CERTIFICATE OF AMENDMENT TO
BYLAWS OF
UNIVERSITY TERRACE BERKELEY HOMEOWNERS ASSOCIATION

I, JOANNE SMITH, hereby certify that:

1. | am the Secretary of UNIVERSITY TERRACE BERKELEY
HOMEOWNERS ASSOCIATION, a California nonprofit mutual benefit
corporation;

2. On or about September of 1994, the Bylaws of University Terrace
Berkeley Homeowners Association were adopted and certified by its Secretary;
and

3. On March 15, 1999, the Board of Directors of UNIVERSITY
TERRACE BERKELEY HOMEOWNERS ASSOCIATION and the Members of said
Association conslituting the requisite vote of the Members of the Association
approved the following Resolution to amend the said University Terrace
Berkeley Homeowners Association Bylaws:

RESOLVED that Article b, Section 5.3 of the aforesaid 1994 Bylaws
entitled "Bylaws of University Terrace Berkeley Homeowners Association” is
hereby deleted in its entirety and in the place and stead thereof is hereby
substituted the following:

RESOLVED, that for the purpose of increasing the Board of Directors
from five (5) to seven (7) directors, commencing with the annual meeting of
members to be held in calendar year 1999, the Bylaws of University Terrace
Berkeley Homeowners Association are hereby amended by deleting Article 5,
Section 5.3 in its entirety and replacing it with the following, to read as follows:

5.3 Number of Directors; Quorum. The Board
shall consist of seven (7) directors. The presence of
a majority of directors shall constitute a quorum for
the transaction of business.
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4. The foregoing Amendment to the Bylaws of University Terrace
Berkeley Homeowners Association has been approved by the affirmative votes
(or deemed consent as provided in the Association’s Declaration of Covenants,
Conditions and Restrictions) of at least fifty-one percent (51%) of all first
Mortgagees of Units at the University Terrace Berkeley Homes condominium
project.

IN WITNESS WHEREOF | have executed this Certificate on this / ’Z/ of

W/} JLovh €7, 1999.

E‘y(ary -V

2818-01/192249.3
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BYLAWS
OF
UNIVERSITY TERRACE BERKELEY HOMEOWNERS ASSOCIATION

ARTICLE 1
PLURP AND DEFINTTION

11 Formation and Purposes. This Association has been formed under the California
Nonprofit Mutual Benefit Corporation Law (Corp. Code, §§ 7110-8970) exclusively for the purposes
of the University Terrace Berkeley Homeowners Assodation (the Association”) as set forth in the
Articles of Incorporation of the Association.

12 Definitions. All definitions contained in that Declaration of Covenants, Conditions
and Restrictions recorded on as Instrurment No. of the Official
Records of Alameda County, California (herein “Declaration”™), are bereby incorporated by reference.

ARTICLE 2
PRINCIPAL QFFICE

The principal office for the transaction of the business of the Association shall be located
within the Project or as close thereto as practicable and shall from time 1o time be specified by the
Board by resolution.

ARTICLE 3
ASSOCIATION MEMBERSHIP AND VOTING

31 Membership Appurtenant to Ownership.

(a) Each owner, iscluding Declarant, shall be a member of the Assodation.
Membership shall be appurtenant to each Unit in the Project, and the holding of an ownership interest
in a Unit in the Project shall be the sole qualification for membership. Membership shall terminate
automatically when the owner no longer bolds any ownpership interest in any Unit in the Projeat.
Membership may not be assigned, transferred, pledged, hypothecated, conveyed, or aliznated in any
way except on a transfer of title to a2 Unit and then only to the transferee. Any attempt to make a
prohibited transfer shall be wid. Any transfer of title to 2 Unit shall transfer automatically the
appuricnant membership to the transferee.  Any party that holds an interest in a Unit merely as
security for performance of an obligation shall not be a member of the Assodation.

(b) Each member of the Assodiation shall bave the rights, duties, and obligations
set forth in the Declaration, the Articles, the Bylaws, and the Rules and Regulations,

(c) Notwithstanding any other provision of these Bylaws, the Declarant shall be
deemed 1o be the Class B Owner of the Assodiation, so long as there is a Class B membership, as
defined in subsection 33(a) below, regardiess of the number of Units that it owns.

32 Approval By a Specified Percentage of Qwners. Except as required by law or as

otherwisc provided in the Declaration, the Articles, or these Bylaws, and subjzct 1o the provisions of
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Section 33 of these Bylaws, all matters requiring the approval of 2 majority or a specified percentage
of owners or of the voling rights or voting power of owners shall be deemed approved if approved at
any duly calied regular or special meeting at which a quorum is present, either in person or by proxy,
by owners holding the specified percentage of the total voting power of owners present, either in
person or by proxy, or if approved in accordance with Section 412 of these Bylaws.

33 Voting.
(a) The Assodiation shall have two classes of voting membership as follows:

(@) Class A: Class A Owners are all owners, with the exception of
Dectarant. Each Class A Owner shall be entitled to one vote for each Unit in which
be or she owns an interest. If more than one Owner owns an interest in the Unit,
only one vote may be cast with respect to that Unit.

(i) Class B: The Class B Owner shall be Declarant, who shall be
entitled to three votes for each Uit it owns. Class B membership shall czase and
be converted o Class A membership when the total votes outstanding in the Class
A membership shall equal the total voies outstanding in the Class B membership.

() As long as two classes of voling memberships exist, (1) the cumulative voting
procedure described in Section 5.4 shall be modified to permit the election by the Class A
Ovwners/members of a minimum of two (2) directors, and (2) except as expressly provided otherwise
in the Declaration or these Bylaws, any action by the Association that requires approval by the owners
or by the woting rights or voting power of a specified percentage of owners shall require approval by
the designated percentage of voting power in each class. Except as required by law, or as otherwise
provided in the Declaration, the Articles or these Bylaws, matters which require the approval or vote
of Class A Owners will be deemed approved by Class A Owners if approved by the specified
percentage of Class A Owners present, either in person or by proxy, at a duly called regular or spedial
meeting at which at least thirty-three and ope-third percent (33-1/3%) of the voting power of Class
A Owners is present, either in person or by praxy, or if approved by written ballot by the specified
percentage of Class A Owners if the number of such votes cast by ballot equals or exceeds thirty-three
and one-third percent (33-1/3%) of the voting power of Class A Owners.

(c) Voting rights shall vest at the time of conveyance of any Unit.

(d) Joint Qwnership Votes. If the ownership of 2 Unit is vested in more than
one (1) person, or in an entity other than a natural person, such owner or owners shall, from time to
time, designate one (1) natural persan in wriling to vote and exercise all of the rights of membership;
in the case of ownership of a Unit by a number of persons, including Units held in joint tenancy or
in a tenancy in common, the person so designatad must be one of such joint owners. In the case of
a contract of sale of a Unit, the contract purchaser of such Unit shall be eatitled to the membership
for such Unit effective upon the transfer of possession to him of such Unit. Any owner of an interest
in any Unit, even though not designated as the voting member, shall nevertheless be jointly and
scverally responsible for the dues, assessments and charges levied against, incurred by or attributed
to the membership derived from the Unit in which such owner bas an intersst. If a Unit has more
than onc owner, and if the owners fail to designate a voting member, such owners shall lose their right
to vote on the matter in question. If any owner casts a vote attributable to a Unit without a prior
designation, it will be conclusively presumed that the person voting was the designated voter for the
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owners of such Unit. If more than one vote attributable to a2 Unit is cast, none of such votes shall be
counted, and all of such votes shall be woid.

(¢) Majority Rule. Any provision in these Bylaws or in the Declaration calling
for approval by "a majority of the Members® or a "majority of the voting power of the Association”
shall require the vote or written assent of each class of membership. Exczpt as expressly provided
clsewhere in these Bylaws and in the Declaration, a simple majority of the members present, if
constituting a quorum, shall prevail on all guestions,

: ARTICLE 4
MEETINGS QF MEMBERS

41 Placg of Meeting. All annual and other meetings of members shall be held at the
Project or at such other place as close thereto as practicable. Any meeting is valid wherever held, if
held by the written consent of all members entitled to vote thereat, given either before or after the
meeting and filed with the Secretary of the Assodation.

42 Annual Meeting. Annual meetings of the members shall be held within a period of
thirty (30) days before or thirty (30) days after the aneiversary date of the first annual meeting at 8:00
o’clock p.m. local time.

Written notice of each annual meeting shall be given by the Secretary of the Association to
each member entitled to vote, either personally or by sending a copy of the notice through the mail
or by telegraph, charges prepaid, to the member’s address appearing on the books of the Association
or supplied by the member to the Association for the purpose of the notice. If a member supplies no
address, notice shall be deemed to baw bezn given if mailed to the address of the Unit affected, or
published at least once in some newspaper of general circulation in the County of Alameda. All such
notices shall be sent to each member entitled thereto not less than tee (10) days nor more than sixy
(60) days before each annual meeting, and shall specify the place, the date and the hour of such
meeting.

43 Qrganizational Meeting. An organizational meeting of the owners shall be held cither
(i) within six (6) months from the date of sale by the Declarant of the first Unit in the Project or
(i) within forty-five (45) days after fifry-one percent (51%) of the Units in the Project have been sold,
whichever first occurs. The term "sale,” as used herein, shall mean in addition to purchase and sale
as connoted thereby the transfer of possession by sublease with an option to purchase or by contract
of sale.

44 Special Meetings. Special meetings of members for any purpose or purposes
whatsoever shall be called at any time by the President or by the Board, or by a majority of a quorum
of directors, or by receipt of a written request therefor signed by members representing not less than
six (6) members of the Association. Except in special cases where other expressed provision is made
by statute, notice of such speaal mestings shall be given in the same manner as for the annual
meetings of members. Notices of any special meeting shall specify, in addition to the place, the date
and the hour of such mesting, the general nature of the business to be transacted thersat.

45 Record Date and Closing Membership Register. The Board may fix a time in the
future not exceeding fiftcen (15) days preceding the date of any meeting of members, as a record date
for the determination of the members entitled to notice of and to vote at such meeting, and in such
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case, only members of record on the date so fixed shall be entitied to notice of and to vote at such
meeting, notwithstanding any transfer of any memberships on the books of the Association after any
record date fixed as aforesaid. The Board may close the books of the Association against transfers
of membership during the whole or any part of any such period.

46 Adiourned Meetings. Any members’ meeting, annual or special in the absence of
a quorum, may be adjourned from time to time by. the vote of a majority. of the voting power of the
Association represented at such meeting 1o a time not less than five (5) days nor more than thirty (30)
days from the time the original mesting was called. In the absence of 2 quorum, which at such
adjourned meeting shall be not less than one-fourth (1/4th) of the voting power of the Assodation,
no other business may be transacted at any such meeting. It shall not be necessary to give any notice
of such adjournment or of the business to be transacted at an adjourned meeting other than by
announcement at the meeting at which the adjournment is taken. If for any reason a time and place
for the adjourned meeting is not fixed by those in attendance at the meeting at which the adjournment
is taken or a new date is foed for the adjourned meeting after adjournment, notice of the time and
place of the adjourned mesting shall be given to members in the same manner as for the annual
meetings of members.

4.7 Entry of Notice. Whenever anmy member who is entitled to vote has been absent from
any meeting of members, whether annual or special, an entry in the minutes to the effect that notice
bas been duly given shall be conclusive and incontrovertible evidence that due notice of such mesting
was given {0 each member as required by law and the Bylaws.

4.8 Quorum. Exeept as provided in Section 4.6 relative to adjourned mestings, the
presence in person or by proxy of members entitled to cast in excess of one-third (1/3) of the woting
power of the Association 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 members to leave less than a quorum;
provided, bowever, that there shall be decmed a quorum if there are present at the meeting when
reconvened pursuant to Section 4.6 at least one-fourth (1/4th) of the voting power of the Association.

4.9 Consent of Absentees. The transaction of business at any meeting of members, either
annual or special, however called and noticed, shall be as valid as though it was done at a mecting duly
held after regular call and notice, if a quorum be present cither in person or by praxy, and if, either
before or after the meeting, each of the members entitied to vote, not present in person or by prexy,
sign 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 records of the
Assodation or made a part of the minutes of the meeting.

410 Prodes. Ewvery person entitied to vote or exccute consent shall have the right to do
50 either in person or by an agent or agents authorized by a written proxy executed by such person
or his or her duly authorized agent and filed with the Secretary of the Association; provided, that no
such proxy shall be valid after the expiration of eleven (11) months from the date of its execution,
unless the member exceuting it specifies therzin the length of time for which such proxy is to continue
in force, which in po case shall exceed rwo (2) years from the date of its exccution.

411 Balloting. On all questions where a majority of the voting power of the Association
dcems it necessary, and in any event in the election or removal of members of the Board, ballots shall
be cast secrctly and in writing, folded in such a manner that the way in which the ballot is marked
cannot be seen, and deposited into a receptacle. The ballats shall be counted immediately upon
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collection thereof by two (2) members selected by the Chairman of the meeting. The Chairman shall
announce the results of the balloting immediately, and the ballots may be inspected by any member.

412 - Action Without a Mgeting  Any action which may be taken by the vote of members
at a regular or special meeting, except the election of governing body members where cumulative
voting is a requirement, may be taken without a meeting in accordance with Corporations Code section
7513.

ARTICLE §
DIRECTORS

51 Powers. Subject to limitations of the Articles of Incorporation or the Bylaws or the
California Corporations Code as to the action to be authorized or approved by the members and
subject to the duties of directors as prescribed by the Bylaws, all corporate powers shall be exercised
by or under authority of, and the business and affairs of the Association shall be controlled by, the
Board of Directors; without prejudice to such general powers, but subject to the same limitations, it
is hereby expressly declared that the directors shall have the following powers:

{a) To clect and remove all officers, agents and employess of the Assodation,
prescribe such powers and duties for them as may not be inconsistent with law, witk the Articles of
Incorporation or these Bylaws, fix their compensation and require from them security for {aithful
service.

(b) To conduct, manage and control the affairs and business of the Assodation,
to provide for internal security, fire protection and such other common services and utilities as they
may deem necessary and advisable, to maintain the common areas and common facilities of the
Assodation, including any real or personal property owned or leased by the Association, and to make
such rules and regulations therefor not inconsistent with law, the Articles of Incorporation or the
Bylaws as they may deem best.

(e To contract and to levy assessments for the activities herein authorized
including such acts as may be incidental to the stated powers and authorities and affairs of the
Association.

(d) To adopt, make and use a corporate seal, and to prescribe the forms of
certificates of membership, and to alter the form of such scal and of such certificates from time to
time as in their judgment they may deem best, provided such seal and such certificates shall at all
times comply with the provisions of law.

(¢) To authorize the issuance of memberships to such persons as shall be eligible
for membership as provided in Article 11T of the Bylaws.

)] To appoint an executive committze and to delegate to such committee,
subject to the control of the Board, any of the powers and authority of the Board.

&) To enforce the provisions of these Bylaws, the Articles of Incorporation and
the Declaration of Covenants, Conditions and Restrictions described in Article 1 hereof, and/or to
seek recovery of damages for any breach thereof that causes injury or loss to other owners or the
Association.
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k) To exxruise all the powers and authorities set forth in the Declaration
mc]udmg, without limitation, the assessment powers thercin.

@) To contract and to pay for maintenance, gardening, utilities, materials and
supplies and services relating thereto within the Project and to employ personnel reasonably necessary
for the operation of the Project including lawyers and accountants where appropriate.

6)] To enter the Units as necessary in connection with construction, maintenance
or emergency repair for the benefit of the Common Arzas or of the owners in common.

(k) To pay taxes and special assessments which are or would become a licn on
the property of the Association, if amy.

o)} To contract and pay premiums for fire, casualty, Liability and other insurance,
including directors’ and officers’ liability coverage and indemnity and other bonds, as required by the
Declaration or the Bylaws or as deemed advisable by the Board.

{m) To delegate its powers.
{n) To fill vacancies on the Board.

(o) Pursuant to uniform rules, to suspend the voting rights or any other privileges
of membership herein of an owner for any period during which any assessment against his or her Unit
remains unpaid or for any period during which any infraction by an owner, his or her family or guests
for this Declaration, the Bylaws, Articles of Incorporation or rules continues and up to thirty (30) days
after the procedures bercafier enumerated are followed:

(i) Written notice of the proposed suspension and the reasons therefor
is given to the owners at least fifteen (15) days prior to the effective date of the
Board action.

(1) The owner is given an opportunity 1o submit to the Board his or her
oral or written response to the notice not less than five (5) days prior to the effective
date of the proposed suspension.

(i) The notice required abowe shall be given by first-class mail or
registered mail seot to the last address of the owner on the Assodation’s records.

(p) To impose reasopable monetary penalties for any failure to comply with the
Declaration, Bylaws or Association rules, provided that such penalty shall be imposed only after notice
and an gpportunity to be heard are given is the manner prescribed in Section 51(0).

52 Limitation of Powsrs. Notwithstanding any or all of the powers set forth in Section
53, without the prior vote or written coosent of (1) a majority of the total voting power of the
Association; and (2) a majority of the members other than the Declarant, the Board shall not:

(a) Enter into any contracts which bind it or the Association for a period in
excess of one (1) year, provided that any management agreement for the Project shall further provide
that it can be cancelied upon thirty (30) days’ written notice by the Assodation, except for the

following:
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(i) A management contract, the terms of which have been approved by
the Federal Housing Administration or Veteran’s Administration;

(1) The contract of a public utility company if the rates charged for the
materials or services are regulated by the California Public Uulities Commission;
provided, however, that the term of the contract shall not exceed the shortest term
for which the supplier will contract for the regulated rate; or

(ii) Prepaid casualty and/or Hability insurance policies for a term not
to exceed three (3) years' duration provided that the policy permits a short rate
cancellation by the insured.

(iv) Lease agreements for fixtures and equipment, which shall not exceed
five (5) years' duration, provided that the lessor under the agrecment is not an entity
in which the Declarant has a direct or indirect ownership interest of ten percent
(10%) or more.

(v) Agreements for cable television services and equipment, which shall
not exczed five (§) years’ duration, provided that the supplier is not an entity in
which the Declarant has a direct or indirect ownership interest of ten percent (10%)
Oor more.

(vi) Agreements for sale or lease of burglar alarm or fire alarm equipment,
installation and services of not to exceed five (5) years duration, provided that the
supplier or suppliers are not entities in which the Declarant has a direct or indirect
ownership interest of ten percent (10%) or more.

(b) During any one (1) fiscal year sell property of the Association or incur
aggregate expenditures for capital improvements to the Common Areas baving an aggregate fair
market value greater than fificen percent (15%) of the budgeted gross expenses of the Association for
that fiscal year.

{c) Pay compensation to members of the Board or to officers of the Assocdiation
for services performed in the conduet of the Association’s business except that such persons may be
reimbursed for expenses incurred in carrying on the Association’s business.

33 Number and Qualification of Directors; Quorum. The Board shall consist of at least
three (3) and no more than five (5) directors until changed by appropriate amendment. The exact
number of directors shall be determined by the members at any annual meeting of members, provided
that no incumbent dircctor shall have his or her term shortened by such action. The presence of a
majority of directors shall constitute a quorum for the conduct of business.

54 Election,Term of Office and Removal. All directors shall be elected at the
organizatiopal meeting of members and at each subsequent annual meeting of members to serve for
a term of one (1) year, but if any such annual meeting is not held or the director is not selected
thereat, the directors may be elected at any special meeting of members beld for that purpose. All
directors, unless removed, shall bold office until their respective successors are elected. In any vote
for the election of or removal of more than one (1) director, no member shall be entitled to cumulate
votes for a candidate or candidates unless such candidates name or candidates’ names have been
placed in nomination prior to the voting and at least one (1) member has given notice at the meeting
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prior to the wling of kis or ber intention to cumulate votes. If agy such member has given such
notice, all members may cumulate their votes for candidates in nomination; that is, all or amy part of
the total number of wotes that each member has (based upon one vote per member for each vacancy
to be filled or director to be removed) may be cast for the election of or removal of any one (1)
director. Howewer, unless the eatire Board is removed from office by the wote of members of the
Association, no individual director shall be removed prior to the expiration of his or ber term of office
if the votes cast against removal would be sufficient to elect the director if voted cumulatively at an
clection at which the same total number of votes were cast and the eatire Board authorized at the time
of the most recent election of the director were then being elected. The first election shall be heid
either (i) within six (6) months from the date of sale by the Declarant of the first Unit, or (ii) within
forty-five {(45) days after fifty-one percent (51%) of the Units in the Project have been sold, whichever
first occurs. When cumulative voting does not permit the owners other than the Declarant to elect
two (2) directors, then such owners shall nevertheless be permitted to elect two (2) directors. When
a director elected by the owners other than the Declarant is to be remowed, the consent or vote of a
majority of owners other than the Declarant must be obtained to effect such removal, subject to the
above requircments for removal.

55 Vacancies. Vacancies in the Board may be filled by 2 majority of the remaining
directors, though less than a quorum, and each director so elected shall hold offic2 until his or her
successor is elected at an annual meeting of members or at a special meeting called for that purpose.
A vacancy or vacandes shall be deemed to exdst in case of the death, resignation or sale of his or her
Unit by any director, or if the members shall increase the autborized number of direetors but fail at
the meeting at which such increase is autborized, or at an adjournment thereof, to elect the additional
directors so provided for, or in case the members fail at any time to elect the full number of
authorized directors, or if a director is removed by the members. The members may at any time elect
directors to fill any vacancy not filled by the dirsctors, 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. If any director tenders his or her resignation to the Board, the Board shall have the power
10 elect a successor 1o take office at such time as the resignation shall become effective. No reduction
of the number of dircctors shall have the effect of removing any director prior to the expiration of his
or her term in office.

56 Place and Notice of Meeting; Right to be Heard. Unless otherwise permitted by law,

all mectings of the Board shall be beld at such time and at any such place or places within the Project
or the campus of University of California at Berkeley as designated at any time by resolution of the
Board or by written consent of all members of the Board. Notice of all regular meetings of the Board
shall be posted at a prominent place in the Common Areas and communicated to each director at
least four (4) days prior to the meeting; provided, however, that notice of a meeting need not be given
to any director who has signed a waiver of notice or a written consent to holding of the meeting.
Subject to the provisions of Section 512, infra, all regular and special meetings of the Board shall be
open to all members of the Association; bowever, such members who are not on the Board shall not
bave the right to speak unless authorized by a majority of a quorum of the Board,

5.7 Organizational Meeting. Immediately following each annual mesting of members, the
Board shall hold a regular mecting for the purpose of organization, election of officers and the
transaction of other business. Notice of such meetings is hereby dispensed with,

58 Other Regutar Meetings. Other regular meetings of the Board may be held at such
place and day and hour as may be fixed from time to time, subject to the notice requiremeants
contained in Section 5.6, supra. Regular mectings of the Board shall be held at least every three (3)
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months and more frequently when the business to be transacted by the Board justifies more frequent
mectings.

59 Special Meetings. Special meetings of the Board for any purpose or purposes
whatsoever may be called at any time by the President or any two (2) directors and upon written
potice being delivered to each director and posted in the manner prescribed for notice of regular
meetings and specifying, in addition to the place, the date and the bour of such meeting, the general
nature of the business to be transacted thercat; provided, however, that notice nesd not be given to
anmy director who bas signed a waiver of notice or consent to bolding the meeting.

510  Majority Ryle. Except as expressly provided elsewhere in these Bylaws, a simple
majority of the directors present at amy meeting duly held at which a quorum is present shall prevail
on all questions.

511  Election of Officers. All officers shall be chosen by wote of the Board, except such
officers as may be appointed in accordance with Sections 63 and 6.4.

512 Exgcutive Sessions. Upon the vote of a majority of a2 quorum of the Board, it may
adjourn a meeting and reconvenc in exccutive session to discuss and vote upon persoanel matters,
litigation in which the Association is or may become involved and business of similar nature, provided
that the nature of such business to be discussed in exzcutive session is first announced in open session.

513  Action Without a Meeting. The Board may take actions without a meeting if all
directors consent in writing to the action to be takzn. An explanation of any such action to be takan
by unanimous written consent shall be given by the Board to the members of the Association in the
manaer provided in Section 5.6 hereof for the giving of notice of regular mestings of the Board within
three (3) days after all written consents have been obtained.

ARTICLE &
QFFICERS

61 Officers. The officers of the Association shall be President, Vice-President, Secretary
and Treasurer.

6.2 Election. The officers of the Assodiation, except such officers as may be appointed
in accordance with the provisions of Sections 6.3 and 6.4, shall be chosen annually by the Board, and
each shall hold his or her office untdl he or she shall resign or shall be removed or otherwise
disqualified to serve, or until the election and qualification of his or her sucesssor,

63 Subordinate Officers, ete. The Board may appoint such other officers as the business
of the Association may require, each of whom shall hold office for such period, have such autbority
and perform such duties as are provided in the Bylaws or as the Board may determine from time to
time.

6.4 Removal and Resignation. Any officer may be removed, either with or without cause,
by a majority of the directors at the time in office, at any reguiar or special meeting of the Board, or,
except in the case of an officer chosen by the Board, by any officer upon such power of removal as
may be conferred by the Board. Any officer may resign at any time by giving written notice to the
Board or the President or the Sccretary of the Assodation. Any such resignation shall take effect at
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the date of the receipt of such notice or at any later time spedified therein; and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.

6.5 Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification or agy other cause shall be filled in the manner prescribed in the Bylaws for the
regular appointments to such office.

6.6 President. Subject to such supervisory powers, if any, as may be given by the Board
to the Chairman of the Board, if there be such an officer, the President shall be the chief exccutive
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. He or she shall preside at all
meetings of the members in the absence of the Chairman of the Boand, o, if there be none, at all
meetings of the Board. He or she shall be ex-officio a member of all the standing committees
including the executive committee, if agy, and shall have the general powers and duties of management
usually vested in the office of president of an association and shall bave such other powers and duties
as may be prescribed by the Board or by the Bylaws.

6.7 Vice-President. In the absence or disability of the President, the Vice-Presidents in
order of their rank as fixad by the Board or, if not ranked, the Vice-President designated by the
Board, shall perform all the duties of the President, and when so acting shall have all the powers of
and be subject to all the restrictions upon the President. The Vice-Presidents shall have such other
powers and perform such other duties as from time to time may be prescribed for them respectively
by the Board or by the Bylaws.

6.8 Secretary. The Secretary shall keep, or cause to be kept, at the principal office or
such other place as the Board may order, a book of minutes of all meetings of directors and members,
with the time and place of holding, whether regular or special, and if special, how authorized, the
potice thereof given, and the names of those present or represented. The Secretary shall keep, or
cause to be kept, at the principal office or at the office of the Assodation’s transfer agent, a
membership register, or a duplicate membership register showing the names of the members and their
addresses, and the property to which each membership relates, the number of memberships, the
number and date of certificates issued for the same and the number and date of cancellation of every
certificate surrendered for cancellation. The Secretary shall give, or cause to be given, notice of all
meetings of the members and of the Board required by the Bylaws or by law to be given, and he or
she shall keep the seal of the Assodation in safe custody and shall have such other powers and
perform such other duties as may be prescribed by the Board or the Bylaws.

69 Chief Financial Officer--Treasurer. The Chief Finandal Officer, herzin called the
Treasurer shall keep and maintain, or cause to be kept and maintained, adequate and correct accounts
of the propertics and business transactions of the Association. The Treasurer shall deposit all moniecs
and other valuables in the name and to the credit of the Assodation 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 his
transactions as Trcasurer and of the finandal condition of the Assodation, and shall have such other
powers and perform such other duties as may be prescribed by the Board or the Bylaws.
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ARTICLE 7
MISCELLANEQUS

71 Inspection of Corporate Records. The membership register or duplicate membership
register, the books of account and minutes of proceedings of the members, directors and committees

shall be open 10 inspection upon the written demand of any member, at any reasonable time, for a
purpose reasonably related to his interests as a member. Such inspection may be made in person or
by an agent or attorney, and shall include the right to make extracts. Demands of inspection other
than at a members’ meeting shall be made in writing upon the President or Secretary. Every such
demand, unless granted, shall be referred by such officer to the Board. The Board shall adopt
reasonable and uniform rules respecting (1) the notice to be given to the custodian of the particular
records to be inspected by a member; (2) the hours and days of the week when such inspection may
be made; and (3) payment of the cost of reproducing copies of documents requested by 2 member.
Each director shall have the right at any reasonable time to inspect all books, records and documents
of the Assodation and physical properties owned or controlled by the Association. The right of
inspection by a director includes the right to make extracts and copies of documents.

72 Checks, Drafts, etc. All checks, drafts or other orders for the payment of money,
notes or other evidences of indebtedness, issued in the name of or payable to the Assodation, shall
be signed or endorsed by such person or persons and in such manner as from time to time shall be
determined by resolution of the Board.

73 Contract, etc, How Executed. The Board, except as otherwise provided in the Bylaws,
may authorize any officer or officers, agent or agents to enter into any contract or &xecute any
instrument in the name of and on behalf of the Assodation, and such authority may be general or
confined to specific instances; and unless so aunthorized by the Board, no officer, agent or employee
shall have any power or authority to bind the Association by a contract or engagement or to pledge
its credit or to render it Liable for any purpose or for any amount.

74 Balance She erating Statements and Budpets. The following finandal
information shall be reguiarly prepared and distributed by the Assodation to all members:

{a) A budget for each fiscal year consisting of at least the following information
shall be distributed not less than forty-five (45) days and not more than sixty (60) days prior to the
beginning of the fiscal year:

@ Estimated revenue and expenses on an acerual basis.

(i) The amount of the total cash reserves of the Association currently
available for replacement, or major repair of common facilities, and for
contingencies,

(i) Ap itemized estimate of the remaining life of, and the methods of
funding to defray repair, replacement, or additions to major components of the
Common Arcas and facilities for which the Association is responsible,

(iv) A general statement setting forth the procedures used by the
Association in the calculation and establishment of reserves to defray the costs of
repair, replacement, or additions to major components of the Common Arcas and
faalities for which the Association is responsible.
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(b) A balance sheet, as of an accounting date which is the last day of the month
closest in time to six (6) months from the date of closing of the first sale of a Unit, and an operating
statement for the period from the date of the first closing to the said accounting date, shall be
distributed within sixty (60) days after the accounting date. This operating statement shall include a
schedule of assessmeants received and receivable identified by the address of the Unit and the name
of the entity assessed.

(c) A report consisting of the following shall be distributed within one hundred
twenty {120) days after the closing of the fiscal year,

i) 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.

(iv) For any fiscal year in which the gross income to the Association
exceeds Seventy-Five Thousand Dollars (575,000), a copy of the review of the annual
report prepared in accordance with generally accepted accounting principles by a
Licensee of the California State Board of Accountancy.

) The information required by section 8322 of the California
Corporations Code.

If the report referred to in subparagraph (c), abowe, is not prepared by an independent
accountant, it shall be accompanied by the certificate of an authorized officer of the Association that
the statement was prepared from the books and records of the Association without independent audit
Or review.

In addition to financial statements, the Association shall annually distribute within sixty (60)
days prior to the beginning of the fiscal year a statement of the Association’s policies and practices
in enforcing its remedies against members for defaults in the payment of regular and special
assessments including the recording and foreclosing of liens against members’ Units.

ARTICLE 8
AMENDMENTS

The Bylaws may be amended or repealed by the vote at a duly called meeting or by written
consent of not less than a fifty-one percent (51%) vote of the voting power of the Association which
includes at least a fifty-one percent (51%) wote of all members other than the Declarant, and which
includes the affirmative wotes (or decmed consent as provided in the CC&Rs) of at least fifty-one
pereent (51%) of all first mortgagees of Units. Notwithstanding the abowe, the percentage of a
quorum or of the voting power of the Association or of members necessary to amend a specific clause
or provision in the Articles or Bylaws shall not be less than a preseribed pereentage of affirmed votes
required to be taken under that clause.
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CERTIFICATE OF SECRETARY

I, the undersigned, do hereby certify: that ] am the duly elected and acting Secretary
of the University Terrace Berkeley Homeowners Association, a California mutual benefit corporation;
and that the foregoing Bylaws consisting of the zight (8) Articles and (__) pages,
constitute the Bylaws of said corporation as duly adopted by the incorporators of said corporation, on

» 19__, at Berkeley, California.

IN WITNESS WHEREOF, 1 hawe bereunto set my hand this __ day of

199
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EXBIBIT A= TO ARCHITECTURAL GUIDELINES

RB HEDULE
Plan/Design Review for General Home
Improvements No Charge
Review of Landscaping Plans No Charge
Plan/Design Review for Construction of
Improvements Not Submitted Prior
to Commencement of Work $ 50.00

" The fee does not include any costs whick may be incurred by UCB or the ARB in pursuing
various remcdics available under the Regulations, or the Common Arecas Lease (including costs
associated with the required removal of any unauthorized structure). All such costs may be-
separately assessed against an Owner violating the provisions of the Regulations and Guidelines.



