
























as the Board shall deem necessary or proper in furtherance of the purposes and powers of 
Association and/or the interests of Association and its Members. 

8.1.16 Limitation of Powers. The powers of the Board shall be subject to the limitations 
set forth in the Governing Documents, including, without limitation, those contained in 
Article 5 of the Declaration. 

8.2 Duties. In addition to such other duties as may be set forth in the Governing Documents or 
provided by law, the Board of Directors shall have the duty to establish, negotiate, impose, or determine 
the following: 

8.2.1 Enforcement of Governing Documents. Enforce the provisions of the Governing 
Documents, as more particularly set forth in the Declaration, and perform all acts required 
of the Board under the Governing Documents or required by law. 

8.2.2 Records and Minutes. Cause to be kept complete records of its acts and the 
corporate affairs, including an accurate and current record of the Members, books and 
records of account, and minutes of the proceedings of the Members, the Board, and 
committees of the Board. 

8.2.3 Annual Budget Report. Prepare and distribute to the Members annually, not less 
than thirty (30) days nor more than ninety (90) days prior to the end of each fiscal year, an 
annual budget report as required by Civil Code section 5300. 

8.2.4 Annual Policy Statement. Prepare and distribute to the Members annually, not Jess 
than thirty (30) days nor more than ninety (90) days prior to the end of each fiscal year, an 
annual policy statement as required by Civil Code section 5305. 

8.2.5 Reserve Study. Cause to be conducted, at least once every three (3) years, a 
reasonably competent and diligent visual inspection of the accessible areas of the major 
components which Association is obligated to repair, replace, restore, or maintain as part 
of a study of the reserve account requirements of the Development if the current 
replacement value of such major components is equal to or greater than one-half (1/2) of 
the gross budget of Association for the fiscal year, excluding Association's reserve account 
for the year. The Board shall review the reserve study or cause it to be reviewed annually 
and shall consider and implement necessary adjustments to the Board's analysis of the 
reserve-account requirements because of the review. The reserve study required by this 
Section shall include the minimum requirements specified in Civil Code sections 5500 
through 5560. 

8.2.6 Reserve Funds. Not expend funds designated as reserve funds for any purpose 
other than the maintenance, restoration, repair, or replacement of, or litigation involving 
the maintenance, restoration, repair, or replacement of,. major components which 
Association is obligated to maintain, restore, repair, or replace and for which the reserve 
fund was established. The Board may, however, authorize a temporary transfer of money 
from a reserve fund to Association's general operating fund to meet short tenn cash flow 
requirements or other expenses, so long as the Board has made a written finding, recorded 
in the Board's minutes, explaining the reasons the transfer is needed and describing when 
and how the money will be repaid to the reserve fund, and any such transferred funds shall 
be restored to the reserve fund within one ( 1) year of the date of the initial transfer, except 
as otherwise provided by law. The Board shall exercise prudent fiscal management in 
maintaining the integrity of the reserve account. Transfers of funds from Association's 
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reserve accounts shall not be authorized without prior written approval from the Board 
unless the amount of the transfer is the lesser often thousand dollars ($10,000.00) or five 
percent ( 5%) of estimated income in the annual operating budget. 

8.2. 7 Investment of Reserve Funds. Manage and invest Association reserve funds in a 
prudent manner designed to achieve the primary objective of preserving principal while 
realizing a reasonable retum and to assure the availability of funds as they are needed based 
upon the most recent reserve fund study obtained by the Board as provided in these Bylaws 
and by law. Reserve funds shall not be invested in stocks or other high-risk investment 
options. 

8.2.8 Monthly Review of Accounts. Review Association's operating and reserve 
accounts at least in accordance with the following minimum requirements: 

8.2.8. l Board Review. On a monthly basis the Board shall review: (a) current 
reconciliation of Association's operating accounts, (b) reserve accounts, ( c) current 
year's actual reserve revenues and expenses compared to the current year's budget, 
( d) latest account statements prepared by the financial institutions where 
Association has its operating and reserve accounts, ( e) income and expense 
statement for Association's operating and reserve accounts, and (f) check registers, 
monthly general ledger, and delinquent assessment receivable reports. 

As used in this subsection, the term "reserve accounts" shall mean monies the 
Board has identified in its annual budget for use to defray the future costs of repair 
or replacement of, or additions to, those major components, which Association is 
obligated to maintain, restore, repair, or replace. 

8.2.8.2 Committee Review. The review requirements of this Section may be met 
when every Director, or a subcommittee of the Board consisting of the Treasurer, 
and at least one other Director, reviews the documents and statements described in 
Section 8.2.8.1, independent of a Board meeting, so long as the review is ratified 
at the Board meeting after the review, and ratification is reflected in the minutes 
of the Board meeting. 

8.2.9 Annual Report. Cause an annual report to be prepared not later than one hundred 
twenty(l20) days after the close of Association's fiscal year. Such annual report shall 
comply with Corporations Code section 83 21. If Association's gross income in a fiscal year 
exceeds seventy-five thousand dollars ($75,000.00), it shall distribute to all Members 
within one hundred twenty ( 120) days after the close of such fiscal year a review of the 
financial statements of Association prepared in accordance with generally accepted 
accounting principles by a licensee of the California State. Board of Accountancy. 

8.2.10 Notification of Assessment Increases. Provide notice to each Member, by first
class mail, of any increase in the Regular Assessments or Specia] Assessments not less than 
thirty (30) nor more than sixty ( 60) days prior to such increased Regular Assessment or 
Special Assessment becoming due. 

8.2.11 Collection. of Assessments. Collect assessments levied by the Association by 
foreclosing the lien against any property for which assessments are not paid as required in 
the Declaration and/or by bringing an action at law against the Owner personally obligated 
to pay the same. 

{7494.04/00622701.3} -11- 2023 



8.2.12 Certificate of Payment of Assessments. Issue, or cause an appropriate officer to 
issue, upon demand by any proper person, a certificate setting forth whether any assessment 
has been paid. A reasonable charge may be made by the Board for the issuance of such 
certificates. If a certificate states an assessment has been paid, such certificate shall be 
conclusive evidence of such payment. 

8.2.13 Supervision. Supervise officers, agents, personnel, and employees of Association. 

8.2.14 Water and Other Utilities. Acquire, provide, and pay for utility services as 
necessary for the Common Area and facilities. 

ARTICLE 9 INSURANCE 

9 .1 General Provisions and Limitations. Association, through its Board, shall obtain insurance 
as referenced in Section 6.7 of the Declaration. All insurance policies shall be subject to and, where 
applicable, shall contain the following provisions and limitations. 

9.2 Named Insured. Unless otherwise provided in this Section; the named insured shall be 
Association. 

9.3 Authority to Negotiate. Exclusive authority to adjust losses under policies obtained by the 
Association shall be vested in the Board. 

9.4 Insurance Generally. Association shal1 purchase, obtain, and maintain the following types 
of insurance, ifand to the extent they are available. 

9.5 Public Liability and Property Damage. A policy of comprehensive public liability 
insurance insuring Association, each of the Directors, officers, committee members, manager, and Owners 
and occupants of Lots, against any liability. incident to the ownership or use of the Common Areas and 
including, if obtainable, a cross-liability or severability of interest endorsement insuring each insured 
against liability to each other insured. The limits of such insurance shall not be less than One Million Dollars 
($1,000,000) covering all claims for death, persona] injury, and property damage arising out of a single 
occurrence. Such insurance shall include coverage again.st liability for non-owned and hired automobiles, 
liability for property of others, and any other liability or risk customarily covered with respect to projects 
similar in construction, location, and use. 

9.6 Fire and Casualty Insurance. If necessary, a policy of fire and casualty insurance naming 
Association, as insured party, and containing the standard extended coverage and replacement cost 
endorsements and such other or special endorsements as will afford protection and insure, for the insurable, 
current replacement cost ( excluding foundations and excavation, but without deduction for depreciation) as 
determined annually by the insurance carrier, for all Common Areas and the personal property of 
Association for or against the following risks: (a) loss or damage by fire or other risks covered by the 
standard extended coverage endorsement; loss or damage from theft, vandalism, or malicious mischief; and 
such other risks, perils, or coverage as the Board may determine. Such policy or the endorsements made a 
part thereof shall, if and to the extent available, provides the insurer issuing the policy agrees to abide by 
the decision of Association as to whether repair, reconstruct, or restore all or any damaged or destroyed 
portions of the Common Facilities. 

9. 7 Director and Officer Liability Insurance. Association shall obtain and maintain a policy of 
Directors, officers, and committee members errors and omissions insurance naming the Directors, officers, 
and committee members as insured parties. The limits of such insurance shall not be less than One Million 
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Dollars ($1,000,000 . .00); or, as may be required under California law, including but not limited to Civil 
Code section 5800. 

9.8 Fidelity Insurance. Association shall maintain fidelity insurance coverage for its Directors, 
officers, and employees in an amount equal to or more than the combined amount of the reserves of 
Association and total Assessments for three (3) months. Association's fidelity insurance shall also include 
computer fraud and fonds transfer fraud. If Association uses a managing agent or management company, 
Association's fidelity insurance coverage shall additionally include dishonest acts by persons and entities 
and its employees. 

9 .9 Additional Insurance. Association may also purchase such additional insurance and bonds 
as it may, from time to time, determine to be necessary or desirable, including, without limitation, 
demolition insurance, flood insurance, or workers' compensation insurance. The Board may purchase and 
maintain such insurance on personal property owned by Association, and any other insurance. 

9.10 Deductible. Policies under this Article shall contain a deductible. The amount of the 
deductible for any insurance coverage maintaineq by Association shall be established in the reasonable 
discretion of the Board. 

If a loss is found to be the result of the conduct of an Owner, or their tenant, guest, or invitee of an 
Owner, the Owner shall be charged with the deductible as a Reimbursement Assessment pursuant to 
Article 6 of the Declaration. Before such Reimbursement Assessment may be imposed on an Owner who 
is responsible for the loss, the Owner shall be entitled to notice and hearing in accordance with Section 8.1 .4 
and Civil Code section 5855. 

If a loss is not the result of the conduct of a particular Owner, or a particular guest, tenant, or invitee 
of an Owner, or if respon~ibility cannot be determined, the cost of the deductible shall be funded by 
Association and, if necessary, the deductible shall be recovered by levy of a Special Assessment pursuant 
to Article 6 of the Declaration. 

ARTICLE 10 OFFICERS AND THEIR DUTIES 

10.1 Enumerationof Officers: The officers of Association shall b_e President, Vice-President, 
Secretary, and Chief Financial Officer, who shall be Directors, and such other officers as the Board of 
Directors may, from time to time, by resolution appoint. 

10.2 Election of Officers. The Board of Directors shall electthe officers. The election of officers 
shall take place at the first meeting of the Board of Directors following their election. 

10.3 Term. The Board shall annually elect the officers of this Association, and each shall hold 
office for approximately one ( 1) year, corresponding to the date of the annual meeting, unless they shall 
sooner resign, be removed by the Board, or otherwise be disqualified to serve. If an officer fails, for any 
reason set forth in the preceding sentence, to hold office for one ( 1) year; their successor shall hold office 
for the remaining tenn of their predecessor. 

10.4 Multiple Offices. The offices of Vice President and Chief Financial Officer may be held 
by the same person. No person shall simultaneously hold more than one of any of the other-offices, except 
in the case of special officers created pursuant to Section 10.5. 

10.5 Special Appointments. The Board may delegate its duties in accordance with Corporations 
Code section 7210 which permits the Board to delegate Board functions to any person or persons, to any 
management company, or to a committee of the Board provided the activities and affairs of the corporation 
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shall be managed and all corporate powers shall be vested and exercised under the ultimate direction of the 
Board. 

10.6 Resignation and Removal. Any officer may be removed from office, with or without cause, 
by 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 any later time 
specified therein, and unless otherwise specified therein, the acceptance of such resignation shall not be 
necessary to make it effective. 

1 O. 7 Vacancies. A vacancy in any office may be filled by appointment by the Board. The officer 
appointed to such a vacancy shall serve for the remainder of the tenn of the officer they replace, subject to 
the Board's right to remove an officer. 

10.8 President. The President shall be the Chief Executive Officer of Association and shall, 
subject to control of the Board, have general supervision, direction, and control of the affairs and the other 
officers and the employees and agents of Association. The President shall preside at all meetings of the 
Members and at all meetings of the Board, shall have the general powers and duties of management usually 
vested in the office of the President of an Association, and shall have such other powers and duties as may 
be prescribed by the Board and the Bylaws, subject, however, to any limitations contained in the 
Declaration. 

10.9 Vice President. In the absence or disability of the President, the Vice President shal1 
perform all the duties of the President, and when so acting, shall have all of the powers of, and be subject 
to all of the restrictions upon, the President. The Vice President shall have such other powers and perform 
such other duties as, from time to time, may be prescribed by the Board. 

10 .10 Secretary. The Secretary shall keep or cause to be kept, at the principal office or such other 
place as the Board may prescribe, a current register showing names of Members and their addresses; a book 
of minutes of all meetings of Directors, Members, and Committees of the Board setting forth the time and 
place of holding of such meetings, whether regular or special, and if special, how authorized, the notice 
thereof given; the names ofthose present at Directors or Committee meetings; the number ofmemberships 
and votes present or represented at Members meetings; and all the proceedings thereof. The Secretary shall 
give, or cause to be given, notice of all meetings of the Members and of the Board required by the Bylaws 
or by law to be given and shall maintain a proper record of the giving of such notice, and shall keep the 
books, records, and documents of Association in safe custody, and shall have such other powers and 
perform such other duties as may be prescribed by the Board or the Bylaws. 

10 .11 ChiefFinancial Officer. The Chief Financial Officer, also known as the treasurer, shall be 
responsible for the receipt and deposit in appropriate accounts of all monies ofAssociation and shall cause 
disbursement of such funds as directed by resolution of the Board; may sign all checks and promissory 
notes of Association; shall cause to be kept proper books of account; shall cause an annual review of 
Association's books and financial statements to be made by a public accountant at the completion of any 
fiscal year for which such review is required by law or as determined by the Board; shall assist the Board 
in preparation of an annual budget and a statement of income and expenditures to be presented to the 
Members of Association as provided by law; and shall have such other powers and perform such other 
duties as may be prescribed by the Board. 

ARTICLE 11 COMMITTEES 

11. l Committees of the Board. Any "Committee of the Board", a committee consisting only of 
Directors, as referred to in Corporations Code section 7212, shall consist of at least two (2) Directors and 
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shall have such powers and duties as the Board shall determine, subject to the limitations of Corporations 
Code section 7212. 

11.2 Advisory Committees. The Board may appoint advisory committees consisting of at least 
two (2) members who are Residents or Members. Directors may be members of committees created 
pursuant to this Section provided fewer than a majority of Directors then in office serve on any one such 
committee. Such committees sha1I report on their activities to the Board from time to time as directed by 
the Board and shall operate under the supervision of and at the direction of the Board. No advisory 
committee shall have the authority to enter contracts or otherwise act on behalf of the Association. The 
Board of Directors shall have the right at any time, in its complete discretion, to disband any advisory 
committee or remove any member thereof. 

11.3 Compensation of Committee Members. No committee member shall receive compensation 
for any service they may render to the Association as a committee member. However, upon approval by 
the Board, any committee member may be reimbursed for their reasonable expenses actually incurred in 
the performance of their duties. 

ARTICLE 12 BOOKS, RECORDS AND FUNDS 

12.1 Access to Association Records. Association records shall, to the extent required by 
California law, be available for inspection by any Member. The Governing Documents shall be available 
for inspection by any Member at the principal office of the Association, where copies may be purchased at 
reasonable cost. The Board may adopt and publish reasonable Rules establishing procedures relating to a 
Member's inspection and obtaining copies of Association records. 

12.2 Checks, Drafts, and Evidence of Indebtedness. All checks, drafts, or other orders for 
payment of money and all notes or other evidence of indebtedness, issued in the name of Association shall 
be signed in any manner specified by the Board; provided, however, the signatures of at least two (2) 
Directors, is required for withdrawal of funds from Association's reserve account. 

12.3 Funds and Deposits. Any funds of the Association shall be deposited to the credit of 
Association in such banks or other depositories as the Board shall, from time to time, determine. 

12.4 Fiscal Year. The fiscal year of the Association shall run from January 1 through 
December 31 of each year, unless otherwise determined by resolution of the Board. 

12.5 Deliveiy of Documents to Members. All notices and documents distributed by Association 
to the Members shall he delivered by one ( 1) or more of the following methods: 

12.5.l Personal delivery. 

12.5.2 First-class mail, postage prepaid; addressed to a Member at the address shown on 
the books of Association or otherwise provided by the Member. Delivery is deemed to be 
complete on deposit into the United States mail. 

12.5.3 E-mail, facsimile, or other electronic means if the Member has agreed. If a 
document is delivered by electronic means, delivery is complete at the time of transmission. 

12.5.4 By publication in a periodical circulated to Members of Association. 

12.5.5 Any method of delivery provided the Member has agreed. 
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12.5.6 General Notice if applicable, by posting the document in a prominent location, 
accessible to all members, or by posting the notice on Association's website, if designated 
as a location for pm.ting general notices in the annual policy statement prepared pursuant 
to Civil Code section 5310. 

12.5.7 A document may be included in or delivered with a billing statement, newsletter, 
or other document i~ delivered by one (1) of the methods provided in this Section. 

ARTICLE 13 AMENDMENTS 

13.1 Amendment by Members. Except as otherwise expressly provided herein, these Bylaws 
may be amended by the affirmative vote representing a majority of a quorum of the Members. 

13.2 Amendment by Bo~trd of Directors. The Board may adopt amendments to these Bylaws 
when an amendment is needed to conform to changes in California law when the change is 
noridiscretionary, provided it has received written advice from Association's attorneys advising, the 
amendment is in conformance with the change in California law. 

13.3 Restatements of Bylaws. The Board of Directors may restate these Bylaws when it has 
been properly amended pursuant to this Article. Any such restatement shall supersede any prior Bylaws 
and amendments in their entirety. 

ARTICLE 14 MISCELLANEOt1S ------------------- ------
All references to Code sections shall refer to the California Code sections, unless otherwise 

specified. 

CERTIFICATE OF RESTATEMENT, AMENDMENT, AND ADOPTION 

The undersigned certifies they are the Secretary, and the preceding First Amended and Restated 
Bylaws of Woodridge Mutual Water and Property Owners Corporation, were duly approved by a majority 
of the Members of Woodridge Mutual Water and Property Owners Corporation, and these Bylaws, now 
constitute the Bylaws of Association. 

Executed: lltlf,t\'tkJe;Y \ C,~_ , 2023 
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