CERTI FI CATE OF AMENDVENT
OF ASSQOCI ATI ON BYLAWS

MARI NA HI LLS PLANNED COWUNI TY ASSOCI ATI ON
" Thomas Parseki an and Mary Ann Mal amut certify that:
1. They are the President and Secretary, respectively, of

Marina Hills Planned Community Association, a California
nonprofit nutual benefit corporation

2. Article 11l shall be anended to change the title to read
as foll ows:

"DELEGATE ELECTI ON AND DELEGATE MEETI NGS"

3. The Associ ation Bylaws are anmended to add the follow ng
new Article IT11A

"ARTICLE IITA . _
MVEETI NGS OF MEMBERS AND VOTI NG
Section 3A.01. Place of Meetings of Menbers: Meetings of the
Menbers shall be held on the Property, or such other suitable place

as proximate thereto as practicable, in Oange County, convenient
to the Owers, as may be designated by the Board of Directors.

Section 3A. Q2. Annual Meetings of Menbers: The First Annual
Meeting of Menmbers will be held on or about August 27, 1997.
Thereafter, the Annual Meetings of the Menbers shall be held on or
about the anniversary date of the First Annual Meeting. At each
Annual Meeting there shall be elected, by ballot of the Menbers, a
Board of Directors of the Association, in accordance wth the
requi rements of Article IV of these Bylaws. The Menbers may al so
transact such other business of the Association as may properly
cone before them Each first Mrtgagee of a Condominium in the
Project my designate a representative to attend all Annual -
Meeti ngs of the Menbers.

Section 3A.03. Special Meetings of Menbers: It shall be the
duty of the Board to call a Special Meeting of the Menbers, as
directed by resolution of a majority of a quorum of the Board of
Directors, or upon receipt by the Secretary of a petition signed by
Menbers representing at |east five percent (5% of the total voting
power of the Association. The notice of any Special Meeting shal
be given within twenty..(20) . days after adoption of such resol ution
or receipt of such petition and shall state the tine and place of
such neeting and the purpose thereof. The Special Meeting shall be
-held not less than thirty five (35 days nor nore than ninety (90)
days after adoption of such resolution or receipt of such petition.
No business shall be transacted at a Special Meeting except as
stated in the notice. Each first Mortgagee of a Condom niumin the
Project may designate a representative to attend all Special
Meeti ngs of the Menbers.




Section 3A.04. Notice of Meetings to Menmbers: It shall be the
duty of the Secretary to send a notice of each Annual or Specia
Meeting by first-class mail, at least ten (10) but not nore than
ninety (90) days prior to such neeting, stating the purpose
thereof, as well as the day, hour and place where it is to be held,
to each Menber of record, and to each first Mrtgagee of a
Condom nium which Mortgagee has filed a witten request for notice

with the Secretary. The notice may set forth time limts for
speakers and noni nating procedures for the neeting. The notice of
any neeting at which Directors are to be elected shall include the

nanmes of all those who are nom nees at the time the notice is given
to the Menbers. The mailing of a notice, postage prepaid, in the
manner provided in this Section, shall be considered notice served,
forty eight (48) hours after said notice has been deposited in a
regul ar depository of the United States nmail. Such notice shall be
posted in a conspicuous place on the Conmmon Property, and such
‘notice shall be deened served upon a Menber upon posting if no
address for such Menber has been then furnished the Secretary. The
Board of Directors may fix a date in the future as a record date
for the, determnation of the Menbers entitled to notice of any
nmeeting of Menbers. The record date so fixed shall be not |ess
than ten (10) nor nore than sixty (60) days prior to the date of
the nmeeting. Only Menbers who on the record date for notice of the
meeting are entitled to vote thereat, shall be entitled to notice
of the neeting, notw thstanding any transfer of or issuance of
Menbership certificates on the books of the Association after the
record date.

Section 3A.05. Quorum The presence at the neeting of Menbers
or proxies or any conbination thereof entitled to cast a majority
of the voting power of the Association shall constitute a quorum
for any action except as otherwise provided in the Association's
Managenent Documents. The Menbers present at a duly called or held
meeting at which a quorum is present nay continue to transact
busi ness wuntil adjournnent, notw thstanding the wthdrawal of
enough Menbers to |l eave less than a quorum if any action not taken
(other than adjournnment) is approved by at least a majority of the
voting power required to constitute a quorum

Section 3A.06. Adjourned Meetings: |If any neeting of Members
can not be organi zed because a quorumis not present, a mpjority of
the Menbers who are present, either in person or by proxy, my
adjourn the neeting to a tinme not less than five (5 days nor nore
than forty-five (45) days fromthe tine the original neeting was
called, at which neeting the quorum requirenment shall be the
presence in person or by proxy of the Menbers holding at |[east
twenty five percent - (25%. of the voting power of. the Associ ation
Such an adjourned neeting may be held wi thout notice thereof as
provided in this Article IIlA provided that notice is given by
announcenment at the neeting at which such adjournnent is taken.
I f, however, such an adjourned neeting is actually attended, in
person or by proxy, by Menbers having [ess than one third (I/3rd)
of the voting power of the Association, notwithstanding the
presence of a quorum no matter nmay be voted upon except such
matters notice of the general nature of which was given pursuant to
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Section 3A. 04 hereof.

Section 3A.07. Order of Business: The order of business at
all meetings of the Menbers shall be as follows: (a) roll call to
.determ ne the voting power represented at the neeting; (b) proof of
notice of mneeting or waiver of notice; (c) reading of Mnutes of
precedi ng neeting; (d) reports of officers; (e) reports of
Committees; (f) election of Inspector of Elections at Annual
Meetings or Special Meetings held for such purpose; (g) election of
Directors at Annual Meetings or Special Meetings held for such
. purpose; (h) unfinished business; and (i) new business.

Section_3A. 08 Action Wthout A Meeting: Any action, which
may be taken at a neeting of the Menbers (except for the el ection
of Directors) mmy be taken without a nmeeting by witten ballot of
the Menbers. Ballots shall be solicited in the same manner as
provided in Section 3A.04 for the giving of notice of neetings of
Menbers. Such solicitations shall specify (a the nunber of
responses needed to neet the quorum requirenents, (b) the
percentage of approvals necessary to approve the action, and (c).
the time by which ballots nust be received in order to be counted.
The formof witten ballot shall afford an opportunity to specify
a choi ce between approval and disapproval of each matter and shall
provi de that, where the Menbers specifies a choice, the vote shal
be cast in accordance therewith. Receipt within the tine period
specified in the solicitation of a nunber of ballots which equals
or exceeds the quorum which would be required if the action were
‘taken at a neeting and a nunber of approvals which equals or
exceeds the nunber of votes which woul d be required for approval if
the action were taken at a neeting at which the total nunber of
votes cast was the sane as the total nunber of ballots cast shal
constitute approval by witten ballot.

Section 3A 09. Proxy: (a) Every Menber entitled to vote or
execute consent shall have the right to do so either in person, or
by an agent or agents authorized by a witten proxy executed by
such Menber or his 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) -nonths- fromthe date of
its execution unless otherwi se provided in the proxy, except that
a maxi numtermof any proxy shall be three (3) years fromthe date
of execution. All proxies nust satisfy the requirenents of Section
7613 of the California Corporations Code. (b) Any revocabl e proxy
concerning certain matters which require a vote of the Menbers is
not valid as to such matters unless it sets forth the genera
nature of the matter to be voted on. These certain matters are the
election and filling . .of any Board vacancy, and/or other natter
whi ch may be specifically set forth in these Byl aws.

Section 3A.1Q Consent of Absentees: The transactions of any
neeting of Menbers, either Annual or Special, however called and
noticed, shall be as valid as though had at a neeting 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 neeting,
each of the Menbers not present in person or by proxy, signs a




witten waiver of notice, or a consent to the holding of such
neeting, or an approval of the Mnutes thereof. Al such waivers,

consents or approvals shall be filed with the corporate records or
made a part of the Mnutes of the neeting.

Section 3A.11. Mnutes, Presunption of Notice: Mnutes or a
simlar record of the proceedings of neetings of Menbers, when
signed by the President or Secretary, shall be presuned truthfully
to evidence the matters set forth therein. A recitation in the
M nutes of any such neeting that notice of the nmeeting was properly
given shall be prima facie evidence that such notice was given.

4. Amend Byl aw Article 1V, ELECTION OF BOARD OF DI RECTORS
as folloms:

a. The fourth sentence of Section 4.2 is anended to read as
foll ows:

"The Nom nating Conm ttee shall be appointed by the Board
of, Directors. ninety (90) days prior to each Annual

Meeting of the Menbers, to serve until the close of such
Annual Meeting."

b. . Section 4.3 is anended to read as follows:

"Election: Termof Ofice: At the Annual Meeting, the
Menbers shall elect Directors for a termof two (2) years
to succeed those Directors whose terns have expired. |If
any Annual Meeting is not held, or the Directors are not
el ected thereat, the Directors may be elected at any
Special Meeting of Menbers held for that purpose. All
Directors shall hold office until their successor has
been el ected, or until his death, resignation, renoval or
judicial adjudication of nmental inconpetence. The term
of office of each Director elected to fill a vacancy
created by the resignation, death or renoval of his
predecessor shall be the bal ance of the unserved term of
hi s predecessor. Cunul ative voting shall be used in the
el ection of Directors for any election in which nore than
two (2) Directors are to be selected, subject only to the
procedural requirenments to cunulative voting in the
foll ow ng sentence. A Menber nmay cunul ate his votes for
any candidate for the Board if the candidate's nane has
been placed in nomnation prior to the voting, and if
such Menber, or any ot her Menber, has given notice at the .
nmeeting, prior to the voting of such Menber's intention
to cunul ate votes. |f a Menber cunul ates his votes, such
Menber may cast a nunber of votes equal to the Menber's
share of the wvoting power as set forth in the
Declaration, nultiplied by the nunber of Directors to be

el ected.”
C. Section 4.4 is nodified to read as foll ows:
"Renoval : The entire Board of Directors nay be renoved,
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w th or without cause, by a najority vote of the Menmbers.
Unl ess the entire Board is renoved fromoffice, as above,
an individual D rector shall not be renoved prior the
expiration of his termof office if the nunber of votes
cast against his renoval woul d be sufficient to elect the
Director if voted cunulatively at an election at which
the same total nunber of votes were cast and the entire
Board of Directors authorized at the tine of the nost
recent election of the Director to be renoved were then
being elected. In the event of the death, resignation,
renoval or judicial adjudication of mental inconpetence
of a Director, his successor shall be selected by a
majority of the remaining Menbers of the Board, and shall
serve for the unexpired termof his predecessor."

d. Section 4.5 is nodified to read as foll ows:

"Vacancies: Vacancies in the Board may be filled by a
majority of the remaining Directors, though less than a
quorum and each Director so elected shall hold office
for the unexpired termof his predecessor and until his
successor is elected at an Annual Meeting of Menbers, or
at a Special Meeting called for that purpose.

A vacancy or vacancies shall be deened to exist in case
of the death or resignation of any Director, or if the
Menbers shall increase the authorized nunber of Directors
but shall fail at the neeting at which such increase is
aut hori zed or at an adjournnent thereof, to elect the
additional Directors so provided for, or in the case
Menbers fail at any tine to elect the full nunber of
aut hori zed Directors. ' '

The Menbers may, at any tinme, elect Directors to fill any
vacancy not filled by the Directors, and may el ect the
additional Directors at the neeting at whi ch an anendnent
of the Bylaws is voted, authorizing an increase in the
nunber of Directors.

If any Director tenders his resignation to the Board, the
Board shall have the power to elect a successor to take
office at such tinme as the resignation shall becone
effective."

5. The foregoing anmendments of the Bylaws have been duly
approved by the required vote of the voting power of the Master
Associ ation and votes of the nenbers- of the Master Association
ot her than Decl arant.




We declare under penalty of perjury under the laws of the
State of California that the natters set forth in this Certificate
of Amendnent are true and correct to our know edge.

Dated: J'UNEEEf 1997 //

TOMBE PARGERIAN, President

: ]
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MARY/ANN MALAMUT, Secretary

Dated: JUNE J\S , 1997
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