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BYLAWS
OF

GOSSAMER VILLAGE OWNERS’ ASSOCIATION

NAME
The name c¢Z <t<his nonprofit wmutual Dbenefit ccrgoration 1Iis
"GOSSAMER VILLAGE CTWNERS' ASSOCIATION" ("Associazion®;

ARTICLE 11
DEFINITIONS

The terms usec herein shall have the meanings set Zorth in the
Declaratijon of Covanants, Conditions and Restrictions cf Gossamer
Village, a planned development, recorded on November 10, 1997, as
Recorder’'s Series No. 97-145723 in the 0Official Records of the

County of San Matsoc, State of California ("Declaration").

‘ ARTICLE 1]
W N N

3.1 POWERS OF ASSOCIATION: The Association has the general

power to do any and all things that a nonprofit mutual benefit
corporation organizad 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 done under and by virtue of the Project Documents
or which may be nescessary and proper for or incidental to the
exercise of any of the express powers of the Association or for the
peace, health, comfort, safety or general welfare of the Members.
The Association shall have all of the powers and duties set forth
in the Project Documents, subject to the limitations stated in the

Project Documents.

3.2  POWERS OF BOARD: Except for the powers specifically

reserved to the Members by the Project Documents and except as
limited by the laws of the State of California, the Board shall
have the authority to 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
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or adcpt new 3ylaws; (iv) amend cr repeal any rssolution of the
Board; or (v) appcint Directors, ccmmittees of the Board or members
thereof. The Z2card may alsoc appcint cor hire any qualifiad person
or entity as manager oI the ZFroisct. ZXC2DC 35 exXprass.y
pronibited, the Zczard may deisgate o ~he manager any cI izs
Jduzties, pcwars or = tions, i1inc.udi : bl ke
witndraw Ifunds I 2 acccunts oI sding
the right to Taks any action des Zcca
Section 7236 and axcluding the right asarve
Account. The manager may additionally b ilish a
common trustee acccunt for the deposit of assessments collectad
3.3 LIMITATIONS ON POWERS OF BOARD:  Any approval of the
Members required py thnis Secticn must be obtained either (i) at a
meeting, as long as more than fifty percent (30%) of the Members
are present in person or by proxy or (ii) by written baliot, as

long as the number of votes cast by written ballot is more than
fifty percent (50%) of the Members. The meeting must be conducted
in compliance with Chapter 5 (commencing with 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. Without the approval of each class of Members,
the Board shall be prohibited from taking any of the following

actions:

3.3.1 CONTRACTS FOR GOODS OR _SERVICES: Entering 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 excertions:

(2) A management contract, the terms of which have
been approved by the Federal Housing Administration or the
Department of Veteran’s Affairs;

(b) A contract with a public utility if the rates
charged for the materials or services are regulated by the Public
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;

(d) Lease agreements for laundry room fixtures and
equipment and/or agreements for cable television services 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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.2, Agrsements ot to exceed Iive (3 y=sars in
duration for the salza cr lease of turglar alarm and/cr fire alarm
equirment, installaticn and services trovided that zhe supplisris!
is not an entity 1o which Declarant nas a dirsc:o sr indiracc
ownership interss: ¢ ten percent 1I% or meore; and

I, A ccntract Ixr 3 Term nCT I 2xTsed tnras
vears tnat is tsrminable by the Association aiter nc longer tian
one {i} year, without cause, penalty or cther cpligaiicn, ugcn
ninety {30) davys written notice of termination tc the other party.

33.2 SELLING PROPERTY OF THE ASSOCIATION: During any £fiscal
vear, selling croperty of the Association having an aggrsgate fair

market value greater than five percent (5%) cf the pudgeted gross
expenses of the Asscciation for cthat fiscal year.
333 MPEN i : Paying

compensation to Dirasctors 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 actually incurred in carrying on the business

of the Associazion.

334 Y Ny M : Incurring aggregate
expenditures for Improvements to the Common Area in any fiscal year
in excess of five percent (5%) of the budgeted gross expenses of
the Association for that fiscal year.

3.3.5 BOARD VACANCIES RESULTING FROM REMOVAL: Filling a
vacancy on the Board created by the removal of a Director.
3.4 BOOKS AND RECORDS: Declarant shall deliver to the

Association copies of 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 acpointed 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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naxe =xtracts and copies o
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time. A Cirector 1s entitl
documentcs.

3.5 MINU ezings oI Tha Zcard, ¥ oa
summary of the 25 ©I an 2xecuTiva sassicn
shall ze availsz TYing £y any Msmioer cor dulv
acpoinzad raprs hin Cnirzy 370 Zawvs I zhs
meeting. If the mi peen approved py the Zcard
the thirty {(32) Zay period, then the minutes shall ©te markad
"o*ooosed but noct yet adopted® and shall be available for

Minutes cf meetings of the Asscciation and

inspection and coTying.

ccmmitcteas of the Asscciation, when adopted, shail also be
available Zfor inmspecticon and corving by any Member or duly
appointed representative of a Member. The right to review and copy
shall be Iimized <co reasonable Dusiness hours and shall be
conducted in acco rdanca with the same procedures applicable to th

.a

inspection of acccocunting books and records. All minutes (or
summaries of minutes or proposed minutes, as the case may be) shall
be distributed to 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 membership, all Members shall be notified in writing of
their rights to copies of the minutes of meetings of the Boaxrd and
how and where the minutes may be obtained.

3.6  DISTRIBUTION OF PROJECT DOCUMENTS: Within ten (10) days

of a written reguest by a Member, the Association shall provide to
the Member curxrent copies of the Project Documents. A charge for
the copies may be made by the Asscciation, which shall not exceed
the reasonable costs of preparation, reproduction and mailing.

3.7.1 PROCEDURE: If (i) a Member or a Member’s Invitee
appears to have damaged 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 Project Dccuments require that Notice and Hearing be
provided, the 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 be Z=zemed to havs reen delivered seventy-two (72)
hours after it has been deposited in the United States mail, firsc
class postage prepaid, addressed to the Member at the address given
by the Member to the RBcard for :the purpecse of servics ci notics cor
to the address cof zhe Member’'s Lot if no other address has opean
provided. Any address may be changed Ircm Time CC Iims I/ Ziving
written nctice To the Zoard

3.7.2 DETERMINATION: After the hearing has taksn place,
the Beard shall (i) determine whether Member Damage or a violation
has occurred a=nd, if so, may impose a Reimbursement Asssssment
which shall become effec ive not less than five (5) days after the
date of the heariz or {ii) takes such other acticnt as may be
apprcpriate. he dntermlnaflun. cf the Board shall be £inal.

However, nothing herein shall be construed to prevent the Bcard
from making any emergency repairs or taking any other smexgency
action it deems necessary and subsequently providing Notice and
Hearing.

3.8 TAX EXEMPT STATUS: 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 reguired under
federal or state law to be filed timely and shall cause the
Association to comply with the statutes, rules and regulations
adopted by federal and state agencies pertaining to such

exemptions.

Vv
MEMBERSHIP AND VOTING

4.1 CLASSES OF MEMBERSHIP: Until the conversion of Class B

membership to Class A membership, the Association shall have two
(2) classes of Members.

4.1.1 CLASS "A" MEMBERS: Each Owner, except Declarant,

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

4.1.2 "B” : 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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covered by the originaily issued 2ublic Report for the most racent
Phase of the Prxojecz; or

annivarsary oI the Ii
ccvarad py the original

of the Prciect.

4.2.1 ASTING V : The vote for each Lot shall be cast
as a ma cy of cc-Owners of the Lot shall determine. Any vote
cast by a single Mesmber shall ke deemed the authorizasd vote for
that Lot. If the majority of co-Owners present in person oOr DY
proxy at a meeting cannot agree as ToO niow Lo cast the vote £or the
Lot, no vote shall be cast for that Lot. The power to cast sz
particular Member’'s vote may be exercised by (i) the Member’s
conservator; (iil) 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 Iinterest in the Lot 1s subject to estate

administration.

4272 VESTING OF VOTING RIGHTS: A Member'’'s voting rights

shall vest once payment of the Regular Assessment has commenced for
the Member’'s Lot, but in no event before that time.

43 VOTINGPROCEDURES: Any action required by law or by the

Project Documents to be approved by the Owners, the Members or each
class of Members shall be approved, if at all, in accordance with
the procedures set Zorth in this Section.

4.3.1 SPECIFIED PERCENTAGE: 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 APPROVAL: 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.
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‘) Acticn taken withocut a meetin shall be
pproved by ths wrizten ballot of the Specifisd Percentage cf the
total number c¢Z vczIas which may be cast by the Memrers; as 1on1g as
the number ¢f -~ zi=es cast by written Dallct is az l=ast e2gusl <o oz
guorum. Hcowevsry, aciion without a meeTting may onlv be uTilized I3
dene in f£2ll ccompliance with Segtiznn 7313 I zhe CZalilicr
Ccrpcraticns Ccie In no circumszancss, may Diraciors =2
py using this croczadure
433 F MEy : ZTach rprovision cf the Projact
Documents cr <I _aw which requirss the approval of the Members
regquires all Msmbers o vota as a single group.
434 OF EACH CrLASS: Zach poprovision of zhe Project
Documents whicx rs=gulres the approval o©f each class of Members
shall be approve< 1in accordance with one of the following

provisions:

a} Prior to the conversion of Class B membership
to Class A memtership, any action for which the Project Documents
expressly reguire the approval of each class of Members shall
reguire the secarzatz approval of the Specified Percentage of each
class of Members.

{(z! After the conversion of Class B membership to
Class A memcerszip, but while Declarant still owns one or more Lots
in the Projecz, any action for which the Project Documents
expressly requirs the approval of each class of Members shall
require the serarzts approval of (i) the Specified Percentage of
the Members and <1i) the Specified Percentage of the Members,
excluding the wota2 o2 Declarant.

:2; After Declarant no longer owns a Lot in the
Project, any ccicn for which the Project Documents expressly
require the aprroval of each class of Members shall require the

Specified Percentage of the Members.

44 PROXIES: Each Member may vote by proxy. Each proxy
shall be in wrizing, signed and dated by the Member and filed with
the Secretary cf tne Association. No proxy shall be valid as to
those matters described in Corporations Code Section 7613 (g) unless
it sets forth the general nature of the matter as required by
Section 7613(gi. 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 written 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 candidate fcr =z=lection as a Director need not be

named in the proxy or writtan ballct. The proxy or written ballot
shall provide zhat whers the Member specifiss a choics the vcoe
shail be cast I accordance with that choice. The proxy shall alsc
identify the perscn ©r rLerscns auchorizsed o exarciss th2 proxy and
the length of Zims it will be valid.

4.5 v A A% : Cumulative voting appiies only when
electing or removing Directors. Class A Members shall ke enticle
to cast a numcer cI votes egual to the number of Directors tc be
elected muitirlied by the number of Lots owned. Class B Members

o cast a number cf votes egual to the number of
Lots owned mul ied by three muiciplied by the number of
Directors to be cted. Every Member may cumulate votas and give
them to a single candidate or distribute them amcong as many
candidates as the Member thinks fit, as long as the rname of any
candidate for whom the Member casts cumulated votes has been put
into nomination prior to the commencement of voting and the Member
announces an inctention to cumulate votes prior to voting. If one
Member announces arn intention to cumulate votes, all Members may

cumulate votes.

shall e entit_=2d
2

[

ARTICLE V
DIRECTORS AND OFFICERS

5.1 GENERAILY: The affairs of the Association shall be
managed by a Board of three (3) Directors. Directors shall be
elected at annual msetings. The officers of the Association shall
be a Presidenz, a Secretary and a Chief Financial Officer
(Treasurer). Zach officer shall hold office until a successor is
elected unless the officer resigns, 1s removed or otherwise 1is
disqualified frcm serving. The Board may appoint a person to fill
a vacancy 1in any office and the replacement shall serve the
remainder of the term of the replaced officer.

5.2  ELECTION OF DIRECTORS: The initial Board shall be
appointed by Declarant and shall hold office until the first annual
meeting of Members. Beginning at the first annual meeting,

o

Directors shall be elected as provided in this Section.

5.2.1 NOMINATION: Nomination for election to the Board
shall be made by a nominating committee. The nominating ccmmittee
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 committee shall serve 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 el=acticn to the Board as it determines in its
discretion; provided, however, that there must be at l=zast as many
nominations as ther=s are vacancies o ke fillad. Nominaticns may
also be mace from zne Ilcor.

5.2.2 z N: EZlacticr to the Bcarxd shall ze v secra:
written ballot. Ths persons raceiving the _argest numbers oI VOTUEs
shall be deemed el=cted. Each Member may cumulate votes In the
manner described in Section 4.5. Hcowever, as long as theres are two

(2) classes of Memb=rs, or as long as Declarant is entitled to cas
a majority of the ~votes which may be cast by the Members, twent
percent (20%) of tze Directors must be or have been separa:tel
elected sclely by =z vote of Members other than Declarant. The
remaining Directcrs shall then be elected in the manner described
in this Secticr.

5.2.3 TERM OF OFFICE: Each Director elected shall serve
a term of one (1) year. Each Director shall serve from the date

appointed or elected until a successor is elected.

5.3 VA E : Unless the entire Board is
removed from cfficz2 by a vote of the Members, an individual
Director shall not be removed prior to the expiration of the
Director’s term if the number of votes cast against removal is
greater than the sum arrived at by using the following formula:
X/Y + 1, where X =guals the total number of votes cast at the
election to remove the Director and Y equals the number of
Directors authorizeZ to be elected by these Bylaws. However, any
Director who has Dbeen elected solely by Members other than
Declarant may be removed from office prior to the expiration of the
Director’s term only by the vote of not less than fifty-one percent
(51%) of Members ot=n2r than Declarant. When voting for the removal

(=]

of a Director, eacn Member shall be entitled to cumulate votes as
described in Secticn 4.5.

5.4  RESIGNATION OF DIRECTORS: Any Director may resign by

giving written notice to the Board. 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 makxe it effective. The vacancy created by the
resignation may be filled by a majority vote of a qguorum of the
Board. However, iZ 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 may elect a director to fill any vacancy which remains
unfilled by the Board for a period in excess of sixty (60) days.

5.5 ELECTION OF OFFICERS: oOfficers shall be elected by the

Board at the first meeting held after each annual meeting of the
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other officers as the affairs of the Association may require. The
terms of office shall be prescriped by the Bcard.

-

Association. The 2card may also elect a Vice President and/or such

Z,
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5.6 MOV N N/
ramovsa Ziice by the Board wi
Direactor servi in the office ci President or
been removad pursuant £o Section 5.3, the Dir
automatically remcvad from the position as an o r.
removed by the Board shall not be remocved from the position of
Director except pursuant to Section 5.3. Any officer may resign at
any time by giving written notice te the RBoard, the President or
the Secretary. The resignation shall be effective on the date
specified in the nctice. Unless oth specified in the notice,

the acceptance 2£ 3 resignation shall not be necessary to maks it

effective.

5.7 DUTIESOF OFFICERS: Unless otherwise (i) directed by the

~Board or (ii) reguired by law, officers shall perform the duties
described herei:=:

£
jpae]

=)
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+ (D
4
14
u
M

5.7.1 PRESIDENT: The President or other person designated
by the Presiden:z shall (i) preside at all meetings of the Board and
of the Members; {ii) see that crders and resolutions of the Board
are carried ouz; and (iii) sign all leases, mortgages, deeds,

promissory notaes and other written instruments.

5.7.2 VICE PRESIDENT: The Vice President, if any, shall
act in the place and stead of the President in the event of the

resident’s abssnce or inability or refusal to act.
5.7.3 SECRETARY : The Secretary shall (i) record the
votes and keep the minutes of all meetings and proceedings of the
Board and the Association; (ii) serve notice of meetings of the
Board and the Asscciation; and (iii) keep appropriate current
records showing the Members together with their addresses.

5.7.4  CHEFFINANCIAL OFFICER: The Chief Financial Officer

shall (i) receive and deposit into appropriate bank accounts all
monies of the Association; (ii) disburse funds as directed by
resolutions of the Board; (iii) keep proper books of account; and
(iv) prepare or cause to be prepared all budgets and financial

statements.
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6.1 ANNUAL MEETINGS: The £first annual

5=
Association shall e held within six (6} meonths alte orf
the closing of the sale of the first Lot in the Frolsc:. The
second annual meeting of the Association, and every annual me=ting
thereafter, shall be set by the Board so as to occur nc latar than

fifteen (15) mcnths after the date of the previous annual meeting.
The specific day and time of each meeting shall be determined by
the Board. Meetings shall be held within the Project or at a
locaticn as clcse to the Project as possible.

6.2 SPECIAL MEETINGS: A special meeting of the Members must

be promptly scheduled by the President, or, i the President
refuses or is unable 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 signed 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 alsc be called at any
time by the President or the Board.

P
—

=

s

6.3 NOTICE: Except where the Project Documents require
otherwise, written notice of regular and special meetings of the
Members shall be given by or at the direction of the Secretary or
other person authcrized to call the meeting. Notice of each
meeting shall be given to each Member entitled to wvote at the
meeting and shalil be addressed to the Member at either (i) the most
recent address appearing on the books of the Association or
(11) the address supplied by the Member to the Association for the
purcose of notice. Notices for a meeting called pursuant to
Sections 6.1 or 6.2(1) shall be personally delivered or mailed
first class with postage prepaid at least ten (10) but not more
than ninety (90) days before the meeting; however, notices for a
meeting called pursuant 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 matter may be presented at a meeting for action. If
mailed, notices shall be deemed to be delivered twenty-four (24)
hours after their deposit in the United States mail, first class

postage prepaid.
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6.4 QUORUM: The presence at the meeting of Members and
proxzes entitlad to cast one-third (1/3) of the total number of
votes which may be cast by the Members shall constitucte a guorum

whi
for any acticn, unless a higher percentage is ¥
Davis-Stirling Common Interest Develcpment Act. I
present or rerrasented at any meeting, a majerity ne Me

present in perscn shall have the power To adjourn the me=2Iling
another time ; no notice other than an announcement atc =
meeting. If ‘me and place for the reconvened meeting is nc
fixed by those attendance at the original meeting or if for an
reason a new e 1is fixed Zor the reconvened meeting after
adjournment ncticae of the time and place of the reconvened meeting
shall ke given to Members in the manner prescribed for regular
meetings. The guorum for the reconvened meeting shall be twenty-
five percent (23%); however, if fewer than one-third {(1/3) of the
total numpber cI votes which may be cast by the Members are present
in person or by proxy, the only business that may be transactad ares
those items which were generally described in the notice of the

meeting.

6.5 PARLIAMENTARY PROCEDURE: Meetings of Members shall be

conducted in accordance with a recognized system of parliamentary
rocedure which shall be adopted by the Board.
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ARTICLE VII
MEETINGS QF DIRECTORS

7.1 MEETING DEFINED: The term "meeting" shall mean any

congregation of a majority of the members of the Board at the same
time and place to hear, discuss or deliberate upon any item of
business scheduled to be heard by the Board.

7.2 REGULARMEETINGS: Regular meetings of the Board shall

be held quartexly unless 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 frasquently than quarterly. Regular meetings shall be
held at the time and place fixed by the Board.

7.3  SPECIALMEETINGS: 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  EMERGENCYMEETINGS: 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

nf

in accordance with the provisions cf Section 7.5, below.

7.5 NOTICE: Notice of any wme22ting of the 3ocard, exca2gt an
emergency meeting, shall be given to each Director nct less chan
four (4) nor more than fifteen (13 days prior to the dats fixed
for such meeting. XNotice shall be perscnally delivarsd or sent zv

rass as

mail or telegram to each Directer at the Director’s add
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 ¢cr a written consent to the holding of such
meeting. The notice shall specify the time, place and purpose(s)
of the meeting. If the notice is mailed, it shall be deemed to be
delivered twenty-£four (24) hours afzar depcsit in the United States
mail with first class postage fully prepaid. If notice is given by
telegram, notice shall be deemed to be delivered when the telegram
is delivered to the telegraph ccmpany. The attendance cf a
Director at the meeting shall constitute a waiver of notice of such
meeting, except where a Director attends a meeting for the express
purpose of objecting to the transaction of business because the
meeting is not lawfully called or convened.

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

Board.

7.7 ACTION WITHOUT AMEETING: The Directors shall have the

right to take any aczion that may be required for the efficient and
expeditious operation and conduct of the Association’s business
without a meeting if (i) the Bcard would have the power and
authority to act at a meeting and (ii) the written consent of all
Directors to such acztion is first obtained. Unless mailed, written
notice of the acticn taken without 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 Board.

7.8  PARTICIPATION BY MEMBERS: 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 approval of a majority of the Directors present
at a meeting in which a quorum for the transaction of business has
been established, the Board may vote to adjourn and reconvene in
executive session to consider, discuss and vcte upon litigation,
matters that relatse to the formation of contracts with third
parties, Member discipliine or personnel matters. In any mattar
relating tc the discipline of a Member, che 3card snall mest in
executive session if requested by that Member and that Member shall
be entitled to attend the executive session. Any matter discussed
in executive sessionr shall be noted generally in the minutes of the

Board.

ARTICLE VIII
INDEMNIFICATION

8.1 GENERALLY : A Director, officer, committee member,
employee or other agent of the Association (collectively "Agent")
who 1s a party to or is threatened to be made a party to any
proceeding (including a proceeding by or on behalf of the
Assoclation) by reason of the fact that such Agent is or was an
agent of the Association shall be indemnified by the Association
against all expenses 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 this Article shall have the same meaning as in
Section 7237 of the California Corporations Code.

8.2  APPROVAL: Upon written reguest to the Board by any
Agent seeking indemriification, the Board shall promptly determine
whether the applicable standard of conduct set forth 1in the
California Nonproficz Mutual Benefit Corporation Law has been met.
If so, the Board shall authorize indemnification. If the Board
cannot authorize indemnification 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 Nonprofit Corporation Law has been met. If so, the

Members shall authorize indemnification. Members or other persons
seeking to be indemnified shall not be entitled to vote on the
gquestion of indemnification.

8.3 ADVANCING EXPENSES: 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.

8.4 NON-LIABILITY OF OFFICIALS: To the fullsst extent
permitted by law, and except as may be limited by Section 7236 of
the California Ccrrorations Code, no Agent shall be liable to any
Member, Owner, the Association or any other party for any damage,
loss, claim, liability or prejudice suffered or claimed as a result
of any decision, pproval, disapproval, course of action, act,
inaction, omission, error, or negligence which was (i) made in good
faith and (ii) reasonably believed by such Agent to be within the
scope of such Agent’s duties as a Director, officer or committee

member.
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ARTICLE IX
AMENDMENTS

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

9.2 RECORDS OF AMENDMENTS: Whenever an amendment or a new

Bylaw is adopted, it shall be added in the appropriate place in the
Associlation’s minute book. If any Bylaw repeals any portion of
these original Bylaws, either the date of the meeting at which the
Bylaws or portion thereof was repealed or the date written consent
was filed with the Secretary shall be stated therein.

ARTICLE X
CONFLICT

In the case c¢Z any conflict between the Articles and these

Bylaws, the Articles shall control. 1In the case of any conflict
between the Declaration and these Bylaws, the Declaration shall
control.
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CERTIFICATION

I, the undersigned, do hereby certify that:

I am the incorporator of GOSSAMER VILLAGE OWNERS’ ASSOCIATION,
a California nonprofit mutual benefit corporation; and

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

Dated: November 11, 1957. -

Incorporator./
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