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SECOND RESTATED BYLAWS
OF

THE VINEYARDS OF SARATOGA

ARTICLE 1
Recitals and Definitions

Section 1.01. Name of Corporation. The name of this corporation shall be The
Vineyards of Saratoga and shall be referred to herein as the "Association".

Section 1.02. Corporation is Non-Profit. This corporation has been formed
pursuant to the California Non-Profit Corporation Law as a mutual benefit corporation.

Section 1.03. Specific Purpose. The specific and primary purposes of this
Association shall be to manage the Common Area within that certain common interest
development located in the County of Santa Clara, State of California and commonly referred
to as The Vineyards of Saratoga, to Repair and Maintain the Common Area to the extent and
in the manner more particularly described in the Covenants, Conditions and Restrictions, to
enforce the Operating Rules adopted by the Board of Directors, as amended from time to
time, and the terms and conditions ofthe Covenants, Conditions and Restrictions, to preserve
and enhance property values and to otherwise promote the use and enjoyment of the
Common Area and Association property by the Owners in common.

Section 1.04. Definitions.
(a) Covenants, Conditions and Restrictions, or Declaration shall mean all
limitations, restrictions, covenants, terms and conditions set forth in the Second Restated

Declaration of Covenants, Conditions and Restrictions recorded in the Office of the Recorder
of the County of Santa Clara with respect to the Properties located in Tract No. 4892,
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recorded November 6, 1970, Volume 9114, Page 175, filed September 3, 1970, Book 274,
Pages 31 and 32, filed in the Office of the Recorder of the County of Santa Clara, State of
California, and, Tract No. 5343, recorded November 6, 1970, Volume 9114, Page 175, filed
April 13, 1973, Book 321, page 4, filed in the Office of the Recorder of the County of Santa
Clara, State of California, as such Declaration may from time to time be supplemented,
amended or modified by a subsequent Declaration, or amendment thereto, duly recorded in
said Recorder's Office.

(b)  County shall mean the County of Santa Clara, State of California.
(c)  Director shall mean a member of the Board of Directors of the Association.
(d)  General Notice means the following;:

(i) If a provision of the Governing Documents requires "general delivery"
or "General Notice," the document shall be provided by one or more of the
following methods:

(1)  Any method provided for delivery of an Individual Notice
pursuant to Civil Code Section 4040.

(2)  Inclusion in a billing statement, newsletter, or other document

that is delivered by one of the methods provided in this Section
1.04.

(3)  Posting the printed document in a prominent location that is
accessible to all Members, if the location has been designated
for the posting of General Notices by the Association in the
Annual Policy Statement, prepared pursuant to Civil Code
Section 5310.

(4)  If the Association broadcasts television programming for the
purpose of distributing information on Association business to
its Members, by inclusion in the programming.

(i)  Notwithstanding Subsection (i), if a Member requests to receive

General Notices by individual delivery, all General Notices to that Member,
given under this Section, shall be delivered by Individual Notice. The option
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provided in this Subsection (d) shall be described in the Annual Policy
Statement, prepared pursuant to Civil Code Section 5310.

(¢)  Individual Notice means the following: If a provision of the Governing
Documents requires that the Association deliver a document by “individual delivery” or
“Individual Notice,” the document shall be delivered by one of the following methods:

(i) First-class mail, postage prepaid, registered or certified mail,
express mail, or overnight delivery by an express service carrier.
The document shall be addressed to the recipient at the address
last shown on the books of the Association.

(11) E-mail, facsimile, or other electronic means, if the recipient
has consented, in writing, to that method of delivery. The
consent may be revoked, in writing, by the recipient.

(iii) Upon receipt of a request by a Member, pursuant to Civil
Code Section 5260, identifying a secondary address for delivery
of notices of the following types, the Association shall deliver
an additional copy of those notices to the secondary address
identified in the request:

(1) The documents to be delivered to the Member
pursuant to Article 7 (commencing with Section
5300) of Chapter 6 of the Civil Code pertaining to
the Annual Budget Report.

(2) The documents to be delivered to the Member
pursuant to Article 2 (commencing with Section
5650) of Chapter 8, and Section 5710 of the Civil
Code pertaining to Assessments.

(iv) An unrecorded provision of the Governing Documents
providing for a particular method of delivery does not constitute
agreement by a Member to that method of delivery.

(v) If the Association or a Member has consented to receive

information by electronic delivery, and a provision of these
Bylaws requires that the information be in writing, that
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requirement is satisfied if the information is provided in an
electronic record capable of retention by the recipient at the time
of receipt. An electronic record is not capable of retention by the
recipient if the sender or its information processing system
inhibits the ability of the recipient to print or store the electronic
record.

® Office of Recorder shall mean the Office of the Recorder, County of Santa
Clara, State of California.

(g)  Personshall mean and include any individual, trust, corporation, partnership,
association, limited liability company or other entity recognized by the laws of the State of
California.

(h)  Properties shall have the meaning set forth in Article I, Section 1.45, in the
Covenants, Conditions and Restrictions.

(1) Unit shall have the meaning set forth in Article II, Section 2.02(a), in the
Covenants, Conditions and Restrictions.

)] Voting Power shall mean the total membership of the Association eligible to
vote, that is, all Members, except those suspended for default in payment of Assessments or
otherwise under Section 15.06 of the Declaration.

(k)  Other Definitions Incorporated by Reference. The terms defined in the
Covenants, Conditions and Restrictions shall have the same meaning when used herein
unless the context clearly indicates a contrary intention.

ARTICLE 11
Principal Office
Section 2.01. Location of Principal Office. The principal office of the Association

shall be located at such place within the County as the Board may, from time to time,
designate by resolution.
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ARTICLE III
Membership

Section 3.01. Members of the Association. Every Owner of a Unit within the
Properties shall be a Member of the Association. Membership in the Association shall be
appurtenant to, and may not be separate from, ownership of any Unit. Membership rights are
subject to temporary suspension in the event that a Member is in default in the payment of
Assessments or is otherwise in violation of these Bylaws, the Covenants, Conditions and
Restrictions or the Operating Rules, provided that disciplinary action resulting in such
suspension is taken in accordance with Article XV, Section 15.06 of the Covenants,
Conditions and Restrictions.

Section 3.02. Term of Membership. Each Owner who is a Member shall remain
a Member until the Owner no longer qualifies as such under Section 3.01 above.

Section 3.03. Multiple Ownership of Units. If more than one Person owns a Unit,
all of said Persons shall be deemed to be one Member. In the case of multiple ownership,
unless the Secretary of the Association is given written notice to the contrary, and is given
a copy of the instrument or court order allocating voting rights differently, only one of such
multiple Owners shall be entitled to vote the membership. The Secretary of the Association
or the Association Manager shall be notified in writing of the Owner designated by his or her
co-Owners as having the sole right to vote the membership on their behalf. In the absence
of such designation, the Person voting shalil be deemed the designated co-Owner for such
vote. If more than one multiple Owner attempts to vote a membership, the Secretary or the
inspector of elections may refuse to count any ballot pertaining to said Unit.

Section 3.04. Furnishing Evidence of Membership. A Person shall not be entitled
to exercise the rights of a Member until such Person has advised the Secretary or Association
Manager in writing that the Person is qualified to be a Member under Section 3.01 above,
and has provided the Secretary or the Association Manager with evidence of such
qualification in the form of a copy of a recorded grant deed, a currently effective policy of
title insurance, or other satisfactory evidence, or in the absence of such evidence, the
Secretary or the Association Manager may rely on the Association’s then current membership
list or the records of the County Assessor. Exercise of membership rights shall be further
subject to the Rules regarding record dates for notice, voting and actions by written ballot set
forth herein. Authentication of signatures shall occur as provided in Section 5.11 of these
Bylaws.
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ARTICLE 1V
Membership Voting

Section 4.01. Single Class of Membership. The Association shall have but one class
of voting membership.

Section 4.02. Member Voting Rights. On each matter submitted to a vote of the
Members, whether at a meeting of the membership called and held pursuant to the provisions
of these Bylaws or otherwise, each Member shall be entitled to cast one vote for each Unit
owned by such Member. Single memberships in which two (2) or more Persons have an
indivisible interest shall be voted as provided in Article III, Section 3.03 of these Bylaws.
The right of entity Members to vote shall be as follows: In the case of a corporation, the
right shall be exercised by any designated officer or director of the corporation. In the case
of a trust, the right of the Member shall be exercised by a trustee. In the case of a limited
liability corporation, the right of the Member shall be exercised by a manager. In the case
of a general partnership, the right of the Member shall be exercised by a partner.

Section 4.03. Eligibility to Vote. Only Members in Good Standing shall be entitled
to vote on any issue or matter presented to the Members for approval. In order to be in Good
Standing, a Member must be current in the payment of all Assessments levied against the
Member’s Condominium and not be subject to any suspension of voting privileges as a result

of any disciplinary proceeding conducted in accordance with the Declaration (See Article
XV, Section 15.06 of the Declaration).

A Member’s Good Standing shall be determined as of the record date established in
accordance with Section 5.08, below. A Member who owns more than one Condominium
shall be ineligible to vote if that Member is delinquent with respect to any such
Condominium.

The Association shall not be obligated to conduct a hearing in order to suspend a
Member’s voting privileges on the basis of the nonpayment of Assessments. Suspension of
aMember’s voting privileges for nonpayment of Assessments shall take effect automatically
as soon as the Member becomes delinquent (See Section 6.01(d) of the Declaration).

A delinquent Member shall be entitled to request a hearing on the suspension of the

Member’s voting privileges in accordance with Article XV, Section 15.06(c) of the
Declaration.
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Section 4.04. Manner of Casting Votes. Voting may be by voice or by ballot,
provided that elections concerning Assessments pursuant to Article VI of the Declaration,
selection of members of the Association’s Board of Directors pursuant to Section 7.04 of the
Bylaws, amendments to the Governing Documents, or the grant of exclusive use of Common
Area property pursuant to Section 4.07 of the Declaration, and Civil Code Section 4600 shall
be held by secret ballot in accordance with the procedures set forth in Section 7.04(c).

Section 4.05. Proxies. The use of proxies is prohibited, except as provided in
Sections 13.01 and 13.02 of the Declaration.

Section 4.06. Action by Written Ballot Without a Meeting.

(a)  Any matter or issue requiring the vote of the Members may be submitted for
vote by written ballot without a meeting of the Members, provided the requirements for
action by written ballot set forth in this Section 4.06 and the provisions of California
Corporations Code Section 7513 and 7516 are followed. However, written ballot votes
concerning the subjects described in Section 7.04(c) shall be conducted in accordance with
Section 7.04. The determination to seek Member approval for corporate action in this
fashion shall be made by a majority of the Board or by Members having ten percent (10%)
of the total votes of the membership signing a written request and delivering this request to
the Secretary. In the event that any matter or issue is to be voted upon by written ballot, at
least fifteen (15) days prior to the date the written ballots are to be received to be counted,
the Board shall distribute the written ballot to every Member entitled to vote on the matter.
Such ballot shall set forth the proposed action and provide an opportunity to specify a choice
between approval or disapproval of each matter or a group of matters to be acted upon. The
written ballot shall provide a reasonable time within which to return the written ballot to the
Association and shall state on its face or in an accompanying notice the date by which the
written ballot must be returned in order to be counted. The written ballot shall provide that,
where the Member specifies a choice, the vote shall be cast in accordance with that choice.
The time fixed for the return of ballots may only be increased if the Board has notified the
Members in writing in the initial ballot of its right to do so and elects to do so in writing prior
to expiration of the balloting period and then for no more than sixty (60) days from the initial
return date of the ballots.

(b)  Approval by written ballot shall be valid only when the number of votes cast
by ballot within the time period specified equals or exceeds the quorum required to be
present at a meeting of Members authorizing the action, and the number of approvals equals
or exceeds the number of votes that would be required to approve the action at a meeting of
Members.
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(c)  Written ballots shall be solicited in a manner consistent with the requirements
of Article V, Section 5.04(c) pertaining to the giving of notice of Members' meetings. All
solicitations of written ballots shall indicate the number of responses needed to meet the
quorum requirement for valid action and shall state the percentage of approvals necessary to
pass the measure submitted. If deemed necessary by the Board, the ballot shall be conducted
in accordance with such additional procedures, not inconsistent with the provisions of this
Section, as may be prescribed by a firm of certified public accountants of good repute who
may also be retained to supervise the secrecy and control of the vote.

(d)  Upon tabulation of the ballots, the Board shall notify the Members of the
outcome of the balloting process. If insufficient votes to constitute a quorum are cast, the
Board shall so notify the Members. Once exercised, a written ballot may not be revoked.

Section 4.07. Only Majority Vote of Members Represented at Meeting Required,
Unless Otherwise Specified. If a quorum as defined in Article V, Section 5.05, of these
Bylaws is present, the affirmative vote of the majority of the Members represented at the
meeting, entitled to vote and voting on any matter (other than the election of Directors), shall
be the act of the Members, unless the vote of a greater number is required by California's
Non-Profit Corporation Law, by the Articles of Incorporation, by the Bylaws or by the
Covenants, Conditions and Restrictions of the Association.

ARTICLE V
Membership Meetings

Section 5.01. Place of Meeting. The meetings of the Members shall be at such
reasonable place within the County and at such time as may be specified herein or designated
by notice of the Board of the meeting.

Section 5.02. Annual Meeting. There shall be an annual meeting of the Members
on the second Thursday in February of each year at an hour to be determined by the Board.
If for any reason it is impossible or impractical to hold the annual meeting on such date, the
meeting shall be held at such time within thirty (30) days preceding or following such date,
as the Board shall determine. The annual meeting shall be informational only unless there
are one or more voting issues to be presented to the Members which are not conducted by
secret ballot election.
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Section 5.03. Special Meetings.

(@) Who May Call. A majority of the Board, the President or Members
representing five percent (5%) or more of the total Voting Power of the Association may call
special meetings of the Members at any time to consider any reasonable business of the
Association.

(b)  Calling Special Meetings by Members. If a special meeting is called by
Members other than the President or a majority of the Board, the request shall be submitted
by such Members in writing, specifying the general nature of the business proposed to be
transacted, and shall be delivered personally or sent by registered mail or electronically if
consented to by the Board, or by facsimile transmission to the President, any Vice-President,
or the Secretary of the corporation. The officer receiving the request shall cause notice to
be promptly given to the Members entitled to vote, in accordance with the provisions of
Section 5.04 of this Article V, that a meeting will be held, and the date and time for such
meeting, which date shall be not less than thirty-five (35) nor more than ninety (90) days
following the receipt of the request. If the notice is not given within twenty (20) days after
receipt of the request, the Persons requesting the meeting may give the notice. Nothing
contained in this subsection shall be construed as limiting, fixing, or affecting the time when
a meeting of Members may be held when the meeting is called by action of the Board of
Directors or the President.

Section 5.04. Notice of Members' Meetings.

(a)  Allnotices of meetings of Members (whether annual or special) shall be sent
or otherwise given in writing to each Member who, on the record date for notice of the
meeting (Article V, Section 5.08) is entitled to vote thereat, in accordance with Subsection
(c) of this Section 5.04, not less than ten (10) nor more than ninety (90) days before the date
of the meeting, stating (1) in the case of a special meeting, the general nature of the business
to be transacted, and no other business may in that case be transacted, or (2) in the case of
an annual meeting, those matters which the Board of Directors, at the time of giving the
notice, intends to present for action by the Members; but any proper matter may be presented
at the meeting for such action so long as a quorum is present. If notice is given by mail and
the notice is not given by first-class, registered or certified mail, the notice shall be given not
less than twenty (20) nor more than ninety (90) days before the meeting.

(b)  If action is proposed to be taken at any meeting for approval of any of the
following proposals, the notice shall also state the general nature of the proposal. Member
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action on such items is invalid unless the notice or written waiver of notice states the general
nature of the proposal(s):

(1)  Removing a Director without cause.

(2)  Filling vacancies on the Board of Directors under those circumstances
where a vote of the Members is required pursuant to Article VII, Section 7.05 of these
Bylaws.

(3)  Amendingthe Articles of Incorporation, these Bylaws or the Covenants,
Conditions and Restrictions in any manner requiring approval of the Members.

(4)  Approving a contract or transaction between the Association and one
or more of its Directors, or between the Association and any corporation, firm or association
in which one or more of its Directors has a material financial interest.

(5) Approving a plan of distribution of assets, other than cash, in
liquidation.

(6)  Approving any change in the Association's Assessments in a manner
requiring membership approval under the Covenants, Conditions and Restrictions.

(7)  Voting upon any election to voluntarily wind up and dissolve the
corporation.

(c)  Notice of any meeting of Members shall be given either personally or by first-
class mail, or other means of written communication, charges prepaid, addressed to each
Member either at the address of that Member appearing on the books of the Association or
the address given by the Member to the Association for the purpose of notice. If no address
appears on the Association's books and no other has been given, notice shall be deemed to
have been given if either (1) notice is sent to that Member by first class mail or telegraphic
or other written communication to the Association's principal office, or (2) notice is
published at least once in a newspaper of general circulation in the county where that office
is located. Notice shall be deemed to have been given at that time when delivered personally
or seventy-two (72) hours following deposit in the mail. In the event that the Association
regularly sends its Members a newsletter or magazine, the requirement of written notice
hereunder may be satisfied by setting forth the required information in said newsletter or
magazine so long as it is addressed and mailed or delivered to the Member at the Member's
address as shown on the books of the Association.
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(d)  An affidavit of the mailing or other means of giving any notice of any
Members' meeting may be executed by the Secretary or Assistant Secretary of the
Association, and if so executed, shall be filed and maintained in the Association's minute
book. Such affidavit shall constitute prima facie evidence of the giving of notice.

Section 5.05. Quorum Requirements.

(a)  Twenty-five percent (25%) of the Voting Power of Members, represented in
Person or by secret ballot, shall constitute a quorum for the transaction of business at an
annual or special meeting of the Members; provided, however, that at any meeting actually
attended in Person by less than one-third (1/3rd) of the Voting Power of Members (but at
which a quorum is present) the only matters upon which action can be validly taken are those
matters the general nature of which was described in the notice of meeting pursuant to
Section 5.04 of this Article V. The quorum requirements of this Section 5.05 also shall apply
to votes of the membership by secret ballot pursuant to Section 7.04 of the Bylaws.
Notwithstanding anything herein to the contrary, a quorum for purposes of obtaining
membership approval of Special Assessments or increases in Regular Assessments as may
be required by Article VI, Sections 6.02(a) and 6.03(c) of the Covenants, Conditions and
Restrictions means more than fifty percent (50%) of the Owners.

(b)  The Members present at a duly called or duly held meeting at which a quorum
is present may continue to transact business until adjournment, notwithstanding the
withdrawal of enough Members to leave less than a quorum, if any action taken (other than
adjournment) is approved by at least a majority of the Members required to constitute a
quorum.

Section 5.06. Adjourned Meeting. Any Members' meeting, annual or special,
whether or not a quorum is present, may be adjourned from time to time by the vote of the
majority of Members represented at the meeting. Unless there is an absence of a quorum,
the adjourned meeting may take any action which might have been transacted at the original
meeting. When a Members' meeting is adjourned to another time or place, notice need not
be given of the adjourned meeting if the time and place thereof are announced at the meeting
at which the adjournment is taken. No meeting may be adjourned for more than forty-five
(45) days. If, after adjournment, a new record date is fixed for notice or voting, a notice of
the adjourned meeting must be given to each Member who, on the record date for notice of
the meeting, is entitled to vote thereat.
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Section 5.07. Waiver of Notice or Consent by Absent Members.

(a)  Thetransactions of any meeting of Members, either annual or special, however
called or noticed, and wherever held, shall be as valid as though taken at a meeting duly held
after regular call and notice, if a quorum is present and if, either before or after the meeting,
each Person entitled to vote, who was not present in Person, signs a written waiver of notice
or a consent to a holding of the meeting, or an approval of the minutes. The waiver of notice
or consent need not specify either the business to be transacted or the purpose of any annual
or special meeting of Members, except that if action is taken or proposed to be taken for
approval of any of those matters specified in Section 5.04(b) of this Article V, the waiver of
notice or consent shall state the general nature of the proposal. All such waivers, consents,
or approvals shall be filed with the corporate records or made a part of the minutes of the
meeting.

(b)  Attendance by a Person at a meeting also shall constitute a waiver of notice of
that meeting, except when the Person objects at the beginning of the meeting to the
transaction of any business due to the inadequacy or illegality of the notice. Also, attendance
at a meeting is not a waiver of any right to object to the consideration of matters not included
in the notice of the meeting which are required to be described therein pursuant to Section
5.04(b) of this Article V, if that objection is expressly made at the meeting.

Section 5.08. Record Dates for Member Notice, Voting and Giving Consents.

(a)  For the purpose of determining which Members are entitled to receive notice
of any meeting, vote, act by written ballot without a meeting or exercise any rights in respect
to any other lawful action, the Board of Directors may fix, in advance, a“record date” and
only Members of record on the date so fixed are entitled to notice, to vote, or to take action
by written ballot or otherwise, as the case may be, notwithstanding any transfer of any
membership on the books of the corporation after the record date, except as otherwise
provided in the Articles of Incorporation, by agreement, or in the California Non-Profit
Corporation Law. The record dates established by the Board pursuant to this Section shall
be:

(1) In the case of determining those Members entitled to notice of a
meeting, not more than ninety (90) nor less than ten (10) days before the date of the meeting.

(2) Inthe case of determining those Members entitled to vote at a meeting,
not more than sixty (60) days before the date of the meeting.
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(3)  Inthe case of determining Members entitled to cast written ballots, not
more than sixty (60) days before the day on which the first written ballot is mailed or
solicited.

(4) Inthe case of determining Members entitled to exercise any rights in
respect to other lawful action, not more than sixty (60) days prior to the date of such other
action.

(b)  Failure of Board to Fix a Record Date.

(1)  Record Date for Notice of Meetings. Unless fixed by the Board, the
record date for determining those Members entitled to receive notice of a meeting of
Members, shall be the business day preceding the day on which notice is given, or, if notice
is waived, the business day preceding the day on which the meeting is held.

(2)  Record Date for Voting. Unless fixed by the Board, the record date for
determining those Members entitled to vote at a meeting of Members shall be the day of the
meeting, or in the case of an adjourned meeting, the day of the adjourned meeting.

(3)  Record Date for Action by Written Ballot Without Meeting. Unless
fixed by the Board, the record date for determining those Members entitled to vote by written
ballot on proposed corporate actions without a meeting, when no prior action by the Board
has been taken, shall be the day on which the first written ballot is mailed or solicited. When
prior action of the Board has been taken, it shall be the day on which the Board adopts the
resolution relating to that action.

(4)  Record Date for Other Lawful Action. Unless fixed by the Board, the
record date for determining those Members entitled to exercise any rights in respect to any
lawful action shall be Members 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,
whichever is later.

(5)  “Record Date” Means as of Close of Business. For purposes of this
paragraph (b) a Person holding a membership as of the close of business on the record date
shall be deemed the Member of record.

Section 5.09. Open Forums. In addition to the annual and special meetings

discussed in Sections 5.02 and 5.03 of this Article V, the Secretary of the Association shall
be entitled to call informal meetings of the membership, to be known as Open Forums, for
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the purpose of discussing problems common to Members residing in a particular area within
the Properties or problems common to all Members. Open Forums shall be called on written
notice delivered to all Members at least five (5) days before the date of the meeting. The
notice shall set forth the date, time and place of the Open Forum and the general nature of
each item to be discussed. Although the Members attending the Open Forum may discuss
any issue that has been noticed, no formal action may be taken at the meeting, such action
being reserved to membership meetings satisfying the requirements of Sections 5.01 through
5.08 of this Article V.

Section 5.10. Meeting Procedure. Meetings of the membership of the Association
shall be conducted in accordance with a recognized system of parliamentary procedure or
such parliamentary procedures as the Association may adopt. The Board shall permit any
Member of the Association to speak at any meeting of the Association. A reasonable time
limit for all Members of the Association to speak before a meeting of the Association shall
be established by the Board. The regular and special meetings of the Members may not be
recorded by any electronic device without the consent of the chair of the meeting. If such
consent is granted, it shall be duly noted in the minutes of the meeting.

Section 5.11. Authentication of Signatures.

(a)  If the name signed on a ballot, consent or waiver corresponds to the record
name of a Member, the Association, if acting in good faith, is entitled to accept the ballot,
consent or waiver and give it effect as the act of the Member.

(b)  Ifthe name signed on a ballot, consent or waiver does not correspond to the
record name of a Member, the Association, if acting in good faith, is nevertheless entitled
to accept the ballot, consent or waiver and give it effect as the act of the Member if any of
the following occur:

(1)  The Member is an entity and the name signed purports to be that of an
officer or agent of the entity.

(2)  The name signed purports to be that of an attorney-in-fact of the
Member and if the Association requests, evidence acceptable to the Association of the
signatory’s authority to sign for the Member has been presented with respect to the ballot,
consent or waiver.
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(3)  Two or more Persons hold the membership as cotenants or fiduciaries
and the name signed purports to be the name of at least one of the coholders and the Person
signing appears to be acting on behalf of all the coholders.

(4)  The name signed purports to be that of an administrator, executor,
guardian, or conservator representing the Member and, if the Association requests, evidence
of fiduciary status acceptable to the Association has been presented with respect to the ballot,
consent or waiver.

(5) The name signed purports to be that of a receiver or trustee in
bankruptcy of the Member, and, if the Association requests, evidence of this status
acceptable to the Association has been presented with respect to the ballot, consent or waiver.

(c)  The Association is entitled to reject a ballot, consent or waiver if the Secretary
or other officer or agent authorized to tabulate votes, including an inspector, acting in good
faith, has a reasonable basis for doubt concerning the validity of the signature or the
signatory’s authority to sign for the Member.

(d)  The Association and any officer or agent thereof who accepts or rejects a
ballot, consent or waiver in good faith and in accordance with the standards of this Section
5.11 shall not be liable in damages to the Member of the consequences of the acceptance or
rejection.

(e)  Association action based on the acceptance or rejection of a ballot, consent or
waiver under this Section 5.11 is valid unless a court of competent jurisdiction determines
otherwise.

ARTICLE VI

Membership Rights

Subject to the provisions hereof and the provisions of the Covenants, Conditions and
Restrictions, the Members shall have the following rights:

Section 6.01. Use and Enjoyment of the Common Area. Each Member shall be
entitled to the use and enjoyment of the Common Area and Common Facilities within the
Properties, except as the Common Area is restricted as more particularly set forth in the
Governing Documents.
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Section 6.02. Use of the Common Area by Household Members. In the interests
of safety, and of enforcing the Governing Documents at the request of the Association, a
Member shall provide to the Secretary or managing agent a written statement setting forth
the names of the occupants of the Member’s Unit who may use and enjoy the Common Area
and Common Facilities within the Properties.

Section 6.03. Tenants. Subject to the Covenants, Conditions and Restrictions,
including but not limited to Article IV, Section 4.02, and Article X, Section 10.01, each
Member shall have the right to assign the Member’s rights as a Member (other than voting
rights and qualification to serve as a Director or as a committee member) to a Tenant residing
within said Member's Unit. Such assignment shall only be effective so long as said Tenant
is so residing in said Member's Condominium and is in compliance with the Covenants,
Conditions and Restrictions and the Operating Rules, as the same may exist from time to
time. At all times the Member shall remain responsible for compliance by the Member’s
Tenant with the provisions of these Bylaws, the Covenants, Conditions and Restrictions and
the Operating Rules. During the period of any Lease or rental of a Unit, neither the Member
nor the Member’s Guests shall be entitled to use the Common Facilities except to the extent
reasonably necessary to perform the usual responsibilities of a landlord or to ensure or gain
compliance by the Tenant with the requirements of these Bylaws and the Covenants,
Conditions and Restrictions.

Section 6.04. Guests. The Guests of a Member or assignee of the Member under
Section 6.03 above shall have the right to use and enjoy the Common Area, recreation
facilities and roads within the Properties, subject to the terms of the Covenants, Conditions
and Restrictions, and further subject to the Operating Rules. Keys to Common Area facilities
shall remain under a Member’s or Tenant’s control at all times.

Section 6.05. Compliance with Association Governing Documents and Operating
Rules. The right of use and enjoyment hereunder, shall at all times be subject to the Rules,
limitations and restrictions set forth herein and, in the Operating Rules, as the same are in
existence from time to time. The Board shall have the right to impose monetary penalties or
to temporarily suspend the use and enjoyment of any Common Facilities, with the exception
of the right of use of any roads or driveways, for the failure of a Member to pay any
Assessments when due under the Covenants, Conditions and Restrictions, or to comply with
any other Rule or regulation imposed upon such Member, the Member’s Tenants or Guests,
pursuant to the Articles of Incorporation, these Bylaws or the Covenants, Conditions and
Restrictions; provided, however, that any such suspension shall only be imposed after such
Person has been afforded the notice and opportunity for a hearing more particularly described
in the Covenants, Conditions and Restrictions.
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Section 6.06. Estoppel Procedure. Within thirty (30) days after written demand is
delivered to the Association by any Owner, and upon payment to the Association of a
reasonable fee, as fixed from time to time by the Board, the Board shall cause to be issued
to the Owner an estoppel certificate, certifying, with respect to any Lot of said Owner, that
as of the date thereof, either: (i) all improvements made and other work completed by said
Owner comply with this Declaration, and that the Owner is otherwise in compliance with the
Governing Documents or (ii) such improvements or work do not so comply, or the Owner
is not in compliance with the Governing Documents, in which event the certificate also shall
identify the non-complying improvements or work, or other violation, and set forth with
particularity the basis of such non-compliance.

The Association shall have the right to enter into a Unit and the Exclusive Use
Common Area which is appurtenant to it, on forty-eight (48) hours advance written notice
when a sale or other transfer is pending. Following such inspection, the Board shall cause to
be issued to the Owner an estoppel certificate, certifying, with respect to any Lot of said
Owner, that as of the date thereof, either: (i) all improvements made and other work
completed by said Owner comply with this Declaration, and that the Owner is otherwise in
compliance with the Governing Documents or (ii) such improvements or work do not so
comply, or there are other existing violations, in which event the certificate also shall identify
the non-complying improvements or work, or other violation, and set forth with particularity
the basis of such non-compliance. An estoppel certificate identifying any violation of the
Governing Documents shall not be issued to the Owner until the Association has provided
the Owner with notice and an opportunity to be heard concern same.

The Association may impose a reasonable charge for the services described herein,
to be paid in advance by the Owner.

Any purchaser from the Owner, or from anyone deriving any interest in a Lot through
him, shall be entitled to rely on the certificate with respect to the matters therein set forth,
such matters being conclusive as between the Association, all Owners, and such Persons
deriving any interest through them.

ARTICLE VII

Board of Directors

Section 7.01. General Corporate Powers. Subject to the provisions of the
California Non-Profit Corporation Law, and any limitations in the Governing Documents
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relating to action requiring approval by the Members, the business and affairs of the
Association shall be vested in and exercised by, the Association's Board of Directors
consisting of seven (7) Persons who shall be Members in Good Standing, provided, however,
that no two Persons owning the same Unit may serve as Director at the same time. No
Person may serve as a Director who has been convicted of a felony. The right of entity
Members to have a representative sit on the Board shall be as follows: In the case of a
corporation, the right shall be exercised by any designated officer or director of the
corporation. In the case of a trust, the right of the Member shall be exercised by a trustee.
In the case of a limited liability corporation, the right of the Member shall be exercised by
a manager. In the case of a general partnership, the right of the Member shall be exercised
by a partner. In addition, an agent of a Member which is not a natural Person, is qualified
to be nominated to serve on the Board provided that the agent presents satisfactory written
evidence to the inspector of election of his or her authority to so serve on behalf of the
agent’s principal. Subjectto the limitations expressed in Article X, Section 10.01, the Board
may delegate the management of the activities of the Association to any Person or Persons,
management company or committee, provided that notwithstanding any such delegation, the
activities and affairs of the Association shall continue to be exercised under the ultimate
direction of the Board.

Section 7.02. Term of Office. Each Director elected shall hold office for a term of
two (2) years and until a successor Director has been elected and qualified. A Member
elected or appointed to fill an unexpired Board vacancy shall serve for the unexpired term
of the Member’s predecessor. Three (3) Directors shall be elected in each odd numbered
year and four (4) Directors shall be elected in each even numbered year. The date of
commencement of the term of office of a Director shall be as specified in the ballot by which
the Director was elected, and in the absence of such a specification, the date of
commencement of the term of a Director shall be the date of the first meeting of the Board
of Directors following the determination of the election of such Director by the election
inspector. Each Director shall hold office until the expiration of the term for which elected
and until a successor has been elected and qualified, unless the Director has been removed
from office.

Section 7.03. Nominations of Directors.

(a) Candidates Selected by Nomination Committee. At least sixty (60) days prior
to the date of any election of Directors, the Board shall appoint a Nomination Committee to
select qualified candidates for election to those positions on the Board of Directors held by
Directors whose terms are then expiring. The Nomination Committee shall consist of a
Chairman, who shall be a member of the Board of Directors, and two (2) or more Members
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of the Association who may or may not be Board members. The Nomination Committee
shall make its report to the Board at least thirty (30) days before the date of the election. The
Nomination Committee shall make as many nominations for election to the Board as it shall,
in its discretion, determine, but not less than the number of vacancies on the Board to be
filled. Members in Good Standing may be nominated as candidates for election to the Board.

(b)  Candidate Communications. The Board shall adopt procedures that provide
for a reasonable opportunity for nominees to communicate their qualifications and reasons
for candidacy to the Members and to solicit votes, and for a reasonable opportunity for all
Members to choose among the nominees.

(c)  Self-Nomination. A Member may nominate himself or herself as a candidate
in a Director election by giving notice to the Nomination Committee, or to the inspector of
elections, at least fifteen (15) days before the planned mailing of the Ballots. Candidates may
not be nominated from the floor, and write-in candidates are prohibited.

(d)  Good Standing Requirement for Candidacy. In order to be eligible for
nomination, election and service on the Board, the Association Secretary or the inspector of
elections must certify that the candidate-Member is in Good Standing with the Association.

(e)  Election by Acclamation. If the number of eligible candidates nominated by
the Nomination Committee and/or by self-nomination is equal to or less than the number of
vacancies to be filled on the Board as of the time for close of nominations established by the
Board, the election of Directors described in Section 7.04 need not be held. Those eligible
nominated candidates shall be deemed to be appointed to fill the vacancies by the remaining
seated Directors and such eligible candidates also shall be deemed to have been elected to
the Board by acclamation.

Section 7.04. Secret Ballot Elections.

(a)  Annually, the Members shall elect Persons to those positions on the Board of
Directors held by Directors whose terms are then expiring. The Persons thus elected shall
be selected from among those Persons nominated pursuant to Section 7.03 above. The
Directors thus elected shall take office immediately upon the announcement of the election
results.

(b)  Cumulative voting for the election of Directors is prohibited. Voting for

Directors shall be by secret written ballot, and the candidates receiving the highest number
of votes, up to the number of Directors to be elected, shall be elected.
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(c)  Anelection regarding Assessments pursuant to Article VI of the Declaration,
selection or removal of members of the Association’s Board of Directors pursuant to this
Section 7.04 of the Bylaws, amendments to the Governing Documents, other than the
Association Rules and Architectural Standards, or the grant of exclusive use of Common
Area property pursuant to Section 4.07 of the Declaration, and Civil Code Section 4600 shall
be held by secret ballot in accordance with the procedures set forth in this Subsection (c).
The following secret ballot election procedures also shall apply to an election on any topic
that is expressly identified in the Operating Rules as being governed by this Section.

(1)  The Association shall select an independent third party or parties as an
inspector of election. The number of inspectors of election shall be one or three.

(2)  For the purposes of this Subsection (c), an independent third party
includes, but is not limited to, a volunteer poll worker with the County registrar of voters, a
licensee of the California Board of Accountancy, or a notary public. An independent third
party may be a Member of the Association, but may not be a member of the Board of
Directors or a candidate for the Board of Directors or related to a member of the Board of
Directors or a candidate for the Board of Directors. An independent third party may not be
a Person who is currently employed or under contract to the Association for any compensable
services unless expressly authorized by Rules of the Association adopted pursuant to Section
5.08(e) of the Declaration.

(3)  The inspector or inspectors of election shall do all of the following:

(A) Determine the number of memberships entitled to vote and the
Voting Power of each.

(B) Receive ballots.

(C) Hear and determine all challenges and questions in any way
arising out of or in connection with the right to vote.

(D) Count and tabulate all votes.
(E) Determine when the polls shall close.

(F)  Determine the tabulated results of the election.
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(G) Perform any acts as may be proper to conduct the election with
fairness to all Members in accordance with Civil Code Sections
5100-5135, the Corporations Code and the Governing
Documents of the Association regarding the conduct of the
election that are not in conflict with said Sections.

(4)  The inspector of election shall perform his or her duties impartially, in
good faith, to the best of his or her ability, and as expeditiously as is
practical. If there are three inspectors of election, the decision or act of
a majority shall be effective in all respects as the decision or act of all.
Any report made by the inspector or inspectors of election is prima
facie evidence of the facts stated in the report.

(5) Ballots and two (2) preaddressed envelopes with instructions on how
to return ballots shall be mailed by general delivery by the Association
to every Member not less than thirty (30) days prior to the deadline for
voting. In order to preserve confidentiality, a voter may not be
identified by name, address, or lot, parcel, or unit number on the ballot.
The Association shall use as a model those procedures used by
California counties for ensuring confidentiality of voter absentee
ballots, including all of the following;:

(A) Theballot itself is not signed by the voter, but is inserted into an
envelope that is sealed. This envelope is inserted into a second
envelope that is sealed. In the upper left hand corner of the
second envelope, the voter prints and signs his or her name, and
indicates the address, or separate interest identifier that entitles
him or her to vote.

(B) The second envelope is addressed to the inspector or inspectors
of election, who will be tallying the votes. The envelope may be
mailed or delivered by hand to a location specified by the
inspector or inspectors of election. The Member may request a
receipt for delivery.

(6)  All votes shall be counted and tabulated by the inspector or inspectors
of election in public at a properly noticed open meeting of the Board of
Directors or Members. Any candidate or other Member of the
Association may witness the counting and tabulation of the votes. No
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Person, including a Member of the Association or an employee of the
management company, shall open or otherwise review any ballot prior
to the time and place at which the ballots are counted and tabulated.
However, the inspector of election, or his or her designee, may verify
the Member’s information and signature on the outer envelope prior to
the meeting at which the ballots are tabulated. Once a secret ballot is
received by the inspector of elections, it shall be irrevocable.

(7)  The tabulated results of the election shall be promptly reported to the
Board of Directors of the Association and shall be recorded in the
minutes of the next meeting of the Board of Directors and shall be
available for review by Members of the Association. Within fifteen (15)
days of the election, the Board shall give General Notice of the
tabulated results of the election.

(8)  The sealed ballots at all times shall be in the custody of the inspector or
inspectors of election or at a location designated by the inspector or
inspectors until after the tabulation of the vote, and until twelve (12)
months has expired, at which time custody shall be transferred to the
Association. In the event of a recount or other challenge to the election
process, the inspector(s) shall, upon written request, make the ballots
available for inspection and review by Association Members or their
authorized representatives. Any recount shall be conducted in a manner
that shall preserve the confidentiality of the vote.

(9)  After the transfer of the ballots to the Association, the election ballots
shall be stored by the Association in a secure place for no less than one
year after the date of the election.

(10) Association funds shall not be used for campaign purposes in
connection with any Association Board election. Funds of the
Association shall not be used for campaign purposes in connection with
any other Association election except to the extent necessary to comply
with duties of the Association imposed by law.

(11) For the purposes of this Section “campaign purposes” include, but are
not limited to, the following:
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(A)  Expressly advocating the election or defeat of any candidate that
is on the Association election ballot.

(B)  Including the photograph or prominently featuring the name of
any candidate on a communication from the Association or its
Board, excepting the ballot and ballot materials, or a
communication that is legally required, within thirty (30) days
of an election, provided that this is not a campaign purpose if
the communication is one for which subdivision (a) of Civil
Code Section 5105 requires that equal access be provided to
another candidate or advocate.

Section 7.05. Vacancies on Board of Directors.

(a) A vacancy or vacancies on the Board of Directors shall be deemed to exist on
the occurrence of any of the following: (1) the death or resignation of any Director or the
removal of a Director pursuant to Subsection (d) hereof; (2) the failure of the Members, at
any meeting of Members at which any Director or Directors are to be elected, to elect the
number of Directors to be elected at such meeting.

(b)  Except as provided in this paragraph, any Director may resign, which
resignation shall be effective on giving written notice to the President, the Secretary, or the
Board of Directors, unless the notice specifies a later time for the resignation to become
effective. Ifthe resignation of a Director is effective at a future time, the Board of Directors
may appoint a successor to take office when the resignation becomes effective.

(¢)  Vacancies on the Board shall be filled by a majority vote of the remaining
Directors, though less than a quorum, or by a sole remaining Director. The successor
Director shall serve for the unexpired term of his or her predecessor. The Members may
elect a Director or Directors at any time to fill any vacancy or vacancies not filled by the
Directors, but any such election or written ballot shall require the approval of a majority of
the Voting Power. A vacancy created by the removal of a Director can be filled only by
election of the Members.

(d)  TheBoard of Directors shall have the power and authority to remove a Director
and declare such office vacant if the Director has: (1) been declared of unsound mind by a
final order of court; (2) been convicted of a felony; (3) been found by a final order or
judgment of any court to have breached any duty under Sections 7230-7236 of the California
Non-Profit Corporation Law (relating to the standards of conduct of Directors); (4) failed,
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without excused absence from the Board, to attend three (3) consecutive regular meetings of
the Board which have been duly noticed in accordance with California law; or (5) becomes
more than ninety (90) days delinquent in the payment of Assessments. Except as otherwise
provided in the immediately preceding sentence and in Subsection (e) hereof, a Director may
only be removed from office prior to expiration of the Director’s term by the affirmative vote
of a majority of a quorum of the Members by secret ballot as required by the procedures set
forth in Section 7.04.

(¢)  The vote required to remove a Director shall be as set forth in Corporations
Code Section 7222(a).

(f)  No reduction of the authorized number of Directors shall have the effect of
removing any Director before that Director's term of office expires.

Section 7.06. Limitation on Liability of the Association and the Association's
Directors and Officers.

(a) No member of the Board of Directors or officers, committee members or
employees of the Association shall be personally liable to any of the Association's Members
or to any other Person, for any error or omission of any such Person, their agents,
representatives and employees, in the discharge of their duties and responsibilities hereunder
or under the Bylaws, or for their failure to provide any service required hereunder or under
the Bylaws; provided that such Person, officer, employee or manager has, upon the basis of
such information as may be possessed by him or her, acted reasonably and in good faith.
Without limiting the generality of the foregoing, this limitation on liability shall extend to
such matters as the establishment of the Association's annual financial budget and the
funding of Association capital replacement and reserve accounts.

(b) Each Owner and Tenant, on behalf of the Owner, the Owner’s heirs,
successors, assigns and Tenants agrees not to make any claim against the Association or any
member of its Board, or any of its officers, committee members, agents or employees for or
on account of any loss, damage or conduct coming within the limitations on liability referred
to in this Section 5.10 and agrees to indemnify each of them against, and hold each of them
harmless from, any such claim made by any member of the Owner’s Household, any of the
Owner’s Guests, servants, employees, Tenants, licensees or invitees or the heirs, successors
or assigns of any such Person.

Section 7.07. Standing. The Association shall have standing to institute, defend,
settle or intervene in litigation, arbitration, mediation or administrative proceedings in its
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own name as a real party in interest, and without joining with it the Owners, in matters
pertaining to the following:

(a)  Enforcement of the Governing Documents.
(b) Damage to the Common Area.
(c)  Damage to the separate interests which the Association is obligated to Repair.

(d)  Damage to the separate interests which arise out of, or is integrally related to,
damage to the Common Area, or separate interests that the Association is
obligated to Maintain or Repair.

ARTICLE VIII
Board Meeting

Section 8.01. Place of Meetings. Regular meetings of the Board of Directors may
be held at any place within the County that has been designated from time to time by
resolution of the Board. In the absence of such designation, regular meetings shall be held
at the principal office of the Association. Special meetings of the Board shall be held at any
place within the County that has been designated in the notice of the meeting or, if not stated
in the notice, at the principal office of the Association. Notwithstanding the above
provisions of this Section 8.01, a regular or special meeting of the Board may be held at any
place consented to in writing by all the Board members, either before or after the meeting.
If consents are given, they shall be filed with the minutes of the meeting.

Section 8.02. Meetings of Directors. Within thirty (30) days following the election
of Directors, the Board of Directors shall hold a regular meeting for the purpose of
organization, election of officers, and the transaction of other business. Reasonable notice
of this meeting shall be given to the Members. Regular meetings shall be conducted at least
quarterly.

Section 8.03. Notice of Regular and Special Session Meetings. Notices of regular
and special meetings of the Board of Directors shall be given to the Board members upon
four (4) days’ notice by first-class mail or forty-eight (48) hours’ notice delivered personally
or by telephone, including a voice messaging system or other system or technology designed
to record and communicate messages, telegraph, facsimile, electronic mail, or other
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electronic means. Notice of the date, time and location of all regular Board meetings also
shall be given to the Members at least four (4) days prior to the meeting by General Notice,
except for an emergency meeting.

Section 8.04. Notice of Executive Sessions; Emergency Sessions. Except for an
emergency meeting, Members shall be given General Notice of the time and place of a
meeting that will be held solely in executive session at least two (2) days prior to the meeting.
An emergency meeting of the Board of Directors may be called by the President, or by any
two (2) members of the Board of Directors other than the President, if there are
circumstances that could not have been reasonably foreseen which require immediate
attention and possible action by the Board and which, of necessity, make it impracticable to
provide notice as required by this Section. The notice shall contain the agenda for the
meeting.

Section 8.05. Agenda.

(a)  Except as described in Subsections (b) to (d), inclusive, of this Section 8.05,
the Board of Directors may not discuss or take action on any item at a nonemergency meeting
unless the item was placed on the agenda included in the notice that was posted or distributed
pursuant to Section 8.03. This Section does not prohibit a Member who is not a member of
the Board from speaking on issues not on the agenda.

(b)  Notwithstanding Subsection (a), a member of the Board of Directors, a
managing agent, or other agent of the Board of Directors, or a member of the staff of the
Board of Directors, may do any of the following:

(1)  Brieflyrespondto statements made or questions posed by
a Person speaking at a meeting as described in Section 8.06(a)

(2) Ask a question for clarification, make a brief
announcement, or make a brief report on his or her own
activities, whether in response to questions posed by a Member
of the Association or based upon his or her own initiative.

(¢)  Notwithstanding Subsection (a), the Board of Directors or a member of the

Board of Directors, subject to Rules or procedures of the Board of Directors, may do any of
the following:
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(1)  Provide a reference to, or provide other resources for

factual information to, its managing agent or other agents or
staff.

(2)  Request its managing agent or other agents or staff to
report back to the Board of Directors at a subsequent meeting
concerning any matter, or take action to direct its managing
agent or other agents or staff to place a matter of business on a
future agenda.

(3) Direct its managing agent or other agents or staff to
perform administrative tasks that are necessary to carry out this
Subsection.

(d)y(D) Notwithstanding Subsection (a), the Board of Directors may take action
on any item of business not appearing on the agenda posted and distributed pursuant to
Section 8.03 under any of the following conditions:

(1) Upon a determination made by a majority of the Board of
Directors present at the meeting that an emergency situation
exists. An emergency situation exists if there are circumstances
that could not have been reasonably foreseen by the Board, that
require immediate attention and possible action by the Board,
and that, of necessity, make it impracticable to provide notice.

(ii))  Upon a determination made by the Board by a vote of
two-thirds (2/3rds) of the Board members present at the
meeting, or, if less than two-thirds (2/3rds) of total membership
of the Board is present at the meeting, by a unanimous vote of
the Board members present, that there is a need to take
immediate action, and that the need for action came to the
attention of the Board after the agenda was posted and
distributed pursuant to Section 8.03.

(iii) The item appeared on an agenda that was posted or
distributed pursuant to Section 8.03 for a prior meeting of the
Board of Directors that occurred not more than thirty (30)
calendar days before the date that action is taken on the item

Second Restated Bylaws-Vineyards of Saratoga HOA Page 27 of 73



and, at the prior. meeting, action on the item was continued to
the meeting at which the action is taken.

(d) (2) Before discussing any item pursuant to this Section, the Board of
Directors shall openly identify the item to the Members in attendance at the meeting.

Section 8.06. Attendance by Members and Association Manager.

(a)  With the exception of executive sessions of the Board (see Subsection (c),
below) and emergency meetings of the Board as defined in Civil Code Section 4923, all
meetings of the Board shall be open to Members of the Association provided that
non-Director Members may only participate in deliberations or discussions of the Board
when expressly authorized by a vote of a majority of a quorum of the Board. However, the
Board shall permit any Member of the Association to speak at any meeting of the Board,
except for meetings of the Board held in executive session. A reasonable time limit for all
Members of the Association to speak to the Board shall be established by the Board. The
Association Manager may, at the Board's discretion, attend regular and special meetings. As
used in this Section, “meeting” includes: (1) any congregation of a quorum 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, except those matters that may be discussed in
executive session; and (2) a teleconference in which a quorum of the members of the Board,
in different locations, are connected by electronic means, through audio or video or both.

(b) A Member of the Association shall be entitled to attend a meeting as
provided in this Section 8.06 or the portion of a meeting that is open to Members. Except
for a meeting that will be held solely in executive session, a notice of the teleconference
meeting shall identify at least one physical location so that Members of the Association may
attend and at least one member of the Board of Directors or a Person designated by the Board
shall be present at that location. Participation by Board members in such a meeting
constitutes presence at that meeting as long as all Board members participating in the meeting
are able to hear one another and Members of the Association speaking on matters before the
Board.

(©) The Board may adjourn a meeting and reconvene in executive session
pursuant to Civil Code Section 4935 to discuss and vote upon litigation, matters that relate
to the formation of contracts with third parties, Member discipline (at the request of the
Member), personnel matters, or to meet with a Member regarding the Member’s payment of
Assessments, or whether to foreclose a lien. The nature of any and all business to be
discussed in executive session shall first be announced in open session. Nothing provided
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herein shall be construed to obligate the Board to first call an open meeting before meeting
in executive session with respect to the matters described above. If a nonemergency Board
meeting is held solely in executive session, the Association shall give notice of the time and
place of the meeting at least two (2) days prior to the meeting. Any matters discussed in
executive session shall be generally noted in the minutes of the immediately following
meeting that is open to the entire membership.

(d) The Board of Directors shall not take action on any item of business outside
of a meeting. The Board of Directors shall not conduct a meeting via a series of electronic
transmissions, including, but not limited to, electronic mail except as provided in this
Subsection (d). Electronic transmissions may be used to conduct an emergency meeting if
all members of the Board, individually or collectively, consent in writing to that action, and
if the written consent or consents are filed with the minutes of the meeting of the Board.
Written consent to conduct an emergency meeting may be transmitted electronically. As
used in this Subsection (d) “item of business” means any action within the authority of the
Board, except those actions that the Board has validly delegated to any other Person or
Persons, managing agent, officer of the Association, or committee of the Board comprising
less than a majority of the Directors.

Section 8.07. Meeting Format. Members of the Board may participate in a
meeting through use of conference telephone, electronic video screen communications, or
other communications equipment. Participation in a meeting through use of conference
telephone pursuant to this Section constitutes presence in Person at that meeting as long as
all Members participating in the meeting are able to hear one another. Participation in a
meeting through use of electronic video screen communication or other communications
equipment (other than conference telephone) pursuant to this Section constitutes presence
in Person at that meeting if all of the following apply:

(a) Each member of the Board participating in the meeting can communicate
with all of the other Members concurrently.

(b) Each member of the Board is provided the means of participating in all
matters before the Board, including, without limitation, the capacity to propose, or to

interpose an objection to, a specific action to be taken by the corporation.

(c) The corporation adopts and implements some means of verifying both of
the following:
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(1) A Person participating in the meeting is a Director or other
Person entitled to participate in the Board meeting.

(i1) All actions of, or votes by, the Board are taken or cast only by the
Directors and not by Persons who are not Directors.

(d) The rights of Members of the Association to attend and participate in the
meeting as provided in Section 8.06 of these Bylaws are preserved.

(e) The regular, special and emergency meetings of the Board may not be
recorded by any electronic device without the consent of the chair of the meeting. If such
consent is granted, it shall be duly noted in the minutes of the meeting.

Section 8.08. Quorum Requirements. A majority of the authorized number of
Directors shall constitute a quorum for the transaction of business, except to adjourn as
provided in Section 8.10 of this Article VIII. Every act done or decision made by a majority
of the Directors present at a meeting duly held at which a quorum is present shall be regarded
as the act of the Board of Directors, subject to the provisions of the California Non-Profit
Corporation law, especially those provisions relating to (1) approval of contracts or
transactions in which a Director has a direct or indirect material financial interest, (2)
appointment of committees, and (3) indemnification of Directors. A meeting at which a
quorum is initially present may continue to transact business, notwithstanding the withdrawal
of Directors below a quorum, if any action taken is approved by at least a majority of the
required quorum for that meeting.

Section 8.09. Waiver of Notice. The transaction of any meeting of the Board of
Directors, however called and noticed or wherever held, shall be as valid as though taken at
a meeting duly held after regular call and notice, if (a) a quorum is present, and (b) either
before or after the meeting, each of the Directors not present, individually or collectively,
signs a written waiver of notice, a consent to holding the meeting, or an approval of the
minutes. The waiver of notice or consent need not specify the purpose of the meeting. All
waivers, consents, and approvals shall be filed with the corporate records or made a part of
the minutes of the meeting and shall have the same force and effect as a unanimous vote of
the Board. The requirement of notice of a meeting also shall be deemed to have been waived
by any Director who attends the meeting without protesting before or at its commencement
about the lack of notice.

Section 8.10. Adjournment. A majority of the Directors present, whether or not
constituting a quorum, may adjourn any meeting to another time and place. If the meeting
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is adjourned for more than twenty-four (24) hours, notice of adjournment to any other time
or place shall be given prior to the time of the adjourned meeting to the Directors who are
not present at the time of the adjournment. Except as hereinabove provided, notice of
adjournment need not be given.

Section 8.11. Compensation. Unless approved by vote or written assent of a
majority of the Members, Directors, officers and members of committees shall not be entitled
to compensation for their services as such, although they may be reimbursed for such actual
expenses as may be determined by resolution of the Board of Directors to be just and
reasonable.

Section 8.12. Minutes. The minutes, minutes proposed for adoption that are
marked to indicate draft status, or a summary of the minutes, of any meeting of the Board of
Directors, other than an executive session, shall be available to Members within thirty (30)
days of the meeting. Any matter discussed in executive session shall be generally noted in
the minutes of the immediately following meeting open to the entire membership. The
minutes, proposed minutes, or summary minutes shall be distributed to any Member of the
Association upon request and upon reimbursement of the Association's costs in making that
distribution. Members of the Association shall be notified in writing at the time that the
Annual Policy Statement is distributed pursuant to California Civil Code Section 5310 is
distributed, or at the time of any general mailing to the entire membership of the Association,
of their right to have copies of the minutes of meetings of the Board of Directors, and how
and where those minutes may be obtained.

ARTICLE IX
Duties and Powers of the Board

Section 9.01. Standard of Care. Each Director shall perform his or her duties as
a Director, including the duties as a member of any committee of the Board on which the
Director serves, in good faith, in a manner such Director believes to be in the best interests
of'the Association, and with such care, including reasonable inquiry, as an ordinarily prudent
Person in a like position would use under similar circumstances.

Section 9.02 Specific Powers and Duties. Without prejudice to the general powers

of the Board of Directors set forth in Article VII, Section 7.01, the Directors shall have the
power to:
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(a) Exercise all powers vested in the Board under the Articles of Incorporation,
these Bylaws, the Covenants, Conditions and Restrictions, and under the laws of the State
of California.

(b) Appoint and remove all officers of the Association, the Association
Manager of the Association, if any, and any Association employees, prescribe any powers
and duties for such Persons that are consistent with law, the Governing Documents.

(c) Appoint such agents, employees and consultants, including attorneys and
accountants, as it sees fit to assist in the operation of the Association, and to fix their duties
and to establish their compensation.

(d) Subject to the provisions of the Covenants, Conditions and Restrictions,
to adopt, establish and distribute upon adoption, Rules and regulations governing the use of
the Common Area, the Common Facilities, and the personal conduct of the Members, their
Tenants, and their Guests thereon, and to take such steps as it deems necessary for the
enforcement of the Operating Rules, including the imposition of monetary penalties and/or
the suspension of voting rights and the right to use any Common Facilities; provided notice
and an opportunity for a hearing are furnished as more particularly set forth in the Covenants,
Conditions and Restrictions. Operating Rules adopted by the Board may contain reasonable
variations and distinctions as between Owners and Tenants.

(e) Enforce all applicable provisions of the Covenants, Conditions and
Restrictions, these Bylaws and all other regulations relating to the control, management, and
use of the Units within the Properties and the Common Area and Common Facilities;
provided that the procedures set forth in Section 9.05 are followed.

H Contract and pay premiums for fire, casualty, liability and other insurance
and bonds (including fidelity bonds) which may be required from time to time in relation to
the Properties.

(g) Contract for and pay for Maintenance, landscaping, utilities, materials,
supplies, labor and services that may be required from time to time in relation to the
Properties.

(h) Pay all taxes, Special Assessments and other Assessments and charges

which are or would become a lien on any portion of the Properties, and complete and file all
tax-related reports and returns.
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(1) Contract for and pay for construction or reconstruction of any portion or
portions of the Properties which have been damaged or destroyed and which are to be rebuilt
as provided in the Declaration.

() If and when the Board deems it appropriate and subject to the limitations
expressed in Article X, Section 10.01 hereof, to delegate its duties and power hereunder to
the officers of the Association or to committees established by the Board or a property
manager or property management company retained by the Board.

(k) Establish and levy Assessments on the Members of the Association and to
collect the same, in accordance with the Covenants, Conditions and Restrictions, and to
establish and collect reasonable use charges for any or all of the Common Facilities as the
Board may deem necessary or desirable from time to time for the purpose of equitably
allocating among the Members the cost of Maintenance and operation thereof.

) Perform all acts required of the Board under the Covenants, Conditions and
Restrictions.
(m) Prepare budgets and maintain a full set of books and records showing the

financial condition of the affairs of the Association in a manner consistent with generally
accepted accounting principles, and at no greater than annual intervals prepare an annual
financial report, a copy of which shall be delivered to each Member as provided in Article
XII, Section 12.11(b) hereof. The Board may appoint a Budget and Finance Committee as
provided in Section 10.02(c) of the Bylaws to assist in the preparation of the annual budget.

(n) Appoint a Nomination Committee for the nomination of Persons to be
elected to the Board, and to prescribe Rules under which said Nomination Committee is to
act, all as more particularly described in Section 7.03 of Article VII hereof.

(o) Appoint or serve as an Architectural Committee and to prescribe Rules
under which said committee is to act in order to discharge its responsibilities under the
Covenants, Conditions and Restrictions.

(p) Appoint such other committees as it deems necessary, from time to time,
in connection with the affairs of the Association, in accordance with Article X hereof, and

to prescribe the duties, powers and Rules of such committees.

(@) Fill vacancies on the Board of Directors or in any committee.
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(r) Open bank accounts and borrow money on behalf of the Association and
to designate the signatories to Association bank accounts.

(s) Bring and defend actions by or against one or more Members of the
Association to protect the interests of the Members or the Association, as such, so long as the
action is pertinent to the operation of the Association, and to assess the Members for the cost
of such litigation.

t) Subject to the Covenants, Conditions and Restrictions, to enter Units as
necessary in connection with construction, Maintenance or emergency Repairs for the benefit
of the Common Area or the Owners in common.

(w) Maintain and otherwise manage: (1) all easements and real property and
all facilities, improvements and landscaping thereon in which the Association holds an
interest, subject to the terms of any instrument transferring such interest to the Association,
(2) all personal property in which the Association holds an interest, subject to the terms of
any instrument transferring such interest to the Association, and (3) all property, real or
personal, which the Association is obligated to Repair or Maintain pursuant to the
Declaration.

(v) Provide an Owner within ten (10) days of the delivery of written request,
with a copy of the documents identified in Section 4.04 of the Declaration. The notice shall
not be deemed a waiver of the Association's right to enforce the Governing Documents
against the Owner or the prospective purchaser of the separate interest with respect to any
violation. This subsection shall not be construed to require the Association to inspect an
Owner's separate interest. The documents referred to in this Subsection (v) may be
maintained in electronic form by the Association and, if so, the requesting party shall have
the option of receiving the documentation in electronic transmission or machine readable
storage media. The Association may charge a fee for this service, which shall not exceed the
Association's reasonable cost to prepare and reproduce the requested information.

(w) The Board shall have the duty to conduct the business of the Association
in such manner that the Association can qualify and be considered an organization exempt
from federal and state income taxes pursuant to Internal Revenue Code Section 528 and
California Revenue and Taxation Code Section 23701t, as amended. The Board shall cause
to be timely filed any annual election for tax-exempt status as may be required under federal
or state law, and shall undertake to cause the Association to comply with the statutes, Rules
and regulations which have been or shall be adopted by federal and state agencies pertaining
to such exemption.
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Section 9.03. Limitations on Powers. Without the vote or written assent of a
majority of the Members, the Board of Directors shall not take any of the following actions:

(a) Enter into a contract with a third party for the furnishing of goods or
services to the Common Area or the Association for a term longer than one (1) year. This
restriction shall not apply to: (1) FHA or VA approved management contracts; (2) public
utility contracts where the rates charged for materials or services are regulated by the Public
Utilities Commission; provided, however, that the term of the contract does not exceed the
shortest term for which the supplier will contract at the regulated rate; (3) prepaid casualty
or liability insurance policies not to exceed three (3) years duration; provided the policies
provide for short rate cancellation by the insured; (4) Lease agreements for laundry room
fixtures and equipment not to exceed five (5) years duration; (5) agreements for cable
television services and equipment, telephone, data communications, Internet services and/or
satellite dish television services and equipment not to exceed five (5) years duration; or (6)
agreements for the sale or Lease of burglar alarm and fire alarm equipment, installation and
services not to exceed five (5) years duration.

(b) Incur aggregate expenditures for Capital Improvements to the Common
Area in any fiscal year in excess of ten percent (10%) of the budgeted gross expenses of the
Association for that year. For purposes of this Section 9.03(b), capital improvements are not
reserve expenditures for those components described in Section 12.14 of these Bylaws, but
rather a new fixture or facility proposed for the Common Area.

(c) Sell during any fiscal year personal property of the Association having an
aggregate fair market value greater than five percent (5%) of the budgeted gross expenses
of the Association for that year. Sale of real property of the Association requires the
approval of two thirds (2/3rds) of the Members as more particularly provided in Section
4.01(g) of the Declaration.

(d) Pay compensation to members of the Board of Directors for services
performed in the conduct of the Association's business; provided that Directors can be
reimbursed for reasonable travel and other expenses, verified in writing, incurred in the
discharge of their duties.

(e) Borrow money on behalf of the Association in a sum in excess of twenty
percent (20%) of the budgeted gross receipts for the current fiscal year. The granting of
security for a loan requires approval of the Members as provided in Section 7.02(h) of the
Declaration.
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® In the event the Board determines that any Common Area amenity is
obsolete and the cost to remove the amenity is more than five percent (5%) of the budget, the
Board may call for a vote of the Members to determine whether the amenity should be
demolished. Approval requirements for removal of the amenity shall be a majority of the
Voting Power.

Section 9.04. Conflict of Interest. Corporations Code Sections 7233 and 7234
relating to conflicts of interest apply to any contract or other transaction authorized, approved
or ratified by the Board or a committee of the Board. A Director or member of a committee
shall not vote on any of the following matters:

(a) Discipline of the Director or committee member.

(b) An Assessment against the Director or committee member for
damage to the Common Area or facilities.

(c) A request, by the Director or committee member, for a payment
plan for overdue Assessments.

(d) A decision whether to foreclose on a lien on the separate interest
of the Director or committee member.

(e) Review of a proposed physical change to the separate interest of
the Director or committee member.

6)) A grant of Exclusive Use Common Area to the Director or
committee member.

(2) Act in violation of any provision of law or the Governing
Documents that govern a decision in which a Director may have
an interest.

Section 9.05. Due Process Requirements. Before the Board imposes any
monetary penalties (except late charges and interest for late payment of any Assessment), or
suspends membership rights or Common Area use privileges against any Member for failure
to comply with these Bylaws, the Declaration or Operating Rules, the Board must act in good
faith and must satisfy each of the following requirements:
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(a) The Member is given not less than fifteen (15) days prior written notice of
the date, time and place of the meeting, the nature of the alleged violation, and a statement
that the Member has the right to attend and may address the Board at the meeting. The notice
may be given by either personal delivery or first-class mail. The Board of Directors of the
Association shall meet in executive session if requested by the Member being disciplined.

(b) If a hearing is held, the Board shall deliver its decision in writing and the
reasons therefore to the Owner within fifteen (15) days after the hearing, by either personal
delivery or first-class mail. The disciplinary and/or corrective action and/or penalties
determined by the Board shall become effective five (5) days after delivery of the decision
and the reasons therefore to the Owner. The provisions of this Section 9.05 shall not apply
to any monetary penalties, suspensions of membership rights or Common Area use privileges
against any Member for failure to pay Regular or Special Assessments in accordance with
the provisions of Article VI of the Covenants, Conditions and Restrictions.

(c) The Board shall adopt and distribute to each Member, by personal delivery
or first-class mail, a schedule of the monetary penalties that may be assessed. The Board of
Directors shall distribute, in like manner, additional schedules of monetary penalties
whenever changes to the schedule are adopted.

ARTICLE X

Committees
Section 10.01. Committees Generally. The Board may, by resolution adopted by
a majority of the Directors then in office, designate one or more committees, each consisting
of one or more Members to serve at the pleasure of the Board, which shall have such
authority as the Board may specify, except that no committee, regardless of Board resolution,

may:

(a) Take any final action on any matter which, under the Non-Profit
Corporation Law of California, also requires approval of the Members.

(b) Fill vacancies on the Board of Directors or in any committee which has
been delegated any authority of the Board.

() Amend or repeal Bylaws or adopt new Bylaws.
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(d) Amend or repeal any resolution of the Board of Directors which by its
express terms is not so amendable or repealable.

(e) Appoint any other committees of the Board of Directors or the members
of those committees.

) Approve any transaction (1) to which the corporation is a party and one or
more Directors have a material financial interest; or (2) between the corporation and one or
more of its Directors; or (3) between the corporation or any Person in which one or more of
its Directors have a material financial interest.

(2) Levy monetary penalties.

(h) Exercise the authority of the Board if any members of the committee are
not Directors.

Section 10.02. Standing Committees. Standing committees may be established
and maintained by the Board as the Board deems appropriate, including the following:

(a) Architectural Committee. The Board may appoint or serve as an
Architectural Committee consisting of three or more Members, said committee to have the
powers and responsibilities described in Article IX, Section 9.01, of the Covenants,
Conditions and Restrictions.

(b) Nomination Committee. The Board may appoint a three Person
Nomination Committee in accordance with Article VII, Section 7.03 of these Bylaws, which
Committee shall have the powers and responsibilities described in said Section 7.03.

(c) Budget and Finance Committee. The Board may appoint three Members,
one of whom shall be the Association's Treasurer, to a Budget and Finance Committee. The
committee shall meet a minimum of two (2) times annually. The Committee shall assist the
Treasurer in executing his or her responsibilities as described herein and shall be responsible
for developing the Association's annual budget for presentation to the membership at the
Annual Meeting. The committee shall also monitor and report to the Board on financial and
tax developments of interest to the Association.

Section 10.03. Executive Committee. Subject to Section 10.01 of this Article X,

the Board shall have the power to appoint an Executive Committee composed of two or more
members of the Board to act on its behalf during intervals between regular Board meetings.
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Section 10.04. Meetings and Actions of Committees. Meetings and actions of
committees shall be governed by, and held and taken in accordance with, the provisions of
Article VIII of these Bylaws, concerning meetings of Directors, with such changes in the
context of those Bylaws as are necessary to substitute the committee and its members for the
Board of Directors and its members, except that the time for regular meetings of committees
may be determined either by resolution of the Board of Directors or by resolution of the
committee. Special meetings of committees also may be called by resolution of the Board
of Directors. Notice of special meetings of committees also shall be given to any and all
alternate Members, who shall have the right to attend all meetings of the committee. Minutes
shall be kept of each meeting of any committee and shall be filed with the corporate records.
The Board of Directors may adopt Rules for the government of any committee not
inconsistent with the provisions of these Bylaws.

ARTICLE XI
Officers

Section 11.01. Officers. The officers of the Association shall be a President, a
Vice-President, a Secretary and a Treasurer all of whom shall be members of the Board. The
Association may also have, at the discretion of the Board, one or more Assistant Secretaries,
one or more Assistant Treasurers, and such other officers as may be appointed in accordance
with the provisions of Section 11.03 following.

Section 11.02. Election of Officers. The officers of the Association, except such
officers as may be appointed in accordance with the provisions of Section 11.03 following,
shall be chosen annually by majority vote of the Board at its first regular meeting, and each
shall hold office until he or she shall resign or shall be removed or otherwise disqualified to
serve, or his or her successor shall be elected and qualified.

Section 11.03. Subordinate Officers. The Board may appoint, and may empower
the President to appoint, such other officers as the affairs 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 the Bylaws and as the Board may from time to time determine.

Section 11.04. Removal of Officers. Any officer may be removed from his or her

position as an officer, either with or without cause, by the Board at any regular or special
meeting.
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Section 11.05. Resignation of Officers. Any officer may resign at any time by
giving written notice to the Board or to the President or to the Secretary. Any such
resignation shall take effect at the date of the receipt of such notice or at any later time
specified therein; and unless otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective. Any resignation is without prejudice to the rights,
if any, of the Association under any contract to which the officer is a party.

Section 11.06. Vacancies. A vacancy in any office because of death, resignation,
removal, disqualification or any other cause shall be filled in the manner prescribed in the
Bylaws for regular appointments to such office.

Section 11.07. President. The President shall be the chief executive officer of the
Association, and subject to the control of the Board, shall have general supervision, direction
and control of the affairs and officers of the Association. The President shall preside at all
meetings of the Board, shall see that orders and resolutions of the Board are carried out, shall
sign all Leases, Mortgages, deeds and other written instruments and shall sign all promissory
notes. The President also shall have the general power and duties of management usually
vested in the office of president of a California non-profit mutual benefit corporation,
together with such other powers and duties as may be prescribed by the Board or the Bylaws.

Section 11.08. Vice-President. In the event of absence, disability or refusal to act
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 from time
to time may be prescribed by the Board or the Bylaws.

Section 11.09. Secretary. The Secretary shall keep or cause to be kept at the
principal office or such other place as the Board may order, the following:

(a) Abook of minutes of all meetings of Directors and Members, with the time
and place of holding same, whether regular or special, and if special, how authorized, the
notice thereof given, the names of those present at Directors' meetings, the number of
Members present at Members' meetings, and the proceedings thereof and record of the votes.

(b) Appropriate current records showing the Members of the Association,
together with their addresses.

() A copy of the Articles, Bylaws and Covenants, Conditions & Restrictions
as amended to date.
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The Secretary shall give, or cause to be given, notice of all meetings of the Board
required by the Bylaws or by law to be given, and the Secretary shall keep any seal of the
Association in safe custody, and shall have such other powers and perform such other duties
as may be prescribed by the Board or by the Bylaws. The Secretary shall be responsible to
verify the filing of the registration form and statement of principal business activity as
required by Civil Code Section 5405.

Section 11.10. Treasurer. The Treasurer shall keep and maintain, or cause to be
kept and maintained, adequate and correct accounts of the Properties and business
transactions of the Association, including accounts of its assets, liabilities, receipts,
disbursements, gains, losses, capital, fund balance and other matters customarily included in
financial statements. The books of account shall at all reasonable times be open to inspection
by any Director or Member. The Treasurer shall deposit or cause to be deposited all monies
and other valuables in the name and to the credit of the Association with such depositories
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 Directors, whenever they
request it, an account of all of his or her transactions as Treasurer and of the financial
condition of the Association, and shall have such other powers and perform such other duties
as may be prescribed by the Board or the Bylaws. If required by the Board, the Treasurer
shall give the Association a bond in the amount and with the surety or sureties specified by
the Board for faithful performance of the duties of his or her office and for restoration to the
Association of all its books, papers vouchers, money, and other property of every kind in the
Treasurer’s possession, or under his or her control, on the death, resignation, retirement, or
removal from office of the Treasurer.

Section 11.11. Multiple Offices. The office of Secretary and Treasurer may be
held by the same Person. The office of Vice-President and Treasurer may also be held by the
same Person. No Person shall simultaneously hold more than one of any of the other offices,
except in the case of subordinate officer positions created pursuant to Section 11.03 of this
Article XI.

ARTICLE XII
Assessments and Finances
Section 12.01. Description of Assessments to which Owners are Subject.

Owners of Units within the Properties are subject to Annual and Special Assessments as
more particularly described in Article VI of the Covenants, Conditions and Restrictions.
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Section 12.02. Creation of the Lien and Personal Obligation of Assessments.
The creation of the lien and personal obligation for Assessments are governed by Section
6.01 of Article VI of the Covenants, Conditions and Restrictions.

Section 12.03. Purpose and Basis of Assessments. The purpose and basis of
Assessments are as specified in Sections 6.02 through 6.05 of Article VI of the Covenants,
Conditions and Restrictions.

Section 12.04. Date of Commencement of Assessments: Due Dates. The date
of commencement and the due dates of Assessments are as specified in Sections 6.01(d),
6.03(d) and 6.04(b) of Article VI of the Covenants, Conditions and Restrictions.

Section 12.05. Effect of Non-Payment of Assessment: Remedies of the
Association. The effect of non-payment of Assessments and the remedies of the Association
shall be as specified in Section 6.09 of Article VI of the Covenants, Conditions and
Restrictions.

Section 12.06. Annual Notice Concerning Assessment Collection. The
Association shall distribute the written notice described herein to each Member of the
Association during the thirty (30) to ninety (90) day period immediately preceding the
beginning of the Association's fiscal year. The notice shall be printed in at least 12-point
type. The notice required by this Section shall read as follows:

"NOTICE ASSESSMENTS AND FORECLOSURE

This notice outlines some of the rights and responsibilities of owners of
property in common interest developments and the associations that
manage them. Please refer to the sections of the Civil Code indicated for
further information. A portion of the information in this notice applies only
to liens recorded on or after January 1, 2003. You may wish to consult a
lawyer if you dispute an assessment.

ASSESSMENTS AND FORECLOSURE

Assessments become delinquent 15 days after they are due, unless the
governing documents provide for a longer time. The failure to pay
association assessments may result in the loss of an owner's property
through foreclosure. Foreclosure may occur either as a result of a court
action, known as judicial foreclosure, or without court action, often
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referred to as nonjudicial foreclosure. For liens recorded on and after
January 1, 2006, an association may not use judicial or nonjudicial
foreclosure to enforce that lien if the amount of the delinquent assessments
or dues, exclusive of any accelerated assessments, late charges, fees,
attorney's fees, interest, and costs of collection, is less than one thousand
eight hundred dollars ($1,800). For delinquent assessments or dues in
excess of one thousand eight hundred dollars ($1,800) or more than 12
months delinquent, an association may use judicial or nonjudicial
foreclosure subject to the conditions set forth in Article 3 (commencing
with Section 5700) of Chapter 8 of Part 5 of Division 4 of the Civil Code.
When using judicial or nonjudicial foreclosure, the association records a
lien on the owner's property. The owner's property may be sold to satisfy
the lien if the amounts secured by the lien are not paid. (Sections 5700
through 5720 of the Civil Code, inclusive)

In a judicial or nonjudicial foreclosure, the association may recover
assessments, reasonable costs of collection, reasonable attorney's fees, late
charges, and interest. The association may not use nonjudicial foreclosure
to collect fines or penalties, except for costs to repair common area
damaged by a member or a member's guests, if the governing documents
provide for this. (Section 5725 of the Civil Code)

The association must comply with the requirements of Article 2
(commencing with Section 5650) of Chapter 8 of Part 5 of Division 4 of
the Civil Code when collecting delinquent assessments. If the association
fails to follow these requirements, it may not record a lien on the owner's
property until it has satisfied those requirements. Any additional costs that
result from satisfying the requirements are the responsibility of the
association. (Section 5675 of the Civil Code)

At least 30 days prior to recording a lien on an owner's separate interest,
the association must provide the owner of record with certain documents
by certified mail, including a description of its collection and lien
enforcement procedures and the method of calculating the amount. It must
also provide an itemized statement of the charges owed by the owner. An
owner has a right to review the association's records to verify the debt.
(Section 5660 of the Civil Code)
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If a lien is recorded against an owner's property in error, the person who
recorded the lien is required to record a lien release within 21 days, and to
provide an owner certain documents in this regard. (Section 5685 of the
Civil Code)

The collection practices of the association may be governed by state and
federal laws regarding fair debt collection. Penalties can be imposed for
debt collection practices that violate these laws.

PAYMENTS

When an owner makes a payment, the owner may request a receipt, and the
association is required to provide it. On the receipt, the association must
indicate the date of payment and the person who received it. The
association must inform owners of a mailing address for overnight
payments. (Section 5655 of the Civil Code)

An owner may, but is not obligated to, pay under protest any disputed
charge or sum levied by the association, including, but not limited to, an
assessment, fine, penalty, late fee, collection cost, or monetary penalty
imposed as a disciplinary measure, and by so doing, specifically reserve
the right to contest the disputed charge or sum in court or otherwise.

An owner may dispute an assessment debt by submitting a written request
for dispute resolution to the association as set forth in Article 2
(commencing with Section 5900) of Chapter 10 of Part 5 of Division 4 of
the Civil Code. In addition, an association may not initiate a foreclosure
without participating in alternative dispute resolution with a neutral third
party as set forth in Article 3 (commencing with Section 5925) of Chapter
10 of Part 5 of Division 4 of the Civil Code, if so requested by the owner.
Binding arbitration shall not be available if the association intends to
initiate a judicial foreclosure.

An owner is not liable for charges, interest, and costs of collection, if it is

established that the assessment was paid properly on time. (Section 5685
of the Civil Code)
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MEETINGS AND PAYMENT PLANS

An owner of a separate interest that is not a time-share interest may request
the association to consider a payment plan to satisfy a delinquent
assessment. The association must inform owners of the standards for
payment plans, if any exists. (Section 5665 of the Civil Code)

The board must meet with an owner who makes a proper written request
for a meeting to discuss a payment plan when the owner has received a
notice of a delinquent assessment. These payment plans must conform with
the payment plan standards of the association, if they exist. (Section 5665
of the Civil Code)"

Section 12.07. Notice Regarding Secondary Addresses. The Association shall
notify Owners of their right to submit secondary addresses to the Association, at the time the
Association issues the Annual Policy Statement pursuant to California Civil Code Section
5310. The Owner's request shall be in writing and shall be mailed to the Association in a
manner that shall indicate the Association has received it, or by other means if authorized by
Section 14.07 of these Bylaws. The Owner may identify or change a secondary address at any
time, provided that, if a secondary address is identified or changed during the collection
process, the Association shall only be required to send notices to the indicated secondary
address from the point the Association receives the request. If a secondary address is
provided, the Association shall send any and all correspondence and legal notices required
pursuant to this Article XII to both the primary and the secondary address.

Section 12.08. Subordination of Lien to Mortgages. The lien of the
Assessments shall be subordinated to the lien or charge of any First Mortgage of record as
more particularly described in Section 6.11 of Article VI of the Covenants, Conditions and
Restrictions.

Section 12.09. Checks. Except as provided in Section 12.13, all checks or
demands for money and notes on the Association’s operating account shall be signed by the
President and Treasurer, or by such other officer(s) or such other Person(s) as the Board of
Directors may from time to time designate.

Section 12.10. Association Accounts. The Board shall maintain a deposit account
and any other accounts it shall deem necessary to carry out its purposes, including reserve
accounts as more particularly set forth in Article VI of the Covenants, Conditions and
Restrictions.
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Section 12.11. Annual Budget Report.

(a) Within thirty (30) to ninety (90) days before the end of its fiscal year, the
Board shall distribute an Annual Budget Report that provides the Members with information
about Association policies. The Annual Budget Report shall include all of the following
information:

() A pro forma operating budget, showing the estimated revenue and
expenses on an accrual basis.

(2) A summary of the Association's reserves, prepared pursuant to
Civil Code Section 5565.

(3) A summary of the reserve funding plan adopted by the Board, as
specified in paragraph (5) of subdivision (b) of Civil Code
Section 5550. The summary shall include notice to Members that
the full reserve study plan is available upon request, and the
Association shall provide the full reserve plan to any Member
upon request.

4) A statement as to whether the Board has determined to defer or
not undertake Repairs or Replacement of any major component
with a remaining life of 30 years or less, including a justification
for the deferral or decision not to undertake the Repairs or
Replacement.

(5) A statement as to whether the Board, consistent with the reserve
funding plan adopted pursuant to Civil Code Section 5560, has
determined or anticipates that the levy of one or more Special
Assessments will be required to Repair, Replace, or restore any
major component or to provide adequate reserves therefore. If so,
the statement shall also set out the estimated amount,
commencement date, and duration of the Assessment.

(6) A statement as to the mechanism or mechanisms by which the
Board will fund reserves to Repair or Replace major components,
including Assessments, borrowing, use of other assets, deferral of
selected Replacements or Repairs, or alternative mechanisms.
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(7N A general statement addressing the procedures used for the
calculation and establishment of those reserves to defray the
future Repair, Replacement, or additions to those major
components that the Association is obligated to Maintain. The
statement shall include, but need not be limited to, reserve
calculations made using the formula described in paragraph (4)
of subdivision (b) of Civil Code Section 5570, and may not
assume a rate of return on cash reserves in excess of 2 percent
above the discount rate published by the Federal Reserve Bank of
San Francisco at the time the calculation was made.

(8) A statement as to whether the Association has any outstanding
loans with an original term of more than one year, including the
payee, interest rate, amount outstanding, annual payment, and
when the loan is scheduled to be retired.

%) A summary of the Association's property, general liability,
earthquake, flood, and fidelity insurance policies. For each policy,
the summary shall include the name of the insurer, the type of
insurance, the policy limit, and the amount of the deductible, if
any. To the extent that any of the required information is
specified in the insurance policy declaration page, the Association
may meet its obligation to disclose that information by making
copies of that page and distributing it with the Annual Budget
Report. The summary distributed pursuant to this paragraph shall
contain, in at least 10-point boldface type, the following
statement:

"This summary of the association's policies of insurance provides
only certain information, as required by Section 5300 of the Civil
Code, and should not be considered a substitute for the complete
policy terms and conditions contained in the actual policies of
insurance. Any association member may, upon request and
provision of reasonable notice, review the association's insurance
policies and, upon request and payment of reasonable duplication
charges, obtain copies of those policies. Although the association
maintains the policies of insurance specified in this summary, the

association's policies of insurance may not cover your property,

including personal property or real property improvements to or
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around your dwelling, or personal injuries or other losses that
occur within or around your dwelling. Even if a loss is covered,
you may nevertheless be responsible for paying all or a portion
of any deductible that applies. Association members should
consult with their individual insurance broker or agent for
appropriate additional coverage."

The Association shall, as soon as reasonably practicable, provide
Individual Notice to all Members if any of the policies described
in the Annual Budget Report have lapsed, been canceled, and are
not immediately renewed, restored, or replaced, or if there is a
significant change, such as a reduction in coverage or limits or an
increase in the deductible, as to any of those policies. If the
Association receives any notice of nonrenewal of a policy
described in the Annual Budget Report, the Association shall
immediately notify its Members if Replacement coverage will not
be in effect by the date the existing coverage will lapse.

(b) The Annual Budget Report shail be made available to the Members
pursuant to Civil Code Section 5320.

(©) The summary of the Association's reserves disclosed pursuant to Civil Code
Section 5300(d) shall not be admissible in evidence to show improper financial management
of an association, provided that other relevant and competent evidence of the financial
condition of the Association is not made inadmissible by this provision.

(d) The Assessment and Reserve Funding Disclosure Summary form, prepared
pursuant to Civil Code Section 5570, shall accompany each Annual Budget Report or
summary of the Annual Budget Report that is delivered pursuant to this Article.

(e) A review of the financial statement shall be prepared by an independent
accountant for any fiscal year in which the gross income of the Association exceeds
Seventy-five Thousand Dollars ($75,000.00), and shall be prepared in accordance with
generally accepted accounting principles and standards as established by the California State
Board of Accountancy. If the annual report is not prepared by an independent accountant it
shall be accompanied by the certificate of an authorized officer of the corporation that the
statements were prepared without audit from the books and records of the corporation. It
shall be served by Individual Notice within one hundred twenty (120) days after the close of
each fiscal year.
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(H) In lieu of the distribution of the financial statement required by Section
12.11(a) of this Article XII, the Board may elect to distribute a summary of the budget to all
Members with a written notice that the pro forma operating budget is available at the
business office of the Association or at another suitable location within the boundaries of the
development and that copies will be provided upon request and at the expense of the
Association. If any Member requests a copy of the financial statement required by said
Section 12.11(a) to be mailed to the Member, the Association shall provide the copy to the
Member by first-class United States mail at the expense of the Association and delivered
within five (5) days. The written notice that is distributed to each of the Association
Members shall be in at least 10-point bold type on the front page of the summary of the
budget.

(2) A statement as to the Association's policies and practices in enforcing the
lien rights or other legal remedies for the default in the payment of its Assessments against
its Members shall be annually delivered to each Member of the Association not less than
thirty (30) days nor more than ninety (90) days prior to the beginning of the fiscal year.

(h) The Association shall distribute the written notice concerning Assessments
and foreclosure prescribed by California Civil Code Section 5730 to each Member of the
Association during the sixty (60) day period immediately preceding the beginning of the
Association’s fiscal year. The notice shall be printed in at least 12-point type.

Section 12.12. Fiscal Review. The Board of Directors shall do all of the following:

(a) Review a current reconciliation of the Association's operating accounts on
at least a quarterly basis.

(b) Review a current reconciliation of the Association's reserve accounts on
at least a quarterly basis.

(c) Review the current year's actual reserve revenues and expenses compared
to the current year's budget, on at least a quarterly basis.

(d) Review the latest account statements prepared by the financial institution
where the Association has its operating and reserve accounts.

(e) Review an income and expense statement for the Association's operating
and reserve accounts on at least a quarterly basis.
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Section 12.13. Withdrawal From Reserves. The signature of two (2) Persons,
who shall be members of the Board, shall be required for the withdrawal of monies from the
Association's reserve accounts.

Section 12.14. Limitation on Reserve Expenditures. The Board of Directors
shall not expend funds designated as reserve funds for any purpose other than the Repair,
restoration, Replacement, or Maintenance of, or litigation involving the Repair, restoration,
Replacement, or Maintenance of, major components which the Association is obligated to
Repair, restore, Replace, or Maintain and for which the reserve fund was established.
However, the Board may authorize the temporary transfer of money from a reserve fund to
the Association's general operating fund to meet short-term cash-flow requirements or other
expenses, if the Board has provided notice of the intent to consider the transfer in a notice
of meeting, which shall be provided as specified in Civil Code Section 4925. The notice
shall include the reasons the transfer is needed, some of the options for repayment, and
whether a Special Assessment may be considered. If the Board authorizes the transfer, the
Board shall issue a written finding, provided the Board has made a written finding, recorded
in the Board's minutes, explaining the reasons that the transfer is needed, and describing
when and how the money will be repaid to the reserve fund. The transferred funds shall be
restored to the reserve fund within one year of the date of the initial transfer, except that the
Board may, after giving the same notice required for considering a transfer, and, upon
making a finding supported by documentation that a temporary delay would be in the best
interests of the Association, temporarily delay the restoration. The Board shall exercise
prudent fiscal management in maintaining the integrity of the reserve account, and shall, if
necessary, levy a Special Assessment to recover the full amount of the expended funds within
the time limits required by this Section. The Board may, at its discretion, extend the date the
payment of the Special Assessment is due. Any extension shall not prevent the Board from
pursuing any legal remedy to enforce the collection of an unpaid Special Assessment.

When the decision is made to use reserve funds or to temporarily transfer money
from the reserve fund to pay for litigation, the Association shall notify the Members of the
Association by General Notice of that decision in the next available mailing to all Members
of the availability of an accounting of those expenses. The Association shall make an
accounting of expenses related to the litigation on at least a quarterly basis. The accounting
shall be made available for inspection by Members of the Association at the Association's
office.

Section 12.15. Reserve Study Requirements. At least once every three (3) years

the Board of Directors shall cause to be conducted a reasonably competent and diligent visual
inspection of the accessible areas of the major components which the Association is
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obligated to Repair, Replace, restore, or Maintain as part of a study of the reserve account
requirements if the current Replacement value of the major components is equal to or greater
than one-half of the gross budget of the Association which excludes the Association’s reserve
account for that period. The Board shall review this study annually and shall consider and
implement necessary adjustments to the Board's analysis of the reserve account requirements
as a result of that review.

The study required by this Section shall at a minimum include:

(a) Identification of the major components which the Association is obligated
to Repair, Replace, restore, or Maintain which, as of the date of the study, have a remaining
useful life of less than thirty (30) years.

(b) Identification of the probable remaining useful life of the components
identified in Subsection (a) of this Section 12.15, as of the date of the study.

(c) An estimate of the cost of Repair, Replacement, restoration, or
Maintenance of each major component identified in Subsection (a) of this Section 12.15.

(d) An estimate of the total annual contribution necessary to defray the cost to
Repair, Replace, restore, or Maintain the components identified in Subsection (a) during and
at the end of their useful life, after subtracting total reserve funds as of the date of the study.

(e) A reserve funding plan that indicates how the Association plans to fund the
contribution identified in Subsection (d) to meet the Association's obligation for the Repair
and Replacement of all major components with an expected remaining life of thirty (30)
years or less, not including those components that the Board has determined will not be
replaced or repaired. The plan shall include a schedule of the date and amount of any change
in Regular or Special Assessments that would be needed to sufficiently fund the reserve
funding plan. The disclosures required by this Section shall be summarized on the form
included in Civil Code Section 5570(a). The plan shall be adopted by the Board of Directors
at an open mecting before the membership of the Association as described in Section 8.06.
If the Board of Directors determines that an Assessment increase is necessary to fund the
reserve funding plan, any increase shall be approved in a separate action of the Board that
is consistent with the procedure described in Civil Code Sections 5605 and 5610.

As used in this Section 12.15, “reserve accounts” means both (1) monies that the

Board of Directors has identified for use to defray the future Repair or Replacement of, or
additions to, those major components which the Association is obligated to Maintain; and (2)
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the funds received and not yet expended or disposed from either a compensatory damage
award or settlement to the Association from any Person or entity for injuries to property, real
or personal, arising from any construction or design defects. These funds shall be separately
itemized from funds described in Subsection (1) above. The term “reserve account
requirements” means the estimated funds which the Board of Directors has determined are
required to be available at a specified point in time to Repair, Replace, or restore those major
components which the Association is obligated to Maintain.

Section 12.16. Annual Policy Statement.

(a) Within thirty (30) to ninety (90) days before the end of its fiscal year, the
Board shall distribute an Annual Policy Statement that provides the Members with
information about Association policies. The Annual Policy Statement shall include all of the
following information:

(1) The name and address of the Person designated to receive official
communications to the Association, pursuant to Civil Code Section 4035.

(2) A statement explaining that a Member may submit a request to have
notices sent to up to two different specified addresses, pursuant to
subdivision (b) of Civil Code Section 4040.

3) The location, if any, designated for posting of a General Notice, pursuant
to paragraph (3) of subdivision (a) of Civil Code Section 4045.

4) Notice of a Member's option to receive General Notices by individual
delivery, pursuant to subdivision (b) of Civil Code Section 4045.

(5) Notice of a Member's right to receive copies of meeting minutes, pursuant
to subdivision (b) of Civil Code Section 4950.

(6) The statement of Assessment collection policies required by Civil Code
Section 5730.

(7) A statement describing the Association's policies and practices in
enforcing lien rights or other legal remedies for default in the payment of
Assessments.
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(8)

)

(10)

(11)

(12)

(13)

(b)

A statement describing the Association's discipline policy, if any, including
any schedule of penalties for violations of the Governing Documents
pursuant to Civil Code Section 5850.

A summary of dispute resolution procedures, pursuant to Civil Code
Sections 5920 and 5965.

A summary of any requirements for Association approval of a physical
change to property, pursuant to Civil Code Section 4765.

The mailing address for overnight payment of Assessments, pursuant to
Civil Code Section 5655.

A statement describing the status of the Properties as a Federal Housing
Administration (“FHA”) - approved Condominium project and a statement
describing the status of the project as a federal Department of Veterans
Affairs (“VA”) - approved Condominium project in the manner more
particularly described in Civil Code Section 5300(b)(10) and (11).

Any other information that is required by law or the Governing Documents
or that the Board determines to be appropriate for inclusion.

The Annual Policy Statement shall be made available to the Members

pursuant to Civil Code Section 5320.

Section 12.17. Delivery of Annual Budget Report and Annual Policy

Statement.

(a)

When a report is prepared pursuant to Sections 12.11 or 12.16, the

Association shall deliver one of the following documents to all Members, by individual
delivery pursuant to Civil Code Section 4040:

(D) The full report.

(2) A summary of the report. The summary shall include a general
description of the content of the report. Instructions on how to
request a complete copy of the report at no cost to the Member
shall be printed in at least 10-point boldface type on the first page
of the summary.
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(b) Notwithstanding subdivision (a), if a Member has requested to receive all
reports in full, the Association shall deliver the full report to that Member, rather than a
summary of the report.

ARTICLE XIII
Indemnification and Insurance
Section 13.01. Indemnification Right and Power.

(a)  The Association shall indemnify any agent of the Association who was a party
to any proceeding by reason of the fact that the Person is or was an agent of the Association
against expenses actually and reasonably incurred in any proceeding to the extent that the
agent was successful on the merits in defense of the proceeding or in defense of any claim,
issue, or matter therein. Expenses shall include any attorney's fees and any other expenses
of establishing a right to indemnification.

(b)  The Association may indemnify any agent of the Association who was or is a
party or is threatened to be made a party to any proceeding by reason of the fact that such
Person is or was an agent of the Association, against expenses actually and reasonably
incurred in connection with such proceeding provided the approval requirements described
in Section 13.02 of these Bylaws have been satisfied.

(¢)  Forpurposes of Sections 13.01-13.05 of these Bylaws, the term “agent” means
any present or former Director, officer, employee, or other agent of the Association, the term
“proceeding” means any threatened, pending or completed action or proceeding, whether
civil, criminal, administrative or investigative, and the term “expenses” includes judgments,
fines, or settlements occurring in any proceeding other than a proceeding brought by or on
behalf of the Association.

Section 13.02. Indemnification Approval.

(a)  Unless indemnification is required as provided in Section 13.01 of these
Bylaws, indemnification shall be made only if authorized in the specific case on a
determination that indemnification is proper in the circumstances because the agent satisfied
the appropriate standard of care described in Section 13.03 of these Bylaws. The
determination must be made by one of the following methods:
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(1) A majority vote of a quorum of the Board consisting of Directors who
are not parties to the proceeding.

(2)  The affirmative vote of a majority of the Voting Power of the Members
entitled to vote at a duly held Members' meeting in which a quorum was present, or the
approval by written ballot under the procedures described in Section 4.06 of these Bylaws,
provided that if the agent to be indemnified is a Member, the agent shall not be entitled to
vote.

(3)  The court in which such proceeding is or was pending on application
made by the Association or the agent or the attorney or other Person rendering services in
connection with the defense, whether or not the application is opposed by the Association.

(b)  Notwithstanding the foregoing, any indemnification in any proceeding brought
by or on behalf of the Association shall be subject to the restrictions contained in California
Corporation Code Section 7237(c).

Section 13.03. Standard of Care. In any proceeding brought by or on behalf of the
Association, the applicable standard of care shall require that the agent acted in good faith,
in a manner the agent believed to be in the best interests of the Association and with the care,
including reasonable inquiry, that an ordinarily prudent Person in like position would use
under similar circumstances. In all other proceedings, the agent must have acted in good
faith, in a manner the agent believed to be in the best interests of the Association and, in the
case of a criminal proceeding, had no reasonable cause to believe that his or her conduct was
unlawful.

Section 13.04. Advancement of Expenses. On approval by the Board, expenses
incurred in defending any proceeding may be advanced by the Association prior to the final
disposition of the proceeding, provided the Association receives an undertaking by or on
behalf of the agent that the advances will be repaid unless it is ultimately determined that the
agent was entitled to indemnification as required or authorized by these Bylaws.

Section 13.05. Insurance. The Association shall have the power to purchase and
maintain insurance on behalf of its agents against any liability asserted against or incurred
by any agent in such capacity or arising out of the agent's status as such, whether or not the
Association would have the power to indemnify the agent against such liability under
Sections 13.01-13.04 of these Bylaws.
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Section 13.06. Officer and Director Liability.

(a)  Unless and until Section 5800 of the California Civil Code is amended to
provide otherwise, any Person who suffers injury, including, but not limited to, bodily injury,
emotional distress, wrongful death or property damage or loss as a result of the tortious act
or omission of a volunteer officer or volunteer Director of the Association shall not recover
damages from a volunteer officer or volunteer Director if all of the following criteria are met:

(i) The act or omission was performed within the scope of the officer's or
Director's Association duties.

(ii))  The act or omission was performed in good faith.
(iii)  The act or omission was not willful, wanton, or grossly negligent.

(iv) The Association maintained and had in effect at the time the act or
omission occurred and at the time a claim is made one or more policies of insurance which
shall include coverage for (1) general liability of the Association and (2) individual liability
of officers and Directors of the Association for negligent acts or omissions in that capacity;
provided, that both types of coverage are in the minimum amount of One Million Dollars
($1,000,000). However, in no event shall the Association maintain lower limits of insurance
than are provided in Article XII, Sections 12.01 and 12.06 of the Declaration.

(b)  The payment of actual expenses incurred by a Director or officer in the
execution of the duties of that position does not affect the Director's or officer's status as a
volunteer within the meaning of this Section.

(¢) Nothing in this Section shall be construed to limit the liability of the
Association for its negligent act or omission or for any negligent act or omission of an officer
or Director of the Association.

(d)  This Section shall only apply to a volunteer officer or Director who is a Tenant

of a separate interest in the Properties or is an Owner of not more than two separate interests
in the Properties.
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ARTICLE XIV

Miscellaneous

Section 14.01. Records. The Association shall maintain the following records:

(a)
(b)

(c)
(d)

Adequate and correct books and records of account.

Written minutes of the proceedings of its Members, Board and committees

of the Board.

A record of its Members, giving their names, addresses and voting rights.

The Association shall keep at its principal office the original or a copy of the
Governing Documents, as amended to date.

Section 14.02. Books and Records.

(2)

For the purposes of this Section 14.02, the following definitions shall apply:

(1)  “Association records” means all of the following:

(A)

(B)

©)

Any financial document required to be provided to a Member in
Article 7 (commencing with Section 5300) or in Sections 5565
and 5810 of the Civil Code.

Any financial document or statement required to be provided in
Article 2 (commencing with Section 4525) of Chapter 4 of the
Civil Code.

Interim unaudited financial statements, periodic or as compiled,
containing any of the following:

(1) Balance sheet.
(i1))  Income and expense statement.

(iii) Budget comparison.
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(iv)  General ledger. A “general ledger” is a report that shows
all transactions that occurred in the Association account
over a specified period of time.

The records described in this Subsection (C) shall be prepared in
accordance with generally accepted accounting principles.

(D)
B

(¥)

(G)

(H)

@

Executed contracts not otherwise privileged under law.

Written Board approval of vendor or contractor proposals or
invoices.

State and federal tax returns.

Reserve account balances and records of payments made from
reserve accounts.

Agendas and minutes of meetings of the Members, the Board of
Directors and any committees appointed by the Board of
Directors pursuant to Section 7212 of the Corporations Code;
excluding, however, minutes, and other information from
executive sessions of the Board of Directors as described in
Article 2 (commencing with Section 4900 of the Civil Code).

(1) Membership lists, including name, property address, and
mailing address, if the conditions set forth in Subsection
(i) are met and except as otherwise provided in
Subsection (iii).

(ii)  TheMember requesting the list shall state the purpose for
which the list is requested which purpose shall be
reasonably related to the requester's interest as a
Member. If the Association reasonably believes that the
information in the list will be used for another purpose,
it may deny the Member access to the list. If the request
is denied, in any subsequent action brought by the
Member under Civil Code Section 5235, the Association
shall have the burden to prove that the Member would
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have allowed use of the information for purposes
unrelated to his or her interest as a Member.

(iii) A Member of the Association may opt out of the sharing
ofhis or her name, property address, and mailing address
by notifying the Association in writing that he or she
prefers to be contacted via the alternative process
described in subdivision (¢) of Section 8330 of the
Corporations Code. This opt-out shall remain in effect
until changed by the Member.

(J)  Check registers.
(K)  Governing Documents.

(L) An accounting of expenses relating to litigation prepared
pursuant to subdivision (b) of Civil Code Section 5520 when the
Association has made a decision to use reserve funds or to
temporarily transfer monies from the reserve fund to pay for
litigation.

(M) An “enhanced Association record” as defined in Subsection (2)
of this Section 14.02(a).

(2)  “Enhanced Association records” means invoices, receipts and canceled
checks for payments made by the Association, purchase orders approved by the Association,
credit card statements for credit cards issued in the name of the Association, statements for
services rendered, and reimbursement requests submitted to the Association, provided that
the Person submitting the reimbursement request shall be solely responsible for removing all
personal identification information from the request.

(b) (1)  The Association shall make available Association records and enhanced
Association records for the time periods and within the time frames provided in Subsections
(g) and (h) for inspection and copying by a Member of the Association, or the Member's
designated representative. The Association may bill the requesting Member for the directand
actual cost of copying requested documents. The Association shall inform the Member of the
amount of the copying costs before copying the requested documents.
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(2) A Member of the Association may designate another Person to inspect
and copy the specified Association records on the Member's behalf. The Member shall make
this designation in writing.

(¢) (1)  The Association shall make the specified Association records available
for inspection and copying in the Association's business office within the common interest
development.

(2) If the Association does not have a business office within the
development, the Association shall make the specified Association records available for
inspection and copying at a place that the requesting Member and the Association agree
upon.

(3)  Ifthe Association and the requesting Member cannot agree upon a place
for inspection and copying pursuant to Subsection (c)(2), or if the requesting Member
submits a written request directly to the Association for copies of specifically identified
records, the Association may satisfy the requirement to make the Association records
available for inspection and copying by mailing copies of the specifically identified records
to the Member by first-class mail within the time frames set forth in Subsection (h).

(4)  The Association may bill the requesting Member for the direct and
actual cost of copying and mailing requested documents. The Association shall inform the
Member of the amount of the copying and mailing costs, and the Member shall agree to pay
those costs, before copying and sending the requested documents.

(5) In addition to the direct and actual costs of copying and mailing, the
Association may bill the requesting Member an amount not in excess of ten dollars ($10) per
hour, and not to exceed two hundred dollars ($200) total per written request, for the time
actually and reasonably involved in redacting the enhanced Association records as provided
in Section (2) of Subsection (a), or such larger sums as may be authorized by California Law.

The Association shall inform the Member of the estimated costs, and the
Member shall agree to pay those costs, before retrieving the requested documents.

(d) (1) Exceptas provided in Subsection (d)(2), the Association may withhold
or redact information from the Association records for any of the following reasons:

(A) The release of the information is reasonably likely to lead to
identity theft. For the purposes of this Section, “identity theft”
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(B)

©)

D)

(E)

means the unauthorized use of another Person's personal
identifying information to obtain credit, goods, services, money,
or property. Examples of information that may be withheld or
redacted pursuant to this Section include bank account numbers
of Members or vendors, social security or tax identification
numbers, and check, stock, and credit card numbers.

The release of the information is reasonably likely to lead to
fraud in connection with the Association.

The information is privileged under law. Examples include
documents subject to attorney-client privilege or relating to
litigation in which the Association is or may become involved,
and confidential settlement agreements.

The release of the information is reasonably likely to
compromise the privacy of an individual Member of the
Association.

The information contains any of the following:

(i) Records of a-la-carte goods or services provided to
individual Members of the Association for which the
Association received monetary consideration other than
Assessments.

(i)  Records of disciplinary actions, collection activities, or
payment plans of homeowners other than the homeowner
requesting the records.

(ili) Any Person's personal identification information,
including, without limitation, social security number, tax
identification number, driver's license number, credit
card account numbers, bank account number, and bank
routing number.

(iv)  Agendas, minutes, and other information from executive
sessions of the Board of Directors as described in Civil
Code Section 4935, except for executed contracts not
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otherwise privileged. Privileged contracts shall not
include contracts for Maintenance, management, or legal
services.

(v)  Personnel records other than the payroll records required
to be provided under Subsection (d)(2).

(vi) Interior architectural plans, including security features,
for individual homes.

(2)  Exceptasprovided by the attorney-client privilege, the Association may
not withhold or redact information concerning the compensation paid to employees, vendors,
or contractors. Compensation information for individual employees shall be set forth by job
classification or title, not by the employee's name, social security number, or other personal
information.

(3)  No Association, officer, Director, employee, agent or volunteer of an
Association shall be liable for damages to a Member of the Association as the result of
identity theft or other breach of privacy because of the failure to withhold or redact that
Member's information under this Subsection unless the failure to withhold or redact the
information was intentional, willful, or negligent.

(4)  Ifrequested by the requesting homeowner, an Association that denies
or redacts records shall provide a written explanation specifying the legal basis for
withholding or redacting the requested records.

(e) (1)  The Association records, and any information from them, may not be
sold, used for a commercial purpose, or used for any other purpose not reasonably related to
a Member's interest as a Member. An Association may bring an action against any Person
who violates this Section for injunctive relief and for actual damages to the Association
caused by the violation.

(2)  This Section may not be construed to limit the right of the Association
to damages for misuse of information obtained from the Association records pursuant to this
Section or to limit the right of an Association to injunctive relief to stop the misuse of this
information.
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(3) The Association shall be entitled to recover reasonable costs and
expenses, including reasonable attorney's fees, in a successful action to enforce its rights
under this Section.

()  Requesting parties shall have the option of receiving specifically identified
records by electronic transmission or machine-readable storage media as long as those
records can be transmitted in a redacted format that does not allow the records to be altered.
The cost of duplication shall be limited to the direct cost of producing the copy of a record
in that electronic format.

(g)  The time periods for which specified records shall be provided are as follows:

(1)  Association records shall be made available for the current fiscal year
and for each of the previous two fiscal years.

(2)  Minutes of Member and Board meetings shall be permanently made
available. If a committee has decision making authority, minutes of the
meetings of that committee also shall be permanently made available.

(h)  The time frames in which access to specified records shall be provided to a
requesting Member is as follows:

(1)  Association records prepared during the current fiscal year, within ten
(10) business days following the Association's receipt of the request.

(2)  Association records prepared during the previous two fiscal years,
within thirty (30) calendar days following the Association's receipt of
the request.

(3)  Any record or statement available pursuant to Article 2 (commencing
with Section 4525) of Chapter 4, Article 7 (commencing with Section
5300), Section 5565, or Section 5810 of the Civil Code, within the time
frame specified therein.

(4)  Minutes of Member and Board meetings, within the time frame
specified in subdivision (a) of Section 4950 of the Civil Code.

(5)  Minutes of meetings of committees with decision making authority for
meetings, within fifteen (15) calendar days following approval.

Second Restated Bylaws-Vineyards of Saratoga HOA Page 63 of 73



(6)

Membership list, within the time frame specified in Section 8330 of the
Corporations Code.

Section 14.03. Distribution of Records.

(a)

(b)

An Owner shall, as soon as practicable before transfer of title to the separate
interest or execution of a real property sales contract therefore, as defined in Civil Code
Section 2985, provide the documents listed in Section 4.04 of the Declaration to the
prospective purchaser:

(H

)

3)

4

Upon written request, the Association shall, within ten (10) days of the
mailing or delivery of the request, provide the Owner, or any other
recipient authorized by the Owner, with a copy of the requested
documents specified in Subsections (a) to (h), inclusive, of Section 4.04
of the Declaration. Upon receipt of a written request, the Association
shall provide, on the form described in Civil Code Section 4528, a
written or electronic estimate of the fees that will be assessed for
providing the requested documents. The documents required to be made
available pursuant to this Section may be maintained in electronic form,
and may be posted on the Association's Internet Web site. Requesting
parties shall have the option of receiving the documents by electronic
transmission if the Association maintains the documents in electronic
form. The Association may collect a reasonable fee based upon the
Association's actual cost for the procurement, preparation,
reproduction, and delivery of the documents requested pursuant to the
provisions of this Section.

No additional fees may be charged by the Association for the electronic
delivery of the documents requested.

Fees for any documents required by this Section shall be distinguished
from other fees, fines, or Assessments billed as part of the transfer or
sales transaction. Delivery of the documents required by this Section
shall not be withheld for any reason nor subject to any condition except
the payment of the fee allowed pursuant to Subsection (b)(1).

The Association may contract with any Person or entity to facilitate
compliance with the requirements of this Section on behalf of the
Association.
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(5)  The Association shall also provide a recipient authorized by the Owner
of a separate interest with a copy of the completed form specified in
Civil Code Section 4528 at the time the required documents are
delivered.

(c) (1) Except as provided herein, the Association may not impose or collect
any Assessment, penalty, or fee in connection with a transfer of title or
any other interest except an amount not to exceed the Association's
actual costs to change its records.

(2) A cancellation fee for documents specified in Subsection (b)(1) shall
not be collected if either of the following applies:

(1) The request was canceled in writing by the same party that
placed the order and work had not yet been performed on the
order.

(i)  The request was canceled in writing and any work that had been
performed on the order was compensated.

(iii) The Association shall refund all fees collected pursuant to
Subsection (b)(1) if the request was canceled in writing and
work had not yet been performed on the order.

(iv) If the request was canceled in writing, the Association shall
refund the share of fees collected pursuant to Subsection (b)(1)
that represents the portion of the work not performed on the
order.

(d)  Forthepurposes ofthis Section, a Person who acts as a community Association
Manager is an agent.

Section 14.04. Association Manager. The Board may employ the services of an
Association Manager to manage the affairs of the Association and, to the extent not
inconsistent with the laws of the State of California, and upon such conditions as are
otherwise deemed advisable by the Board, may delegate to the Association Manager any of
its day-to-day management and Maintenance duties and powers under these Bylaws and the
Covenants, Conditions and Restrictions, provided that the Association Manager shall at all
times remain subject to the general control of the Board.
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Section 14.05. Corporate Seal. The Association may have a seal in circular form
having within its circumference the words The Vineyards of Saratoga, State of California.

Section 14.06. Amendment or Repeal of Bylaws. These Bylaws may only be
amended or repealed, and new Bylaws adopted by the secret vote by written ballot pursuant
to Section 7.04(c) of a majority of the total membership of the Association; provided that if
any provision of these Bylaws requires the vote of a larger proportion or all of the Members,
such provisions may not be altered, amended or repealed except by such greater vote, unless
otherwise specifically provided herein.

Section 14.07. Notice Requirement. To be effective, any of the following requests
shall be delivered in writing to the Association, pursuant to Civil Code Section 4035:

(a) A request to change the Member's information in the Association
membership list.

(b) A requestto add or remove a second address for delivery of Individual
Notices to the Member, pursuant to subdivision (b) of Civil Code
Section 4040.

(¢) A request for individual delivery of General Notices to the Member,
pursuant to subdivision (b) of Section 4045 of the Civil Code, or a
request to cancel a prior request for individual delivery of General
Notices.

(d)  Arequestto opt out of the membership list pursuant to Section 5220 of
the Civil Code, or a request to cancel a prior request to opt out of the
membership list.

(e)  Arequesttoreceive a full copy of a specified Annual Budget Report or
Annual Policy Statement pursuant to Section 5320 of the Civil Code.

(f) A request to receive all reports in full, pursuant to subdivision (b) of
Section 5320 of the Civil Code, or a request to cancel a prior request to
receive all reports in full.

A document delivered pursuant to this Section may be delivered by any of the

following methods: (i) first-class mail, postage prepaid, registered or certified mail, express
mail, or overnight delivery by an express service carrier, if the Association has assented to
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that method of delivery; (i1) by e-mail, facsimile, or other electronic means, if the Association
has assented to that method of delivery; and (iii) by personal delivery, if the Association has
assented to that method of delivery. If the Association accepts a document by personal
delivery it shall provide a written receipt acknowledging delivery of the document.

Section 14.08. Owner Duty to Supply Certain Information.

(a)  AnOwner of a Condominium shall, on an annual basis, provide written notice
to the Association of all of the following:

(1)  The address or addresses to which notices from the Association are to
be delivered.

(2) An alternate or secondary address to which notices from the
Association are to be delivered.

(3) The name and address of his or her legal representative, if any,
including any person with power of attorney or other person who can
be contacted in the event of the Owner’s extended absence from the
Condominium.

(4)  Whether the Condominium is Owner occupied, is rented out, if the
parcel is developed but vacant, or if the parcel is undeveloped land.

(b)  The Association shall solicit these annual notices of each Owner and, at least
thirty (30) days prior to making its own required disclosure under Civil Code Section 5300,
shall enter the data into its books and records.

(¢)  Ifan Owner fails to provide the notices set forth in Subsections (1) and (2) of
this Section 14.08, the property address shall be deemed to be the address to which notices
are to be delivered.

Section 14.09. Construction and Definitions. Unless the context requires otherwise
or a term is specifically defined herein, the general provisions, rules of construction, and
definitions in the California Non-Profit Corporation Law shall govern the construction of
these Bylaws. Without limiting the generality of the above, the masculine gender includes
the feminine and neuter, and singular number includes the plural and the plural number
includes the singular. All captions or titles used in these Bylaws are intended solely for
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convenience of reference and shall not affect the interpretation or application of that which
is set forth in any of the terms or provisions of these Bylaws.

Section 14.10. Conflicts Between Documents. The terms and provisions set forth
in these Bylaws are not exclusive as Members also shall be subject to the terms and
provisions of other Governing Documents including the Articles of Incorporation,
Declaration of Covenants, Conditions and Restrictions, Operating Rules, and Architectural
Standards.

(a)  To the extent of any conflict between the Governing Documents and the law,
the law controls;

(b)  To the extent of any conflict between the Articles of Incorporation and the
Declaration, the Declaration controls;

(¢) To the extent of any conflict between the Bylaws and the Articles of
Incorporation or Declaration, the Articles of Incorporation or Declaration control; and

(d)  To the extent of any conflict between the Operating Rules and the Bylaws,
Articles of Incorporation, or Declaration, the Bylaws, Articles of Incorporation, or
Declaration control.

Section 14.11. Fiscal Year. The fiscal year of the Association shall begin on April
1*" and ends the last day of March. However, the fiscal year of the Association is subject to
change from time to time as the Board shall determine by resolution, and without the
necessity of amending these Bylaws.

Second Restated Bylaws-Vineyards of Saratoga HOA Page 68 of 73



In Witness Whereof, we have hereunto subscribed our names this /7 7 day
of A REH ,2017.

The Vineyards of Saratoga

James W. F oley, President
(O

Byf *\{J Z ?ﬁ/\i. 227 /’Zfé

L zr{ rel G. Sm(xth(gecretary

o:\users\kathy\govinst\vineyards of saratoga 2™ restated bylaws 3.16 17

Certificate of Secretary

I, the undersigned, the duly elected and acting Secretary of The Vineyards of Saratoga,
do hereby certify:

That the within and foregoing Bylaws were adopted by secret written ballot of the
Members of said Association as the Bylaws of said Association on the 16" day of March,
2017, and that the above foregoing Bylaws consisting of 69 pages do now constitute the
Bylaws of said Association.

In Witness Whereof, I have hereunto subscribed my name this / fof day of
sPAa2r 4t 52017

/H\hre/r cfa(‘f /’Z/MZ?’L_

L atirel G. ‘§1 Secretary

Second Restated Bylaws-Vineyards of Saratoga HOA Page 69 of 73



ACCIAMALION . . ot e e e 19
AQJOUITL & ottt et e e e e e e e e e e e e 28,30
Adjourned . .. ... e 11,13, 31
AZENAA . . e e 26,27
AZENAAS .« . .ttt e e e e 58,61
AMENdmEnt . ...t e e e 2,66
AMENAMIENES . o ettt e e e e 7,20
annual ............... 2,3,8,9,11-13, 24, 31, 33, 34, 38, 41, 42, 45-48, 51-53, 66, 67
Annual Budget Report . ... ..ot 3, 46-48, 53, 66
Annual Policy Statement . ............00iiiiiiiin.. 2,3,31,45,52, 53, 66
2 0] 00 1 011 0T 11 30
Y0 00} U115 4 3 01 < S 40
ASSESSIMENE & & vttt ittt e e 36, 42, 44-46, 48, 50-52, 65
Assessments .. 3-7, 10, 11, 16, 20, 24, 28, 32, 33, 36, 37, 41-43, 45, 46, 49, 51-53, 61, 64
ASSOCIATION MANAZET &+« v v vttt et e et et e e e a e a e e e 5,28, 32,65
ASSOCIAtION RULES . . v vt it e e e 20
ballot .. e 5,7,8,11-15, 18-24, 55, 66, 69
DALl © o ot e 7, 8,13, 19-22
Board ............ 1,2,4,7-10, 12-14, 16-41, 45, 46, 48-53, 55, 57, 58, 61, 63, 65, 68
Board of Directors ........... 1,2,7,9,10, 12, 17-31, 33, 35, 37-39, 45, 49-52, 58, 61
BUAZEL & e wimn 2 o wm « <« @ v v e e 3,24, 33, 36, 38, 46-49, 51, 53, 57, 66
DT P 33
Bylaws o ses s son s 1-1, 3, 5-8, 10, 11, 16, 20, 24, 30, 32, 33, 35-41, 45, 54, 55, 65-69
CANAIAAtE . vt e e e e 19-21, 23
CANAIAALES & & v v vttt e e e 18, 19
COMIMIIEE & o v v vt i i e i e enas 16, 18, 19, 24, 29, 31, 33, 36-39, 63
COMMITEEES . . . . sin soncs @ AR SHGse 5 WORYN WIS WG FkTs o = = o o = & o 30, 31, 33, 37-39, 57, 58, 63
CommOn AL . iuwm wen & wow o & el s i & @ede « « « o 1,7, 15-17, 20, 25, 32, 34-37, 43
COMMUNICATION &+ & vt v vt e e et e e e e e e e e e e e e eeans 10, 23, 29
COMMUNICALIONS sums 1 nssow simis #owin 5 ki S ¥ S9M 6 STANE Ssve & ol s ORI & Ehte o o o 19, 29, 35, 52
Condominium . wees « s cnms Seaseu sais s & Hese P S & DA% WHsS SoMe & s -« - o o 6, 16, 53, 67
conflict Of INTETESt w = wmvn winwm s o wos & s apa SEG & DO SEN S SN SR MEYE DG R SO 9 36
CONSENL .. ... .. e v sk sevs o svae dess WGs & eili SR ReAVE B QUG SIS B WASE & 3,12, 14, 15, 29, 30
CONSCNLS wigrs sras s & b soar & wmd shave e ¥ @en Wet B W5 4 Go06 S50 B evs L0905 s 12, 25, 29, 30
CONMTACE 4 soin wras o & waths o = Sa0 $aTs @ a5 W08 St & 600 8 Saie - 10, 20, 32, 33, 35, 36, 40, 64
CONMTACES w sias wisti s aate Wi % Ea% Wi © % & Ves WASH § 528 BE% & e o o o o o 28, 30, 35, 58, 61, 62
COUNLY . ... o v & s 9080 & 5eie §IEh § i S0 560 & B 285 o o o o o 1,2,4,5,8, 10, 20, 25

Second Restated Bylaws-Vineyards of Saratoga HOA Page 70 of 73



Covenants, Conditions and Restrictions .. 1,4, 5, 8, 10, 11, 15, 16, 32-34, 37, 38, 41, 42,

45, 65, 68
dAMAZE 15 5,555 i i 576 § 5707 5765 F0iia 6 BUE SHR v v o v v oo v nt oo o nt e 24, 25, 36,52, 56
damages s .o & 7as Ge% & S5 GO0 RERA NOT 156 5o B WeE SEE ¥ e D6 5 VeE 50 § 15, 56, 62
Declarafion ;s s sais siis s e 5iss §ess S5 6570 b 1,2,4,6,7,17,20,33-36,47, 56, 64, 68
delinquent 5.5 s gum i 5 Bun 2l Rins Hal Aol Fae s BaG 50 § vl NES iR o 6, 24,42, 43, 45
director .........covi. 2,6,10, 16, 18, 19, 23, 24, 28, 30, 31, 36, 41, 54, 56, 62
directors ............... 1,2,7-10, 12, 17-31, 33, 35, 37-41, 45, 49-52, 55, 56, 58, 61
DITCCIOLS .o rust Shimer B sl Gusls § S0E MBI 5.0 B 0l 0 5ididd HED 5618 8 s DEE B S5nd HOD 50
6 F TS5 101015 (o ) o AP 10, 31, 49, 64
AWEIIING . . oo sumee suosn s soven s & s swwse 16 5 bues Hos moi® 58 25 8 AE Bom oo ¢ n o nn o b 48
<3 (7615 (o ) 4 A 8, 10, 18-23, 25, 34, 39
123 (o1 5 (o) 1< PP 5,7,19,22
CleCtIONIC .« v v it e e 3,4, 14, 25, 26, 28-30, 34, 63, 64, 67
<30 [ o) (< 4,19
(<00 (0 ) ¢ 1= 1,32, 34, 43, 50, 63
CNIOTCEIMENT & v v v ettt et e et et e e e e e e 25, 32,43
BN OTCINg . ot 16, 49, 52
EXECULIVE SESSION & v v v v v v v e e oo ettt e e et e 26, 28,29,31,37
L V2 ¥ 1 PP 3,67
51100 00 11 <P 3,9, 25,67
General NOTICE & oo ot e e e e e et e e e e e 2,22,26, 50,52
BUCSES vttt e e e e e 16, 24, 32, 43
T 1 V.G 6, 16, 32, 37
NOUSEROLA . . .t e e 16, 24
INCOIPOratioN .. v\ vvi ettt 8,10, 12, 16, 32, 68
INAemMNIICAION & . vttt et e e e e e e e 30, 54, 55
Individual NOLCE & o v vttt et e et e et e e ettt e e 2,3,48
IISPECHION . o . - = - 5ich seatss 5t viosus FEbHE Eumwin s soeiis Somes ) heNs sliis Wdolumis S Ve 17,22, 41, 50, 59, 60
1111111 1) A 5,15, 18-22
INSPECLOTS s ik wete s wna uwears  srave Wisws @ o Wiscs oo o Wioink WESSH % W2aUh FOULN Somdn ) @I WSWEW WEWSS 9 WD 20-22
ISUTANCE & v v vt et ettt e et ettt eee et e 5,32, 35,47, 48, 54-56
Hability . . . e wem sases a e o s o 5 66 o o o o ko 4, 6,18, 24,32, 35,47, 55,56
HETL . . . fn - ¥ s e hewiciis s Beos 3 U OB HEIRRG) RENER Sk 1 BN 9 - - 28, 32, 36, 42-45, 49, 52
= 4 Y- A PP 42,43
Ot vttt e e e e e e e 17,21
MAJOIILY . . 4 s swans & oo o & b sowe weaie @ #e 7-9, 11, 21, 23, 24, 27-31, 35-37, 39, 55, 66
MANAGET . . % wvotis fass ¥ Wi e @ Moo Coix W 5 Ga UTE B 8@ Dm0 e o 5,6, 18, 24,28, 32,33, 65
MeEEting . . . vai wws s v e 8 @s 0 v v neno s 6-14, 18, 21-23, 25-31, 37-39, 45, 50-52, 55
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Meetings . ..o, 8,9, 13, 14, 24-26, 28, 30, 31, 38-41, 45, 58, 63
Member .. 2,3, 5-7,9-16, 18-22, 24, 26, 28, 29, 31, 33, 36, 37, 41-43, 46, 47, 49, 52-55,

57-63, 66
Members ................ 2, 4-16, 18-40, 46, 48-50, 52, 53, 55, 57, 58, 61, 66, 68, 69
membership ........... ... .. .. ..., 4-8, 10-15, 27, 29, 31, 36-38, 51, 58, 64, 66
MINULES 5 i e §55 967 & 33 Fok amy § 12, 14, 22, 25, 29-31, 39, 40, 50, 52, 57, 58, 61, 63
NOMINAION 2 wssi 557 5 Fwd 560G 5 558 5608 ok § i S0 Vol & S0l bEH ©.505 & i » 18, 19, 33, 38
NOIMINALIONS .« v v vttt ettt et et e e e e 18, 19
notice ......... 2,3,5,7-14, 16, 17, 19, 22, 23, 25-32, 34, 37, 39-42, 45-50, 52, 66, 67
NOLICEA . .+ coie s orams Kmis mdid & Fib aid 5,65 5 W08 5600 5655 06 walf iR @ s 12, 14, 21, 24, 30
NOLICES . .« g symis & simis sms ks & S BB Soid § ol FoG 54700 S00 e 2,3,9, 25,45, 52, 66, 67
OfTICe ... . & ronss oo B sonf Biane S ® BB, - 1,2,4,10, 18, 19, 23-25, 37, 39-41, 49, 50, 57, 60
OFTICET . . + v sogs memss 5 s msics sks B B ahaA 6,9, 14, 15, 18, 24, 29, 39-41, 45, 48, 54, 56, 62
OFTICEIS . .. peus memse 8 spai momses SoEin ® La@ Rl 550G et 545 5 Hod 28K 5 24,25, 31-33, 39, 40, 56
OFFICES . . . .+ s w1 srmim asss Bmpimss wies Sutss ® BdeS REG Bi5E & 5d SR8 B i DAE S¥6 54 ¥ Pad SOR 41
OPETAtING TUIES . . 4 m smves snmn 5 2imm s GkE 8 bobl S25 536 & 5isd T84 5.0 & 1, 5,16, 20, 32, 36, 68
(0170 1<) 5,17, 24, 34, 37, 43-45, 56, 64, 65, 67
OWIIEES o v ettt e et e e e e e 1,5,11, 17,25, 32, 34,41, 42, 44, 45

person ... 4,5, 11-13, 15, 16, 18, 20, 22, 24, 26, 28-31, 38, 41, 44, 45, 52, 54-56, 59, 60,
62, 64, 65, 67

POISOMS & vt vt e et e s e e nne s 5,6,9,15,17-19, 29, 30, 32, 33, 50
POlicy Statement . .. ...vvv it 2,3,31,45,52,53, 66
POWET + v vttt eet vt iennee s 4,9,11, 20, 23, 31, 33, 36, 38, 40, 54, 55, 67
POWETS v vttt tet ettt it e e e 17, 31-33, 35, 38, 40, 41, 65
President . ..ot e e 9, 23, 26, 39-41, 45, 69
Properties ... 1,4, 5, 14-16, 32, 33, 41, 53, 56
Property ........cocoviiinnn. 1, 7,20, 33-35, 41-44, 47, 52, 53, 56, 58, 59, 61, 64, 67
PLOXIES & o v vttt ettt e e e e e e e e 7
QUOTUIL . . .+« .« 5wk w50 3, Homih Sowsie ® Wothese scMia (SR & siooum midie i 8 7-9, 11, 12, 23, 24, 28, 30, 55
10c1010) ¢« [ 4-6, 9, 11-14, 25, 40, 43-45, 57, 63
FECOTAS o v vt i it e 5,12, 30, 33, 39, 40, 43, 48, 57-635, 67
TEIMOVAL ottt e et e e e 20, 23, 36, 39-41
15 07 1) G 1,25, 34, 43, 46, 47, 50-52
TEPlACEMENE wons s i s stiwe @ o ® ase Somis ® H1e v o 0o et vv b v e et et anaey 24, 46-48, 50, 51
TEPOIt ... . . wsive svess @ wots woen @ 6ok ems Xiass 3,19, 21, 26, 27, 33, 38, 46-48, 53, 54, 58, 66
TEPOTLS . . . . cous #0e%s & wions RS m oXstis MSUE B0 B e & o & 2 s s b o a s e non s e s aneannsas 32, 54, 66
RESEIVE . o e e e e 24, 35, 44-51, 58, 59
FESETVES o v v v et v e ettt et e e e e 46-48, 50
TESIGNALION . sosw & ses wose 0 ase 5 s s & 0BV Wi @RS 3 SPONW WVASS WSS © Ere FINR RIGOH 080 23,40, 41
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0] 10100 o1 40
right .. ... .65 se ses ¥ es ses 6. 5-7, 12, 16-18, 20, 31, 32, 34, 37, 39, 43-45, 52, 54, 62
rights s s s 9% 595 & 597 560 § 5,6,12,13, 15, 16, 30, 32, 36, 37, 40, 42, 49, 52, 57, 63
YUl 5 595% 5 i@ 05 Fati § S0 B 5 a0 ¥ 68 SO Bath kB BT E SR SEE §6% ¥ S B B 16
TULES & wais & rin 5 555 o G5 5 5a W s 56 7 oy i 1, 5, 16, 20, 26, 32-34, 36, 39, 67, 68
secret ballot ;: swis pofs & 65 el 55k 6 FoE Bol B-E58 LO% 5.7 & s 565 & 7,8,11,19,20,22,24
SCCIELALY 3 & 03l £=S S48 FLi HET F FAE Bl T 5 id 5,7,9,11,13, 15,16, 19, 23, 39-41, 69
separate interest jsiy 5 uns wim s & fed Bl FO § Fok G55 S0 5 L 21,34, 36,43, 45, 56, 64, 65
separate iNtErestS i uas wam medt Ladd Fad il 5 Tad 285 5 O0.8 Mo Gel L0778 Sa 58 S8 25,56
suspend . ... .. . RisE K Rk 5 AbE FR B8 8 L SR LAhd U8 LGl ¥ Ues OFR 90K ¥ R 8 6, 16
suspended . . ... .08 Fusd Bl Bl 2 OB BuE R 3 BLA DEG LR6S EE 505 SHMVE BN R ee 200 ) 4
SUSPENAS . . . . . - ;o Sortiek Bork Pl B 208 THI mad & B0 BES 5 Had OO0 NIE & 7R8 H08 5 S5 S 36
SUSPENSION, . .. « i £ vn® Sore Bt ¥ o BSE Sufid & B0 BOY 8 Bad GO0 545 & feg Bl S 5,6, 16,32
teleconference .. . s s s Suke 5 ol Shs 543 § 0NE BET 8 M08 B3 543 5 ieg 05 B ¥ g 20 28
Tenant, . ... .. .o s e oo e o bl mel S0 8 L5 Rl 2 D00 S0 0 8 stum Palk oo - 16, 24, 56
TENAILS . . v . v v et e vais siee saie o s ieis see s mis o sss siais s st sias siae s s s onennnss 16, 24, 32
TrANSACHION « v vttt et e e e e e e e 10-12, 25, 30, 36, 38, 64
TEANSACTIONS .+ v v vt et e et e ettt et e et e e e 12, 30, 41, 58
BLCASULET . o vt v vttt ettt e e et e e e e 38, 39,41, 45
1 QT ] D14~ S P 39
L0 O 4-6, 16-18, 21
L 55O 5,32, 34,41
VICE-PIeSIACNT . o o\ vttt e 9,39-41
VO E ottt e e 4-13, 20-24, 27, 28, 30, 31, 35, 36, 39, 55, 66
R 701 (7~ 7,8, 11,15, 19-21, 30, 40
VOUNZ POWET v v v et et ettt i a e 4,9,11, 20,23, 36, 55
R 22 ¥ 27 o 10, 12, 14, 15, 30, 34
WALV LS o o e vttt ettt e e e e e e e 12, 30
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