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BYLAWS
OF

PINNACLE MUSEUM TOWER ASSQCIATION

ARTICLE!
OFFICE

The office of this corporation shall be located in the County of San Diego, State of California,

ARTICLE Il
DEFINITIONS
Section 2.1. . Declaration. "Declaration™ shall mean and refer to that certain Declaration of

Restrictions for The Pinnacle Museum Tower ("Declaration™}recorded with the Office of the County Recorder
of San Diego County, Califernia (including such amendments thereto as may from time to time be recorded),
which requires Owners of Condominiums to be Members of this Association.

Section 2.2, Other Definitions. The definitions of terms set forth in the Declaration shall atso
apply to these Bylaws, :

ARTICLE il

VOTING RIGHTS IN ASSOCIATION

The Association shall have two (2) classes of voting membership as set forth in the Declaration.
ARTICLE'V |

MEMBERSHIP ASSESSMENTS AND LIEN RIGHTS

The Association shall have the right to impose assessments as set forth in the Declaration.
ARTICLE V

MEMBERSHIP RIGHTS, PRIVILEGES AND PENALTIES

Section5.1. Rights of Use. Members shall have the rights to use the Tower Association Property
and the Common Area as set forth in the Declaration.

Section 5.2, Suspension; Penalties. The membership rights and privileges, together with the
voting rights of any Member of the Association, may be suspended by the Board for the periods set forth in
the Declaration. The Board may adopt rules and regulations imposing reasonable monetary penalties for such
breachor noncompliance. Should the Board believe grounds may exist for any such suspension or imposition
of monetary penalties, the Board shall give to the Member believed to be in violation at least fifteen (15) days’
prior written notice of the intended suspension or proposed monetary penalty and the reasons therefor. The
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Member shall be given an opportunity to be heard before the Board either orally or in writing not less than five
(5) days before the effective date of suspension. The notice required hereby may be given by any method
reasonably calculated to provide actual notice. Any notice given by mail must be given by first class or
registered mail sent to the last address of the Mermber shown on the Association’s records. No suspension
shall affect the rights of such Member to access to the Owner's Residential Unit nor the Owner's right to use
of any Exclusive Use Area appurtenant to his Residential Unit. '

Section 5.3. Adoption of Monetary Penalty; Distribution of Policy to Members. If the Board
adopts a policy imposing any monetary penaity, inciuding any fes, on any Member for a violation of the
Declaration or the Board's policies, including any monetary penalty relating to the activities of a guest or invitee
of a Member, the Board shall adopt and distribute to each Member, by personal delivery or first-class mail,
a schedule of the monetary penalties that may be assessed for those violations, which shall be in accordance
with these Bylaws and the Declaration. The Board shall not be required to distribute any additional schedules
of monetary penalties unless there are changes from the schedule thatwas previously adopted and distributed
to Members.

ARTICLE Vi

MEETINGS OF MEMBERS

Section 6.1. Place of Meeting. All meetings of Members shall be held at the Project or at such
other location in San Diego County, California, as close to the Project as reasonably possible as may be
designated in the notice of meeting.

Section 6.2. Annual Mestings of Members. The first annual meeting of Members shall be held
no later than six (6} months after the first close of escrow for the sale of a Condominium to a Retail Purchaser.
Subsequent regular annual meetings of the Members shall be held on the date determined by the Board
provided that such annual meeting is held during the period commencing on the annual anniversary of the first
annual meeting and ending four (4) weeks thereafter. Such meeting shall be held at the time determined by
the Board. An election of directors shall be held at the first annual meeting of Members and all positions of
director shall be filled at that election.

Written notice of each such annual meeting shall be given to each Member and, to all first
Mortgagees who request notice, either personally or by sending a copy of the notice through the mall, first
class, registered or certified, or by telegraph, charges prepaid, to his address appearing on the books of the
-Association or supplied by him to the Association for the purpose of notice. If no address is supplied, notice
shall be deemed to have been given to him if mailed to the address of the Condominium owned by such
Member or encumbered by the first Mortgagee, or published at least once in some newspaper of general
circulation in the county of said principal office. All such notices shall be sent not less than ten (10) days and
not more than ninety (90) days before each annual meeting, and shall specify the place, day and hour of such
meeting, and those matters which the Board at the time of mailing the notice intends to present for action by
the Members; however, except as otherwise provided by law, any proper matter may be presented at the
meeting for action. An Eligible Mortgage Holder shall be entitled o designate a representative who shall have
the right to attend all meetings of Members.

Section 6.3. Special Meeting. Special meetings of Members, for any purpose or pumposes
whatsoever, may be called at any time by the president or by a2 majority of 2 quorum of the Board, and shall
be called by the Board upon receipt of a written request for a special meeting signed by Members representing
at least five percent (5%} or more of the total voting power of the Members. Except in special cases where
other express provision is made by statute, notice of such special meetings shall be given in the same manner
as for annual meetings of Members. Notices of any special meeting shall specify in addition to the place, day
and hour of such meeting, the general nature of the business to be transacted.

Section 6.4. Adjourned Meetings and Notice Thereof. Any membership meeting, annuai or
special, whether or not a quorum is present, may be adjourned from time to time by the vote of a majority of
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the voling power present in person or represente'd by proxy, but in the absence of a quorum 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 adjourned meeting shall be given as in the case of an original meeting. Save as aforesaid,
it shall not be necessary to give any notice of an adjournment or of the business to be fransacted at an
adjourned meeting other than by an announcement at the meeting at which such adjournment is taken.

Section 6.5. Mortgagee Representation. First Morlgagees shall have the right to attend all
membership meetings through a representative designated in writing and delivered to the Board but, except
as otherwise provided in the Declaration or Bylaws, the first Mortgagee shall have no voting rights.

Section 6.6. Voting. Voting of the Members may be by voice or by ballot, except that all elections
for directors shall be by secret writien baliot.

Section 6.7. Quorum. Except as stated in the Articles of the Declaration entitied "COVENANT
FOR MAINTENANCE ASSESSMENTS TO ASSOCIATION” and "DAMAGE, DESTRUCTION AND
CONDEMNATION OF COMMON AREA OR TOWER ASSOCIATION PROPERTY", or as may otherwise be
stated in the Declaration, the Articles or these Bylaws, the presence in person or by proxy of a majority of the
voting power entitled to vote at any meeting shall constitute a quorum for the transaction of business. The
Members present at a duly called or held meeting at which a quorum is present may continue to do business
until adjournment, notwithstanding the withdrawal of enough votirng power to leave less than a quorum. In the
eventany meeting of Members cannot be held because aquorum is not present, the Members present, either
in person or by proxy, may adjourn the meeting to a time not less than five {5) days nor more than thirty (30)
days from the time of the original meeting date, at which meeting the quorum requirement shall be twenty-five
percent (25%) of the voting power of the membership of the Association; provided, however, if after
adjournment a new date is fixed for the adjourned meeting, notice of the time and place of the adjourned
meeting shall be given to Members in the manner prescribed for regular meetings; provided further, that in
the event the quorum requirementbecomes twenty-five percent (25%) of the voting power of the membership,
then the only matters that may be voted upon at any meeting actually attended in person or by proxy by one-
third (1/3) or less of the voting power are matters the general nature of which was set forth in the notice of
meeting.

Section 6.8. Consent of Absentees. The fransactions of anymeeting of Members, either annual
or special, however called and noticed, shall be as valid as though had at a meeting duly held after regular
- call and notice if a quorum be present either in person or by proxy and if, either before or after the meeting,
each of the Members entitled to vote, not present in person or by proxy, signs a written waiver of notice, or
a consent to the holding of such meeting, or an approval of the minutes thereof. All such waivers, consents
or approvais shall be filed with the corporate records or made a part of the minutes of the meeting.

Section 6.9. Action Without Meeting. Any action which may be taken at a meeting of the
Members, except the election of directors by cumulative voting, may be taken without a meeting if done in
compliance with the provisions of Section 7513 of the Califomia CORPORATIONS CODE.

Section 6.10. Proxies. Every person entitled to vote or execute consents shall have the right to
do so either in person or by a written proxy executed by such person and filed with the secretary of the
Association. All proxies shall be revocable and shall automatically terminate upon transfer of title of a
Condominium bythe Owner. Any such form of proxy or written ballot shall afford the opportunity to specify
a choice between approval and disapproval of each matter or group of matters to be acted upon, except that
a candidate for election to the Board need not be named in a proxy or written ballot. The proxy or written ballot
shalil provide that, where the Member specifies a choice, the vote shall be cast in accordance with that choice.
The proxy shall also identify the person or persons authorized to exercise the proxy and the length of time it
will be valid.
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Section 6.11. Parliamentary Procedures. Meetings of the Members shall be conducted in
accordance with a recognized system of parliamentary procedure or such parliamentary procedures as the
Association may adopt.

ARTICLE Vil
DIRECTORS
Section 7.1, Number and Qualifications of Directors. The Board will initially consist of three (3)

directors. However, the Board shall be increased tp five (5) directors as of the first annual meeting of
Members and shall thereafter remain a five (5) member Board.

Section 7.2. Election and Term of Office. Declarant shall appoint all three {(3) directors to hold
office until the first annual meeting of Members. Commencing with the first annual mesting of Members and
at each annual meeting thereafter, the directors shall be elected by the Members. Each of the three (3)
directors who received the greatest number of votes at the first annual meeting of members shall hold office
for a two (2) year term and each of the remalning two (2) directors shall hold office for a one (1) year term.
Directors shall be elected at each annual meeting of Members following the first annual meeting of Members
to fill the vacancies of those directors whose term then expires, and each director so elected shall hold office
for a two (2) year term. Each Member shall have the right to nominate from the floor candidates for the office
of director. If any annual meeting is not held or the directors are not elected at an annual meeting, the
directors may be elected at any special meeting of Members. Al directors shall hold office until their
successors are elected. Anything herein stated to the contrary notwithstanding, at the first election of directors
by Members and thereafter for so long as a majority of the voting power of Members is held by Declarant, or
so long as there are two (2) outstanding classes of membership, no fewer than twenty percent {20%) of the
directors (but no fewer than one director) shall be elected solely by the voting power of Members other than
Declarant. Furthermore, Declarant shall have the right at its discretion, at any meeting in which directors are
being elected, to allow two (2) directors to be elected solely by the voting power of Members other than
Declarant,

_ The directors shall be elected by secret written baliot. No Member shall be entitied to
cumulate votes (i.e., cast for any one or more candidates a number of votes greater than the number of votes
to which such membership is entitled) unless the candidate’s or candidates’ names have been placed in
nomination prior to the voting and the Member has given notice at the meeting prior to the voting of the
Member's intention to cumulate votes. If any one Member has given such notice, then every Member shall
-have the right to cumulate votes and give one (1) candidate a number of votes equal to the number of
directors to be elected multiplied by the number of votes to which the Member is entitled, or to distribute such
Member's votes on the same principle among as many candidates as such Member shall think fit. The
candidates receiving the highest number of votes up to the number of directors to be elected shall be elected.

Any director elected to office solely by the votes of Members other than Declarant, as
provided above, may be removed from office without cause prior to the expiration of his term only upon the
vote of a simple majority of the voling power of Members other than Declarant. Any other director may be
removed from office without cause prior to the expiration of his term upon the vote of a simple majority of the
voting power of all Members. The foregoing notwithstanding, no individual director may be removed (unless
the entire Board is removed) prior to the expiration of such director’s term of office if the number of votes cast
against removal or not consenting in writing to removal would be sufficient fo elect the director if voted
cumulatively at an-election at which the same total number of votes were cast (or, if action is taken by written
consent, all voting power entitled to vote were voted) and the entire number of directors authorized at the time
of the most recent election of directors were then being elected.

Section 7.3. Vacancies, Vacancies in the Board created by death or resignation may be filled by
amajority of the remaining directors, though less than a quorum, and each director so elected shall hold office
until a successor is elected at an annual meeting of Members or at a special meeting called for that purpcse,
Vacancies created by the removal of any director may be filled only by the vote of the membership. The
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Members 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 Bylaws is voted, authorizing an increase in
the number of directors. Any election of directors by written consent shall require the consent of a majority
of the outstanding voting power entitled to vote; provided, however that no director shall be elected by written
consent to fill a vacancy created by removal except by the unanimous written consent of all Members entitied
to vote for the election of directors. If any director tenders a resignation from the Board, the Board shall have
the power to electa successor to take office at such time as the resignation shall become effective. No reduc-
tion of the number of directors shall have the effect of removing any director prior to the expiration of such
director's term of office. :

Section 7.4. Organization Meeting. Immediately following each annual meeting of Members,
the Board shall hold a regular meeting for the purpose of arganization, election of officers and the transaction
of other business. Notice of such meeting is hereby dispensed with.

Section 7.5. Other Regular Meetings. Regular meetings of the Board shail be held quarterly
unless the Board determines by its resolution to hold less or more frequent meetings. Regular Board
meetings shall be held at least quarterly after the first annual meeting of Members. Board meetings shall be
held at such place and hour within the Project as may be fixed from time to time by resolution of the Board.
However, Board meetings may be held outside the Project if the Board determines that a larger meeting room
is required, in which case the meeting room selected shall be as close as possible to the Project. Notice of
all such regular meetings of the Board shall be posted at a prominent place within the Project and
communicated to the directors not less than four (4} days prior to the meeting; provided, however, notice of
a meeting need not be given to any director who has signed a waiver of notice or a written consent to the
holding of the meeting.

Section 7.6. Special Meetings. Special meetings of the Board for any purpose or purposes shall
be called at any time by the president, or by any two (2) directors other than the president.

Written notice of the time and place of special meetings and the nature of any special
business to be considered shall be posted in the manner prescribed for notice of regular meetings and shall
be sent to all directors by first class mail not less than four (4} days prior to the scheduled time of the meeting,
or such notice shall be delivered personally or by telephone or telegraph not less than seventy-two (72) hours
prior to the scheduled time of the meeting; provided, however, notice of the meeting need not be given to any
director who has signed a waiver of notice or a written consent to the holding of the meeting.

Section 7.7. Compensation and Fees. Neither the directors nor the officers of the Association
shall receive any monetary compensation for their services performed in the conduct of the business of the
Association unless the monetary compensation is, by vote at a meeting or by written ballot without a meeting
pursuant fo California CORPORATIONS CODE Section 7513, approved by a majority of the voting power of
Members of the Assoclation, other than Declarant, constituting @ quorum consisting of more than fifty percent
{50%) of the voting power of Members of the Association other than Declarant. Nothing herein contained shall
be construed or preclude any director or officer from serving the Association in any other capacity as an agent,
employee or otherwise and receiving compensation therefor. Directors and officers of the Association may
be reimbursed for expenses incurred in carrying on the business of the Association; provided, however, that
no such expenses in excess of $50.00 during any fiscal year of the Association shall be reimbursed by the
Association to any person without the approval of the Board.

Section 7.8. Attendance at Meetings and Executive Sessions, Regular and special meetings
of the Board shall be open to all Members. The Board may, with the vote of a majority of its members present
at a meeting in which a quorum has been established, adjoumn io executive session in which Members of the
Association may be excluded, o consider litigation, matters that relate to the formation of contracts with third
parties, or personnel matters. The nature of any and all business to be considered in executive session shall
first be announced in open session. Any matter discussed in executive session shall be generally noted in
the minutes of the Board immediately following the Board meeting open to the entire membership. In any
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matter relating to the discipline of a’ Member, the Board shall meet in executive session if requested by that
Member, and the Member shall be entitled to attend the executive session.

The Board shall permit any Member to speak at any meeting of the Members or the Board,
except meetings of the Board held in executive session. A reasonable time limit for all Members of the
Association to speak to the Board or bé&fore a meeting of Members shall be established by the Board.

Section 7.9. Quorum. A majority of the directors shall be necessary to constitute a quorum for
the transaction of business, except to adjourn as hereinafter provided. Every act or decision done or made
by a majority of the directors present at a meeting duly held at which a quorum is present shall be regarded
as the act of the Board.

Section 7.10. Adjournment. Aquorum of the directors may adjourn any directors' meeting to rneet
again at a stated time and hour; provided, however, that in the absence of a quorum, a majority of directors
present at the directors' meeting, either reguiar or special, may adjourn from time to time untll the time fixed
for the next regular mesting of the Board.

Section 7.11. Waiver of Notice, The transactions of any meeting of the Board, however called and
noticed or wherever held, shall be as valid as though had at a meeting to be held after regular call and notice
if a quorum be present, and if, either before or after the meeting, each of the directors not present signs a
written waiver of notice or a consent to holding such meeting or an approval of the minutes thereof. All such
waivers, consents and approvals shall be filed with the corporate records or made a part of the minutes of the
meeting. Nothing contained herein shall remove the obligation to post the notice of all directors* meetings on
the Common Area or Tower Association Property.

Section 7.12. Entry of Notice, Whenever any director has been absent from any special meeting
of the Board, an entry in the minutes to the effect that notice has been duly given shall constitute a rebuttable
presumption that due notice of such special meeting was given to such director as required by law and these
Byiaws.

Section 7.13. Notice of Adjournment. Notice of any adjournment of any directors’ meeting, either
regular or special, to another time or place shall be given prior to the time of the adjourned meeting to the
directors who were not present at the time of the adjoumment.

Section7.14. Action Without Meeting. Any action required or permitfed to be taken by the Board
- may be taken without a meeting, if all members of the Board individually or collectively consent in writing to
that action. Such action by written consent shalt have the same force and effect as a unanimous vote of the
Board. Such written consent or consents shall be filed with the minutes of the proceedmgs of the Board. An
explanation of the action to be taken or actually taken by the Board shall be given to the Members of the
Association within three (3) days after all written consents have been obtained. The explanation shall be glven
in the same manner as provided in the Section of this Article entitled "Other Regular Meetings" for the giving
of notice of regular meetings of the Board. Failure to give such notice shall not render the action to be taken
or actually taken invalid.

Section 7.15. Indempnity. The Association shall indemnify any present or former director or officer
of the Association to the fullest extent authorized under California CORPORATIONS CODE Section 7237, or any
successor statute, and may advance to any such person funds to pay expenses that may be incurred in
defending any action or proceeding on receipt of an undertaking by or on behalf of such person to repay such
amount unless it is ultimately determined that such person was enfitled to be indemnified under this provision.

Section 7.16, Board Minutes to be Available to Members. The minutes, minutes proposed for
adoption that are marked to indicate draft status, or a summary of the minutes, of any meeting of the Board,
other than an executive session, shall be available to Members within thirty (30) days of the meeting. The
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minutes, proposed minutes, or summary minutes shall be distributed to any Member upon request and upon
reimbursement of the Associafion's costs in making that distribution.

Members shall be notified in writing at the time that the Association’s pro forma budget is
distributed or at the time of any general mailing to the entire membership of the Association of their right to
have copies of the minutes of meetings of the Board and how and where those minutes may be obtained.

ARTICLE Vil

OFFICERS

Section 8.1. Officers. The officers of the Association shall be a president, a vice president, a

secretary and a chief financial officer and such other officers as the Board may from time to time by resolution
create. Officers other than the president need not be directors. One (1) person may hold two (2) or more
offices.

Section 8.2. Election. The president, vice president, secretary and chief financial officer shail be
chosen annually by the Board, and each shall hold his or her office until such officer shall resign, or shall be
removed or otherwise disqualified o serve, or a successor shall be elected and quaiified.

Section 8.3. Removal and Resignation. Any officer may be removed, either with or without
cause, by a majority of the directors in office at the time, at any regular or special meefing of the Board.

Any officer may resign at any time by giving written notice to the Board or the president, or
to the secretary of the Association. Any such resignation shall take effect at the date of the receipt of such
notice or at any later time specified therein; and, unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective.

Section 8.4, Vacancies. Avacancyin any office because of death, resignation, removal, disquali-
fication or any other cause shall be filed in the manner prescribed in the Bylaws for reguiar appointments to
such office.

Section 8.5. President. The president shall be the chief executive officer of the Association and
shall, subject to the control of the Board, have general supervision, direction and .control of the business and
officers of the Association. The president shall preside at all meetings of the Members and at all meetings

" of the Board. The president shall be ex-officio a member of all standing committees, including the executive
committee, if any, and shall have the general powers and duties of management usually vested in the office
of president of a corporation, and shall have such other powers and duties as may be prescribed by the Board

or by the Bylaws.

Section 8.6. Vice President. In the absence or disability of the president, the vice president shall
petform all the duties of the president, and when so acting shall have all powers of and be subject to all the
restrictions upon the president. The vice president shall have such other powers and perform such other
duties as from time to time may be prescribed for him by the Board or by the Bylaws.

Section 8.7. Secretary. The secretary shall keep, or cause to be kept, a book of minutes at the
principal office or such other place as the Board may order of all meetings of directors and Members, with the
time and place of holding, whether regular or special and if special how authorized, the notice thereof given,
the names of those present at the directors’ meetings, the number of memberships present or represented
at Members' meetings and the proceedings thereof.

The secretary shaii give, or cause fo be given, notice of all the meetings of the Membaers and

of the Board required by the Bylaws or by law to be given, and he shall have such other powers and perform
such other duties as may be prescribed by the Board or the Bylaws.
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Section 8.8, Chief Financial Officer. The chief financial officer shall keep and maintain, or cause
to be kept and maintained, adequate and correct accounts of the properties and business transactions of the
Association, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital and
surplus. The books of account shall at all times be open to inspection by any direcior.

The chieffinancial officer shall deposit all moneys and other valuables in the name and to the
credit of the Association with such depositories as may be designated by the Board. He or she shall disburse
the funds of the Association as may be ordered by the Board, shall render to the president and directors,
whenever they request it, an account of all of his or her transactions as chief financial officer and of the
financial condition of the Association, and shall have such other powers and perform such other duties as may
be prescribed by the Board or the Bylaws.

Section 8.9. Deposits By Property Manager. The Board may designate a professional property
management company to collect assessments and make deposits. A separate trust account shall be
estabiished for the Association so that the Association’s deposits will notbe commingled with non-Association
funds. Another separate trust account, complying with the requirements of the Article below entitled
"OPERATING AND RESERVE ACCOUNTS", shall be established in the name of the Association for the
deposit of reserves and the Association shall require its property manager, if one is designated, to deposit
reserves in such separate account on at least a monthiy basis. In the event the Association authorizes a
property manager fo collect assessments or make deposits, the Association shall maintain a fidelity bond in
an appropriate amount naming the Association as obligee and insuring against loss by reason of the acts of
the management agent and its employees. The fidelity bond shall be in an amount equal to not less than three
(3) months’ aggregate regular assessments (including reserves) by the Association against all Condominiums
then subject to assessment.

Section 8.10. Signing Checks, Etc. Ali checks, notes, leases and deeds of trust of the Association
shall be signed by at least two persons who hold offices of this Association, and one such person must be the
president or the vice president.

The Board may designate a professional property management company to pay the
Association’s operating expenses from the non-reserve trust account established pursuant to the Section
above entitled "Deposits By Property Manager".
ARTICLE IX

POWERS AND DUTIES-OF ASSOCIATION

Subject to the Declaration, the Articles of Incorporation and the California Nonprofit Corporation L.aw
applicable to mutual benefit corporations, the Board shall have the following powers and duties:

Section 9.1, Selection of Officers. To select and remove all officers, agents and employees of
the Association, prescribe such powers and duties for them as may not be inconsistent with law, the
Declaration, the Articles of Incorporation or these Bylaws, and, subject to the provisions of the Section entitled
"Compensation and Fees" of Article VIl of these Bylaws, to fix their compensation.

Section 9.2, Management of Business. To conduct, manage and control the affairs and
business of the Association, and to make such rules and regulations therefor not inconsistent with faw, the
Declaration, the Articles of Incorporation or these Bylaws as they deem best, including rules and regulations
for the operatlon of the Common Area and Tower Association Property and the facilities owned or controlled
by the Association.

Section 9.3, Borrowing of Monev. To borrow money and incur indebtedness for the purposes
of the Association, and to cause to be executed and delivered therefor, in the corporate name, promissory
notes or other evidences of debt and, with the vote or written assent of two-thirds (2/3) of the voting power of
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each class of Members of the Association, to (a) hypothecate, morigage, pledge or deed in trust any or ail of
the real or personal property owned by the Association as real security for money borrowed or debts incurred,
and (b) sell any real or personal property owned by the Association. After conversion of the Class B
membership to Class A membership, the action herein requiring membership approval shall require the vote
or written consent of (i) two-thirds (2/3) of the voting power of Members of the Association, and (i) two-thirds
(2/3) or more of the voting power of Members of the Association other than Declarant.

Section 9.4. Insurance. To contract and pay for fire, casualty, liability, fidelity bonds and other
insurance as required by the Declaration and such other insurance as the Board deems fo be appropriate.

Section 9.5. Payment of Common Area and Tower Association Property Utilities. To pay all
charges for water, electricity, gas, CATV and other utility services for the Common Area and Tower
Association Property and, to the extent not separately metered or charged, for each Residential Unit,
Exclusive Use Area and Limited Exclusive Use Area.

Section 9.6. Management of Common Area and Tower Association Property. To manage,
operate, maintain and repair the Common Area and Tower Association Property and all improvements located
thereon, including the parking and drainage facilities and the restoration and replacement of any or all of the
buildings, structures and improvements which are part of the Common Area or Tower Association Property
at any time and from time to time as the Board may determine desirable or necessary; and to make capital
expenditures for and on behalf of the Association; provided, however, unless the Declaration allows otherwise,
the Board shall not incur aggregate expenditures for capital improvements in any fiscal year in excess of five
percent (5%) of the budgeted gross expenses of the Association for that fiscal year unless the capital
expenditure is, by vote atameeting or by written ballot without a meeting pursuant to Califomia CORPORATIONS
CoDE Section 7513, approved by a majority of the voting power of Members of the Association, other than
Declarant, constituting a quorum consisting of more than fifty percent (50%) of the voting power of the
Members of the Association other than Declarant. g

Section 9.7. Right to Enter. To enter onto any Residential Unit, Commercial Unit and Exclusive
Use Area subject to the limitations set forth in the Declaration.

Section 9.8. Rigitt to Enforce. To enforce the provisions of the Declaration, the Articles of
incorporation and Bylaws of the Association, the rules and regulations adopted by the Board and the
provisions of any agreement to which the Association is a party.

Section 9.9, Right to Contract. To contract and pay for goods and services relating to the
Common Area and Tower Association Property, and to employ personnel necessary for the operation and
maintenance of the same, including legal and accounting services. Anything herein to the contrary
notwithstanding;

(a) The term of any contract with a third person for supplying goods or services to the
Common Area or Tower Association Property or for the Association shall not exceed a term of one (1)
year unless a longer term is, by vote at a meeting or by written ballot without 2 meeting pursuant to
California CoRPORATIONS CODE Section 7513, approved by a majority of the voting power of Members
of the Association, other than Declarant, constituting a quorum consisting of more than fifty percent
(50%) of the voling power of Members of the Association other than Declarant, with the following
exceptions:

(i) A contract with the public utility company for materials or services the rates
for which are regulated by the Public Utilities Commission may exceed a term of one (1) year
so long as it does not exceed the shortest term for which the public utility will contract at the
requlated raie;
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(i) A contract for prepaid casualty and/or liability insurance policies may be for
a term of not to exceed three (3) years, provided that the policy permits short rate cancelia-
tion by the Association;

(iii) Agreements for cable television services and equipment or satelfite dish
television services and equipment, where the supplier is not an entity in which the Declarant
has a direct or indirect ownership interest of ten percent {(10%) or more may exceed a term
of one (1) year but may not exceed a term of five (5) vears;

(iv) Agreements for sale or lease of burglar alarm and fire alarm equipment,
installation and services, where the supplier or suppliers are not entities in which the
Declarant has a direct or indirect ownership interest of ten percent (10%) or more may
exceed a term of one (1) year but may not exceed a term of five (5) years; and

) Contracts with a term not to exceed three (3} years which are terminable by
the Association without cause, penalty or other obligation after one (1) year upon ninety (90)
days' written notice of termination given by the Association to the other party.

{b) Any agreement for management of the Project and any other contract providing for
services by Declarant shall be terminable for cause upon thirty (30} days' written notice, and without
cause or payment of a termination fee upon not more than ninety (90) days’ wntten notice. Such
agreements shall be renewable with the consent of the Board and the management agent.

{c) The Board shall not terminate professional management of the Project and assume
self-management except in accordance with the Section of the Declaration entitled "Approval of First
Mortgagees”.

(d) No contract with the Association negotiated by Declarant shall exceed a term of one

(1) year except as may otherwise be provided in this Section 9.9.

Section 9.10. Payment of Taxes on Common Area or Tower Association Property. Topay any
taxes and governmental special assessments which are or could become a lien on the Common Area or
Tower Association Property or any poriion thereof.

Section 9.11. Adoption of Rules. To adopt reasonable rules not inconsistent with the provisions
- contained In the Declaration, and to amend the same from time to time relating to the use of the Common
Area and Tower Association Property and the facilities located thereon.

Section 9.12. Right of Discipline. To suspend the voting rights and right to use the recreational
facilities located on the Common Area and Tower Association Property of a Member who is in default in the
payment of any assessment, as provided in Article V of these Bylaws.

Section 9.13. Preparation of Budgets and Financial Statements. To prepare budgets and
financial statements for the Association as provided in these Bylaws.

Section 9.14. Notification to Mortgagee, Upon written request to the Association, identifying the
nare and address of the holder, insurer or guarantor and the Condorminium number or address, any Eligible
Mortgage Holder or Eligible Insurer or Guarantor will be entitled to timely written notice of:

(a) Any condemnation loss or any casualty loss which affects a material portion of the
Project or any Condominium on which there is a first Mortgage held, insured or guaranteed by such
Eligible Mortgage Holder or Eligible Insurer or Guarantor, as applicabie.
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(b} Any delinquency in the payment of assessmenis or other default by an Owner of a
Condominiurn subject to a first Morigage held, insured or guaranteed by such Efigible Mortgage Holder
or Eligible Insurer or Guarantor, which remains uncured for a period of sixty (60) days.

{c) Any lapse, canceliation or material modification of any insurance policy or fidelity
bond maintained by the Association.

{d) Any proposed action which would reguire the consent of a specified percentage of
Eligible Mortgage Holders as required in these Bylaws or in the Declaration.

Section 9.15. Litigation.

(a) CoDE OF CiviL PROCEDURE Section 383. Pursuant fo Section 383 of the CODEOFCIviL
PROCEDURE, the Association shall have standing to institute, defend, seifle or intervene in litigation,
arbitration, mediation or administrative proceedings in its own name as the real party in interest and
without joining with it the individual Owners, in matters pertaining to the following:

0] Enforcement of the Declaration and related governing documents;
(i) Damage to the Common Area or Tower Assaciation Property;

iii) Damage to improvements to the Residential Units or Commercial Units
which the Association is obligated to maintain or repair, if any; and

{iv) Damage to improvements to Residential Units or Commercial Units which
arises out of, or is integrally related to, damage fo the Common Area or Tower Association
Property.

(b)  Cwi Coog Section 1368.4. Pursuant to CiviL CoDE Section 1368.4:

(i) Not later than thirty {30) days prior to the filing of any civil action by the
Association against Declarant or other developer of the Project for: alleged damage to the
Commeon Area or Tower Association Property which the Association is obligated to maintain
or repair; or alleged damage to any residence within a Residential Unit which arises out of,
oris integrally related to, damage to the Common Area or Tower Assoclation Property (which
the Association is obligated to maintain or repair), the Board of Directors shall provide writtent
notice to each Member of the Association. This notice shall specify all of the following:

{A) That a meeting will take place to discuss problems that maylead to
the filing of a civil action;

(B8) The options, including civit actions, that are available to address the
problems; and

(C) The timme and place of this meeting.

(i) Notwithstanding Subsection (i} above, if the Board has reason to believe
that the applicable statute of limitations will expire before the Association files the civil action,
the Assoclation may give the notice, as described above, within thirty (30) days after the filing
of the action,

(c) Civit. Cope Section 1354. The Assdciation shall comply with CiviL CobE Section
1354, which, in brief summary and in part, provides as follows:
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(i) Unless the applicable time limitation for commencing the action would expire
within one hundred twenty (120} days prior to filing a civil action by the Association or Owner,
the Association and Owners shall endeavor to submit thelr disputes to a form of atternative
dispute resolution, such as mediation or arbitration, with respect to claims for injunction,
declaratory relief or monetary damages of $5,000 or less.

(ii} Any party to such a dispute may initiate the process by serving on another
party to the dispute a Request for Resoiution, as described in CiviL CODE Section 1354.

(i) The Association shall annually provide a summary of the provisions of CiviL
CoODE Section 1354, which specifically references that Section. The summary shall include
the following language:

"Failure by any member of the association to comply with the prefiling
requirements of Section 1354 of the Civi. CODE may resuit in the loss
of your rights to sue the association or another member of the
association regarding enforcement of the governing documents.”

The summary shall be provided either at the time the pro forma budget is distributed as
required by Section 1365 of the Civil. CODE or in the manner specified in Section 5016 of the
CORPORATIONS CODE.

(d) Civit Code Section 1366.3. The Association shall comply with CiviL CopE Section
1366.3 which, in part, provides that assessment collection proceedings continue to be exemgpt from the
alternative dispute resolution requirements of CiviL CODE Section 1354, unless the Member elects to
foliow the dispute resolution procedure established by CviL. CoDE Section 1366.3. Civii. CODE Section
1366.3 requires the Association to notify a Member that an assessment collectlon dispute may be
resolved through alternative dispute resolution as provided in CiviL CODE Section 1354, by civil action,
or by any other procedure available to the Association to resolve collection disputes if:

(i) The Member pays the Association the amount in dispute, late charges,
interest and ail fees and costs associated with the preparation and filing of the notice of
delinguent assessment, including all mailing costs and attorney’s fees notto exceed $425.00;
and

(i) The Member notifies the Association in writing by certified mait not more than
thirty (30) days following recordation of a notice of delinquent assessment that the assess-
ment payment is made under penalty of protest.

Cvil. CODE Section 1366.3 sets forth oth'er limitations and requiremenis.

{e) Civi CopeSection 1375. The Association shall comply with CiviLC ODE Section 1375
which is a complex statute which sets forth various requirements perfaining to claims for defects in
design or construction of the project, including requirements which must be met before such a claim is
filed. Some of the matters covered by CiviL CODE Section 1375 include the following:

i) A requirement of written notice before an action is commenced.
(i) Listing defects.
{iii) Surveying or questioning Owners regarding the nature and extent of defects.

{iv) Meetings, setttement attempts and alternative dispute resotution between
the Declarant and the Board.
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V) Possibie tolling of statutes of limitations and canceltation of such tolling.

(vi) Inspection and testing and making available the resuits of the inspections
and tests.

{vii) Notice to insurers of meetings between the Declarant and the Board.
{viiiy  Procedures for a settlement offer.

{ix) Procedures for various notices to the Owners and for holding a meeting of
the Owners if the Association rejects a settlement offer.

x) Possibie excuse from compliance with Civit CODE Section 1368.4.

{(xi) Provisions which allow for a special meeting of the Members of the
Association if requested by five percent (5%} of the Members.

(xii) Certain remedies for failure to comply with CiviL CODE Section 1375.

Section 9.16. Right to Delegate. To delegate any of its powers hereunder to others, including
committees, officers and employees,

Section 9.17. Right to Sell. As permitted in the Declaration, to sell the Project for the benefit of
all of the Owners and their Mortgagees, as their interests maythen appear, at such price and upon such terms
as the Board may determine reasonable; provided, however, the Board shail not sell in any fiscal year Tower
Association Property having an aggregate fair market value in excess of five percent (5%) of the budgeted
gross expenses of the Association for that fiscal year unless the sale is, by vote at a meeting or by written
baliot without a meeting pursuant to California CorPORATIONS CODE Section 7513, approved by a majority of
the voting power of Members of the Association, other than Declarant, constituting a quorum consisting of
more than fifty percent (50%) of the votmg power of Members of the Association other than Declarant.

Section 9.18. Availabilitv of Documentation. 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, or any of their duly appointed representatives, current
copies of the Declaration, the Articies of Incorporation, the Bylaws, rules governing the Condominium and all
-otherbooks, records and financial statements of the Association, including, but not limited to, the membership
register, mailing addresses and telephone numbers of Members, books of account and minutes of meetings
of the Members, the Board and committees. "Available” as used in this Section shali mean availabie for
- inspection upon request at least during normal business hours or under other reasonable circumstances.

Section 9,19. Availability of Minutes. In the case of minutes of the Board, minutes proposed for
adoption that are marked to indlcate draft status, or a summary of the minutes, of any meeting of the Board,
other than executive session, shall be available to Members upon request and payment of the fee incurred
for reproducing copies.

Section 9.20. Right to Permit Use of Common Area and Tower Association Property. To
permit utility suppliers to use portions of the Common Area or Tower Association Property reasonably
necessary to the on-going development or operation of the Project. So long as Class B membership remains
in existence, the Board shall at Declarant's request, grant to utility suppliers reasonable easements and
licenses over, under, upon and across the Common Area and Tower Association Property for the installation
and maintenance of utility systems within the Project.
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Section 9.21. Authorization to Contract. To authorize any officer or officers or agent or agents
to enter into any contract or execute any instrument in the name and on behalf of the Association. Such
authority may be general or confined to specific instances, and unless so authorized by the Board, no officer,
agent or employee shall have any power or authority to bind the Association by any contract or engagement
or to pledge its credit or to render it liable for any purpose or for any amount.

Section 9.22. Duty to Make Records Available for Inspection. To keep in its principal office for
the transaction of business or af such place within the Project as the Board shall prescribe, the original ora -
copy of the Bylaws as amended or otherwise altered fo date, cerlified by the secretary, amembership register
{including mailing addresses and teléphone numbers), books of accounts and copies of minutes of all
membership, board and committee meetings, all of which shall be made available for inspection and copying
by any Member of the Association, or by any Member's duly appointed representative and by all first
Mortgagees, at any reasonable time and for a purpose reasonably related to his interest as a Member or
Mortgagee. The Board shall establish reasonable rules with respect to:

(a) Notice to be given to the custodian of the records by the Member or Mortgagee
desiring to make the inspection;

(b) Hours and days of the week when such an inspection may be made; and
(c) Payment of the costs of reproducing copies of documents requested.
Every director shall have the absolute right at any reasonable time to inspect all books, records and
documents of the Association and all physical property owned or controlled by the Association. The right of
inspection by a director shall include the right at his expense to make extracts and copies of documents.
Section 9.23.  Common Area Licenses, To grant irrevocable licenses for Owners to exclusively

use portions of the Common Area adjoining the Owners' Residential Units provided that the granting of such
licenses would not mlateriatly and adversely affect any Owner's use of the Common Area.

Section 9.24. Tower Association Properfy. To grant easements for Owners to exclusively use
portions of the Tower Association Property adjoining the Owners' Residential Units provided that the granting
of such easements would not materially and adversely affect any Owner's use of the Tower Association
Property.

Section 9.25. Financial Statements. The Boérd shall do the following:

(a) Annual Reparts. Annual reports cohsisting of the following shall be distributed within
one hundred twenty (120) days after close of the Association's fiscal year:

() ~a balance sheet as of the end of the fiscal year;
- {i) an operating (income) statement for the fiscal year;
(i) a statement of changes in financial position for the fiscal year,

(V) a statement of the place where the names and addresses of the current
Members are located;

(v) any information required to be reported under Section 8322 of the California
CORPORATIONS CODE;
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(vi) for any fiscal year in which the gross income to the Association exceeds
$75,000.00, a copy of a review of the annual report prepared in accordance with generally
accepted accountlng principles by a licensee of the California State Board of Accountancy.

(b) independent Accountant. The annual reportreferred to in Subsection (a) above shall
_be prepared by an independent accountant.

(c) Annual Budgets. The Board shall cause a pro forma operating statement (budget)
for the Association fo be prepared for the second and each subsequent fiscal year of the Association,
a copy of which shall be distributed personally or by mail to each of the Members not fewer than forty-
five (45) days nor more than sixty (60} days prior to the beginning of the fiscal year to which the budget
relates. The budget shall include the following information:

{i) The estimated revenue and expenseés of the Association on an accrual basis
for the next fiscal year.

(i) Asummary of the Assoclation's reserves based upon the mostrecent review
or study conducted pursuant to the Section of these Bylaws entitled "Reserve Study”, which
shall be printed in bold type and include all of the following:

(A) The current estimated replacement cost, estimated remaining life,
and estimated useful life of each major component in the Common Area or the
Tower Association Property.

(B) As of the end of the fiscal year for which the study is prepared:

{1 The current estimate of the amount of cash reserves
necessary to repair, replace, restore or maintain the major components of
the Common Area and the Tower Association Property;

(2) The current amount of the accumulated cash reserves
actually set aside io repair, replace, restore or maintain the major compo-
nents of the Common Area and the Tower Assoclation Property; and

{3) The percentage of the amount determined pursuant to
clause {2) above of the amount determined pursuant to clause (1) above.,

(iii} A statement as to whether the Board has determined or anticipates that the
levy of one or more special assessments will be requlred to repair, replace, or restore any
major component or to provide adequate reservas therefor.

(iv) A general statement setting forth the procedures used by the Board in the
calculation and establishment of reserves to defray the future costs of repair, replacement
or additions to major components of the Common Area and Tower Association Property for
which the Association is responsible.

(d) Budget Summary. in lieu of distributing the budget, the Board may at its election
distributs a summary of the budget along with a written notice (in at least 10 point bold type on the front
page of the summary) that the budget is available at the business office of the Association or at anather
suitable location within the boundaries of the Project, and that copies will be provided upon request and
at the expense of the Association. If any Member requests a copy of the budget to be mailed to the
Member, the Association shall provide the copy to the Member by first-class United States mail at the
expense of the Association and delivered within five (5) days.
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{e) Notice of Right to Have Copies of Minutes. At the time the budget is distributed or

at the time of any general mailing, Members shall be notified in writing of their right to have copies of the
minutes of meetings of the Board and as to how and where those minutes may be obtained and the cost
of obtaining such ¢opies.

Section 9.26. Fiscal Year. The fiscal year of the Association shall begin on the first day of January
and end on the thirty-first {31st) day of December of each year, except that the first fiscal year shall begin on
the date of incorporation of the Association. Howevar, the fiscal year of the Association is subject to change
from time to time as the Board shall determine.

Section 9.27. Checks. Tocauseto be issued checks, drafts or other orders for payment of meoney,
notes or other evidences of indebtedness, in the name of or payable to the Assoclation, which shall be signed
or endorsed by the president or vice president and another officer of the Association uniess otherwise
authorized by the Board or by these Bylaws.

Section 9.28. Audited_Financial_Statement. If the Project contains fifty (50) or more
Condominiums, any holder, insurer or governmental guarantor of a first Mortgage shall be entitled, upon
submission of a written request, to an audited financial statement for the immediately preceding fiscal year
{if the Project has been established for a full fiscal year), free of charge to the party so requesting it. The
audited financial statement shall be made available within one hundred twenty (120) days of the Association's
fiscal year-end. If the Project contains less than fifty {50) Condominiums, the first Mortgagee shall be entitied
to have such audited financial statement prepared at its expense if one is not otherwise available,

Section 9.29. Corporations Code. Except as specifically fimited by this Article, the Association
shall have alf the powers granted to a nonprofit mutual benefit corporation as enumerated in Section 7140 of
the CORPORATIONS CODE.

Section 9.30. Statement of Association’s Assessment and Collection Policies. The Board
shall comply with Civi. CODE Section 1365.1 and distribute a statement of the Association’s policies and
practices in enforcing its remedies against Members for default in the payment of regular and special
" assessments to each Member during the sixty (60) day period immediately preceding the beginning of each
fiscal year. The required form and content of sald notice is expressly set forth in Civit Cope Section 13685.1,
and includes information on the Association’s foreclosure rights, the requirements set forth in Civit. Cobe
Section 1367.1 for collacting delinguent assessmenis (see also Section 4.14 of the Declaration) and the
delinguent Member’s rights in connection with the collecthn Process,

Section 9.31. Distribution to Members of Informatlon Aboutinsurance. The Board shiall comply
with CiviL CopE Section 1365(e) and distribute to the Members information about the Association's insurance
policies. CiviL ConEk Section 1365(e) requires, among other matters, that the Association give its Members
a summary of insurance policies within sixty (60) days preceding the beginning of the Association's fiscal year
and notice by first class mall, as soon as reasonably practical, if any of the policies have lapsed, been
canceled and are not immediately renewed, restored or replaced or if there is & significant change, such as
areduction in coverage or limits or increase in the deductible for any policies. CiviL CODE Section 1365(e) also
requires immediate notice be given if the Association recelves any notice of nonrenewal of a policy if
replacement coverage will not be in effect by the date the existing coverage will lapse. CiviL CoODE Section
1365(e) sets forth various details as to the forms of notice, language which must be included in the notice,
the size of type, etc.

ARTICLE X

OPERATING AND RESERVE ACCOUNTS

Section 10.1. Definitions.  As used in this Arficle:
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. (a) "Reserve accounts” means moneys that the Board has identified for use to defray
the future repair or replacement of, or additions to, those major components which the Association is
abligated to maintain.

(b) "Reserve accountrequirements” means the estimated funds which the Board has
determined are required to be available at a specified point in time to repair, replace, or restore those
major components which the Association is obligated to maintain. :

Section 10.2. Reviews. The Board shall do the following:
(@) Review a current reconciliation of the Association’s operating accounts on at least

a guarterly basis.

(b) Review a current reconciliation of the Association’s reserve accounts on at least a
quarierly basis.

(c) Review, on at least a quarterly basis, the current year's actual reserve revenues and
expenses compared to the current year's budget. '

(d) Review the latest account statements prepared by the financial institutions where the
Assaciation has its operating and reserve accounts. '

{e) Review an income and expense statement for the Association's operating and
reserve accounts on at least a quarterly basis.

Section 10.3. Signatures on Checks. The signatures of at least (f) two directors or (i) one officer
who is not a director and the signature of a director shall be required for the withdrawal of moneys from the
Assaciation's reserve accounts.

Section 10.4. Limitation on Expenditure of Reserve Funds. '

(a) Except as provided in Subsection 10.4(b) below, the Board shall not expend funds
designated as reserve funds for any purpose other than the repair, restoration, replacement or
maintenance of, or litigation involving the repair, replacement or maintenance of, major components
which the Assaciation is obligated to repair, restore, replace or maintain and for which the reserve fund
was estabiished. . :

(b} The Board may authorize the temporary transfer of money from a reserve fund to the
Association's general operating fund to meet short-term cash flow requirements or other expenses,
provided the Board has made written findings, included in the Board's minutes, explaining the reasons
the transfer is needed and describing when and how the money will be repaid to the reserve fund. The
transferred funds shall be restored to the reserve fund within one year of the date of the initial transfer,
except the Board may, upon making a finding supported by documentation that a temporary detay would
be in the best interests of the project, temporarily delay the restoration. The Board shall exercise
prudent fiscal management in maintaining the integrity of the reserve account, and shall, if necessary,
levy a special assessment to recover the full amount of the expended funds within the time limits
required by this Subsection. A special assessment made by the Board pursuant to this Subsection is
subject to the limitations imposed by Section 1366 of the Califomia CiviL CODE. The Board may extend
the date the payment of the special assessment is due. Any extension shall not prevent the Board from
pursuing any legal remedy to enforce the collection of an unpaid special assessment.

{c) inthe event the Board decides to use reserve funds or to temporarily transfer money
from the reserve funds to pay for litigation, the Board shall notify the Members of the decision in the next
available mailing to Members pursuant to Section 5016 of the California CORPORATIONS CODE and of the
availability of an accounting of those expenses. The Board shall provide an accounting of expenses
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related to the litigation at teast quarterly and shali make the accounting available for inspection by
Members at the office of the Association.

Section 18.5. Regerve Study. Pursuantto Civit CODE Section 1365.5(e), at least once every three
{3) years the Board shall cause to be conducted a reasonably competent and diligent visual inspection of the
accessible areas of the major components which the Association is obligated to repair, replace or maintain
as part of a study of the reserve account requirements of the project to be conducted if the current
replacement value of the major components which the Association is obligated to repair, replace, restore, or
maintain Is equal to or greater than one-half of the gross budget of the Assoclation for any fiscal year which
excludes the Association's reserve account for that period. The Board shall review this study annually and
shall consider and implement necessary adjustments to the Board's analysis of the reserve account
requirernents as a result of that review.

The study required by this Section shall at a minimum include:

(a) Identification of the major components which the Association is obligated to repair,

replace, restore, or maintain which, as of the date of the study, have a remaining useful fife of less than
thirty {30) years.
(b} Identification of the probable remaining useful life of the components identified in

Subsection 10.5(a) as of the date of the study.

(c) An estimate of the cost of repair, replacement, restoration, or maintenance of each
major component identified in Subsection 18.5{(a) during and at the end of its useful life.

(d) An estimate of the total annual contribution necessary to defray the cost to repair,

replace, restore, or maintain each major component during and at the end of its useful life, after
sublracting total reserve funds as of the date of the study.

ARTICLE XI
AMENDMENT

Saction 11.1. Prior to Escrow Clogings. Prior fo the date escrow tloses for any sale ofa
Condominium to an Owner, these Bylaws may be unilaterally amended by Declarant.

Saction 11.2. After Escrow Closings. The following provisions shall apply after the close of the
first escrow for a sale of a Condominium o an Owner. During the period of time prior to conversion of the
Class B membership in the Association to Class A membership, new Bylaws may be adopted or these Bylaws
may be amended or repealad by the vote of the Members entitled to exercise a majority or more of the voting
power of each class of Members of the Association or by the written assent of such Members. After
conversion of the Class B membership to Class A membership, these Bylaws may be amended or repealed
by the vote of (i) Members entitled to exercise a majority of the voting power of the Association, and (i) at least
a majorlty of the voling power of Members of the Association other than Declarant. Section 7.2 shall not be
amended without the prior written consent of Declarant, Anything herein stated to the contrary notwith-
standing, no material amendment to the Bylaws shall be made without the prior written approval of Eligible
Mortgage Holders whose Mortgages encumbar fifty-one percent (§1%) or more of the Condominiums.
"Material amendment" shall mean, for purposes of this Article Xl, any amendments to provisions of these
Bylaws gaverning any of the following subjects:

(a) Voling rights.
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(b) Assessment liens and the priority of assessment liens and the right of Eligible
Mortgage Holders to approve increases in regular assessments of in aggregate more than twenty-five
percent (25%) during any fiscal year from the regular assessments assessed during the previous fiscal

year.

(c) The right of Eligible Mortgage Holders to approve reductions in reserves for
maintenance, repair and replacement of the Tower Association Property and the Common Area.

{d) Responsibility for maintenance and repairs.

(e) Reallocation of interests in the Common Area and Tower Association Property
(including Exclusive Use Area and Limited Exclusive Use Area) or rights o its use.

{f) Redefinition of Residential Unit boundaries.

() Convertibility of Residential Units into Common Area or Tower Association Property
and vice versa. '

(n) Hazard or fidelity insurance requirements.
(i Imposition of any resfrictions on the leasing of Condominiums,
)] Imposition of any right of first refusal or similar restriction on the right of a

Condominium Owner fo sell, fransfer or otherwise convey the Cwner's Condominium.
(k) The Section above entifled "Right to Contract".

(n Restoration or repair of the Project (after damage or partial condemnation} in a
manner other than specified in the Declaration.

{m) Any action to terminate the legal status of the Project after substantial destruction or
condemnation occurs.

(n) Any provision which, byits terms, is specifically for the benefit of the first Mortgagees,
or specifically confers rights on first Mortgagees. :

An Eligible Mortgage Holder who receives a written request to approve amendments
{including additions) who does not deliver or mail to the requesting party a negative response within thirty (30)
days, shall be deemed to have approved such request provided that such written request was delivered by
certified mail or registered mail, with "return receipt” requested.

The percentage of voting power necessary to amend a specific clause or provision of these
Bylaws shall not be less than any percentage of affirmative votes prescribed for action to be taken under that
clause.
ARTICLE Xl

VOTING BY DECLARANT

Prior to conversion of the Class B membership in the Association to Class A membership, any
procedure, action or matter for which the Bytaws require the approval of a prescribed majority of the voting
power of Membeérs of the Association other than Declarant shal! require the vote or written assent of (i) a bare
majority of the Class B voting power, and (ii} the prescribed majority of the Class A voting power. After
conversion of the Class B membership in the Association to Class A membership, any procedure, action or
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matter for which the Bylaws require the approval of 2 prescribed majority of the voting power of Members of
the Association other than Declarant shall require the vote or written assent of (A) a bare majority of the total
voting power of Members of the Association, and (B) the prescribed majority of the total voting power of
Members of the Association other than Declarant. '

ARTICLE Xill

REFERENCES TQ STATUTES

Several Sections of these Bylaws refer to or briefly summarize certain California statutes in order to
provide information to the Members and Board about those stafutes. However, (i) the references are only
summary in nature and the full statutory provision should be reviewed, (i} no attempt has been made to refer
to all applicabie statutes, and (iii) there is no intent to limit application of any future statutory amendments or
any new statutory provigions.
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I, the undersigned, do hereby certify:

1. That | am the incorporator of PINNACLE MUSEUM TOWER ASSOQCIATION, a
California nonprofit mutual benefit corporation; and

2. That the foregoing Bylaws, comprising twenty (20) pages constitute the Bylaws of
_ said corporation duly adopted by Written Consent of Incorporator dated ,

IN WITNESS WHEREOF, | hereunto subscribe my name and affix the seal of said corporation this
____dayof . s

Susan L. Daly, Incorporator
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MASTER BYLAWS

OF

CHILDREN'S MUSEUM & PINNACLE MUSEUM TOWER ASSOCIAT!ON

ARTICLE |
OFFICE

The office of this corporation shall be located in the County of San Diego_, State of California.

ARTICLE Hll
DEFINITIONS .
Section 2.1. Master Declaration. "Master Declaration" shall mean and réfer to that certain

MAST_ER DECLARATION OF RESTRICTIONS FOR THE CHILDREN'S MUSEUM & PINNACLE TOWER
DEVELOPMENT("Master Declaration") recorded with the Office of the County Recorder of San Diego
County, California {including such amendments thereto as may from time to time be recorded).

Section 2.2. Other Definitions. The definitions of terms set forth in the Master Declaration shall
also apply to these Master Bylaws. ’

ARTICLE I

VOTING RIGHTS IN MASTER ASSOCIATION

Section 3.1. Members. The voting rights of Members of the Master Association are sét forth in
-the Master Declaration. : ‘

Section 3.2 Owners. The vote of Owners of the Condominiums is required for certain actions
or matters, as provided in the Master Declaration.

ARTICLE WV

ASSESSMENTS AND LIEN RIGHTS

Master Association shall have the right to impose assessments as set forth in the Master Declaration.
ARTICLE V

MEMBERSHIP RIGHTS, PRIVILEGES AND PENALTIES

Section 5.1. Rights of Use. Owners shall have the right to use the Master Cornmon Area as set
forth in the Master Declaration.

Section 5.2, Suspension; Penalties. The rights and privileges, together with the voting rights
of any Owner of Master Association, may be suspended by the Board for the periods set forth in the Master
Declaration. The Board may adopt rules and regulations imposing reasonable monetary penalties for such
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breach or noncompliance. Should the Board believe grounds may exist for any such suspension or imposition
of monetary penalties, the Board shall give ta the Owner believed to be in violation at ieast fifteen (15} days’
prior written notice of the intended suspension or proposed monetary penalty and the reasons therefor, The
Owner shall be given an opportunity to be heard before the Board either orally or in writing not less than five
{5) days before the effective date of suspension. The notice required hereby may be given by any method
reascnably calculated to provide actual notice. Any notice given by mail must be given by first class or
registered mail sent to the last address of the Owner shown on Master Association's records. No suspension
shall affect the rights of such Owner to access to the Owner's Museurn Module or Tower Module or the
Owner's right to use of any exclusive easement area appurienant to its Museum Module or Tower Module.

Section 5.3. Adoption of Monetary Penalty; Distribution of Policy to Owners and Members.
If the Board adopis a policy imposing any monetary penalty, including any fee, on any Owner for a violation
of the Master Declaration or the Board's policies, including any monetary penalty relating to the activities of
a guest or invitee of an Owner, the Board shall adopt and distribute o each Owner and Member, by personal
delivery or first-class mail, a schedule of the monetary penalties that may be assessed for those violations,
which shali be in accordance with these Master Bylaws and the Master Declaration. The Board shall not be
required to distribute any additional schedules of monetary penalties unless there are changes from the
schedule that was previously adopted and distributed to Owners and Members.

ARTICLE Vi
MEETINGS OF MEMBERS

Section 6.1. Place of Meeting. All meetings of Members shall be held within the Development
or at such otheriocation in San Diego County, California, as close to the Development as reasonably possible,
as may be designated in the notice of meeting.

Segtign 6.2. Annual Meetings of Members. The first annual meeting of Members shall be heid
no later than six (6) months after the completion of the Parking Structure. Subsequent regular annuai
meetings of the Members shall be held on the date determined by the Board provided that such annual
meeting is held during the périod commencing on the annual anniversary of the first annual meeting and
ending four (4) weeks thereafter. Such meeting shall be held at the time determined by the Board. An election
of directors shall be held at the first annual meeting of Members and all posrtlons of director shall be filled at
that election,

=

Written notice of each such annual meeting shall be given to each Member and, to all first
Mortgagees who request notice, either personally or by sending a copy of the notice through the mail, first
class, registered or certified, or by telegraph, charges prepaid, to its address appearing on the books of
Master Association or supplied by it to Master Association for the purpose of nofice. If no address is supplied
by a Member, notice shall be deemed to have been given to such Member if mailed to the Member's principal
office address as shown on the Member's most recent Statement by Domestic Nonprofit Corporation filed with
the California Secretary of State pursuant to Section 8210 of the California CORPORATIONS CODE, or if
published at least once in some newspaper of general circulation in the county of Master Association’s
principal office. If no address is supplied by a first Mortgagee who requested notice, notice shall be deemed
to have been given to such first Morigagee if mailed to the address of the applicable Museum Moduie or
- Tower Module encumbered by the first Mortgagee, or if published atleast once in some newspaper of general
circulation in the county of Master Association's principal office. All such notices shall be sent not less than
ten (10) days and not more than ninety (90) days before each annual meeting, and shall specify the place,
day and hour of such meeting, and those maitters which the Board at the time of mailing the notice intends
to present for action by the Members; however, except as otherwise provided by law, any proper matter may
be presented at the mesting for action. An Eligible Mortgage Holder shall be entitied to designate a
representative who shall have the right to attend all meetings of Members.

Section 6.3. Special Meetings of Members. Special meetings of Members, for any purpose or
purposes whaisoever, may be called at any time by the president or by a majority of 2 guorum of the Board,
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and shall be called by the Board upon receipt of a written request for a special meeting signed by Members
representing at least five percent (5%) or more of the total voting power of the Members. Except in special
cases where other express provision is made by statute, notice of such special meetings shall be given in the
same manner as for annual meetings of Members. Notices of any special meeting shall specify in addition
to the place, day and hour of such meeting, the general nature of the business to be transacted.

Section 6.4, Adiourned Meetings and Notice Thereof. Any membership meeting, anhual or
special, whether or hot a quorum is present, may be adjourned from time to time by the vote of a majority of
the voting power present in person or represented by proxy, butin the absence of a quorum no other business
may be tfransacted at any such meeting.

When any membership meeting, either annual or special, is adjourned for thirty (30} days or
more, notice of the adjourned meeting shall be given as in the case of an original meeting. Save as aforesaid,
it shalt not be necessary o give any notice of an adjournment or of the business to be transacted at an
adjourned meeting other than by an announcement at the meeting at which such adjournment is taken.

Section 6.5. Mortgagee Representation. First Mortgagees shall have the rigﬁ_t {o atlend all
membership meetings through a representative designated in writing and delivered to the Board but, except
as otherwise provided in the Master Declaration or Master Bylaws, the first Mortgagee shall have no voting
rights.

Section 6.6. Voting. Voiing of the Members maybe by voice or by ballot, except that all elections
for directors shall be by secret written ballot.

Section 6.7. Quorum, Except as may otherwise be stated in the Master Declaration, the Articles
or these Master Bylaws, the presence in person or by proxy of a majority of the voting power entitled to vote
at any meeting of Members shall constitute a quorum for the transaction of business. The Members present
at a duly called or held meeting at which a quorum is present may continue to do business until adjournment,
notwithstanding the withdrawal of enough voting power to leave less than a quorum. In the event any meeting
of Members cannot be held because a quorum is not present, the Members present, either in person or by
proxy, may adjoum the meeting to a time not less than five (5) days nor more than thirty (30) days from the
time of the original meeting date; provided, however, if after adjournment a new date is fixed for the adjoumed
meeting, notice of the time and place of the adjourned meeting shall be gwen to Members in the manner
prescribed for regular meetings.

Section 6.8, Consent of Absentees. The transactions of any meeting of Members, either annual
or special, however called and noticed, shall be as valid as though had at a meeting duly held after reguiar

_call and notice if 2 quorum be present either in person or by proxy and if, either before or after the meeting,
each of the Members entitled to vote, not present In person or by proxy, signs a written waiver of notice, or
a consent to the holding of such meeting, or an approval of the minutes thereof. All such waivers, consents
or approvals shall be filed with the Corporate records or made a part of the minutes of the meeting.

Section 6.9. Action Without Meeting. Any action which may be taken at 2 meeting of the
Members, except the election of directors by cumulative voting, may be taken without a meeting if done in
complignce with the provisions of Section 7513 of the Califomia CORPORATIONS CoODE.

Secfion 6.10. - Proxies. Every Member entitled to vole or execute consents shall have the right to
do so efther in person or by a written proxy executed by such Member and filed with the secretary of Master
Assaciation. All proxies shall be revocable.” Any such form of proxy or written ballot shall afford the
opportunity to specify a choice between approval and disapproval of each matter or group of matters tobe
acted upon, except that a candidate for election o the Board need not be named in a proxy or written ballot.
The proxy or written ballot shail provide that, where the Member specifies a choice, the vote shall be cast in
accordance with that choice. The proxy shall also identify the person or persons authorized to exercise the
proxy and the length of time it will be valid.
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Section 6.11. Pariiamentary Procedures. Meetings of the Members shall be conducted in
accordance with a recognized system of parliamentary procedure or such parliamentary procedures as Master
Association may adopt.

ARTICLE VII
DIRECTORS
Section 7.1. Number and_Qualifications of Directors. The Board will consist of three (3)

directors until changed by amendment to this Section of these Master Bylaws. The director elected by each
Member shall be a member of such Member's board of directors. The third director, who is elected by the two
directors elected by the Members, need not be an Owner or a member of a Member's board of directors.

_Section 7.2, Election and Term of Office. Commencing with the first annual meseting of
Members and at each annual meeting thereafter, each Member shall elect one director and the two directors
so elected shall elect a third director. In the event the two directors elected by the Members are unable to
agree on the third director, the two directors shalf each designate three candidates for the position of the third
director. The two directors shall then alternately strike the name of one candidate until there is only one
candidate remaining and that candidate shall be the third director. The director elected by the Owner of the
Tower Module shall be the first to strike a name during odd numbered years, and the director elected by the
Owner of the Museum Moduile shall be the first to stike a name during even numbered years. All directors
elected shall hold office for a one year term. If any annual meeting is not held or the directors are not elected
atan annual meeting. the directors may be elected at any special meeting of Members. All directors shall hold
office until their successors are elected. The directors shall be elected by secret written ballot.

Any director may be removed from office without cause prior to the expiration of his term upon
the vote of a simple majority of the voting power of the Members. The foregoing notwithstanding, no individual
director may be removed (unless the entire Board Is removed) prior to the expiration of such director's term
of office if the number of votes cast against removal or not consenting in writing to removal wouid be sufficient
to elect the director If voted cumulatively at an election at which the same total number of votes were cast {or, -
if action is taken by written consent, all voting power entitled to vote were voted) and the entire number of .
directors authorized at the time of the most recent election of directors were then being elected. '

Section 7.3. Vacancies. Vacancles in the Board shall be filled in the same manner as direciors
are elected. Each director so elected shall hold office until his successor is elected atthe next annual meeting
- of Members or at a special meeting called for that purpose. A vacancy shall be deemed to exist in the case
of death, resignation or removal of any director, or if the Members shail increase the authorized number of
directors but shall fail at the meeting at which such increase is authorized to elect the additional directors, of
the Members fail at any time to elect the full number of authorized directors. No reduction of the number of
directors shall have the effect of removing any director prior to the expiration of such director’s term of office.

Section 7.4, Organization Meeting. Immediatelyfollowing each annual meeting of Members. the
Board shall hold a regular meeting for the purpose of organization, etection of officers and the transaction of
ofher business. Notice of such meeting is hereby dispensed with.

Section7.5. Other Reqular Meetings. Regular meetings of the Board shall be held quarterly after
the first annual meeting of Members unless the Board determines by its resolution to hold less or more
frequent meetings. Board meetings shall be held at such place and hour within the Development as may be
fixed from time to time by resolution of the Board. However, Board meetings may be held outside the
Development if the Board determines that a larger meeting room is required, in which case the meeting room .
selected shall be as close as possible to the Development. Notice of all such regular meetings of the Board
shall be posted at a prominent place within ths Development and communicated to the directors not less than
four (4) days prior to the meeting; provided, however, notice of a meeting need not be given to any director
who has signed a waiver of notice or a written consent to the holding of the meeting.
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Section 7.6, Special Meetings. Special meetings of the Board for any purpose or purposes shall
be called at any time by the president, or by any two {2) directors other than the president. Written notice of
the time and place of special meetings and the nature of any special business fo be considered shall be
posted in the manner prescribed for notice of regular meetings and shall be sent to all directors by first class
mail not less than four (4) days prior to the scheduled time of the meeting, or such notice shall be delivered
personally or by telephone or telegraph nof less than seventy-two (72} hours prior to the scheduled time of

-the meeting; provided, however, notice of the meeting need not be given to any director who has signed a
waiver of notice or.a written consent to the holding of the meeting.

Section 7.7. Compensation and Fees, Meither the directors nor the officers of Master
Association shali receive any monetary compensation for their services performed in the conduct of the
business of Master Association. Nothing herein contained shall be construed or preciude any director or officer
from serving Master Association in any other capacity as an agent, employee or otherwise and receiving
-compensation therefor. Directors and officers of Master Association may be reimbursed for expenses
incurred in carrying on the business of Master Association; provided, however, that no such expenses in
excess of $50.00 during any fiscal year of Master Assoclation shalf be reimbursed by Master Association to
any person without the approval of the Board.

Section 7.8. Attendance at Meetings and Executive Sessions, Regular and special meetings
of the Board shall be open to all Members and Owners. The Board may, with the vote of a majority of its
members present at a meeting In which a quorum has been established, adjoum to executive session in which
Members and Owners may be excluded, to consider litigation, matters that relate to the formation of contracts
with third parties, or personnel matters. The nature of any and all business to be considered in executive
session shall first be announcedin open session. Any matter discussed in executive session shall be generaily
noted in the minutes of the Board. In any matter relating to the discipline of a Owner, the Board shall meet in
executive session if requested by that Owner, and the Owner shall be entitled to attend the executive session.

The Board shall permit any Member or Owner to speak at any meeting of the Members or
the Board, except meetings of the Board held in executive session. A reasonable time limit for all Members
and Owners to speak to the Board or before a meeting of Members shall be established by the Board.

Section 7.9. Quorum. A majority of the directors shall be necessary to constitute a quorum for

~ the transaction of business, except to adjoumn as hereinafter provided. Every act or decision done or made

by a majority of the directors present at a meeting duly held at which a quorum is present shall be regarded
as the act of the Board., ‘ .

Section 7.10. Adjournment. A quorum of the directors may adjouin any directors’ meetingto meet
again at a stated time and hour; provided, however, that in the absence of a quorum, a majority of directors
present at the directors’ meeting, either regular or special, may adjourn from time to time until the time fixed
for the next regular meeting of the Board.

Section 7.11. Waiver of Notice. The transactions of any meeting of the Board, however called and -
noticed or wherever held, shall be as valid as though had at a meeting to be held after regular calt and notice
if & quorum be present, and If, either before or after the meeting, each of the directors nof present signs a
written waiver of notice or a consent to holding such meeting or an approval of the minutes thereof. All such
walvers, consents and approvals shall be filed with the corporate records or made a part of the minutes of the
meeting. Nothing contained herein shall remove the obligation to post the notice of all directors’ meetings at
a prominent place within the Development.

Section 7.12. Entry of Notice. Whenever any director has been absent from any special meeting
- of the Board, an entry in the minutes to the effect that notice has been duly given shall constitute a rebuttable
presumption that due nolice of such special meeting was given to such direclor as required by law and these
Master-Bylaws.
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Section7.13. Notice of Adjournment. Notice of any adjournment of any directors’ meeting, either
regular or special, to another time or place shall be given prior to the time of the adjourned meeting to the .
directors who were not present at the time of the adjournment.

Section 7.14. Action Without Meetina. Any action required or permitted to be taken by the Board
may be taken without a meeting, if all members of the Board individually or collectively censent in writing to
that action. Such action by written consent shall have the same force and effect as a unanimous vote of the
Board. Such written consent or consents shall be filed with the minutes of the proceedings of the Board. An
explanation of the action to be taken or actually taken by the Board shall be given to the Members of Master
Association within three (3) days after all written consents have been obtained. The explanation shall be given
in the same manner as provided In the Section of this Article entitled "Other Regular Meetings" for the giving
of notice of regular meetings of the Board. Fallure to give such notice shall not render the action to be taken
or actually taken invalid.

Section 7.15. Indemnity. Master Association shall indemnify any present or former director or
officer of Master Association to the fullest extent authorized under California CORPORATIONS CODE Section
7237, or any successor statute, and may advance to any such person funds to pay expenses that may be
incurred in defending any action or proceeding on receipt of an undertaking by or on behalf of such person
to repay such amount unless it is ultimately determined that such person was entitled to be indemnified under
this provision.. ) '

Section 7.16. Board Minutes to be Available to Members. The minutes, minutes proposed for
adoption that are marked to indicate draft status, or a summary of the minutes, of any meeting of the Board,
other than an executive session, shall be available to Members within thirty (30) days of the meeting. The
minutes, proposed minutes, or summary minutes shall be distributed to any Member upon request and upon
reimbursement of Master Association’s costs in making that distribution.

Members shall be notified in writing at the time that Master Association's pro forma budget
is distributed or at the time of any general mailing to the entire membership of Master Association of their right
to have copies of the minutes of meetings of the Board and how and where those minutes may be obtained.

ARTICLE VIl
OFFICERS

Section 8.1. Officers. The officers of Master Association shall be a president, a vice president,
a secretary and a chief financial officer and such other officers as the Board may from time to time by
resolution create. Officers other than the president need not be directors. One (1) person may hold two (2)
or more offices.

Section 8.2. Election. The president, vice president, secretary and chieffinancial officer shall be
chosen annually by the Board, and each shall hold his or her office until such officer shall resign, or shall be
removed or otherwise disqualified to serve, or a successor shall be elected and qualified.

Section 8.3, Removal and Resignation. Any officer may be removed, either with or without
cause, by a majority of the directors in office at the time, at any reguiar or special meeting of the Board.

Any officer may resign at any time by giving written notice to the Board or the president, or
to the secretary of Master Association. Any such resignation shall take effect at the date of the receipt of such
notice or at any later time specified therein; and, unless otherwise specified therein, the acceptance of such
resignation shal! not be necessary to make it effective.
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Section 8.4. Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification or any other cause shall be filled in the manner prescribed in the Master Bylaws for regular
appointments fo such office.

Section 8.5. President. The president shall be the chief executive officer of Master Association
and shall, subject to the control of the Board, have general supervision, direction and confrol of the business
and officers of Master Association. The president shall preside at all meetings of the Members and at all
meetings of the Board. The president shall be ex-officio a member of all standing committees, including the
executive committee, if any, and shall have the general powers and duties of management usually vested in
the office of president of a corporation, and shall have such other powers and duties as may be prescribed
by the Board or by the Master Bylaws. :

Section 8.6. Vice President. In the absence or disability of the president, the vice president shall
perform all the duties of the president, and when so acting shall have all powers of and be subject to all the
restrictions upon the president. The vice president shall have such other powers and perform such other
duties as from time to time may be prescribed for him by the Board or by the Master Bylaws.

Section 8.7. .Secretary. The secretary shall keep, or cause to be kept, a book of minutes at the
principal office or such other place as the Board may order of all meetings of directors and Members, with the
time and place of holding, whether regular or special and if special how authorized, the notice thereof given,
the names of those present at the directors' meetings, the number of memberships present or represented
at Members' meetings and the proceedings thereof. '

: The secretary shall give, or cause to be_givén, notice of all the meetings of the Members and
of the Board required by the Master Bylaws or by law to be given, and he shall have such other powers and
perform such other duties as may be prescribed by the Board or the Master Bylaws.

" Section 8.8. ChiefFinancial Officer. The chief financial officer shall keep and maintain, or cause
to be kept and maintained, adequate and correct accounts of the properties and business transactions of
Master Association, including accounts of its assets, liabflities, receipts, disbursements, gains, losses, capital
and surplus. The books of account shall at all tiries be open to inspection by any director.

The chieffinancial officer shall deposit all moneys and other valuables in the name and to the

Credit of Master Association with such depositories as may be designated by the Board. He or she shall

disburse the funds of Master Association as may be ordered by the Board, shall render io the president and

directors, whenever they request it, an account of all of his or her transactions as chief financial officer and

of the financial condition of Master Association, and shall have such other powers and-perform such other
duties as may be prescribed by the Board or the Master Bylaws.

Section 8.9, Deposits By Property Manager. The Board may designate a professional property
management company fo collect assessmerits and make deposits. A separate trust account shall be
established for Master Association so that Master Association's deposits will not be commingled with funds
that are not those of Master Association. Another separate trust account, complying with the requirements of
the Article below entifled “OPERATING AND RESERVE ACCOUNTS", shall be established in the name of
Master Association for the deposit of reserves and Master Association shall require its property manager, if
one is designated, to deposit reserves in such separate account on at least a moenthly basis. In the svent
Master Association authorizes a property manager to collect assessments or make deposits, Master
Association shall maintain a fidelity bond in an appropriate amount naming Master Association as obligee and
insuring against loss by reason of the acts of the management agent and its employees. The fidellty bond shall
be in an amount equal to not less than three {3} months' aggregate reguiar assessments (including reserves)
by Master Association against all Condorminiums then subject to assessment.
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Section 8.10. Signing Checks, Etc. All checks, notes, leases and deeds of trust of Master
Association shall be signed by at least two persons who hold offices of Master Association, and one such
person must be the president or the vice president.

: The Board méy designate a professional property management company to pay Master
Association’s operating expenses from the non-reserve trust account established pursuant to the Section
above entitied “Deposits By Property Manager".

ARTICLE IX

POWERS AND DUTIES OF MASTER ASSOCIATION

Subject to the Master Declaration, the Articles of Incorporation and the California Nonprofit Corporation
Law applicable to mutual benefit corporations, the Board shall have the following powers and duties:

Section 9.1, .  Selection of Officers. To select and remove all officers, agents and employees of
Master Association, prescribe such powers and duties for them as may not be inconsistent with law, the
Master Declaration, the Articles of Incorporation or these Master Bylaws, and, subject to the provisions of the
Section entitled "Compensation and Fees" of Article VIl of these Master Bylaws, to fix their compensation.

Section 9.2. Management of Business. To conduct, manage and control the affairs and
business of Master Association, and to make such rules and regulations therefor not inconsistent with law,
the Master Declaration, the Articles of Incorporation or these Master Bylaws as they deem best, including rules
and regulations for the operation of the Master Common Area and the facilities owned or controlled by Master
Association.

Section 9.3. Borrowing of Money. To borrow money and incur indebtedness for the purposes
of Master Association, and to cause to be executed and delivered therefor, in the corporate name, promissory
notes or other evidences of debt and, with the vote or written assent of a majority of the Members of Master
Association, to (a) hypothecate, mortgage, pledge or deed in trust any or all of the real or personal property
owned by Master Association as real security for money borrowed or debts incurred, and (b) sell any real or
personal property owned by Master Association.

Section 9.4. Insurance. To contract and pay for fire, casuaity, liability, fidefity bonds and other
Insurance as required by the Master Declaration and such other insurance as the Board deems to be
appropriate.

Section 9.5. Payment of Master Common Area Utilities. To pay all charges for water, electricity,
gas, CATV and other utility services for the Master Common Area, if any.

Section 9.6. Management of Master Common Area. To manage, operate, maintain and repair
the Master Common Area and all improvements located thereon, if any, including any parking and drainage
facilities, and the restoration and replacernent of all buildings, structures and improvements which are part
of the Master Common Area at any time and from time to time as the Board may determine desirable or
necessary; and to make capital expenditures for and on behalf of Master Association; provided, however,
unless the Master Declaration allows otherwise, the Board shall not incur aggregate expenditures for capital-
improvements in any fiscal year in excess of five percent (5%) of the budgeted gross expenses of Master
Association for that fiscal year unless the capital expenditure is, by vote at a meeting or by written bailot
without a meeting pursuant to Califomia CORPORATIONS CODE Section 7513, approved by a majonty of the
voting power of Members of Master Association.

Section 9.7. Right to Enter. To enter onto the Museum Module or Tower Module subject to the
limitations set forth in the Master Declaration.
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Section 9.8. Right to Enforce. To enforce the provisions of the Master Declaration, the Articles
of Incorporation and Master Bylaws of Master Association, the rules and regulatlons adopted by the Board
and the provisicns of any agreement to which Master Association is a party.

Section 9.9, Rightto Contract. Tocontractand pay for gbods and services relating to the Master
Common Area, and to employ personnel necessary for the operation and maintenance of the same, including
legal and accounting services. Anything herein to the contrary notwithstanding:

(a) The term of any contract with a third person for supplying goods or services fo the

Master Common Area or for Master Association shall not exceed a term of one (1) vear unless a longer

. term is, by vote at a meeting or by written ballot without a meeting pursuant to California CORPORATIONS

CoDE Section 7513, approved by a majority of the vating power of Members of Master Association, with
the following excepfions:

(i A contract with the public utility company for materials or services the rates
for which are regulated by the Public Utilities Commission may exceed a term of one (1) year
so long as it does not exceed the shortest tenm for Whlch the pubhc utility wikl contract at the
regulated rate;

{ii} A contract for prepaid casualty and/or liability insurance policies may be for
a term of not to exceed three (3) years, provided that the policy permits short rate cancella-
tion by Master Association;

(ii).  Agreements for cable television services and equipment or satellite dish

television services and equipment, where the supplier is not an entity in which the Declarant

- has a direct or indirect ownership interest of ten percent (10%) or more may exceed a term
of one (1) year but may not exceed a term of five (5) years;

(iv} Agreements for sale or lease of burglar alarm and fire alarm equipment,
installation and services, where the supplier or suppliers are not entities in which the
Declarant has a direct or indirect ownership interest of ten percent (10%) or more may
exceed a term of one (1) year but may not exceed a term of five (5) years; and

{v) Contracts with a term not to exceed three (3) years which are terminable by
Master Association without cause, penaity or other obligation after one (1) year upon ninety
(90) days' written notice of termination given by Master Association to the other party.

(b) Anyagreement for management of the Development and any other contract providing
for services by Declarant shal] be terminable for cause upon thirty (30} days' written notice, and without
cause or payment of a termination fee upon not more than ninety (90) days' wriiten notice. Such .
agreements shall be renewable with the consent of the Board and the management agent.

{c) The Board shall not terminate professional management of the Development and
-assume self-management. :

(d) - Nocontract with Master Association negotiated by Declarant shall exceed a term of
one (1} year except as may otherwise be provided in this Section 9.9.

Section 9.10. Payment of Taxes on Master Common Area. To pay any taxes and governmental
special assessments which are or could become a lien on the Master Common Area aor any portion thereof.

Section 2.11. Adoption of Rules. To adopt reasonable rules not inconsistent with the provisicns
contained in the Master Declaration, and to amend the same from time to time relating to the use of the
Master Common Area and any facilities located thereon.
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Section 9.12. Right of Discipline. To suspend the voting rights and right to use of any facilities
located on the Master Common Area of a Member who is in default in the payment of any assessment, as
provided in Article V of these Master Bylaws. :

Section 9.13. Preparation of Budgets and Financial Statements. To prepare budgets and
financial statements for Master Association as provided in these Master Bylaws.

Section 9.14. Notification to Mortgagee. Upon written request to Master Association, identifying
the name and address of the holder, insurer or guarantor and the Condominium of address, any Eligible
Mortgage Holder or Eligible Insurer or Guarantor will be entitled to timely written notice of:

(a) Any condemnation loss or any casualfy loss which affects a material portion of the
Development or any Condominium on which there is a first Mortgage held, insured of guaranteed by
such Efigible Mortgage Holder or Eligible insurer or Guarantor, as applicable.

{b} Any delinquency in the payment of assessments or other default by an Owner of @
Condominium subject to a first Mortgage held, insured or guaranteed by such Eligible Mortgage Holder
or Eligible Insurer or Guarantor, which remains uncured for a period of sixty (60) days.

(c) Any lapse, cancellation or material modification of any insurance policy or fidelity
bond maintained by Master Association.

{d) Any proposed action which would require the consent of a specified percentage of
Eligible Mortgage Holders as required in these Master Bylaws or in the Master Declaration.

Section 9.15. Litigation,

(a) CoDE OF CIviL PROCEDURE Section 383. Pursuant to Section 383 of the CODEOF CIVIL
PROCEDURE, Master Assoclation shall have standing to institute, defend, settle or intervene in litigation,
arbitration, mediation or administrative proceedings In its own name as the real party in interest and
without joining with it the individual Owners,-in matters pertaining to the following:

()] . Enforcement of the Master Declaration and related governing documents;
{ii) Damage to the Master Common Area;
(i) Damage to improvements to the Museum Module or Tower Module which

the Master Assoclation is obligated to maintain or repair, if any; and

(iv) Damage to improvements to the Museum Module or Tower Module which
arises out of, or is integraily related to, damage to the Master Common Area.

{b)  Cwi CopE Section 1368.4, Pursuant to CiviL CODE Section 1368.4:

(i) Not later than thirty (30) days prior to the filing of any civil action by Master
Assaciatlon against Declarant or other developer of the Development for: alleged damage
to the Master Common Area which the Master Association is obligated to maintain or repair;
of alleged damage to any Museum Module or Tower Module which arises out of, or is
integrally related to, damage to the Master Common Area {which the Master Association is
obligated to maintain or repair), the Board of Directors shall provide written notice to each
Member of Master Association. This notice shall specify all of the following:

TAWPinnacie\Final Docsibylaws-masler., inovD2. wpd -10-




DRE Approved Copy ~ 11/13/02
(A) That a meeting will take place to discuss problems that may lead to
the filing of a civil action;

(B) The options, inciuding civil actions, that are available to address the
problems; and

{C) The time and place of this meeting.

R} Notwithstanding Subsection (i) above, if the Board has reason to believe
that the applicable statute of limitations will expire before Master Association files the civil

action, Master Association may give the notice, as described above, within thirty (30} days

. after the filing of the action.

(c) CiviL CODE Section 1354. Master Association shall comply with CiviL. CoDE Section
1354, Wl'IICh in brief summary and in par, provides as follows:

(i Unless the applicabie time limitation for commencing the action would expire
within one hundred twenty (120} days prior to filing a civil action by Master Association or an
Owner, Master Association and Owners shail endeavor to submit their disputes to a form of
alternative dispute resolution, such as mediation or arbitration, with respect to claims for
injunction, declaratory relief or monetary damages of $5,000 or less.

{ii) Any party to such a dispute may initiate the process by serving on another
party to the dispute a Request for Resolution, as described in CiviL CODE Section 1354.

(iii) Master Association shall annually provide a summary of the provisions of
CiviL CoDE Section 1354, which specifically references that Section. The summary sha!i
include the following language:

"Failure by any member of the assoclation to comply with the prefiling
requirements of Section 1354 of the Civi. CODE may result in the loss
of your rights to sue the association or another member of the
association regarding enforcement of the governing documents.”

The summary shall be provided either at the time the pro forma budget is distributed as
required by Section 1365 of the Civi. CODE or in the manner specified in Section 5016 of the
CORPQRATIONS CODE. '

(d) CiviL Cope Section 1366.3. Master Association shall comply with Civi. Cobe Section
1366.3 which, in part, provides that assessment coliection proceedings continue to be exempt from the
alternative dispute resolution requirements of CiviL CobEe Section 1354, unless the Owner elects to follow
the dispute resolution procedure established by Civil. Cobe Section 1366.3. CiviL CoDE Section 1366.3
requires Master Association to notify an Owner that an assessment collection dispute may be resolved
through alternative dispute resolution as provided in CiviL CODE Section 1354, by civil action, or by any
other procedure available to Master Association to resolve cofiection disputes if:

(i) The Owner pays Master Association the amount in dispute, late charges,
mterest and all fees and costs associated with the preparation and filing of the notice of
delinquentassessment, including all mailing costs and attorney's fees not to exceed $425.00;
and ' .

{ii) The Owner nolifies Master Association in writing by certified mail not more

than thirty (30) days following recordation of a notice of delinquent assessment that the
assessment payment is made under penalty of protest.
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CiviL CODE Section 1366.3 sets forth other limitations and requirements.

(e) CiviL Cope Section 1375. Master Association shall comply with CiviL. CCDE Section
1375, which is a complex statute which sets forth various requirements pertaining to claims for defects
in design or construction of the project, including requirements which must be met before such a claim
is filed. Some of the matters covered by CiviL Cope Section 1375 include the following:

(D A requirement of written notice before an action is commenced.
(i) Listing defects.
(i) Surveyingor quéstioning Owners regarding the nature and extent of defects.

(iv) Meetings, settlement attempts and alternative dispute resolution between
the Declarant and the Board.

(v) Possible tolling of statutes of limitations and cancellation of such tolling.
(vi) inspection and testing and making available the results of the inspections
and tests.

{vii) Notice to insurers of meetin gs'between the Declarant and the Board.
(vii)  Procedures for a settlement offer.

(ix) Procedures for various notices to the Owners and for holding a meeting of
the Owners if Master Association rejects a setllement offer.

(x) Possible excuse from compliance with CiviL CODE Section 1368.4.
. '(xl) Provisions which allow for a special meeting of the Members of Master
Association if requested by five percent {(5%) of the Members.

(xii) Certain remedies for failure to comply with Civi. CODE Section 1375.

Section 9.16. Right to Delegate. To defegate any of its powers hereunder to others, including
committees, officers and employees.

Section 9.17. Right to Sell. As permitted in the Master Declaration, to sell the Development for
the benefit of all of the Owners and their Mortgagees, as their interests may then appear, at such price and
upon such terms as the Board may determine reasonable; provided, however, the Board shall not sell in any
fiscal year Master Association property having an aggregate fair market value in excess of five percent (5%)
of the budgeted gross expenses of Master Association for that fiscal year unless the sale is, by vote at a
meeting or by written ballot without @ meeting pursuant to California CORPORATIONS CODE Section 7513,
approved by a majority of the voting power of Members of Master Association.

Section 9.18. Availability of Documentation. 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, or any of their duly appointed representatives, current
copies of the Master Declaration, the Articles of Incorporation, the Master Bylaws, rules and reguiations
concerning the project and all other books, records and financial statements of Master Association, including,
but not limited to, the membership register, mailing addresses and telephone numbers of Members, books
of account and minutes of meetings of the Members, the Board and committees. "Available” as used in this
Section shall mean available for inspection upon request at least during normal business hours or under other
reasonable circumstances.
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‘Section 9.19. Availability of Minutes. In the case of minutes of the Board, minutes proposed for
adoption that are marked to indicate draft status, or a summary of the minutes, of any meeting of the Board,
other than executive session, shali be available to Members and Owners upon request and payment of the
- fee incurred for reproducing copies.

Section 9.20, Right to Permit Use of Master Common Area. To permit utility suppliers to use
poitions of the Master Common Area reasonably necessary to the on-going development or operation of the
Development. So long as Class B membership exists in either Member, the Board shall at Declarant's request,
grant to utility suppliers reasanable easements and licenses over, under, upon and across the Master
Common Area for the installation and maintenance of utility systems within the Development.

Section 9.21. Authorization to Contract. To authorize any officer or officers or agent or agents
to enter into any contract or execute any instrument in the name and on behalf of Master Assaciation. Such
authority may be general or confined to specific instances, and unless so authorized by the Board, no officer,
agent or employee shall have any power or authority to bind Master Assaciation by any contract or
engagement or to pledge its credit or to render it liable for any purpose or for any amount.

~ Section9.22, = Duty to Make Records Available for inspection. To keep in its principal office for
the transaction of business or at such place within the Development as the Board shall prescribe, the original
. or a copy of the Master Bylaws as amended or otherwise altered to date, certified by the secretary, a
membership register (including mailing addresses and telephone numbers), books of accounts and copies
of minutes of all membership, board and committee meetings, all of which shall be made available for
inspection and copying by any Member of Master Association, or by any Member's duly appointed
representative and by all first Mortgagees, at any reasonable time and for a purpose reasonably related to his
interest as a Member or Mortgagee. The Board shall establish reasonable rules with respect to:

(a) Notice to be given to the custodian of the records by the Member or Mortgageé
desiring to make the inspection;

(b} Hours and days of the week when such an inspection may be made; and

(c) Payment of the costs of reproducing copies of documents requested.

Every director shail have the absolute right at any reasonable time fo inspect all books, records and
documents of Master Assaciation and all physical praperty owned or controlled by Master Association. The
tight of inspection by a director shall include the right at his expense to make extracts and copies of
documents.
Section 9.23, = Financial Statements. The Board shall do the following:
(a) Annual Reports. Annual reports consisting of the following -shall be distributed to
Members and Owners within one hundred twenty (120) days after close of Master Association's fiscal
year:
(i) a balance sheet as of the end of the fiscal year;
{if) an aperating (income) statement fc;r the fiscal year;
(iil}) a statement of changes in financial position for the fiscal year;

(iv) a statement of the place where the names and addresses of the current
Members are located, '
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{v) any information reqtured to be reported under Section 8322 of the California
CORPORATIONS CODE;

(vi} for any fiscal year in which the gross income to Master Association exceeds
$75,000.00, a copy of a review of the annual report prepared in accordance with generally
accepted accounting principles by a licensee of the California State Board of Accountancy.

{0} Independent Accountant. The annual report referred to in Subsection (a) above shall
be prepared by an independent accountant.

(] Statement of Association's Policies. A statement of Master Association's policies and
practices in enforcing its remedies against Owners for default in the payment of regular and special
assessments, including the recording and foreclosing of liens against Owners’ Condominium, shail be
distributed to Owners and Members within sixty (60) days prior to the beginning of each fiscal year.

_ (d) Annual Budgets. The Board shall cause a pro forma operating statement (budget)
for Master Association to be prepared for the second and each subsequent fiscal year of Master
Assaoclation, a copy of which shall be distributed personally or by mail to each of the Members not fewer
than forty-five (45) days nor more than sixty (60) days prior to the beginning of the fiscal year to which
the budget relates. The budget shall include the following information:

)] The estimated revenue and expenses of Master Association on an accrual
basis for the next fiscal year.

(i) A summary of Master Association's reserves based upon the most recent
review or study conducted pursuant to the Section of these Master Bylaws entitied "Reserve
Study", which shall be printed in bold type and include all of the following:

{A)  The current estimated replacement cost, estimated remaining life,
and estimated useful life of each major component in the Master Common Area.

(B) As of the end of the fiscal year for which the study is prepared:

) The current estimate of the amount of cash reserves
necessary to repair, replace, restore or maintain the maior components of
the Master Common Area;

(2) The current amount of the accumutated cash reserves
actually set aside to repair, replace, restore or maintain the major compo-
nents of the Master Common Area; and

3) The percentage of the amount determined pursuant to (2)
above of the amount determined pursuant to (1) above.

{iii) A statement as to whether the Board has determined or anticipates that the
levy of one or more special assessments will be required to repair, replace, or restore any
major component or to provide adequate reserves therefor.

{iv) A general statement setting forth the procedures used by the Board in the
calculation and establishment of reserves to defray the future costs of repair, replacement
or additions to major components of the Master Commaon Area for which Masler Association
is responsible.
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(e) Budget Summary. In lieu of distributing the budget, the Board may at its efection
distribute a summary of the budget along with a written notice (in at least 10 point bold type on the front.
page of the summary) that the budget is available at the business office of Master Association or at
another suitable location within the boundaries of the Development, and that copies will be provided
upon request and at the expense of Master Association. If any Member or Owner requests a copy of .
the budget to be mailed to the Member or Owner, Master Association shall provide the copy to the
Member or Owner by first-ciass United States mail at the expense of Master Association and delivered
within five {5) days.

{H Notice of Right to Have Copies of Minutes. At the time the budget is distributed or

at the time of any general mailing, Members shall be notified in writing of their right to have copies of the
minutes of meetings of the Board and as to how and where those minutes may be obtained and the cost
of obtaining such copies.

Section 9.24. Fiscal Year. The fiscal year of Master Association shall begin on the first day of
January and end on the thirty-first (31st) day of December of each year, except that the first fiscal year shall
begin on the date of incorporation of Master Association. However, the fiscal year of Master Association is
subject to change from time to time as the Board shall determine.

Section 9.25. Checks. To cause to be issued checks, drafts or other orders for payment of money,
notes or other evidences of indebtedness, in the name of or payable to Master Assaciation, which shall be
signed or endorsed by the president or vice president and another officer of Master Association unless
otherwise authorized by the Board or by these Master Bylaws.

. Section 9,26, Audited Financial Statement. Any holder, insurer or governmental guarantor of a
first Mortgage shall be entitled, upon submiission of a written request, to an audited financial statement for the
immediately preceding fiscal year (if the Development has been established for a full fiscal year), préepared
at the expense of the party so requesting it, if one is not otherwise available. The audited financial statement
shall be made available within one hundred twenty (120) days of Master Association's fiscal year-end.

Section 9.27. Corporations Code. Exceptas specifically limited by this Article, Master Association
shall have all the powers granted to a nonprofit mutual benefit corporation as enumerated in Section 7140 of
the CORPORATIONS CODE, '

Seclion 9.28. Statement of Association’s Assessment and Collection Policies. The Board
" shafl comply with CiviL CODE Section 1365.1 and distriblte a statement of the Master Association’s policies
and practices in enforcing its remedies against Members for default in the payment of regular and special
assessments to each Member during the sixty {60) day period immediately preceding the beginning of each
fiscal year. The required form and content of sald notice is expressly sef forth in CiviL CODE Section 1365.1,
and includes information on the Association’s foreclosure rights, the requirements set forth in CiviL CODE
Section 1367.1 for collecting delinquent assessments {see also Section 4.14 of the Master Declaration) and
the delinquent Member’s rights in connection with the collection process.

Section 9.29. Distribution to Members and Owners of Information About Insurance. The
Board shall comply with CIviL CoDE Section 1365(e) and distribute to the Members and Owners information
about Master Association's insurance policies. CiviL CODE Section 1365(e) requires, among other maiters,
that Master Association give its Members and Owners a summary of insurance poficies within sixty {(60) days
preceding the beginning of Master Association's fiscal year and notice by first class mail, as soon as
reasonably practical, if any of the policies have lapsed, been canceled and are not immediately renewed,
restored or replaced or if there is a significant change, such as a reduction in coverage or limits or increase
inthe deductible for any policies. CiviL Cope Section 1365(e) also requires immediate notice be given if Master
Association receives any notice of nonrenewal of a policy if replacement coverage will not be in effect by the
date the existing coverage will fapse. Civi. Cope Section 1365(e) sets forth various details as to the forms of
notice, language which must be included In the notice, the size of type, efc.
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ARTICLE X

OPERATING AND RESERVE ACCOUNTS

Section 10.1. Definitions. As used in this Article:

(a) "Reserve accounts” means moneys that the Board has identified for use to defray
the future repair or replacement of, or additions to, those major components which Master Association
is obligated to maintain, .

(b} "Reserve account requirements™ means the estimated funds which the Board has
determined are required to be avafiable at a specified point in time to repair, replace, or restore those
major components which Master Association is obligated to maintain.

Section 10.2, Reviews. The Board shall do the following:

" (a) Review a currentreconciliation of Master Associatidn‘s operating accounts on at least
a quarterly basis.

(b) Review a current reconciliation of Master Association's reserve accounts on at least
a guarterly basis. : . :

(c) Reviéw, on at least a quarterly basis, the current year's actual reserve revenues and
expenses compared fo the current year's budget. C

(d)‘ Review the latest account statements prepared by the financial institutions where
Master Association has its operating and reserve accounts.

{e) Review an income and expense statement for Master Association’s operating and
- reserve accounts on at least a quarterly basis.

Section 10.3. Signatures on Checks. The signatures of at least (i} two directors or (i) one officer
who is not a director and the signature of a director shall be required for the withdrawal of moneys from Master
Association’s reserve accounts,

Section 10.4. Limitation on Expenditure of Reserve Funds.

(a) Except as provided in Subsection 10.4{b) below, the Board shalf not expend funds
designated as reserve funds for any purpose cther than the repair, restoration, replacement or
maintenance of, or litigation involving the repalr, replacement or maintenance of, major components
which Master Association is obligated to repair, restore, replace or maintain and for which the reserve
fund was estabiished.

() The Board may authorize the tempaorary transfer of money from a reserve fund to
Master Association’s general operating fund to meet short-term cash flow requirements or other
expenses, provided the Board has made written findings, included in the Board's minutes, explaining
the reasons the transfer is needed and desecribing when and how the money will be repaid to the reserve
fund. The transferred funds shall be restored to the reserve fund within one year of the date of the initial
transfer, except the Board may, upon making a finding supported by documentation that a temporary
delay would be in the best interests of the project, temporarily delay the restoration. The Board shall
exercise prudent fiscal management in maintaining the integrity of the reserve account, and shall, if
necessary, levy a special assessment to recover the full amount of the expended funds within the time
limits required by this Subsection. A special assessment made by the Board pursuant to this Subsection
Is subject to the limitations imposed by Section 1366 of the California Civit. CobE. The Board may
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-extend the date the payment of the special assessment is due. Any extension shall not prevent the
Board from pursuing any legal remedy to enforce the collection of an unpaid special assessment.

{c) In the event the Board decides to use reserve funds or to temporarily transfer money
from the reserve funds to pay for litigation, the Board shall notify the Members and Owners of the
decision in the next available mailing to Members and Owners pursuant to Section 5016 of the California
CORPORATIONS CODE and of the availability of an accounting of those expenses. The Board shall provide
an accounting of expenses related to the litigation at least quarterly and shall make the accounting
available for inspection by Members and Qwners at the office of Master Association. '

Section 10.5. Reserve Study. Pursuant to CiviL CODE Section 1365.5(e), atleastonce every three
(3) years the Board shall cause to be conducted a reasonabiy competent and diligent visual inspection of the
accessible areas of the major components which Master Association is obligated to repair, replace or maintain
as part of a study of the reserve account requirements of the project to be conducted if the current
replacement vaiue of the major components which Master Association is obligated to repair, replace, restore,
or maintain is equal to or greater than one-half of the gross budget of Master Association for any fiscal year
which excludes Master Association's reserve account for that period. The Board shall review this study
annually and shall consider and implement necessary adjustments to the Board's analysis of the reserve
account requirements as a result of that review.

The study required by this Section shall at a minimum include:

{(a) Identification of the major components which Master Association is obligated to
repair, replace, restore, or maintain which, as of the date of the study, have a remaining useful life of
less than thirty (30) years.

{b) Identiflcation of the probable remaining useful life of the components identified in
~ Subsection 10.5(a) as of the date of the study.

(c) An estimate of the cost of repair, replacement, restoration, or maintenance of each
major component identified in Subsection 10.5(a) during and at the end of its useful life.

(d) An estimate of the total annual contribution necessary to defray the cost to repair,
replace, restore, or maintain each major component during and at the end of its useful life, after
subtracting total reserve funds as of the date of the study.

ARTICLE XI
AMENDMENT

Section 11.1. Amendments. These Master Bylaws may be amended or repealed by the vote of
(1) a majority of Owners, and (i) at least a majority of Owners other than Declarant. Anything herein stated
to the contrary notwithstanding, no material amendment to the Master Bylaws shall be made without the prior
written approval of Eligible Mortgage Holders whose Mortgages encumber fifty-one percent (51%) or more
of the Cendominiums. "Material amendment” shall mean, for purposes of this Article Xi, any amendments
to provisions of these Master Bylaws governing any of the following subjects:

(@)  Voting rights.

(b} . Assessment liens and the priority of assessment liens and the right of Eligible
Mortgage Holders to approve increases in regular assessments of in aggregate more than twenty-five
percent (25%}) during any fiscal year from the regular assessments assessad during the previous fiscal

year.
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(c) The right of Eligible Mortgage Holders to approve reductions in reserves for
maintenance, repair and replacement of the Master Common Area.

(d) Responsibility for maintenance and repairs.
(e) Reallocation of interests in the Master Common Area or rights to its use.
] Redefinition of either the Museum Modu!e_br Tower Module boundaries.

{o) Convertbility of either Museum Module or Tower Module into Master Common Area
and vice versa.

(h) Annexation and deannexation.

(i) Hazard or fidelity insurance requirements.
_ i) imposition of any restrictions on the leasing of either the Museum Module or Tower
Module. -

{k) Imposition of any right of first refusal or similar restriction on the right of an Owner

to sell, transfer or otherwise convey the applicable Owner's Museum Module or Tower Module.
{ Subsection {c} of the Sectlon above antitled "Right to Contract™.

(m) Restoration or repair of the Development (after damage or partial condemnation) in
a manner other than specified in the Master Declaration.

{n) Any action fo terminate the legal status of the Development after substantial
destruction or condemnation occurs. '

{0) Any provision which, by its tarms, is specifically for the benefit of the first Mortgagees,
or specifically confers rights on first Mortgagees.

An Eligible Mortgage Holder who receives a written request to approve amendments
(including additions) who does not deliver or mail to the requesting party a negative response within thirty (30}
- ~days, shall be deemed to have approved such request provided that such written request was delivered by
certified mail or registered mail, with "retum receipt" requested.

The percentage of voting power necessary to amend a spacific clause or provision of these
Master Bylaws shall not be less than any percentage of affirmative votes prescribed for action to be taken
under that clause.
ARTICLE Xil

REFERENCES TO STATUTES

Saveral Sections of these Master Bylaws refer to or briefly sumrnarize certain California statutes in order
to provide information to the Members and Board about those statutes. However, (i) the references are only
summary in nature and the full statutory provision should be reviewed, (i) no attempt has been made to refer
to all applicable statutes, and (iii) there [s no intent to limit application of any future statutory amendments or
any new stafutory provisions,
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l, the undersigned, do hereby certify:

1 Thatlam the incorporator of Master Association, a California nonprofit mutual benefit
corporation; and :

2 That the foregoing Master Bylaws, comprising eighteen (18) pages, constitute the
Master Bylaws of said corporation duly adopted by Written Consent of Incorporator dated y
200 .

IN WITNESS WHEREOF, 1 hereunto subscribe my name and affix the seal of said corporation this
day of - . 200__. :

Susan L. Daly, Incorporator
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