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ARTICLE I

DEFINITIONS

The definitions contained in Article I of the Country Estates Declaration of Restrictions that was
recorded in Santa Chra Cnunly Ca)jhnnja in conneclion with the residential development for which this
association was established arc incorporated by reference and shall apply to those same terms as they may

appear in these hylan unless the context indioites othenvise.

ARTICLE II

NAME

2.1 Name. The name of the association is the Country Estates of Gilroy Horncowncrs
Association.

ARTICLE III

PRINCIPAL OFFICE

The principal oIIicc of the Association is located at the Development or at such other place as may
be designated by the board from time to time.

ARTICLE IV

MEMBERSHIP AND VOTING RIGHTS

The membership and voting right provisions contained in SectIons 4.3, 4.4 and 4.5 of the
Declaration arc incorporated by rcrercnce.

ARTICLE V

MEETINGS OF MEMBERS

5.1 Place or Mcctinrs. All meetings of the members, annual and special, shall be hcld at a
place within the Development as designaled by tht Board, provided that it there is not an available and
appropriate place wilhin the Development, the Board shall designate a meeting place as close as possible
to the Dcvdopmcnt but in no event outside the County unless unusual conditions exist. In the absencc of
any dcsfgnation, the mccttngs of members shall be held at the principal office of the Associalion.

5.2 Annual Meclins. The first annual meeting of members of the Association shall he held
within 45 days alter the closing of the sale of the lot that rcprcscnts the Iify.Iirst percentile (5t%) interest
authorized for sale under the first final subdivision public report issued for the Development by the
California Commisioncr of Rail Estate,' but in no cvcni later than six months after the closing and
recording or the sale of the first lot. Thereafter, annual meetings shall be set by thc Board so as to Occur
no later than 90 dayz before the close of the Association's fiscal year a' such dale or lime as may be fixed
by the Board.

5.3 Special Mcetinizs. Special mectings of the members may be called for any lawful purpose
by the Board, the president or by wrinen request signed by members represcnting at least five percent of
the total voting power of the Association. A special meeting called by any person (other than the Board)
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entillc4 to call a meeting shall bc made by submitting a written reijoat speci'ing the general nature of the
business to be transacted 10 the president, any vice president or Secretary of the AssoCiation. The officer
receiving the request shall promptly ause notice to be given to the inernbcrs in the manner required by
Section 5.4 that a meeting will be held at a date, lime and place Itxed by the Board which meeting shall
be held not less than 35 days nor more than 90 days after receipt of the request. If the notice is not given
within 20 days after he receipt of the request, the person or persons requesting the meeting may give Cite
notice.

5.4 Notice of Mectints. Notice of all members meetlnp, annual or special, shall be given not
less than 10 or more than 90 days before the date of the meeting tc each member and to any mortgagee
who has requested in writing to receive such notice. Any mortgagee, or Its designated representative, shall
be entitled to attend any such meeting but shall not be entitled to vote al the meeting. The notice shalt
be given personally or by first class, registered or certiried mail addressed to the member or mortgagee at
the address of such member or mortgagee appearing on the books at the Association or by given by the
member or mortgagee to the Association for purpose of notice. if no notice appears or is given (or any
member, notice may be given at thc Association's principal office or by publication at least once in a
newspaper of general circulation. The i,olice shall slate the place, dale and lime of the meeting. If
directors are to be elected at the meeting the notice shall include the names of all those who arc nominees
at the time notice Is given. In the case of a special meeting, the notice shall state the general nature of
the business to be transactcd and no other business may be transacted. In the case of the annual meeting.
the notice shall staic those matters that the Board Intends, at the time the notice is given, to present to
the members for action, but any matter may be presented at the meeting for action subject to the special
notice requirements described in Section 5.5 or these bylaws. Notwithstanding the foregoing, the members
may vote on]y on those matters (or which notice was given in any meeting where the quorum requirement
as described In Section 5.8 of these bylaws is less than one-third of the voting power of the Association and
members holding less than one-third actually attend.

5.5 Specbl Notice Reguirements. Approvalby the members of any of the following proposals,
other than by unanimous approval of those members entitled to vote, shall not be valid unless the general
nature or the proposal was stated in the notice or in any wTitten waiver of the notice:

(i) removing a director without cause;

(ii) filliug vacancies on the Board;

(iii) amending the Articles;

(iv) approving a contract or transaction between the Association and one or more directors,
or between the Association and any entity in which a director has a materiai financial interest;

(v) electing to wind-up and dissolve the Association; or

(vi) approving a plan of distribution of assets, other than money, not in accordance with
the liquidation rights of any class of members (applicable only if the Association Is in the process of
winding up and there Is more than one class of membership outstanding at the time)

5.6 Waiver or Notice or Consent. The transactions of any meeting of members, however called
Or noticed, and wherever held, shall be as nlid as though taken at a meeting duly held alter regular oIl
and notice, It (9 a quorum is present either in person or by proxy, and (ii) cfther before or after the
meeting each member entitled to vote, not present in person or by proxy, signs a written waiver of notice,
a consent to the holding o( the meeting. or an approval o( the minutes of the meeting. The waiver or
notice, consent or approval need not specify either the business to be transacted or the purpose of any
meeting of members, except that if action Is taken or proposed to be taken for approval of any of those
matters specified In Section 53 or these bylaws, the waiver or notice, consent or approval shall state the
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general nature or the proposal. All such waivers. nsents or approvals shall be filed With the corporate
records or made 5 parc of the minutes of the mccilng.

Attendance ota member at a meeting shall also conslIu!e a ivcr of notice of the meeting unless
the member objects at the beginning of the meeting to the transaction of any business because the meeting
is nol lawfully railed or convened. AJso, attendance at a meeting is not a waiver of any right to object to
the consldcratl on or matters required to be Included In a notice or the meeting but not so included if that
objection is expressly made at the meeting.

5.7 Proof of Membership and Record Date. No person shall excrclse the rights of membership
in thc Association until satisracloty proof or membership has been furnished the Association. Such proof
may consist of tither a duly executed and acknowledged grant deed or title insurance policy showing that
the person has an ownership interest in a lot in the development that would entitle the person to
membership In the Association as provided In Section 4.3 of the Declaration. Such deed or policy shall be
decmed conclusive proof or the persons membership In the absence of a conflicting claim based on a later
deed or policy. For purposes of determining the members entitled to notice of any meeting, to vote, or to
exercise any of the rights In respect of any lawAui actIon, the Board may fix, In advance, a reo,rd date as
follows:

(a) The record date for notica shall be not more than 90 nor less than 10 days before
the date of the meeting,

(b) The record date for voting shall not be wore than 60 days before the date of the
meeting or before the date on which the first written ballot is mailed or solicited, and

(c) The rcccrd dale for any other actions shall not be more than 60 days bcrorc the dale
of such action. If no record dale is fixed by the Board, the record date shall be determined in accordance
with the Corporations Code Section 1611. A person holding a membership as or the close of business on
the record date shall be a member of record.

5.8 Quorum. The presence at any meeting in person or by proxy of members entitled Ic cast
at least 40% of the total votes of all members shall constitute a quorum. Any members meetings, whether
or not a quorum is present, may be adjourned from time to time for any reason by a vote of the members
representing a majority of the voting power of the members present at the meeting, either in person or by
proxy, to another time not less than five days nor more than 30 days from the original meeting If the time
and place of the adjourned meeting is announced prior to the adjournment of the original meeting. no
notice or the adjourned meeting is required, provided that If a new date Is fixed for the adjourned meeting
after the adjournment of the origin4 meeting, notice of the dace, time and place of the adjourned meeting
shall be given to members in the manner desctibtd In SectIon 5.4 of these bylaws. Any business that might
have been transocted at the original meeting may be transacted at the adjounicd meeting. in the absence
of a quorum, no business may be transacted at the meeting other than to adjourn the meeting to another
time. Ira meeting is adjourned because a quorum is not present, a quorum requirement of the adjourned
meeting shall be 33% of the total voting power of all members.

Thc members present at a duly called or held meeting at which a quorum Is present may antInue
to transact business until adjournment notwithstanding the withdrawal or enough members to leave less than
a quorum, If any action taken (othcr than adjournment) is approved by at lent a majority of the members
required to constitute a quorum.

Notwithstanding anything herein to the contrary, a quorum for purposes of approving assessment
increases as required under Section 5.5 of the Declaration shall satls' the quorum requirements desc,ibed
in Section 5.3 or the Declaration.

5.9 ProxIes. Each member entitled to vote shalt have the right to do so either in person or by
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one or more agents authorized by written proxy, signed by the person and filed With the secretary or the
Association. A proxy shaH be considered signed If the members name Is placed on (lie proxy (whcthcr by
manual signature, typewriting, telegraphic transmission or otherwise) by a member or the member's attorney-
in-fact. Any proxy or written ballot that Is distrIbuted 10 ICfl or more members shall satls' the
requirements of Corporations Code Section 1514(a) if the Association has 1W or more members.

Any validly executed proxy shall continue In full Force and effect until (I) written notice is received
by the AssociaUon of the death or incapacity of the member executing the proxy, or (ii) the rncmbcr
executing the proxy revokes It before ihc vole is cast under that proxy by (a) delivering a wTitIctl revocation
10 the Association, (b) executing a subsequent proxy that is presented to the meeting, or (c) attending nnd
voting In person at any matting. Unless the proxy Indicates otherwise, it shall not be valld after ii months
from the date of execution and in no event shall any proxy be valid after three years from thc dale of
execuliori. Notwithstanding any of the foregoing, all proxies shalt be revocable and shall automatically
tenninale when the member's membership hi the Association ienninates as provided In SectiOn 4.3 of the
Declaration. A suspension of any member's voting rights for the Association shall automatialty suspend
any proxy executed by that member.

Any form of proxy distributed by any person to the membership of the Association shall afford the
opportunity to specify a choice between approval and disapproval of each mattcr or group of matters to be
acted upon. The proxy shall provide that, where the member specifies a choice, the vote shall be cast in
accordance with that choice. The proxy also shalt idcnti' the person or persons authorized to exercise the
proxy and the length of time It wilt be valid.

No proxy shall be valid with respect to a vote on the following proposals to be approved by the
members unless the general nature of the matter was set forth In the proxy:

(I) removing a director without cause;

(ii) falling vacancies on the Board;

(Iii) amending the Articles;

(iv) the sale, lease, wnveyance, exchange, transfer or other disposal of afl or substantially
all of the Associations assets, or the approval of the principal terms of a merger or the amendment to the
principal terms of the merger,

(v) approving a contract or transaction between the Association and one or more directors,
or between the Association and any entity in which a director has a material financial Interest;

(vi) electing to wind-up and dissolve the Association; or

(vii) approving a plan of distribution or assets, other than money, not in accordance wiLh
the liquidation rights or any class of members (applicable only If the AssQciation Is in the process of
winding up and there is more than one class of membership outstanding at the time).

5.10 Or4cr of Business. The orderof business of ali meetings of the members shaft be as follows:

(i) roll call;

(ii) proof or notice of meeting or waiver of notice;

(iii) reading or minutes at preceding meeting;

(iv) reports of Board and officers;
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(v) election of dlrcctors, if any, arc to elected;

(vi) unrinished business; and

(vu) new busins.

5.11 ParlIamentary Procedure. All questions or parliamentary procedure shall be decided in
accordance with Robert's Rules at Order.

5.12 Action by Unanimous WrltIcn consent. Any action required or pctwitled to be taken by
thc members may be taken without a mceting If all of the members conscnt In writing to the action. The
written unisent shall have the same force and effect as the unanimous vote of the members. The written
consents shall be filed with the minutes of the proceedlnp or the members.

5.t3 Action by Written Ballot, Any action that may be taken at any meeting of the members,
except the election of directors, may be taken by written baflot lithe followThg requirements are satisfied:

(I) The Association distributes a written ballot to each member entitled to vote on the
mailer. The ballot shall be given personally, or by first class, registered or certified mall addressed to the
member at the address or such member appearing on the books of the Assockition or given by the member
to the Association for purpose of notice. The ballots shall provide a reasonable time within which to be
returned. If ballots arc distributed to ten or more members and the Association has 100 or more members,
the requirements of Corporations Code SectIon 7514 shall be satisfied.

(Ii) Each ballot shall set forth:

(a) The proposed action,

(b) An opportunity to specify approval or disapprovat of any proposal.

(c) Conlirination that if the member specifies a choice, the vote shan be st In
accordance with that members choice.

(d) The time by which the ballot must be received by the Association in order to be
counted,

(e) The number of responses needed to meet the quorum requirement, and

(1) The percentage of approvals necessary to approve the proposed action.

(iii) Thc proposed action shall be considered approved by written ballot if (a) within thc
time period specified the number or votes cast by ballot equals or exceeds the quorum required to be
present at a meeting authorizing the action, and (b) the number of approvals equals or cxcceds the number
or votes that would be required rot approval at a meeting at which the total number of votes cast Was the
same as the number of votes an by ballot;J

(iv) A written ballot may not be revoked.
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ARTICLE Vi

ELECTION AND TERM OF OFflE OF
MEMBERS OF ThE BOARD OF DIRECTORS

6.1 Number. The Board initially shall consist of three directors who need not be members of
the Association. The members may increase the number of board directors to five.

6.2 Norninaüon. Exccpc for the Initial dlrecwrs selected by the tnwrporators or the members
as provided In Section 6.3 of these byla, a nomination for election to the Board may be made by a
nominating committee consisting of three persons. The nominating committee shall consist or a Chairman.
who shall be a director and two other persons who may either be members of the Association or
representatives of Declarant. Each member of the nominating committee shall be appointed by the Board
to serve for a period of one year and vacancies thereon shalt be filled by the Board. 'The nominating
committee may make as many nominations as It desires but not less than the number of positions to be
filled. Nominations may be made from among members or non-members.

Notwithstanding thc torcgoing, any member present in person or by proxy at a mcc(ing iii which
a director or directors arc to be elected may place a name and iiominatlon at the meeting prior to the vole.

the .4swthJon has 5%' or mare membay, the nominal1on reqilremcna of Coponiions Code Seclion
7521 shall be satisfied.

The Board shall adopt procedures that provide (or 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 (Or all members to choose among the nominees. Without authorization of the
Board, no Association funds may be expended to support a nominee lot director after there are more
nominees than n be elected.

6.3 Election or Dircccors. The initial directors shall be elected either by the incorporator of
thc Association or by the members as soon as practial after the incorporation of the Association, and shall
hold office until the first annual meeting of the members as specified In Section 5.2 of these bylaws. At
the first annual meeting, the members shall elect directors to fill all positions on the Board. Unless the
office Is vacated sooner as provided In Section 6,6, each director shall bold office until his or her term
expirea and a successor has been elected and qualified. The term shall be for one year. Successor directors
shall be elected at each annual meeting thereafter.

'The election of directors shall be by secret written ballot, and subject to the provision regarding
special'y elected dircctor5 in Section 6.5 of these bylaws, the persons receiving the highest J,tJinber of votes
up to the number of positions to be filled shall be elected.

Any director may resign upon giving written notice to the president, secretary or Board unless the
notice specifies a later time for the effectiveness of such resignation.

6.4 Cumulative Voting. The election of members to the Board may be by cumulative voting
as described herein, provlde4 a member has placed a ndidae', name In nomination prior to the voting
and given notice at the meetingprior to the voting of the members Intention to cumulate Votes. If any
member has given such notice, then all mcmt,ers shall have the right to cumulate their votes for candidates
and nomination. Undcr cumulative voting, each member, either In person or by proxy may give a single
candidate the number of votes equal to the number of directors to be elected multiplied by the number of
votes the member is entitled to exercise under the Declaration, or the member may distribute these
cumulativc votes among any two or more ndidates as the member desires. Unless the entire Board is
removed by a vole of the members, an Individual director may not be removed prior to the expiration of
his or her term If the votes against removal would have been sufficient to elect that director cumulatively
at an election at which the same number of votes were cast and all directors authorized at the time of the
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most recent election of that director were being elected. These cumulative voting provisions do not apply
to thc eccrioa of spoiai dErectcrs by uwiien other cMa Dcclataat urtdc the pmvisicns sec forth hi Soztiea
6.5 of these bylaws.

6.5 Specially Elected Directors. As long as a majority of the voting power of the Association
resides in the Dcclarant, or as long as there arc two outstanding classes of membcnhp In the Association,
no less than 20% and at least one of the directors shall be elected by members other than IDeclatant. If
mcmbers other thin Declarant arc unable to elect at least 20% of the directors by the exercise of
cumulative voting or othenwise, the number of positions on the Board nccssary to meet the 20%
requirement shall be iillcd by the nominees elected by members other than Declarant (the "Specially Elected
Director?). Nominations (or Specialty Elected Dircctots shall be made by any member other chart
Declarant by submitting a wTitten nomination before the meeting to the secretaty of the Association or by
placing a name in nomination al the meeting prior to the vole. A Specially Elected Director may be
removed prior to the expiration of his or her term only by the vote or writtcn consent of the members
other than Occlarant who hold a mijority of the voting rights other than the voting rights held by a
Declarant. In the case of the death, resignation or removal of a Specially Elccted Director, a sussor
shall be elected by members other than Dcclannt to hold office For the unexpired term of his or her
predecessor and until a successor has been elected and qualified. Except as othciwisc provided in this
Section, the provisions of the Declaration, the Articles and the Byla applicable to directors, including
their election, removal, rights and duUes shall apply to Specially Elected Directors.

6.6 Vacancies. A vacancy or vacancies on the Board shall exist on the occurrence of any of
the following:

(I) The death of any director,

(ii) The effective date of any director's resignation;

(ill) The removal of a director by vole of the members or by vote of a majority of all the
votes entitled to be cast of all members If the Association has less than 50 members provided that, if
applicable, the vote for rcrnonl satisfy the requirements contained In cumulative voting and Specially
Elected Director provisions in Sections 6.4 and 6.5 of these Bylaws;

(iv) The Declaration by resolution of the Board of a vancy in the office of a director
who has been declared an unsound mind by an order of court or convicted of a (elon

(v) The Increase in the authorized number of directors; or

(vi) The failure of the members, at any meeting of the members at which any director Or
directors arc to be elected, to elect the number of directon required to be elected at that meeting.

Any vacancy on the Board may be filled by a majority of the directors then in office whether
or nDJ eij iha, a qtonrnr, or by a sale renrzinlngdkxcor. except far a .aCTCy created by a retno.J of
a director by a vote of the members or a nancy of a Specially Elected Director position, which ncancy
shalt be filled by the members. In addition, the members may fill any fl(mnLy rrnt filled by the directors.
Any director elected to mi a vacancy shafl hold office until the expiration of the term of his or her
predecessor and until a successor has been elected and qualified.

6.7 Compensation. A director shall not receive any compensation for any seMces rendered to
the Association as a director, provided the directors may be reimbursed rot actual out-of-pocket expenses
Incurred in the performance in his or her duty provided such expenses were approved In advance by the
Board.
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ARTICLE VU

MEETINGS OF DIRECTORS

7.1 Place of Mectlnc, Meetings of thc Board shall be held at any place within the Development
designated by the Board or described in the nolice of meeting. Meetings shall be held within the
Dcvcopment unless in the Board's judgment a larger meeting room Is required than Is avaUable within
the Development in which ase the Board shall select a meeting place as close as possible to the
Development.

7.2 RefulIr Meelints. Regular meetings of the Board shall be held monthly at such time or
place within the Development as may be axed from Ume to time by resolution of the Board, provided that
if the business to be transacted by the Board does not require monthly meetings, regular meetings may be
held less fr9ucntly but no less than one regular meeting every six months. If the regular matins falls
on a holiday, the meetings shall be held at the same time on the next business day. Notice of the time aDd
place of any regular meetings shall be posted at a prominent place or places within the common area and
shall be given to each director not less than four days prior to the meeting; provided, however, that the
notice need not be given to any director who signs a waiver or notice or written canserit to the holding of
the meeting.

7.3 SpecIal Mecliriffs. Special meetings of the Board may be called by written notice signed by
the president or the Association, or by any two directors other than the prcsidcnt. The notice shall spccllS'
the time and place of the meeting and the nature of any special business to be considered, shall be posted
in a manner prescribed for notice of regular meetings and shall be Sent to all directors not less than 72
hours prior to the scheduled time of the meeting, provided that notice need not be given to any director
who signs a waiver or notice or a written nsent to the holding of the meeting.

7.4 Open Meetina Regular and special meetings shall be open to all members, provided that
members who are not directors may not participate In any deliberation or discussion unless expressly
authorized to do so by the vote 0(3 majority of a quorum of the Board. The Board may, with the approval
of the majority of a quorum of the Board, adjourn a meeting and reconvene in executive session to discuss
a vote on personnel matters, litigation in which the Association is or may become involved and orders of
business ota simljar or otherwise sensitive nature. The nature of any and all business to be conskicred in
executive session shall first be announced in open session.

7.5 Quorum Requirements. A majotity of the authorized number o( directors shall consthuce
a quorum for the transaction of business, except to adjourn. Every act or decision done or made by a
majority of the directors present at a meeting duly held at which a quorum was present shall be regarded
as an act of the Board, subject to the requirements of Corporations Code Section 7211(a)(8), including.
without limitation, the requirements relating to (I) approval or contracts or transactions between the
Association and one or more directors or between the Association and any entity in which a dircetor has
a material financial fnterest, (ii) creation of and appointments to committees of the Board, and
(iii) Indemniricatlon of directors. A meeting at which a quorum was initially present may continue to
transact business, notwithstanding the withdrawal ot directors if any action taken or decision made is
approved by it least a majority or the required quorum for that meeting.

7.6 Adjourned Meetinr. A majority of the directors present, whether Or not a quorum was
present, may adjourn any meeting to another time and place. Notice of the time and placc of the holding
or an adjourned meeting need not be given unless the original meeting is adjourned for more than 24
hours. If the original meeting is adjourned (or more than 24 hours, notice of any adjournment to another
time or place shall be given, before the time of the adjourned meeting to the Directors who were not
present at the time of the adjournment.

7.7 Action Taken Without a Meetjnt. Any action that the Board Is required or permitted to
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lake may be taken withoul a meeting If all of the mcmbcrs of the Board consent In writingto that action.
Sucfr scUca by crf Rca mnccn shzfl hat the same bitr gad ettect as my Other .ZII&y tpproi zctbr
of the Board. Such wTllten consent or consents shall be flied with the minutes of the proceedings of the
Board, an explanation of any action so approved shall be postedIn a prominent place or places within the
common area within three days after the written nscnt of all the directors have been obtained.

1.8 Walvcr of Notice. Notice of a meeting need not be given to any director who, either before
or after the meeting, signs a waiver of notice, a written consent to the holding or thc meeting or an
approval of the minutes of the mcctlng. The waiver of notice or consent need not specify the purpose of
Ihe meeting. All such waivers, consents and approvals shall be ried with the Association's records or made
a part of the minutes of the meetings. Notice o( the meeting need not begiven to any director who attends
the meeting and does not protest, before or at the commencement of the meeting, the lack of notice to that
director.

7.9 Telephonc Meetlnrs. My meeting, regular or special, may be held by conference telcphonc
or similar telephone communication equipment so long as all directors participaling in the meeting can hear
one another, and all such directors shall be considered to be present In pcrson at such meeting. An
cxplanation of the action taken shalt be posted in a prominent place within the common area within three
days after the mceting.

ARTICLE VIII

POWERS AND DUTIES OF THE BOARD

8.t Powcrs. The Board shall have all the powers conferred on the Association as set forth in
the Declaration and these Bylaws, except those powers expressly reserved to the members and subject to
the requirements to obtain approval of the members before certain actions may be taken, In addition, the
Board shall appoint and remove at its pleasure all officers, agents and employees of the Association and
shall prescribe powers and duties for them that are consistent with the Declaration, the Articles, these
Bylaws and any applioble laws.

8.2 Duties. The Board shall be responsible for the performance of the duties of the Association
as set forth In the Declaration and shall supervise all officers, agents and employees of the Association for
the proper performance of their duties.

&3 Standard of Care. Each director shall perform his or her duties as a director. including the
duties as a member of any committec of the Board on which a director serves in good faith, In a manner
such director believes to be in the best Interests ot the Association, and with such are, Including reasonable
inquiry, as an ordinarily prudent person In a like position would use under similar circumstances.

8.4 Committees or the Board. The Board by resolution adopted by a majority of the directors
then In 0111cc, provided a quorum is present, may create one or more committees, each consisting of two
or more directors, provided that members of the Architectural Review Committee need not be directors.
No committee may (i) take any final action in any matter which under the Declaration or the California
Nonproth Mutual Benefit Corporation Law also requires approval of the members or approval Ora majority
of the members; (ii) fill vacancies on the Bo*d or on any committee which has the authority of the Board;
(iii) amend or repcaJ these byIan or adopt new bylain; (iv) amend or repeal any resolution of ihe Board
which by express terms is not so amendable or repealable; (v) appoint any other committees of the Board
or the nernbcys of (hose committees; or (vi) expend corporte funds to support a nominee for director
after there are more nominees than can be elected.

The Board may adopt rules for the government of any a,mmfttce riot Inconsistent with the
provisions of these bylaws, or in the absence of rules adopted by the Board, the committee may adopt such

— n1es.
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Ri Due Process Requirements. Before the Board Imposes any monetary penaltl Or suspension
or membership sighs or tz,mmon area use privileges against any member (or (allure to comply with the
Declaration, that bylaws or the Association Rules, the Board must act in good faith and satisfy each of
the following requlrcments

(I) The member must be given 15 days prior notice of the discipline to be imposed and
the reasons for the Imposition of the discipline. Notice may be given by any method reasonably calculated
to give actual notice. If the notice is given by mail, it must be sent by lint class or registered mail to the
last address of the member as shown on the Association's records.

(II) mc member must be given an opportunity to be heard, orally or in wilting, by the
Board not less than five days before the effective date of the Imposition or the discipline. Members shall
have the opportunity to present witnesses on the member's behalf and to cross-enminc any witnesses that
may testify against the member.

8.6 Financial Review Requirements. The Board shall review on at least a quarterly basis a
current reconciliation of the Association's operating and rescrve accounts, the current year's actual reserve
rcvenucs and expenses compared to the cvrrcnt year's budget, and an Income and expense statement from
the Association's operating and reserve accounts. In addition, the Board shall review the latest aunt
statements prepared by the financial Institutions where the Association has its operating and reserve
accounts.

ARTICLE IX

OFFICERS AND THEIR DUnES

9.1 orficen of the Association. The officers of the Association shalt be a president, a secretaty
and a chief financial officer. The Association may also have, at the discretion of the Board, one or more
vice presidents, one or mote assistant secretaries, one or more assistant chief financial omccrs, and such
other officers as may be appointed in the course of the provisions of Section 9.3 of these byla. Any
number of offices may be held by the same person.

9.2 Election of Officers. The officers, except those appointed under Section 93 of these Bylaws
shall be chosen annually by the Board and shall serve at the pleasure of the Board. The Board shall
appoint one of its directors as president and one as a chief financial officer, the other officers need not be
directors.

9.3 Other officers. The Board may appoint and may authorize the president or another Officer
to appoint any other officers that the Association may require. Bach officer so appoinled shall have the
title, hold office for the period, have the authority to perform thc duties specified in thcsc bylaws as
determined from time to time by the Board.

9.4 Remo.il or Resirnation of Orncers. Aiiy officer may be removed with or withçut ause by
the Board and also if the officeis are not closerl by the Board, or any officer on whom the Board may
confer that power of removal. Any offIcer may resign at any time by giving written notice to the
Association. Any such resignation shall take effect as of the date the notice is received or at any later date
specified in the notice and, unless otherwise specified In the notice, the acceptance of the resiRnation shall
not be necsaty to make it effective.

9.5 Vacancies. A nancy In anyoffice becauseof the death, resignation, remowl, disquaZifiUon
or any other aust shalt be filled in the manner provided in these bylaws for regular appointments to the
office, provided, however, that a vacancy need not be filled on an annual basis.
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9.6 DutIes. mc duties of the officers shall be as follows:

(I) President. The president shall be the general manager and chief executive omen of the
Association and generally supcMsc, direct and control the Association's activities, affairs and officers.
The president shall preside at all meetings of members and at all meetings of the Board. 'Pie president
shall have such other powers and duties as prescribed by the Board or these Bylaws.

(ii) Vice Presidents. In the absence or disability of the president, the vice presidents, if
any, in ordcr their rank as fixed by the Board, or, ii not rank, a vice president dcslgnaied by theBoard shall

perform all of the duties of the president. When so acting, a vice president shall have all of the powers
or and be subject to all of the restrictions on the president. D.c vice president shall have such other
powers and perform such other duties as prescribed by the Board or these Bylaws.

(ill) Secretary. The secretary shall keep or cause to be kept at the Association's principal
office the following:

(a) A book of minutes of all meetings, proceedings and actions of the Board,
committees of the Board and or members. The minutes of meetings shall include the time
and place of holding, whether annual, regular or special, and, if special, how authorized,
the notice given, the names or those present at Board and committee meetings, and the
number of members present or represented at members' meetings;

(b) A copy of the Declaration, Articles and Bylaws as amended to dale;

(c) A record of the members showing the names of all members, their
addresses, telephone numbers and the class of memberships held by each.

Except as otherwise provided In these bylaws, the secretary shall give or cause 10 be given the
notices required by these bylaws for meetings of members of the Board and of committees of the Board.
The secretary shall have such other powers and perform such other duties as may bc prescribed by the
Board or these Bylaws.

(iv) Chief Financial Officer. The chief financial oiflccr shall keep and maintain or cause
to be kept and maintained adequate and correct books and accounts of the properties and transactions of
the Association and shall send or ause to be sent to the members and directors such financial statements
and reports as are required by law, the Declaration, these Byla or the Board. The books of aaount shall
be open to the inspection by any director at all reasonable times.

The chief financial officer shall deposit or cause to be deposited all money and other
valuables in the name and to the credit of the Association with such depositories as may be designated by
the Board, shall disburse the funds of the Association as may be ordered by the Board, shall render to the
president and the Board, when requested, an account of all transactions made on behalf of the Association
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 these bylaws.

9.7 Joint Sifnatures. Unless the Board authorizes more stringent requirements, any check or
other negotiable instrument issued by the Association shall require the joint signatures of any two of the
following officers: the president, the chief financial officer, and the secretary, provided that under all
c.rcumstance the withdrawal of any money from the Association reserve account shall require the signatures
of at least two people who shall either be members of the Board or one member of the Board or one
member of the Board and one officer who Is not a member of the Board. For all purposes herein, resCrve
account? shall mean money that the Association's Board has identified from Its annual budget for usc 10
defray the future repair of, replaccment of, or additions to those major components that the Association
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is obliged to maintain.

9.8 Camrcnsation. officers shall not receive any compcnsaiion for any service rendered to the
Association as an officer, provided that any officcr may be reimbursed for actual out-of-pocket expenses
incurTed in the performance of his or her duties for which the officer received prior written approval.

ARTICLE X

INDEMNIFICATION AND INSURANCE

10.1 Indemnification. The Association shall indemnify any present or former director, officer or
cmployec or other azcnt of the Association to the fullest extent authorized under Corporations Code
Section 7327 or any successor statute, and may advance to any such person funds to pay expenses that may
be incurred in defending any action or proceeding or receipt of an undertaking by Or on behalf of such
pcrson to repay such imounc unless It Is ultimately determined that such person was entitled to
indcmnhfktjon hereunder.

10.2 Insurance. Thc Association will havethe powcr to purchase or maintain insurance on behalf
of its agents, against any Jiabilily asserted against or lncinted by any agent in such opacity arising out of
the agents status as such, whether or not the Association would have the power to indemni' the agent
against such liability under Section io.i of these bylaws.

ARTICLE XI

ÂME ND ME N1S

il.1 Amendint the Bylaws. If a two-class voting system is in effect, these bylaws may be amended
by a vote or written onsent of majority of the voting power of all the members of each class. If one class
vothig system is in effect, these byaw may be amended by the vote or written wnsent of a majority at the
voting power of the rnenbcrs of the class and a majority of the voting power of all of the members of the
Association other than Dedannt.

11.2 Ajnendin the Artides. If the lwo.class voting system Is In efFect, the Articles may be
amended by a vote or written unsent of a majority of the voting power of all the members of each class.
If a one-class voting system is in effect, the Articles may be amended by a majority vote of the Board. a
majority of the voting power of all the members and a majority of voting power other than Declarant.

11.3 Anendment Restrictions. Notwithstanding the amendment requirements contained In
Sections 11.1 and 11.2 of these bylaws, the percentage of the voting power of the Assodation or of
members other than the Dedarant necessary to amend a specific clause or provision In these bylan or the
Artictcs shall not be less than the prescribed percentage of affirmative votes required for action to be taken
under the claase or protion: and, if appliable, any amendment to the Articles or ByI3M shallsatis' the
requirements of Business and Professions Code Section 11018.7 and any requirements set forth in the
Declaration regarding the consent of Tint oflgagecs.
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AR77CLE XII

ONERAL PROVISIONS

12.1 ConflIct with Declaration. It any of these byJaw conflict with any the provisions of the
Declaration, the Declaration shall control to the extent of any such conflict.

112 Fiscal Year. Unless the Board determines otherwise, the fiscal year of the Association shall
be a calendar year.

12.3 RccoTds. The Association shall mathffith the following records:

(i) Adepzate and correct books and records of aunt;

(II) WriLten Minutes of the Proceedlnp of Its members, Board and committees of the
Board, and

(UI) A record or Its members giving their names mailing addrcssa, telephone numbers and
the class of memberships held by each. The Association shall keep at its principal office the original or
a copy of the Declaration, the Articles and these Bylav., as amended to date, which shall be open to
inspection by the members at all reasonable times during office hours.

12.4 lnsDeetion Rithis. My member or any mcmber's duly appointed repracntatlve shall havc
access to the Association membership register (including mailing addresses and telephone numbers), books
of aunt, and minutes from any meeting of the members, the Board and any committee of the Board in
order to Inspect or copy such records for any purposes reasonably related to his or her interest as a
member. Access shall be at any reasonable time at the office of the Association or n such other place
within the Development as the Board prescribes The Board shall establish rules regarding the Notice the
membeT must give to the custodian of the records to obtain access, the hours and days of the week when
the records may be inspected and copied and the charges Imposed by the Association for copying records
rccpiested by the member. My member may at any reasonable time Inspect, copy or make extracts of any
books, records and documents of the Association and inspect the physical properties owned or controlled
by the Association.
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CERTIFICATE OF SECRETARY

ccrtily that:

1. I am Ihe duly elected and acting Sccrctaiy of Country Estates or Gilroy Homeowners

Association, a California Nonprofit Mutual Benefit Corporation and the above Bybws consisting of ________

pages, arc the byla of this Corporation as adopted by the incorporator on _______________________ 1989.

Thcy have not been amended or modified since that daLe.

This certificate is executed on ________________,198______ 2C ____________________________

California.

__________________ Secretary
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