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correct.

IN WITNESS WHEREOF, | execute
this certificate and affix the Great
Seal of the State of California this
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ENDORSED
FILED
ARTICLES OF INCORPORATION te A o e Seretar of St
OF '
MISSION PARK OF SANTA CLARBA 0cT 8 1996

HOMEOWNERS ASSOCIATION

.00

I BILL JONES, Seafaiary of State

The name of this corporation is Mission Park of Santa Clara Homeowners Association.

i

A, This corporation is a nonprofit mutual benefit corperation organized under the
Nonprofit Mutual Benefit Corporation Law. The purpose of this corporation is
to engage in any lawful act or activity for which a corporation may be organized
under such law,

B. The specific and primary purpose of this corporation is to be a residential real
estate management association organized and operated to provide for the
acquisition, construction, management, maintenance and care of property owned
by this corperation, property commonly owned by the members of this
corporation, and property owned by the members of this corporation
(coliectively, the *Association Property”).

C. No part of the net eamings of this corporation shall inure to the benefit of any
private member other than by acquiring, constructing, or providing management,
maintenance and care of Association Property and other than by a rebate of
excess membership dues, fees or assessments.

D. This corporation is an association formed to manage a common interest
development under the Davis-Stirling Common Interest Development Act.

E. The business office of the Association is located at 404 Saratoga Avenue, Suite
100, Santa Clara, CA 95050. The office is not on the site of the common
interest development. The front street and the nearest cross street of the
physical location of the development are Alcalde Street and Fuller Street,
respectively; and the zip code for the development is 95054-1304 .

F, This corporation does not have a managing agent.

H

The name and address in the State of California of this corporation’'s initial agent for service of
process is:

Stephen E. Schott
¢/o Mission Park of Santa Clara Homeowners Association
404 Saratoga Avenue, Suite 100
Santa Clara, CA 85080
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v
Notwithstanding any of the above statements of purposes and powers, this corporation shall
not, except to an insubstantial degree, engage in any activities or exercise any powers that are not in
furtherance of the specific purpose of this cotporation,

v

These Articies may be amended pursuant to the procedures described in the Bylaws of this
corporation.

Dated: Cctobar 3 , 198 & %/JM

Stephen E. Schott
Sole Incorporator
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ARTICLE 1 - Delinitions

The definitions contained in Articie 1 of the Mission Park Declaration of Restrictions {CC&Rs} that
was recorded in Santa Clara County, California, in connection with the rasidential development for which
this Association was established are incorporated by reference and shail apply to those same terms as
they may appear in these Bylaws unless the context indicates otherwisa.

3

ABRTICLE Il - Name

The name of the Association is the Mission Park of Santa Clara Homeowners Association.

ARTICLE Ul - Principal Office

The principal office of the Association is located at such place as may be designated by the Board
from time to time.

. ARTICLE IV . Membership and Voting Richis

The membership and veting rights provisions contained in Sections 5.3, 5.4 and 5.5 of the
Declaration are incorporated by reference.

ARTICLE V - Meetings of Members

5.1 Place of Mestings. All meetings of the Members, annual and special, shall be held at a
place within the Deveiopment as designated by the Board, provided that if there is not an available and
appropriate place within the Development, the Board shall designate a meeting place as close as possible
to the Development but in no event outside the County unless ufiusual conditions exist. in the absence
of any designation, the meetings of Members shall be held at the principal office of the Association.

5.2 Annual Meetings. The first annual meeting of Members of the Association shall be held no
fater than six months after the clesing and recording of the sale of the first Lot or 45 days after the closing
of the sale of the Lot that represents the fifty-first percentile {51%} interest authorized for sale under the
first final subdivision public report issued for the Development by the California Commissioner of Real
Estate, whichever occurs first. Thereafter, annual meetings shall be set by the Board so as to occur no
later than 90 days before the close of the Association’s fiscal year at such date or time as may be fixed
by the Board. ‘

5.3  Special Meetings. Special meetings of the Members may be called for any lawful purpose
by the Beard, the president, or by written request signed by Members representing at least 5% of the total
voling power of the Association. A special meeting called by any Person (other than the Board) entitled
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to call a meeting shall be made by submitting a written request specifying the general nature of the
business to be ransacied o tha president, any vice president or sacretary of the Association. The officer
receiving the request shail promptly cause notica to be given to the Members in the manner required by
Section 5.4 that a mesting will be held at a date, time and piace fixed by the Board, which meeling shall
be held not less than 35 days nor more than 90 days after receipt of the request. If the nctice is not given
within 20 days after the recaipt of the request, the Person or Persons requesting the meeting may give the
notice. :

5.4  Noptice of Mestings. Notice of all Members’ meelings, annual or special, shall be given not
tess than ten or more than 80 days before the cate of the meating to each Member and to any Morigagee
who has raquested in writing to receive such notice. Any Morigagee, or its designated representative, shall
be entitied 10 atiend any such mesating but shall not be entitied to vote al the meeting. The notice shail
be given perscnally or by first-class, registered or certified mail addressed to the Member or Mortgages
at the address of such Member or Mortgagee appearing on the books of the Association or be given by
the Member or Morigages to the Association for purpose of netice. If no address appears or is given for
any Member, notice may be given at the Association's principal office or by pubiicaticn at least once in
a newspaper of general circulation. The notice shall state the piace, date and fime of the meeting and
shall specify those matters the Board intends to present for action by the Members, provided that except
as otherwise provided by law, any proper matier may be presented at the mesting for action. If directors
are 1o be elected at the meeting, the notice shall include the names of aii those who are nominees at the
time nctice is given. In the case of a special meating, the notice shall state the general nature of the
business to be transacted and no sther business may be transacied. In the case of the annual meeting,
the notice shall state those matiers that the Board intends, at the time the notice is given, to present to
the Members for action; but any matter may be presented at the meeting for action subject to the special
notice requirements described in Section $.5 of these Bylaws. Notwithstanding the ioregoing, the
Members may vote only on those matters for which notice was given in any mesting where the quorum
requirement as described in Section 5.8 of these Bylaws is less than one-third of the voting power of the
Association and Members holding less than one-third actually attend.

5.5  Special Notice Requirements. Approvai by the Members of any of the following propesals,
other than by unanimous approval of those Members entitled to vote, shall not be vaiid uniess the general
nature of the proposal was stated in the notice or in any written waiver of the notice:

{i) removing a director without cause;
iy filing vacancies on the Board;
(i)  amending the Articles;

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

(v)  electing to wind up and dissclve the Association: or

(v} approving a plan of distribution of assets, other than menegy, not in accordance with
the liguidation rights of any class of Members {appiicable only i the Association is in the process of
winding up and there is more than one class of membership outstanding at the time).

3.6 Waiver of Notice or Censent. The transactions of any meeting of Members, however called
or noticed and wherever held, shall be as valid as though taken at a meeting duly held after reguiar calt
and notice if: {)) a quorum is present either in person or by proxy; and (i} either before or after the
meeting each Member enitled to vote, not present in person or by proxy, signs a written waiver of notice,
& consent to the holding of the meeting, or an approval of the minutes of the meeting. The waiver of

le\doc\CITAMISS BYL]
[5/30/98] ) -2-



notice, consent of approval need not specify either the business ¢ be transzcted or the purpose of any
meeting of Membaers, excect that If acticn is taken or prepesed to be taken for approval of any of thesa
matters spacified in Section 5.5 of thesa Bylaws, the waiver of notice, consent or approval shall state the
general natwre of the proposal, Al such waivers, consents or approvals shall be fled with the corporate
reccrds or made a part of the minutes of the meeting.

Attendance of a Member at 2 mesting shall also constitite a waiver of notics of the meeting uniess
the Member cbjects at the beginning of the meeting to the transaction of any business because tha
meeting is not lawfully called or convensd. Also, attendance at & meeting is not a waiver of any right 1o
object o the consideration of matters required to be included in a notice of the mea2ting but not so
included if that objection is expressly made at the meeting.

5.7 Proof of Membership and Record Date. No person shall exercise the rights of membership
ir the Association until satisfactory proof of membership has been furnished the Association. Such proof
may consist of either a duly-executed and acknowledged grant deed or title insurance policy showing that
the persen has an ownership interest in a Lot in the Development that would entitie the person to
membership in the Association as provided in Section 5.3 of the Declaration. Such deed or policy shall
be desmed conciusive proof of the person’s membership in the absence of a conflicting claim based on
a later deed or policy. For purposes of determining the members entitled to notice of any meeling, to
vole, or to exarcise any of the rights in respect of any lawful action, the Board may fix in advance a record
date as follows:

! the record date for notices shall be not more than 90 nor less than ten days before
the date of the meeting;

(i) the record date for voting shall not be more than 80 days before the date of the
meeting or before the date on which the first written batiot is mailed or soficited: and

{ti}  the record date for any other acticns shall not be more than 80 days before the date
of such action. If no record date is fixad by the Board, the record date shall be determined in accordance
with the Corporations Code section 7611, A person holding a membership as of the close of business
on the record date shall be a Member of record.

5.8  Querum. The presence at any meeting in person or by proxy of Members entitled to cast
at least 40% of the total votes of alf Members shall constitute a guorum. Any Members meetings, whether
or not 2 quorum is present, may be adjourned from time o time for any reason by a vote of the Members
reprasenting & majority of the voting power of the Members present at the meeting, either in person or by
proxy, io ancther time not less than five days nor more than 30 Cays from the original meating. If the time
and place of the adjourned meeting is announced prior o the adjournment of the criginal meeting, no
notice of the adjourned meeting is required, provided that if a new date is fixed for the adjourned meeting
after the adjournment of the original meeting, notice of the date, time and place of the adicurned mesting
shall be given to Mambers in the manner described in Section 5.4 of thase Bylaws. Any business that
might have been transacted at the original meeting may be transacted at the adjourned meeting. In the
absence of & quorum, no business may be transacted at the meeting other than to adjourn the meeting
to another time. If a meeting is adjourned because a quorum is not present, the quorum requirement for
the rescheduled meeting shall be reduced to 33 1/3% of the total voling power of all Members.

The Members present at a duly-called or -held mesting at which 2 quorum is prasent may continue
1o transact business until adjournment, notwithstanding the withdrawal of enough Members to leave less
than a querum if any action taken (other than acjournment) is approved by at least a majority of the
Members required to constitute a quorum.
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Netwithstanding anything herein to the centrary, & quorum for purposes of approving asssssment
increases as required under Section 6.8 of the Declaration shall satisfy the quorum regquirementis
described in Section 6.6 of the Declaration.

5.8 Proxies. Each Member entitled 1o voie shall have the right to do so either in person or by
one of more agents authorized by written proxy, signed by the person and fled with the secratary of the
Association. A proxy shall be considered signed i the Member's name is placed on the proxy {whether
by manual signature, typewriting, telegraphic transmission or otherwise) by a Membet or the Member's
atcrney-in-fact. Any proxy or written ballot that is distributed to tem or more Members shall satisfy the
requirements of Corporations Code section 7814(a) if the Association has 100 or more Members.

Any validly-executed proxy shall continue in full force and efect unil: (I} written notice is received
Dy the Association of the death or incapacity of the Member exascuting the proxy; or {ii) the Member
executing the proxy revokes it before the vote is cast under that proxXy by {a) delivering a written revocation
to the Association, (b) axecuting a subsequent praxy that is presented to the meeting; or (¢) attending and
veting in person at any meeting. Unless the proxy indicates otherwise, it shall not be valid after 11 menths
from the date of execution; and in no event shall any proxy be valid after three years from the date of
execution. Notwithstanding any of the foregoing, all proxies shall be revocable and shall automatically
terminate when the Member's membership in the Association terminates as provided in Section 5.3 of the
Declaration. A suspension of any Member's veting rights for the Asscociation shall automalically suspend
any proxy executed by that Member.

Any form of proxy distributed by any person to tha membership of the Association shall afford the
opporiunity to specify a choice between approval and disapproval of each matter or group of matters to
be acted upon. The proxy shall provide that, where the Member specifies a choice, the vote shall be cast
in accordance with that choice. The proxy also shall identify the persen or persons authorized to exercise
the proxy and the iength of time it will be valid.

No proxy shall be valid with respect to a vote on the following propesals to be approved by the
Members uniess the general nature of the matter was sat forth in the proxy:

0 removing a director without cause:

{i  filling vacancies on the Board;

(i)  amending the Articles;

{iv;  the sale, lease, convevance, exchange, transfer or other disposal of all or substantiaily
all of the Association’s assets, or the approval of the principal terms of a merger or the amendment to the

principal terms of the mergar;

%) approving & contract of transaction between the Association and one or more
directors, or between the Association and any eniity in which a director has a material financial interest;

(v  electing to wind up and dissoive the Association; or
(vii)  approving a pian of distribution of assets, other than money, not in accordance with
the liquidation rights of any class of Members {applicable only ¥ the Association is in the process of

winding up and there is more than one class of membership outstanding at the time).

5.10 Otder of Business. The order of business of all meetings of the Members shall be as
follows:
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{0 roff call;

i) prect of notice of meeting or waiver of notice;
(i) reading of minutes of preceding meeting;

iivi  repcris of Board and officers;

) election of directors if any are ic be siected;
{viy  unfinished business; and

{viiy new business.

511 Parliamentary Procedure. All questions of pariiamentary procedure shall be decided in
accerdance with Robert's Rules of Order o such other pariiamentary procedures as the Board may adopt.

3.12  Agtion by Unanimous Written Consent. Any action required or permitted to be taken by the
Members may be taken without 2 meeting if all of the Members consent in writing to the action. The
written consent shall have the same force and effect as the unanimous vote of the Members. The written
consants shall be filed with the minutes of the proceedings of the Membaers.,

513 Action by Written Ballot. Any action that may be taken at any meeting of the Members,
except the election of directors, may be taken by written ballot i the following requirements are satisfied:

i The Association distributes a written ballot to esach Member entitled to vote on the
matier. The balilot shall be given personally, or by first-class, registered or certified mail addressad to the
Mamber at the address of such Member appearing on ihe books of the Asscciation or given by the
Member to the Asscciation for purpase of notice. The bailiots shail provide a reascnabie time within which
to be returned. If ballots are distributed to ten or more Members and the Association has 100 or more
Members, the reguirements of Corporations Code section 7514 shall be satisfied.

{ii) Each ballot shail set forih:
() the proposed action:
(b) an opportunity to specify approval or disapproval of any proposal;

() confirmation that if the Member specifies a choice, the vote shall be cast in
accordance with that Mernber’s cheice; ’

{d) the time by which the bailot must be received by the Association in order to be
counted;

{e) the number of responses needed ‘o meet the quorum requiremnent; and
() the percentage of approvals necessary to approve the proposed action.

()  The proposed action shall be considered approved by written balict if: (a) within the
ime perisd specified, the number of voles cast by ballot equals or excesds the quorum required to be
present at a meeting authorizing the action; and (b) the number of approvals equals or exceeds the
number of votes that would be requirad for approval at a meeting at which the total number of votes cast
was the same as the number of votes cast by baliot.
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{v) A written ballet may not be ravoked.

ARTICLE V1 - Election and Term of Office of Mambers of the Board of Directors

8.1 Number. The Board shall consist of three directors who need not be Members of the
Association, provided that at the first annual meeting the number of directors shall bz increased to five.

8.2 Nomination. Except for the initial directors selected by the incorporators or the Members
as provided in Section 6.3 of these Bylaws, a nomination for election to the Board may be made by a
nominating committes consisting of three persons. The nominating committee shall consist of a Chairman,
who shall be a director, and two other persons who may either be Members of the Association or
representatives of Declarant. Fach Member of the nominating committee shall be appointed by the Board
to serve for a period of one year, and vacancies thereon shall be filled by the Board, The nominating
committee may make as many nominations as it desires but not less than the number of positions to be
filled. Nominations may be made from among Members or nor-membars.

Notwithstanding the foregoing, any Member present in person or by proxy at a meeting in which
any directors are 1o be slected may place 2 name in nomination at the meating prior to the vote,

The Board shall adopt procedures that provide for a reasonable opportunity for nominees to
communicate their qualifications and reasons for candidacy to the Members and to solicit votes, and for
a reasonable opportunity for ali Members to choose among the nominees. Without authorization of the
Board, no Asscciation funds may be expended to support a nominee for director after there are more
nominees than can be slected.

8.3 Election of Dirsctors. The initial directors shail be elected either by the incorporater of the
Association or by the Members as soon as practical after the incorporation of the Association and shall
hold office until the first annual meeting of the Members as specified in Section 5.2 of these Bylaws. At
the first annual meeting, the Members shall elect five directors 1o filf all positions on the Board. Unless the
office is vacated socner as provided in Section 6.6, each director shall hold office until his or her term
expires and a successor has been elected and qualified. The term of office of the three directors shall be
two years, and the term for the reraining directors shall be cne year. Thereafter all directors shall be
alected for two-year terms.

The election of directors shall be by secret written ballot; and, subject to the provision regarding
specially-elected directors in Section 6.5 of these Bylaws, the persons receiving the highest number of
votes up to the number of positions to be filled shall be elected.

Any director may resign at anytime. The resignation shall be effective upon giving written notice
o the president, secretary or Board unless the notice specifies a later eflective date,

€.4 Cumulative Voling. The election of Members to the Board may be by cumulative voling as
described herein, provided a Member has placed a candidate’s name in nomination prier to the voting and
given notice at the meeting prior to the voting of the Member's intention to cumuiate votes. If any Member
has given such notice, then all Members shail have the right to cumulate their votes for candidates and
nomination. Under cumulative voting, each Member, either in person or by proxy, may give a single
candidate the number of votes equal to the number of directors to be elected multiplied by the number
of votes the Member is entitled to axercise under the Declaration; or the Member may distribule these’
cumulative votes among any two or more candidates as the Member desires. Unless the entire Board is
removed by a vote of the Members, an individual director may not be removed prior to the expiration of
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his or her term if the votes against removal wouid have been sufficient o elect that director cumutatively
at an siection at which the same number of votes ware cast and all directors authorized at the time of the
most recent slection of that director ware being elzcted. Thess cumulative voting provisions de not apply
to the election of special directors by Cwners other than Declarant under the provisions set forth in Section
8.5 of these Bylaws.

8.5 Speciglly-Blected Dirsctors. As long as a majerity of the voting power of the Association
resides in the Declarant, or as long as there are two cutsianding classes of membership in the Association,
no less than 20% and at least one of the directors shall be electad by Members other than Declarant. If
Members other than Declarant are unable to elect at least 20% of the directors by the exercise of
cumulative veting or otherwise, the number of positions on the Board necessary 1o meet the 20%
requirement shall be filled by the neminess elected by Members cther than Declarant (the "Specially-
Slected Directors”). Nominations for Specially-Elected Directors shall be made by any Member other than
Declarant by submitting a written nomination before the meeting to the secretary of the Association or by
pilacing a name in nomination at the meeting prior to the voie. A Specially-Flected Directer may be
remeved prior to the expiration of his or her term only by the vote or written consent of the Members other
than Declarant who held a majority of the voting rights other than the voting rights heid by a Declarant,
In the case of the death, resignation or removal of a Specially-Elected Director, a successor shall be
elected by Members other than Declarant to hoid office for the unexpired term of his or her predecessor
and until 2 successor has been elecied and qualified. Except 2s otherwise provided in this section, the
provisions of the Declaration, the Articles and the Bylaws applicable to directors, including their election,
removal, rights and duties, shail apply to Specially-Siectad Directors.

8.8 Vacancies. A vacancy or vacancies on the Board shail exist on the occurrence of any of
the following:

(i the death of any director;
(i) the effective date of any director's resignation;

{ifi  the removal of a director by vote of the Members or by vote of 2 majority of all the
vates entitled to be cast of all Members if the Association has iess than 50 Members, provided that, if
applicable, the vote for rernoval satisfies the requirements contained in cumulative voting and Specially-
Elected Director provisions in Sections 6.4 and 6.5 of these Bylaws;

(ivi  the Declaration by resclution of the Board of a vacancy in the office of a director who
has been declared of unsound mind by an order of court or convicted of a felony,

(v} the increase in the authorized number of directors: of

v} the failure of the Members, at any mesting of the Members at which any director or
directors are to be elected, to elect the number of directors required to be eiected at that meeting.

Any vacancy on the Board may be filled by a majority of the directars then in office whether or not
fess than a quorum, or by a sole remaining director, except for ‘a vacancy created by a removal of a
director by a vote of the Members or 2 vacancy of a Specially-Elected Director position, which vacancy
shall be filled by the Members. In addition, the Members may fill any vacancy not filled by the directors,
Any director elected to fill a vacancy shall hold office until the expiration of the term of his or her
predecessor and until a successor has been elected and gquaiified. '

6.7 Compensation. A director shall not receive any compensation for any services rendered to
the Association as a director, provided the directors may be reimbursed for actual cut-of-pocke! expenses

[c\doetCITAMISS. BYL)
19/30/56} -7-



incurred in the performance in his or her duty, provided such expenses were approved in advance by the
Bcard,

ARTICLE VIl - Meetinas of Directors

7.1 Plage of Mestings. Meetings of the Board shall be held at any place within the Development
designated by the Board or described in the notice of meeting. Meetings shall be held within the
Cevelopment uniess in the Board's judgment a larger meeting room is required than is availabile within the

in which case the Board shall select a meeting place as clese as possibie to the

Development, |
Development,

7.2 Begular Meetings. Regular meetings of the Board shall be held monthly at such time or
piace within the Development as may be fixed from time to time by resolution of the Board, provided that
if the business to be transacted by the Beard does not require monthly meetings, regular meetings may
be held less frequently but no less than one regular meeting every six months, If the regular meeting falls
on a noliday, the meetings shall be held at the same time on the next business day. Notice of the time
and piace of any regular meetings shall be posted at a prominent piace or places within the Common Area
and shali be given to each director not less than four days prior to the meeting.

7.3  Special Meetinos. Special maetings of the Board may be called by written notice signed
by the president of the Association, or by any two directors other than the president. The notice shall
specify the time and place of the meeting and the nature of any special business to be considered, shall
be posted in a manner prescribed for notice of regular meetings, and shall be sent to all directors not less
than 98 hours prier to the scheduled time of the mesting.

7.4  Emergency Mestings. An emergency meeting of the Board may be calied by the President
of the Association or by any two members of the Board, other than the President, if there are
circumstances that could not have been reasonably foreseen which require immediate aftention and
pessible action by the Board and which of necessity make it impractical to provide notice as required by
Section 7.5.

7.5 Notice to Members. Members shall be given notice of the time and place of any Board
meeting, except for an emergency meseting, at teast four days prior to the meeting. Notice may be given
by pesting the notice in a prominent place or places within the Common Area, by mail or delivery of the
notice 1o each Lot or Unit in the Development, or by newsletier or similar means of communication. For
purposes of the notice requirements, a ‘meeting” of the Board includes any congregation of a majority of
the members of the Board at the same time and place to hear, discuss or deliberate upon any item of
business scheduled to be heard by the Board except those mafters that may be discussed in executive
session.

7.6  Open Meetings. Regular and special meatings shall be open to all Members, provided that
Members who are not directors may not participate in any deliberation or discussion unless expressly
authorized fo do so by the vote of a majority of a quorum of the Board. The Board, with the approval of
the majority of its members present at a meeting in which a quorum for the transaction of business has
been established, may adjourn a meeting and reconvens in executive session to discuss a vote on
persennel matters, matters that relate to the ‘ormation of contracts with third parties, Member discipiing
or litigation. if requested by a Member who may be subject to a fine, penaity or other form of discipline
imposed by the Association, the Board shall meet in exacutive sassion; and the Member shall be entitied
lc attend the executive sessicn, The nature of any and all business to be considered in executive session
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shall first b2 announced in cpen session. Any matter discussed in executive sessicn shall ba generally
roted in the minutes of the Board,

7.7 Quorum Beguirements. A majority of the authorized number of directors shall constitute a
quorum for the transaction of business, except to adjourn. Every act or decision done of made by a
majotity of the directors present at 2 mesting duly held at which a quorum was presaent shall be regarded
as an act of the Board, subject to the requirsments of Corporations Code section 7211/a) {8, including,
without iimitation, the requirements relating to: (i) approval of contracts or transactions between the
Association and one or more directors, or between the Associatien and any entity in which a directer has
a material financial interest; (i} creation ¢f and appointments to committees of the Beard; and
(i) indemnification of directors. A mesting at which a quorum was initially present may continue to
transact business, notwithstanding the withdrawal of directors if any action taken or decision made is
approved by at ieast a majority cf the required quorum for that mesting.

7.8 Adiourned Meetings. A majority of the directors present, whether or not a quorum was
present, may adjourn any meeting to ancther time and place. Notice of the time and place of the holding
of an adjourned meeting need not be given uniass the original meeting is adjourned for more than 24
hours. If the original meeting is acjourned for more than 24 hours, notice of any adjournment to another
time or place shall be given before the time of the adjournad meeting to the directors who were not
present at the time of the adjournment.

7.8 Action Taken Without a Meeting, Any action that the Board is required or permitted to take
may be taken without a meseting if all of the members of the Board consent in writing to that action. Such
action by written consent shail have the same force and effect as any other validiy-approved action of the
Beoard. Such written consent or consents shall be filed with the minutes of the procesdings of the Board,
and an explanation of any action so approved shall be posted in a prominent olace or places within the
Common Area within three days after the written consent of all the directors has been obtained.

7.10  Waiver of Notice. Notice of a meeting need not be given to any director who, either before
or after the meeting, signs a waiver of notice, 2 written consent 1o the hoiding of the mesting, or an
approval of the minutes of the meeting. The waiver of notice or consent nead not specify the purpose of
the meeting. All such waivers, consents and approvals shall be filed with the Association’s records or
made a part of the minutes of the meetings. Notice of the meeting need not be given to any directer who
attends the meeting and does not protest, before or at the commencament of the meeting, the lack of
notice to that director.

7.11  Telephone Meetings. Any meeting, regular or special, may be held by conference telephone
or similar telephone communication equipment so long as ail directors participating in the meeting can
hear cne another. All such directors participating in such a meeting shall be considered to be prasant in
persen at such meeting. An explanation of the action taken shail be pested in a prominent place within
the Common Area within three days after the meeting.

752 Avallability of Minutes. The minutes, minutes proposed for adeption that are marked to
inciude draft status, or a surnmary of the minutes, of any meeting of the Board, other than an executive
sassion, shall be available to Members within 30 days of the meeting. The minutes, proposed minutes or
summary shall be distributed to any Member cn request and on reimbursement of the Association’s costs
in making that distribution. ‘

Members of the Association shall be netified in writing at the time that the pro forma operating
budget descriced in Section 5.10 of the Declaration is distributed or at the time of any general meeting
of all the Members of each Member's right to have copies of the minutes of the Board's meetings as
authorized herein and how and where these minutes may be obtained.
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ARTICLE VIl - Powers and Duties of the Board

§.1  FPowers. The Board shall have all the powsrs conferred on the Association as set forth in
the Declaration and these Bylaws sxcapt those powers expressly resarvad to the Members and subject
to the requirements to oblain approval of the Members bafere certain actions may be taken. In addition,
the Board shall appoint and remove at its pleasure all officers, agents and employees of the Association
and shal prescribe powers and duties for them that are consistent with the Declaration, the Articles, these
Bylaws and any applicable laws.

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

8.3 tandard of Care. Each director shall perform his or her duties as a directer, including the
duties as @ member of any commities of the Board on which a director serves in good faith, in a manner
such directer believes to be in the best interests of the Association and with such care, including
reasonable inquiry, as an ordinarily prudent person in a like position would use under similar
circumstances.

8.4 Commiftees of the Board, The Board, by resolution adeptad by a majority of the directors
then in office, provided a quorum is present, rmay Creats one of more commitieas, each consisting of two
or more directors, provided that Members of the Architectural Review Committee need not be directors,
No commitiee may: (i} take any final action in any matter which under the Declaration or the California .
Nenprofit Mutua! Benefit Corporation Law aiso requires approval of the Members or approval of a majority
of the Members; (ii) fill vacancies on the Board or on any committege which has the authority of the Board;
(ify amend or repeal these Bylaws or adopt new bylaws; (iv) amend or repeal any resolution of the Board
which by express terms is not so amendable or repealable; (v} appeoint any cther committees of the Board
or the Members of those committees; or {vi) expend corporate funds to support a nominee for director
afier there are more nominges than can be slected.

The Board may adopt Rules for the government of any committee not inconsistent with the
provisions of these Bylaws; or in the absence of Rules adopted by the Board, the committee may adopt
sueh rules.

85 Due Process Reguirements. Before the Board impeoses any monetary penalties (other than
late fees on delinguent assessments) or suspension of membership rights or Common Area use privileges
against any Member for faiiure to comply with the Declaraticn, these Bylaws or the Association Rules for
reason other than a failure to pay assessments, the Board must act in good faith and satisfy each of the
fellowing requirements:

{0 the Member must be given 15 days’ prior notice of the discipline to be imposed and
the reasons for the imposition of the discipline. Notice may be given by any method reasonably caiculated
to give actual notice. If the notice is given by mail, it must be sent by first-class or registered mail io the
last address of the Member as shown on the Association's records; and

(i) ~ The Member must be given an cpportunity 1o be heard, orally or in writing, by the
Board not less than five days before the effective date of the imposition of the discipiine. Members shall
have the opportunity to present witnesses on the Member's behalf and tc cross-examing any witnesses
that may testify against the Member,
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88 Financial Review Requirements. The Board shall review on at least a quarterly basis a
current reconciliation of the Asscciation’s operating and reserve accounts, the current vear's actual resarve
revenues and expensas comparad to the current year's budgst, and an income and expense statement
from the Asscciation's operating and reserve accounts. In addition, the Board shall review the latest
account siatemenis prepared by the financial institutions where the Association has its ocperating and
reserve accounts.

ARTICLE IX - Officers and Their Duties

9.1 Officers of the Association. The cofficers of the Association shali be a president, a sacretary
and a chiet financial officer. The Association may also have, at the discretion of the Board, ane or more
vice presidents, one or mere assistant secretaries, one of more assistant chief financial officers, and such
other cfficers as may be appointed in the course of the provisions of Section 9.3 of these Bylaws. Any
number of ofiices may be held by the same person.

82 Election of Officers. The officers, except those appointed under Section 9.3 of these
Bylaws, shall be chosen znnually by the Board and shall serve at the pleasure of the Board. The Beard
shall apnoint one of its directors as president and one as a chief financial officer; the other officers need
net be directors,

83 Other Officers. The Board may appeint and may authorize the president or another officer
1o appoint any other officers that the Association may require. Each officer so appointed shall have the
titte, hold office for the pericd, and have the authority to perform the duties specified in these Bylaws as
dewermined from time to time by the Board.

9.4 Removal or Resignation of Cfficers. Any officer may be removed with or without cause by
the Board and also, if the officer is not chosen by the Board, by any officer on whom the Board may confer
that power of removal. Any cfficer may resign at anytime by giving written notice to the Association. Any
such resignation shall take effect as of the date the notice is received or at any later date specified in the
notice; and, uniess otherwise specified in the notice, the acceptance of the resignation shali not be
necessary to make it effective.

8.5 VYacancies, A vacancy in any office because of the death, resignation, removal,
disqualification or any other cause shall be filled in the manner provided in these Bylaws for regular
appoiniments 1o the office, provided, however, that a vacancy need not be filled cn an annual basis,

8.6 Duties. The duties of the officers shall be as follows:

i President. The president shall be the general manager and chief executive officer of
the Asscciation and generally supervise, direct and control the Association's activities, affairs and officers.
The president shall preside at all meetings of Members and at all meetings of the Board. The president
shall have such other powers and duties as prescribed by the Board or these Bylaws.

() Vice Presidents. in the absence or disability of the president, the vice presidents, ¥
any, in order of their rank as fixed by the Board or, if not ranked, a vice president designated by the Board
shall perform all of the duties of the president. When so acting, a vice president shall have all of the
powers of and be subject to all of the restrictions on the president. The vice president shail have such
other powers and perform such other duties as prascribed by the Board or these Bylaws.
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fiy Secretarv. The secretary shall keep or cause 10 be kept at the Association's principal
office the following:

(@ a book of minutes of all meslings, procesdings and actions of the SBcard,
commitizes of the Board and of meetings of Members. The minutes of meetings shall inciude the time
and pilace of heiding, whether annual, regular or special, and, if special, how authorized, the notice given,
the names of those present at Board and committea meetings, and the number of Members present or
represented at Members' miestings;

{b) a copy of the Declaration, Articles and Bylaws as amended to cate; and

{c) arecord of the Members showing the names of all Members, their addresses,
telephone numbers, and the class of memberships held by each.

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

{iv)  Chief Financiat Officer. The chief financial o%icer shali keep and maintain or cause
1o be kept and maintained adequate and correct books and acoounts of the properties and transactions
of the Association and shall send or cause io be szant io the Members and dirgctors such financial
statements and reports as are required by law, the Declaration, thase Bylaws or the Board. The bocks
of account shall be open to the inspection by any director at ail reasonabie times.

The chief financial ,officer shall deposit or cause 1o be deposited all money and cther
valuables in the name and to the credit of the Association with such depositories as may be designated
by the Board, shall disburse the funds of the Association as may be ordered by the Board, shall render
to the presicent and the Board when reguested an account of all transactions made on behalf of the
Association and of the financial condition of the Assoclation, and shall have such other powers and
perform such other duties as may be prescribed by the Board or these Bylaws,

8.7 Joint Signatyres. Unless the Board authorizes otherwise, any check or other nagotiable
instrument issued by the Association shail require the signatures of any of the following officers: the
president, the chief financial officer, or the secretary, provided that under all circumstances the withdrawal
of any money from the Association reserve account shall require the signatures of at leas! two people, who
shall either be members of the Board, or one member of the Board and one officer who is not a member
of the Board. For all purposes herain, "reserve accounts® shall mean money that the Association's Board
has identified from its annual budget for use to defray the future repair of, replacement of, or additions to
those major components that the Association is obliged to maintain,

9.8 Compensation. Officers shall not receive any compensation for any service rendered 1o the
Association as an officer, provided that any officer may be reimbursed for actual out-of-pocket expenses
incurred in the performance of his or her duties for which the officer received prior written approval.

ARTICLE X - Indemnification and Insurance

10.1  Indemnification. The Association shall indemnify any present or former director, officer, or
employee, or other agent of the Association to the fullest exient authorized under Corporatiens Code
section 7237 of any successor slatute, and may advance o any such person funds o pay expenses that
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may be incurred in defending any action or proceeding on receipt of an undertaking by or on behalf of
such person 1o rapay such amount unless it s ditimately detzrmined that such Person was entitled to
indemnificaticn hersunder.

10.2 Inmsurance. The Association shall have the power to purchase or maintain insurance on
behalf ot its agents, against any liability asserted against or incurred Dy any agent in such capacily arising
out of the agent's status as such, whether or not the Association would have the power to indemnify the
agent against such liability under Section 10.% of these Bylaws.

ARTICLE X| - Amendments

11.1 Amending the Bvlaws. If a two-class voting system is in effect, these Bylaws may be
amendad by a vole or written censent of a majority of the voting power of all the Members of each class,
If a one-ciass veting system is in effect, these Bylaws may be ameanded by the vote or written consant of
a majority of the voting power of the Members of the class, and 2 majority of the voting power of all of the
Members of the Association other than Declarant,

11.2 Amending the Arlicles. i the two-class voting system is in effect, the Articles may be
amended by a vote or writtan consent of a majority of the voting power of all the Members of sach class.
if 2 one-class voting system is in effect, the Articies may be amended by a majority vote of the Board, a
rnajority of the voting power of all the Members, and a majority of voting power othar than Declarant,

11.3 Amendment Restrictions. Notwithstanding the amendment requirements conitained in
Sections 11.1 and 11.2 of these Bylaws, the perceniage of the voling power of the Association, or of
Members other than the Declarant necessary to amend a specific clause or provision in these Bylaws or
the Articies, shall not be less than the prescribed percentage of affirmative votes required for action to be
taken under the clause or provision: and, if applicable, any amendment to the Articles or Bylaws shall
satisfy the requirements of Business and Prefessions Code saction 11018.7 and any requirerments sat farth
in the Declaration regarding the consent of first mortgagees.

ARTICLE Xt - General Provisions

12.1 Conflict with Declaration. if any of these Bylaws conflict with any provisions of the
Declaration, the Declaration shall control to the extent of any such conflict,

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

12.3 Records. The Association shall maintain the following records:
(i adequate and correct books and records of account:

(i} written minutes of the proceedings of its Members, Board and comrittees of the
Beard; and

(i} arecord of its Members giving their names, mailing addresses, telephcne numbers
and the class of memberships held by sach. The Association shall keep at its principal office the original
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or a copy of the Declaration, the Articles, and these Bylaws as amended to date, which shall be cpen o
inspection by the Members at all reasonable times during office hours,

124 Inspection Rights. Any Member or any Member's duly-appointed representative shall have
access 10 the Association membership register (including mailing addresses and telephone numbers},
books of account, and minutes from any meeting of the Members, the Board and any committee of the
Board in order to inspect or copy such records for any purposes reasonably related {o his or her intersst
as a Member. Access shall be at any reasonable time at the office of the Association or at such other
place within the Devaiopment as the Board prescribes. The Board shall establish Rules regarding the
Notice the Member must give to the custodian of the racords to obtain access, the hours and days of the
week when the records may be inspected ang copied, and the charges impesed by the Association for
copying records requested by the Member. Any Member at any reasonable time may inspect, copy or
make extracts of any books, records and documents of the Association and inspect the physical properties
owned or controlied by the Association,
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CERTIFICATE OF SECRETARY

{ certify that
1. | am the duly-elected and acting Secretary of Mission Park of Santa Clara Homeowners
Asscciation, a California nonprofit mutual benefit corporation; and the above Bylaws consisting of 15 pages

- . 3 - 96
are the Bylaws of this Corporation as adopted by the incorporator on October 3 , 18 .

They have not been amended or modified since that date.

, . . gctober 9 56 Santa Clara
This certificate is exscuted on - , 18 , at

California.

@MG&M&Q&

Doried 11 Corvall , Secretary
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