(a) adopt, amend or repeal the Bylaws or the Articles of Incorporation;

(b) fill vacancies on the Board or in any committee which has the
authority of the Board;

(c) amend or repeal any resolution of the Board which by its express
terms is not so amendable or repealable;

(d) appoint any other committees of the Board or the members of these
commiittees; and

(e) approve any transaction (1) to which the Association is a party and
one or more Directors have a material financial interest, or (2) between the Association and one
or more of its Directors, or (3) between the Association and any entity in which one or more of
its Directors have a material financial interest.

Each Committee shall be composed of two (2) or more Directors (one
member of the Executive Committee shall be the President) and shall keep regular written
minutes of the proceedings and report the same to the Board.

Section 6.16 Powers And Duties. Subject to the limitations of the Articles, these
Bylaws, the Declaration and the California Nonprofit Mutual Benefit Corporation Law as to
action required to be taken, authorized or approved by the Members of the Association, or a
portion or percentage thereof, all Association powers and duties including those set forth in the
Declaration shall be exercised by, or under the authority of the Board, and the business and
affairs of the Association shall be controlled by the Board.

ARTICLE VIL.
OFFICERS

Section 7.1  Enumeration Of Officers. The Officers of the Association shall be a
President, a Vice President, a Secretary, a Chief Financial Officer and such other Officers as the
Board may deem necessary. Any person may hold more than one office, provided that neither
the Secretary nor the Chief Financial Officer may serve concurrently as the President. The
President, Vice President and Secretary shall be members of the Board. The Chief Financial
Officer may be, but need not be a member of the Board.

Section 7.2 Subordinate Officers. The Board may appoint, and may authorize the
President or another Officer to appoint, any other Officers that the business of the Association
may require, each of whom shall have the title, hold office for the period, have the authority, and
perform the duties specified in these Bylaws or determined from time to time by the Board.

Section 7.3  Election. The initial Officers shall be chosen by a majority vote of the
Directors at the first meeting of the Board, and thereafter, Officers shall be removed or chosen at

any subsequent meeting of the Board by a majority vote of the total number of Directors on the
Board.

Section 7.4  Term. All Officers shall hold office at the pleasure of the Board.
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Section 7.5  Resignation Of Officers. Any Officer may resign at any time by giving
written notice to the Board. Any resignation shall take effect at the date of the receipt of that
notice or at any later time specified in that notice; and, unless otherwise specified in that notice,
the acceptance of the resignation shall not be necessary to make it effective. Any resignation is
without prejudice to the rights, if any, of the Association under any contract to which the Officer
1S a party.

Section 7.6  President. The President shall be the Chief Executive Officer of the
Association and shall, subject to the control of the Board, have supervision, direction and control
of the business and affairs of the Association. He shall preside at all meetings of the Members
and at all meetings of the Board. He shall be an ex-officio member of all standing committees,
including the Executive Committee, if in existence, and shall have the general powers and duties
of management usually vested in the office of President of a California nonprofit mutual benefit
corporation, and shall have such powers and duties as may be prescribed by the Board or by
these Bylaws. The President shall sign all leases, mortgages, deeds and other written instruments
and shall co-sign all checks and promissory notes of the Association.

Section 7.7 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 these Bylaws. :

Section 7.8 Secretary. The Secretary shall keep or cause to be kept, a book of
minutes at the principal office of the Association 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 persons
present at the Directors’ meetings, the number of Members present or represented at Members’
meetings and the proceedings thereof.

The Secretary shall give, or cause to be given, notice of all the meetings of
the Members and of the Board required by these Bylaws or by law to be given, except that notice
of the organization meeting may be given by the Declarant, and he shall keep the seal of the
Association in safe custody, and shall have such other powers and perform such other duties as
may be prescribed by the Board or these Bylaws.

The Secretary shall keep, or cause to be kept, at the principal executive
office, as determined by resolution of the Board, a record of the Association Members, showing
the names of all Members, their addresses, and the class of membership held by each.

Section 7.9 Chief Financial Officer. The Chief Financial Officer shall keep and
maintain, or cause to be kept or 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 Director. The Chief Financial Officer shall sign all checks and promissory
notes of the Association and shall deposit all monies and other valuables in the name and to the
credit of the Association with such depositories as may be designated by the Board. He shall
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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 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 these Bylaws. The
Board may delegate the performance of the foregoing duties, subject to supervision by the Chief
Financial Officer, to a professional manager retained by the Association. :

ARTICLE VIIL -
INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES. AND OTHER AGENTS

Section 8.1  Definitions. For the purpose of this Article,

_ (a) “agent” means any person who is or was a Director, Officer,
employee, or other agent of this Association, or is or was serving at the request of this
Association as a Director, Officer, employee, or agent of another foreign or domestic
corporation, partnership, joint venture, trust or other enterprise;

(b) “proceeding” means any threatened, pending, or completed action
or proceeding, whether civil, criminal, administrative or investigative; and

(c) “expenses” includes, without limitation, all attorneys’ fees, costs,
and any other expenses incurred in the defense of any claims or proceedings against an agent by
reason of his position or relationship as agent and all attorneys’ fees, costs, and other expenses
incurred in establishing a right to indemnification under this Article.

Section 8.2  Successful Defense By Agent. To the extent that an agent of this
Association has been successful on the merits in the defense of any proceeding referred to in this
Article, or in the defense of any claim, issue, or matter therein, the agent shall be indemnified
against expenses actually and reasonably incurred by the agent in connection with the claim. If
an agent either settles any such claim or sustains a judgment rendered against him, then the
provisions of Section 8.3 through Section 8.5 shall determine whether the agent is entitled to
indemnification. ‘

Section 8.3  Actions Brought By Persons Other Than The Association. Subject to
the required findings to be made pursuant to Section 8.5 below, this Association shall indemnify
any person who was or is a party, or is threatened to be made a party, to any proceeding other
than an action brought by, or on behalf of, this Association, or by an Officer, Director or person
granted related status by the Attorney General, or by the Attorney General on the ground that the
defendant Director was or is engaging in self-dealing within the meaning of California
Corporations Code Section 5233, by reason of the fact that such person is or was an agent of this
Association, for all expenses, judgments, fines, settlements and other amounts actually and
reasonably incurred in connection with the proceeding.

Section 8.4  Action Brought By Or On Behalf Of The Association.

(a) Claims settled out of court. If any agent settles or otherwise
disposes of a threatened or pending action brought by or on behalf of this Association, with or
without approval, the agent shall receive no indemnification for either amounts paid pursuant to
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