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ROSCOMARE VALLEY ASSOCIATION

a Callfornla Nonproflt Mutual Beneflt Corporatlon .
(1ncorporated April .7, 1952) ' ~

. BYLAWS
(as restated and in effect on May_,m, 1986)

ARTICLE I . - . -
COFFICES .

'SEéTioH 1. PRINCIPAL OFFICE

‘The prlnc1pal off;ce for the treneactlon of the buszness,e

‘of the corporatlon ("principal office"}) is located and shall. _
‘continue to be located at the residence of the President of the
corporation during. the term of such person's. office. .The -

location of such principal office; as so changed from time to’
time, shall be noted by the Secretary on the page of ahese bylaws -
opposite this section.  The directors may from time to time

change the prznczpal office from one location to another within
the area descrlbed in Section 2 of. Artxcle III of these bylaws

. SECTION 2. OTHER OFFICES
The board of'direbfors may'at any time establish

‘branch or subordinate offices at any place or places where the
poratlon is qualzfled to do busmness

ARTICLE II
OBJECTIVES AND PURPOSES

This corporatlon is to engage in any lawful act or
activity for which a corporation wmay be organized under the Non—.
profit Mutual ‘Benefit Corporation Law of California.

, Not in limitation ‘of such purpose but as a further
‘delineation thereof, this corporatlon was: formed and- organlzed' -
.and is operated:

: (1) To protect prcmote and further the lnterests ‘and
welfare of residents and owners of property situated. on Roscomare
Road in Los. Angeles, Callfornla, and on streets lntersectlng the
same or tributary thereto, or in the vicinity. thereof.

- (2) © To preserve ‘and enhance the value of homes w1th1n
'.such area and appurtenances thereof.

(3} To encourage and enrich’ aesthetlc,.architectural
and horticultural 1mprovement and development of the environment.

(4) To maintain building 'and zoning restrictions and
other protective devices and measures, including res1dent1al
covenants, conditions and restrictions.

_ _ {5)° .To rectify and improve topographlcal structural
and other phySlCal features. and conditions.

(6} To foster cultural and social growth and activity
among and for the benefit of said residents and property owners...

(7} To carry on and conduct any lawful undertaking,
transaction or operatlon and to do or cause to be done any and



all other acts and thlngs whlch in the 3udgement of the board of _
‘directors shall be deemed necessary or desireable- for - ‘the further-
ance oOr accompllshment of the foreg01ng cbjectives of this
corporation, the advancement of its interests and the security,.
felicity. and welfare of sald reszdents and property owners, or'
any of them.
: {8) To have, erijoy - and exercise all of the rights,
‘powers and privileges which are now or which may. hereafter be
- conferred upon nonprofit corporations by the laws. of 'the State
of california, and to do any and all of the things ‘hereinabdéve
" stated to the same extent as a natural person might or -could. do,
~-all to the end that the foregoing ciyvic.and community. goals may
- be- fully and eFfectually undertaken, pursued and accompilshed

ARTICLE III
MEMBERSHI

SECTIO&*I CLASSES OF MEMBERS

_ There shall be . but one class of membershlp lﬁ th;s
corporatlon , ‘

sgcwzox 2 ‘QUALIFICATIONS ' (amended 5/16/1989

, Any person eighteen yaars of age or older and/cr the._i
spouse of any such person, and any firm or corporation, _owning of

record real property, or any such pergon, firm or corgoratlon!

renting or-leasing such property situated -along Roscomare Road in

- Los Angeles, Cal;fcrnxa or aiong streets 1ntersact1ng the same or

tributary thereto, or in the vicinity thereof, within such-area as
may be specified from time to time by the board of dlrectors,_and
‘any such person and/or spouse, firm or corporatlon as shall be
ellglble for membership upon payment of such dues as shall from
time to time be fixed by the board of directors. No- person and/or
spouse, firm or corporation shall be entitled to more than one |

- membership in this corporation regardless of the number of units or
parcels of real property owned, rented or leased by such person

- and/or spouse or other entlty wzthln the area SO. smecxfzed

SECTION 3. PRDPERTY RIGhTS

: l mo member shall have any veste& or other xnterest 1n any
of the property of the corporatlon o ,

SECTION 4 - DUES o

Each member must pay, w1th1n ‘the tlme and on the
conditions set by the board of directors, the annual membershlp
dués in amounts to be fixed and determined from time to time by
the board of directors. These dues shall be’ equal for all members.
Such dues, so fixed and determined, - shall remain in effect as the
annual dues of the members until c¢hanged by further. resolutlon of
the board of directors. Written notice requesting payment of dues
shall be given promptly following the commencement of each fiscal

" year to such members as shall not" have previously paid their
respectlve dues for such year, and to nonmewbers who shall be'
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~provided in Section 4 herecﬁ

quallfled for membershlp Any member falllng to make payment of

- annual dues within a period of three (3) -months following the

commencement of the fiscal year will thereupon.forfeit such’

‘person's membership, but such membership shall be reinstated ﬁpon o
_subsequent payment of Sach dues, if tha holder hereof Shall then -
"be ellglble tharefor : - : L L

qECTIGN 5. TRANbFER OF MEMBERSHIPS

Memberships in thls corporatlon are and shall be deemed

to be pefsonal to the members; and no such mambersh;p shall be
‘transferable. Any attempted sale, ‘transfer, assigmient or other
" disposition of any membershlp 1n th;s corporatlon shall be vo;d

and of no effact A |
SECTION 6 TERMINATEON OF-MEMBERsHIPI' 

- The membersth of any member shall termlnate ugon,f

' occurrence of any of the following events:

{(a) The death of the member. =~ s
- {b) ' The resignation of the member _
{¢) Any event which renders such member lnellglble for
membership as provided in Section -2 hereof.
- (d)  Default in the payment of . annual membarshlp dues
prior to the expiration of the period for payment of the same as

_.;.ARTICLE’IV.
MEETINGS OF. MEMBERS

SECTION“i: PLACE OF MEETI%G

Meetzngs of the membershlp shall’ be held at any place
within a radius of ten (10) miles of the then principal. office-of
the corporatlon,,as shall be deszgnated by the board of
directors, or in the case of a meeting called by members as provmded ~
in Section 3 hereof, by the members giving notice of ‘such
meeting.  In the absence ‘of any such designation, members®

- meetings hall be held. at the prlnc1pa1 offlce of the -
' corporation. , ‘

SECTION 2.  AN§GAL MEETING

The anﬁual meeting of mambers shall be held durlng the
month of May of each year, upon such date and at such time as’ the
board of directors shall determine, pursuant to notice .as
provided in Section 4 of this Article IV. Such meeting shall be
held for the purpose of electing directors.to serve until their

k-successors shall be duly elected and for transacting such other

business as may be properly brought before the meeting. If the
annual meeting of members shall not be held, or if directors -
shall not be elected at the annual meeting or at any adjournment
thereof, directors and officers may thereafter be elected -at any

. special meeting of the members. Directors and officers so elected at

any special meeting of members shall hold offlce until the
election of their successors.




- SECTION 3. SPECIAL MEETING

~ (a) Pe;gons authorlzeg to call np cial- meetlng of
.the members may be called at any time by (i) the board of -

directors, (ii) the President, (iii) ten (10) or more members, or
by five (5} percent OF the members even if 1685 than ten (10) ‘in

" number.

S {b) Meetings called by members If a spec1al meeting
is called by members (other than the board of directors. or the
President), a written notification of such call shall be ..
delivered pergonally or sent by reglstered ‘mail or by telegraphlc:
or other facsimile transmission to the Pres;dent any Vice-

_ President, or the Secretary of the corporation. Such notifi-
cation shall specify (i) a suggested date of such. meetlng, which
date shall be not less than 35 or more than 90 days’ following
the receipt of the request, and (ii) the general nature of the

- business proposed to be transacted. The officer receiving the
notification shall cause notice to be pxomptly given to the.
members entitled to vote, in accordance with the provisions of -
Section 4 of this Artlcie IV, that a meeting will be held, -and-
the date and place of such meetlng, ‘both of which shall be
determined by the board of directors,’ although the date so ,
determined shall not be earlier than ten (10} days prior. to the
date suggested in the notification noxr more than ten (10) days.
thereafter. If the notice is not given within 20 days after

- recelipt of the notification, the persons request;ng,the meeting -
may give the notice. Nothing contained in this subSection_shali be
construed as limiting, fixing, or affecting the tlme when a
meeting. of members may be held when the meeting is called by _
actlon of the board of - dlrectors or by the Pre31dent

SECTIQN g. NOTICE OF MEMBERS' MEETINGS

{(a) General notice ggntents All notlces of meetlng of
members shall be in writing and shall be sent or otherwise given
in accordance with subsection (¢} of this Sectlon 4 of this
Article IV, not less than 10 nor more than 90 days before the
date of the meeting. ‘Each such notice shall specify the place,
date, and hour of the meeting and (i) in the case of a special
meeting, the general nature of the business to be transacted and
no other business may in that case be transacted, or (ii) in the
case of the annual meeting, those matters which the- board of
directors, at the time of giving the notlce, 1ntends to present
for action by the members.

' (b} Notice of certain agenda items.. If actlon is.
proposed to be taken at any meeting for approval of any of the
followlng yroposals the notice shall also state the general

[

The time llmlts stated are statutory requirements. Normally,
the date actually selected might be not less than thirty-five
(35) nor more than forty (40) days followlng dellvery of the
request. . :
The time llmats stated are statutory Notice of special
meetings will normally be given between 10 and 30 days in
advance of the meeting date, and 25 - 30 days in advance of
annua} meetlngs




nature of the progosal Member action on. such items is invalid
‘unless the notice or written waiver of nctlce states the genearal .
nature of the proposal or proposals:
~ - (i) Removing a director Mlthout cause;

{ii) Filling vacancies on the board of dzrectors by

- the members;

(iii) Amending the artlcles of 1ncorporatlon,

{iv) Approvlng‘a_contract or transaction in which a

‘ ‘ director has a material financial interest. ,

(c) . Manner of giving notice. Notice of any meeting of
members shall be given either personaliy, ‘or by delivery to the
‘premises of the’ member 8 residence, or by first-class mail,
telegraphic or other written communication, charges prepald
addressed to each member either at the address of that member ,
.appearing on the books of the corporation or the address given by
the member to the corporation for the purpose of notice. 1If no =
address appears on the corporation's books and no address has
_been so given, notice shall be deemed to have been given if
either (i) notice is sent to that member by first- class mail or
telegraphic or other written communicidtion to the corpoxatmon‘Sj
" principal office, or (ii) notice is published at least once in a
newspaper of general circulation in the county where that office
is located. Notice shall be deemed to have been given at the
- time when delivered personally or to the premises above stated,
or deposited in the mail, or sent by telegram or other means of
written cammunzcatmon or published as above stated.

(d) Declaratxon of notice. A declaration in wrltlng of
the mallzng or other means of giving any notice of any ‘members'
‘meeting may be executed by the person or persons giving such
notice "under penalty of perjury", stating the date and place of
execution and declaring the facts therein stated to be true of
such person's own knowledge, and if so executed, shall be. flled
and malntalned in the mlnute book of the corporatzon

SECTION 5 QUORUM

o (a) Number reaulred. The presence in person of twenty-
five (25) members shall constitute a quorum for ‘the transaction
of business at a meeting of the members, except that if fewer
than one-third of the members actually attend an annual meetlng,
then no subject may be acted on at such meeting unless a
statement of its general nature was sent to the members at least
ten (10} days before the meeting 1n the mannex requlred by . the
‘provisions of Section 4 hereof.

~ (b) Loss of quorum.. The members present at a duiy
called or duly held meeting at whzch a guorum is present may
continue to transact business until adjournment, notwithstanding
the withdrawal of enough members to leave . less than a quorum, if
any action taken {(other than adjournment} is approved by at least
a ma]orlty of the members required to constltute a gquoxum,

SECTION 5. ADJO&R&ED MEETING
: Any members' meeting, annual or special, whether or not
‘a quorum is present, may be adjourned from time to time by vote
of the majority of the members present at the meeting, but in the
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absence of a quorum, no other business may be transacted at that -
meeting, except as provided in this Article IV. No notice of any
adjourned meeting of members need be given if the time at which
and place to which the meeting is adjourned shall be announced at
the time the motion to -adjourn is adopted unless the meeting is
adjourned for thirty (30) days or more, in which event notice of
the adjournment shall be given as in the case of an original
meeting. At any such adjourned meéeting at which the number of
members required by .Section 5(a) hereof shall be presernt, any.
-business may be transacted which might have been transacted -at
. the meeting as originally scheduled or notlced had a, quorum been‘
present at such-a meeting. , :

SECTION 7. QVGTING“

, a) Eligibili;x'tg vote. Persons entitled to vote at
any meeting of members shall be members as of the date -determined -
in accordance with Section 10 of this Article IV, subgect to the
provisions of the California Nonprofit Corporatlon law. Every
such person shall bé entitled to one vote on each matter .
submitted to a vote of the members. If a membershlp is held by
more than one (1) person, firm or corporation, whether jointly or
otherwise, the holders of such membership shall be collectively
entitled to but .cne (1) vote, which vote shall always be cast as
all or a majority as such holders agree, and in the absence of _
'such agreement, then such vote shall be deemed and ragarded as
not having been cast.

S (b) Nonrecognztlon of QrOXles All votzng rlghts shail
be exercised in person and proxies shall not be recognlzed for ‘
any purpose SR
{¢) Manner of castlng votes. Votlng,may be'by-VOLCe*or
ballot provided that any election of directors must be by ballot
except as provided in subsection (c) of Section 1 of Article V of
these bylaws.. All such ballots shall be filed with the Secretary
of the corporatlon and retained in the corporate records untll
the next ensuing election of directors. :

(d) Madjority of members present. If a quorum is
present, the affirmative vote of the majority of the members
present at the meeting, entitled to vote and voting on any matter
(other than the election of directors), shall be the asct of the
members, unless the vote of a greater number is requlred by the
Callfornla ‘Nonprofit Mutual Benefit Corporation: Law or by the
articles of lncorporatxon , .

SECTION 8. WAIVER OF NOTICE OR CONSENT
~ BY ABSENT MEMBERS

The. transactzons of ‘any meetlng of members either
annual or special, however called or noticed, and wherever ‘held,;
shall be as valid ag though taken at a meeting duly_held.after
regular call and notice, if a guorum be present, and if, either
- before or after the meeting, each person entitled to vote, who
was not present in person, signs a written waiver of notice or a
consent to & holdlng of the: meetlng, or an approval of the
minutes. The waiver of notice or consent need not specify either
the business to be transacted or the purpose of any annual or

&



special meeting of members, except that if action is taken oxr
propeosed to be taken for approval of any of those matters
specified in Section 4(b) of Article IV or in Corporation Code
Section 7511(f), the waiver of notice or consent shall state the
‘general nature of the proposal. All such waivers, consents, or
approvals shall be filed- with. the corporate records or made a
part of the minutes of the meetlng

_SECTION 9. ACTION BY WRITTEN CONSENT OR. BY
s WRITTEN BALLOT WITHOUT A MEETING

{a} General. Any actlon that may be taken at any
annual or special meetlng of members may be taken without a
m@eting and without prlor notice (i) upon compllance with the
provisions. of this .section concerning solicitation of written
ballots, or (ii) if all members shall 1nd1v1dually or
collectlvely consent in writing to the action. The wrltﬁen
consent or consents shall be filed with the minutes of the
proceedings of the members. The action by written consent shall
- have the same force and effect .as the unan1mou5 vote Gf the -
, members C
‘ (b) Sollcltatlon of wrltten ballots. The corporatlon
shail distribute one written ballot to each member entitled to.
- vote; such ballots shall be mailed or delivered in the manner
required by Section 4 of this Article IV for giving notice of

special meetings. “All solicitations of voétes by ballot shall (1) =

indicate the number of responses need to meet the quorum _
_requlrement {2} state the percentage of approvals necessary to
pass the maasure(u)t and (3) specify a reasonable time within
which the ballot must be received by the corporation in order to
be counted. Each ballot so distributed shall (i) set forth the
proposed action, and (ii) provide the members an opportunlty to
spe01fy approval or disapproval of each proposal.

- {e) Queorum: majority. Approval by written ballot
pursuant to this section shall be wvalid only when the number of
votes cast by ballot within the time specified equals or exceeds
a majority of the then existing membeérship, and the number of
approvals equals or exceeds the number of votes that would be
regquired for approval at a meeting at which the total number of
votes cast was the same as the number of votes cast by ballot

(d) Revocation. No written ballot may be revoked after
delivery to the corporatlon or dep031t 1n the malls whlchever
first cccurs. -

(e) lexng Ail such written ballots {other than for
election of directors) shall be filed with the Secretary of the
corporation and r@tained in the. corporate. records for a per;od of
one year. ,

(£} Effect of Ncncgmglzance To the extent provzded by
Section 7514 (c) of the California. Corporations Code, failure to
comply with this section shall not invalidate any corporate
action taken, but may be the basis for challenging any written
ballot, and any member may petition the Superior Court of
Callfornla to compel compliance with the prOVlSlOnS of the Law.



SECTION 10. RECORD DATE FOR MEMBER NOTICE, VOTING,.
' AND GIVING CONSENTS AND OTHER -ACTIONS

{a) To be: getermlged by board gf dlrectoLs For the '

purposes of determining which members are entitled to receive.
notice of any meeting, to vote, to give consent to corporate ‘
action without a meetzng, or to take other action, the board of
directors may fix, in advance, a "record date", which shall not
be more -than sixty (60) nor fewer than.ten~(10} days before the
date of any such meeting, nor more than sixty (60) days before
any such action without a meeting. Only members of record on the.
~date so fixed axe entitled to notice, to voté, to give corsents,
or take other action, as the case may be, notw;thstandlng any -
termination, relnstatement or initiation of ‘any membership on: the
boocks of the corporatlon after the record date, except as o
otherwise provided in the articles of incorporation; by
agreement, or in the Callfornla Nonprofit. Mutual Berefit
Corporation Law.

© (b) _ Failure of board to determine date

(1) ‘Record date for notices of: vgtiﬁg . Unless
flxed by the board of dlrectors, the record date for determlnlng

those members entitled to receive notice of, or to vote at, a -
meeting of members, shall be the next business day precedlng the’
day on whlch notice is given, or, if notice is waived, the next .
buszness day preceding theé day on which the meeting is held.
. (2} Record date for written consent to action s
‘ wlthout meetlng Unless fixed:by the board, the record date for
‘determining those members entitled to vote by ballot on corporate
action without a meeting shall be the day on whzch ‘the flrst
wrztten ballot is mailed or solicited. : :
‘ (3) - Regord date for other actlans Unless fzxed
by the board, the record date for determining those members -
entitled to take any other acticn shall be the date on 'which the
board adopts the resolution relating thereto, or-on the 60th. day
prior to the date of such other action, ‘whichever is later.

(c) Definition of "Record .date". For the purposes of this
Section 10, a person holding membership as of the. close of
bu51ness on the record date shall be deemed the member of record

ARTICLE V
EL?CTEON OF DIRECTORS

SECTION 1. NOMINATIONS AND SOLICITATIONS FOR VOTES

(a) Nomlnatlng committee. The Pre31den2 shall app01nt
a committee of from three (3) to five (5) members of the
corporation to select gualified candléates for electicn to the
board of directors at least sixty (60) days before the date of
any election of directors. The nominating committee shall make
its report at least forty-five (45) days before the date of the
election; there shall be no minority report. -The notice of any
meeting at which directors are to be elected shall include the
names of all of those persons who are nomlnees at the tzme the
notice ig given to members.

(b) Nominations by membgrs Members representmng two
(2) percent of the membership may nomznate candidates for
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dlrectorshlps at any time before the thzrtleth (30th) day .
preceding such election. On timely receipt of a petition smgnedv
by the required number of members, the Secretary shall cause the
names of the candidates named on it to be placed on the ballot
along with those candidates named by the nom;natlng committee- as
provided in subsection (c) below.

(¢) Listing of nomirees. The names of all candidates
so nominated to membership on the board of directors (excluding
‘those nominated ‘from the floor) shall be listed in a single
column on the ballot in alphabetical order without designation of
whether any such nomlnetlon was. made by the board of dlrectors or
by the members. -

(d) - Nongatlons from the floor At any meetlng to .
elect directors, any member present at the meeting may place a
name or names - in nomination,; which nominations, if duly seconded,
shall be requested for insertion by each member in spaces to be
provided. at the foot of each ballot, C
. (e} Close of nominations. If afterrthe close of
nominations the number of persons nominated for the board is not
more than the number of directors to be elected, the corporatzon
‘may without further action declare that those nomlnated and .
qualified to be elected have.been elected. .

(f) Solicitation of votes. If more persons are
nominated for the board than can be elected, the election shall
take place by means of a procedure which permits all nominees a .
_reasonable opportunity to solicit votes and all members a
reascnable opportunity to choose ‘among the nominees. ' C

' (g} Mailing election material. On wrltten request . made
'by any nominee for election to the board of directors and
accompanying payment of the’ reasonable costs of mailing
~{including postage), the corporation shall, wlthzn ten (10)
business days after the request (provided such payment has been
made), mail to all members, .of to such portion of them as the
. nominee may reasonably specify, any material which the nominee -
may furnish and which is reasonably related to the election,
unless the corporation within five (5) business days after the
request allows the nominee, at the corporations's option,. the
right to do either of the following: (1) Inspect and copy the
record of all the members' names, addresses, and votlng rlghts,
at reasonable times, on five (5) business days' prior written
demand on the corporation, which demand shall state the'purpcse.
 for which the inspection rlghts are requested; or (2) obtain from
the Secretary of the corporation, on written demand and tender of
‘a reasonable charge, a list of the names, addresses, and voting
rights of those members entitled to vote for the election of
directors, as of the most recent record date for which it has
been compiled or as of a date specified by the member subsequent-
to the date of demand. The demand shall state the purpose for
which the list is requested. The membership list shall be made
available on or before the later of ten (10) business days. (i) .
after the demand is received or (ii) after the date specified in
such demand as ‘the date as of which the list is to be compiled.

{h}  Refusal to publish or mail material. The

- corporation.may not decline to publish or mail material that it
- is otherwise required hereby to publish or mail on behalf of any
nominee, on the basis of the content of the material, except that
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the corporation or any of its agents, officers, directors, or
employees may seek and comply with an order of the'Superlor Court
permltting deletlon of material which the court finds. w111 exgcse
the movzng party to liability.

- (i) Support of nomlnge No corporate funds may be

expen&ed to bupport any nominee for dlrector
 SECTION 2. VOTE REQUIRED TO ELECT DIRECTOR

" Candidates recelvzng the hlghest number of votes shall
be elected as directors. In the event of a tie in the number of
votes for each of two or more candidates who but f£&T 'such tie
would otherwise have been elected as a director, a further vote
of members present at the meeting shall be takﬁn and the candi- .
date receiving the hlghest number of such votes shall be elected~
-as a dlrector : : .-

ARTICLE VI
DIRECIOE&

: SECTION 1 POWERS

(a) General corporate gowers Subject to the
provisions of the California Nonprofit Mutual Benefit Corporation

Law and any limitations in the articles of incorporation and
‘these bylaws relating to action required to be approved by the
members, and subject to action upon any specific issue or issues
taken by the members at an annual or special meeting of members.
or by written ballot as provided in Section 9 herecf, which
action shall be binding upon the board of dlrectors, the bu51ness
and affairs of the corporation shall be managed, and all : '

corporate powers shall be exer01sed by or under the. dlrectlon of
' the board of directors.

' {b)  Specific powers. Without prejudlce ko those

. general powers, and subject to the same llmltatlons, ‘the
dlrectors shall have the power to:

(i) Select and remove all offlcers ‘ag&nts,.and
employees of the corporatlon prescribe any powers and duties for
them that are consistent with law; with the articles of incor-.
poration, and with these'bylaws; and flx their compensatlon Cif
any. L
{ii) Change the. 9rznc1pal offlce of the corporatlon
from cne locatlon to another,

- _ (iidi) Make use of the. corporate seal and.alter the
form thereof. . B ' :

SECTION 2. NUMBER AND QUALIFICATIONS OF _D}:"RECTORS' :

‘ The authorized number of directors shall be fifteen
(15) . Each director must be a member of the corporation at the
date of such person's election as a director and throughout the
term of such office., No person shall be qualified for election
“as a director for service during any part of a term immediately
following three (3) consecutive terms during any portion of each
of which terms such person shall have served as a director. Any
such person may nevertheless be qualified for appointment as an
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Advisor to the board of dlrectors as provxded in Sectlon 3 of
Article VII of these bylaws

SECTION 3. ELECTION AND TERM OF OFFICE OF DIRECTORS .

Directors shall be elected at each annual meetlng of the -
members to hold office until the next annual meeting; however, if
any annual meeting is not held or the directors are not elected
at any annual meeting, :they may be elected at any speclal' , _
menbers' meeting held for that purpose:. Each director; 1nclud1ng
.a director elected to £ill a vacancy or elected at a ;special
members' meeting, shall hold office until explratlon of the term
for which such director was elected and untxl a succéssor has
been elected and quallfled :

SECTION 4. VACANCIES

(a} Events Caus;ng vacancy. A vacanby or vacancies in .
the board of directors shall be deemed to exist on the occurrence
of any of the following events: (i) the death, resignation,
termination of membership in the corporation, or removal of any
director, (ii) an increase of the authorized number of directors,
or (iii) the failure of the members, at any meeting of members at -
which any director or directors are to be elected, to elect the
number of directors to be elected at such meeting.

(b) Removal of directors. .In the discretion of the.
board of directors, a director may be removed from membership on
such board in any of the following events: The declaration by
resolution of the board of directors of a vacancy in the office
of a director who has been declared of unsound mind by ‘a final
order. of .court, or who has been convicted of a felony, or who has
been found by flnal order or judgement of any court to have been
in breach of a duty under California Corporations Code Section
7230, gt seqg. Any or all directors may be removed without cause
by action of the members. . '

' (¢) Eailure to attend meetlngs Any director who Shall
fail to attend an aggregate of three (3) consecutive regular
meetings of the board (including any special meeting held in lieu
~of a regular meeting) during any term for which such director
shall be elected, shall be deemed to have resigned from the board
unless he shall, on or at any time prior to fifteen (15} days
after the third of such meetings, deliver a written explanation
of such failure, either to the President or to the Secretary of
the corporation, whereupon the board may in its discretion take
action to reinstate such person as a member of the board of _
directors. If no such explanation shall be so delivered, or if
the board shall fail to reinstate such person at its first ‘
regular or special meeting held after the delivery of such

explanation, a vacancy. shall be deemed to have been created on the

board of directors.

(d) Resignations. Any director may resign, whzch
resignation shall be effective on giving written notice to the
President, the Secretary, or the board of directors; unless the
‘notice specifies a. later time for the. resmgnatlon to become
effective. If the resignation of a director is effective at a
future time, the board of directors may elect - ‘a successor to take
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offlce when the resignation becomes effective. ' T '

(e) Vacancies filled by directors. Vacancies on the .
board of. dlrectors including a vacancy created by the removal of
a director, may be filled by action of the board, or if the .
number of dlrectors then in office isg less than a,quorum, by {i)
unanimous written consent of the directors then in office, (1i).
the affirmative vote of a majority of the directors. then in .
office at a meeting held pursuant to notice or waivers of notice
complylng with the provisions ¢f these bylaws, or (iii). a sole
remaining director. : - ‘

(£} .Vacancies filled bg membegs The members may elect
'a director or directors at any time to £ill any vafancy. or L
‘vacancies not filled by the directors: Any such election by
written consent shall require the consent of a majorlty of the
members -
(g) Reduct;og‘of number of dirgctors; ANo;reduct;on of
‘the authorized number of directors shall have the effect of '
remov1ng any dlrector before that dlrector 8 term of offlce
expires. : :

SECTION 5. DPLACE o?-MEETmGs ; MEETINGS 'B-Y-TELEPHONE

‘ : Regular meetings of the board of dlrectors may be held
at any place within the County of Los Angeles, State of
‘California, which has been designated from time to. time. by
resolution of the board. In the absence of such designation,

- regular meetlngs shall be held.at the principal office of the
corporation. Special meetlngs .0of the board shall be heéld at any.
" place within the County of Los Angeles, State of Callfornla,
which has been designated in the notice of the meeting. : o
Notwithstanding the above provisions of this Section 5§, a regular
or special meeting of the board of directors may be held at any
place consented to in writing by all the board members; either
before or after the meeting. If consents are .given, they shall’
be filed with the minutes of the meeting. Any meeting, regular

T or spec;el, may be held by conference telephone or similar '
communications equipment, so long as all directors participating
in the meeting can hear one another, and all such directors shall
be deemed to be present in person at such meetlng

‘SECTION 6. ORGANIZATION MEETING ‘(amended 3/20/1990

AT SoonTaseoTverTient Wlthln a Qerlod of not more than ten'

days following each annual meeting of members, the board of
-dlrectors shall hold a meeting for the purpdse of organization,
election of officers, and the transaction of other business as ma
be aggrogrlate Such meeting shall be called and conducted’ by the
President and other principal officers of the corporation
‘continuing in office until their respective successors shall be 80
elected and shall be quallfled by acceptanoe of such office.

SECTIGN 7. OTHER REGULAR MEETINGS (amended 7/21/1992

Other regular meetings of the board of directors shall

" be held without call. on—tie—first—fuesday—of each month on a day that
the board determines for the ve ar. Notice of such regular meetings
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shall conform to that hereinbelow prescribed with respect to special
meetings of the board, including special meetings held in lieu of '
regular meetings. In addition, the Secretary shall prepare and

" deliver a memorandum to each member of the board of directors, as soon
as convenient following the organization meeting of the board, listing
the time, date and the place of each such regular meeting until the
annual meeting of the mémbers next ensuing. . The board shall.
approve the contents of such memorandum. o '

. SECTION 8. -SPECIAL MEETINGS .
_ (a) Authority to call. -Special meetings~of the board

of directors for any purpose may be called at any time by the
_ President, or any Vlce Pre51dent, ‘the Secretary, or’ any two ,
diregtors.. : :
. : " {b) Not;ce . © .
. " {i} Manner of giving. Notlce of the date, time
_and place of regular and special meetings shall be given to each
director by one of the following methods: (a) by personal
delivery of written notice; (b) by firsticlass mail, postage
paid; (¢) by telephone communication, either. dlrectly to the
‘director or to a person at the director's office who would
reasonably be expected to.communicate ‘such notice promptly to the
director; or. (d) by telegram, charges prepaid. All such notices
shall be given or sent to the director's address or telephone '
number as shown on the records of the corporation.
' - (ii)  Time reguirements. ' Notices sent by first-
class mail shall be deposited into a United States mail box at
least four (4) days before the time set for the meeting. Notices
glven by persecnal delivery, telephone or telegraph shall be
delivered, telephoned, or given to the telegraph company at least
forty- elght (48} hours before the time set for the meeting. _

- {iii) Notice contents. The notice shall state the
time and place for the meeting, together with an agenda of such:
matters to be presented to the meeting as shall then be known to
the President or to the Secretary at the time of transmittal of
such notlce .

- SECTION 9. QUORUM" (amended 1/6/1991}

‘ ' A majorlty of the authcrrzed currentlx gerving number
of directors, or one-half of an authorized even number of .
currently serving directors, shall constitute a quorum for the
transaction of business, except to adjourn as provided in
Section 12 of this. Artlcle VI. BEvery act of decision done or
made by a majority of the directors present shall be regarded as -
the act of the board of directors, subject to the provisions of
the California Nonprofit Mutual Benefit Corporation Law,
especially those provisions relating to (i) approval of the
contracts or transactions in which a director has a direct or.
indirect material financial interest, (ii) appointment of

" ¢committees, and: (111} indemnification of directors. A meeting
at which a guorum is initially present may continue to transact
. business, noththstandlng the withdrawal of directors, if any
action taken is approved by at least a majorlty of the reguired
guerum for that meeting. :
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SECTION 10. WAIVER OF NOTECE

, The transactions of any meetlng ‘of the board of
dlrectors however called and noticed or wherever held, shall be
as valid as though taken at a meeting duly held after regular
‘call and notice, if (a) a quorum is present, and (b) either ‘
before or after the meeting, each of the directors not present
signs a written waiver of notice, a consent to holdlng the .
meeting, ©Or an approval of the minutes. The waiver of notice or
consent need not specify the: purpose of the mesting. All
waivers, consents, and approvals shall be filed with the ‘
corporate ‘records or made a part of the minutes of~the meeting..

" Notice of a meeting shall also be deemed given'to any director
who attends the meeting without protesting,: -before or at its
commencement ‘with respect to-the lack of adequate notlce

SECTION 1k. MEMBERS' ATTENDANCE ATiBOARD MEETINGS

"Any person may attend any meeting of. the board of
directors at the invitation of any member of the board ,of
directors, subject to reasonable prior notice to the President.
Any member, whether or not so 1nv1ted may nevertheless attend\
any such meeting. , .

SECTION 12,.,ADJOURNMENT.,

A majority of the directors present, whether or not
constituting a guorum, may adjourn any meetlng to. another tlme‘
and place. _

SECTION 13. NOTICE' OF ADJovRNMENT

- Notice of the time and place of hold¢ng'an adjourned
meeting need not be given, unléss the meeting is. adjourned for
more than twenty-four. (24) hours, in which case personal notice’
of the time and place shall be given before the time of the
‘adjourned meeting to the dlrectors who were not present at the
time of the adjournment. , :

SECTION 14 ACTION WITHOUT MEETING

Any action requlred or permltted to be taken by the
-board of directeors may be taken without a meeting, if all members
of the board, individually or collectlvely, consent .in writing to
that action. Such action by written consent shall have the same
force and effect as a unanimous vote of the board of directdrs.
Such written cornsent or consents shall be flled wmth the mlnutes
of the proceedlngs of the board -

SECTION‘lSﬁ FEES ANB COMPENSATIGN orF DIRECTORS
'Dzréctors and members of ‘committees shall not receiVE'

‘any fee or other compensation for their services in such
capac1t1es

14




ARTICLE VII
- COMMITTEES

'SECTION‘l COMMITTEES OF DIRECTORS

. The board of.directors may, by resolutlon adopted by a
" majority of the directors then in office, designate one or more
committees,; each. conSlStlng of two or more directors, to serve at
the pleasure of -the board. Any committee, to the extent provided
in the resolution of the board, shall have all the authority of
the board, except that no commlttee regardlens of board :

resalutmon may”. -

- {a)- ‘take any final action on matters whlch under the
Nonprofzt Mutual Benefit Corporation Law of Callfornla, also
require members' approval or approval of a majority of all the'
members ;

g (b) * £ill vacancies on the board of dlrectors or in any»

cdommittee which has the authority of the board;
‘ {c)  fix compensatlon of the dlrectors for sarvzng on

 the. bcard or on any committee;. .

: (d) amend or repeal bylaws or - adopt new bylaws,

: {e) amend or repeal any resclution of the board of
directors which by mts express terms is not so amendable or
repealable;

(£) 'app01nt any other committees. of the board of
dlrectors or the members of those committees;-

(g) expend corporate funds to support any nominee for
dlrestor; or

: ~ {h). approva any transactxon (1) to which the
corporation is a party in which one or more directors have a
material financial interest; or (2) between the corporation and
one or more of its dzractors or between the corporation and any -
person in which one or more of its directors have a material
financial interest.

. SECTION 2.' MEETINGS AND.ACTION'OF'COMM:TTEES

Meetings and action of commlttees shall be governed by,.
and. held and taken in accordance with, those provisions of _
Article VI of these bylaws which concern meetings of directors,
with such changes in the context of such bylaws as are necessary
to substitute the committee and its members for the board of
directors-and its members, ‘except . that the time for regular
meetings of committees may be determined either by resolution of
the board of directors or by resolution of the committee.
Special meetings of committees may also be called by resoiutlon
of the board of directors. Notice of special meetings of ‘ :
~ committees shall also be given to any and all alternate members,
who shall have the right to attend all meetings of the committee
to which they are ass1gned Minutes shall be kept of each '
meeting of any committee and shall be filed with the corporate
records. The board of directors may adopt rules for the
government of any committee not inconsistent with the prov;smons
., of thess bylaws
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SECTION 3. ADVISORS AND ADVISORY COMMITTEES

The President may appoint one or more Advisors to the’
board of directors who shall be expected to attend’ meetings of
the board on a regular basis. In addltlon, the President may. .
appoint one or more Advisory Committees to be composed of or to
include members of the corporation who are not members of the
board of directors, to advise the officers and directors of the
corporation with respec¢t to such matters as the President .or .the
_board shall assign to-any such committee., No-such Advasor and no .
such committee shall have or be subject to any of the.: ~
"résponsibilities of the board of directors or have‘or exerc;se-

- any: ‘of the authorlty of such board.

SECTION é A COMMITTEES WITH NON DIRECTOR MEMBERS

: If any committee is to have non- dlrector commlttee
members, it should be clearly des;gnated an "adv1sory commzttee"*

ARTICLE VIII
QFEICER

SECTION 1. PRINCEPAL OFFICERS

. The principal offlcers of the corporatlon, to be - chosen
from among the members of the board of directors, shall be a S
President, who shall be the chief executive offlcer, one. or more.
Vice—Presidents, to be ranked if more than one, a Secretary and a
Treasurer, who shall be the chief financial officer, all of which
officers shall be elected from among the members of the board of
‘directors. The corporation may also have, at the discretion of-
~the board of directors, oné or more Assistant Sécretariés, one or
more Assistant Treasurers, and such other offlcers as may be
appointed in-accordance with the provisions of Section 3 of this
article VIII. Any rdumber of offices may be held by the same. ,
person, except that neither the Secretary nor the chief financial’
officer may serve concurrently as the President of the

corporation. No officer shall receive any salary or compensatlon-'

for services ‘as such offlcer
SECTION 2. ELECTION OF OFFICERS

‘The officers of the corporation, except those- ap901nted
in accordance with the provisions of Section 3 of this Article .
VIII, shall be chosen by the board of directors, and each shall
serve at the pleasure of the board, subject to the rlghts if
any, of an offlcer under any contract of employment

SECTION 3. ADDITIONAL OFFICERS

The board of dlrectors may appoint, and may authorize
the Fresident or another officer to appoint, any other officers
‘that the business of the Corporation may require, éach of whom.
shall have the title, hold office for the period, have the
authority, and perform the duties specified in the bylaws or

determined from time to time by the board of directors..
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' SECTION 4. REMOVAL OF OFFICERS

Subject to the rights, if any, of an officer under any
contract of employment, any officer may be removed, with or
- without cause, by the board of directors, at any regular or.
. special meeting of the board, or, except in case of an officer-
chosen by the board of dmrectors, by an officer on whom such
power’ of removal may be- conferred by the board of directars

'-SECTION‘S RESIGNATION OF OFFICERS ",

_ Any offlcer may resxgn at any time by glvzng written
notlce to the corporatlon "Any resignation shall take effect at
the date of the receipt of such notice or at any later time . .
specified therein; unless otherwise specified in such notice, the -
acceptance of such. reszgnatlon shall not be necessary to make it
effective. Any resignation is without prejudice to the rights,

- 1f any, of the corporation under any -contract to whlch the
offlcer is. a party. ,

#

SECTION-G VACANCIES IN OFFICES

A vacancy in any offlce because of death _r881gnatlon,
" removal, disqualification, or any other cause shall be filled
only in the manner described in these bylaws for regular
app01ntments to that office. :

) SECTEON 7. RESPONSEBELITIES OF OFFECERS

(a) Presjident. The Pre51dent shall, subgect to the
control of the board of directors, generally supervise, dlrect
and control the business and the officers of the corporation. He
shall preside at all meetings of the'members and at all meetings
of the board of directors. - He shall have such other powers and -
duties as may be prescribed by the board of directors or the
bylaws. Unless he may elect to abstain from voting, the
President shall be entitled to vote on any issue presented for
action at any meeting of the board of directors, whether by
ballot or otherwise, or to partzclpated in any wrlttan consent of

all members of such board.
' {b} Vice- Prgs1dents In the absancaror dzsab;llty'of
the President, the Vice-«Presidents, if any, in order of their
- rank as fixed by the board of directors, 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 prescrzbed
for them respectively by the board of directors. -

: (e) Secretary. The Secretary shall have the following .
duties: C
: {i) Book of mlnutes “The Secretary shall keep or
cause to be kept, at the principal office or at such other place
as the board of directors may direct, a book of minutes of all '
. meetings and actions of directors, committees of directors, and
members, to record and reflect the time and place of such
meetings, whether such meetings were regular of special .in

17




character and, .if 'special, how the same were aduthorized, the
notice given, the names of those present at board and. committee
meetings, the number of members present at’ members’' meetings, and:
the proceedings of all such meetings. The Secretéry shall have
such other powers and perform such other duties as may from time
to time be prescribed by the board of directors or by the bylaws.

(ii) . Membership regcords. The Secretary shall -
‘keep, or cause to be kept, at the pr1nc1pa1 office, or at such.

other place as the board of directors shall determine, a record
of the. ﬂorporatlons s members, . showing the names of all members
and thelr respective addresses. ' , -
‘ - (iii) Notices, seal and other dutxesq. The -

Secretary shall give, or cause to be given notice of all meetings
of the members and of the board of directors required by the
bylaws to be given. Such officer shall keep the seal of the .
corporation .in safe custody and shall have such other powers and
perform such other duties as may be prescrlbed by the board of-
dzrectors or the bylaws.

{e) Treasurer. As the chief" flnancxal offlcer, the
Treaqurer shall have the following duties:

: (i) -Books of account. The Treasurer shall keep
and maintain, or cause to be kept and maintained, -adeguate and.
correct books and records of accounts of the properties and
businesgs transactions of the corporation, including. accounts of
its assets,'liabilities receipts, disbursements, gains, losses,
capital, retained earnings, and other matters customarily _
included in financial statements. The books of account shall be -
open to inspection by any director at all reascnable times.

_ (ii) Deposit and disbursement of money and
'valhaolas The Treasurer shall deposit all corporate funds and
_other valuables in the name and to the credit of the corporation .
with such depositories and subject to such . smgnatufe as may be
désignated by the board of directors; shall disburse the funds of
the corporation as may be ordered by the board of dlrectors,,
shall render to ‘the President and directors, whenever’ they -
request it, an account of all of his transactions .as Treasurér
and chief flnanc1al officer and of the financial condition of the
corporation; and shall have other powers and perform such other
duties as may be prescrlbed by the. board of dlrectors or the
bylaws.

v {iii) Bond. If requlred by the board of dlrectors,
the Treasurer, as chief financial officer, shall give the
corporation a bond in the amount and with the surety or sureties
specified by the board for faithful-performance of the duties of
such office and for restoration to the corporation of all its
books, papers, vouchers, money, and other property of every kind
in the possession or under the control of such officer upon the
death, resignation, retirement, or removal from office of such
'officer. . o ‘ : ' _

{iv) Additional wowers and duties. The Treasurer
shall have such additional powers and perform such other duties
as may from time to tlme be prescrlbed by the board of dlrectors
or by the bylaws ,
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~ ARTICLE IX .
INDEMNIFICATION QF DIRECTORS, OFFICERS,
EMPLOYEES, AND OTHER AGENTS

The scope and extent of the‘cétporation‘s power to

indemnify any perscn, 1nclud1ng but not limited to its officers-

and directors, who was or is-a party or threatened to be made a
party to.any legal proceedlng, shall be. determlned by Section
7237 of the Corporations Code of Caleornla as the same shall
then be 1n force and effect : .

.ARTICLE X T
REQOEDS AND REPQRTS '

'SECTION i, MAINTENANCE OF CORPORATE RECORDS

The corporatlon Shall keep
(a) Adequate and correct books and rncords of account

, (b} Minutes in written form of the proceedlngs of its
members, board, and committees of the board;

- {c) A record of its members, reflectlng their names and
respectlve addresses. '

: All such records shall be kept at the corporatlon s
principal office, -or-at such other convenient place within ‘the
area described in Section 2 of Article III: of these bylaws as the
board of dlrectors shali determlne :

SECTION 2. MEMEER'S INSPECTION REGHTS ‘

{a} Member's names and addresses ‘

(i) Any member of the corporation may 1nspect and
copy the records of members' namés and addresses and voting -
rights during usual business hours on five days prior written.
demand on the corporation, stating the purpose for which the
inspection rights are requested, which shall be a purpose
reasonably related to such person's interest as a member, or

{ii) such member may.cbtain from the Secretary of

the corporatlon on written demand .and on the tender of the
~Secretary's usual charges for such a list, if any, a list of

names and addresses of members who are entmtleé to vote for the
election of directors; and their voting rights, as of the most
recent record date for which that list has been compiled, or as
of a date specified by the member after the date of such

demand. The demand shall state the purpose for which the 1ist is
requested which shall be a purpose reasonably related to such
person’s interest as a member. Such list shall be made available
to- any such member by the Secretary on or before the later of ten
(10) days (i) after the demand is received or (4ii) after the date
specified in such demand as the date as of which the llSt is to
be compiled; and

(b} Books, records and minutes. Any member of the

‘corporatlon may inspect the accounting books and records and

minutes of the proceedings of the members, of the board and of

committees of the board, at any reasonable time, upon written

request and for a purpose, stated therein, Wthh is reasonably

-related to such person's interest as a, member
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{c) Exercise agent ttorne Any inspection and
COleng under this section may be madn in person or by an agent
or -attorney of Lhe member  -and the rlgut of 1nspectlon 1ncluaes

the right to copy and make extracts,
' (d) Restriction on use. No: llSt of. m&mbers, and none
of the information obtained pursuant to any prov1smon of this -
Section 2 of this Article X, may be used for any purpose other
than that stated in. the aforesamd demand or request for such list
or 1nformatlon . - :
SECTION 3. MAINTENANCE 'AND INSPECTION
' CF ARTICLES AND BYLAWS ‘f“ f,

: . The corporation shall keep at . its prlnc1pal offlce the
original or a copy of the articles of incorporatiorn and the
bylaws as amended to date, which shall be open to inspection by
the members at all reasonable times during offlce hours .

SECTION 4. INSPECTIGN BY DIRECTORS s

' Every director shall have the absolute rlght at any o
reasonable time to inspect all books, records, and documents of -
every kind and the physical properties of the ccrporatlon and
each of its subsidiary corporatlons, if any. Such inspection by
a director may be made in person or by an agent or attorney, and
- the right of inspection lncludes the rlght to copy. and make
‘extracts of aocuments A

SECTION 5. ANNUAL REPORT TO MEMBERS -

(a) Annual report of corporation. Not.later than
thirty (30) days after the close of the corporatlon s fiscal
year, the board of directors shall cause an annual report to be’
mailed or delivered to the members. Such report shall contain

the following information in reasonable detail:

‘ (1} The assets and liabilities, including any

trust funds, of the corporation as of the end of the fiscal year.
{2} The principal changes in assets and :

liabilities, including any trust funds, during the fiscal year
{3) The revenue or receipts of the corporation,

both unrestricted and restrlcted to partlcular purposes, for the

fiscal year. ‘ ' :

(4) The expenses or disbursements of the ,
corporation, for both general and restricted purposes, durlng the
fiscal year. : o
' ' (5) Any 1nformatlon requlred by Sﬁctlon 6 of thls.
Article. '

(b) Audit or certificate. The report required by this
Section shall be accompanled by any repcrt thereon of independent
accountants, or, ‘if there is no such report, by the certificate:
of an authorized officer of the corporation that such statements
were . prepared w1thout audit- from the books and records of the’
‘corporatzon : :
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‘d*rectors-

ARTICLE XII
AMENDMENTS -

SECTION 1. AMENDMENT BY MEMéERs

New bylaws may be adopted or these bylaws may be amended o
r repealad by approval of the members,_or by written aggent of :
such members. Further, where any provision .of these bylaws '
requires the vote of a larger proportion of the members: than
otherwise required by law,; such provision may not be alte*ed
amended or repealed except by vote of such- large; number of

" members. No amendment may extend the term of a drrector beyond

that for which such dlrector wasg elacted _
‘ ' SECTEON 2. AMENDMENT BY DIREC‘I‘ORS

: Subject to the rights of members under Seétion 1 of this
Article XIT and the limitations set forth below, -and subject also
to provisions of the California Nonprofit Mutual Benefit -
Corporation Law, the board of directors may adopt,. amend or

repeal bylaws. Such power is subject to the follow1ng

limications:
" (a) The board of directors may not amend a bylaw

prov1510n ilx;ng the authorized number of dxrectors or the

minimum and maximum number of directors. . '
~ {b) If any provision of these bylaws requires. the vote

of a larger proportlon of the directors than otherwisge- requlred
by law, such provision may not be altered, amended or repealed

except by vote of such larger number of directors.
: (¢) The board of directors may not adopt or amend bylaw

'pfOViSlonS concerning the follow1ng subgects wmthout the approval
of the members :

(i) Any prov151on zncrea51ng the terms of

(11) Any prov181cn allow1ng one or more directors

'co hold office by de51gnatzon or selectlon rather than by

election by the members;
(iii) Any prov1510n glVlng the board -of dlrectovs

power to fill vacanc1es on the board created by removal of
~dzrectors,

(iv) Any prov151on lncreaslng the,quorumefcr‘
members' meetings; o B _ A

' : (v} Any provision creating, expanding, ;
restricting, or repealing proxy ‘rights; -

(vi) Any provision having the effect or pu*portlng o

to have the effect of restricting, impairing or. dllutlng, in any
way or to any degree, the rights of the members to-control of the
corporation, or the full ‘and unobstructed exercise of such
rights. . S
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