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MASTER ASSOCIATION BYLAWS
OoF

RI0 BRAVQ COMMUNITY ASSQCIATION
A California Nonprofit Mutual Benefit Corperation

ARTICLEI
NAME

A, The name of the association is RIQ BRAVO COMMUNITY ASSOCIATION, hereinaftor
rafarred to as the “Master Association.”

ARTICLEII
PRINCIPAL OFFICE

A The principal office of the Master Association is located at 15200 Casa Club Drive, Bakersfield,
California, 93306-9778, or at such other place as may be designated by the Board,

ARTICLEH1
DEFINITIONS

A “The definitions of the terms contained in ARTICLE 11 of the Fivst Amended and Restated
Declaration of Covenante, Conditions and Restrictions for Rio Bravo, a Master Plaoned Community,
(“Master Declaration”), entitled, “DEFINITIONS,” which was recorded on _Aoi\ 20,200\
W, o5 Instrument No. Q20408 hthe office of the County Recorder of the County of Kemn, are
incorparated herein and by this reference made & part hereof, as though fully set forth herzin, and shatl apply
to those same terms as they may appear in these Master Association Bylaws.
ARTICLE IV
MEMBERSHIP AND VOTING RIGHTS

A The membership and voting rights provisions contained on ARTICLE VII of the Master
Declaration, entitled, “PROVISIONS DECLARING MEMBERSHIP AND VOTING RIGHTS,” are
incorporated herein and by this reference made a part hereof, as though fully set {forth herein.

ARTICLEV
MEETINGS OF MEMBERS

A Place of Meetings.

1. All meetings of the Members, anmmal and special, shall be held at a place within the Master
Planned Community as designated by the Board, provided that if there is not an available or approptiate place
within the Master Planned Community, the Board shall designate a meeting place as closs as possible 1o the
Master Planined Community but in no event oniside the County unless unusual conditions exist. In the
absance of any designation, the meetings of Members shall be held at the principal office of the Master
Association.
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B Annual Mestings.
1. The first annual meating of Mambers of the Master Association shall be held within forty-

five (45) days after the closing of the sal¢ of the Parcel and/or Condominium that represents the fifty-first
(51st) percentile interest authorized Jor sale under the first (1) Final Subdivision Public Report issued for
the initial phase of the Master Planned Community by the California Commissioncr of Real Estate, provided
that said Public Report authorizes the sale of fifty (50) subdivision interests or more in the Master Planned
Community, but in no case later than six (6) months after the closing and recording of the sale of the first
(st} Parcel in the first (1) Subsidiary Development. Thereafter, the annual meeting of the Members of the
Master Association shall be held each year on the Wednesday immediately preceding the anniversary date of
the firgt (1st) annual meeting, at eight o’clock am. (8:00 a.m.), or at such other date or time as may be fixed
by the Board but in no event shall an annual meeting be hald less than ance each calendor year. If the
scheduled date of the annual meeting falls on a legal boliday, the meeting shall be held at the same time on the
next business day.

C. Special Meetings,
L. Special mectings of the Members may be called for any lawiul purposc by the Board, the

Prasxdcnt ar by @ written request sipned by Members representing at least five percent (5%) of the total
voting powaer of the Master Association. A special meeting called by any person, other than the Board,
etitled to call a meeting shall be made by submitting a written request, specilying the general nature of the
business 1o be transacted, to the president, any vice prasid«.nt or secretary of the Master Assoclation. The
officer receiving the notice shall prompily cause notice 1o be given the Members in the manner required by
Subsection VD, of these Master Association Bylaws, entitled, “Natice of Meetings,” that a mecting will be
held at a date, time_ and place {ixed by the Board, which mesting shall be held not less than thirty-five (35)
days nor mare than ninety (90) days after receipt of the request. 1 the notice 1s not given within twenty (20)
days after the receipt of the request, the persen or persons requesting the metting may give the notice.

D Notice of Mesotings.

1. Notice of all Members® mestings, annwal or speeial, shall be given not less than ten (10) nor
more than ninety (90) days before the date of the meeling to ¢ach Delegate. The notice shall be given
personally, or by first-class registered, or certified mail addressed o the Delepate at the address of such
Delegate appearing on the books of the Master Association or given by the Delegate to the Master
Association for purpose of notice. If no address appears or is given for any Delegate, notice may be given at
the Master Association’s principal office or by publication at least once in a newspaper of general circulation,

2, The notice shall state the place, date, and time of the meeting. If directors are to be elected
at the meeting, the notice shall include the names of alf those who are nominess at the time notice is given. In
the case of a special meating, the notice shall stats the general nature of the business to be transactzd and no
other buginess may be trunsacted. In the cage of the annual mesting, the notice shall state those matters that
the Board intends, at the time the notice is given, 1 present 10 the Delegates for actien, but any proper matier
may be presented af the meeting for action subjest to the special notice requirements described in Subsection
VE. of these Master Association Bylaws, ontitled, “Special Notice Requirements,” Notwithstanding the
foregoing, the Delegates may vote only on those malters for which notice was given in any meeting with the
quorum requirement as described in Subsection VH, of these Master Association Bylaws, entitled,
“Quorum,” is lcss than enc-third {1/3) of the voting power of the Master Association and Relegates holding
less than one-third (1/3) actually arended.
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E. Special Notice Requirements.
1. Approval by the Delegates of any of the following proposals, other than by uhaimous

approval of those Delepates entitled to vote, shall not be valid unless the gencral nature of the proposal was
stated in the notice or in any written waiver of the notice:

8 Remaoving a direetor without cause;

b. Filling vacancies on the Board;

c. Amending the Master Association Articles;

¢ Approving & contraet or transaction hetween the Master Association and one (1) or

more directors, or between the Master Association and any entity in which a director

hax 2 matenal financial interest;

Elpsting to wind up and dissolve the Master Association; or

f. Approving a plan of distribution of assets, other than money, not in sceordance with
the liquidation rights of any class of Members, applicable only if the Master
Agsociation is in the progess of winding up and there is maore than one (1) clags of
Membership outstanding at the time.

F. The Watver of Notice or Cangent.

o

L. The transactions of any maeting of Members, however called or noticed, and wherever held,
shall be as valid as though taken at a mecting duly held after a regular eall and notics, ift
a. A quorum is present either In person or by proxy; and
b, Either befors or after the megting, cach Delegate entitled to vole, not present in

person or by proxy, signs a written waiver of notice, a consent o the holding of the
meeting or an appraval of the minutes of the meeting, - The waiver of notice,
consent, or appraval need not spocify either the business to be transactad or the
purpose of aury meeting of Members, except that if action is taken or proposed o be
taken for approval of any of those matters specificd in Subsection VE. of these
Master Assaciation Bylaws, entitled, “Special Notice Requirements,” the waiver
of notice, cansent, or agproval shall state the general nature of the proposal. All
such waivers, consents, or approvals shall be {iled with the corporalé récords or
meds a part of the minutes of the metting.

2, Attendance of 3 Delegate at & meeting shall also constinute & waiver of notice and presonce at
that meeting, unless the Delegate objects at the beginning of the mesting to the ransaction of any business
becanse the meeting ie not lawfnlly called or convened, Also, attendance at 2 meeting is not 2 walver of any
right to object to the ponsideration of matters roquired to be included in the notice of the meeting bub not so
inclhuded, if thal objection is expressly made at the meeting.

G. Proof of Membership and Record Date.

1. No porson shall exercise the rights of Membership in the Master Association until
satisfactory proof of Membership has been furnished the Master Assosiation. Such proof may consist of
either a duly-cxecuted and acknowledged grant deed or 2 tille insursnce policy showing that the person has an
ownership intersst in a Pareet and/or Condominium that would sotitle the pemson to Membership in the
Master Association as provided in Subseetion 7.1 of the Master Daclaration, entitled, “MEMBERSHIP
APPURTENANT TO OWNERSHIP” Such dead or policy shall be deemed conclusive proof of the
persons Membership in the absence of a conflicting claim bassd on a later deed or policy.

2, For the purpase of determining the Mambers entitled to notizs of any meeting, to voie, or 10
exercise any other rights in reapect of any lawful s¢tion, the Board may {ix, in advancs, a record dais 23
follows:

1ed
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a. The record dats for notices shall be not more than ninety (9Q) nor less than ten {10}
days before the date of the meeting;

b, The record date for voting shall not be more than sixty {(60) days befors the date of
the meeting or before the date on which the first (1st) writteh batlot is mailed ot
solicited; and

¢. The record dats for any other action shail not be more thaa sixty (60) days before
the date of such action, 100 record date is fixed by the Board, the record date shall
be determined in accordanee with California Corporations Code §7611, or any
comparable superseding statutes. A persan holding a Membership ag of the close of
business on the record date shall be 4 member of record.

H Quorum
L The presence at ary meeting, in person or by provy, of Delegates entitled to cast at least

twenty-five pereant {23%) of the total votes of all Members and the Declarant shall constitute 2 quorum. Any
Members’ mesting, whether or not a quorum is presént, may be adjourned from time 1o time for, any reason,
by a vole of the Delegatas ropresenting a majority of the voting power of the Members pregent ot the mesting,
gither in person or by proxy, to another time not less than five (5) days nor more than thirty (30) days ffom
the date of the original meeting. If the time and place of the adjourned meeting iz announeed prior ta the
rdjournment of the original meeting, no notice of the adjourned meeting is roguired, provided that if a new
date ig fined for the adjourned mesting after the adjournment of the original meeting, notice of the date, time
and place of the adjourned meeting shall be given to him in the matner presceibed in Subsection VD, of these
Master Assaciation Bylaws, cotitied, “Notice of Meetings.” Asny business that might have been transacted at
the original meeting may be transacted at the adjourned meeting. In the sbsence of a quorum 1o business may
be transacted ot the meeting ather than to adjowm the meeting to another time, Tf n meeting is adjourned
because a quoram is not present, the quorum requirement at the adjourned meeting shall be twenty-five
percent (25%) of the tota} veting power of all the Members and the Declarant,

2. The Delepates present at s duly called or held mesting at which a quorum is present may
continue to transact business until adjousrnment, notwithstanding the withdrawal of enough Delegates to leave
less than a quorum, if any action taken, other than adjonrmment, is spproved by at least & majority of the
Delegates required to constituge a quoram,

L Proxy.

1. Each person entitled 1o vote shail have the right to do so either In person or by enz (1) or
more agents authorized hy written proxy, signed by the persan and filed with the Secretary of the Master
Association, A proxy shall be deemed signed if the member’s name is placed on the proxy, whether by
manu signature, tvpewriting, wicgraphic fransmission, or otherwize, by a Membars or the Member's
sttorney-in-fact. Any form of proxy or written ballet diswibuted by any person to the Membership of the
Master Association shall atford the opportunity o specify a choice between approval and disapproval of each
marter or 4 group of matters to be scted on, The proxy or writien ballot shall provide that, when the
Members specifles a choics, the voie shall be cast in accordance witl that choies, The proxy also shall
identify the person who is authorized 10 exercise the prawy and the length of time it will be valid. Auy prosy
or written ballot that is distributed to ten {10) or more Members shall satisfy the requirements of California
Corporstions Codes §7514(a), or any comparable suparseding Statutes, if the Master Association has one
hendred (100) ar mors Members.
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2. A validly executed proxy shall continue in full foree and effect wntil:

#. Wrilten notice is received by the Master Association of the death or incapacity of
the Member executing the proxy; or

b. The Member exccuting the proxy ravekas it before the vote is cast under that prexy
by

() Delivering # written revocation to the Master Azsosiation;
(i)  Executing a subsequent proxy that is presented to the meeting; or
Gh)  Attending and voting in person at any mesting. ’

3. Unless the proxy indieates otherwise, it shall not be valid afier eleven (11) months from the
dats of exegution and in ne evenl shall eny proxy be valid after three (3) years from the date of exeoytion.
Notwithstanding any of the forsgoing, all proxies shall be revocable and shall automatically terminate when
the Member's Membership in the Master Assaciation terminates &s provided in Subsection 7.1 of the Master
Declaration, antitled, "MEMBERSHIP AFPURTENANT TO OWNERSHIP” The suspension of any
member’s voting vights by the Master Association shall automaticslly suspend any proxy executed by that
member, o - _

4, No proxy shall be valid with respect to a vote on the following propésals 1o ba approved by
the Members unless the general nature of the matter to be voted on was set forth in the proxy:

Removing a director without cause;

Filling vacancics an the Board,

Amending the Master Association Articles;

The sale, lease, conveyance, exchangg, transfer, or other disposal of all or

substantially all of the Master Association’s asscts, or the approval of the prineipal

terms of a merger or the anendment to the principal terns of 3 merger;

e, Appraving a contract or transaction betwesn the Master Association and one (1) or
more directars, or between the Master Association and any sutity in which a director
has a material financial interest;

f Electing to wind ap and dissolve the Mastler Association; or

& Approving a plan of distribution of assets, other than money, not in accardance with
the liquidation rights of any class of Members, applicable only if the Master
Association is in the process of winding up and there is more than ene (1) class of
Membership outstanding at the time.

g Order of Business.

0o

1. The order of business of all mestings of Members shall be as follaws:
a. Determination of a quorum;
b. Praof or natice of meeting or waiver of netice;
e. Approval of the minutes of the precoding megting,
d. Reports of the Board and the officers;
& Eleetion of directors, if any ars to be slacted;
F Unfinished business; and
g New business,

K Parliamentary Procedurs.
1. All questions of parliamentary procedure shall be decided in pocordante with Robert’s Rules

of Order.


Mario
Text Box


L. Action by Unanimous Consent.

1. Any action required or permitied to be taken by the Members may be taken without a
meeting if all of the Members consent in writing (o the action. The written ¢onsent shafl have the same force
and elfect as the unanimous vote of fhe Members, The writien consents shall be filed Wlth the minutes of the
proceedings of the Members,

M. Action by Written Bailat.

5. Any action that may be taken at any mecting of the Members, sxcept the election of
directors, nuy be taken by written ballot if the following reguirements are satisfied:

&

A. Number

The Master Association distributes a written ballot to sach Member entitled to vote
on the matter. The ballot shall be given perzonally, or by first-clags, registered, or
certificd mail addressed to the Member al the address of such Member appearing on
the books of the Master Association or given by the Member ta the Master
Association for the purpoce of natice. The ballat shall provide a reasonsbls time
within which to be retumed. If the ballots are distributed to ten {10) o mors
Members and the Master Association has ove mmdred (100) or more Members, the
requirements of California Corporations Code §7514, or camparable superseding
statutes, shall be satisfied.

Each ballot shall state:

{i) The proposed action:

(i) An opportunity to specify approval or disapproval of any proposal;

(i)  Conflrmation that, if the Member specifies a ¢hoics, the vole ghall be cast
it accordance with that Member's choice;

{ivi  The time by which the ballot must be received by the Master Association in
arder to be counted;

(v) The number of responses needed to meet the quorum requirement; and

(vi)  The percentage of approvals necessary to approve the proposed action,

The propesed action shall be considered approved by written ballot if*

i Within the time period specificd the number of votes cast by ballot equals
or exteeds the guonom required to be present at a mesting authesizing the
action; and

(i) The nurnber of appravals equals or exceads the number of vates that would
be required for approval at & meeting at which the total numnber of votes
cast was the same as the number of votes cast by ballot,

A written ballot may not be revoked.

ARTICLE VI
ELECTION AND TERM OF QFFICE OF MEMBERS
OF THE
BOARD QF DIRECTORS

i The Board shall consist of three (3) directors who need not be Members of the Master

Association,
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B. Nomination.

L Except for the initial directors selected by the incorporators or the Members as provided in
Subsection VIC. of the Master Association Bylaws, entitled, “Electicn of Directors,” nomination lor
slection to the Board shail be made by a nominating committee consisting of thrae (3) persong. The
nominating comrmittee shall consigt of a chairman, whe shall be a director, and two (2) ether persons who
may either be Members of the Master Assasiation or representatives of Declarant. Each merber of the
nominating sommitiee shall be appointed by the Board 1o serve for a period of one (1) year, and vacaneies
thereon shall be filled by the Board. The nominating cammittes may make as many nominations as it desirgs
but not less than the nunber of positions to be filled. Nominations may be made from among Members or
non-Members.

2, Natwithstanding the foregoing, any menber present in person or by proxy at a mesting in
which a director or directors are to be elected may place a name in nomination al the mesting prior to the vote.
If the Master Association has five hundred (300) or more Members, the nomination requirements of
California Corporations Code §7521, or any comparable superseding statntes, shall be satisfied.

i The Board shall edopt proceduses that provide for a reasonable opportumity for hominess to
communicate their qualifications and reasons for candidacy to the Members and to solicit their votes, and for
a reasonable opportunity for all Members to choose among the nominees. Without authorization of the
Board, no Master Association funds may be expended 1o gupport 2 nominee for diregtor if there are mors
nominees than can he selectad,

C. Election of Directors,

L The initial directars shall be elected either by the incarporater of the Master Assoclatlon or
by the Members ag soon as practical after the incorporagion of the Master Association, and shall hold office
untif the first (1st) annual meeting of the Members as specified in Subsection VB, of these Master
Assoriation Bylaws, entitled, “Annnal Meetings.” At the first (1st) annual meeling, the Members shall elect
directors to fill all of the positions on the Board. Unless the office is vacated sooner a3 provided in
Sybsection VIE. of these Master Assotiation Bylaws, entitled, *Vacancies,” each dirsctar shall hold office
until his or her e expires and a sucecssor hiag been eleoted and qualifisd. The termn of office of the three
(3) directors receiving the highest aumber of votes shall be for two (2) years and the term for the remaining
elected directors shall be for one (1) vear. Successor directors shall be closted at the vext annval meeting
corresponding with the expiration of the terins.

2. The election of directors shall be by secref written ballot and subject Lo the provision
regarding specially elected diractors in Subsection YID, of these Master Association Bylaws, entitled,
“Special Elected Directors,” the persons recciving the highest number of vates up to the number of
positions to be filled shall be clected.

3, Anry director may Tesign effeclive on giving written notics to the president, the secretary, or
the Board, unless the notice specifies 3 later time for the effectiveness of such resignation.

D, Special Elected Directors,

1 As long as the majority of the veting pewer of the Master Association resides in the
Declarant, or as long as there are two (2} outstanding classes of Membership in the Master Associntion, no
fess than twenfy pereent (2096) of the divertors shall be eleeted by Members other than Declaant, I
Members other than Declarant arg unable to elect at least fwenty percent (20%) of the Directors, the anmoar
of pasitions on the Board necessary to meet the twenty percent (20%) requirement shall ha Slled 5v nominess
clected by Members other than Declarant, hereinafier relerred to gs the "Spacinlly Flected Dirastars.”

7
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Nominutions for the Specially Elected Directors may be made by any Member other than Declarent by
subimitting a written nomination; before the meating to, the sscretary of the Master Asseciation or by placing
a name w nomination at the mesting prior to the vote. A Specially Elected Director may be remaved prior o
the expiration of his or her term oaly by the vote or written assent of Members other than Declarant who hold
a majority of the voting rights other than the vating rights lield by Declarant. In cage of the death,
resignation, or removal of a Specially Elected Director, & successor shall be elected by Members other than
Declarant 10 hold office for the unexpired term of his or her predecessor and until a suceassor has besn
clected and qualified. Except as otherwise provided in this ARTICLE VI, the provisions of the Master
Declaration, the Master Associntion Articlas, and the Master Association Bylaws, spplicable to directoys,
including their election, removal, rights, and duties, shall apply to Specially Elected Dircctors.

E. Vagangies,
L. A vacancy or vacancies on the Board shall exist on the accurrence of any of the following:

a. The death of any director;

b. The effective date of any dircetor’s resignation;

¢. - Theremoval of a director by vote of the Members or by votz of a majority of all the
votes entitled to be cast by all the Members if the Master Association has less than
filty (50} Members, provided that, if applicable, the vote for removal satisfied the
requirenients contained in the Special Elected Director provision in Subsection
VID,, entitled, “Special Electad Divectors,” of these Mastar Association Bylaws;

d The declaration by resolution of the Board of 2 vacancy in the office of a directer
whio has been declared of unsound mind by an ordar of court or convicted of a
felony;

e Aun incrazse in the authorized aumber of directors; or

f The failure of the Members, at any meeting of the Members at which any director or

directors are to be elected, o elect the aumber of direclors required to be elected at
st meeting.

2. Any vacaney on the Board may be filled by a majority of the directors then in olfice, whether
or not less than a quorum, or by a gole remaining director, except far 8 vacancy cresied by removal of o
directar by vote of the Members or a vacancy of a Specially Blecicd Director position, which vaeancy shall be
filled by the Membere. In addition, the Members may fill any vacancy not filled by the dirsctors. Any
directar elected to £l a vacancy shall hold office until the expiration of the term of his or ber predecessor gnd
until 8 successor has been elected and qualified,

E. Compensation.

1. A director shall not recsive any compensation for any services rendered to the Master
Association as a director; provided that direetors may be reimbursed for actual cut-of-pocket expenses
incurred in the performanes of his or her duties.

ARTICLE VI
MEETINGS OF DIRECTORS

A Place of Meetings.

1. Meatings of the Board shall be held at any placs within the Master Planned Community
designated by the Board or deseribed in the notice of the mesting. In the absence of any designation er notics,
meetings shall be held ar the prineipal office of the Master Association.
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B, Repular Meatings,

1. Regular meetings of the Board shall be held moathly at such time and place as may be fixed
from tiroe to time by resolution of the Board, provided that, if the business 1o be transacted by the Board does
not require mounthly mectings, regular meetings may be held less frequently but no less then one (1) regular
mesting quarterly. If a regular meeting falls on a legal holiday, the mesting shall be held at the same time on
the next business day, Notice of the time and place of any regular meeting shall be posted at & prominent
place or places within the Common Area, it the commen area consigis only of an easement or is otherwise
unsuitable for pasting of such notice, the governing body shall communicate the notice of the time and place
of such meeting by any means it deems appropriate, and shall be given to each director not less than four (4)
days prior to the meeting; provided, however, that notice need not be given 1o any direstor who signs 8 waiver
of notice or wiitien ¢onsent to the holding of the mecting,

2. An emergency mesting of the Board may be called by the president of the Master
Agsociation, or by any two (2) members of the Board other than the pregident, if there are circumstanges that
could not have been reasonably foreseen and require immedinte attention together with possible action by the

“Board, that of necessity maks it impractical 1o provide notice s required by Section VILL of the Master
Association Bylaws, entitled, “Notice to Members.”

C. Special Meetings.

L, Speeial mestings of the Board may be called by written notee signed by the president of the
Master Association, or by any two (2) directors other than the president. The noties shall specify the time
and place of the meeting and the naturs of any special business (o be considered, shall be posted in & manner
prescribed for notice of regular meetings, and shall be sent to all directors not less than seventy-lwo (72)
hours prior to the scheduled lime of the mecting, provided that noties need not be given 1o any director who
signs 8 watver of notice or & written consent to the holding of the meating,

D Open Meetings
1, * With the exception of extcutive sessions of the board and any meeting that may be

conducted by conference telephone, all mestings of the Board shall be open to Members, provided, however,
that non-dirsctor Members may participate in deliberations or discussions of the Board enly when expressly
authorized by the Board meniber chairing the meeting.

2. The agenda for Board mestings shall include a specilic time for Member questions and
cornents. The chair shall be authorizad to impose reasorable time limitations on Member comments.

3. The Board, on the affirmative vole of a majority of the directors present at 3 mesting at
whiel 3 quorum is present, shall be entitled o sdjourn at any time {or purposes of reconvening in executive
sessions to discuss and take action o any of the following matters:

a, Litigation in which the Master Association 1s or may become 2 parly;

b Personne! miatters;

¢. Contract negptiations; or

d. Member disciplinary proceedings, when the Member being diseiplined has requestsd

that the hearing be conducted in executive session.
4. The nature of any and all busingss to be considered in an executive session shall first be

anmeunesd {a open 3 n and any mmatter discussed in execulive session shall be generally noted in the
minues of the Seard of Direprors, with ssecial care being raken 4o not roveal sensitive material.
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E. Cuorum Requirements.
1. A majonity of the authorized number of directors shall constitute a quorum for the

fransaction of business, except 1o adjourn. Every asi or decision done or made by a majority of the directors
present at a meeting duly held at which 2 quarum is present shall ba regarded as the act of the Board, subject
to the requirements of Califoria Corporations Cade §7211(a)(8), or any comparabla superseding statutes,
including, without limitation, the requirsments refating to:
a. Approval of conteacts or transactions beiween the Master Association and one (1)
or more directors or betwaen the Master Associotion and any entity in which a
director has a matarial financial interest;
. Creation of an appeintments to comunittees of the Board; and
e, Indemmnification of directors.

2. A mecting In which 3 quorum is initially present may continus to iransact business,
notwithstanding the withdrawal of Direstors, if any action taken or decision made is approved by at leasta
majority of the required quorum for that mesling.

F. Adjourned Mgetings.

1. A majority of the Directors present, whether or not a quorum is present, may adjourn any
meeting to another time and place. Notice of the time and place of holding an adioumed meeting need not be
given unless the original meeting is adjourned for more than twventy-four (24) hours. If the original meeting is
adjourned for more than twenty-four (24) hours, notics of any adjournment (o another time and place shall be
given, before the time of the adjourned meeting, to the direciors who were not present at the time of
adjournment,

G. Action Taken Without a Meeting,

l. Any action that the Board is required or permitted to take may be taken without a meeting, if
all members of the Board consent in writing to it action. Such action by written consent shall have the
samé foree and aifect as any other validly approved action of the Beard, Such wrilten consent or copsents
shall be filed with the minutes of the proceedings of the Boerd. An explanation of any actions so approved
shall be posted at 4 prominent place or places within the Common Ares, if the Comution Area consists only of
an eascment or s otherwise unsuitable for posting of such notics, the governing body shall commumicate the
notice of the time and place of such mecting by any means it deems appropriste, within thres (3) days after
the written consents of all the dircctors have been obtained.

1. Natice of @ meeting nead not be given any director who, either before or after tha meeting,
signs a waiver of notice, a weitten consent to the helding of the mesting, or an approval of the minutes of the
mesting. The waiver of notice or consent need not specify the purpose of the meeting. All such waivers,
consents and approvals shall be filed with the Master Association’s records or made a part of the minutss of
the meetings. Notics of a reeting need not be given 1o any dircctor who atiends the mesting and does not
protest, before or at the commencement of the meeling, the lack of notice to him or her,

I Minutes.
1. The minutes, minutes proposed {or adeption that are marked 10 indicate draft status, or a

swurmary of the minutes of any mesting of the Bovrd, sthar than an executive session, shali be made available
1o every Member within thirty (30) days of wid masting. The mimates, proposcd minules, or summary
minutes shall be distributsd to wmy Mamber o n i on maimbursement of the Master Assoetation’s
costs in markdng such a distnibution. The Mamoers shall be notified in writing st the time the proformas
budget required by Subseatian 113 o5 e Magmy Teeluration, antitled, “PREPARATION AND

LS
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DISTRIBUTION OF FINANCIAL STATEMENTS, REPORTS AND COPTES OF GOVERNING
INSTRUMENTS,” is distributed or at the tme of any geners} mailing Lo the entire Membership of the
Master Agsociation of their right ta have copies of the minutes of the meetings of the Board, henw and where
those minutes may be obiained, and the cost of obtaining same.

2. If two (2) or more asseciations consolidate any of their functions under 3 joint neighborhood
aseociation, the Members of each participating association are entitled to attend all mestings of the joint
association other (han exgcutive sessions, Those Members must be given reasonable opportunity to
participate in the mectings and must be given the same access to the joint records as they are to the
participating Assaciation’s records, It is the express intont that this Subsection VIL.1.2, satisfy the
requirements of California Civil Code $1363(f). In the event said cade section is amended or superseded by
another, similar provision of the California statutes, this Subsection VILI2. shall be deerned amended,
without the necessity of further Owner approval, to eorespond to the amended or successor code provision.

ig Notiep to Members. )

1. Members shall be given notice of the thine and place of any board mesting, except for an
emergency meeting, at feast four (4) days before the mocting, Notice may ba given by posting the notics in a
prominent place or places within the Common Arca, by mail or dalivery of the notice to each Parcel and/or
Condominium in the Master Planned Community, or by newsletter or similar means of communication. For
purposes of the notice reguirements, 8 “mecting” of the Board includes any congregation of a majority of the
meinbers of the Board at the same timg and place to hear, discuss, or deliberate on any itemn of business
scheduled to be heard by the Beard except those reatters that may be discussed in executive sesgion.

ARTICLE Vil
BPOWERS AND DUTIES OF THE BOARD
A, Powers,
1. The Board shall have all powers conferred on the Master Association as set forth in the

Master Declaration and thess Master Assaciation Bylaws, except those powers expressly reserved to the
Members and subject to the requiraments to obtain approvsi of the Members before cerain actions may be
taken. In addition, the Board shall appoint and remave, at its pleasure, all officers, agents, and employees of
the Master Association and shall prescribe powers and duties for them that are congistent with the Master
Declaration, the Master Assotiation Articles, these Maater Association Bylaws, and any applicable laws.

B, Duties.

1. The Board shall be responsible for the performance of the duties of the Magter Association
as set forth in the Master Declaration, and shall supervise all officers, agents, and smplovess of the Master
Assoeiation for the proper performance of their dutias,

C, Standard of Care,

L Lach director ghall perform his or her dutics as a director, including the duties a5 a member
of any committes of the Board of which the director serves, in good faith, in a manner such director belisves
10 be in the best interest of the Master Association, and with such care, including reasonable inquiry, as an
ordinarily prudent person in a like position would uge under gimilar circumstances,

H
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D, Committees of the Board,
L. The Board, by resolution adopted by a majority of the Directors then in office, providad 8

quorum is present, may create one (1) or more commilsees, cach consisting of two (2} or mors directors, and
no persons who are hot directors, 1o serve at the ptcasura of the Board, Appmnlmcnts to commitiess of the
Board shali be by majority vote of the dirsctors then in offive. The Board may appoint one (1) or more
directors as altsmate members of any suck committee, who may replace any sbsent member at any mesling.
Any such comunittee, to the extent provided in the resolution of the Board, shall have all of the authority of
the Board except that no comumitiee, regardless of Board resolution, may:
n. Take any final action on ny matter which under the Master Declaration or the
California Non-Profit Mutual Benefit Corporation Law, also requires approval of
the Members or approval of & majority of all Members:

b. Fill vacancies on the Board or on any committes which has the authority of the
Board;

c. Amend or repeal these Master Association Bylaws or adopt new Master Association
Bylaws;

d - Amend or tepeal any resolution of the Board which by its express terms is not so
amendable or repeslable;

g Appoint any other committees of the Board or the Members of those committess; or

f Expend corporate funds to support a nominee for director afier thers are more

nominess than can ba elacted,

2, Meetings and actions of the commitiess of the Board shall be governed by, held, and teken i
accordance with, the provisions of these Mastar Association Bylaws concerning meetings and other actions of
the Board, exespt that the time for regular meeting of such committess and calling of special meetings of such
commiltees may be determined either by resolution of the Board, or, in the absenee of a Board resoltution, by
resolution of the committes, Minutes of each meeting of any committee of the Board shall be kept and shall
be filed with the corporate records. The Bosrd may adopt rules for the government of any conunities not
inconsistent with the provisions of these Master Association Bylaws, or jn the abseace of rules adopted by the
Board, the committes may adopt such nules.

E. Financipl Review Requiraments.

L. The Board shall review on at l2ast a quarterly basis the current recanciliation of the Master
Association’s operating and T8serve accounts, the current year’s actual reserve revenues and expenses
compared with the current year’s budget, and an income and expense statement from the Master
Association’s operating and reserve accounts. I addition, the Board shall review the latest account
statements prepared by the financind institutions wheve the Master Association has its operating snd reserve
Aceounts.

ARTICLE IX
OFFICERS AND THEIR DUTIES
A Officers of the Master Association
1. The officers of the Master Association shall be a president, a secretary, and s chief financial

eer, The Master Assceiation may also have, at the discretion of the Board, one (1) or more vice
lenza, 208 (1) or more pssistant seqretaries, one (1) of more assistant teeasurers, and such other officers
poinizd in accordancs with the provisions of Subsection TXC. of these Master Agsociation
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B. Election of Qfficers,
I The officers, except those appointed under Subsection IXC, of these Master Association

Bylaws, entitled, “Other Officers,” shall be chosen annually by the Board and shall serve at the pleasure of
the Board. The Board shall aproint one (1) of its dirsetors as president and one (1) as the chicf financial
officer; the officers need not be directors.

C. Qther Gifjcers.

1. The Board may appoint and may authorize the president, or anciher officsr, to appoint any
other officers that the Masier Association may require. Each officer so appeinted shall have the title, hold
office for the pericd, have the authority and perform the dutiss spetified in these Master Association Bylaws
orf as deternined from time (o time by the Board.

D. Removal or Resignatiou of Officers.
L. Any officer may be removed with or without canse by the Board and also, if the officer was

not chosen by the board, by any officer on whom the board may confer that power of removal, Any officer
may resign at my time by giving written notice to the Master Assaciation. Any such resignation shail take
effeot as of the date the nolies i= raeeived or at a later time specified in the notice and, unless otherwise
specified in the notics, the acceptance of the resignation shall not be necessary to maks it effective.

E. Vacancies in Qffice,

1, A vacancy in any office because of death, resignation, removal, diequalification, or any other
cause shall be filled in the manner prescribed in these Master Assogiation Bylaws for regwlar appointments to
that oflice; providad, hawever, that vacaocics need not be filled on an annual basis,

F.  Duties.
L. The dutics of the officers shall be as follows:

a. President: The president shall be the peneral mangger and chief ¢xecutive
officer of the Master Association and generally supervise, direct, and eontrol the
Master Association’s activities, allairs, and officers. The president shall preside at
all meetings of Members and all mestings of the Board. The president shall have
such other powers and duties a8 may be prescribed by the Board ar these Master
Assoctation Bylaws,

b. Vige President: I the absence of or the disability of the president, the vice
presidents, if any, in order of their rank, a¢ fixed by the Board, or, if nat ranked, 2
vice president designated by the Board, shall perform all of the duties of the
president, When so acting, a vice prasident shall bave all of the powers of and be
subieet to o)l of the restrictions on the prasident. The vice presidents shall have
such other powers and perform sueh othet dutics as prescribed by the Hoard or these
Master Association Bylaws.

c. Secretary: The gecretary shall kesp or cause to be kept, at the Magter
Association’s principal office, the following:

(i) A book of minutes of alt of the meetings, proceedings, and actions of the
Boeard, of committess of the board, and of Members, The minutes of
mestings shall include the time and place of holding, whether annvl,
regular, or special, and, if special, how authorized, the notice given, the
nantes of thosc present at Board and commuttes meetings, and the number
of Members present or represented at Members' mestings;

(i) A copy of the Master Association Articles end Master Association Bylaws as

© amended Lo date;
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(i) A record of the Members, showing the names of all Members, their current
addresses and the clasg of Membership held by each; and

{iv)  Except as otherwise provided in these Master Association Bylaws, the
secretary shall give or causa ta be given, the notices required by these
Masier Association Bylaws for mestings of Merabars, of the Board and of
committers of the Board. The secretary shall have such other powers and
perform such other duties as may be prescribed by the Board or these
Master Association Bylaws,

d, Chief Financial Offieer:  The chief financial officer shail keep and maintain, or
cause to be kept and maintained, sdequate and correet books and accounts of the
propectics and transactions of the Master Ageociation, and shall serd or cause to be
sent to the Members and Directors such finaneial statements and reports as are
required by law, the Magter Deglaraticn, these Masier Assotiation Bylaws, or the
Board, The books of accounts shall be opened to inspection by any director at akl
reasonable times, In addition, he shall deposit, or cause to be deposited, all money

. _ . and other valuables in the nama and to the credit of the Master Association with
such depositorics as may be designated by tha Board, shall disburse the funds of the
Master Association as may be crdered by the Board, shall render to the president
and the Board, when requested, an account of all transactions made on behalf of the
Master Association and of the financial position of the Master Associntion and shall
have Such other pawers and perform such other dutiss as may be prescribed by the
Board or the Master Association Rylaws,

G. Joint Signatuyres,

1. Unless the Board suthonzes more siringent requiremenis, sy check or segotiable
instrument issued by the Master Association shall require the joint signatures of any two (2) of the following
officers: the president, the chief financial aflicer, and the secrctary, provided that under all circumstances the
withdrawal of any money from the Master Association reserve accounts shall require the signatures of at least
two (2) people wha shall ¢ither be members of the Board or one (1) member of the Board and one (1) officer
who is ot a member of the Board. For all purposes herein, “Reserve Accounts™ shall mean money that the
Master Association's Board has identified from its annwal budzet for wse to defray the future repair of,
replacement of, ar additions to those majar eomponents that the Master Asscciation is obligated to maintaisn,

H Compensatjon.

L. Officers shall not receive any compensation for any service rendered to the Magter
Association as an officer, provided that any officer may be reimbursed for out-of-pocket expenses ncwrred in
the performance of his or her dutics,

ARTICLEX
INDEMNIFICATION AND INSURANCE

A, Indemnificytion Right and Fower.

L The Master Association shall indemnify any agent of the Master Association whao was a
panty 10 any proeseding by reason of the fact that the person is or was an agent of the Master Association,
against expenses attually and reasonably incurred in any procecding, to (he extent thas, the agent was
successiul on the merits in defense of the proceeding or in defense of any olaim, issue, or matter thersin,
Expenses shall inelude any sttorneys’ fees and any other expenses of establishing a right to indenmificntion,

2, The Mazter Association may indemnily any agent of the Master Association whowas orisa
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party or is threatencd to be made a party to any proceeding by reason of the fact that such person is or was an
agent of the Master Asscelation, against expenses actually and reasonably incwrred in connection with such
proceading, provided the approval of requirements described in Subsection XB. of these Master Association
Bylaws, entitled, “Indemnification Approval,” have been satisfled.

3. For purpases of Subsactions XA, through XE. of these Master Association Bylaws, the term
“Agent” means any present or former director, officer, employee, or other agent of the Master Association,
the term “Procseding”™ means any threatened, pending or completed action, or proceeding, whether civil,
criminal, administrative, or investigative, and the term “Expenses” includes judgments, fines, ar settierents
otcurming in any Proceeding other than a Proceeding brought by or on behalf of the Master Association.

B, Indemnification Approval,

1, Unleas indernification is required a3 provided in Subsection XA. of these Master
Assaciation Bylaws, entitled, “Indemnification Right and Power,” indemmification shall be made anly if
authorized in the specific case on a detenhination that indemaification is proper wader the cirqumstances

‘because the agent satisfied the appropriate standard of care as described in Subsection XC. of these Master

Association Bylaws, entitled, “Standard of Care” The determination must be made by one (1) of the
following methods:

a A majority vota of 3 quornm of the Board consisting of dirgctors who are not parties
to the procesding,
b. The aflirmative vote of 3 majority of the voting power of the Members entitled to

vote at a duly held Member’s meeting in which a quotum was present, or the
approval by writteh baliot under the provedures desenbed in Subsection VM. of
these Master Assotiation Bylaws, entitled, “Action by Written Ballot,” provided
that if the Agent {o be indemnified as a member, the Agent shall not be entitled tw
vots.

& The court in which such proceeding was pending on application made by the Master
Association or the Agent or the atforney oF other person rendering services in
councction with the defause, whether or not the appliestion is opposed by the
Muaster Association,

2. Notwithstanding the foregoing, any indemaification isy any Preceeding brought by or on
behalf of the Master Assoeiation shall be subject 1o the restrictions contained in California Cotporations
Code §7237(c), or any comparable superseding stahjtes.

C. Stapdard of Care.

i In any proceeding drought by or on behalf of the Master Association, the applicabis standard
of care shall requirs that the Agent acted in good faith, in 4 manner the Agent believed to be in the best
interest of the Master Association and with the care, including reasenable inquiry, that an ordinarily prudent
person in like position would use under simular circumstances,  In all other proceedings, the agent must have
acted in good faith, in a manner the agent beligved to be in the best interest of the Master Association and, in
the ease of 2 eriminal proceeding, had no reagorable cause to believe that his or her conduct was unlawful,

D, Advancament of Exnenses.

L On approval by the Board, expenses incurred in defending any procecding may be advanced
r:cn srer ta ha fnal dispesition of the proceeding, provided the Master Agzocistion
£ 3 4§ of the Agent that the Agent was entitled indemnification as required
or ay th”Fd by these Master Asscciatien Bylaws.

Ly
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E. Insurauce
1. The Master Assaciation shall have the power to purchage and maintain insurance on behalf

of its Agents, against any Hability asserted against or ineurred by any Agent in such capacity or arising out of
the Agent’s status ps such whather or not the Master Agsociation would have the power to indermnify the
Agent against such hability under Subsections XA, through XD, of these Master Association Bylaws.

ARTICLE XX
AMENDMENTS

A, Amending the Mastar Association Bylaws,

L If  two (2)-clags voting system is in ¢ffect, these Master Associalion Bylaws may ke
amendad by vote o writtsn asgent of a majority of the voling power of a quorura of the Members of each
class.

2 If ¢ one (1)-class voting system is in effest, these Master Assceiation Bylaws may be
“amended by the vote or written assent of a majority of the voring power of a quorum of the Members of the
closs and a majority of the voting power of all the Members of the Master Association other than Declarant.

B, Amending the Master Agsoeiation Articies,
1. If 3 two (2)-class voting system Is in effest, the Master Associntion Acticles may be amended
by the vote or written assent of a majority of the voting power of a quorum of the Members of each elass,

2. If a one (1)-class voting system is in effect, the Master Association Articlas may be amended
by a majority vote of the Board, a majority of tha voting power of afl ths Members, and a majority of the
voting power of all the Members other than Declarant.

C.  Amendment Restrictions.

I Notwithstanding the amendment requircments contaiped in Subsections XIA,, entitled,
“Amending the Master Association Bylaws,” and XIB., entitled, “Amending the Master Association
Articles,” of these Master Association Bylaws, the percentage of the voting power of the Master Association
or of the Members other than the Deglarant necessary 19 amend a specific alause or provision in these Master
Association Bylaws or the Master Association Articles, shall not be less than the prescribed percentage of the
affinnative vates required for action to be taken under the clause or provision; and, i applicable, any
amendment to the Master Association Articles or Master Association Bylaws shall satisty the requirements of
Californin Business and Professions Code §11013.7, or any comparable superseding statutes.

ARTICLE X11
GENERAL FROYISIONS

A, Conflict with Masger Reclaration.

1. If any provision of these Master Association Bylaws conflicts with asy provision of the
Master Declaration, the Master Declaration shall control 1o the extent of such conflict,
B. Fiseal Year.

i, Unless the Board determings otherwise, the facal vear of the Master Association shall be a
calendar year.
C. Records.

1, The Master Azsociaiiza vl ooalaiun s ST owing records:
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a. Adequate and eorreet hooks of records of account;

b, Written minutes of the proceedings of its Members, Board and committees of the
Board; and
¢, A record of its Members, giving their namas, current mailing addresses, telophons

nutbers and the class of Membership held by zach.

2. The Master Association shalf keep at its prineipal office the ariginal or a copy of the Master
Declaration, the Master Association Articles, and these Master Association Bylaws, as amendad to data,
which shall be apen fo inspection by the Members at all reasonable times dwing office howrs,

D. Inspection Rights.
1 Tha inspection rights of Members and Dircetors coutained in Subsection 6.18 of the Master

Declaration, entitled, “DELIVERY OF DOCUMENTS AND INSPECTION OF ASSQOCIATION
BOOKS AND RECORDS,” are incorporated herein and by this reference made 8 part hercof, ag though
fully set forth herain,

CERTIFICATE OF SECRETARY

T certify that [ am the duly-clected and acting secretary of the RI0 BRAVO COMMUNITY
ASSOCIATION, a Cahfornia Nonprofit Mutaal Benefit Carporation, and the shove Master Association
Bylaws consisting of seventzen (17) pages, aro the Master Association Bylaws of this corporation as adopted
by the iIncorparator on 200__, and that they have not been amended or medified since that
date.

Executed on YW\ erclin \{g L2007, at_OPREIGREAD | California,
LY
A~CL O fm.

v te\hadd Cu%m Secretary
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