THE MABURY RANCH HOMEOWNER'S ASSOCIATION
BOARD RESOLUTION TO FORMALLY EXECUTE THE BYLAWS AND
AFFIRM ALL ACTIONS OF THE ASSOCIATION MADE IN RELIANCE OF THE BYLAWS

RECITALS

WHEREAS, the Board of Directors (“Board”) of The Mabury Ranch Homeowner's
Association (“Association”) governs the business and affairs of the Association;

WHEREAS, in addition to the other governing documents of the Association, the Board
governs the Association pursuant to the Association’s “Bylaws of Mabury Ranch
Homeowner’s Association” (“Bylaws”) which was duly adopted in or around the year
1977 along with the Articles of Incorporation and CC&Rs. A copy of the Bylaws,
consisting of twenty-two pages (including the original unsigned Certificate of Secretary
page and new Certificate of Secretary and President page) is attached hereto;

WHEREAS, notwithstanding the adoption of the Bylaws, the date of original adoption
and certification of the Bylaws is unknown and is not expressly indicated within the

Bylaws itself; and

WHEREAS, the Board has determined to prepare this Resolution to (1) formally execute
the Bylaws by adoption of this Resolution, and (2) affirm all decisions of the Board prior
to the date of this Resolution and at all times during which the Bylaws may not have

been deemed formally executed.

RESOLUTION

IT IS HEREBY RESOLVED that the above Recitals are hereby incorporated by this
reference in their entirety as if fully set forth herein.

IT IS HEREBY FURTHER RESOLVED by the Board that (1) all decisions made by the Board
and Association prior to the date of this Resolution and at all times during which the
Bylaws was not formally executed are hereby deemed proper and hereby affirmed, and
(2) that the Bylaws shall be deemed formally executed as of the date of adoption of this

Resolution.
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CERTIFICATE OF SECRETARY
OF
THE MABURY RANCH HOMEOWNER'S ASSOCIATION

I, the undersigned, do hereby certify that:

1. I am the duly appointed and acting Secretary of The Mabury Ranch
Homeowner's Association; and

2. The foregoing Resolution of the Board of Directors of The Mabury

Ranch Homeowner's Association was approved by a majority of a quorum of Board
directors during a duly noticed Board meeting held on _Junh¢ Q3. , 2020 in

accordance with the California Civil Code.

IN WITNESS WHEREOF, | have hereunto subscribed my hand this | d’bday of

S_ufug‘_ 2020.
s, _ Nanw M Swacdo

Name: MJLH ((§L T Eda)llf'ﬂ/é
{

Title: Secretary
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BYLAWS
of
Mabury Ranch Homeowner's Association
ARTICLE I

Definitions

All terms as used in these Bylaws shall, unless stated
otherwise, be defined as set forth in that certain Declaration of

Covenants, Conditions and Restrictions recorded on
in Book , pages inclusive, of 0Official Records of

Orange County, California, and any amendments thereto (the "Declara-
tion"). All of the terms and provisions of said Declaration and
any amendments thereto are hereby incorporated herein by reference.

ARTICLE IT
Office

Principal Office: The principal office for the transaction
of .the business of the Association is hereby fixed and located
within the Covered Property, or as close thereto as practicable
in the County of Orange, State of California. The Board is
hereby granted full power and authority to change said principal
office from one location to another within said County.

ARTICLE III

Members

Section 1 - Membership. Every perscon or entity who is an
Owner shall be a Member as provided in the Declarztion. The

provisions of these Bylaws, which are binding uvpon all Members,
are not exclusive, as Members shall also be subject to the terms

and provisions of the Articles, the Declaration and Association
Rules.

Section 2 -~ Termination of Membership. Mempbership in the
Association shall automatically terminate when such Member sells
and transfers his Residence.

Section 3 - Voting Rights. The Association shall have the
' classes of voting membership and the same voting rights and
requirements set forth in the Declaration, including, without
limitation, so long as there is a Class B membership and unless

otherwise herein set forth, the requirement of approval by the
vote or written consent of the appropriate percentage of both the




Class A and Class B membership for any action by the Association
which reguires the approval by such percentage of the voting

power of the Association.

icates. 1In its discretion, the
ropriate membership certificates
iation.

Section 4 ~ Memkership Cert
Board may, but need not, issue a
evidencing membership in the Assc

.
1
-
o

2]
C

Section 5 - Plural Membershics. A Member may own more than
one membership in the Association by complying with the qualifica-
tions of membership as to more than one (1) Residence as set
forth in the Section entitled "Membership" of this Article.

Section 6 - Assessments. The Members shall be jointly,

severally and personally liable for the payment of such Assessments
as may from time to time be fixed and levied by the Board pursuant

to the provisions of the Declaraticn and these Bylaws.
P Y

Section 7 - Enforcement of Pavment of Assessments. Should
any Member fail to pay his Assessments before delinquency, the
Association, in the discretion of the Board, shall have the right
to enforce payment of such delinguent Assessments pursuant o the

Declaration.

Section 8 - Association Rules; Enforcement. The following
provisions shall govern the promulgation of the Association Rules
authorized by the Declaration which shall include the establishment

of a system of fines and penalties:

(a) The Board in its discretion shall adopt such rules
and regulations as are consistent with and in furtherance of
existing law, the Declaration, the Articles and these Bylaws.
Such rules and regulations shall take effect.as the Association

Rules.

: (b) The Board in its discretion shall adopt a list of
- specific fines and penalties for the violation by any Member of
the provisions of the Declaration, the Articles, these Bylaws and
the Association Rules. Such fines and penalties shall be binding
on all Members and shall be enforceable by. the Board as a Special
Assessment. Such a remedy shall not be deemed to be exclusive
and the Board shall have such other remedies as are provided for
by applicable law, the Declaration, the Articles, the Bylaws and

the Association Rules.

(c) Any Association Rules prbmulgated pursuant to this
Section shall provide that no fine or penalty shall be levied
without the following procedural safeguards:



(i) A written statement of the alleged violations
shall be provided to any Member against whom such charges
are made, and such written statement shall provide a date on

which the charges shall be heard;

(ii) o proceedings under this Section shall be
brought against any Member unless such Member shall have
received a written statement of charges at least thirty (30)

days prior to that hearing;

NO proceeding shall be brought against any

(iii)
Member more than sixty (60) days after such Member is provided

& written statement of charges;

The Board shall appoint a parel of three {3)
(cne of whom shall be designated 2 chairman)
ot be Members, and who shall hear the charges
e alleged violation;

(iv)
capable persons

who may or may n
and evaluate the evidence of th

At such hearing the Member so charged shall
1 and written evidence and to

e witnesses;

(v)
have the right to present ora
confront and Cross-examine advers

The panel shall deliver to the Member so
charged within seven (7) days after the hearing a written
decision which specifies the fines or penalties levied, is
any, and the reasons therefor.

(vi)

(d) In the event that a Member shall correct an allegeq
violation prior to the hearing date, the Board shall discontinue
the proceedings. -

ARTICLE IV

Meetings of Members

Section 1 -~ Place of Meeting. All meetings of Members shall

be held within the Covered Property at the principal office of
the Association, or at such other place in the County of Orange
as close as possible to the Covered Property as may be fixed from

time to time by resolution of the Board.

The first annual meeting of the
unty, within forty-five (45)

of the Residences located
xhibit A to the Declaration

s after the sale of the

« and each subsequent

hall be held on the same
eafter, at the hour of

Section 2 - Annual Meeting.
Members shall be held in Orange Co
days after fifty-one percent (51%)
within the real property shown as E
have been sold, or within six (6) month
first Residence, whichever occurs first
regular annual meeting of the Members s
day of the same month of each vyear ther




7:30 o'cleck p.m. in Orange County; provided, however, that the
Board by resolution may fix a date for the meeting no more than
thirty (30) days before cor after said date. If the day for the
annual neeting of the Members is a legal holiday, the meeting
will be held at the same hour on the Ffirst day following which is

not a legal holiday.

Section 3 - Swecial Meeting. Special meetings of the Members

for any purpose may be caliled at any time by the President, a
majority of a quorum of the members of the Board, or by Members

holding not less than firteen percent (15%3) of the voting rights
of the Class A Members or twenty-five percent (25%) of all Members.

Section 4 - Notices of peetings. Written notice of meetings,
annual or special, shall be given to each Member entitled to
vote, either personally or by sending a copy of the notice through
the first class mail, postage prepaid, to his address appearing
on the booxs of the Association, or supplied by him to the Associa-
tion for the purpose of notice. All such notices shall be sent
to each Member entitled thereto not less than fiftean (15) days
nor more than sixty (60) days before each meeting, and shall
specify the place, the day and the hour of such meeting, and in.
case of special meetings, the general nature of the business to

be transacted.

When any meeting of Members, either annual or special, is
adjourred for-thirty (30) days or more, notice of the time and
place of the adjourned meeting shall be given as in the case of
an original meeting. Except as aforesaid, it shall not be necessary
to give any notice of an adjournment or of the business to be
transacted a2+ an adjourned meeting, other than by announcement
thereof at the meeting at which such adjournment is taken.

Section 5 -~ Consent of 2Zbsentees. The transaction of any
business at ny meeting of Members, either annual or special,
however called and noticed, shall be as-valid as though had at a
meeting duly held after regular call and notice if a quorum he
present either in person or by proxy, and if, either before or
after the meeting, each of the Members entitled to vote, not
present in person or by proxv, signs a written waiver of notice,
Or a consent to the holding of such meeting, or approval of the
minutes thereof. 2all such waivers, consents or approvals shall
be filed with the records of the Association or made a part of

the minutes of the meeting.

Section 6 - Quorum. The presence at the meeting of Members
Or proxies or any combination thereof, entitled to-cast fifty
bercent (30%) of the voting power shall constitute a quorum for
any -action except as otherwise provided in the Articles, the
Declaration, or these Bylaws. 1If any meeting cannot be held




pecause a quorum is not present, the Members present, either in

person or by proxy, may adjourn the meeting to a time not less
than five (5) days, nor more than thirty (30) days from the time

the original me=ting was called. Except where a greater portion
of the voting power is recuired by the Articles, the Declaration,
or these Bylaws, a majority of the voting power present, in

person or by pIoXy, shall prevail at all meetings. The Members
present at a duly called or held meeting at which a guorum is
presant may continue to transact business until adjournment
notwithstanding the witndrawal of enough Members to leave less
than a quorum, 1f any action taken f(other than adjournment) is
approved by at least a majority of the Members required to consti-
tute a quorum.

Section 7 - Proxies. Every Member entitled to vote or
execute consents shall have the right to do sO eithexr in person,
or by an agent Or agents authorized by a written proxy executed
by such Member oOrX nis 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.

Section 8 - Action Without Meeting. Unless otherwise provided

in the .Articles:

pe elected without a meeting by
unanimous written consent of all of tne Members who would be
entitled to vote Zor the election of such directors, provided
that, with apprcpriate notice as hereinafter set forth, a director
may be elected at any rime to fill a wvacancy not filled by the
directors by the written consent of a majority of the Members
entitled to vote for the election of the directoxr or directors

whose vacancy has occurred.

{a) Directors may only

er action which may be taken at any annual
or special meeting of Members may be taken without a meeting,
upon notice as hereinafter set forth, if a consent in writing,
setting forth the action so taken, is signed by the Members

having not less than the minimum number of votes that wculd ke
necessary to authorize or take such action at a meeting at which
all Members entitled to vote thereon were present and voted.

(b) Any oth

(c) All such written consents shall be filed with the

Secretary of the Association.

(d) The Board shall fix a record date for the deter-
mination of Members entitled to give such written ‘consent, as
provided in the Section of these Bylaws entitled "Record Date and

Closing Membership Register”.



(e) Unless the consents of all Members entitled to
vote have been solicited in writing, those Members entitled to
vote who have not consented in writing shall be entitled to
receive the following notices pursuant to the first sentence of
the Section entitled “Notice of Meetings" of this Article.

(1) Written notice of any proposed approval by
the Members, without a meeting and by less than unanimous
written consent, of any of the following provosals shall be
given at least ten (10) days before consummation of the
action authorized by such approval: (i) a contract or other
transaction between the Associa £

tion and one or more of jts
directors or other persons described in Section 310 of the
General Corporation Law;

(ii) indemnification of an agent of
the Association as authorized by these Bylaws or (iii) a
reorganization of the Association as defined in Section 181

“of the General Corporation Law, and

(2) Prompt written notice shall be given of the
ate action aporoved by the Members

taking of any other corpor
without a meeting by less than unanimous written consent.

(f) Any Member giving a written consent, or the Member's
proxyholders, or a transferee of the Member or a personal repre-
sentative of the Member, or their respective proxyholders, may
revoke the consent by a writing received by the Association prior
to the time that written consents of the number of Members required
to authorize the procosed action have been filed with the Secretary
of the Association, but may not do so thereafter. Such ravocation,
if timely, is effective upon its receipt by the Secretary of the

Association.

ARTICLE V
Directors

Section 1 - Powers. In addition to the powers and duties of
the Board as set forth in the Declaration, the Articles, or
elsewhere in these Bylaws, and subject to limitations of the
Articles, the Declaration, or these Bylaws, and of the California
Corporations Ccde and General Corporation Law as to action to be
authorized or approved by the Members, all corporate powers shall
be exercised by or under the authority of, and the business and
affairs of the Association shall be controlled by the Board.
Without prejudice to such general powers but subject to the same
limitations, the Board is vested with and shall have the following

powers; to wit:




(a) To select, appoint and remove all officers, agents

and emplovees of the Association, to prescribe such pcwers and
duties for them as may be consistent with law, with the Articles,

the Declaration arnd/or these Bylaws, to fix the compensation of
agents and employe2s and to require frem them security for faithful

service when deemead advisable by the Board.

{(b) To conduct, manage and control the affairs and
business of the Asscciation, and to enforce such rules and regula-
tions therefor consistent with law, with the Articles, the Declara-

tion and/or these Bylaws, as the Board may deem necessary or

advisable,.

(c) To fix, determine and name from time to time, if
the nonorofit corporation, city or public
there organized or cperatad for purcoses
for this Association to which the assets

necessary or advisable,
agency which is then or

similar to the purcoses
of this Asscciation shall be distributed upon liguidation or

dissolution according to the Articles. The assests so distributed
shall be those remaining after satisfacticn of all just debis and
chligations of the Asscciation and after distribution of all
property held or acquired by the Association under the terms
specific trust or trusts.

cf a

(d) To adopt and use a corporate seal.

Section 2 - Number and Qualification of Directors. The
Board shall consist of the numper of directors named in the
Articles until changed by amenément of the Articles.

Until the holding

Section 3 - Election and Term of Office.
of the first annual meeting of the Members referred to in the
Article of these Bylaws entitled "Meetings of Memkers", the 'Board
shall consist of those directors who constituted the incorporators
of this Association. The directors shall be elected at each
annual meeting of Members for concurrent annuval terms, but if any
such annual meeting is not held, or if the directors are not
elected thereat, the directors may be elected for concurrent
annual terms, at any special meeting of Members held for that
Election of -directors shall be by secret written ballot.

purpose.
All directors shall hold office until their respective successors

are elected.

Section 4 - Cumulative Voting. Every Member entitled to

vote for any election of directors shall have the right to cumulate
his votes and give one candidate a number of votes egual to the
number of directors to be elected, multiplied by the number of
votes to which he is entitled, or to distribute his votes on the
same principle among as many candidates as he shall think fit.

The candidates receiving the highest number of votes up to the
number of directors to be elected shall be elected.




Section 5 - Special Class A Voting Rights. The Class A
Members shall be entitled to elect twenty percent (20%) of the
total number of directors, adjusted for any fractional number,
all as set forth in the Declaration. Notwithstanding the provisions
of the section entitled "Remcval of Directors", any director so
elected may not be removed without the vote of a najority of the

voting power of the Class A Members.

Section 6 - Election Committee. An Election Committes shall
d annually by the Board to make rules for and supervise

ke appointed
nominations, voting procedures, voting requirements and the

orderly and fair election of directors. The Election Committee
shall cornsist of a Chairman, who shall be a member of the 'Board,
and two (2) other persons who shall be Members; provided, however,
so long as any Class B memberships are outstanding tha Board may
appoint persons who are not Members to the election Ceommittes.
The Election Committee shall make as many nominations for election
to the Bcard as it shall in its discretion determine, but not
less than the number of vacancies that are to be Filled. Nomi-
nations to serve on the Board may also be made from the floor at
any meeting of the Members at which directors ars elected.
Section 7 - Removal of Directors. At any special meeting of
the Members oI which notice has been properly given as provided
in these Bylaws, the entire Board or any individuval director may
be removed from office as hereinafter set forth, provided that
the same notice of said special meeting has also been given to
said ertire Board or any individual director whose removal is to
be considered at said special meetinc. The entire Board or any
individual director may be removed from office by a majority of
the affirmative votes cast in the voting on any moticn or resolution
for removal. However, unless the entire Board is ramoved, an
individual director shall not be removed if the number of votes
cast against his removal is greater than the quotient derived by
dividng the total number of votes entitled to be cast at said
meeting under cumulative voting procedures by a divider equal to
one (1) plus the number of Board members authorized at the time
of the most recent election. Upon any such motion or resolution
for removal, every Member may cumulate his vote or votes, as thre
case may be, in the same mannexr as provided for the election of
directors in these Bylaws. 1In the event that any or all directors
are so removed, new directors may be elected at the same mesting.
Notwithstanding the foregoing, a director elected pursuant to the
special Class A voting rights set forth in the Declaraticn may
only be removed by the vote or written assent of a majority of

the Class A Members. .

Section 8 - Vacancies. Vacancies on the Board may be filled
by a vote of a majority of the remaining directors, though less
than a quorum, or by a sole remaining director, and each director




so elected shall hold office until his successor is elected at an
annual meeting of !embers, or at a special meeting called for
that purpose. Vacancies occuring in the Board by reason of the
removal of a director or directors may be filled only by the vote
of a majority of the Members.

deemed to exist in case of

A vacancy or vacancizs shall be
any director. If the Members

the death, resignation or removal of
shall increase the authorized number of directors but shall fail

to elect the additional directors as provided for at the meeting
at which such increase is authorized, or at an adjournment thersof,
or in case the Members fail to at any time elect the full number
of the authorized directors, a vacancy or vacancies shall ke

deemed to exist.

. The Members may at any time elect directors to fill any
vacancy not filled by the directors, and may elect the additional
directors at the meeting at which an amendment of the Bylaws is
voted authorizing an increase in the number of directors.

his resignation to the Board, the

If any director tenders
Board shall have power to 2lect a successor to take offics at
such time as the resignation shall become effective., No reduction
of the number of directors shall have the effect of removing any
director prior to the expiration of his .term of office.

Notwithstanding the foregoing, a vacancy caused by the
death, resignation or removal of any director elected pursuant
the special Class A voting rights set forth in the Declaration
may only be filled by the vote or written assent of a majority
the Class A Members.

Section 9 -~ Place of iMeeting. All meetings of the Bcard
shall be held at such places or places within the Covered Property
designated, at any time by resolution of the Board or by written
consent of all members of the Board.

Section 10 - Organization Meeting. Immediately following
each annual meeting of the Members, the Board shall hold a regular
meeting for the purposs of organization, election of officers and
the transaction of othsr pbusiness. MNotice of such meeting is

hereby dispensed with.

- Section 11 - Other Regular Meetings. Other regular reetings
of the Board may be held without call at such place and day and
hour as may be fixed from time to time by resolution of ths Board
provided, should said day fall upon a legal holiday, then the
meeting which otherwise would be held on said day shall be held
at the same time on the next day thereafter ensuing which is not




a legal holiday. Notice of all such regular meetings of the
Board is hereby dispensed with; provided, however, notice of the
time and place of any regular meeting shall be posted at a prominent
and accessible place or places within the Covered Property. 1In

no ewvent snhall regular mestings of the Board be held less than

once every six (6) months. '

- Motices. Special meetings

s
be called at any time by the
if they are unable or refuse to

Section 12 - Special Meetin
of the Bcarcd for any purgose may
Chairman or by the President, or
act, by any two (2) directors.

Not less than seventv-two (72) hours prior to the scheduled
time set for a special meeting of the Board, written notice of
the time and place of such specizl meeting shall te posted in a
prominent ard accessible place or places in the Covered Property
and delivered personally to the dirzctors or sent to each director
by letter or by telegram, postage or charges prepaid, addressed
to him at his address as it is shown upon the records of the
Association. In case such notice is mziled or telegraphed, it
shall be deposited in the United States Mail or celiversd to tpe
telegrach company at or nezr the plzce in which the principal
office of the Association is located at least seventy-two (72)
hours prior to the time of the rolding oi the meeting. Such
mailing, telegraphing or dsl very as provided herein shall be
i

1'
due, lecal and personal no:zice t0 each such director.

1

A majority of the directors

Present, whether or rot a cuorum is present, may adjourn any
meeting to another time anc place. If a Board meeting is adjourned
for more than twenty-four (24) rours, notice of any adjournment
to another time and place shall be given prior to the time of the
adjournad meeting to the €ctors who were not present at the

di
time of adjournment; proviéed, hcwever, such notice need not be
ct
)

Section 13 - aAdjournment.

m iy

given to such absent directors in the event of an adjournment of
less than twenty-four (24) hours.

The transaction of any

Section 14 - Waiver of Notice.
ard, however called and noticed,

business at any meeting of the Bo '
to the directors, shall be as valid as though had at a mzeting
duly held after regular call and notice, if a guorum be present,
and if, either before or after the meeting, each of the directors
not present signs a written waiver of notice or a consent to
holding such meeting or an approval of the minutes thereof. All
such waivers, consents or approvals shall be filed with the
records of the Association or made a part of the minutes of the

meeting.

A majority of the number of directors

Section 15 - Quorum.
these Bylaws shall be hecessary to

as fixed by tne Articles of

1o



constitute a quorum for the transaction of business, except to
adjourn as hereinafter provided. Every act or decision made or
done by a majority of the directors present at a meeting dul
held at which a quorum is present shall be regarded as the act of
the Board. A meeting at which a guorum is initially present may
continue to transact business notwithstanding the withdrawal of
directors, if any action taken is approved by at least a majority
of the recguired quorum for such meeting.

Section 16 ~ Consent of Board Obviating Necessitv of Meeting,
Notwithstanding anything to the contrary contained in these
Bylaws, any action reguired or permitted to be taken by the Board
may be taxen without a meeting if at such tims the Assoclation
has no Class A Members and if all members of the Board shall
individually or collectively consent in writing to such action.’
Such.written consent or consents shall be filed with the minutes
of the proceedings of the Board. Such action by written consent
shall have the same force and effect as a unanimous vote of such

directors.

Secticn 17 -~ Fees and Ccmpensations. No director or o
shall recsive any salery for his services as such officar o
director. Nothing herein contained shall be construed to preciude
any director or officer from serving the Asscciation as agant
counsel, or any capacity other than as such director or off
and receiving comoensation therefor, nor from being reimbur
for expenses incurred in ths Association's business.

[V

The members of the Board

Section 18 - Presidinc Oificer.
The Chairman

shall elect one 0f their number to act as Chairman.
shall preside at all meetings of the Board.

Section 19 - Indemnification of Directors, Officers and Emplovees.

(a) For the purposes of this Section, "agent" means
any person who is or was a director, officer, employee or other
agent of the Association, or is or was serving at the reqguest of
the Association as a director, officer, employee or agent of
another foreign or domestic corporation, partnership, joint
venture, trust or other enterprise; "proceeding" means any threatened,
pending or completed action or proceeding, whether civil, criminal,

administrative or investigative; and "expenses" includes, without
limitation, attorneys' fees and any expenses of establishing a
subparagraph (e)

right to indemnification under paragraph (d) or
(3) of this Section. ‘

(b) The Associaticn shall indemnify any person who was
or is threatened to be made a party, to any threatened,

or is a party,
than an action by or in

pending or completed proceeding (other



the right of the Association to precure a judgment in its favor)
by reason of the fact that such person is or was an agent of the
Association, against expenses, judgments, fines, settlemsnts and
other amounts actually and reasonably incurred in connection with
such prcceeding if such person acted in goed faith and in a

manner such person reasonably believed to be in the best interests
of the Association and, in the case of a criminal préceeding, had
no reasonable cause to believe the conduct of such person was
unlawful. The termination of any proceeding by judgment, order,
settlement, ccnviction or upon a plea of nolo contendere or jits
equivalent shall not, of itself, create a presunption that the
person did not act in gcod faith and in a manner which the person
reasorably believed to be in the best interests of the Association
or that the person had reasonable cause to believe that the
person's conduct was unlawful,

(c) The Association shall indemnify any person who was
or is a party, or is threatened to be mada a party to any threatened,
rending or completed action by or in the right of the Association
to procure a judgment in its favor by reason of the fact that
such person is or was an agent of the Association, against expenses
actually and reasonably incurred by such person in connection
with the defense or settlement of such action if such berson
acted in good faith, in a2 manner such person believed to be jin
the best interests of the Association and with such care, includin
Yeasonable inguiry, as an ordinarily prudent person in a like
pPosition would use under similar circumstances. No indemnification
shall be made under this raragraph (c):

]

(1) In respect of any claim, issuve or matter as
to which such person shall have been adjudged to bpe liable
to the Association in the performance of such person's duty
to the Association, unless and only to the extent that the
court in which such action was brought shall determine upon
application that, in view of all the circumstances of the
case, such person is fairly and reasonably entitled to
indemnity for the expenses which such court shall determine;

(2)  Of amounts paid in settling or to otherwise
disposing of a threatened or pending action, with or without
court aporoval; or

(3) Of expenses incurred in defending a threatened
or pending action which is-settled Oor otherwise disposed of
without court approval. )
xtent. that an agent of the Association has
been successful on the merits in defense of any preceeding referred
to in paragraph (b) or (c) or in defense of any claim, issue or
matter therein, the agent shall be indemnified against expenses

12



actually and reasonably incurred by the agent in connection
therewith.

(2) Except as provided in paragraph (d), any indemni-
fication under this Section shall be made by the Association only
if authorized in the specific case, upon a determination that
indemnification of the agent is proper in the circumstances
because the agent has met the applicable standard of conduct set
forth in paragraph (b) or (c), by:

(1) A majority vote of a quorum consisting of
directors who are not parties to such procesding;
ification by the affirmative

power of the Members at a
rum is present or by tha

of the voting pcwer of the
rmining the required gquorum of
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(3) The court in which such prcceeding is or was
pending, upon application made by the Association or the
agent or the attorney or other person rendering services in
connection with the defense, whether or nox such application
by the agent, attorney or other person is opposed by the

Asscciation.

rred in defending any proceeding nay
ion prior to the final disposition of

PaV bl

(£) Expenses inc
be advanced by the aAssociat
P
o

i
i i
5uch proceeding upon receipt of an undertaking by or on behalf of
the agent to repay such amount unless it shall be determined
ultimately that the agent is entitled to be indemnified as author-

ized in this Section.

This Section shall create a right of indemnification
to in this Section, whether or not the
nification related arose in whole or
in part prior to adoption of this Section, .and in the event of
the death of such agent, whether before or after initiation of
such proceeding, such right shall extend to such person's legal
Tepresentatives. This Section does not apply to any proceeding
against any trustee, investment manager or other fiduciary of an
employee benefit plan in such person's capacity as such, even
though such person may also be an agent of the Association as
defined in paragraph (a). Nothing contained in this Section
shall limit any right to indemnification to which such a trustee,

(g)
for each person referred
Proceeding to which the indem
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iduciary may be entitled by contract
or otherwise, which shall be enforceable to the extent permitted
by applicable law other than this Section. 1In addition, to the
maximum extent permitted by applicable law, the right of indemni-
fication hereby given shall ro: be exclusive of or otherwise
affect any other rights such agent may have to indemnification,
whether by law or under any contract, insurance policy or other-

wise,

investment manager or other f

(h) No indemnification or advance shall be made under
this Section, except as provided in paragraph (d) or subparagraph
(e) (3), in any circumstance where it aprears:

(1) That it would be inconsistent with a provisicn of
the Articles, these Bvlaws, 2 resolution of the Members or
an agreement in effect at the time of the accrrel of the
alleged cause of acxion asserted in the procesding in which
the expenses were incurred or other amounts were paid, which
pProhibits or otherwise limits indemnification; or

(2) That it would be inconsistent with any condition
expressly imposed by a court in approving a settlement.

(i) Upon determination by the Bcard, the Association nay
purchase and maintain insurance on behalf of any agent of the
Association against any liability asserted acgainst or incurred by
the agent in such capacity or arising out of the acgent's status
as such, whether or not the Association would have the power to
indemnify the agent against such liability under the provisions
of this Section.

{(j) Upon the written request of any agent of the Association
who was or is a party, or is threatensd to be made a party, to
any threatened, pending or completed proceeding, the Board shall
meet within ten (10) days of such request and shall determine
whether indemnification of such agent is proper in the circum-
Stances because the agent has met the applicable standard of
conduct set forth in paragraph (b) or (c).

Section 20 - Records. The.Board shall cause to be kept a
complete record of all its acts and corporate affairs and to
bresent a statement thereof to the Members at annual meetings of
Members or at any special meeting where such statement is requested
in writing by one-fourth (1/4) of the Members entitled to vote

thereat.

Section 21 - Attendance of Board Meetings by Members,
Regular anda special Board meetings shall De open to all tlembers;
provided, however, no Member who is not an officer or director




shall participate in any deliberation or discussion unless expressly
authorized by a majority of a quorum of the Board. The Board

may, upon the vote of a majority of the Board's quorum, adjourn a
Board meeting and reconvene in executive session exclusive of all
Memters who are not directors to discuss and vote upon personal
matters, litigation in which the Association is involved and

other similar matters requiring confidentiality. The nature of

any and all business to be considered in executive session shall

be announced in open session.

ARTICLE VI
Officers

Section 1 ~ Officers. The officers shall be a President, a
Vice.President, a Secretary and a Treasurer, which officers shall
be elected by and hold office at the pleasure of the Ecard. Any
two (2) or more of such offices, except those of President and
Secretary may be held by the same person. All offices except the
President and Vice President may be held by someone who is not a

member of the Board.

The officers of the Association,

Section 2 ~ Election.
accordance with the

except such officers as may be appointed in
‘provisions of the Sections entitled "Subordinate Officsrs" and
"Vacancies" of this Article shall be chosen annually by the Board
and each shall hold his office until he shall resign or shall be
removed or otherwise be disqualified to serve, or until his

successor shall be elected and qualified.

Section 3 ~ Subordinate Officers. The Board may appoint
such other oificers as the business of the Association may reguire,
each of whom shall hold office for such period, have such autherity
and perform such duties as are provided in these Bylaws or as the
Board may from time to time determine. .

4 Any officer may be

removed, either with or without cause, by the vote of a majority
of all the directors then in office at any regular or special -
meeting of the Board at which a quorum is present.

Section 4 - Removal and Resignation.

Any officer may resign at any time by-giving written notice
to the Board or to the President or to the Secretary of the
Asscciation. 2Any such resignation shall take effect as of the
date of the receipt of such notice or at any later tims specified
therein; and, unless otherwise. specified therein, the acceptance
of such resignation shall not be necessary to make it effective.

Section 5 - Vacancies. A vacancy in any office because of
death, resignation, removal, disqualification or any other cause

15



shall be filled in the manner prescribed in these Bylaws for
regular appointments to such office.

Section 6 -~ President. The President shall be the chief
executive officer cf the Association and shall, subject to the
control of the Board, have geaneral supervision, direction and
control oI the business and officers of the Association. The
President may, but need not, be the Chairman of the Board. He
shall be an ex-officio member of all standing committees, if any,
and shall have the general powers and duties of management usually
vested in the office of the President of a corporation, and shall
have othsr powers and duties as may be prescribed by the Board or

these Bylaws.

Section 7 ~ Vice President. In the absence or disability of

the President, the Vice President shall perform all the duties of
the President, and when so acting, shall have all the powers of,
and be subject to all the restrictions upon the office of President.
The Vice President shall have such other powers and perZorm such
Other duties as from time to time may be prescribed for him by

r r

the Boa the Bylaws,

tie
d o

Section 8 - Secretarv. The Secretary shall keep, or cause
to be Xept, a book of Minutes at the principeal office or such
other place as the Board may order, of all meetings of directors
and Members, with the time and place of the holding of same,
whether regular or special, and if special, how authorized, the
notice thereof given, the names of those present or represented
at Members' meetings and the proceedings thereof,

The Secretary shall keep, or cause to be kept, at the principal

office, a membership register showing the following: (1) the
names and addresses of all members of the Board; (2) the names of
the Members and their addresses; (3) the property to which each
membership relates; (4) the number of memperships held by each
Member; (5) the number of votes represented by each -Member; (6)
the number and date of membership certificates issued, if any;

D certi-

and (7) the number and date of cancellation of membershi
ficates, if any.

The Secretary shall give, or cause to be given, notice of
all meetings of the Members and of the Board reguired by the
Bylaws or by law to be given, and he shall keep the seal of the
Association in safe custody, and shall have such other powers and
Perform such other duties as may be prescribed by the Bocard or by

these Bylaws.

Section 9 - Treasurer. The Treasurer shall keep and maintain,

Or cause to be kept and maintained, adequate and correct accounts
of the properties and business transactions of the Association.

16



The books of account shall at all reasonable times be open to
inspecticn by any director or by any Member,

all deposit all monies and other valuables
credit of the Association with such deposi-
ignated by the Board. He shall disburse the
funds of the Asscciation as may ke ordered by the Board, shall
render to the President and directors, whenever they request it,
an account of all of his transactions as Treasurer and of the
financial condition of the Association, and shall have such other
powers and perform such other duties as may be prescribed by the

Board or these Bylaws,

The Treasurer sh
in the name and to the
tories as may be desig

atci
n

)

je)

ARTICLE VII

Miscellaneous

d Date and Closing Membership Register.

17 future, not exceeding firfteen

a2 ten (10) days preceding the date of any
Members, as a-record date for
entitled to notice of and to
such case only Members of record

Secticn 1 - Re
The Board may fix a
(15) cdays nor less +}
arnual or special meeting of the
the determination of the Memper
vote at any such meeting, and in
on the date so fixed shall be entitled to notice of and to vote
at such meeting, notwithstanding any transfer of any membership
-on the books of the Association after any record date so fixed.

Section 2 - Insvection of Corporate Records.

(a) The membership register, books of account and

e msn
minutes of meetings of the Members, of the Board and any committeecs
©f the Board, shall be made available for inspection and copying

by any Member or his duly-appointed representative at any reasonable
time and for a purpose reasonably related to his interest as a
Member, at the principal office of the Association or such other
Place within the Covered Property as the Board shall Prescribe,

all as provided in the Corporations Code and Genera) Corporation

Law of the State of California.

() The Board shall establish reasonable rules with
respect to notice to be given to the custodian of the records by
the Member desiring to make the inspection; hours and days of the
week when such inspaction may be made; and payment of the cost of
reproducing copies of documents requested by a Member.

(c) Every director shall have the absolute right at

any reasonable time to inspect all bocks, records and documents

of the Association ard the physical properties owned or controlled

by the Association, all as provided in the Corporations Code and

17



General Corporation Law of the State of California. Without
£ the foregoing, the right of inspection

limiting the generality of
by a director includes tke right to make extracts and copies of

documencts.

Section 3 - Checks and Drafts. All checks, drafts, or other
orders for pavment of money, notes or other evidences of indebted-~
ness, issued in the name of or pavable to the Association, shall
be signed or endorsed by such ofificer or officers and in such
manner as, frcm time to time, shall be determined by resolution

of the Board,.

Section 4 - Contracts; Hcw Executed. The Board, except as

in these Bylaws otherwise provided, may authorize any officer or

officers, agent or agents, to entsr into any contract or executa

3any instrument in the name of and on behalf of the Association,

and such authority may ke generzl or confined to specific instances;
and unless so authorized by the Board, no officer, agent or

eriplovee shall have any power or authority to bind the Association
kv any cont or engagement or to pledge its credit or to

Tl 1

rendex it e for anyv purrose or for any amount.

11
zct
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Section 5 - Annual Revort and Other Financial Information.

(2) The Board shall cause an annual report to be sent
to each Member within ninety (90) days after the close of the
Association's fiscal year and at least fifteen (15) days prior to
the annual meeting of the Members to be held during the next
fiscal year. Such report shall contain a balance sheet as of the
end of such fiscal vear and an income statement and statement of
changes in financial position for such fiscal year, accempanied
by any report thereon of incdependent accountants or, if there is
no such rerort, the certificate of an authorized officer of the
Associati nat such statemsnts were prepared without audit frenm
the bcoks and records of the Association. :

o m*
3
A B

Within sixty (60) days of the Accounting Date (as

(b)
hereinafter defined) the Board shall cause to be sent to each
Member :
(1) A balance sheet as of the Accounting Date,
and .

) An inccme statement for the period from the
date of the first convevance of a Residence to the Accounting
Date. Said income statement shall include a schedule of
Assessments received or receivable, itemized for each Residance
within the Covered Property and showing the name of the
person or entity assessed therefor. As used in this subsection,
"Accounting Date" shall mean the last day of the month
closest in time to six (6) months from the date of the first

conveyance of a Residence.
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(c) The Board shall cause to be sent to each Memker
not less than sixty (60) days before the beginning of each fiscal

year a pro forma operating statement (budget) for such fiscal

year.

(d) Urcon written reguest of a Member, the Board shall
cause to ke mailed to such Menmber a copy of the latest annual
report or any semiannual or guarterly income statement which the
Association has preparad and a balance sheet as of the end of the
pericd. The foregoing shall not require the preparation of a
guarterly or semiannual inccme statement or balance sheet, but
such pericdic statem=nts or palance sheets, if prepared, shall be
accompanied by the report therson, if any, of any inderendent
accountants engaged by the Association or the certificate of an
authorized officer of the Asscciation that such statements or
balance sheets were prepared without audit from the books ard
records of the Asscciation.

f Bylaws. The Association shall

Section 6 - Inscection of
keep in its principal office for the transactién of business the
original or a copy of the Bylaws as amended, certified by the
Secretary, which shall be ozen to inspection bv all of the Members

]
at all rezsonable times.

Section 7 ~ Annual Indepeadant Audit. An annual independent
avdit of the account or acccunts of the Association or any manage-

ment body shall be made, for any fiscal vear in which the Associa-
‘tion's gress income exceeds Seventy-Five Thousand Dollars ($75,000).
A copy of such audit shall ke available for the insrvection of

each Member, officer or director of the Association.

cludes Plural. Wherever the context
2, the singular shall include ths
11 include the feminine.

Section 8 =~ Singular i
of these Bylaws recuires sam
plural and the masculine s

Section 9 - Conflicts. In the case of any conflict between
the Articles and these Bylaws, the Articles shall control; and in
the case ©f any conflict between the Declaration and these Bylaws,

the Declaration shall contrcl.

_ARTICLE VIII

Amendments

Section 1 ~ Powers of Members. These Bylaws may be adopted,
amended or repealed by the vote or written assant of a majority
of the voting power of the Members present and entitled to vote

19



at a meeting of Members duly called for such purpose, provided
the proposed amendment has been submitted to each Member together

with the advance notice of said meeting.

Section 2 - Record of Amendments. Whenever an amendment or
new Bylaw is adopted it shall be placed in the book of Bylaws in
the appropriate place. If any Bylaw is repealed, the fact or
repeal, with the date of the meeting at which the repeal was
enacted or written assent was filed, shall be stated in said

book.
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CERTIFICATE OF SECRETARY

I, the undersigned, do hereby certify:

(1) That I am the duly elected and acting secretary of
MABURY RANCH HOMEOWNER'S ASSOCIATION a California

corporation; and

(2) That the foregoing Bylaws, comprising of 20 pages,
constitute the original Bylaws of said corporation as
duly adopted at the first meeting of the Board of

Directors thereof duly held

I haves hereunto subscribed my name angd

IN WITNESS WHEREOQT,
day of

.affixed the seal of said corporation this
1977.

Secretary
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CERTIFICATE OF SECRETARY AND PRESIDENT
OF
THE MABURY RANCH HOMEOWNER'S ASSOCIATION

l, the undersigned, do hereby certify that:

1. I am the duly appointed and/or acting Secretary and President
of The Mabury Ranch Homeowner's Association; and

2. The foregoing Bylaws was ratified by the Resolution of the
Board of Directors of The Mabury Ranch Homeowner's Association on
dbmb 8., 2020in accordance with the California Civil Code.

IN WITNESS WHEREOF, | have hereunto subscribed my hand this /d

of QU%, , 2020.

day

By: uh@ncu,rV ch
Name: N&ﬂct@ T Edwards
7

Title: Secretary 7
o r:»-' — < =
/14 /> SN ////74,

Title: President
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