BY-LAws

OF
CATALINA TERRACE HOMEOWNERS ' ASSOCIATION, INC.
a California Non-Profit Mutual Benefit Coropration

ARTICLE I
GENERAL PROVISIONS

1.01 Name. The name of this Corporation is Catalina
Terrace Homeowners! ASSOCiation, Inc., a California non-profit
mutual benefit corporation (hereinafter referred to as the
"Corporation").

1.02 Office Location. fThe Corporation shall have its
principal office at such location within the County of Los
Angeles, State of California, as the Board of Directors of the
Corporation may determine or as the affairs of the Corporation

May require from time to time.

1.03 Purpose of the Corporation. The purposes of the
Corporation shall be those set forth in its Articles of Incor-
poration and to carry out, exercise, discharge, oOperate, manage
and enforce for the mutual benefit of the Corporation ang all
of its members (i) the Provisions of the Declaration of Cove-~-
nants, Conditions and Restrictions for Catalina Terrace at
Monterey Hills, (hereinafter referred to as the "Declaration”)
recorded in the Office of the County Recorder of Los Angeles
County, State of California, as the Same may, from time to
time, be amended ang (ii) the Provisions of these By-Laws, as
the same may, from time to time, be amendeq.

1.04 Definitions. Unless Separately defined herein or
the context otherwise requires, the names, words and Phrases
used herein shall have the same meanings as set forth in the
Declaration,

1.05 Applicability. The provisions of these By-Laws are
applicable to the Project, its operation, OCcupancy, ownership,
maintenance and use and to all present ang future Owners,
members of their family, tenants, guests, agents, employees or

use of any Condominium in the Project shall constitute (i) an
dacceptance and ratification of these By-Laws ang the Declara-
tion and (ii) an agreement to be bound by and comply with the
Frovisicre of these Py-Laws and the Declaration ar eitheor cr
beth may, from time tc time, be amended,



ARTICLE II
MEMBERS OF CORPORATION

2.01 Membership. Every person, firm,.partnership, cor-
poration, association or other entity who is or shall at any
time become the Owner of a Condominium within the Project
(including Declarant with respect to any retained or unsold
Condominiums) shall automatically, upon becoming such Owner,
become a member of the Corporation. Every such member of the
Corporation shall be, except as otherwise provided in the
Declaration and these By-Laws, subject to and shall comply with
each and all of the provisions of the Articles of Incorporation
of the Corporation, these By-Laws and the Declaration as the
same or any or all of them may, from time to time, be amended.
Declarant, its successors and assigns, shall be deemed the
Owner of all Condominiums retained or unsold by Declarant.

2.02 Transfer and Termination of Membership. Membership
in the Corporation is appurtenant to and inseparable from the
ownership of a Condominium within the Project and shall not be
transferred, conveyed or alienated in any way, except in com-
pliance with the provisons of Article 18 of the Declaration.
Any transfer or attempted transfer made in violation of the
immediately preceding sentence shall be void and will not be
reflected on the books and records of the Corporation.

2.03 Classes of Membership. The Corporation shall have
two (2) classes of membership as more particularly set forth in
the Declaration.

2.04 Meetings.

(a) Place. Annual and special meetings of the
members of the Corporation shall be held within the Project or
at such other place as close thereto as practicable which may
be designated by resolution of the Board of Directors.

(b) Annual Meeting. The first annual meeting of the
members of the Corporation shall be held within forty-five (45)
days after the closing of escrow for the sale of fifty-one
percent (51%) of the number of Condominiums within the Project,
but in no event later than six (6) months from the date of the
closing of escrow for the sale of the first Condominium within
the Project. Thereafter annual meetings of the Corporation
shall be held at 8:00 p.m. on each anniversary date of the
first annual meeting for the purpose of electing Directors and
transacting any other business as may properly ccme before the
menbers at said rmeeting provided that if such czy be a legal
holiday, said meeting shall be held at the same hour on the
next succeeding business day.



(c) Special Meetings. Special meetings of the
members of the Corporation shall be promptly called by the
President upon the vote for such a meeting by a majority of a
guorum of the Board, or upon written request therefor signed by
members otherwise entitled to vote holding in the aggregate at
least five percent (5%) of the total voting power of the
Corporation.

(d) Notice of Meetings. Written or printed notices
stating the place, day and hour of any meeting of the members
of the Corporation shall be delivered personally or by mail to
each member of the Corporation not less than ten (10) days nor
more than ninety (90) days before any meeting at which members
are required or permitted to take any action. The notice shall
specify the place, day and hour of the meeting and, in the case
of a special meeting, the nature of the business to be
undertaken.

(e) Voting Rights. Each member otherwise entitled
to vote shall have the right to the number of votes set forth
in Paragraph 5.03 of the Declaration. For the purpose of this
Section 2.04(e), joint Owners of any Condominium shall be
deemed one Owner. The vote of the members otherwise entitled
to vote who hold in the aggregate a majority of the voting
power represented at a quorum shall decide any qguestion brought
before any special or annual meeting unless the question is one
upon which, by express provision of statute, the Articles of
Incorporation, the Declaration or these By-Laws, a different
vote is required, in which case such express provision shall
govern and control. Cumulative voting in the election of the
Board of Directors shall be prescribed for all elections in
which more than two positions of the Board of Directors are to
be filled subject only to the procedural prerequisites to
cumulative voting prescribed in Section 7615(b) of the Corpor-
ations Code. All voting for the election or removal of Direc-
tors shall be by secret ballot.

(f) Suspension of Rights. If any member of the
Corporation shall be in breach of the Declaration or these
By-Laws, including but not limited to the failure of such
member to pay any Assessment on or before the due date thereof,
the member's rights as a member of the Corporation and under
the Declaration may be suspended, the Board may impose monetary
penalties or other disciplinary measures in compliance with the
procedures set forth in this Section 2.04(f), and such proce-
dures shall be deemeé@ the procedure referred to in Section 7341
of the Califernia Corporations Code. No such suspension shall
be made except after a meeting of the Board at which a gquorum
is present, prcvided in these By-Laws for the noticing, callirg
and holding of a special meeting of the Board. Written notice
of such meeting and the reason or reasons for the proposed
suspension shall be given to the member whose privileges are
sought to be suspended at least fifteen (15) days prior to the
holding of such meeting. Such member shall be entitled to
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appear ‘at such meeting and present his case as tc why his
privileges should not be suspended. The decision as to whether
such privileges should be suspended shall be made by a majority
from the members of the Board present at such meeting. 1In the
event the Board votes in favor of the suspension, it shall not
be effective until five (5) days after written notice has been
given to the member of the suspension and the reason or reasons

therefor.

The rights and privileges of any member whose member-
ship has been suspended as provided in the preceding paragraph
may be restored, and the member returned to good standing by
the Board upon receipt of evidence that all breaches by the
member of the Declaration, these By-Laws, and the Rules and
Regulations have been cured, or in the event that any such
breach is incapable of being cured, upon satisfaction by the
member of such other conditions as the Board may deem appro-
priate.

(g) Cuorum. Unless otherwise provided by statute,
the Articles of Incorporation, the Declaration or these By-
Laws, the presence at a meeting, in person or by proxy of
members representing and entitled to cast at least fifty
percent (50%) of the total votes shall constitute a quorum for
the transaction of business at all meetings of the members of
the Corporation. If at any meeting of the Corporation a quorum
is not present, a majority of the votes present and entitled to
be cast, either in person or by proxy, may unless ctherwise
provided by law, adjourn the meeting to a time not less than
five (5) days nor more than thirty (30) days from the time for
which the original meeting was called and at such adjourned
meeting the presence of Owners otherwise entitled to vote and
holding in the aggregate at least twenty-five percent (25%) of
the total votes, as described above, shall constitute a guorum.
If a time and place for the adjourned meeting is not fixed by
those in attendance at the origipnal meeting, or if, for any
reason, a new date is fixed for the adjourned meeting after
adjournment, notice of the time and place of the adjourned
meeting shall be given to members in the same manner prescribed

for regular meetings.

(h) Proxies. At any meeting of the members of the
Corporation, each member entitled to vote may vote in person or
by proxy, provided that any such proxy shall be in writing,
executed by the member entitled to vote or by his duly author-
ized attorney-in-fact and filed with the Secretary of the
Corporation at or before any meeting at which a vote by such
proxy may be cast. Z2Zny such proxy shall (i) not be valid for
longer than eleven (11) months from the date of itec execution
unless otherwise provided in said proxy, provideé that in no
case shall any proxy be valid for more than three (3) years
from the date of its execution, (ii) be revocable, (iii)
automatically cease to be valid upon the conveyance of the
Condominium owned by the member executing or authorizing the
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execution of said proxy and (iv) be invalid during any period
within which the voting rights of the member executing or
authorizing the execution of same shall be suspended. In any
election of Directors, any form of proxy or written ballot in
which the Directors to be voted upon are named therein as
candidates and which is marked by a member "withhold" or
otherwise marked by a member in a manner indicating that the
authority to vote for the election of directors is withheld
shall not be voted either for or against the election of a
Director.

(i) Consent of Absentees. The transaction of any
business at any meeting of the members of the Corporation,
whether an annual or special meeting, however called or no-
ticed, shall be valid as though had at a meeting duly held
after regular call and notice thereof if there was a quorum
present either in person or by proxy and if either before or
after such meeting each member who would have been entitled to
vote if he had been present in person or by proxy, signs a
waiver of notice or a consent to the holding of such meeting or
approval of the minutes thereof. All such waivers, consents
and approvals shall be filed with the records of the Corpor-
ation or made a part of the minutes of the meeting.

(3) Adjourned Meetings and Notices Thereof. Any
membership meeting, annual or special, whether or not a guorum
is present, may be adjourned from time to time by the vote of a
majority of the votes present in person or by proxy and
otherwise entitled to be cast, but in the absence of a guorum,
no other business may be transacted at any such meeting. When
any membership meeting, either annual or special, is adjourned
for thirty (30) days or more, notice of the time and place of
the adjourned meeting shall be given as in the case of an
original meeting. Except as aforesaid, it shall not be neces-
sary to give any notice of an adjournment or of the business to
be transacted at any adjourned meeting, other than by announce-
ment thereof at the meeting from which such adjournment is
taken.

2.05 Action Without Meeting. Any action that may be
taken at any annual or special meeting of members, except for
the election of directors, may be taken without a meeting and
without prior notice upon compliance with the provisions of
this Paragraph 2.05. The Corporation shall distribute a
written ballot to each member entitled to vote on the matter;
such ballots shall be mailed or delivered in the manner re-
cuired by Paragraph 2.04(d) hereof for giving notice of special
meetings. Fach ballot shall: (i) cet forth the prcposed
action; (ii) provicde an cpportunity to specify approval or
disappreval of any proposal; and (iii) provide a reasonable
time withir. which to return the ballot to the Corporation. All
solicitations of votes by ballot shall: (i) indicate the
number of responses needed to meet the guorum requirement; (ii)
state the percentage of approvals necessary to pass the
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measure or measures; and {(iii) specify the time by which the
ballot must be received in order to be counted. Approval by
written ballot pursuant to this Section 2.05 shall be valid
only when the number of votes cast by ballot within the time
period specified equals or exceeds the quorum required to be
present at a meeting authorizing the action and the number of
approvals equals or exceeds the number of votes that would be
required to approve at the meeting at which the total number of
votes cast was the same as the number of votes cast by ballot.
No written ballot may be revoked after delivery to the Corpor-
ation or deposit in the mails, whichever first occurs. All
written ballots shall be filed with the Secretary of the
Corporation and maintained in the Corporation's records for a
period of at least two (2) years.

2.06 Record Date. The record date for determining which
members of the Corporation shall be entitled to vote at or
receive notice of any meeting, to vote by written ballot
without a meeting, or to take any other action shall be fixed
or determined in the following manner:

(a) For any meeting of the members of the Corpora-
tion, or for any vote of the members by written ballot without
a meeting, or for any other action by the members, the Board
may fix, in advance thereof, a record date which, for the
purposes of determining the members entitled to receive notice
of a meeting, shall not be more than sixty (60) nor fewer than
ten (10) days before the date of such meeting, and for all
other purposes shall be not more than sixty (60) days before
the date on which the meeting is held, or the date on which the
first written ballot is mailed or solicited, or the date of any
other action.

(b) If not fixed by the Board, the recurd date for
determining those members entitled to receive notice of a
meeting of members shall be the close of business on the
business day preceding the day on which notice is given, or, if
notice is waived, the close ¢f business on the business day
preceding the day on which the meeting is held.

(c) If not fixed by the Board, the record date for
determining those members entitled to vote at a meeting of
memebers shall be the day on which the meeting is held.

(d) If not fixed by the Board, the record date for
determining those members entitled to vote by written ballot
withouit a meeting shall be the day on which the first written

ballot is mailed or solicitgd.

(e} If not fixed by the Board, the recoré date for
determining those members entitled to take any other action
shall be the date the Board adopts the resolution relating
thereto, or the sixtieth (60th) day prior to the date of such
other action whichever is later.
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Only members of record on the date so fixed or
determined shall be entitled to vote at or receive notice of
any meeting, to vote by written ballot without a meeting, or
take any other action, as the case may be, notwithstanding the
transfer of any membership on the books of the Corporation
after the record date, except as otherwise provided in the
Articles of Incorporation, by agreement, or in the California
Non-Profit Mutual Benefit Corporation law.

2.07 Liability of Members. No member of the Corporation
shall be personally liable for any of the debts, liabilities or
obligations of the Corporation.

ARTICLE III
BOARD OF DIRECTORS

3.01 Initial Board of Directors. The initial Board of
Directors of the Corporation shall be the five (5) persons
designated by Declarant and shall hold said office until the
first (1lst) annual meeting of the Corporation and until their
successors are elected and have qualified.

3.02 Election, Number, Tenure and Qualifications. 1In
accordance with the provisions of Article 1I of these By-Laws,
the initial Board of Directors shall be replaced and the
members of the Corporation shall elect a Board of Directors at
the first annual meeting of the Corporation in accordance with
the provisions of Paragraph 5.03 of the Declaration. The
authorized number of directors shall be five (5), each of whom
shall serve concurrent terms until the next succeeding annual
meeting of the members of the Corporation or until his succes-
sor has been elected. Directors need not be members of the
Corporation nor reside in the Project.

3.03 Powers. The affairs of the Corporation shall be
managed and administered by the Board of Directors and all of
the powers and duties of the Corporation shall be exercised by
said Board (except such powers as reside in the Architectural
Control Committee) including but not limited to all those
powers and duties existing under common law and statutes, the
Articles of Incorporation of the Corporation, these By-Laws and
the Declaration. Without limiting or impairing the generality
of the foregoing but subject to the express limitations con-
tained in the Declaration, said powers and duties shall include
by shall not be limited to the following:

(2) To estimate, make, budget, charge, assess arncé
collect all Regular Ascessments and Special Assessments in
accordance with the Declaration.



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

(c) To undertake, provide,
perform or cause to be
performed all maintenance, repair, replacements, alterations,
additions, reconstruction and renovation of all or any portion
of the Improvements, Common Area or facilities within the
Project as set forth in the Declaration.

(d) To make, amend, modify, promulgate and establish
such rules, regulations, guidelines and standards for use and
occupancy of the Common Area as may be deemed to be proper and
which are consistent with the Articles of Incorporation, these
By-Laws and the Declaration.

(e} To enforce by equitable and legal means any or
all of the provisions of these By-Laws and the Declaration as
the same, or either of them, may, from time to time, be amen-
ded.

(f) Employ and compensate personnel to perform
services required for the proper management and administration
of the Corporation, and to contract for services of a Manager
for the Project and to delegate to such Manager all powers and
duties of the Corporation except such as are specifically
required by the Declaration or these By-Laws to be exercised or
discharged by the Board of Directors, officers or the members
of the Corporation.

(g) To pay all taxes and assessments which are or
could become liens against any portion of the Project other
than taxes and assessments which are individually assessed
against or are liens on individual Condominiums and to assess,
levy and collect assessments against the Owners of Condominiums
to defray such taxes and assessments as provided in the Decla-
ration.

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

(i) To pay all costs of water and all other utility
services provided to the Project which are not separately
metered or charged to the individual Owners.

(J) Tc delegate its powers according to these
By-Laws, the Declaration and as otherwise authorized by law.

(k) To select the officers, agents and employees of
the Corporation, to remove them at pleasure, either with or



without cause, and to prescribe for them duties consistent with
the Articles of Incorporation, these By-Laws and the Declara-

tion.

(1) To borrow money and to incur. indebtedness for
the benefit of the Corporation and to cause to be executed and
delivered therefor, in the Corporation's name, promissory
notes, bonds, debentures, deeds of trust, mortgages, pledges or
other evidences of debt in security therefor; provided, how-
ever, that the majority vote of the members of the Corporation
entitled to vote (exclusive of the votes of the Declarant, as
to unsold Condominiums, and its successor in interest as to
five (5) or more Condominiums) shall be required in order to
mortgage or otherwise encumber the Project or the Personal
Property of the Corporation.

(m) To designate, from time to time, the person or
persons authorized to sign or endorse checks, drafts or other
orders for the payment of money, issued in the name of or pay-
able to the Corporation.

(n) To change the principal office for the transac-—
tion of affairs of the Corporation from one location to another
- within the County of , as provided in Article I
hereof.

(o) To generally exercise such powers and duties as
are usually vested in directors of corporations or authorized
by the Corporations Code of the State of California.

3,04 Vacancies. Vacancies in the Board of Directors,
except vacancies created by the removal of a director pursuant
to Paragraph 3.05 hereof, may be filled by a majority of the
remaining Directors, though less than a quorum, and each Direc-
tor so elected shall hold office until his successor is elected
at an annual meeting of the members of the Corporation or at a
special meeting of the Corporation called for that purpose. A
vacancy shall be deemed to exist (i) in the case of the death,
resignation or removal of any Director, (ii) if the members of
the Corporation shall increase the authorized number of Direc-
tors, but shall fail at the meeting at which such increase is
authorized or any adjournment thereof, to elect additional Di=-
rectors so provided for, (iii) in case the members of the Cor-
poration fail at any time to elect the full number of author-
ized Directors, or (iv) if the Board shall, by resolution de-
clare a vacancy of the office of a Director who has been de-
clared of unsound mind by a final order of court or convicted
of a feleny or who has been found by final order or juégment of
any court to have breached a duty under Section 7230 et seg cf
the California Ccrporations Code. The members of the Corporea-
tion may at any time elect Directors to fill any vacancy not
filled by the Directors, and may elect the additional Directors
at the meeting at which an amendment of the By-Laws is voted
authorizing an increase in the number of Directors. If any
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Director tenders his resignation to the Board of Directors, the
Board shall have the power to elect a successor to take office
at such time as the resignation shall become effective. No re-
duction of the number of Directors shall have the effect of
removing any Director prior to the expiration of his term of
office,

" 73,05 Removal of Directors. Except as may otherwise be
provided in Paragraph 5.02 of the Declaration, at any annual or
special meeting duly called any time after the first annual
meeting of the members of the Corporation, the entire Board of
Directors or an individual Director may be removed (with or
without cause) from office by a majority vote of the members of
the Corporation present in person or by proxy and otherwise
entitled to vote at an election of Directors, provided that un-
less the entire Board is removed, an individual Director shall
not be removed if the votes cast against removal would be
sufficient to elect such Director if voted cumulatively at an
election at which the same total number of votes cast and the
entire number of Directors authorized at the time of the most
recent election of the Director were then being elected. 1If
any or - 'all Directors are so removed, new Directors may be elec-
ted at the same meeting. Any Director whose removal has been
- proposed by the members of the Corporation shall be given an

opportunity to be heard at the meeting at which the question of
his removal shall be put to a vote. The term of any Director
who is also the Owner of a Condominium within the Project and
who becomes more than thirty (30) days delinquent in the pay-
ment of any Assessments due and payable to the Corporation
shall be automatically terminated and the remaining Directors
shall appoint his successor as prcvided in Section 3.04 above.

3.06 Compensation. No compensation shall be paid to
Directors for their services as Directors and no remuneration
shall be paid to a Director for services performed by him for
the Corporation in any other capacity unless before the ser-
vices are undertaken a resolution authorizing such remuneration
shall have been unanimously adopted by the Board of Directors,
excluding the Director to be so compensated, and approved by
the members holding a majority of the voting power of the Cor-
poration residing in members other than Declarant. Notwith-
standing the foregoing, the Board may cause a Director to be
reimbursed for expenses incurred in carrying on the business of
the Corporation.

3.07 Place of Meetings. All meetings cf the Board of
Directors shall be held at or within the Project, or if not
pessikble, at any cther place within the Courity of
as close to the Project as possible and designated at any time
by resolution of the Board or by written consent of the members
of the Corporation otherwise entitled to vote and holding in
the aggregate at least a majority of the voting power of the
Corporation.
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3.08 Organization Meeting. The first meeting of a newly
elected Board of Directors shall be held within ten (10) days
of their election at such time and place as shall be fixed by
the Directors at the meeting at which they were elected.
Written notice of the time and place of such organization
meeting shall be posted at a prominent placé or places within
the Common Area.

3.09 Regular Meetings. Regular meetings of the Board may
be held at such time and place as shall be determined from time
to time by a majority of the Directors, provided that not less
than six (6) such regular meetings shall be held during each
fiscal year. Notice of such regular meeting shall be given to
each Director, personally or by mail, telephone or telegraph,
at least four (4) days prior to the date named for such meeting
and shall be posted at a prominent place or places within the
Common Area; provided, however, that notice of a meeting need
not be given to any Director who has signed a waiver of notice
Oor a written consent to holding of the meeting.

3.10 Special Meetings and Notices Therefor. Special
reetings of the Board of Directors may be called for any pur-
pose and at any time by the President or by any two (2) Direc-
tors. Written notice of the time and place of such special
"meeting and the nature of any special business to be considered
shall be delivered personally to each Director or sent to each
Director, and shall be posted at a prominent place or places
within the Common Area at least seventy-two (72) hours prior to
the date of the meeting. If such notice is sent to the Direc-
tor by letter or telegram, it must be mailed in the United
States mail or delivered to the telegraph company at or near
the place in which the principal office of the Corporation is
located, postage and charges prepaid, addressed to him at his
address as it is shown on the records of the Corporation. Any
mailing, telegraphing or delivery as above provided shall be
due, legal and personal notice to each such Director; provided,
however, that notice of a meeting need not be given to any
Director who has signed a waiver of notice or written consent

to holding of the meeting.

3.11 Open and Executive Sessions. Except as provided in
Paragraph 3.15 hereof, Regular and Special meetings of the
Board shall be open to all members of the Corporation, provi-
ded, however, that the members who are not Directors may not
participate in any deliberations or discussions unless express-
ly so authorized by the vote of the majority of the guorum of
the Board. The Board may, with the approval of a majority of a
cuorum of its members, adjourn a meeting and reconvene in exec-
utive session to discuss and vote upon personal matters litiga-
tion in which the Corporation is or may become involved and
orders of business of a similar nature. The nature of any and
all business to be considered in executive session shall first
be announced in open session.
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3.12 Quorum. At all meetings of the Board of Directors,
a majority of the Directors shall constitute a quorum for the
transaction of business, and the acts of a majority of the
Directors present at a meeting at which a quorum is present
shall constitute the acts of the Board. :

3.13 Adjournment. A quorum of the Directors may adjourn
any Directors meeting, to meet again at a stated day and hour.
In the absence of a quorum, a majority of the Directors present
may adjourn from time to time to meet again at a stated day and
hour prior to such time as may be fixed for the next regular
meeting of the Board. The motion for adjournment shall be
recorded in the minute book of the Corporation; notice of the
time and place of the adjourned meeting need not be given to
any Director present at the meeting adjourned if the time and
place be fixed at the meeting adjourned.

3.14 Liability of Directors. The members of the Board of
Directors shall not be 1iable to the members of the Corporation
for any non-willful tort, mistake of judgment, negligence or
otherwise, except for the their own individual willful miscon-
duct or bad faith. The members of the Corporation shall and do
hereby agree to indemnify and hold harmless each member of the
Board of Directors against all contractual liability to others
arising out of contracts made by the Board of Directors on
behalf of the Corporation unless any such contract shall have
been made in bad faith. Every contract or agreement made by
the Board of Directors or by the Manager on behalf of the
Corporation shall provide that any or all of the Directors or
the Manager, as the case may be, are acting only as agents for
the Corporation and neither the Board nor any member thereof
nor the Manager shall have any personal liability therefor, and
that the personal liability of any individual member of the
Corporation arising out of any such contract or agreement made
by the Baord of Directors or by the Manager or arising out of
the indemnity in favor of any or all of the Directors shall be
limited to that portion of the total liability as such member's
Percentage Interest in the Common Area bears to the aggregate
Percentage Interests of all of the members in the Common Area.
Nothing in these By-Laws shall prohibit any member of the Board
of Directors from entering into contracts with, or otherwise
dealing with, the Corporation provided that any one or more of
the circumstances specified in Section 7223 of the California
Corporations Code exist. If obtainable at a reasonable cost to
the Corporation, the Corporation shall purchase liability
insurance for each Director covering his personal liability for
his acts and omissions occuring while acting in the capacity of
a Director of the Corporation, the cost of which shall be paid
ty the Corporation as a Common Expense.

3.15 Action Taken Without a Meeting. The Board of
Directors may take actions without a meeting if all of the
Directors consent in writing to the action to be taken. If the
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Board of Directors resolves by unanimous written consent to
take action, an explanation of the action taken shall be posted
at a prominent place or places within the Common Area within
three days after written consents of all Directors have been
obtained. .

ARTICLE IV
OFFICERS

4.01 Enumeration. The officers of the Corporation shall
be a President, a Vice President, a Secretary, a Chief Finan-
cial Officer and such other officers as are elected by the
Board of Directors. Any two or more offices may be held by the
same person.

4.02 Election and Tenure. Except with respect to (i) the
officers elected by the initial Board of Directors and (ii)
subordinate officers described in Section 4.03 hereof, the
officers of the ‘Corporaticn shall be elected annually by the
Board of Directors at the annual organization meeting of the
Board, provided that new offices may be created and filled at
any meeting of the Board of Directors. Each officer shall hold
office until his successor shall have been elected and shall
" have been qualified,

4.03 Subordinate Officers. The Board of Directors may,
from time to time, appoint such other officers as necessary for
the management and administration of the Corporation (including
but not limited to a Manager) each of whom shall hold such
office and shall have such authority and shall perform such
duties as are set forth in the Declaration and as the Board of
Directors may from time to time determine.

4.04 Removal and Resignation. Any officer elected or
appointed by the Board of Directors may be removed by a major-
ity of the Board of Directors whenever in their judgment the
best interests of the Corporation would be served thereby, but
such removal shall be without prejudice to the contract rights,
if any, of the officer so removed. Any officer may resign at
any time by giving written notice to the Board of Directors or
to the President or to the Sevettary of the Corporation. Any
such resignation will take effect at the date of the receipt of
such notice or any later date specified therein, and unless
otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective.

4.05 Vacancies. A vacancy in any office because of
death, resignation, removal, disqualification or otherwise may
be filled by the Board of Directors for the unexpired term of

the officer replaced.
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4.06 President. The President shall be the chief execu-
tive officer of the Corporation and shall, subject to the
control of the Board of Directors, supervise, direct and
control all of the business and affairs of the Coropration and
the officers thereof. He shall preside at all meetings of the
members of the Corporation and of the Board of Directors. He
may sign, together with the Secretary (or any other officer of
the Corporation duly authorized by the Board of Directors) any
deed, mortgages, bonds, contracts, agreements or other instru-
ments which the Board of Directors have authorized to be
executed except in such case where the signing and execution
thereof shall be expressly delegated by the Board of Directors
or by these By-Laws, the Declaration or by statute to some
other officer or agent of the Corporation, and shall have all
the general powers and perform all of the duties usually vested
in the office of President of a Corporation including all the
powers and duties as may, from time to time, be prescribed by
the Board of Directors, or by these By-Laws.

4,07 Vice President. In the absence .of the President or
in the event of his inability or refusal to act, the Vice
President shall perform the duties of the President and when so
acting, shall have all the powers and be subject to all of the
. restrictions upon the President. Any Vice President shall have
such other powers and perform such duties as from time to time
may be assigned to him by the President or by the Board of
Directors.

4.08 Secretary. The Secretary shall keep the minutes of
all meetings of the members of the Corporation and of the Board
of Directors in one or more books provided for that purpose.
He shall cause all notices to be duly give to the members of
the Corporation and to its Board of Directors in accordance
with the provisions of these By-Laws, the Declaration or as
otherwise required by law. He shall be the custodian of the
Corporation's records and of the seal of the Corporation and
shall cause said seal to be affixed to all documents, the
execution of which on behalf of the Corporation under its seal
is duly authorized in accordance with the provisions of these
By-laws. He shall keep a register of the post office address
of each member of the Corporation and its Directors and its
officers and shall perform all duties incident to the office of
Secretary and such other duties as may be required of him by
the provisions of these By-Laws, the Declaration or as from
time to time may be assigned to him by the President or by the
Eoard of Directors including but not limited to the filing,
recordation and issuance of any notice, document, certificate
or other instrument described in the Declaration or these
By-Laws.

4.09 Chief Financial Officer. The Chief Financial
Officer shall have charge and custody of and be responsible for
all funds, securities and proceeds collected, owned and re-
ceived by the Corporation from any source whatever and
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deposit all such monies in the name of the Corporation in such
banks, trust companies or other depositories as shall be
selected in accordance with the provisions of these By-Laws and
the Declaration. He shall keep and maintain the assessment
rolls and the accounts of the members of the Corporation, keep
and maintain the books of the Corporation in accordance with
generally accepted accounting principles, prepare such finan-
cial statements and distribute same in accordance with the
provisions of the Declaration, and shall perform all other
duties indident to the office of Chief Financial Officer and
such other duties as from time to time may be assigned to him
by the President or the Board of Directors. If required by the
Board of Directors, the Chief Financial Officer shall give a
bond for the faithful discharge of his duties in such sum and
with such surety or sureties as the Board of Directors shall

determine.

4.10 Committees. The Board may designate an Executive
Committee and such other committee or committees as it may from
time to time deem desireable and may delegate to any committee
so created, any of the powers and authority of the Board in the
management of the Project. Each such committee shall be com-
posed of not less than three (3) members, each of whom shall be
a member of the Association and the term of such committee
shall be as stated by the Board. Action taken by any such
committee shall be by vote of a majority of the members of such
committee. The appointment of any such committee and the dele-
gation thereto of powers and authorities of the Board shall not
relieve the Board from responsibility for any action taken by
that committee, nor shall any such delegation of authority
prevent the Board from directly exercising any of its powers or
authority whether or not so delegated. Pursuant to Paragraph
14.05 of the Declaration, at such time as the Board shall have
appointed all of the members of the Arthitectural Control
Committee in accordance with Paragraph 14.02 of the Declara-
tion, said committee shall be deemed a committee of the Board.

4.11 Compensation. No compensation shall be paid to any
Officer for his services as an Officer and no remuneration
shall be paid to any Officer for services performed by him for
the Corporation in any other capacity unless before the ser-
vices are undertaken a resolution authorizing such remuneration
shall have been unanimously adopted by the Board of Directors
and approved by members holding a majority of the voting power
of the Corporation residing in members other than Declarant.
Notwithstanding the foregcing, the Boaré may cause an Officer
tc be reimbursed for expenses incurred in carrying on the
business of the Corporation,
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ARTICLE V
MISCELLANEOUS

5.01 Checks, Drafts, etc. All checks, drafts or other
orders for payment of money, notes or other evidences of in-
debtedness, issued in the name of or payable to the
Corporation, shall be signed or- endorsed by such person or
persons and in such manner as from time to time shall be deter-
mined by resolution of the Board of Directors.

5.02 Contracts. The Board of Directors, except as other-
wise provided in these By-Laws and the Declaration, may author-
ize any Officer, Manager, Agent or Employee to enter into any
contract or execute any instrument in the name of or on behalf
of the Corporation and such authority may be general or con-
fined to specific instances. Unless so authorized by the Board
of Directors, no Officer, Manager, Agent or Employee shall have
any power or authority to bind the Corporation by any contract,
agreement or engagement or to Pledge the credit of the Corpora-
tion or to render the Corporation liable for any purpose or to
any amount, -

5.03 Deposits. All funds of the Corporation shall be de-—
posited from time to time to the credit of the Corporation in
such banks, savings and loan associations or other depositories
as the Board of Directors may select.

5.04 Gifts. The Board of Directors may accept on behalf
of the Corporation any contribution, gift, bequest or devise
for any general or special purpose of the Corporation.

5.05 Inspection of By-Laws. The Corporation shall keep
in its principal office a true and correct copy of these
By-Laws as the same may, from time to time, be amended, which
shall be open to inspection by the members of the Corporation
at all reasonable times during office hours.

5.06 Maintenance of Corporate Records. The Corporation
shall keep at the principal executive office of the Corpora-

tion:

(a) Adequate and correct books and records of
account;

(b) Minutes in written form of the proceedings of
its members, Board, and committees of the Board; and

{c) A reccrd of its members, giving their names and
addresses and the class of membership held by each.

5.07 Members' Inspection Rights. Subject to the Corpora-
tion's rights under Chapter 13 of the California Non-Profit
Mutual Benefit Corporation Law, any member of the Corporation,
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in person or by an agent or attorney, for a purpose reasonably
related to such member's interest as a member of the Corpora-
tion, may (i) inspect and copy the records of members' names,
addresses and voting rights during usual business hours on five
(5) days' prior written demand on the Corporation, stating the
purpose for which the inspection rights are requested; (ii) ob-
tain from the Secretary of the Corporation, on written demand
and on the tender of the Secretary's usual charges, a list of
members' names, addresses and voting rights, as of the most
Trecent date for which such list has been compiled or as of a
date specified by the member and subsequent to the date of de-
mand, which demand shall state the purpose for which the list
is requested. The list shall be made available on or before
the later of ten (10) days after the demand is received or the
date specified as the date as of which the list is to be com-
piled; or (iii) inspect and copy the accounting books and re-

Each member who requests a copy of or permission to in- '
.Spect the list of members' names, addresses and voting rights
hereby agrees that he will not make any commercial use of the
same and will not distribute a copy thereof to any third party.

5.08 Inspection by Directors. Every Director shall have
the absolute right at any reasonable time to inspect and copy
all books, records and documents of the Corporation and to in-
spect the physical properties owned or controlled by the Cor-
poration. Such inspection by a Director may be made in person
or by an agent or attorney.

5.10 - Assessment Rolls. The assessment rolls shall be
maintained in a set of accounting books in which there shall be
an account for each Condominium within the Project. Such
account shall designate the name and Street address of the Con-
dominium, its Owner, the amounts of any and all assessments and
delinquencies with respect to said Owner and his Condominium,
the dates and amounts in which the assessments come due, the
amounts paid upon account thereof and the balance due upon any
assessment,

5.11 Annual Audit. The Board of Directors shall, in
accordance with the provisions of Section 7.02 of the Declara-
tion cause an independent audit of the financial affairs of the
Corporation to be made on an annual basis.
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5.12 Conflicts. If there are any conflicts or inconsis-
tencies between the provisions of the Declaration and these By-
Laws, the terms and provisions of the Declaration shall pre-
vail.

5.13 Amendment of By-Laws by Members. New By-Laws may be
adopted and these By-Laws may be amended or repealed by both
(i) approval of a majority of the total voting power of the
members of the Corporation, and (ii) approval of a majority of
the voting power of the members of the Corporation excluding
the votes of Declarant as to any unsold or retained units.
Notwithstanding the foregoing, in the event any provision con-
tained in these By~Laws prescribes a percentage of votes re-
quired for action to be taken under that clause, said clause
may be amended or repealed only by the percentage of votes
necessary for action to be taken thereunder.

5.14 Amendment to Articles of Incorporation. The Arti-
cles of Incorporation of the Corporation may be amended by both
(i) approval of a majority of the Board of Directors of the
Corporation, and (ii) approval of a majority of the total
voting power of the members of the Corporation, which shall
include approval of a majority of the voting power of the
members of the Corporation excluding the votes of Declarant as
- to any unsold or retained units. Notwithstanding the forego-
ing, in the event any provision contained in the Articles of
Incorporation of the Corporation prescribes a percentage of
votes required for action to be taken under that provision,
said provision may be amended or repealed only by the percent-
age of votes necessary for action to be taken thereunder.

5.15 Use of Pronouns. As used in these By~Laws, the neu-
ter pronoun shall include the masculine, and the masculine the
feminine, and the singular shall include the plural, and the
plural the singular.

THIS IS TO CERTIFY: That I am the duly elected, qualified
and acting Secretary of said Corporation and that the foregoing
By-Laws were adopted as the By-Laws of said Corporation on the

day of r 198 .

s/

7 4
Secretary
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AMENDMENT TO BY-LAWS OF
CATALINA TERRACE HOMEOWNERS ASSOCIATION,
A CALIFORNIA NON-PROFIT MUTUAL BENEFIT CORPORATION

WHEREAS, it is deemed to be in best interests of the
Corporation and its members that the bylaws of the Corporation

be amended in certain respects; and

WHEREAS, the following amendments to the Bylaws of their
Corporation have been approved by the requisite vote of the
members as set forth in Section 5.13 of Article V of the

By-laws;

NOW, THEREFORE, be it resolved, that the following
amendments to the By-laws of this Corporation are approved and

adopted:

A. Section 3.03 of Article III of the By-laws of this
Corporation is hereby amend?d to read in its entirety as

follows: k

"3,03 Powers. The affairs of the Corporation shall be
managed and administered by the Board of Directors and all of
the powers and duties of the Corporation shall be exercised by
said Board (except such powers as reside in the Architectural
Control Committee) including but not limited to all those
powers and duties existing under common law and statutes, the
Articles of Incorporation of the Corporation, these By-Laws and
the Declaration. Without limiting or impairing the éenerality
of the foregoing but subject to the express limitations
contained in the Declaration, said powers and duties shall
include but shall not be limited to the following:
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{a) To estimate, make, budget, charge, assess and
collect all Regular Assessments and Special Assessments in

accordance with the Declaration.

(b) To use any and all sums received or collected

from said Assessments in the exercise of its powers and duties.

(c) To undertake, provide, perform of cause to be
performed all maintenance, repair, replacements, alterations,
additions, reconstruction and renovation of all or any portion
of the Improvements, Common Area or facilities within the

Project as set forth in the Declaration.

(d) To make, amend, modify, promulgate and establish
such rules, regulations, guidelines-aﬁd standards for use and
occupancy of the Common Area as may be deemed to be proper and
which are consistent with the Articles of Incorporation, these

By-Laws and the Declaration.

(e} To enforce by equitable and legal means any or
all of the provisions of these By-Laws and the Declaration as
the same, or either of them, may, from time to time, be

amended.

(f) Employ and compensate personnel to perform
services required for the proper management and administration
of the Corporation, and to contract for services of a Manager
for the Project and to delegate to such Manager all powers and
duties of the Corporation except such as are specifically
required by the Declaration or these By-Laws to be exercised or
discharged by the Board of Directors, officers or the members

of the Corporation.

(y) To pay all taxes and assessments which are or
could become liens against any portion of the Project other

than taxes and assessments which are individually assessed
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7 (h

‘against or are liens on individual Condominiums and to assess,
levy and collect assessments against the Owners of Condominiums

to defray such taxes and assessments as provided in the

Declaration.

(h) To purchase or cause to be purchased insurance
for the protection of the Project, the Corporation and all
Owners of Condominiums against casualty, public liability and
such other risks as are set forth in the Declaration or as may

be deemed reasonably necessary by the Board of Directors.

(i) To pay all costs of water and all other utility
services provided to the Project which are not separately

metered or charged to the individual Owners.

(J) To delegate its powers according to these

By-Laws, the Declaration and as otherwise authorized by law.

(k) To select the officers, agents and employees of
the Corporation, to remove them at pleasure, either with or
without cause, and to prescribe for them duties consistent with
the Articles of Incorporation, these By-Laws and the

Declaration.

(1) To borrow money and to incur indebtedness for
the benefit of the Corporation and to cause to be executed and
delivered therefor, in the Corporation's name, promissory
notes, bonds, debentures, deeds of trust, mortgages, pledges or
other evidences of debt in security therefor; provided,
however, that the majority vote of the members of the
Corporation entitled to vote (exclusive of the votes of the
Declarant, as to unsold Condominiums, and its successor in
interest as to five (5) or more Condominiums) shall be required
in order to mortgage or otherwise encumber the Project or the

Personal Property of the Corporation.
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(m) To designate, from time to time, the person or
persons authorized to sign or endorse checks, drafts or other
orders for the payment of money, issued in the name of or

payable to the Corporation.

(n) To change the principal office for the
transaction of affairs of the Corporation from one location to
another within the County of Los Angeles, as provided in

Article I hereof.

(o) To make available to any prospective purchaser
of a Condominium, any Owner of a Condominium, any First
Mortgagee, and the holders, insurers and guarantors of a first
Mortgage on any Condominium, current copies of the Declaration
of the Articles of Incorporation, the By-laws, rules governing
the Condominium, and all other books, records and financial

statements of the Association.

(p) To permit utility suppliers to use portions of
the Common Area reasonably necessary to the ongoing development

and operation of the Project.

(g) To generally exercise such powers and duties as
are usually vested in directors of corporations or authorized

by the California Corporations Code."

B. Section 4.06 of Article IV of the By-Laws of this
Corporation is hereby amended to read in its entirety as

follows:

"4.06 President. The President shall be the chief
executive officer of the Corporation and shall, subject to the
control of the Board of Directors, supervise, direct and
control all of the business and affairs of the Corporation and
the officers thereof. He shall preside at all meetings of the

members of the Corporation and of the Board of Directors. He

7:10:rab -4-



o £

may sign, together with the Secretary (or any other officer of
the Corporation duly authorized by the Board of Directors) any
deed, mortgages, bonds, contracts, agreements or other
instruments which the Board of Directors have been authorized
to be executed except in such case where the signing and
execution thereof shall be expressly delegated by the Board of
Directors or by these By-Laws, the Declaration or by statute to
some other officer or agent of the Corporation, and he shall
sign all leases, mortgages, deeds and other written instruments
and shall co-sign all checks and promissory notes of the
Corporation. 1In addition, he shall have all the general powers
and perform all the duties usually vested in the office
President of a Corporation, including all such powers and
duties as may, from time to time, be prescribed by the Board of

Directors or by these By-Laws."

C. Section 4.09 of Article IV of the By-Laws of this
Corporation is hereby amended to read in its entirety as

follows:

"4.09 Chief Financial Officer. The Chief Financial
Officer shall have charge and custody of and be responsible for

all funds, securities and proceeds collected, owned and
received by the Corporation from any source whatever and
deposit all such monies in the name of the Corporation in such
banks, trust companies or other depositories as shall be
selected in accordance with the provisions of these By-Laws and
the Declaration. He shall keep and maintain the assessment
rolls and the accounts of the members of the Corporation, keep
and maintain the books of the Corporation in accordance with
generally accepted accounting principals, prepare such
financial statements and distribute same in accordance with the
provisions of the Declaration, and shall perform all other
duties incident to the office of chief financial officer and
such other duties as from time to time may be assigned to him
by the President or the Board of Directors. The Chief
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Financial Officer shall sign all checks and promissory notes of
the Association. If required by the Board of Directors, the
Chief Financial Officer shall give a bond for the faithful
discharge of his duties in such sum and with which surety or

sureties as the Board of Directors shall determine."”

D. Section 5.01 of Article V of the By-Laws of this
Corporation is hereby amended to read in its entirety as
follows:

"5.01 Checks, Drafts, Etc. All checks, drafts orx

other orders for payment of money, notes or other evidences of
indebtedness, issued in the name of or payable to the
Corporation shall be signed or endorsed by the President and
Chief Financial Officer or by any othexr officer and in such
manner from time to time shall be determined by resolution by

the Board of Directors."

E. Section 5.13 of Article V of the By-Laws of this
Corporation is hereby amended to read in its entirety as

follows:

"5:13 Amendment of By-Laws by Members. WNew By-Laws

may be adopted and these By-Laws may be amended or repealed by
both (i) approval of a majority of the total voting power of
the members of the Corporation and (ii) approval of a majority
of the voting power of the members of the Corporation excluding
the votes of Declarant as to any unsold or retained units.
Notwithstanding the foregoing, the event any provision
contained in these By-Laws prescribed a percentage of votes
required for action to be taken under that clause, said clause
may be amended or repealed only by the percentage of votes
necessary for action to be taken thereunder. So long as there
is a Class B membership, any Amendment to these By-Laws shall
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