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BY-LAWS

OoF

VISTA VIEW HOMEOWNERS ASSOCIATION, INC,.
A California Nonprofit Mutual Benefit Corporation

ARTICLE I
Location

VISTA VIEW HOMEOWNERS ASSOCIATION, INC., a California
nonprofit mutual benefit corporation (hereinafter referred to as
"Association") shall have its principal office at Mantelli Drive,
in the City of Gilroy, County of Santa Clara, State of California
or at such other office within said County as the Board of
Directors of the Association may determine or as the affairs of
the Association may require from time to time.

ARTICLE II
Purpose

The purposes of the Association shall be those set forth in
its Articles of Incorporation and to carry out, exercise, dis-
charge, operate, manage and enforce for the mutual benefit of the
Association and all of its Members (i) the provisions of the
Declaration of the Covenants, Conditions and Restrictions ifor
Vista View, a Planned Development (hereinafter referred to as the
"Declaration") recorded in the office of the County Recorder of
Santa Clara County, State of California, as the same may, from
time to time, be amended and (ii) the provisions of these
By-Laws, as the same may, from time to time, be amended.

ARTICLE III

Definitions

Unless separately defined herein or the context otherwise
requires, the names, words and phrases used herein shall have the
same meaning as set forth in the Declaration, and the definitions
therein contained are hereby incorporated herein by this
reference.

ARTICLE IV

Applicability

The provisions of these By-Laws are applicable to the
Development, its operation, occupancy, ownership, maintenance and
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use and to all present and future Owners, members of their
families, tenants, guests, agents, servants, employees, licensees
or invitees and to any other person or persons who may use the
Development or its facilities in any manner. The acceptance of a
deed to any Lot and/or the entering into occupancy or use of any
Lot in the Development shall constitute (i) an acceptance and
ratification of these By-Laws and the Declaration and (ii) an
agreement to be bound by and comply with the provisions of these
By-Laws and the Declaration as either or both may, from time to
time, be amended.

ARTICLE V

Members of Association

5.01 Membership.

Every person, firm, partnership, corporation, association or
other entity who or which 1is or shall at any time become the
Owner of a Lot within the Development (including Declarant with
respect to any retained or unsold Lot) shall automatically, upon
becoming such Owner of a Lot, become a Member of the Association
and shall remain a Member thereof wuntil he shall cease to be an
Owner. The foregoing is not intended to include persons or
entities who hold such an interest in a Lot merely as security
for the performance of an obligation. Each Member of the Asso-
ciation shall be, except as otherwise provided in the Declaration
and these By-Laws, subject to and shall comply with each and all
of the provisions of the Articles of Incorporation of the Associ-
ation, these By-Laws and the Declaration as the same or any or
all of them may, from time to time, be amended. Declarant shall
be deemed the Owner of all Lots retained or unsold by Declarant.

5.02 Membership is Appurtenant to Lot.

The membership of each Owner in the Association is for the
benefit of, and appurtenant to, the Lot to which it relates, and
consequently; membership may not be separated from the ownership
of such Lot.

5.03 Transfer.

An Owner shall not transfer, pledge or alienate in any way
his membership in the Association, except wupon the sale of the
Lot to which it is appurtenant, and then only to the purchaser of
such Lot. Any attempt to make a prohibited transfer is void and
will not be reflected upon the books and records of the Associa-
tion. In the event an Owner should fail or refuse to transfer
the membership registered in his name to the purchaser of the Lot
to which it is appurtenant, the Association shall have the right
to record the transfer upon the books of the Association and all
incidents of membership in the Association shall accrue to the
new Owner and shall cease in the selling Owner.
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ARTICLE VI

Meetings and Voting

6.01 Place of Meetings.

Meetings of the Association shall be held at a suitable
location at the Development, unless the Board of Directors
determines that a larger meeting room is required than exists at
the Project in which case the meeting room selected by the Board
of Directors shall be as close as reasonably possible to the
Development. Unless wunusual conditions exist, meetings of the
members of the Association shall not be held outside of the
County in which the Development is situated.

6.02 Meetings.

The first annual meeting of the Association shall be held
within forty-five (45) days after the close of the sales escrow
of the first eighteen (18) Lots in the Development authorized for
sale under the Final Subdivision Public Report for the Develop-
ment, but in no event shall the meeting be held later than six
(6) months after the close of the sales escrow of the first Lot
in the Development, at which time a Board of Directors shall be
elected by secret written ballot of the Association members.
Thereafter, the Association shall hold an annual meeting of the
Association at 8:00 p.m. on the next succeeding first (1lst) day
of March for the purpose of electing a Board of Directors and of
transacting such other business of the Association as may proper-
ly come before the Association; provided, however, that if such
day be a legal holiday, said meeting shall be held at the same
hour on the next succeeding business day. Written notices
stating the place, day and hour of said annual meeting of the
Association shall be delivered personally or by mail to each
Member of the Association not less than ten (10) days nor more
than ninety (90) days before said annual meeting.

Special meetings of the Association shall be set for no less
than ten (10) days nor more than ninety (90) days following the
occurrence of either (i) the vote for such a meeting by a major-
ity of a gquorum of the Board of Directors or (ii) receipt of a
written request therefor signed by Members representing £five
‘percent (5%) or more of the total wvoting power of the
Association.

6.03 Notice of Meetings.

Written or printed notices stating the place, day and hour of
any meeting of the Members of the Association shall be delivered
personally or by mail to each Member of the Association not less
than ten (10) days before any annual or special meeting and not
more than ninety (90) days before any annual or special meeting.
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Any such notice of a special meeting shall also specify the
nature of the business to be undertaken.

6.04 Voting Rights.

The Association shall have two classes of voting membership:

Class A. Class A members shall be all Lot owners with
the exception of Declarant. Class A members shall be entitled to
one vote for each Lot owned by then. When more than one such
person holds such interest in any Lot, all such persons shall be
members. The vote for such Lot shall be exercised as they, among
themselves determine, but in no event shall more than one vote be
cast with respect to any such Lot.

Class B. The Class B member shall be Declarant. The
Class B member shall be entitled to three (3) votes for each Lot
owned by it, provided that the Class B membership shall cease and
be converted to Class A membership on the happening of the
following events, whichever occurs earlier:

A. When the total votes outstanding in the Class
A membership equal the total votes outstanding in the
Class B membership; or

B. Two (2) years from the date of the original
issuance of the Final Subdivision Public Report issued
by The Department of Real Estate for the Development.

Prior to approval of a subsidization plan, if any, which
otherwise provides, voting rights attributable to subdivision
interests shall not be vested until assessments against  those
interests have been levied by the Association. The voting rights
of all classes of membership shall be subject to the restrictions
and limitations provided in the Declaration and in the Articles
and in the By-Laws. Where the Declaration, Articles, or By-Laws
prescribe two classes of voting membership and require the vote
or written consent of each class of membership for the initiation
of action by or in the name of the Association, any requirement
in the Declaration, Articles or By-Laws, other than in Section
14.09 of the Declaration, Article 1IX of the Articles, Section
12.02 of the By-Laws, and Section 17.01 of the Declaration, that
the vote of the Declarant shall be excluded in any such determi-
nation shall be applicable only if there has been a conversion of
Class B membership to Class A membership, in which case the vote
or written consent of a prescribed percentage of the total voting
power of the Association as well as the vote or written consent
of the prescribed percentage of the total voting power of members
other than the Subdivider shall be required. Except as stated
in the above referenced provisions of the Declaration, Articles
or By-Laws, so long as there is in existence two (2) outstanding
classes of membership, the approval of any action to be taken by
the Association shall expressly require the vote or written
consent of a prescribed percentage of the Class B voting power as
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well as the vote or written consent of the prescribed percentage
of the Class A voting power.

6.05 Joint Owner Disputes.

The vote for each such Lot may be cast only as a Lot, and
fractional votes shall not be allowed. In the event that more
than one person owns a Lot and they are wunable to agree among
themselves as to how their vote shall be cast, they shall lose
their right to vote on the matter in question. If any Owner
casts a vote representing a certain Lot, it will thereafter be
conclusively presumed for all purposes that he was acting with
the authority and consent of all other Owners of the same Lot.
In the event more than one vote is cast for a particular Lot,
none of said votes shall be counted and all of said votes shall
be deemed void.

6.06 Voting.

The majority vote of the Members otherwise entitled to vote
who are present in person or by proxy at any special or annual
meeting at which a quorum is present shall decide any question
brought before any such special or annual meeting unless the
question is one upon which, by express provision of statute, the
Articles of Incorporation, the Declaration or these By-Laws, a
different vote is required, in which case such express provision
shall govern and control.

Subject to the limitations with respect to Declarant’s voting
rights as set forth in Section 7.02 of these By-Laws, in any
election of the members of the Board, every member (including
Declarant) entitled to vote at such an election shall be entitled
to cumulate his votes and give one candidate, or divide among any
number of the candidates, a number of votes equal to the number
of votes to which that member is entitled in voting upon other
matters, multiplied by the number of Directors to be elected, if
the candidate’s name has been placed in nomination prior to
voting, and if any member has given notice at the meeting prior
to the voting of his intention to cumulate votes. The candidates
receiving the highest number of votes, up to the number of the
Board members to be elected, shall be deemed elected.

Voting for the election or removal of Directors shall be by
secret written ballot.

6.07 Disqualification.

No Member shall be entitled or eligible to vote on any
question brought before any annual or special meeting or to be
elected to the Board of Directors who is shown on the books or
records of the Association to be more than thirty (30) days
delinquent in the payment to the Association of any Assessment,
providing that the following procedure is adhered to:
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(a) Notice shall be sent by prepaid, first-class, or
registered mail to the most recent address of the
Member as shown on the Association’s records,
setting forth the disqualification and the reasons
therefor. Such notice shall be sent at least
fifteen (15) days before the proposed effective
date of the disqualification.

(b) The Member being. disqualified shall be given an
opportunity to be heard, either orally or in
writing, at a hearing to be held not fewer than
three (3) days before the effective date of the
proposed disqualification. The hearing will be
held by the Board of Directors of the Association.
The notice to the Member of his proposed disquali-
fication shall state the date, time, and place of
the hearing on his proposed disqualification, and
the amount owed by the Member to the Association.

(c) Following the hearing, the Board of Directors of
the Association shall decide whether or not the
Member should in fact be disqualified. The
decision of the Board of Directors shall be final
and binding upon the Member.

6.08 Quorum.

Unless otherwise provided by statute, the Articles of 1Incor-
poration, the Declaration or these By-Laws, the presence, in
person or by proxy of Members entitled to cast at least fifty-one
percent (51%) of the total votes of all Members of the Associa-
tion shall constitute a quorum for the transaction of business at
all meetings of the Members of the Association. If at any
meeting of the Association a quorum is not present, a majority of
the Members present and entitled to vote, either in person or by
proxy, may unless otherwise provided by law, adjourn the meeting
to a time not less than three (3) days nor more than thirty (30)
days from the time for which the original meeting was called, but
may not transact any other business. At such adjourned meeting
the presence of Owners otherwise entitled to vote who own at
least twenty-five percent (25%) of the voting power of the
Association shall constitute a quorum. If a time and place 1is
not set for the adjourned meeting by a majority of Members
present and entitled to vote at the original meeting, or if for
any reason a new date is fixed £for the adjourned meeting after
adjournment, notice of the time and place of the adjourned
meeting shall be given to Members as provided for in Section 6.03
of these By-Laws.

6.09 Proxies.
At any meeting of the Members of the Association, each Member

entitled to vote may vote in person or by proxy, provided that
any such proxy shall be in writing, executed by the Member
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entitled to vote or by his duly authorized attorney-in-fact and
filed with the Secretary of the Association at or before any
meeting at which a vote by such proxy may be cast. Any such
proxy shall (i) not be wvalid for longer than eleven (11) months
from the date of its execution unless otherwise set forth in the
proxy provided that in no case shall any proxy be valid for more
than three (3) years from the date of its execution; (ii) be
revocable; (iii) automatically cease to be wvalid upon the con-
veyance of the Lot owned by the Member executing or authorizing
the execution of said proxy; and (iv) be invalid during any
period within which the voting rights of the Member executing or
authorizing the execution of same shall be suspended.

6.10 Consent of Absentees.

Except with respect to the election of Directors to the Board
of Directors of the Association, the transaction of any business
at any meeting of the Members of the Association, whether an
annual or special meeting, however called or noticed, shall be
valid as though had at a meeting duly held after regular call and
notice thereof if there was a quorum present either in person or
by proxy and if either before or after such meeting each Member
who would have been entitled to vote if he had been present in
person or by proxy, signs a written waiver of notice or a consent
to the holding of such meeting or approval of the minutes
thereof. All such waivers, consents and approvals shall be filed
with the records of the Association or made a part of the minutes
of the meeting.

6.11 Adjourned Meetings and Notice Thereof.

Any membership meeting, annual or special, whether or not a
quorum is present, may be adjourned from time to time by the vote
of a majority of the Members otherwise entitled to vote and
present in person or by proxy, but in the absence of a quorum, no
other business may be transacted at any such meeting. An
adjournment for lack of a quorum at the original meeting shall be
to a time not less than three (3) days nor more than thirty (30)
days from the time for which the original meeting was called. 1If
a time and place for the adjourned meeting is not set by a
majority of Members pursuant and entitled to vote at the original
meeting or 1if for any reason a new date is fixed for the
adjourned meeting after adjournment, notice of the time and place
of the adjourned meeting shall be given to Members as provided
for in Section 6.03 of these By-Laws.

6.12 Liability of Members.

No Member of the Association shall be personally liable for
any of +the debts, liabilities and/or obligations of the
Association.
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6.13 Action Without Meeting.

Any action which may be taken by the vote of members at a
regular or special meeting, except the election of members of the
Board of Directors where cumulative voting is a requirement, may
be taken without a meeting if done in compliance with the
provisions of Section 7513 of the California Corporations Code.

ARTICLE VII

Board of Directors

7.01 1Initial Board of Directors.

The initial Board of Directors of the Association shall be
the three (3) persons named in and executing the Article of
Incorporation of the Association and shall hold said offices
until the first (lst) annual meeting of the Association.

7.02 Election of Board of Directors.

The initial Board of Directors shall be replaced, and the
members of the Association shall elect a Board of Directors, at
the first annual meeting of the Association. As provided in
Section 6.06, every Owner entitled to vote at any election for
Directors of the Association may cumulate his votes and give one
candidate a number of votes equal to the number of Directors to
be elected multiplied by the number of votes to which each Owner
is entitled; except that in all elections in which the Declarant
is entitled to vote, and in which the Owners other than the
Declarant do not have a sufficient percentage of the voting power
of the Association to elect at least one (1) Director through the
cumulating of all of their votes, there shall be designated one
(1) directorship for which the Declarant shall be ineligible to
vote. Said Board shall consist of three (3) Directors, each of
whom shall serve concurrent terms until the next succeeding
annual meeting of the Members of the Association or until his
successor has been elected. No two directors shall have a joint
ownership interest or reside in the same Lot of the Development.
Directors need not be Members of the Association nor reside in
the Development.

7.03 Powers.

The affairs of the Association shall be managed and admini-
stered by the Board of Directors and all of the powers and duties
of the Association shall be exercised by said Board including but
not limited to all those powers and duties existing under common
law and statutes, the Articles of Incorporation of the Associ-
ation, these By-Laws, the Declaration and all of the other
Management Documents. All such powers and duties of the Board of
Directors shall be exercised in accordance with the provisions of
the Declaration, these By-Laws and all of the other Management
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Documents, instruments and bodies of law which govern the use of
the Development and without limiting or impairing the generality
of the foregoing powers and duties, said powers and duties shall
include but shall not be limited to the following:

(a)

(c)

To estimate, make, budget, charge, assess and
collect all Assessments, whether Common Assess-—
ments, Capital Assessments or Special Assessments,
in accordance with the Management Documents
including, but not limited to the Declaration.

To use any and all sums received or collected from
said Assessments in the exercise of its powers and
duties.

To undertake, provide, perform or cause to be
performed all maintenance, repair, replacements,
alterations, additions, reconstruction and/or
renovation of all or any portion of the Improve-
ments, Common Area or facilities within the
Development as set forth in the Management
Documents including, but not limited to the
Declaration.

To make, amend, modify, promulgate and/or establish
such rules, regulations, guidelines and/or stan-
dards for the use and occupancy of the Common Area
as may be deemed to be proper and which are consis-
tent with the Articles of 1Incorporation, these
By-Laws and the Declaration.

To enforce by equitable and/or legal means any or
all of the provisions of the Management Documents,
including but not limited to these By-Laws and the
Declaration as the same or any of them may £from
time to time be amended, and which enforcement
shall also include the initiation and execution of
disciplinary proceedings against members of the
Association, for violations of the provisions in
the Declaration and in these By-Laws hereof, in
accordance with the procedures as set forth in the
Declaration.

To contract for services of a Manager for the
Development and to delegate to such Manager all
powers and duties of the Association except such as
are specifically required by the Management
Documents to be exercised or discharged by the
Board of Directors, officers of the Association or
the Members of the Association.

To pay all taxes and assessments which are liens
against any portion of the Development other than
taxes and assessments which are individually
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assessed against or are liens on individual Lots to
defray such taxes and assessments as provided in
the Management Documents, including but not limited
to the Declaration.

To purchase or cause to be purchased insurance for
the protection of the Development, the Association
and all Owners of Lots against casualty, public
liability and such other risks as are set forth in
the Declaration or as may be deemed reasonably
necessary by the Board of Directors.

To pay all costs of power, heat, sewer and all
other utility services provided to the Development
which are not separately metered or charged to the
individual Owners or their Lots.

To employ and compensate personnel to perform
services required for the proper management and
administration of the Association.

To delegate its powers according to these By-Laws,
the Declaration and as otherwise authorized by law.

To elect the officers, and to select and appoint
agents or employees of the Association, to remove
them at pleasure, either with or without cause, to
prescribe for them duties consistent with the
Articles of Incorporation, these By-Laws and the
Declaration and to fix their compensation, if any.

To borrow money and to incur indebtedness for the
benefit of the Association and to cause to be
executed and delivered therefor, in the Associa-
tion’s name, promissory notes, bonds, debentures,
deeds of trust, mortgages, pledges or other
evidences of debt in security therefor.

To designate, from time to time, the person or
persons authorized to sign or endorse checks,
drafts or other orders for the payment of money,
issued in the name of or payable to the
Association. ’

To establish such additional committees, officers,
or employees of the Association as shall be deter-
mined, from time to time, by the Board of Directors
and having such powers and duties as may be dele-
gated by the Board. Any such committee or officer
shall exist and serve at the pleasure of the Board
of Directors.

To f£ill vacancies on the Board of Directors in all
circumstances except when a vacancy is created by

-10-



(r)

(s)

Director so

RHH/j/10/1/85/RHH291-2

the removal of a Director pursuant to the proce-
dures set forth in Section 7.05 of these By-Laws.

To generally exercise such powers and duties as are
usually vested in directors of corporations or
authorized by the Corporations Code of the State of
California, including without 1limitation, such
duties and functions as are set forth in the
Declaration. To retain the services of a Manager,
together with the services of such other persons as
the Board shall from time to time determine to be
necessary or proper to the daily management, oper-
ation and maintenance of the Development; provided
that no contract for such services shall be made
and entered into which binds the Association for a
period in excess of one (1) year, with the follow-
ing exceptions: (i) the approval of the Owners
(not including Declarant) of a majority of the
voting power, (ii) a management contract, the terms
of which have been approved by the Federal Housing
Administration or Veterans Administration, (iii) a
contract with a public utility company if the rates
charged for the materials or services are regulated
by the Public Utilities Commission provided, how-
ever, that the term of the contract shall not
exceed the shortest term for which the supplier
will contract at the regqulated rate, and (iv)
prepaid casualty and/or liability insurance poli-
cies of not to exceed three (3) vyears duration
provided that the policy permits for short rate
cancellation by the insured.

To prepare and to deliver to the Members of the
Association the budgets and financial statements of
the Association in accordance with Section 6.03(j)
of the Declaration.

To retain legal and accounting services for the
Association, the Board, officers and the Manager
and his staff, as provided in the Declaration. In
addition thereto, the Board of Directors shall
cause to be performed an audit by an independent
Certified Public Accountant made of the accounts
and the operating and financial statement of the
Association for each fiscal year in which the gross
income to the Association exceeds $75,000.

Vacancies.

Vacancies in the Board of Directors, except for a vacancy
created by the removal of a Director, may be filled by a majority
of the remaining Directors, though less than a quorum, and each
elected shall hold office wuntil his successor 1is
elected at an annual meeting of the Members of the Association or

-11-~
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at a special meeting of the Association called for that purpose.
A vacancy shall be deemed to exist in the case of the death,
resignation or removal of any Director, or if the Members of the
Association shall increase the authorized number of Directors but
shall fail at the meeting at which such increase is authorized,
or at any adjournment thereof, to elect additional Directors so
provided for, or in the case where the Members of the Association
fail at any time to elect the full number of authorized
Directors. The Members of the Association may at any time elect
Directors to fill any vacancy not filled by the Directors, and
may elect the additional Directors at the meeting at which an
amendment of the By-Laws is voted authorizing an increase in the
number of Directors. If any Director tenders his resignation to
the Board of Directors, the Board shall have the power to elect a
successor to take office at such time as the resignation shall
become effective. No reduction of the number of Directors shall
have the effect of removing any Director prior to the expiration
of his term of office.

7.05 Removal of Directors.

Any Director whose removal has been proposed by the Members
of the Association shall be given an opportunity to be heard at
the meeting at which the question of his removal shall be put to
a vote. The term of any Director, who is also the Owner of a Lot
within the Development and who becomes more than thirty (30) days
delinquent in the payment of any Assessments due and payable to
the Association shall be automatically terminated and the
remaining Directors shall appoint his successor as provided in
Section 7.04 above.

The entire Board of Directors or an individual Director may
be removed from office by a vote of Owners representing fifty-one
percent (51%) of the voting power of the Association, provided
that: (i) unless the entire Board is removed an individual
Director shall not be removed if the number of votes against the
resolution for his removal would be sufficient to elect the
Director if voted cumulatively at an election at which the same
total number of votes were cast and the entire Board of Directors
were then being elected; and (ii) a governing body member who has
been elected to office solely by the votes of members of the
Association other than the subdivider may be rendered from office
prior to the expiration of his term of office only by the vote of
at least a simple majority of the voting power residing in
members other than the subdivider. If any or all Directors are
so removed, new Directors may be elected at the same meeting.
Vacancies created by the removal of a Director shall be filled by
an election of the Members.

7.06 Compensation.

No compensation shall be paid to Directors for their services
as Directors and no remuneration shall be paid to a Director for
services performed by him for the Association in any capacity

—12-
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except upon the vote or written assent of a majority of the
voting power of the Association residing in members other than
the Declarant. Notwithstanding the foregoing, any Director or
officer of the Association may be reimbursed by the Association
for expenses incurred if reasonable in carrying on the business
of the Association.

7.07 Certificates of Identity.

Immediately following the -election of any Director, the
secretary of the Association may issue a certificate identifying
him as a Director of the Association which certificate shall, in
accordance with the provisions of Section 1355(a) of the
California Civil Code, be conclusive evidence of said Director’s
membership on the Board of Directors in favor of any person
relying thereon in good faith, provided, that any such certi-
ficate shall set forth on its face the term of office for which
such Director has been elected. Any certificate so issued shall
be maintained by the secretary of the Association and shall be
cancelled upon the expiration of the term of office of the
Director named thereon or upon his death, removal or resignation.

7.08 Liability of Directors.

The members of the Board of Directors shall not be liable to
the Members of the Association for any non-willful tort, mistake
of judgment, negligence or otherwise, except for their own
individual willful misconduct or bad faith. The Members of the
Association shall and do hereby agree to indemnify and hold
harmless each member of the Board of Directors against all
contractual liability to others arising out of contracts made by
the Board of Directors on behalf of the Association unless any
such contract shall have been made in bad faith. BEvery contract
or agreement made by the Board of Directors or by the Manager on
behalf of the Association shall provide that any or all of the
Directors or the Manager, as the case may be, are acting only as
agents for the Association and neither the Board nor any member
thereof nor the Manager shall have any personal liability there-
under. If obtainable at a reasonable cost to the Association,
the Association shall purchase 1liability insurance for each
Director covering his personal 1liability for his acts and
omissions occurring while acting in the capacity of a Director of
the Association, the cost of which shall be paid by the
Association as part of the Common Expenses.

7.09 Executive Committee.

The Board of Directors shall have the power to appoint an
Executive Committee and to delegate to such Committee any of the
powers and authority of the Board in the management of the
business and affairs of the Association, except the power to
adopt, amend or repeal the By-Laws. Any such Executive Committee
shall be composed of three (3) or more Directors.

-13-
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ARTICLE VIII

Directors Meetings

8.01 Place of Meetings.

All meetings of the Board of Directors shall be held at a
suitable location on the Property. All regular and special
meetings of the Board of Directors shall be open to all Owners
provided, however, that Owners who are not on the governing body
may not participate in any deliberations or discussions wunless
expressly so authorized by a vote of a majority of a quorum of
the Board of Directors.

8.02 Organization Meeting.

The first meeting of a newly elected Board of Directors shall
be held within ten (10) days of their election at such time and
place as shall be fixed by the Directors at the meeting at which
they were elected and no further notice of such meeting shall be
necessary provided that a quorum of the Board shall be present.
Notice of such meeting shall be posted at a prominent place
within the Development, which notice shall specify the date,
place and hour of the first meeting, and shall be posted not less
than ninety-six (96) hours prior to the scheduled time of the
meeting,

8.03 Regular Meetings.

Regular meetings of the Board of Directors shall be held
monthly, at such place and hour as may be fixed from time to time
by resolution of the Board of Directors. The meeting place shall
be within the Development unless the Board of Directors deter-
mines a larger room is required than exists within the Develop-
ment in which case the meeting room shall be as close as possible
to the Development. Upon the Board of Directors establishing the
date, place and hour for said regular meeting, the Board of
Directors shall then cause to have posted, at a prominent place
or places within the Development, a written notice of said
regular meeting, which written notice shall specify the date,
place, and hour of the regular meeting, and which notice shall be
posted not less than ninety-six (96) hours prior to the scheduled

time of the meeting. Should said meeting fall wupon a legal
holiday, then that meeting shall be held at the same time on the
next day which is not a legal holiday. Notice of a regular

meeting shall be communicated to governing body members not less
than four (4) days prior to the meeting provided, however, that
such notice need not be given to any Director who has signed a
waiver of notice or a written consent to holding of the meeting.

8.04 Special Meetings and Notices Therefor.

Special meetings of the Board of Directors may be called for
any purpose and at any time by written notice signed by the
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President or by any two (2) Directors. Such written notice shall
specify the nature of any special business to be considered
together with the time and place of such special meetings and
shall be posted at a prominent place within the Development and
shall be delivered personally to each Director or sent to each
Director by letter or by telegram, postage and charges prepaid,
addressed to him at his address as it is shown on the records of
the Association at least seventy-two (72) hours prior to the time
of the holding of such special meeting. Any mailing, telegraph-
ing or delivery as above provided shall be due, 1legal and
personal notice to each such Director. Notice of such a meeting
shall be posted at a prominent place within the Development at
least seventy-two (72) hours prior to the scheduled time of the
meeting.

8.05 waiver of Personal Notice of Special Meeting.

Notwithstanding the provisions of Section 8.04 above,
separate notice of special meetings to each director by personal
service or by letter or telegram shall be deemed waived by any
director signing a waiver of notice or a written consent to
holding of the meeting or attending such special meeting of the
Board at the time and place designated by such notice as shall be
posted at a prominent place within the Development at least
seventy-two (72) hours prior to the scheduled time of said
special meeting.

8.06 Quorum.

At all meetings of the Board of Directors a majority of the
Directors shall constitute a quorum for the transaction of
business, and the acts of the majority of the Directors present
at a meeting at which a quorum 1is present shall constitute the
acts of the Board.

8.07 Adjournment.

A guorum of the Directors may adjourn any Directors’ meeting
to meet again at a stated day and hour. 1In the absence of a
gquorum a majority of the Directors present may adjourn from time
to time to meet again at a stated day and hour prior to such time
as may be fixed for the next regular meeting of the Board. The
motion for adjournment shall be recorded in the minute book of
the corporation; notice of the time and place of adjourned
meeting need not be given to any Director present at the meeting
adjourned if the time and place be fixed at the meeting
adjourned. The Board of Directors may, with the approval of a
majority of a quorum of its members, adjourn a meeting and
reconvene in executive session to discuss and vote upon personnel
matters, litigation in which the Association is or may become
involved and orders of business of a similar nature. The nature
of any and all business to be considered in executive session
shall first be announced in open session.
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8.08 Action Without Meeting.

Any action which may be taken by the Board of Directors at a
regqular or special meeting may be taken without a meeting if all
Directors consent in writing to the action to be taken. An ex-
planation of any action taken by unanimous written consent shall
be posted at a prominent place or places within the Development
within three (3) days after the written consents of all Directors
have been obtained.

8.09 Action Taken.

If the governing body resolves by unanimous written consent
to take action, an explanation of the action taken shall be
posted at a prominent place or places within the common area
within three (3) days after the written consents of all governing
body members have been obtained.

ARTICLE IX
Officers

9.01 Enumeration.

The officers of the Association shall be a President, a
Vice-President, a Secretary, a Treasurer and such other officers
as are elected by the Board of Directors including in its dis-
cretion a Chairman of the Board. When the duties do not con-
flict, any two (2) or more offices, except those of President and
Secretary, may be held by the same person.

9.02 Election and Tenure.

Except with respect to (i) the officers elected by the ini-
tial Board of Directors and (ii) subordinate officers described
in Section 9.03 hereof, the officers of the Association shall be
elected annually by the Board of Directors at a meeting of the
Board provided that new offices may be created and filled at any
meeting of the Board of Directors. Each officer shall hold
office until his successor shall have been elected and shall have
been qualified.

9.03 Subordinate Officers.

The Board of Directors may, from time to time, appoint such
other officers as necessary for the management and administration
of the Association, each of whom shall hold such office and shall
have such authority and shall perform such duties as are set
forth in the Declaration and as the Board of Directors may from
time to time determine.
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