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(b) Class B. The Class B Member shall be the De 
clarant, and shall be entitled to three (3) votes for each Lot 
owned in the Projeqt upon which Declarant is then paying the 

(a) Class A. Class A Members shall be all Owners, 
with the exception of the Declarant until s~ch time as the 
Class B Members~ip terminates, and shall be entitled to one 
(1) vote for each Lot owned. When.more than one (1) person 
holds an.interest iri any Lot, all such persons shall be Mem- 
bers. The vote for s:uch Lot shall be exercised as they deter. 
mine among themselves, but in no event shall more than one ( 1) 
vote be cast with respect to any Lot. 

Section 1. Membership. Every person or entity who or 
which is an Owner, as defined in the Declaration, shall be a Member 
of the Association·. The foregoing is not intended to include per 
sons _or entities who hold an interest in any Lot in the Project 
merely- as security for the pe rfiozmance of an obligation. 

Section 2. Voting Rights. The Association shall have 
two (2) classes of voting membership, as follows: 

ARTICLE III 
MEMBERSHIP AND VOTING RIGHTS 

Section a . Definitions. Ail terms as .used in these 
By-Laws shall, unless.stated otherwise, be defined as set forth in 
that certain "Declaration of Covenants, Conditions and Restric 
tions, and Reservation of Easements for Ivey Ridge II recorded on 
September 27, 1996 as Instrument No. 1996-04924i2, in the Official 
Records of San. Diego County, California, and any amendments 
thereto. (Said Declaration. of_ Covenants, Conditions and Restric 
tions, and Reservation of Easements, and any amendments thereto, 
shall hereinafter be collectively referred to as. the "Declara 
tion.") All of the terms and provisions of the Declaration are 
hereby incorporated herein by"reference. 

ARTICLE II 
DEFINITIONS 

Section 1. Name and Location. The name of the corpo- 
ration is IVEY RIDGE HOMEOWNERS ASSOCIATION, hereinafter referred 
to as the "~ssociation." The principal office of the Association 
shall be located at the Project in the City of Oceanside, County of 
San Diego, State of California. 

ARTICLE I 
NAME AND LOCATION 

BY-LAWS OF 
IVEY RIDGE HOMEOWNERS ASSOCIATION 

( 
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. Notwithstanding the foregoing, the Class A Members shall · 
be-·entitled to elect at least thirty-three percent (33%) of the 
membe r s of the Board, so long as there are two (2) classes of 
membership outstanding in the Association. 

Section 4. Vesting of Voting Rights. The voting 
rights attributable to any given Lot in the Project as provided 
for herein shall not vest until the Assessments provided for in the 
Declaration have been levied by the Association against said Lot. 

Section 5. Adjustment of Voting Rights .. The voting 
rights in the Association shall be adjusted upon the annexation of 
a subsequent Phase as provided for in -the Declaration·. Such 

!n the event Declarant shall not have sold and closed escrows for 
at least ninety-five (95) Lots by December 31, 2001, Declarant's 
ri_ght to elect a majority of the members of the Board shall be 
automatically extended until the aforesaid.number of Lots have been 
sold, but in no event later than December 31, 2002. 

(b) December 31, ~001. 

(a) ·The election of the Board immediately following 
the close of escrow by Declarant of at least ninety-five (95) 
Lots in the Project; or 

Any action by the Association which must have the ap 
proval of the membership of the Association before being undertaken 
shall require the vote or written assent of both a majority of the 
Class B membership. as well as a majority of the Class A membership, 
so long as there are two. (.2) outstanding classes of membership, 
unless a specific provision of the Declaration. or these By-:Laws or 
the Articles of the Ass_ociation .requires the approval of a greater 
percentage of the voting membership. 

Section 3. Special Voting Procedures For Election to 
the Board. Notwithstanding any provision herein to the contrary, 
the Declarant shall be entitled to solely ele~t a majority of the 
members of the Board until the first to occur of the following 
events; 

. (2) The fourth anniversary of the first close 
of an escrow in Phase 1. 

( 1) The second anniversary of the close of 
escrow for the sale of the first ·Lot in the most recent 
Phase of the Project; or 

appropriate monthly Assessments provided for hereinbelow. The 
Class B membership shall cease and be converted to Class A 
membership upon the happening of either of the following 
events, whichever occurs earlier: 

( 
' 

,.. 
.f 
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(a) For Notice. Except as otherwise provided in 
·subsection (b) below, the Board shall fix, in advance, a date 

Section 9. Determination of Record De t.e . In the event 
the ·Board· does not fix a rec.ord date, the record date shall be 
determined in accordance with California Corporations Code Sec 
tion 7611, as may be amended, from time to time. 

Section 8. . .Proxies. _votes may be cast in person or by 
proxy. Proxies must be filed with the. Secret~ry before the ap 
pointed time for each meeting.· Every proxy shall be revocable and 
shall automatically.terminate 1,1pon the earliest of the following: 
(a) the conveya_nde by the Owner· of his Lot; (b) the date of auto.- 
matic termination, if any, specified in the _proxy, but not to ex 
ceed three .(3) years ·from the dat e of issuance of the proxy; or (c) 

-eleven (ll) months from the date of issuance of the proxy, if no 
automatic termination date is specified in the proxy. Any form of 
proxy or written ballot distributed to the membership of the 

. Association shall afford an Owner the opportunity to specify a 
choice between approval and disapproval of each matter.or group of 
matters to be acted upon at the meeting for which said proxy was 
distributed, except it shall not be mandatory that a candidate for 
election to the Board be named in, the proxy or written ballot. The 
proxy or. written ballot shall provide. t hat., where the· Owner 
specifies a choice, the vote shall be cast in accordance with that 
choice. ·rn addition, the proxy shall also identify the person or 
persons authorized to exercise the proxy and the length of time it 
shall be valid. 

Section 7. Transfer. The Association membership held 
.. by·any Owner of a Lot shall not be transferred, pledged or alien 
ated in any way, except;. as incidental to the sale of such Lot, .and 
the membership shall be automatically transferred upoh the sale of 
such Lot. In the event of such sale, the· Associati.on membership. may 
only. be t rans fer red. pledg.ed or alienated to t.he bona fide 
purchas.er or purchasers of the Lot,· or to the Mortgagee (or third 
party purchaser) of such Lot upon a foreclosure ·sale, deed in lieu 
or other.remedy set forth in the Mortgage. Any attemp~ to make a 
prohibited transfer is void and will not be reflected in the books 
and records of the Association. 

Section 6. Suspension of Voting Rights. The Board 
s ha Ll, have the authority to suspend .J:.he voting rights of any M·ember 
to vote at any meeting of the Members for any period during which 
such Owner is delinquent in the payment of any Assessment, 
regardless of type,· it being understood that any suspension for 
nonpayment of any Assessment shall not constitute a waiver or 
dj..scharge of the Member's obligation to pay the Assessments pro 
vided for in the Declaration. 

adjustment shall becom~ effect1ve upon the first close of an escrow 
for the sale of a Lot in such Pha ae. 

( 
•, 
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No business shall be transacted at a special meeting 
except as stated in the notic_e, unless by consent of a quorum of 
the Owners present, either in.person or by proxy. 

(b) Receipt of a written request therefor signed by· 
Members representing at least five percent (5%) of the total 
voting power of the Association. 

(a) The vote for such meeting by a majority.of a 
quorum of the Board; or 

Section 1. Organizational and Annual· Meetings. Regu:.. 
lar meetings of Members of the Association shall be held not less 
frequently than once each calendar year at the time and place 
prescribed by these By-Laws. The Declarant shall hold the initial 
organizational meeting of the Association fo1lowing incorporation 
of .the Associ'ation. Thereafter, the first meeting of the Associa 
tion, whether a regular or special meeting, shall be held within 
forty-!ive (45) days after t he closing of the sale of the Lot which 
represents the fifty-first (Slst) perc~ntile interest authorized 
for sale under the original Final Subdivision Public Report for 
Phase 1 of the Project, but in no event sh~ll the meeting be held 
later than six (6) months after the first closing of the sale of a 
Lot. At such meetings, there shall be elected by ballot of the 
Members a Board in accordance with the requirements of the Article 
herein entitled "Nomination and E-lection of Directors. 11 The Members 
may also transact such other business of the Association as may 
pzopez Ly come before them. 

Section 2. Special Meetings. A special meeting of the 
Members of the Association shall be.promptly called by the Board 
upon: 

. ARTICLE. IV 
MEETINGS OF:MEMBERS 

(b) To Vote. The record date for the purpose of 
voting shall.not be more than sixty (60) days before the date 
of the meeting_. 

as the record date for the purpose of determining the Members 
entitled to notice of any meeting of the Association at which 
Members are required or permitted to take action. Such record 
date shall not be more than ninety (90) days nor less than ten 
(10) days before the date· of th_e meeting. If the Board fails 
to fix such record date; the record date for the purpose of 
determining the Members entitled to notice of any meeting of. 
the Association shall be 5: 00 p , m. on the business day 
preceding the day on which notice is given. A determination of 
Memb~rs entitled to notice of a meeting of the Association 
shali apply to any adj ournrnent of the meeting, unless the 
Board fixes a new record date for the adjourned meeting. 

'l 

! 
I 
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Section 4. Quorum. Except as may be otherwise 
required by the Declaration, the presence, in person or by proxy, 
of Owners holding at least. fifty-one percent. (?1%) of the voting 
power of the Association shall constitute· a quorum for the trans 
action of business at all meetings. In the absence of a quorum at 
a Members' meeting, a majority of those present, in person or by 
proxy, may adjourn the meeting to another time, but may not trans 
act any other bu~iness. An adjour~ment for lack of a quorum shall 
be to a date not Le s's than five (5) days and not more than thirty 
(30) days from the original meeting date. The quorum for such a 
meeting shall b~ at least twenty-five percent (25%) ·of the total 
voting power of the Association present, in person or by proxy. If 
a time and place for the .ad'j ouzmed mee t Lnq is not fixed by those in 
attendance at the original meeting or if for any reason a new date 
is fixed for the adjourned meeting after adjournment, notice of the 
time and place of the adjourned meeting shall be given to Members 
in the manner prescribed for regular meetings. 

Section 5. Action Without Meetinq. Any action which 
may be taken by the. vote of Members at any regular or special 
meeting, except the election of Directors where cumulat.ive voting 
is a requirement, may be taken.without a meeting if the Association 
distributes a written ballot to every Member entitled to vote on 
the matter. Such ballot shall · set forth the proposed · action, 
provide an opportunity to specify approval or disapproval of any 
proposal, and provide a reasonable time within which to return the 
ballot to the Association, pursuant to Section 7513 of the 
California Corporations Code, as same may be amended, from time to 
time. All such written ballots shall be filed with the Secretary of 
the Association and maintained in the corporate records. Approval 

Section 3. Notice of Meetings. Wri,tten notice of each 
meeting of the Members shall be given by, or at the direction of, 
the Sec-retary or person authorized to call the meeting (i) 
personally, (ii) by mailing a copy of such notice by first class 
mail, postage prepaid, addresse,d to a Membe_r at the address of the 
Member appearing iri the books of t.he ~ssociation or given by the 
Member to the Association for purpose· of notice, and if no·such 
address appears or i,s given, the notice may be effectuated in a 
manner consistent with Associations Code Section 1si1 (b) , as may be 
amended from time to time, or (iii) posting the notice in . a 
promin~nt place or places in the Common Area. Not less ·than ten 
(10) days nor more than ninety (90) days notice of any meeting at 
which Members are required or permitted to take action :shall be 
provided to each Member, addressed to the Member's address last 
appearing on the books of the Association or supplied by such Mem 
ber to the Association for the purpose of notice, or in compliance 
with Associations Code Section 751l(b). Such notice shall specify· 
the place, day and hour of the meeting, those matters ~hich the 
Board, at the time the notice is sent, intends to present for ac~· 
tion by the Members, if any, and, in the case of a special meeting, 
the nature of the business to be undertaken at the meeting. 
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Section 2. Election a·nd Term of Office. At t-he first 
annual meeting of the Association, the Members shall elect the 
Directors in accordance with the. provisions set forth herein. 
Except as otnerwise provided by·the.Declarant's ability to elect a 
majority of· Directors as set forth in Article III, Section·J, the 
three (3) Directors receiving the highest number of votes shall 
each be elected for a term of two (2) years. When the_ special 
voting procedure of Article III, Section 3 is no longer applicable, 
this election procedure shall operate without any qualification. 
Following the first annual meeting, and at each annual meeting 
thereafter, new Directors shall be elected to fill vacancies 
created by resignations or expiration of the terms of past 
Directors. Following the first annual meeting, the term of office 
for each succe saox . Director shall be one . ( 1) year. Any person 
serving as a Director may be re-elected, and there shall- be no 
limitation on the number of terms which a Director may serve. 

Section 1. Number and Qualifications of Directors. 
·The afrairs of the Association shall be manag~d by a Board con 
sisting of three (3) · Directors, each of whom, except for those 
appointed and serving as first Directors, must either be an Owner 
of a Lot or an authorized agent and representative of Declarant so 
long as Declarant is entitled to annex Annexation Property to the 
Project pursuant to the Declaration. 

ARTICLE V 
BOARD OF DIRECTORS: 

SELECTION, TERM OF OFFICE 

Section 7. Mortgagee Representation. First Mortgagees 
shall ·have the r~ght to atteng all meetings of Members through a 
representative designated in writing and delivered to the Board. 

Section 6. Meetings of the Members .. ·The meetings of 
the Members shall be held at the Project or as may be designated by 
the Bqard. All meetings shall be conducted in accordance with a 
rec:ognize-d system of parliamentary procedure (e.g., Robert's Rules 
of Ord~r) or such parliamentary procedures as the Association may 
adopt. · 

by written ballot pursuant to this Section shall be valid only when 
the number_of votes cast by ballot within t~e time period specified 
equals or exceeds the quorum required to be present at a meeting 
authorizing the action, and the number of approvals equals or 
exceeds the numb~r of votes that would be required to approve at a 
meeting at which the total number of votes cast was the same as the 
number of votes cast by ballot. Ali solicitations of ballots shall 
indicate the number of - responses needed to · meet the quorum 
requirement and sha~l state the percentage of approvals necessary 
to pass the measure submitted. The solicitation shall specify t'he 
time by which the ballot must be received in order to be counted. 
A written ballot may not be revoked. 
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·Section 5. Comp.ensation · .of Directors. No Dire·ctor 
shall receive compensation· for any service he may render to the 
Association, except as permitted under the ·Article contained in the 
Declaration entitled "Powers and Duties of the Association"; 
provided, 'however, that a Director may be reimbursed for his actual 
expenses incurred in the performance of his duties. 

Section- 3. Removal. At any regular or special meeting 
duly called, any one (1) or more of the Directors may be removed, 
with or without cause, as p'rov i.ded. herein, and a successor may then 
and there be elected to fill the vacancy so created. Unless the 
entire Board is removed from office by the vote· of Association 
Members, ·an individual· Director .shall not be removed prior to the 
expiration of his · term of office · if the· number of votes caat; 
against his removal would.be sufficient to elect the Director if 
voted cumulatively at an election at which the same total number of 
votes were cast and the entire number of Directo'rs authorized at 
the time of the most recent election of the Director were then 
being elected. A Director who has been· elected to office solely by 
the votes of Members of the Association, other than the Declarant, 
may be removed from office prior to the e=*Pi~ation of his term of 
office only by the vote of at least a simple majority of the voting 
:power residing in Memb·ers, other· than the Declarant. 

Section 4: Vacancies. Vacancies on the Board caused 
by any reason, other than the removal of a Directqr by a vote of 
the Association, shall be filled by vote of a majority of the re 
maining Directors, even though they may cons t i, tute less than a. 
quorum~ and each Director so elected shall serve-until a successor 
is elected at the next annual meeting of the Association. In the 
event that a majority of the rem~ining Directors are unable to 
agree upon. a successor within fifteen (J.5) days following the 
occurrence of a vacancy, · a ape c La.L election to fill the vacancy 
shall then be held -Ln accordance with the t.ezms pz ov Lded in the 
Article here:i;n entitled "Nomination and Election of Directors," 
within not less than ten {10) days nor more than thi~ty (30) days 
following the expiration of said fifteen.(15) day period. Notice of 
a special meeting and.election shall be given in accordance with 
the terms provided in the Article herein entitled "Nomination and 
Election of Directors.11 

( 
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Section 3. Special Class A Voting Procedures. Not- 
withstanding any other provision herein or in any other document 
regarding this Project to the contrary, from the first election_of 
the Board pursuant to an annual meeting,· and thereafter for so long 
as a majority of the voting power of the Association resides in the 
Declarant, or so long as there are two (2) outstanding classes of 
membership in the Association, not less than thirty-three percent 
(33%) of the incumbents on the Board shall be elected solely by the 
votes of Owners, other than the Declarant . The elect ion of 
Directors shall be first held by the Members, other than Declarant, 

Section 1. Nomination. Nomination for election to the 
Board, other than the initial organizational meeting conducted by 
the ·oeclarant, shall be made by a Nominating Committee. Nominations 
may also be made from the floor at the annual meeting. The 
Nominating Committee shall consist of a Chairman, who shall be a 
member of the Board, and two ·(2) or more Members of the Associa 
tion. The Nominating Committee shall be appointed by the Board 
prior to each annual meeting of the Metnbers to serve from the 
close of such annual meeting until the close of the next annual 
meeting, and such appointment ·shall be announced at each meeting~ 
The Nominating Committee shall make as many nominations for 
election to the Board as it shall in its discretion determine, but 
not fewer· than the number of vacancies that are to be · filled. 
Nominations may be made from among Members or non-Members so long 
as the Class B membership ·exists. Thereafter,. nominations she l.L 

.only be made from among Members. 
Section 2. Election. Election to the Board shall be- 

by secret written ballot. At such election, the Members may cast, 
with respect to each vacancy, as many votes as they are entitled to 
exercise under the provisions of the Dec Lar atLon . Subject to 
Article III, Section 3, the persons receiving the·largest number of 
votes shall be elected. cumulative vot.Lnq is required for all 
elections in which t.wo (2) or more positions are to be filled; 
provided, however, that all cumulative voting hereunder shall 
comply with the p;rocedural prerequisites of Calitornia Corporations 
Code Section 7615 (b) , _as same may be amended, from time to time, 
which, as of the date-these By-Laws were adopted, provides that no 
Member shall be eritLt.Led to cumulate votes for a .cand Ldat.e or 
candidates unless such candidate's or candidates'. names have been 
placed in nomination prior to the voting and a Member has given 
notice at the meeting prior to the voting of said Member's 
intention to cumul?-te votes. If any one (1) Member has given such 
notice, all. Members. (including Declarant) shall have the right to 
cumulate votes and give one (1) candidate, or divide among any 
number of candiqates, a number of votes equal to the total number 
of votes: to· which said Member is entitled to vote upon other 
matters multiplied by the·number of Directors to be elected. 

ARTICLE VI 
NOMINATION AND ELECTION OF DIRECTORS 
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Section 1. . Regular and Special -Meetings. Regular 
meetings of the Board shall be held monthly or as otherwise deter 
min~d by the Board but not less frequently than twice a year, and 
on such day and at such hour as may be fixed, from time to time, by 
resolution of the.Board. Should said meeting fall upon a legal 
holiday, then that meeting shall be held at the same time on the 
next day which is. not a· 1egal holiday. Notice of the time and place 
of a regular meeting shall be·posted at a prominent place or places 
within ~he Common Area,.by mail or delivery, or by newsletter or 
similar means of communication, and shall be communicated to the 
Directors not less than four (4} days prior to the meeting, unless 
the time and place of the meeting is fixed by the Directors and· 
duly adopted herein; provided, however, that notice of a meeting 
need not be given to.any Director ~ho has signed a waiver of notice 
or a written consent to holding of the meeting. Special meetings of· 
the Board.shall be held when called by the President of the Asso 
ciation or by two .(2) Directors, other than the President, provided 
that the Directors receive not less than four .(4) days' notice by 
f i.r s t e c Lae s mail, o.r ·forty-eight ('48) hours in the case such notice 
is delivered personally or communicated by telephone or telegraph 
to the Dire·ctor~. The notice shall specify the time and place of 
the meeting· and the nature of any special business to be trans 
acted. Such notice, whether delivered personally to the Directors 
or· sent to each Director by letter or by telegram (postage or 
charges prepaid), shall be to the address reflected in the records 
of the Association. Notwithstanding the foregoing, notice of the 
special meeting need not be -given to any Director who has signed a 
waiver of notice or a written consent to holding of the meeting, or 
an approval of the minutes thereof, whether·before or after the 
meeting, or who attends the meeting without protesting. Written 
notice of. a special meeting shall be posted as prescribed for 
notice of r~gular meetings. Regular and special meetings of the 
Board shall be open to all Members of the Association.; provided, 
however, that Association Membe.rs who are not on the Board may not 
participate in any dellberation or discussion unless expressly so 
authorized by the vote of a majority of a quorum of the Board or 
required by law. The Board may, with the approval of a majority of 
its members present at a meeting in which a quorum for the 
transaction of business has been established, adjourn a meeting and 
reconvene in executive session to discuss. and vote upon personnel 

ARTICLE VII 
MEETINGS OF DIRECTORS 

who shall elect the number of Directors to the Board which 
represents thirty-three percent (33%) of the Board (i.e., one (1) 

'Director). Any Owner, with the exception of Declarant, shall be an 
eligible candidate for this special election. Such election shall 
be by written ballot, unless a majority of the Members, other than 
Declarant, determine otherwise. The · remainin.g Directors shall be 
elec.ted in accozdance wi'th the cumulative 'vot.Lnq procedures es 
tablished herein. 

t' 
\ ( 
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Section 6. Conduct of Meetings. The President of the 
Association shall preside over all meetings of the Board held 
during the Board's term of office. In the event the President shall 
be absent from any m~eting, said meeting shall b~ presided over by 
such.other Director as may be ·elected by a majority of a quorum of 

Section 5. Action Without Me·eting. The Board may take 
any action without a meeting if all members of the 'Boa rd unani 
mously consent in writing to the action to be taken. If the Board 
resolves by unanimous written consent to take any such action, an 
explanation of the· action taken shall be pos t ed at a prominent 
place or places within the Common Area within three (3) days after 
the written consent of all Directors has been obtained. 

Section 4. Minutes of Board Meetings. The minutes, 
minutes proposed .for adoption that are ·marked to indicate draft 
status, or a su~mary of the minutes, of any meeting of the Board, 
othe.r than· an executive session, shall be available to Members 
within thirty. (30) days of the meeting. · The minutes, proposed . 
minutes, or summary minutes shall be distributed to any Member of. 
the Association upon request and upon reimbursement by the Member 
of the Association's costs in making that distribution. 

Members of the Association shall be notified in writing 
at the time that the pro. f orma ·budget required in Section 1365 of 
the California Civil Cod.e, as amended from time to time, is 
distributed, or at the time of any general mailing to the entire 
membership of the Association, of their right to have copies of the 
minutes of meetings of the Board.· The minutes may be obtained in 
accordance with the pxov Ls i.ons of the Article herein entitled 
11:tnspection of.Books and Records.II 

. Section 3. Rights of Members to Attend Board 
Meetinos. Any Member of the Association may attend meetings of· the 
Board, except when the Board adjourns to execut Lve session· to 
consider litigation, matters that r~late to c6ntracts with third 
parties, Member oiscipline, personnel matters, or orders of 
business of a similar nature. ·, Any matter. discussed in executive 

·session shall be generally noted irt the minutes of the Board. In 
any matter·relating to the discipline of a Member, the Board shall 
meet in executive session if requested by that Member, .and the 
Member shall be entitled to attend the executive session. 

Section 2. Meetings of Directors. The meetings of the 
Directors sh~ll be held at the Project or as close thereto as 
possible as may be designated by the Board. 

matters, third party contracts, Member discipline, litigation in 
which the Association is or may become involved, personnel matters, 
and orders of business of a similar nature. ·The general nature of 
any and all business to be considered in executive session shall 
first be announced in open session. · 

( 
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Section 3. Term. The officers of the Association 
shall be elected annually by the Board and each shall hold office 
for one (1) year, unless such officer shall sooner resign or shall 
be removed or otherwise disqualified to serve. 

Section 4. Special Appointments. The Board may elect 
such other officers as the affairs of the Association may require, 
each of whom shall hold office for such period, have such authority 
and perform such duties as .the Board may, from time to time, 
determine.· 

Section 2. Election of Officers. The election of of- 
ficers shall take-place .at the fi"rst meeting of t he Board following 
each annual meeting of the Members. 

. Section 1. Enumeration and Qualifications of Offi- 
~· The officers of this Association shall be.a President, Vice 
Pres~dent, Secretary and a Treasurer. Said officers shali consist 
only of Members in good standing of the Association. Any Member 
serving as a Director of the Association may simultaneously serve 
as an of fLce r thereof. 

ARTICLE IX 
OFFICERS AND THEIR DUTIES 

Section 2. Duties. The Bqard shall perform and· exe- 
cute, for and on behalf of the Association, all of the duties which 
have been delegated to the Association as set forth Ln the Article 
entitl.ed "Powers and Duties of. the Association" in the Declaration. 

Section l. Powers. The Board, for and on behalf of. 
the .As.so.ciation, shall have the right and power to do all things 
necessary to conduct, manage and control the affairs and business 
of the Associ~tion. Subject to the provisions of the Articles, the 
Declaration and these By-Laws, the Board shall have all general 
powe;rs authorized under nhe California Corporations Code for 

.nonprofit, mutual benefit corporations. 

ARTICLE VIII 
POWERS AND DUTIES OF THE 

BOARD OF DIRECTORS 

the Directors. The Secretary of the Association shall act as 
Secretary of the Board, but in the event the Secretary shall be 

-absent, the President o_r presiding Director may appoint any person 
to act as Secretary for the meeting. · 

Section 7. Quorum. A.majority of the total number of 
Directors_.shall constitute a quorum for the transaction of busi 
ness. Every act or decision done or made by a majority of the 
Directors present at a duly held meeting at which a quorum is 
present shall be regarded as the act of the Board. 

' 
r: 
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(a) President: The ·President shall preside at all 
meetings.of.the Members of the Association; shall see that 
orders and resolutions· of the Board are carried out; shall- co 
sign all leases, mortgages, deeds and other written instru 
ments, and shall co-sign all checks and · promissory notes; 
provided-, however, that the authority to co-sign all checks 
may be modified {e.g., assigned to a manager for ~he Project) 
by resolution of the Board. 

{b) · Vice President: The Vice President shall act in 
the place and stead of the President in the event of the 
President's. absence, inability or refusal to act, and shall 
exercise and discharge such other duties as may be required of 
him by the Board. 

{c) Secretary: The s'ecret.ary shall record the votes 
and . keep the minutes of all meetings and proceedings of the 
Board and of the Members; shall co-sign all contracts, leases 

· qr other instruments exequted in the name of or on behalf of 
the Association; serve.notice of meetings of the Board and of 
the Members; keep appropriate current records. showing the 
Members of the Association,·· together with their addresses, and 
shall perform such other ~uties as required by the Board. 

(d) Treasurer: The Treasurer shall receive and 
deposit in appropriate bank accounts all moneys of the Asso 
ciation and shall disburse such fupds as directed by resolu 
tion of the Board; shall co-sign all checks and promissory 
not-es of the Association; provided, however, that the au- 

Duties. Duties of the officers. are as fol- Section 8. 
lows: 

Section 7. Multiole Offices. The o.f f'Lce s of Secretary 
and Treasurer may be held _by the s ame person. No person shall si 
multaneously hold more than one {1)" of any of.the other offices, 
except in _the case of special offices created pursuant to Section 
4 of this Article. 

Section 6. , Vacancies. A vacancy in any of f_tce may be 
filled by appointment by the Board. The officer appointed to such 
vacancy shall·se;r-ve for the remainder of the term of the officer he 
replaces. 

Section 5. Resignation and Removal. kny officer may 
be ~emoved from office at any time, with or without cause, by a 
majority of the Board. Any officer may resign at any time by giving 
written notice to the Board, the President or the Secretary. Such 
resignation shall take effect on the date.of receipt of such notice 
or at such · later time specified therein, and,. unless otherwfse 
spec i.f ied therein, the acceptance of such ·resignation shall not be 
necessary to make it effective. 

( 
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Section 1. Appointment of Committees. The Association 
shall appoint an Architectural Control Committee, as provided in 
the Declaration, and a Nominating Committee, as provided in these 

_By-Laws. In addition, the Board shall appoint other committees as 
deemed appropriate in carrying out its purposes. 

ARTlCLE XI 
COMMITTEES 

Section 2. Maintenance and Repair. Every Member shall 
be responsible, at his sole cost and expense, for ail maintenance 
and repair work on his Lot, as required in the Article of the 
beclaration .entitled "Repair and Maintenance." 

Section 1. Assessments. All Members are obligated to 
pay, in acciordance with the provisions of the Declaration, all 
Assessments imposed by the Association to meet all expenses of .the 
Association. All delinquent Assessments shall be enforced, 
collected or. forec:I:osed in themanner.provided in the Declaration. 

ARTICLE X 
OBLIGATIONS OF MEMBERS 

Section 9. Compensation of Officers. No officer shall 
receive any compensation fo.r services performed to the Association, 
except as permitted under the Article contained.in th~ Declaration 
entitled "Powers and Duties of the As'soc i.at Lonv , provided, however, 
that an officer may be reimbursed for his actual expenses incurred 
in the performance of hi s duties. 

thority to co-sign all checks may be modified (e.g., assigned 
to a manager for the Project) by resolution of the Board; keep 
proper books of ac courrt, cause an annual audit of t he Associa 
tion books to be made by a certified public ac~ountant, unless 
otherwise determined by the Board, at the completion of each 
fiscal year as provided for.in the Declaration, and shall 
prepare an annual budget and a statement of income and 
expenditures to be p reserrt.ed to the membership at its regular 
ann~al meeting, and deliver a copy of each to the Members. 

( r 
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{c) Payment of the cost of reproducing copies of 
documents requested by a Member. 

Section 3. Insoect.ion by Directors: Every Director 
shall have the absolute right at any- reasonable time to inspect 
all books, records and documents of the Association, and the phys 
ical p rope r t.Le's owned or controlled by the Association. The right 
of inspection by a Director includes the.right to make extracts and 
copies of documents. · 

. {b) Hours and days of the week when such an in- 
. spection may be made; and 

(a) Notice to be given to the custodian of the 
·records by the Member desiring to make the inspection; 

Section 2. Rules Concerning Inspection. The Board 
shall establish reasonable rules with respect to: 

Section 1. Availability of Books and Records. Mempers 
of the.Corporation shall have access ·to the Corporation's records 
in.accordance·with Section 8330 et .filill..:.. of th~-California Corpora 
tions Code, as same may be amended from time to time. In a manner 
consistent with the foregoing, the membership register, including 
mailing addresses and telephone numbers, books of· account and 
minutes of meetings of the Members, of the Board and of any and all 
committees shall be made available ·to the extent required by law 
for inspection and copying by any Member of the Association, or by 
his duly-app.ointed representative, at any reasonable time and for 
a pµrpose reasonably related to his interest as a Member, at the 
office Of t~e Association or at such other plac~ within the Project 
as the . Board shall prescribe. The minutes (including proposed 
minutes for adoption or a summary of the minutes of any meeting of 
the Board, other than an.executive session) shall be available to 
Me~ers within thirty .{30). days of .. such meeting. The minutes, 
proposed .m.i.nut.e s or summary of the minute.s shall be distributed to 
any Member upon .r'eque st; and upon ·reimbursement by the Member of the 
Corporation's actual costs in making that distribution. Members 
shall be notif i.ed in writ:tng at' the time that the pro forma budget 
required . herein is distributed or at the time of any general 
mailing t9 the entire membe~ship of their right to have copies of 
the minutes of. meetings of t.he Board, and how and· where those 
minutes may be obtained. · · 

ARTICLE XII 
INSPECTION OF BOOKS AND RECORDS 

( 
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Section 1. Amendments to By-Laws. So long as the two- 
class voting structure provided for herein.shall remain in effect, 
these By-Laws may be amended only by the vote or written assent of 
sixty-seven percent (67%) of the voting power of each ~lass of 
Members. In addition, so long as there is a Class B Membership, any 
amendment to these By-Laws shall require the approval of the 
Department of Veterans Affairs ("VA") . A draft of the amendment 
should be submitted to the VA for its approval prior to its 
approval by the membership of the Association. At. such time as the 

ARTICLE XIV 
AMENDMENTS 

Section 3. · Hearing. The hearing shall be conducted by 
the Board, in executive session, who shall hear the charges and 
evaluate the evidence conce.rn.Lnq the .alleged violation. At the 
hearing, said Member . shall have the right to present oral or 
written evidence concerning the alleged violation. The Board shall 
render its decision concerning the alleged violation to said Member 
not less than five ·(S) -days after the hearing, and shall provide a 
written explanation of the suspension, fine or conditions, if any, 
imposed by.the Board. 

·section 1. Suspension.of Privileges. In the event of 
an alleged violation of the Declaration, these·By-Laws or the Rules 
and Regulat_ions of the As socd at Lon , and after written notice of 
such allegation, as provided be)..ow, the Board shall- have the right, 
after conducting a hearing on ~he matter, as provided below, to 
discipline any Member by taking any one (l} or more of the 
following actions: (a} levying a Compliance Assessment as provided 
in the Declaration; (b} suspending or conditioning the right of 
said Member to use any Common Area, including any recreational 
facility located thereon, owned or operated by the Association; or 
(c) suspending said Member'.s voting privileges. Any such suspension 
shall be for a period of time not exceeding thirty (30) days for 
arty noncontinuing violation,· but in the ca_se of a continuing 
violation, including, · without limitation, the nonpayment of 
Assessments which have become delinquent, such suspepsion may be 
imposed so long as the violation co~tinues. 

Section 2. . Notice to Member.. Written notice of the 
alleged violation shall be delivered personally· or mailed to .the 
Member by first class or registered mail, zet.u.rn receipt requested, 
at least fifteen (15) days before the proposed hearing on said 
alleged violation. Said notice shall contain: {a) an exp Lariat.Lon in 
clear and concise terms of the nature of the alleged violation; {b) 
a reference to provisions of the Declaration, the -Rules and 
Regu.lations or. these By-Laws which said Member is alleged to have 
v.i.o La t.ed r and (c) the time· and place for the hearing. 

ARTICLE XIII 
NOTICE AND HEARING 

{ 
•, 

,' 
[ 
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Section 3. ·Execution of Documents. The Board may au- 
thorize any officer or officers, agent or agents, to enter into any 
contract or execute any instrument in the name and on behalf of the 
Association, and such authority may be general or conf Lned to 
specific instances, and unless so authorized by the Board, no 

) officer, ag~nt or employee shall have any power or authority to 

Section 2. Checks and Drafts. All checks, dra~ts or 
other· order for payments of money, not.e s or other evidences of. in 
debtedness issued in the name of or payable to the Association 
shall be signed or endorsed by the President or Treasurer, and in 
such manner as~ from time to time, shall be determined by resolu 
tion of the Board .. 

Section 1. Fiscal Year. The fiscal year of the Asso- 
ciation shall be determined by the Board, and having been 'ao deter 
mined, is subject to change, from time to time, as the Board shall 
determine. 

ARTICLE XVI 
MISCELLANEOUS 

Ivey _Ridge Homeowners Association 

Section l. , Seal. The Association shall have a seal in 
circular form having within its circumference the words: 

ARTICLE XV · 
CORPORATE SEAL 

Notwithstanding the foregoing, the percentage of a quorum of the 
Members or of -the votes of Members, other than the Declarant, 
necessary to amend a specific provision in these By~Laws shall not 
be less than the prescribed percentage of affirmative votes 
required for action to be taken under said provision. 

(b) Sixty-seven percent (67%} of the votes of Mem 
bers, other than the Declarant. 

{a) Sixty-seven percent (6_7%). of the total voting 
power of the Association; and 

to Class A 
enacted by 

converted 
shall · be 

Class B membership shall cease and · be 
membership, amendments to these By-Laws 
requiring the vote or written assent of: 

•' ! 
•\ 
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* * * 

Section 5. Conflict. In the case of any conflict be- 
tween the Articles and these By-Laws, the Articles shall control, 
and in the case of any conflict between the Declaration and these 

,By-Laws, the Declaration shall control. 

Section 4. Dissolution. Any dissolution of t_he Asso- 
ciation 'aha Ll. require the approval of the Board and the vote or 
written consent of both: (a) individual Members exercising at least 
a majority of the total voting power .of the Association, and (b) 
individual Members exercising at least a majority of the voting 
power of the As aoc i.at.Lon residing in Members, other t han Declarant. 
Upon the winding-up and dissolution·of the Association, after pay 
ing or adequately providing for the debts and obligations of the 
Association, the z ema i.n i.nq assets shall be distributed to an 
appropriate public agency or any nonprofit corporation, asso 
ciation or.trust, to be used for purposes similar to those for 
which the Association was created. 

bind the Association by any contract or engagement, or to pledge· 
its credit, or to render it liable for any purpose or in any 
amount. 

r: '. 


