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) BYLAWS OF
WarnuT CrEER MUurUAL NoO. SEVENTY

ARTICLE I: "RECITALS AND DEFINITIONS

Section 1.1. Name and Principal Office of Corporation, The name of this corporation is Walnut
Creek Mutual No. Sevanty, it shall be referred to herein as the "Mutuai " Theprincipal office of the Mutual

" will be locatcd at the office of the Golden Rain Foundatton 1001 Golden Rain Road, Walnut Creek,

Callfoima or such other place within a reagonable distance from the Pro;ect as the Boagd may from time fo
tlme demgnate by resolution.

Section 1. 2 Mutuai Is Nenprofit. The Mufual has been formed pursuant to the California Nonﬁrofit
Mutual Benefit Corporation Law (Corporations Code Sections 7110- 8970) as a nonptofit mutual beneﬁt
001p01 ation.

Section 1.3, Specific Purpose. The specific and primary purpose of this corporation shall be to
maintain, manage and repair the Common Area and Common Facilities Wlthln that certain real estate
common interest development located in the County of Contra Costa, State of California, commonly referred
to as Walnut Cresk Mutual No. Seventy, to maintain-individual Units to the extent and in the manner mote
patticularly described in the Declaration, to enforce the terms and conditions of the Declaration and the
Policies and Procedures adopted (from time to time) by the Boardof Directors, fo manage the business affairs
of Walhut Creek Mutial No. Seventy and otherwise t6 enhiance and promote the use and an oyment of the
Common Areas and common facilities by the Owners in common,

Sectmn 1 4 I}efimtwns

(a) General Notice/General Delivery. "General Notice” or "General Délivery” when used in
these bylaws means delivery of a required notice or other document by: (f) any means provided for delivery
of Individual Notice described in subpart (b) below; (ii) inclusion in a billing statement, newsletter, or other
document that is delivered by one of the methods authorized in this section; (iif) posting the printed notice

“or document in a promuinent location that is accessible to all mertbérs, so long as the location has been

designated for the posting of General Notices by the Association in the Antwal Palicy Staterment prepared
pursyant to Section 104 of these Bylaws; or (ifi) any otber method of dehvely authorized by Civil Code
section 4045 or compalable supetseding statuts. A Memiber may deliver a m;ttemcqnest to the Association
to have all General Notices delivered to the Member by Individual Delivery, in which case ali General
Notices or documents desxgnatedfm General Delivery shall be delivered to that Mcmber by one of e means
described in subpart (b) below. '

(b Individual Notxcefl(ndmﬁual Delivery, "Individual Notice" or "Individual Deiweiy" when

© used in these Bylaws means r:lehvery ofar equired totice or other document by: (i) fitst-class mail, postage

pr epatd registered or certified mail, expiess mail or OVelmght delivery by an express sel vice carrier, with
the fiotice or other document addressed to the recipient at the address last shown on the books of the
Association; or (i) dehvely of amqmred notice or other documﬁmt by email; facsimile of other electronic
means if the recipierit has consented in writing to delivery by one of fhese methods. (Consent to delivery by

- email, facsimile or other electronic means may be revoked by a written notice delivered to the Association.)

1990 N, Calibriia B, 5te. 952 Delivery by any other means authorized under Civil Code. scctlon 4040 or ‘compatable superseding statute -

P. 0, Box 8077

Walnut Creck, CA 24396

(925) 930-5933

shall be deemed included as patt of this deﬁmtmn
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(¢) Member in Good Standing. “Member in Good Standing” means a Member of the Mutual
who is current in the payment of all assessments, fines and other charges imposed in accordance with the
Govemngocuments and who is in compliance with all ofthe provisions ofthe GoverningDocumments Ge,
notbeing dlSGlpllIlCd Under Article Xilofthe Declaration for Governing Document violations). A “Member
in Good Standing” is a “Member eligible to vote” for purposcs of these Bylaws. A Member’s loss of his or
her status as a Member in Good Standing shall occur antomatically on the day any assessment, fine or other
charges become delmquent and the Member shall be automatically reinstated as a Member in Goed Standing -
upon payment in full of all such assessinents, fines and/or other charges. A Member’s loss of his or her

-status as a Member in Good Standing for any other reason shall occm only after a noti¢e and hearing by the
Board.

(d) Persen. The term "Person” meens and includes any indivical, énrporation, partnership,
. association or other entity reco gnizcd by the laws of the State of California.

(e) Project, “Project"means all real property and theimprovemeats located thereon that comptise
the Walmut Creek Mutual No. 70caramon interest development and are intended to create a condominium
project as described in Catifornia Civil Code Section4125.

(f) Resident. “Resident” means any Person W]lo resides in a dwelling within the Project whether
or not such Person is a Member of the Association as defined in the Declaration.

: (g) " Declaration, = "Declaration” shall refer fo__ the Amended and Restated Declaration of
Covenants, Conditions & Restrictions of Walmut Creek Mutual No. Seventy, and any properly adopted
amendments or supplements thereto.

(h) Definitions Incorporated by Reference. All terms used hetein that are defined in the
Declaration shall have the same meaning When used herein unless the context cleaﬂy indicates a contrary
intention.

AnricnE U MeEMBERSHIY AND MEMBERSHIF RIGHTS.

Section 2.1. Members of the Mutual,- Bvery Owner of a Unit within the Project is aMember of the
Mutual. Only Owners of Record of a Unit within the Project shall be entitled to exercise the rights of
Metnbers. Membership in the Mutual is appurfenait to, and may not be separated from, ownetship of any
Unit. Membership in the Mutual shall not be transferred, encumbered, pledged alienated or hypothecated
in any way, except upon the transfer or encumbrance of the Unit to which it is appurtenant and then only to
the transferee or mortgagee, as the case may be, of such Unit. Any attempt to make a prohibited transfer of
a membership in the Mutual is void.

Section 2.2, . Texm of Membership. Upon becommg the Owner of a Unit, each Owner shall
antomatically be a Member of the Mutual and shall remain 2 Member mmtil such time as the ownership of
said Unit ceases for any teason. The Owner's memshership interest appurtenant to the Unit shall
automatically transfer to the Unit's new Owner(s) upon the sale, conveyance or other transfer of an Owner's

 interestin a Unit, and the prior Owner shall cease being a Member and f;haH lose all right of meinb ershlp in
the Mutual

Ancius & Terry LLP

L9, Callbmls ppy St 930 Section 2.3. Multiple Gwnexship of Unit,
Waln(t;‘.zgi;e;g -9049&35;4596 . - .
(2} One Membership Vote Per Unit. Ownership of a Unit shall give rise to a single membership

vote in the Mutual. Accordingly, if more than one Person owns a Unit, all of these Persons shall be deemed
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to be one Member for voting purposes, although ail such Owners shall haveequal rights (as Members) to use
and enjoy the Common Areas and common facilities. It any Owner casts a vote representing a certain Unit,
it will thereafter be conclusively presumed for all purposes that such Owner was acting with the anthority
and consent of the othm Owners of that Usnit.

{b) Voting by Multiple Owners, Tf joint Owners axe unable to agree by majority vote among
themselves as to how their vote or votes are to be cast, they shall lose their right to vote on the matter in
question. I multiple Owners of a Unit attempt to vote the membership attributable to said Unit in an
inconsistent fashion, the Secretary or other Person or Persons designated as inspectors of election by the
Board of Directors shall not count any ballot perteunmg to that Unit.

Section 24, Furmslnng Ev1dence of Memb crshlp A Person sha]l be entitled to exercise the rights

~‘of a Member once the Mutual has received notice in writing that said PBJ.SO]l is qualified 1o be a Member

as set forth in Section 2.1, above, and, if requested by the Board, has provided the Board with evidence of
such qualification in the form of a copy of arecorded grant deed (certified by the Office of the Recorder for
Contra Costa County) or a cmmntly effective policy of title insurance. Bxercise of membership rights shall
be further subject to the prowsmns regarding record dates set forth in Sections 3.4 and 4.6, below.

Section 2.5. Righi to Use and Enj oyment of Common Areas. Subject to the provisions hereof and

‘the provisions of the Declaration and/or other Governing Documents, 2 Member and the individuals of a
. Meraber’s family who also reside within the respective Member's Unit shall have the right to and beentitfed
. to the use and enjoyment of all Common Areas, roads, and commmon famhtms within the Project which are

not designated.as Limited Common Areas. -

Section 2.6. Memb ershlp in I'oundatmn Each natur al pelson who is an Owner ofa Umt ot has been
properly, designated by the Owner (as required by the Policies and Procedures and the rules and policies of
the Foundation) fo ocoupy the Unit, shall be a member of the Foundation (subject to payment of the required

mermbership fee for the Unit) and shall comply with the By-Laws of the Foundation and the rules and

regulations of the Foundation as they now exist or are from time-to-time adopted. No owner shall transfer
any membership or interest in the Foundation except upon the transfer of the right to oceupy the Unit to
whmh it is appultenant :

Section 2.7, Age Restr 1ctmn for Occup ancy of Condo:mmmm Units. Notw1thstand1ng this Article
il or other provisions of these Bylaws, the Condoriniuns within the Mutual are intended to be used as
residences for senior citizens. Occupancy ofall Condominivm Units within the Project is restricted on the
basis of age, ay pwwded in the Declaratwn and the Policies and Procedures of the Mutual.

AwTicLe XL . - MEMBERSHIP. VOTING.

Section 3.1. Single Class of Membership. The Mutual shall have one class of xfoting membership.

Section 3.2, Membér Voting Rights, - On each niaﬁer -Sﬁbxﬁi_tted to a votc of the Membets, cach
Membez shall be entitled to cast one vote for each Unit owned by suchiMember (subject to lmitations found
in Section 3.3, below). Single memberships in which two (2) or more Persons have an indivisible interést

 shall be voted as provided in Section 2.3, sbove, Each vacancy on the Board to be filled by a voie of the

Membezs shall be considered a separate "mattet submitted to a vote of the Membe1s for pmposcs of th1s

19907, Califomia Bhl, S1e; 950 gection. -

P, 0. Box 8077

“Walnut Creek, CA 24596

(925)939-3933
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" Section 3,3. Ehglbxhty To Vete. Only Members in Good Standing shall be entitled to vote on any
issue or matier presented to the Members for approval. A Member who owas more than one Unit shall be
ineligible to cast any vote whatsoever if that Member is delinguent with respect to any such Unit.

Section 3.4, Manner of Casting, Collei:ting and 'I‘abulati_ng Votes by Mailed Written Ballot.

(a) Definition of Written Ballot. A “written ballot“ for purposes of this section is a ballot that
is mailed or otherwise distributed to every Member entitled to vote on the maiter and that complies withthe
_ requirements of this Section and California Civil Code Section 5100 et Seg or comparable superseding
statutes.
(h) FElection by Written Ballots Only. For so long as Civil Code Section 5100 et seq. OF
comparable superseding statutes remain in effect, Member votes onthe followmg matters shall be conducted
by means of wntten ballots mailed to the Membels, collected and tabuiated pursuant to this Section 3.4:

(1) Flection or removal of Dlrectors;

' (2) Assessments requiting Member approval;

6)) Amendtnmts 1o the Goveming Documents;; of

(4) The grant of exclusive use of Common Area p?opeﬁy to a Member.

An eleciion on any other matter may, at the discretion of the Board, be condncted pursuant to this section
or at a meeting of the Members. Tf laws passed after the adoption of these Bylaws by the Members shonld
_tequire that elections be conducted ina manner other than described in this Section 3.4, the Board shall adopt
-an amendment to these Bylaws that incorporates the required procedure and, pursuant fo Section 12, 1(a)
below, such amendmsnt shall not réquire a vote of the Membels

{(c) Balloting Time Requirements. Inthe case of any ' matter or issuc submitted to thc Members
for approval by written ballot, the Board shall distribute the writien ballot to.every Member entitled to vote
on the matter at least thirty (30) days prior to the final date the written ballots are to be received to be
counted. The time fixed for the return of written ballots may be extended if the Board so notifies the
Members in the balloting matenals originaily sent to Members.

(d) Content of Written Ballots.

(i) Written Ballots in Gencral, Any written ballot distributed to the Members to vote on.
any issue shall set forth the proposed action and provide an opportunity to specify approval or disapproval
of the proposed action. For election of Directors, the ballots shall set forth the names of all candidates whose
names have been placed in nomination at the time the ballot is mailed.

{ii) Specification of Time foxr Return of Written Ballot. All wiitien ballots shall state the
time by which the bailot must be received in order fo be counted (See Subsection {¢), above).

* (e) Identification of Member Casting Ballot. The ballot shall not on its face pmwde any method

for identifyirg the Memmber voting. Instead, a double envelope system shall be used in which the completed

svoms s temmrsre | ballotis placed in an sealed envelope, which is then placedin another sealed envelope. The Membervoting
1890, Calibmia Bl 5. 90 gha ] sign the oniside envelope; this envelope shali also indicate the address of the unit for which the ballot

P. O, Bgx 8077

Walnot Creck, CA 94595 {5 bemg cast
£925) ¥39-9533

{f) Camulative Voting. Cumulative voting for elections of Directors is not permitted.
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(g) Proxies. Proxies shall not be used for any election under this Section 3.4.

(h) Requirements for Valid Member Action by Written Ballot, Membership approval by
written ballot shall be valid only if (1) the number of votes cast by ballot within the time established for
return of the baflots equals or exceeds the required quornm as specified in Section 4.5 of these Bylaws or by
Califomnia Jaw, and (2) the vote of the majority of Membexs returning ballots is in favor of the matter to be
decided (or candidate for Director); unless the vote of a greater number of the Members is required by
Californis law or the Governing Documents. Nothing in this subsection shall be interpreted to change the
minimumn number of votes required to amend the governing documents of the Mutual. )

(i) Selicitation Previsions. All solicitations of written ballots shall indicate (1) the number of
responses needed to meet the quorum requirement for valid action; (2) the time by which the wiitten ballot
must be received by the Mutual in order to be counted; and (3) in the case of any wriiten ballot distributed
to vote on misiters other than the election of Directors, the percentags of affirmative votes nscessary to
approve the medsure submiited for membership approval, I the period for the return of written ballots is.
extended, the Board can, in its discretion, announce to the Membels the total number of ballots received as
of the ori gmal date for retuin of ballots.

4] Inspectors of Xlection, The Board shall appoint either one ot three persons to act as

Tnspector(s) of Election for member votes concerning any of the matters described in subpart (b) above . An

» Imspector or Inspectors may be appointed for other elections at the discretion of the Board. The foltowing
persons may not sexrve as an Inspector:

(1) amember of the Board;

(2) a candidate for the Board:

(3) arelative ofa birector 0;' candidate for the Board;

(4) an officer or employee of The Golden Rain Foﬁndation; or

(3) the Mutual’s counsel oraccountant ot any othet person who is under contract to provide -
. goods or services to the Mutual.

Any other Personmay serve an Inspector of Election.. -

The duties of the Inspector or Inspectors shall be to receive ballots and determine their validity, count and

tabulate all votes, determine when voting shall be concluded, detctmine the results of the election, and

perform any othet acts necessary to assure the fairness of the election. The Policies and Procedures of the

Mutnal tnay clarify and expand upon the duties of Inspectors as long as such Policies and Procedures are

consistent with California law. If a member vote for-a matier other than selection or removal of Directors,

" assessments, amendments to the Governing Documents or the grant of exclusive use of Common Area -

property is conducted pursuant to this Section 3.4 and an Inspectorof Election is not appointed by the Board,

the duties- of the Tnspector undef this section: shall be assuymed by an employee of the Golden Rain

Foundation or the Secretary of the Mutual, Any Inspector of Election appointed under-this Section may

appoint and oversee additional persons to verify signatures and t6 count and tabulate votes, as long as such

Avows &Tsrre iy additionalpersonsmeet the qualification for Iuspectm ] ofEIection set forth in this Section and inthe Policies
1950, Califmia B, Ste. 950 and Procedures of ’che Mutual..

Walint Creek, CA 94396 - - - - . .

Gasy e g (k) Notiﬁcation of Results of Balloting Process. For all member votes regarding assessments,

election or removal of Directors, amendments to the Govérning Documents or the grant of exclusive use of
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Common Area property to a person or entity, the vote shall be counted and tabulated by the Inspoctor or
Tnspectors of Blection in public ata properly noticed meeting of the Board or of the Members. Within fificen
(15) days of the member vote, the Board shall provide General Notice to the Members of the tabulated results
of the metmber vote. If the number of wtitten ballots cast with respect to any matter is insufficient to satisfy
the minimum quornm requirements for valid action, the Board shall so notify the Members.

() Counting of Ballot Envelopes Priox to Completion of Balloting. The Board may, at its
discretion, at a regular or special meeting opento the Membexs, request the Tospector(s) of Election to count
the ballot envelopes received (6 date on a matter for whicha ballot (other than for election of Directors) has
been distributed to the Members even though the deadline for retimrn of the ballots has not yet passed. The -
Inspector(s) shall count thie ballot envelopes and announce the results at the meeting of the Board. The
Board, based upon the ballois received to date, ma,y extend the deadline for rotum of the ballots by a
reasgnable time. .

(m) Prohibition of Revucatmn Once received by the Inspector or his or her deslgnated
assistant, a written ballot may not be revoked.

- () Conducting Informational Meetings. Use of the written baltot procedures provided herein
shall not prectude the Mutual from also -conducting informational meetings of the Members or from
scheduling a membership meeting to coincide with the culmination of the balloting period.

(0} Persons Entitled to Cast Written Ballots. Those persons identified i in the records of the
Mutual as Members of the Mutual on the day the first written ballot in a vote or election is mailed out, and

. who are otherwise entitled to vote, are entitled to receive and cast a written ballot in the vote or election.

(p). Return of Ballots. Completed ballots shall be returned by mailing or personal dehvery to the
Inspector(s) of Election as indicated on the ballot form. Tn addition, ballot boxes may be placed at one ot -
more locations within the Rossmoor community for the purpose of depositing Ballots for metmber votes
conducted pursuant to this Section. All such Ballot boxes shall be locked, and the sole key for the Ballot
hoxes shall be kept in the custody or conirol of the Inspcct or Tnspectors of Election. .

(@ Addltmnal Ballotmg Procedures. The Board shall adopt electionrules; which shall become
part of the Polices and Procedures of the Murtual, incorporating the procedures-set forth in this section and -
such ofher procedures and requirements not inconsistent with this section or Califomia law that thc Board

considers appropriate for the conduct of a fair election.

ARTICLE 1v: MEMBERSHIP MEETINGS, QUORUM- RI}QUIREMENTS & RECORD DATES.

Section 4.1. Place of Meeting. Meetings of the Members shall be held within Rossmom or at such
other reasonable place Wl‘f:hln Coatra Costa County as may be selected by the Boaid of Directors.

Section 4.2. Annual Meeting, Thereshall beare gular mecting of the Members every yﬁar The annual
meeting shall bg held during the month of June unless other considerations warrant that the Board change
when the annual meeting is held. The date, time, and Iocation of the meeting shall be established by the
Board and set forth in the notice of meeting sent to the Members. If a quorum.of Members is not present,
the meeting may proceed as af informational meeting only, butno business of the Mutnal may be conducted

199021, Cafibnia Bivd, Ste. 950 g0t adjournment. However, the Members may still vote on adoption of the annual IRS resolution at the

P. 0, Box 8077

Walnut Creek, CA 94396

{925)939-9333

annual meeting, since no quorum is required for such a vote (see Section 4.5, below). Where there is no
" business to be conducted (i.e. no vote of the membership required for approval of any matter except the
annnal IRS resolution), the annual meeting need not be reconvened at a later date due to lack of a quorum.

Bylaws -- Walnut Creek Mutnal Mo. Seventy Page 6 of22



Section 4.3. Special Meetings.

, (a) Persons Entitled To Call Special Meetings. A majority of a quorum of the Board, the
President of the Mutual or five percent (5%) or more of the Members may call a special meeting of the
Members at any time to consider any Jawful business of the Mutual.

(b) Procedures for Calling Special Meetings Requéstéd by Members.

(i) Form of Written Request. In order to call a special meeting by five percent (5%) or
more of the Membets, a request shall be submiited by such Members in weiting, specifying the general nature
of the business proposed to be transacted, and shall be delivered personally or sent by registered mail or by
tele glaph or facsimile transmission to the President, the Vice President or the Secretary of the Mutual orto -
the Association Manager. The written request shall bear the signatures of all requesting Members and the
Member(s) citculating the request shall append a wrilten, signed certification to the xequost attesting to the

. validity of the signatures.” In order to count as a valid signatory, a Member signing said 1equest st be
eligible tq vote.

(ii) Action by Mutual. Upon receipt of the request by the Mutoal, notice shall be prompily
given to the Members, in accordunce with the provisions of this Article, thata meeting will be held, and the
date, time and purpose for such meeting, which date shall be nat less than thirty-five (35) nor more than
ninety (90} days following the receipt of the request. If notice of the meeting is not given to the Members
within twenty (20} days after the Mutual’s receipt of the request, the Members requesting the meeting may

~ give the notice, The right of the requesting Membets to notice and call said meeting on their own 1n1t1at1ve
_shall not arise wntil after the twenty (20) day petiod has elapsed, - »

(ili) Use of Written Ballot in Lieo of Speclai Meeting. If the requested special meeting
is for the purpose of conducting a Member vote on matters specified in the request, the Board may instead
distribute a Written Ballot pursuant to Section 3.4 above in lien of calling a special meeting of Membets.
Such a Written Ballot must be used if the requested action involves one of the types of elections for which

- a written ballot is required putsuant to Section 3.4 above. The Written Ballot shall be distributed to the
Members within twenty days of receipt of the written request by the Mutual. The ballot shall include a
deadline for return that is not more than ninety (90) days fiom the date of receipt of the written request. The
Members submitting the request shall, as a gfonp, be entitled to submit a written statement of their teasons
for requosting the Member action which shall be included with the ballot. Such statement shall not, unless
authorized by the Board, exceed five pages, The Members submitting the request shall be responsible for -
payment of the Mutual’s actual cost for copying such statements and for any addluenal mailing costs.

(iv) Subsection Not Appi:cab]e to Meetmgs Called by President or Board. Nothing
contained in this subsection shall be construed as limiting, fixing, or affecting the time whet a meeting of
Members may be heid when the mcetlng ig called by actmn of the Board of Directors or the Pr GSldent

Sectlen 4.4, Notice of Members' Meetmgs

{(a) Requn ement That Notice Bo Given. Individual Notice of all annual and specIal meetmgs
of the Membesxs shall be sent or othervwse given in writing to alt Members.

Anatus & Teagy LEF A{b) Time Reqmrements for Netice. The notice of membership meetings shall be given not less

1990 K, Catifraia Bivd, S, 550 thiam ten (10) not more than ninety (90) days before the date of the meeting. If notice is given by mail and
. B. 0. Box 8077

walntCeok caodses  the notice is not given by fitst-class, registered, or certified mail, the notice shall be given not less than

(925} 539-9933 twenty (20) days {nor more than ninety (90) days) before the meeting.
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{¢) Minimum Requirements Regarding Contents of Notice. The notice of any membership
meeting shall specify the place, date, and hour of the meeting and include an agenda for the meeting,

(d) Specification of Certain Significant Actions, If any action is proposed to be taken at any
membershipmeeting for approval ofeither of the following proposals, the notice/agenda shall state the nature
of the proposal Metiber action on the following items is mvahd unless the notice/agenda complies with this
plOVlSlOIi )

" (i) Approvinga conttact or transaction between the Mutual and one or more of its Directors,
-or between the Muftnal and any cotporation, firm, or association in which one or more of its Directors has
a material financial inferest;’ ’

(ii) Voting upon any election fo voluntarily terminate and dissolve the Mutual.

Section 4,5. Quorum Requirements. The following quorum requirements must be satisfied
in order to take any valid Member action, provided, however, that whete California law or the Governing
Documents requite approval of a particular matter by a greatm percentage of the Members, that l:ugher
percentage shail govérn, :

(a) Assessmenti Increases or for Removal of Directors. In the case of a written ballot (pursuant
to Section 3.4, above) conducted for the purpose of voting on, assessment increases requiring merabership
approval of to remove a Board member or the entive Board, the quorum requirement for valid action on the
proposal shall be thepercentage specified in Civil Code Section 5600(c) ar comparable superseding statute.
That quorum requirement is currently a majority of all Membets.

(b)) No Quorum Requirement for Election of Directors or IRS Resolution. There shall be no
guoram requirement for the election of Directors. The candidate(s) receiving the most votes shall be elected
regardless of the number of ballots received. The anmual IRS Resolution (required by IRS Ruling 70-604)
shall also not require a quorum, but shall be adopted if the majority of the Members casting valid wiitten
ballots pursuant to Section 34 (or attending a duly noticed meeting of the Members) approve it.”

(c) Amendment of GovermngDocuments Nothing mthis sectmn shall be interpreted to change
the minimum number of votes required fo amend the Governing Documents of the Mutual -which shatt be
as setforth in the Governing Document to be amended.

(d) Quoxum for Valid Action on Al Other Matters. In the case of a meeting or written ballot
(pursnant to Section 3.4, above) called or conducted for any putpose other than to vote on the matters
described in Section 4.5(3), Section 4.5(b) or Section 4.5(c) above, the quorum shall be 33 1/3% of the
Members eligible to vote. If a meeting of Members is adjourned due to lack of a quorum, the meeting may
be reconvened at a fater time, and the quornm for the reconvened meeting shall be 25% of the Members
eligible to vote. Ifthis quorumrequirement is applicable toa vote of the Members by written ballot pursuant
to 3.4 above, and the minimum nowmber of ballots is not received, the balloting period may be extended a
reasonable time and the 25% quorum requirement shall apply.

Section 4.6. Record Dates for Member Notice; Voting and Giving Consents.

Anclys & TERay ELP (a) Persons Entitled to Receive and Return Written Ballots. Only those Persons identified in

1930 N. Caligania Bl St 930 Section 3.4 of these Bylaws shall be entltled to receive and return. wiillen Ballots,
Waltut Ceock, CA 94594
(925} 933-9933
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h) Persons Entiiled to Notice of Members® Meetings. Those persons ide,nﬁﬁ.ed intherecords
of the Mutual as Menibers of the Mutual on the business day preceding the day on which notice of a
Members® Meeting is given are entitled to receive notice of the meeting.

) (¢) Persons Entitled to Exercise Other 'Legal Rights,, Those persons who are identified in the
-records of the Mutual as Meinbers of the Mutual on the date. the Board passes a resolution velating to or
establishing rights of the Members as to any other maticr shall be entitled to ezetcise such rights.

(D) nghts of Eligible First Morigagees. The voting and notice nghts of Mmtgagees shall be
as set forth in the Declaration,

Section 4.7, Conducting Meetings. All Member meetings shall be condueted in accordance with a
‘recoguized system of parliamentary procednre or such other parliamentary plocedures as the Mutual may
choose to adopt, If the Mutual has not adopted parliamentary procedures and a dispute arises that cannot be
resolved byreference to these Bylaws or applicable law, the matter shall be 1esoivad by reference to Robert's
Rules of Order.

Section 4.8. Proxies for Meetings of Members. A Membermay, by written Proxy, appointa member
of his or het immediate family (spouse, child, sibling, parent or grandparent) or any other Member of the:
Mutual to cast such Membet’s vote at a meeting of Members. Such proxy must be si gned by the Member
and filed with the Secretary beforesthe appoimted time for each meeting, The form of Proxy shall conform

- to the requirements of California law and any applicable Policies and Procedures.

- ARTICLEV:  BOA®D OF DIRECTORS:

Section 5,1. General Board Powers. Subject to the lititations set forth in avy of the Mutual's
Governing Documents or California law relating to such actions that require Member approval, the business
and affairs of the Mutual shall bs vested in and exercised by the Mutual’s Board of Directors, including, in
particular, all powers and duties set forth in the Declatation and other Governing Documents. Subject to the
Himitations expressed in Section 8.1 (pertaining fo Comumittees), below, and any restrictions set forth in the

" Declaration, the Board may delegate the imanagementof the activities of theMutual to any Petson ot Persons,
management company; or connittee, provided that notwithstanding any such delegation the activities and
affairs of the Mutval shall continue to be managed and all. Mutual powers shall continue to be exercised
undet the uitimate divection of the Board. : : -

Section 5.2. Number and Qualification of Directors. The Board of Direclors shall consist of either
five {5) or seven (7) natural Persons each of whom shall be both an Owner and 2 Member in Good Standing.

' The nwmber of Board positions shall be determinéd by Board resolution prior to the distribution of Written
Ballots fot the annual election of Directors, All Directors must reside within the Project. No more than one
Owner of the same Unit'may serve on the Board at any one time. In theeventa Unit is owned by a trust,
partuership or corporation, a trustee, pattnet, officer or ditecior of the Owner may serve on the Board as long
as the Owner 1s & Member in Good Standing. : :

Seciion 5.3, Termm of Office. Atthe first annual member election of Directors following incorpol ation,

- the three candidates receiving the most votes shall serve two-year terms and the two candidates receiving the

i e rze | DXt highest number of votes shall serve one-year terms. Thereaftor, all directors shall be elected for two-
90, Calibuin Bl 310950 ey terms. Each Director, inchiding a Director elected io fill a vacancy or elected at a special mectmg of
WehatCeeck, CAS495  Members, shall hold office until the expiration of the term for which elected and until a successor has been

(ae553 elected and qualified. A Personmay not serve more than five (5) full térms as a Director, The t1me during
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which a person served as a directot priot to the first annual Member election of Directoss shall not count
ag a term for purposes of this restriction regarding tetm limifs.

" Section 5.4. Nomination of Direciors.

(a) Good Standing Requirement for Candidacy and Election. To be eligible for nomination
and to be elected to the Board, a candidate must be certified by the Mutual Scerctary or Association Manager
that the candidate is a Member in Good Standing at the fime the candidate’s name is placed in nomination
and as of the election date. All Directors must maintain their good standing status with the Mutual during
their term of office or be subject to removal for cause pursuant to Subsection 5 ﬁ(c)(lv), below.

() Selectmn of Candidates. Prior to the date of the distributiof. of any ballot for any election. .

of leectols the Board {or 2 hominating cormitiee selected by the Board) may select qualified candidate(s)
for election to the position on the Boatd held by Directors whose térm of office is then expiring (and for any
vacant director position(s)). Prior fo distribution of ballots for election of Director, the Board shali send a
request for nominations to all Members, with a notice of the 1ast date for submitting such nominations. Any
qualified Membet may nominate himself or herself as a candidate for Director. All gualified persons so
nominated before the deadline set fori:h in the request for nolmnatlons shall be included on the bailot for
elec‘uon of Directors.

' Section 5.5. Eiection of Directers.

(2) Directors Elected by Written Ballot. Directors (except thosé appointed by the Board

+ pursuant to Section 5.6 below) shall be elected using the procedure set forth in Section 3.4 above. Each
. Member eligible o vote shall be entitled to vote for any candidate whose name appears on the ballot and to
cast the number of votes equal to the number of board positioris to be filled by the ballot. The deadline for
return of ballots for the annual election of Directors shall be in the monih of June and the meeting to open
the ballots shall be within ten business days of the deadline for returh of the ballots, unless the Board
‘determines that it is not reasonably possible to hold the meeting within that titne petiod, in which case the
méeting shell be held as soon as reasonably possible following the deadline for retum of the ballots. The
exact date for retum of the ballots and the date, time andplace of the mesting to openand fabulate the ballots
shall be set by Board resolution and shall be specified in the ballot or the materials accompanying theballot,

{b) Determination of Election Results and Successmn to Office, The Board of Director
candidates receiving the highest number ofvotes, up to thenumber af Directors to be elected, shall be elected
as Directors. Tn the event there is a tic vote between those candidates who receive the lowest number of votes
necessary to qualify for a Director position, the tic shall be braken by Iot (e.g., the candidates drawing
straws) or any other method agrecd upon by the affected candidates. Ifthe candidates cannot agree on a
method for breaking the tie, arun-off election shall be conducted, with only the tied candidates on the ballot.
If the terms of the Direciors being replaced have expired {i.e. they have served-the length of time for which
the Director was elected), the newly elected Directors shall take office immediately upon the announcement
of the results of the election. Ifthe terms of the Directors being replaced have not yet expired at the time of
the announcement of the slection results, the newly elected Directors shall take office on the day the cuir ent
Directors' terms do expive.

. (¢) Election by Acclamation. Inthe event the mumber of qualified candidates forboard positions
nows & Tmeavie | ©d0als the mumber of board positions to be filled by the election, the Inspector(s) of election may declare the
1990, Calfrui B Ste 550 candidates elected by acclamation, and written ballots for the election of Directors shall not be disttibuted

waimt Crsk, cAszss for that year. General Notice of the election by acclamation shall be provided to the Members in the same

'925) 93%-9933
©29) mantier as the results of contested Director elections.
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Section 5.6, Vacancies on Board of Directors,

(a) Vacancies Generally. A vacancy or vacancies in the Board of Directors shall be deemed to
exist on the oecumrence of any of the following: (1) the death, resignation, or removal of a Director {under
Subsections (b) through (d), below); (2) a Director ceases to own a Unit within the Project; (3) an increase
of the aufthorized munber of Directors; or (3) the failure of the Members fo elect a sufficient number of
Directors through the annual election to fill all the vacancies on the Board.

(b) Res;gnatwn of Directors. Ajly Director tnay resign, and snch :remgnatlon shall be effective
on glying wiitten notice to the President, the Secretary, or the Board of Ditectors, unless the notice specifies
a later time for the resignation to become effective, If the resignation of a Direclor is effective at a future
tiing, the Board of Directors inay elect a successor to take oftice when the resignation becomes effectwe

© Author;ty of Board to Remove Directors, The Board of Directors shall have the power and )
authority to remove a Divector and declare his or her ofﬁce vacant if he or she:

(i) has been declared of unsound mind by afinal order of comt; |
(i) has been convicted ofa felony;

(i#) has been found by afinal order orjud gnient ofany court to have breached any doty under
Corpozations Code Sections 7233-7236 (relating to the standards of conduct of Directors);
*(iv) fails to maintain the Directot's “Member in Good Standing” status fora pei‘iod ofninety
(90) consecutive days.or longer;

(v) fails to attend three (3) consccutive régular meetings of the Beard of Directors that have
béen duly noticed in a_ccordance with California law; and/or

(vi} repeatedly fails and/or refuses to vote (and/or abstain from voting) onmatters before the
Board of Directots.

(d) Authority of Members to Remove Directors. Bxcept as otherwise provided in Subsections
(c) or (¢) of this Section, a Direstor may be removed from office prior to expiration of his or her term only
by the affirmative vote of a majority of the Members refurning written ballots pursuant to Section 3.4, as long
as the muber of valid wiitten ballots retutned equals or exceeds the quorum required by the Bylaws. Any
membership action to recall or remove a Director shall be conducted in accordance with the following
procedures: o

(®) - A written. petition must be presented:in person to the President, Vice President, or
Secretary of the Mutual and must catfy the signatures of Metubers in good standing who represent at least
five percent (5%) of the Members. Such pétition must set forth the reason(s) the petitionsts ate seeking the
Director's temoval; the signature and Unit-address ofeach petitioner in his or her own handwriting; and the
name(s) of the sponsor(s) of the petition, and must fulfifl all other requirements of law. The sponsoxs
citeulating the petition shall append a wutten, signed certification tp the petltlon attestmg to the validity of
the s1gnatures

ANGiUS & TEREY LLE .
ISPON. Calii BT, 51050 , (i) Withmtwenty (20) days after receipt of suchpetmon the Board shall distiibute a written
Wl Co O :9;4596 ballot (putsuant to Section 3 4) to voteupon the requested recall. The deadline forreturn of the written batlot
shall be not less than thirty-five (35) nor more than mnety (90) days after the petition is presented {0 the

Board.
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(i) If the Board fails to act within twenty (20) days of receipt of the petition, the Membets
initiating the petition may conduct such a Member vole on their own initiative without Board approval or
sanction. The right ofthe requesting Members to conduct such a Member vote on their own initiative shall
not arise until after the twenty (20) day pcrmd set forth in subpart (ii} above has elapsed.

(iv) The Director(s) whose lemovai is being soubht shall have the tight to rebut the
allegations contained in the petition oally, in writing, or both. Hfthe rebuttal i s in writing, it shall be maﬂed
by the Mutual together with the recall ballot (See Section 3.4, above):

(v) If the quoimim 1equ1rcmcnt for a valid membership action is not satisfied or if the vote in,
favcu of recall does not satisfy the requirernents of subsecﬁon 5.6{d)(vii), below the 1emova1 action will have.
faﬂed

(vi) Inorderto presewe Mutual assets, if a recall attempt fails, the Meimbers' right to another
recall vote for the same Director(s) shall not arise until six (6) months has elapsed froin the date of the last
recall vote. . .

(vif) A Director shall notbe removed unless (a) the number of valid written ballots returned
equals or exceeds the requisite quorum and (b) a maj ority of the Membeis retorning written ballots vote for
the Director’s removal, The majority requirement is satisfied only if the-number of votes cast by Members
for the Director’s removal is equal to or greater than the sum arrived at by using the following formula: (X
+2) + 1, where X equals the total number of Membersresponding by valid written ballot. :

(viii) Ifthe removalfrecall of the entire Board is approved by a vote of the Members, aballot
shall be distributed to the Members pursuant to Section 3.4 of the Bylaws as soon as reasonably possible after
the tabulation of the results of the recall election. The current Board members shall continue to serve uritil

_a new Board is elected, but may conduot only the necessary routine business of the Mutnal. No new
contracts or contract renewals, aﬂd/m no extraordmary expenses may be authonzed until the new Board
members take office. :

(¢) Remeoval by Court Action. The Superior Coutt of Conira Costa County may, in response to
a suit filed by any Director or at least five (5) Members in Good Standing, remove any Director determined
to be guilty of frandulent or dishonest acts or gross abuse of anthotity or discretion with reference to the
Mutual. The Mutual shall be made a party to any such action.

i) Fﬂlmg Vacancies. If a vacancy on the Board of Directors is created by a Member vote
putsuant to Subsection (d), above, the vacancy shall be filled by 2 vote of the Membess., If more than one
Director vacancy s being filled, the Director positions will be filled so that the elected Director(s) with the

" mmost votes shall fill the Director position(s) with the longest remaining term of office. All other vacancies
on the Board of Directors shall be filled by a majority vote of the remaining Directors (whether or not a
quorum of Directors is present). Ifthe Directors fail to fill any vacancy, the Members may {ill the vacancy
by a vote of a majority of the Membets retuining valid ballots, The nomination and election process for
member elections of D1rect0rs under this subsecﬁon shall be the same as f01 the anmmal election of Directors.

(2). Authul ity of Removed!)n ectors and Beards. Individual Directors removed by the members
shall cease to be Directorsupon the tabulation and announcement of the result of the Member vote, provided,

pvons & Tenmerzp | LOWEVET, that if the entire Board is removed the removed Board shall continue in existence to deal with
990N Cafibraia Bl Ste. 950 outme matters and emmergency situations until a new board has been elected.

Walmit Creek, CA 94508
(935) 539-0533
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(h) Reductmn in Number of Directors. No amendment fo these Bylaws that reduces the.
authorizéd number of Divectors shall have the effect of removing any Director before that DH‘GGtOl s term of
office expires. :

Section 5.7. Disputes Regarding Elections and/oxRemoval of Divector(s). Should any dispute arise
as to whether one or more Director(s) wete validly temaoved, elected and/or appointed, such dispute shall be
subject to binding arbitration, The arbilrator appointed to decide the dispute shall be
knowledgeable/experienced in the area of corporate law. The arbitration shall be held and the arbitrator’s
decision shall be made as soon as practical. Initially, the Mutual and the party or partics disputing the
removal, shall shate the costs of the arbitration equally, but the Arbitrator’s decision shall make a final
allocation of the costs of the Arbitration (including reasonable attorney’s fees) to one ot more of the parties.

Section 5.8, Compensation. Directors, Officers, and/or members of Committees shall not be entitied
to compensation for their services as such, although they may bereimbutsed for such actual expenses asthe
Board of Directors determines are just and reasonable. Expenses for which wunbu:rsement is sought shall
be supported by a proper receipt or invoice,

ArTicre VI BoArD MEETINGS.

Section 6,1. Place of Meetings. Regular and special meetings of the Board of Directors may be held
at any place within or reasonably near the Project that has been designated firom time to time by resolution
of the Board and stated in the notice of the meeting. In the absence of such designation, regular meetings
§hall be held at the Board Room of the Rossmoor Gateway Clubhouse. Notwithstanding the provisions of
this Section, a regular or special meeting of the Board may be held at any place conseiited to in writingby -
all the Board members, either befors or after the meeting. If consents are given, they shall be filed with the

‘mimutes of the meeting.

Section 6.2. Annual Meeting of Directors. Immediately after thenewly elected Board members have
taken office, the Board of Directors shall hold a regular tmeeting for the purpose of election of new officers
by the new directors, and the transaction of other business. A sepdrate notice of this meeting is required,
unless such actions takeplace at the same Board 111est111g at which the ballots for directors are opened and
tabulated.

Section 6.3.- Regulax Meetings.

(a) Frequency of Regular Meeﬂngs Other e guIar meetmgs of the Board shall be held at such
time as shall from time to time be {ixed by the Board of Dueotcus Or dmanly, regular mectlngs shall be
conducted at least once every three (3) months.

(b) Notice Requirements. Notice of the time and place of all regular meetings of the Board shall
be given to each Direcior at least four'(4) days prior to the mesting by ndividual Notice or by teiephone
communication (either. ditectly to the Director or to a Person af the Director’s home or office who would
1easonably be expected to cormmmnicate such notice promptly to the Director). All such notices shall be
given or sent to the Director's mail address, email address or tclephone nuwmber as shown on the records of
the Mutnal oras deSIgnated by that Director. However, notice of aregular meeting need not be given to any
Board member who has signed a written waiver- of notice or consent to holdmg the meeting as more

1990 N, Cattfrojo Blvd, Ste. 950 particulaliy provided in Section 6.1 1 below.

. P.0.Box 8077

Walut Ceeek, CA 94596

(525) 930- 9933

<) Notlce to Members General Notice of the. time and place of Tegular meetmgs with an
agenda for the meeting, shall be provided to the Members at Jeast four (4) days prior to the meeting.

Bylaws — Walmt Creek Mutual No. Seventy - Page 13 of 22



Secﬁen 6.4. Special Meetings of the Board,

(a) Who May Call a Special Meetmg ‘Special meetings of the Board of Directors may be ca]led '
for any putpose at any time by the Pres1dent or by any two 2) Dnectors

{h) Notlce of Speclal Meetings.

- (1) Mannﬂr of Giving. Notice of all speclal mieetings of ﬂle Board shall be given to each
Director by Individual Notice. All suchnotices shall be given or sent fo the Director’s address, telephone
number-or email address as shown on fthe récords of the Mutual or as designated by that Director.
Notwithstanding the foregoing, notice of a special meeting need not be given to any Dirvector who signed a
wiitten waiver of notice or a written consent to holding the meeting or an approval of the minutes thereof
as more particularly pmvldcd in Section 6.11, below :

(ii) Time Requirements. Notices sent to Directors by first-class mail shall be deposited in
a United States mailbox at feast four (4) days before the time set for the meeting, Notices to Directors given
by personal delivery, telephone or other electronic medium/method shall be glven at least fo}:’cy eight (48)
hours before the time set for the meeting.

(iil) Notlce to Members. General Notice ofthe time and place of special meetings, with an
agsnda for the meeting, shall also be pmmded to the Members at least four (4) days prior to the mesting.

Section 6.5. Emergency Meetings of the Board. The Board of Directors may also hold emergency

Board meetings if there are circumstances that could not have been reasonably foreseen and that require -

“immediate attention and possible action by the Board, Given the necessity of emergency Board meetings.

* and the impracticability of providing notice, smergency Board meetings can be heldwithout ¢omplying with

the notice requirements set forth in Sections 6.3 and 6.4, above, X prompt or immediate action of the Board

_ is necessary and these is insufficient time to comply with the notice requirements set forth in Sections 6.3

and 6.4, above, reasonable efforts shall nevertheless be made to contact all Board Members regar chng the
proposed action in advance thereof; rather than relying on notification after the fact.

Section 6.6. Action Without Meetings. Except as provided in this Section 6.6, the Board shall not
take action on any item of business outside of a meeting, provided however, that the Board may meet by a
teleconference in which a majority of the members are in different focations and are connected by electronic
means, by audio or video or both, Except in an emergency, action may not be taken by the Board through
a seties of electronic trapsmissions, including but not limited to electronic mail. Electronic transmissions
may be used as a method of conducting an emergency meeting if all Directoxs, 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 transmitied electronically.

Section 6.7. Execuﬁve Sessions.

 {d) Matters tobe Discussed. The Board shalt be entitled to call and/or to adjonrn from a general '
Board Meefing at any time for purposes of convening in executive session to discuss: (i) litigation; (i)
matters relating to the formation of contracts with third parties; (iif) Member discipline; or (iv) personnel
" matiers. “The Board may also convene in executive session to meet with a Member at the Member's request
s & Torey g | -Tegarding the Member's payment of assessments, I a Meimber who may besubject 10 2 fine, penalty and/or
19901 Clibmla Bl Se. 350 other form of discipline requests, the Board shall meet in executive session to discuss the Imposition of the
wemi Ceck,casisos  fine, penalty and/or other form of discipline. The Member whoe is the subject of'the d1sc1plma1y proceeding
OEBIB - ghall be entifled to attend the executive session. Prior to adjournment to executive session, a general

statement of the nature of any and all business to be considered in executive session shall be given. Any
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Anolys & TERRY LLP.

1990 Califnia BiWl,, Sts. 950

P.0. Box 8077

\elmit Ciéek, CA 94596
© zecognized system of parfiiamentary procedure or such other parliamentary procedures as the Mutual may

(925) 9390933

matéer discussed by the Board in executive session shall be generally noted in the minutes of the next open
Board meeting. . ‘ ' ;

() Notice to Men:_lbers. Members shall be provided with General Notice of the time and place
of any meeting of the boaid to be held solely in exccutive session, with an agenda for the meeting, at least
two (2) days prior to the meeting.

Section 6.8. Members' Rights. -

(a) Meetings Generally Open to Members. With the exception of excoutive sessions of the
Board, any Member of the Mutual may attend and speak at any Board meeting. The Board may establish a
written policy that sets forth: (1) when duringthe meetings Members may speak; (2) reasonable time limits
for each speaker; and (3) the total titne allowed for Members to speak, Unless a majority of the Directors

" expressly: votes to allow further non-Director partiéipation, the participation of Members who are not

Directors is limited to the period described above and in any related Mutual Rule or Board policy.

(6) Board Meeting Minutes. Minutes shall be kept for ail Board meetings. Taking into
consideration the need to maintain confidentiality of matters discussed in executive sessions, any matter
discussed in an executive session shall only be generally noted in the minutes of the Board meeting, The
minntes {or draft minates that arc matked to indicate draft statis, or a summary of the minutes) of any
meeting of the Board of Directors, other than minutes of an executive scssion, shall be available to the -

- Members withinthitty (30) days following the Board meeting. Updna Member's request (and payment of

the Mutual's costs of copying and distribution), copies of the minutes (ox draft minutes that are marked to
indicate draft status, or a summary of the minutes) shall be provided to the requesting Member. Members
shall be notified annually in writing of the Metmbers® right to have copies of the minutes of any Board.
meeting and how and where those minutes may be obtained. '

*Section 6.9. Quorum Requirements. A majority of Directors cwrently clected and sérving shall

- constitute a quornm for the transaction of business for any and all purposés, except to adjourn as provided

in Seetion 6.10, below. Every act or decision done or made by a majority of “ihe Directors present at a
meeting duly held at which a quoruimn is present shall be regarded as the act of the Board of Directors. A
meeting at which. a quoruru is Initially present may continue to transact business, notwithstanding the
withdrawal of Directors betow aquorum, if any action faken is approved by atleast atua] ority of the required
quorno for that meeting, or such greater number as may be required by law. " c

Section 6.10. Adjonrmment, A majority ofthe Directors present, whether or not a quorumexists, may

 adjourn. any Board meeting to another time and place. If themeeting is adjourned for four (4) days or less,

1o notice of the rescheduled meeting is required. Ifthe adjournment is for a petiod over four (4) days, then
ptior to the time of the reschediled meeting, General Notice of adjoutniuent to the new time and/or place
shall be provided to the Members and Individual Notice shall be given to the Directors who wete not present
atthe time of the adjournment. Bxcept as provided above, no.other notice needs to be given.

. Section 6.11:. Waiver of Notice. Notice of a meeting need not be given fo a director who provided a
\waiver of notice or consent toholding the meeting or an approval of the minutes thereofin writing, whether °
before or after the meeting, or who attends the meeting without protesting piior to ‘the meeting or at the
commenceraent of the meeting, the lack of notice to that Director. All such waivers, consests and approvals
shall be made a part of the minutes of the meeting. : :

Section 6.12. Conducting Meetings. All Board mea.t.ings shéli Ba'qoﬁﬁuct_'t;d: in _accc)l-da;ncé-'with:a
choose to adopt. If the Mutual has not adopted parliamentary pro cedures and a dispute atises that cannot be
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resolved by reference to these Bylaws. or applicable law, the matter shall be resolved by reference to the

current version Robert's Rules of Order Newly Revised. - -

" ArtrcLE VII: OFFICERS.

Section 7.1, Officers. The Officers of the Mutual shall be a President, a Vice President, a Scoretaty
and-a Treasurer and such other officers as the Board may from time fo time by resolution appoint. One
Person may hold two (2) ormore offices, except that the President and the Secretaty can hold only one office
gach, ' : :

Seection 7.2. Tlection of Officers. The Officers of the Mutual shall be elected by the Board at the first

. meeting of the Board following the antual election of Directors, or if ballots for election of Directors are

“openied and tabulated at a Board meeting at that Board raeeting. New officer positions may be created and
filled atany meeting of the Board. Any vacant position may be filled at any meeiing of the Board.

Section 7.3. ‘Termis; Remeoval of Officers. Generally, the Officets of the Mutual shall hold office for
aperiod of one (1} year, Any officer may beremoved by the Board with ot without cause, at any repular or
special meeting. Such removal may, in the discretion of the Board, be given immediate cfifect.

Section 7.4. Resignation of Offivers. Any officer may resign at any time by giving written notice to
the Board, the President and/or the Secretary. Any such resignation shall take effect on the date of receipt
of such notice or at any later time specified therein. Unless otherwise specified therein, acceptance of such
resignation shall not be necessary to make it effective. Any resignation is without prejudice to the rights,
if any, of the Mutual under any contract to which the officer is a party. ' '

Secifon' 7.5. Vacancies. A vacancy in any 'office because of death, 1'esignat'ion, removal,
disqualification, or any ofher cause shall be filled for the unexpired portion of the texm by the vote of a
majority of Board members present af a duly noticed Board mecting at which a quorum is also present.

Section 7.6. Duties.

(a) President. The President shall bo a member of the Board of Directors. The President shall
be the Chief Executive Officer of the Mutual and shall, subject to the control of the Board, have general
supervision, direction and control of the affajrs and Officers of the Mutual, The President shall preside at
all meetings of the Board and the Members, shall have the general powet and duties of management usually
vested in the office of President of a corpotation, fogether with such other powers, acts and duties as may
be authorized by the Board or are set forth in the Bylaws, and shall see that orders and resolutions of the
Board are carried out. : : : :

(b) Vice Prestdent. The Vice President shall be a member of the Board of Directors. In the
absence or disability of the President, the Vice President shall perform all the duties of the President and
when 30 acting shall have all the.powers of, and be subject to all the restrictions upof, the President. The
Vice President shall perform such other acts and duties and have such powers as from time to time may be:
prescribed by, the Board or set forth in these Bylaws. ’

v & TEuRY [P : (¢) Sccretary. The Secretaty shall record the votes and keop the minutes bf all meetings and
1930 N, Califmia B, 510,950 proce edings of the Board and of the Members; serve notice of meetings of the Board and of the Members;
waini CrshoCA04596 eep apptopriate current records showing the Members of the Mutual together with their addresses, and shall

assun.fom perform such other duties as are required by the Board. '
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(d) Treastwer. The Treasurer shall be the Chief Financial Officer of the Mutual and shall receive

" and deposit in approptiate accounts all monies of the Mutual; shall disburse such funds as are dizected by

the resolution of the Boatd of Ditectors; keep proper books of account; causs an antmal audit of the Wutual

books to be madeby a public accountant a the completion of each fiscal year; prepare an anmal budget and

a statement for income and expenditures as required by California law, and deliver a copy of each to the

Members; prepate all other finencial reporting and accounting documents required by California law, and
shall perform such other duties as are required by the Board. : :

Section 7.7. Delegation of Officers’ Duties, The duties set forth above may be delegated to assistant
officers, the Association Manager, or to other authorized agents or employees of the Mutusal so long as the
appropriate officer is ultimately responsible for oversight and supervision of such persons, Provided,
however, that such persons may not be delegated the authority to sign checks or otherwise disbugse Mutnal
funds or to execute contracts, promissory notes, leases or other written instinments on behalfof the Mutual,
except by express resolution of the Board granting such specific authority to a particular person.

Section 7.8, Officers’ Authority to Execute Contraets: The Board thay, by resolution, anthorize any
officer(s) to énter info any contract in the name of, or on behalf of, the Mutual (pursuant to the Board's
anthority to enter into contracts as set forth in the Declaration). Unless expressly guthorized by resolution
of the Board, no officer shall have any power ot authority to bind the Mutual by any contract or agreement,
or to pledge the creditof the Mutnal, or to render the Mutual Hable for any purpose and/or on any account.

ArTICLE VI COMMITTEES.

Section 8.1. Committees. The Boardmay appoint committees to assist itinperformingits duties pndei:
the Governing Documents. Said committees shall have such authotity as designated and granted by the Board
with respect tp matters within their area of assigned responsibility.

(2) Executive Comunittees. Executive Committess consisting of two or more directors may be
appointed by Board resolution. to act on behalf of the Board and with the authority of the full board with
regard to the matters described in the Board resolution. -Persons who are not Directors may not seive on
Executive Committees. Actions and decisions of an Executive Committee which are within the authority
of the Committes nnder the Board resolution shall be decrned to be the action ot decision of the fiil Board.,

(b) Advisory Commitiees, Advisory Committees may consist of Members, Directors or both

Mesmbers and Ditectors and may be appointed by Board resolution to assist and advise the Board on matters

. get forth in the resolution. All actions by suchcomimittee shall be consideted advisory to {he Board and shall

be scheduled on the agenda of the Board meeting next following the committee's action or decision. At the

next following Board meeting, the Board may act to affirm, reseind, or modify any and all such commities
aétions, as the Board in its discretion deems appropriate. : -

Section 8.2. Cammittee_ Members. Members of any Cozimittee shall be Members in Good Standing
and shall serve at the pleasure of the Board. The Board resolution appoiniing the commiftee shall identify
-+ .one person to act as chairman of the committes and preside over committes mestings.

Section 8.3. Comumittee Meetings. Notices of comimitics meetings shail be piven in the same manner

Avows & Tepay11e 85 f_‘o}' meetings o'f the-Board.’- Mcmbers may_attend al}d spealk at‘any comittee 1nf;et_;ng, e}fzcgpt those

1990, Caliboni BivS, 5 950 meetings CONCEIMINgG subjects which could be discussed in an executive session.of the Board. Minutes shall

wintCrest, 094596 be kept of all committee meetings. ' :
(925)939:9933. | - -
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ArricreIX: ~ CoNFLICTS OF INTEREST,
Section 9.1. Conflicts of Interest,

(a) Decistons Involving Finaxcial Interest of Mutual Officials. No Mutual official (including
" Directors, Officers, committee members andfor Association Manager) shall tnake, patticipate in making, or
in any way attempt to use his ot her official position to influence a Mutual decision in which said Mutual
official knows, ot has reason to know, that sajd official has a direct or indirect financial inferest that is
distinguishable from the financial interest of the Members of the Mutual generally. If any mattex in which
a Director has such an inferest is to be voted upon by the Board, the Director shall notify the Board prior to

' the vote of s ot her interest in the matter and shall abstain from voting on that matter,

(b} Litigation Tuvolving Mutual, Board Members or Association Manager. No person who
is engaged in any legal action (including arbitration or other form of dispute resolution) against the Muinal
or another Director may serve or continue to serve as a Director. No person who is engaged in a legal action
(including arbitration or other form.of dispute resolution) against Golden Rain Foundation or any employee

ot agent of Golden Rain Fonndation may setve or continue to serve as a Director unless such action has been
- authosized by a majority of Directors eurrently serving on the Board.

(¢) Other Matters on Which an Interested Mutual Official May Not Vote. A Director or
“member of a comumittes may not vots on any of the following matters:

(1) Discipline of the Director or committes member;

) (i) An assessinent against the Director or committes member for ddmage to the Common
Area ot facilities; ) :

(iif) A requesi by the Director or committee wembet for a payment plan for overdue

agsessments;

{iv) A. decision to foreclose on a lien on the separate interest of the Director or comtnitice
member; -

(v) Review of ap_rop(isédphysical change to the separate interest of the Director or committee '
member; : .

" (vi) A grant of ex¢lusive use common area to the Director or conimittee metmber,

Section 9.2. Employees. The provisions of Section 9.1 shall not apply to an etaployes of the Mutual
when he or she is negotiating his ot her compensation or the texms of his or her employment,

Section 9.3. Enforcement.

, (51) Determination of Conflict of Interest by the Board. The Boérd shall determine, by a
majority vote on the basis of all facts, whether a conflict ofinterest exists with respect to an Mutual decision. -
If the Board determines fhat a conflict exists, the Board may (hy majority vote) refer the matter under
aows & Tserv e Oiscussion to a special committes of the Board, of which the Mutual official with the conflict ofinterest is
ISBDN%?SIigﬂEEﬂB;;ﬂ., Ste, 950n0t -3 Mﬂtﬁbﬁr. ) . :
Walmt Creek, CA 94596
(925) 9300933

~ (b) Remedies for Violation. Tf an Mutual Director is found by the Board to have violated this
Article by making, participating or attempting to use his or her position to influence an Mutual decision or
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by instituting or continuing to pursue hﬁgaﬁon against the Mutual or another Director or the Association
Manager, the Board may commence either a recall election by the Members or an action in the Superior
Courtto have the Director removed. Ifa Mutual officer (who is not a Director) is found by the Boardto have
violated this Article IX by making, pariicipating or attempting to use his orher positionto influence a Mutual
decision, or by instituting Htigation against the Mutual, a Direcior or the Assoclaﬁon Manager, the Board
may rermove said officer fiom office.

Section 9.4. Applicability. The provisions of this Article shall not apply to contracts entered into on
© or before the date that these Bylaws are adopted by the Mutual.

ARTICLE X: Mutoarn RECorDs AND DISCLOSURES TO MEMEBERS.

" Seetion 10.1, Standard for Association Financial Records. All Association books of account shall
be maintained in accordance with generally accepted accounting principles.

- Section 10.2. Annual Badget Report. The Association shall distribute an Anomal Budget Report 30

to 90 days before the end of its fiscal year which shall include a pro forma operating budget, a summary of

~ the Association’sreserves, a summary of the reserve funding plan, a summary of the Association’s propesty,

genera] Hability, earthquake and fidelity insurance policies and aﬂ other mfonnatlomcqmred by Civil Code
Section 5300 or compatable supersedmg statute.

Section 10.3. Reéview of Financial Statement' A review of the financial statement of the Association
shall be prepared by a licensee of the California Bosrd of Acconntancy for any fiscal year in which the gross
income to the Association exceeds seventy-five thousand dollars ($75,000). A copy of the review shall be
delivered to the Members within 120 days after the close of each fiscal year as quun:ed by Civil Code
Section 4040 or comparable superseding statute,

Section 10.4. Annual Policy Statement. Within 30 to 90 days before the end of its fiscal year, the
Boaxd shall deliver an Annual Policy Statement that provides members with information about Association
policies. All'the information required by Civil Code Section 5310 shall be included as part of the Anmal
Policy Statement, plus any additiotial information deemed appropriate by the board.

Section 10,5 Delivery of Annual Budget Report and Annual Policy Report. Full copies of the
Annval BudgetReport and Annual Poliey Statement shall be pr 0v1dedto the Members by Individuel Delivery
within the time petiods pIOVIde in Sections 10.2 and 10.4 above. Tn the alternative, a summary of each
report which includes a general description of the contents of the report and instructions on how to request
a full copy of the report at no cost to the Member may be p10v1ded by Individual Dehve1y to the Membels
in liew of the full reports.

Section 10.6. Recmd Keeping., The Board shaﬂ keep or cause to be kept all Association books,
records and papers, including all Govesning Documents at the principal business office of the Association
or at such other pIace ag ’Lhe Board may designate.

. Section 10, 7 I‘lscal Year. The Association's ﬁscal year shall be as detenmned by resolution ofthe |
Board. .

Ancius & TERRY LLE
1920, Calimia BhvE,, Ste, 950
. P, 0.Box BOTZ .
Walmat Creck, CA 94506
(925) 9399933
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'ARTICLE XI- INsPECTION RIGETS OF MEMBERS AND DIRECTORS,

Section 11.1. Memb ers’ Rjghts to inspect Members nzay inspect and copy only those Mutual records
that California law requires be made available to Members. Such recoxds for the current fiscal year and for
the preceding two fiscal years ghall be made available in accordance with the appHoable law, provided

however, that minutes of Board, Member and Executive Committee meetings for all preceding years shall
be made available npon request. The Policies and Procedures of the Muinal may provide a procedure for
requesting such inspections, copying costs and other related mattets, provided, however, that such Policies
and Procedutes of the Mutual shall conform to current California law a11d the other Govexmng Documents,

Section 11.2. Divectors’ Rights to Ynspect. Every Dircctor shall have the right at any reasonable time
to inspect all Mutual books, records, doctiments, and minutes anc/or the Mutual's physical propeity. The
nght of inspection by a Director includes the right to make extracts and Copies of docurnents.

ArTICLE XIT: AMENDMENTS.
Section 12.1. Amendment of Byiaws‘.

(a) Amendmentby Board of Directoxs. The Board of Directors may, by avote of a two-thirds
(2/3rds) majority of all Directors, adopt arhendments to these Bylaws when an amendment is needed to
conform a particular provision or provisions of these Bylaws to changes fn applicable California State law
when said changes it applicable Califotnia State law are mandatory and nondiscretionary in nature. Before
entertaining a motion to approve any such amendment(s), the Board shall receive a written opinion from the
Mutual's legal counsel confirming that (1) a change or changes in California law necessitates a corn esponding
amendment to the Mutual's Bylaws to make the affected Bylaw provision(s) an accurate statement of current
underlying California law and (2) the Mutual is bound by law to observe said change or changes i inCalifornia
law, '

(b) Amendment by the Members Except as provided in Subsection (a), above, these Bylaws
‘may by adopted, amended, or repealed only by the affirmative voie of Members representing at least fifty-one
percent (51%) of all eligible Merbers. If any provision of these Bylaws requires the vote of a larger
proportion (or all) of the Metnbers, such provisions may nét be altered, amended or repealed exceépt by such
_ yote, unless otherwise specifically provided herein.

Section 12.2. Effective Date. Any amendment to these Bylaws shall become effective immediately
upon approval by the Board for amendments pursuant to subsection 12.1(a) above, and immediately upon
approval by the Members for amendments pursnantto su’bsechon 12.1(b} above.

Section 12.3. Book of Bylaws and Distribution to Members. The Secretary of the Mutual shall
certify adoption of any duly approved amendment to the Bylaws. Whengver new Bylaw(s) or amendment(s)
are adopted, a copy of the Bylaw(s) (as amended oradopied) and the cettification shall be inserted into the
the permanent records of the Mutual and dlstrlbuted to all the Members, .

ArTrcLe XIIT: GENERATL PROVISIONS.

Aumus & Terry LLP
1990, Colifasia B, Sta 950 Section 13.1. Manager, The Board may, from time to fime, emaploy the setvices of an Association
Walut ek, CA 94556 Manager (or management company) to manage the affairs of the Mutual and, fo the extent not inconsistent
. with the laws of the State of California, and upon such conditions as are otherwise deemed advisable by the

Board, the Board may delegate to the Association Manager any of its day-to-day management and
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mainienance duties and powers under these Bylaws and the Declaration, provided that the Associdtion
Manager shall at all times remain subject to general control by the Board.

Section 13.2. Notice to Association. If a notice or other document is required by the Governing
Docurnents or California law fo be delivered to the Association, it shall be delivered to the person designated
in the Annual Policy Statement prepared pursuant to Section 10,4 of these Bylaws to receive documents on
behalf of the Association. If no person has been designated.to receive documents, the notice or other
document shall be delivered to the President or Secretary of the Association. Delivery may be by personal
delivery, first-class mail, postage prepaid, registered or certified mail, express mail, or overnight delivery
by an express servige carrier. Bmail, facsimile or other meats of elecironic ttansmission may be used if
anthorized by the Association. Delivery shall be deemed to be complete upon receipt of the notice or”
document by the Association. :

" Section 13.3. Secondary Address. Pursuant to Civil Code section 4040 a Member may request
delivery of certain notices and documents to a secondary address as well as to the address for the Member
appearing in the records of the Association. Any such request for delivery to a secondary address shall be
in writing and delivered to the Association as provided in Section 13.2 of these Bylaws.

Section 13.4. Indemnification of Directors, Officers and Committee Members. To the fullest
extent permitied by Califoria law, the Association shall indernify and hold harmless all present and past
officers, Directors and committee members from and against any and all claims, ¢auses of action, expenses,
judgments, fines, settlements and other amounts actually and reasonably incurred by such persons asaresult
of performing their duties as - officers, Ditectors ot comtnittes members of the Association, so long as such
person acted in good faith and in a manner he or she believed io be in the best interests of the Association.

Section 13.5. Construetion 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

- NonprofitMutual Bensfit Cotporation Law (Corporations Code Sections 7110 efseq.) and the Davis-Stirling

- Act (Civil Code Sections 4000 ef seq.) shall govern the construction of these Bylaws. All provisions ofthese

Bylaws shali be llbeially construed together to promote and effectvate the fundamental concepts of this
Mutual.

Section 13.6. No Waiver. Faﬂu.re to enforce any provigion of the Governing Documents shall not
constifirte a waiver of the right to enforce that provision. subsequently.

Section 13.7. Captions and Titles. All captions and titles used in these Bylaws ate intended Sélely
for the reader's convenience of reference and shall not affect the interpretation or application of any of the
ferms, or provisions contained herein,

Section 13.8. Conflicts With Other Documents. In the case of any conflict between the Articles and
these Bylaws, the Articles shall control; In the case of any condlict between the Declaration and these
Bylaws, the Declaration shall control. In the case- of any conflict between other Govemmg Documents and
these Bylaws, the Bylaws shall control,

Section 13.9, State Law; Severability., Notwithstanding the provisions of Section 13.4 above, these

Bylaws shall be deemed independent and severable, The invalidity or pariial invalidity of any provision of

anams &Teaay e t€S€ Bylaws shall not affect the validity or enforceability of any other pmwsmn of these Bylaws, which
1896 . Calibri B, S, 950 shall remain in full force and effect. In case any of the Bylaws conflicts with any provisions of the laws of
- Wi Creek, 0434596 the State of California, such conflicting Bylaws shall be null and void upon a court determination to such

R effact, All othar Bylaws shall remain in firll force and offect.
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Anolus & Tsrry LLP
1990 N, Caiibrnia Bhe., Ste, 350
T, O, Box 8077
Walout Creek, CA 945985
{925) 939-9933

CERTIFICATE OF SECRETARY
The undersigned duly elected and acting Sectetary of the mutnal benefit nonprofit corporation known as
Walmit Creek Mutual No. Seventy does hereby certify that the above and foregotng Bylaws consisting of
22 pages, were duly adopted by vote ér written oonsent of at least fifty-one percent (51%;) of all eligible
Members of said Association on the f € day of , 2013, and that the same does now constitute the

Bylaws of Walout Creek Mutual No. Seventy.
?ﬂ Q&w D h”iciw 7/

Ellen D Dletschy, Secreta:y

Bylaws -- Walnut Creck Mutual No, Seventy o Pagel? of 22



