AMENDED AND RESTATED
BYLAWS
OF
WILLOWBROOK-SKYVIEW
ROAD ASSOCIATION

Adopted by the members on
July 8, 2013

ARTICLE 1. DEFINITIONS

Section 1.01. “Corporation”The words “Corporation” and “SWARM” as used herein
shall refer to and mean the Willowbrook-Skyview Road Agg®n, California
corporation No. C-0751425.

Section 1.02. “Board”:The word “Board”, unless otherwise indicated, shakhmthe
duly elected Board of Directors of the Association.

Section 1.03. “Declaration”The word Declaration shall mean and refer to theemr
Declaration of Covenants, Conditions and Restrictidifiscting Real Property Known as
the Sherwood Forest Hills and Willowbrook Hills Develomtseof Mendocino County,
as amended.

Section 1.04. “Incorporation™he definitions contained in the Declaration are
incorporated by reference herein.

Section 1.05. “Owner”:The term “owner” means the record owner or ownergthér
one or more persons or entities, of a “parcel” whigheig of the Subdivisions, including
contract vendees, but excluding those having such inteegstynas a security for the
performance of an obligation. “Owner” shall also incladeontract vendee under a Real
Property Sales Contract, provided that such Real Psopates Contract complies with
the provisions of Sections 2985-2985.6, inclusive, of the Calif@nk Code.

Section 1.06. “Parcel” or “ParcelsThe terms “parcel”’ or “parcels” means any of the
lots 1 through 5 inclusive and lots 25 through 71 inclusive (dsaw@ll portions

thereof), and all easements appurtenant thereto, §¥illeavbrook Hills Subdivisionas
delineated on that certain subdivision map recordeckitiice of the Mendocino
County Recorder, on September 21, 1971 at Case 2, Draweades 1 B0, and also Lots

1 through 71, inclusive, and Annexed Lots 1 to 3 inclusivev@dkas all portions

thereof), and all easements appurtenant thereto, &hérevood Forest Hills

Subdivision as delineated on that certain subdivision map recandin@ office of the
Mendocino County Recorder, on MaY,6.970 at Case 2, Drawer 15, Page 1, and also
including all improvements now or hereafter added therdéarcels created by lot-split




or merger of parcels, any of which are defined as paheskt Subdivisions, shall also be
considered “parcels” within the Subdivisions.

Section 1.07. “Subdivisions”"As used herein, the term “Subdivision” shall refeamnol
include both the Willowbrook Hills Subdivision and the &teod Forest Hills
Subdivision in which the “parcels” as defined in Secfiddb above are situated.

ARTICLE 2. OFFICES

Section 2.01. Principal OfficeThe principal office of the Corporation for the
transaction of business shall be located in the Courleadocino, California.

Section 2.02. Change of Principal OfficEhe Board may change the location of the
principal office from time to time from one locatitm another within the County of
Mendocino. Any such change shall be noted by the Secrettrgse Bylaws, but shall
not be considered an amendment to these Bylaws.

Section 2.03. Current Principal Offic&he current principal office of the Corporation is
located at:
(write-in by active Board)

ARTICLE 3. MEMBERS

Section 3.01. Classes of Membership and Righitgere shall be two classes of
membership in this corporation, which shall be called “ragolembers” and “delinquent
members”. A “regular member” shall be any owner of aglarpon which all dues,
levies and assessments duly imposed or levied by the Bsardrent and paid up, and
he/she shall be a voting member in all corporate nsattawhich such a vote is given to
that member under these Bylaws or by California law.dé&lihquent member” is the
owner of a parcel upon which any dues, levies and/or aseassluly imposed or levied
by the Board (including interest, late charges, colleatmsts, etc.) has become
delinquent with respect to that member’s parcel. Excefat asting rights, the rights,
interests, privileges and duties of each member, regutiglimquent, shall be equal.

Section 3.02. Voting Rights When More Than One Title Btafach parcel which

holds a regular membership shall be entitled to one (&)imatorporate matters. All

title owners of a parcel shall be, collectively, tbevner” as defined in these Bylaws and
shall be members of SWARM. In the event that theraare than one owner of record
title to the parcel, the record owners of that pasbell decide among themselves how to
cast the one vote for the parcel. No fractional vatag be cast.

Section 3.03. Qualification for Membershifgach “owner” of a parcel as defined in
these Bylaws shall automatically, upon becoming a recaretothereof, become a
member of SWARM and shall remain a member thereof suntih time as that record



ownership ceases for any reason, at which time thatoeesiip in SWARM shall
automatically cease. Such membership shall be appurtenantl pass with the
ownership of such parcel.

Section 3.04. Transfer of Membershigdembership in SWARM cannot be transferred,
pledged, or alienated in any way, except upon and withahefar of ownership of the
parcel associated with it. The membership will trangfién the title to the parcel
automatically. Any attempt to make a transfer of mestioprprohibited in this section
shall be void and shall not be reflected upon SWARM’'skbamnd records of
membership. If the owner of any parcel fails to expyasahsfer such membership
appurtenant thereto upon transfer of title to the pand&tther voluntary or involuntary,
the Board shall have the right to record the transfenembership upon its books and
thereupon the membership outstanding in the name of thregevner shall be null and
void. If a parcel is being sold or in the process afigpaold, but title has not yet been
conveyed by the seller, the vote of the membershipcadsd with that parcel may be
exercised by proxy executed by the title owner or as prowd#t contract of sale,
except that the membership itself shall not pass excéptiie ownership.

ARTICLE 4. ASSESSMENTS

Section 4.01. Right of Assessmetiivery parcel, and the owner thereof, shall be stibje
to assessments and levies by the Board to accompliglutpeses of the Corporation.
Each member shall have a personal obligation to pagsfissments, charges and other
monetary obligations which are duly levied or assessedstdas/her parcel by

SWARM and which become due while he/she is an owner tif gacel. Such
assessments, levies, charges and other sums shalkatsndocharges upon the parcel
itself to which they relate and shall become a ligairast the title to said parcel.

Section 4.02. Allowed Assessmenissessments shall be levied to pay the expenses of
the Corporation, but only for the following purposes:

(a) To maintain and improve the roadways serving any parckintiie Subdivisions;

(b) To maintain and improve any property or easements helcedrin€ommon by the
owners of parcels within the defined area;

(c) To erect, improve and maintain gateways, fences, ipgjttrees and other features
used in common within the defined area;

(d) To purchase or maintain equipment, such as firefightingpawent or road grading
equipment, held by SWARM for the general benefit ortgadéits members;

(e) To enforce any restrictions, conditions, covenaressli charges or agreements at any
time created for the benefit of any parcel, and forctilgection of the dues, levies and
assessments as provided for by the Declaration and Blyéses;

(N To pay all license fees and other governmental chargasy iflevied or imposed on
or against the Corporation or its properties;



(9) To do any and all lawful things and acts which the Boarids discretion, deems to
be in the best interests of SWARM or the owners ofqda therein, and to pay all
costs and expenses in connection therewith;

(h) To conduct the regular and necessary business of the Carppeatd;

() To do any acts or to take any action for any other purposapecifically included in
this section, to which a majority of the regular memlbenge assented by written
ballot or by vote of a majority of a quorum taken at g thaelld members’ meeting.

Section 4.03. Method of Assessmenthe amount of each assessment or levy shall be
fixed from time to time by resolution of the Board. sAssments shall be made payable
at such time or in intervals, and on such notice (stilhgethe provisions of Section 4.06
below) as the Board shall prescribe, and they shahberceable at law as both a lien
against the parcel and as a personal obligation of thergs). Assessments may be
made on any or all of the following bases: 1) a fldfix@d equal fee against each parcel;
2) an assessment fixed according to estimated use; a&®8sassment fixed according to
distance of the parcel from County maintained roads;n &4saessment based on
projected costs of approved or required maintenance or impents; 5) an assessment
by Gate, for groups of parcels, or; 6) any other ratibaais which is a reasonably fair
and equitable division of expenses among members.

Section 4.04. Fixing the AssessmenEszery resolution of the Board levying an
assessment shall specify the amount thereof, whavhdon and where payable, and fix a
day upon which the assessments become delinquent if doby#hat day. The due date
of any assessment shall be not less that sixty (60)ome than one hundred fifty (150)
days after the date the resolution levying the assesssnatibpted. Any member who
fails to pay an assessment in full within seven (7) @dtys the due date thereof shall
become a “delinquent member”, and shall no longer be aaregi@mber, until

reinstated. Such delinquent member shall be reinstatedutarenembership when all
assessments which are delinquent are paid in full, togeftreany late charges or
interest, from the date on which they were due andnbeckelinquent.

Section 4.05. Form of Notice of Assessme@n adoption of the resolution levying the
assessment, the Secretary of the Corporation skalhgtice thereof in writing. The
notice shall set forth the name of the Corporatibe,location of its principal office, the
date of the Board meeting at which the resolution levylegassessment was adopted,
the fact of the adoption, the amount of the assedsteewhom the assessment is
payable, when and where, the date on which the assas#n@paid, shall become
delinquent, and that the assessment shall be colleettbkr by an action at law to
recover the amount thereof or by an action to foeectbe lien. The notice shall further
state that in the event of court action, whetherdtipa at law of by foreclosure, the
Corporation shall be entitled to recover reasonalersy fee and court costs in
addition to the amount of the assessment and anyshiaré&te charges thereon.

Section 4.06. Time of Notice of AssessmeNbtice of an assessment established by
resolution of the Board shall be sent to all owneteit last-known address as listed
with the Corporation, by first-class mail, within tmtg (20) days of adoption of that




resolution, but in no event less than forty (40) daysr o the due date of that
assessment. If no other address is available to SWhREh owner, that owner’s
address shall be conclusively presumed to be the same iddnesed by the Mendocino
County Assessor for purposes of mailing of property ths bAll notices shall be
deemed delivered when deposited in the U.S. mail.

Section 4.07. Paymen&ach owner shall pay all assessments levied upon hpsheel
to SWARM on or before the due date. No owner may be@xampt from his/her share
of assessments by waiving the use or enjoyment of tleelpgarby abandoning the
parcel.

Section 4.08. Late Fees and Interd$tany such assessment is not paid within seven (7)
days after the due date, it may bear a late chardges didcretion of the Board, not to
exceed ten percent (10%) of the assessment, plus infezesafter on the principal
amount at ten (10%) percent annual interest, and thedlBoay at its option bring an
action at law against the owner personally obligated yahmmsame, or to foreclose the
lien against the parcel, or to enforce the lien by paterle, and there shall be added to
the amount of the assessment the costs of preparingiagdfcomplaint in such action;
and in the event a judgment is obtained, such judgmelirstiade such interest, late
charge and reasonable attorney fees as are fixed by thg t0gether with court costs.

Section 4.09. Recordation of LieiBuch assessments (including late charges, interest,
collection, attorney’s fees and other costs) sHatiot paid within seven (7) days of the
due date, become a lien upon the owner’s parcel, andcetmtithue to be such a lien until
fully paid, subject to the following conditions:

(a) Such a lien shall become effective against any suchlpariyeupon recordation by
SWARM of a “Notice of Lien” in the Office of the CotynRecorder of Mendocino
County. The Notice of Lien shall state the amount ihdaent assessments and
other charges, a description of the parcel against wheckaime has been assessed,
and the name of the owner of such parcel. Such Naticeo shall be executed by
an authorized representative of SWARM. Upon the paywieait delinquent
assessments and charges, or upon other satisfactienftrfe WARM shall cause to
be recorded a release of lien, provided that SWARM isbersed for the costs of
preparing and recording the release (including reasonablteaytfees).

(b) Any action brought to foreclose such lien shall be gaetyy the statute of
limitations described in California Civil Procedure 337, ah@&%WARM accounts,
including such delinquencies, shall be considered ‘Book Accounts

(c) Any such lien shall not defeat nor render invalid or anitrthe lien of any first
Mortgage or first Deed of Trust affecting any parcel madgind faith and for value
and recorded in the office of the County Recorder ofdéemo County prior to the
recordation of any such lien, and any such lien shalberdinate to and subject to
the lien of any such prior recorded senior Mortgage or Dé&dust.

Section 4.10. Enforcement of LienSWARM is hereby vested with the right and power
to bring, at its option, any and all actions againstvaneo for the collection of said




assessments which are not paid when due, and to enfor@®tésaid lien by any and all
methods available for the enforcement of contractbbidations or liens, including,
without limitation, the right to bring a personal actiagainst the owner on such debt, the
right to foreclose such lien by any method provided for yfta the foreclosure of a
mortgage, and the right to sell the owner’s interegidwer of sale, which may be
enforced by SWARM, its attorney or other persons authotzéding such action or
make such sale. A sale of the owner’s interest by poi&ale shall be conducted in the
same manner provided in California Civil Code sections 2924, 22824b, 2924c,
29241, and 29249 (or any similar statutory provisions that Imeagafter exist) for the
foreclosure by power of sale of mortgages. Such provisibak be applied and adapted
to the foreclosure of the lien by power of sale to thie$t extent reasonably possible and
consistent, in view of the differences between ige dnd mortgages generally (for
example, “trustor” as used in the statute would reféeneodelinquent “owner” and
“beneficiary” would refer to the “Corporation”). SWARBhall have the power to bid in
its own name on the parcel(s) sold and to hold, leasegage and convey the same for
benefit of all the owners. All rights and remediganted to SWARM hereunder shall be
cumulative, and the exercise of one or more rightemedies shall not constitute a
waiver or election preventing the use of other rights @medies. SWARM shall be
entitled to collect from a defaulting owner all costsl attorney fees incurred in
connection with pursuing the collection of said assesssnand/or enforcement of said
liens, including liability insurance deductibles, if any.

ARTICLE 5. MEETINGS OF MEMBERS

Section 5.01. Annual Meeting®An annual meeting of members shall be held on the
second Saturday of the month of August of each yearQ@tPLM., unless the Board

fixes another date or time and so notifies members asdeun Section 5.04 of these
Bylaws. At this meeting, Directors shall be elected amy other proper business may be
transacted, subject to Sections 5.04 and 5.06 of these Bylaws.

Section 5.02. Place of MeetingMeetings of the members shall be held at any place
within or outside California designated by the Board owhften consent of all members
entitled to vote at the meeting, given before or aftermheeting. In the absence of any
such designation, members’ meetings shall be held &dhgoration’s principal office.

Section 5.03. Special Meeting#s special meeting of members for any lawful purpose
may be called at any time by the Board or the Chairohdine Board, if any, or by the
President or Secretary, or by any two members of thedBoaby five (5%) percent or
more of the regular members by petition.

A special meeting called by any person (other than thedBeatitled to call a meeting
shall be called by written request, specifying the genetal@af the business proposed
to be transacted, and submitted to the President or thet&ganf the Corporation. The
officer receiving the request shall cause notice to bengivomptly to the members
entitled to vote, in accordance with Section 5.04 ofdali@daws, stating that a meeting



will be held at a specified time and date fixed by the Bgamavided, however, that the
meeting date shall be at least 20 but not more that 90afiayshe receipt of the request.
If the notice is not given within 20 days after the regiseseceived, the person or
persons requesting the meeting may give notice. Nothitigsisection shall be
construed as limiting, fixing, or affecting the time at etha meeting of members may be
held when the meeting is called by the Board.

Section 5.04. Notice Requirements for Member’ Meetings:

(a) General RequirementdVhenever members are required or permitted to take any
action at a meeting, a written notice of the meesimgll be given, in accordance with
Section 5.04(c) of these Bylaws, to each member entdledte at that meeting. The
notice shall specify the place, date, and hour of thetimg and, 1) for a special
meeting, the general nature of the business to be ttadsand no other business
may be transacted, or 2) for the annual meeting, thasters that the Board, at the
time notice is given, intends to present for actionhgyrhembers. Any proper matter
may be presented at the meeting, subject to thesatioms. The notice of any
meeting at which Directors are to be elected shall indlael@ames of all persons
who are nominees when notice is given.

(b) Notice of Certain ItemsApproval by the members of any of the following propgsals
other that by unanimous approval by those entitled to i®t@lid only if the notice
or written waiver of notice states the general natditbe proposal or proposals:
(1) Removing a Director without cause;
(2) Filling vacancies on the Board;
(3) Amending the Articles of Incorporation, the Declavator these Bylaws, or;
(4) Electing to wind up and dissolve the Corporation.

(c) Manner of Giving Notice:Notice of any meeting of members shall be in writind an
shall be given at least 20 days but no more that 90 day=eltbée meeting date. The
notice shall be given either personally or by firstss, registered or certified mail, or
by other means of written communication, charges pre-padishall be addressed to
each member entitled to vote, at the address of that mexppearing on the books
of the Corporation or at the address given by the metalibe Corporation for
purposes of notice. If no address appears on the Cogosabooks and no address
has been so given, notice for this purpose shall be deent@ve been given if either
1) notice is sent to that member by first-class matiélegraphic or other written
communication to the Corporation’s principal office 2pmotice is sent to the last
known address of the owner listed with the Mendocino Gofissessor for purposes
of mailing of property tax bills.

Section 5.05. Affidavit of Mailing of Notice:An affidavit of the mailing of any notice
of any members’ meeting, or of the giving of such noticetber means, may be
executed by the Secretary, Assistant Secretary, oagemnt of the corporation, and if so
executed, shall be filed and maintained in the Corporatiinutes book.




Section 5.06. Quorum Required for Meeting:

(a) Except as limited by Section 5.06(b) below, forty (40%) eetrof the voting power
(regular membership) shall constitute a quorum for the tciinseof business at any
meeting of members, provided, however, that if any regulannual meeting is
actually attended in person or by proxy by less that ong-thi3%) of the voting
power, the only matters that may be voted on are thbsdich notice of their
general nature was given under Section 5.04 of these Bylaw

(b) Notwithstanding any other quorum provisions for meetings ohiegs, the
following actions shall require an affirmative voteaofnajority of all regular
members entitled to vote to become an act of the Catipar
(1) Removing a Director without cause;

(2) Filling vacancies on the Board other than by regulatielec

(3) Amendment of the Articles of Incorporation, the Deafeon or these Bylaws;

(4) Electing to purchase, in the name of the Corporationr@pt be held by the
Corporation for the common use of its members, and;

(5) Electing to wind up and dissolve the Corporation.

Section 5.07. Loss of Quorun8ubject to the limitations of Section 5.06 of these
Bylaws, the members present at a duly called or heldimgest which a quorum of
regular members is present may continue to transactesgsimtil adjournment, even if
enough members have withdrawn to leave less than a quibamg,action taken (other
than adjournment) is approved by at least a majorith@htembers required to
constitute a quorum for that action. For purposes @frtsaing a quorum, only regular
members will be counted.

Section 5.08. Adjournment and Notice of Adjourned MeetiAgy members’ meeting,
whether or not a quorum is present, may be adjourned noentd time by a vote of a
majority of the regular members represented at the nggedither in person or by proxy.
No meeting may be adjourned for more than 30 days. \@me@mbers’ meeting is
adjourned to another time and place, notice need nowba gf the adjourned meeting if
the time and place to which the meeting is adjournedrareunced at the meeting at
which adjournment is taken. If after adjournment a neenedate is fixed for notice or
voting, a notice of the adjourned meeting shall be gisezach regular member who, on
the record date for notice of the meeting, is entitleebte at the meeting. At the
adjourned meeting, the Corporation may transact anpésssthat might have been
transacted at the original meeting.

Section 5.09. Voting:

(a) Eligibility to Vote: Subject to the provisions of the California NonprofititiMal
Benefit Corporation Law, members entitled to vote at aegting of members shall
be regular members in good standing as of the recordidetanined in Section 5.12
of these Bylaws.




(b) Manner of Casting VotesVoting may be by voice or, if requested by any member,
by ballot, except that any election of Directors mushypéallot.

(c) Voting: Each parcel whose owners are regular members in gadirgj shall be
entitled to cast one (1) vote on each matter submittadstte of members. There
shall be no cumulative voting. The vote for each panicall be cast as the title
interest holders of that parcel determine among thensddue in no event shall more
than one (1) vote be cast with respect to any one parcel

(d) Approval by Majority of a QuorumOnce a quorum is present, the affirmative vote
of a majority of the voting power represented at theting, entitled to vote and
voting on any matter, shall be the act of the mentiygrsinless the vote of a greater
number is required by law or under any provision of thesavdyjlthe Declaration or
the Articles of Incorporation. Delinquent members shallbe entitled to vote and
shall not be counted toward any quorum.

(e) Waiver of Notice or Consent by Absent Members:

(1) Written Waiver:The transactions of any meeting of members, howeVedaar
noticed, shall be as valid as though the meeting walsdfigr regular call and
notice, if i) a quorum is present either in person gpimxy, or ii) either before or
after the meeting, a majority of the members entiibedote sign a written waiver
of notice, a consent to the holding of the meetingroapproval of the minutes of
the meeting. The waiver of notice, consent or appnosat not specify either the
business to be transacted or the purpose of any meetngnolbers, except that if
action is taken or proposed to be taken for approvahpbathose matters
specified in Section 5.06(b), the waiver of notice, eoh®r approval shall state
the general nature of the proposal. All such waivenssents or approvals shall
be filed with the corporate records or made part of timeit@s of that meeting.

(2) Waiver by Attendance A member’s attendance at a meeting shall also ibatiest
a waiver of notice of and presence at that meetingssitlkee member objects at
the beginning of the meeting to the transaction of arsyniess because the
meeting was not lawfully called or convened. Also,rattance at a meeting is not
a waiver of any right to object to the consideratiomatters required to be
included in the notice of the meeting but not so includetiaif objection is
expressly made at the meeting.

Section 5.10. Actions Without Meeting by BalloAny action that may be taken at any
meeting of members (including election of Directors) rfnayaken without a meeting by
complying with Sections 5.10(a), 5.10(b), 5.10(c) and 5.10(d)eskt Bylaws:

(a) Solicitation of Written Ballots:The Corporation shall distribute one written baié
each member entitled to vote on the matter. Such baltatll be mailed or delivered
in the manner required for notices by Section 5.04 of tBgtavs. All solicitations
of votes by written ballot shall 1) indicate the nanbf responses needed to meet the




quorum requirement; 2) with respect to ballots other tharlection of Directors,
state the percentage of approvals necessary to pasgdseire or measures, and; 3)
specify the time by which the ballot so distributed mestdreived in order to be
counted. Each ballot so distributed shall 1) set foelptioposed action; 2) provide
the members an opportunity to specify approval or disappod\ech proposal, and;
3) provide a reasonable time, not less than 30 days, withichvo return the ballot
to the Corporation for it to be counted.

If the Corporation has 100 or more members, any writsdiotidistributed to more
than ten or more members shall provide, subject to reblsosgecified conditions,
that if the person solicited specifies a choice widpeet to any such matter, the vote
shall be cast in accordance with that specificatiorany election of Directors, a
written ballot that a member marks “abstain” or otheeamarks in a manner
indicating that authority to vote is withheld, shall notvbgéed either for or against the
election of a Director.

(b) Number of Votes and Approvals Requirefipproval by written ballot shall be valid
only when 1) the number of votes cast by ballot (includiuge ballots marked
“abstain” or otherwise which indicate that authora@ybte is withheld) within the
time specified equals or exceeds the quorum required to Enpetsa meeting
authorizing the action, and 2) the number of approvals equaisceeds the number
of votes that would be required for approval at a meetinghich the total number of
votes cast was the same as the number of votebycasitten ballot without a
meeting. Delinquent members shall not be counted in any quorum

(c) Revocation: A written ballot received by the Corporation may be revoked.

(d) Eiling of Ballots: All written ballots shall be filed with the Secrataf the
Corporation and maintained in the corporate recordatfteast four (4) years.

Section 5.11. Member Initiative Ballotsf, at any time, five (5%) percent or more of the
regular members in good standing present to the Corpomatizritten petition calling for
the balloting of the regular membership with respect topaogosed action, resolution or
amendment of these Bylaws, the Declaration or ttiglas, the Secretary of the
Corporation shall, within thirty (30) days of the reca&ipthe petition, prepare and

deliver a ballot for vote on the proposed action tddlleegular membership, pursuant
to the procedures set forth in Section 5.10 above. Foptinpose, the Secretary shall
allow and shall specify in the ballot a reasonable tior response on the ballot for it to
be counted, not to be less than sixty (60) days nor thareone hundred (100) days
from the date of mailing.

Section 5.12. Record Dates for Notices, Voting, Balmid Other Actions:

(a) Record Date Determined by the Boar€br purposes of determining the members
entitled to notice of any meeting, entitled to vote atraegting, entitled to vote by
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written ballot, or entitled to exercise any rightshariespect to any lawful action, the
Board may, in advance, fix a record date. The recaelstafixed:

(1) for notice of a meeting shall not be more than 90 @ss than 20 days before the
meeting date;

(2) for voting at a meeting shall not be more that 30 #&fsre the meeting date;

(3) for voting by written ballot shall not be more thatd&ys before the date on
which the first written ballot is mailed or soliciteahd;

(4) for any other action shall not be more than 30 daysred¢hat action.

(b) Record Date Not Determined by the Board:

(1) Record Date for Notice of Votindf not otherwise fixed by the Board, the record
date for determining members entitled 1) to receive notieenseeting of
members shall be the next business day preceding the adyicdnnotice is
given or, if notice is waived, the next business dayequieg the day on which the
meeting is held, and 2) to vote at the meeting shall bdah®n which the
meeting is held.

(2) Record Date for Action by Written Ballotf not otherwise fixed by the Board,
the record date for determining those members entitledteoby written ballot
shall be the day on which the first written ballomiailed or solicited.

(3) Record Date for Other Actiondf not otherwise fixed by the Board, the record
date for determining members entitled to exercise anysriglh respect to any
other lawful action shall be the date on which therBa@alopts the resolution
relating to that action, or the B@ay before the date of that action, whichever is
later.

(c) Members of RecordA person holding a regular membership at the closeeof th
business day on the record date shall be a regular mefieeoad.

Section 5.13. Proxies:

(a) Right of Members:Each member entitled to vote shall have the righdbtso either
in person or by one or more agents authorized by gewnitroxy, signed by the
person and filed with the Secretary of the Corporati@rproxy shall be deemed
signed if the member’s name is placed on the proxy (vendty manual signature,
typewriting, telegraphic transmission, or otherwise) byrtieenber of the member’s
attorney-in-fact.

(b) Form of Solicited Proxiesif the Corporation has 100 or more members, any fdrm o
proxy distributed to 10 or more members shall afford amdppity on the proxy to
specify a choice between approval and disapproval ofreatter or group of related
matters and shall provide, subject to reasonable specdffaitions, that when the
person solicited specifies a choice with respect tosaoip matter, that the vote shall
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be cast in accordance with that specification. Inelagtion of Directors, any form
of proxy that a member marks “abstain” or otherwise merksmanner indicating
that authority to vote for the election of any Direatowithheld, shall not be voted
either for or against the election of the Director.

(c) Any proxy covering matters for which a vote of the memizersquired, including
amendments to the Articles of Incorporation, thelB@tion or Bylaws; certain other
amendments to the Articles of Incorporation; remafdDirectors without cause;
filling vacancies on the Board of Directors; the sé&ase, exchange, conveyance,
transfer, or other disposition of all or substantiallyodthe Corporation assets,
unless the transaction is in the usual and regular cofitke Corporation’s activities,
and; the election to dissolve the Corporation, statllbe valid unless the proxy sets
forth the general nature of the matter to be voted pwith respect to an election of
Directors, the proxy lists those that have been noexhat the time the notice of the
vote is given to the members.

(d) Revocability of Proxies:A validly executed proxy shall continue in full foraad
effect until 1) revoked by the member executing it, befbeevote is cast under that
proxy, i) by a writing delivered to the Corporation statingt the proxy is revoked,
or ii) by a subsequent proxy executed by the member anenpeesto the meeting, or
iii) as to any meeting, by that member’s personal atteredand voting at that
meeting; or 2) written notice of the death or incapeof the maker of the written
proxy is received by the Corporation before the vote urdemiroxy is counted,
provided, however, that no proxy shall be valid after #pration of 11 months from
the date of the proxy, unless otherwise provided in the prexgpéethat a maximum
term of a proxy shall be three (3) years from the daexecution. A proxy may not
be irrevocable, regardless of its terms.

ARTICLE 6. DIRECTORS

Section 6.01. General Corporate Powessibject to the provisions of the California
Nonprofit Corporation Law and any limitations in thetiéles of Incorporation, the
Declaration and these Bylaws relating to actions requm be approved by members, all
business and affairs of the Corporation shall be manageldall the corporate powers
shall be exercised by or under the direction of the BoaRirectors.

Section 6.02. Specific Power¥Vithout prejudice to these general powers, and subject to
the same limitations, the Board shall have the power t

(a) Select and remove all officers, agents, and employlaée €orporation; prescribe
any powers and duties for them that are consistentlavithwith the Articles of
Incorporation, Declaration and with these Bylaws] emfix their compensation.

(b) Change the principal executive office or the principalrmss office in the State of
California from one location to another.

(c) Adopt, make, and use a corporate seal, and to alterrtineofathat seal.
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(d) Borrow money and incur indebtedness on behalf of thpd&ation and cause to be
executed and delivered for the Corporation’s purposes, icotiporate name,
promissory noted, bonds, debentures, deeds of trust, masigdedges,
hypothecations, and other evidences of debt and securities.

(e) Establish any special divisions, committees or projettee Corporation, and to
conduct such divisions, committees or projects to aehaey of its purposes.

(N To make and levy assessments on its members and tdltakBoms necessary and
proper to enforce and collect such assessments.

(9) To conduct all acts and to do all business required to amaitite Corporation and to
accomplish its purposes.

Section 6.03. Number and Qualifications of DirectoFsie authorized number of
Directors shall be seven (7). Directors need not sidents of the State of California but
must be regular members of the Corporation.

Section 6.04. Election and Term of DirectoBirectors shall be elected at each annual
meeting of the members held for that purpose, to hoideo@intil the next annual
meeting; however, if any annual meeting is not helthemDirectors are not elected at
any annual meeting, they may be elected at any speaingédeld for that purpose or
by ballot vote. Each Director, including a Director &delcto fill a vacancy or elected at a
special meeting of the members, shall hold office tmgilexpiration of the term for
which elected and until a successor has been elected aiféequal

Section 6.05. Vacancies on the Board:

(a) Events Causing VacancyA vacancy or vacancies on the Board shall be ddeme
exist on the occurrence of the following: 1) the deatbignation, or removal of any
Director, 2) the declaration by resolution of the Bbaf a vacancy of the office of a
Director who has been declared of unsound mind by an ofdewurt or convicted of
a felony or has been found by final order or judgment ofcanyt to have breached a
duty under section 7230 and following of the California Caaipons Code, 3) the
vote of a majority of the Board to remove a Diredtwrcause, 4) the increase of the
authorized number of Directors, or 5) the failure of tiemiers, at any meeting of
members at which any Director or Directors were to bdedeto elect the number of
Directors to be elected at such meeting.

(b) Resignations:Except as provided in this paragraph, any Director magnesaihich
resignation shall be effective on giving written noticghe President, Secretary, or
the Board, unless the notice specifies a later datiéoresignation to become
effective. If the resignation of a Director isexfive at a future date, the membership
may elect a successor to take office when the resignbécomes effective. No
Director shall resign when the Corporation woulddfewithout a duly elected
Director or Directors in charge of its affairs.
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(c) No Vacancy on Reduction of Number of Directoido reduction of the authorized
number of Directors shall have the effect of removing Rirectors before that
Director’s term of office expires.

(d) Restriction on Interested Directorslot more that 49% of the persons serving on the
Board of Directors at any time may be interested pers@nsnterested person is 1)
any person being compensated by the Corporation for servizdered to it within
the previous 12 months, whether as a full-time or pae-employee, independent
contractor, or otherwise; and 2) any brother, sist@estor, descendent, spouse,
brother-in-law, mother-in-law or father-in-law of asych person. However, any
violation of the provisions of this paragraph shall notciftae validity or
enforceability of any transaction entered into by thepGation. Mere ownership of
a parcel in the subdivision shall not, in itself, makBirector an interested person.

Section 6.06. Place of Meetings of DirectoRegular meetings of the Board may be
held at any place within or outside of California thas been designated from time to
time by resolution of the Board. In absence of suclgdaton, regular meetings shall
be held at the principal executive office of the Corpora Special meetings of the
Board shall be held at any place within or outside tageSf California that has been
designated in the notice of meeting, or if not statatie notice, or if there is no notice,
at the principal executive office of the Corporatidtotwithstanding the above
provisions of this section, a regular or special meetitgeoBoard may be held at any
place consented to by all of the Directors, eitherteedw after the meeting. If consents
are given, they shall be filed with the minutes of tleztimg.

Section 6.07. Notice of Meeting®Regular meetings of the Board may be held without
call or notice, at such times as fixed by the Board.

Special meetings of the Board for any purpose may be cliaay time by the Chairman
of the Board, or the President, or any Vice-presidarthe Secretary, or any two
Directors. Notice of such special meetings shall bergas follows:

(a) Manner of Giving Notice:Notice of the time and place of special meetingd bka
given to each Director by one of the following method$by personal delivery or
written notice; 2) by first-class mail, postage pre-pa)doy telephone
communication, either directly to the Director otperson at the Director’s office
who would reasonably be expected to communicate such potiogtly to the
Director or; 4) by telegram, charges prepaid. All suclicastshall be given or sent
to the Director’s address or telephone number as shawimeorecords of the
Corporation.

(b) Time RequirementsNotice sent by first-class mail shall be deposited antUnited
States mail box at least 20 days before the timeeoifribeting. Notices given by
personal delivery, telephone, or telegraph shall beetell, telephoned or given to
the telegraph company at least 10 days before the tinier $be meeting.
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(c) Notice Contents:The notice shall state the time and place for theingeeHowever,
it need not specify the purpose of the meeting, or theepdf the meeting if it is to be
held at the principal executive office of the Corpanati

Section 6.08. Meetings by Telephone Conferersey meeting, regular or special, may
be held by conference telephone or similar communiegguipment, so long as all
Directors participating in the meeting can hear onghamnpand all such Directors shall
be deemed present in person at such meeting.

Section 6.09. QuorumA majority of the authorized number of Directorslsbanstitute
a quorum for the transaction of business, except to adgsupnovided in Section 6.11 of
this Article. Every act or decision done or made by @rg of the Directors present
shall be regarded as the act of the Board, subject todkesipns of the California
Nonprofit Corporation Law, especially provisions relgtto 1) approval of contracts or
transactions in which a Director has a direct orrgxtimaterial financial interest, 2)
appointment of committees, and 3) indemnification oEBtiors. A meeting at which a
quorum is initially present may continue to transact bssineotwithstanding the
withdrawal of Directors, if any action taken is approbgdt least a majority of the
required quorum for that meeting.

Section 6.10. Waiver of NoticeThe transactions of any meeting of the Board, howeve
called and noticed, or wherever held, shall be as validcagyh taken at a meeting duly
held after regular call and notice, if 1) a quorum is pitesen 2) either before or after
the meeting, each of the Directors not present sigm#t@n waiver of notice, a consent
to the holding of the meeting, or an approval of the msatehe meeting. The waiver
of notice or consent need not specify the purpose ahteting. All waivers, consents
and approvals shall be filed with the corporate minutesale part of the minutes of the
meeting. Notice of a meeting shall also be deemed ¢vany Director who attends the
meeting without protesting before or at its commencerabout the lack of notice.

Section 6.11. AdjournmentA majority of the Directors present, whether or not
constituting a quorum, may adjourn any meeting to anotmer and place. Notice of
time and place of holding an adjourned meeting need ngitvba, unless the meeting is
adjourned for more than 24 hours, in which case persotiakrof the time and place
shall be given before the time of the adjourned meétinge Directors who were not
present at the time of adjournment.

Section 6.12. Action Without MeetingAny action required or permitted to be taken by
the Board may be taken without a meeting, ihadimbers of the Board, individually or
collectively, consent in writing to that action. Swdtion by written consent shall have
the same force and effect as a unanimous vote of thelB&uch written consent or
consents shall be filed with the minutes of the proicggsdof the Board.

Section 6.13. Fees and Compensation of DirectDisectors shall be entitled to
reimbursement of all reasonable and necessary expenga®thby them in attending
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meetings or when acting on behalf of the Corporatidowever, Directors will not be
compensated for their services as Directors.

ARTICLE 7. COMMITTEES OF DIRECTORS

Section 7.01. Committeesthe Board may, by resolution adopted by a majorityhef t
Directors then in office, designate one or more cadmess, each consisting of two or
more Directors, to serve at the pleasure of the oAny committee, to the extent
provided in the resolution of the Board, shall have sucheppand duties prescribed to it
by the Board, and may act with the authority of the Baathin the authority delegated
to it. These committees may have the powers and datidsshall be bound by the limits
on their powers, as set forth for such committeesdlifdCnia Corporations Code section
7212.

ARTICLE 8. OFFICERSOF THE CORPORATION

Section 8.01. Designation of Officer$he officers of the Corporation shall be a
President, a Secretary, and a Chief Financial Offidére Corporation may also have, at
the discretion of the Board, a Chairman of the Boané, or more Vice-presidents, one or
more Assistant Secretaries, one or more Assistaatstirers, and such other officers as
may be appointed in accordance with Section 8.03 belowy. ndmber of offices may be
held by the same person, except that neither the 8ecretr the Chief Financial Officer
may serve concurrently as either the President aCtiarman of the Board.

Section 8.02. Election of Officersthe officers of the Corporation, except those
appointed in accordance with the provisions of Section 8t@8| be chosen by the
Board, and each shall serve at the pleasure of thelBaaject to the rights, if any, of an
officer under any contract of employment.

Section 8.03. Subordinate Officer$he Board may appoint, and may authorize the
President or another officer to appoint, any other offitkeat the business of the
Corporation may require, each of whom shall havditlee hold office for the period,
have the authority, and perform the duties specifiedarBglaws or determined from
time to time by the Board.

Section 8.04. Removal of OfficerSubject to the rights, if any, of an officer under any
contract of employment, any officer may be removed) witwithout cause, by the
Board, at any regular or special meeting of the Boardkxaept in case of an officer
chosen by the Board, by an officer on whom such powesrabval may be conferred by
the Board.
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Section 8.05. Responsibilities of Officers:

(a) Chairman of the Boardlf such an officer is elected, the Chairman ofBleard shall
preside at meetings of the Board and exercise and pestacimother powers and
duties as may be from time to time assigned to thatenfby the Board, or prescribed
by these Bylaws. If there is no President, the Chairofdhe Board shall, in
addition, be the chief executive officer of the Cogtimn and shall have the powers
and duties prescribed in paragraph (b) below.

(b) President: Subject to such supervisory powers as may be given [Bot to the
Chairman of the Board, if any, the President shall, stilbgethe control of the Board,
generally supervise, direct, and control the businessfficdrs of the Corporation.
He/She shall preside at all meetings of the membersratite absence of the
Chairman of the Board, or if there is none, at alltngs of the Board. He/She shall
have such other powers and duties as may be prescribbd Bpard and the Bylaws.

(c) Vice-presidents:In the absence or disability of the PresidentMice-presidents, if
any, in order of their rank as fixed by the Board, orpifranked, a Vice-president
designated by the Board, shall perform all the dutiekePresident, and when so
acting shall have all the powers of, and be subjedt tbhearestrictions upon, the
President. The Vice-presidents shall have such othlveenscand perform such other
duties as from time to time may be prescribed for thespe@ively by the Board or
the Chairman of the Board.

(d) Secretary: The Secretary shall attend to the following:

(1) Book of Minutes: The Secretary shall keep or cause to be kept, atritapal
executive office or such other place as the Board maygtdia book of minutes of
all meetings and actions of the Directors, committé&lirectors, and members,
with the time and place of holding, whether regulaspmcial, and, if special, how
authorized, the notice given, the names of those grebemumber of members
present or represented by proxy at members’ meetingsy,ibad the
proceedings and decisions of such meetings.

(2) Membership RecordsThe Secretary shall keep, or cause to be kept, at the
principal executive office, as determined by resolutiothefBoard, record of the
corporate members, showing names of all members, theent address and
telephone numbers, the parcel of which they are owaatsthe class of
membership held by each.

(3) Notices, Seals and Other Dutie§he Secretary shall give, or cause to be given,
notice of all meetings of members, if any, and all tinge of the Board, which
are required by the Bylaws to be given. He or she shail thkeeseal of the
Corporation in safe custody, and shall have other susfenscand duties as may
be prescribed by the Board or these Bylaws.
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(e) Chief Financial Officer: The Chief Financial Officer of the Corporation, wdiso
shall be referred to as the Treasurer of the Corporaghall attend to the following:

(1) Books of Accounts:The Chief Financial Officer shall keep and maintain,
cause to be kept and maintained, adequate and correct boaks@mts$ of
accounts of the properties and business transactiohe @fdrporation, including
accounts of its assets, liabilities, receipts, disbuesgsn gains, losses, capital,
retained earnings, and other matters customarily includédancial statements.
The books of the accounts shall be open to inspecti@ampyirector or member
at all reasonable times.

(2) Deposit and Disbursement of Money and Valuabl€lse Chief Financial Officer
shall deposit all money and other valuables in the nartfeed@orporation and to
its credit with such depositories as may be designatéidebgoard; shall disburse
the funds of the Corporation as may be ordered bBti@ed ; shall render to the
President, the Board and any Directors, whenever gagyest it, an account of all
of his or her transactions as Chief Financial Officed the financial condition of
the Corporation, and shall have other powers and erddher such duties as
may be prescribed from time to time by the Board.

(3) Bond: If required by the Board, the Chief Financial Offickalkgive the
Corporation a bond in the amount and with the suresuoaties specified by the
Board for faithful performance of the duties of theadfand for restoration to the
Corporation of all of its books, papers, vouchers, ijpaad other property of
every kind in his or her possession or under his ordwral on that officer’s
death, resignation, retirement, or removal from office

ARTICLE 9. INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES
AND AGENTS

Section 9.01. Procedure for Indemnificatiohny Director, officer, employee or agent
of the Corporation who is sued or threatened withfeuijood faith actions or conduct
on behalf of the Corporation may apply to the Corporator indemnification or for
advance of expenses and costs, including attorney fegsre@ for an adequate defense,
as provided by California Corporations Code section 7237, a@dlporation may
provide such advances or indemnifications pursuant to ¢guwoes and standards set forth
in that statute.

Section 9.02. Insurancefhe Board may adopt a resolution authorizing the purcoase
maintenance of insurance on behalf of any agent of theoCation against any liability
asserted against or incurred by the agent in such capaaitisimg out of the agent’s
status as such, whether or not this Corporation would haveatver to indemnify the
agent against that liability under the provisions of #riscle. For this purpose, the term
“agent” includes Directors, officers and employeethefCorporation in any capacity.
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ARTICLE 10. RECORDSAND REPORTS

Section 10.01. Articles and Bylaw3he Corporation shall keep at its principal
executive office, or if its principal executive officenst in the State of California then at
its principal business office in this State, the oriyoraa copy of the Articles of
Incorporation and Bylaws as amended to date, which sdalpen to inspection by the
members and Directors at all reasonable times duringedibeirs. The Secretary shall,
upon written request of any Director, officer or memhi@nish that person with a copy
of the Articles of Incorporation and Bylaws as amendedite.

Section 10.02. Other Corporate Recordise accounting books, records, and minutes of
proceedings of the Board and any committees of thedBaad meetings of members or
records of ballots, shall be kept at such place or pldesignated by the Board, or, in the
absence of such designation, at the principal executive®bf the Corporation. The
minutes shall be kept in written or typed form, and #eanting books and records
shall be kept either in written or typed form or in atlyes form capable of being
converted into written, typed or printable form. Thaumes and accounting books and
records shall be open to inspection on the written reqii@sty Director, member or
officer, at any reasonable time during usual business Houis purpose reasonably
related to that person’s interests as a Directoigeafbr member. The inspection may be
made in person or by an agent or attorney, and shaldeadhe right to copy and make
abstracts, subject to reasonable rules to preventfossards.

Section 10.03. Full Right of InspectioEvery Director, officer or member of this
Corporation shall have the absolute right at anyoeasle time to inspect all books,
records, and documents or every kind and the physical pexpeftthe Corporation.
This inspection may be made in person or by an agentooney, and the right of
inspection includes the right to copy and make extrdadscuments, subject to
reasonable rules to prevent loss of records.

Section 10.04. Annual Report3he annual report referred to in the California
Corporations Code section 8321 is expressly dispensedbwitimothing in these Bylaws
shall be interpreted as prohibiting the Board from issuingaror other periodic reports
to the Directors, officers, members or the general puas they consider appropriate.
However, the Corporation shall provide to the Directord members who request it in
writing, within 120 days of the close of its fiscal yeargport containing the following
information in reasonable detail:

(a) The assets and liabilities, including trust funds, the Q@@ton has as of the end of
the fiscal year.

(b) The principal changes in assets and liabilities, incydimy restricted to particular
purposes, for the fiscal year;

(c) The revenue or receipts of the Corporation, bothicéstr and unrestricted to
particular purposes, for the fiscal year;
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(d) The expenses or disbursements of the Corporatiobofbrthe general and restricted
purposes, during the fiscal year;

(e) Any information required by California Corporations Codeisaed322, as now in
effect or as amended.

ARTICLE 11. AMENDMENTS

Section 11.01. Amendments Only by Voting Membershipe Articles of
Incorporation, the Declaration and these Bylaws b@gmended only by affirmative
vote, whether by personal meeting, ballot vote or by prmtg, of a majority of the
regular members in good standing who are owners of om®e parcels in the
Subdivisions on the record date of the vote taken.

ARTICLE 12. CONSTRUCTION AND DEFINITIONS

Section 12.01. Rules of Construction and Definitidinless the context requires
otherwise, or a term is defined specifically in Articlefthese Bylaws, the general
provisions, rules of construction, and definitions in@adifornia Nonprofit Corporation
Law shall govern the construction of these Bylawsth@dt limiting the generality of the
above, the masculine gender includes the feminine and nehaesingular number
includes the plural, the plural number includes the singafad the term “person”
includes both the Corporation and the natural person.
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CERTIFICATE OF CORPORATE SECRETARY

I, Brian Corzilius as Secretary of this Corporation, hereby certify thatattached
Bylaws, 20pages in length, are the official Bylaws of Willowbroe®kyview Road
Association, as adopted by its voting memberduy 8" 2013, and current to the date
of this certification.

Signature:
(Corporate Secretary)

Date:
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