the Arciclss shall control. In the case of any conflict 
between the Declaration and these Bylaws, the Declaration shall 
control. 
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CERTIFICATION 
I, the undersiped, do hereby certify that: 

I am the incoqorator of GOSSAMER VILLAGE OWXZRS' ASSOCiATI3K, 
a California nonprofit mutual benefit co,lporation; and 

The foregoing Bylaws are hereby adopted as the original 3ylaws 
of the Association. 

Dated: November 11, 1997. F- . 

Incoqora to r J  
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