
 

CENSURE: An official condemnation, reprimand, or expression of adverse criticism, usually by a legislative 
 or other formal body, of the conduct of one of its members or of someone whose  behavior it monitors. 
 Webster's New World Law Dictionary, Wiley Publishing, Inc., Hoboken, New Jersey. 
 Purpose of Censure. A censure is a reprimand of a director. Conduct worthy of censure may include but is 
 not limited to: 
  •disruption of meetings (shouting, use of profanity, engaging in personal attacks against fellow  



  directors, etc.); 
  •breach of confidences, 
  •interference with association operations, 
  •breach of fiduciary duties, 
  •improper behavior toward association vendors or employees, and 
  •undisclosed conflicts of interest. 
 Potential Liability. A director's behavior can create potential liability for the association and fellow directors. If 
 the board sits by and allows a misbehaving director to go unchecked, it could be viewed as an endorsement 
 of the misconduct. In addition to possibly moderating the errant director’s behavior, a censure may minimize 
 or eliminate the association’s potential liability created by the director’s inappropriate actions. 
  Approval of Censure. A censure is accomplished by a motion approved by a majority of directors 
 in a duly called meeting where a quorum has been established. The censure is recorded in the minutes. The 
 minutes  should reflect the reason for the censure. 
  Removal from Office. If the errant director is an officer (President, Vice-President, Treasurer,  
  Secretary, etc.), the director can be removed from office by fellow directors. However, he/she  
  cannot be removed from the board except by: the courts, the membership, or as provided for in the  
  bylaws (when the director ceases to be qualified as a director). 
 Powers Unaffected. While expressing strong disapproval of a director's behavior, a censure does not 
 remove a director from the board nor does it impair the director's ability to attend meetings, make and 
 second motions or vote on motions, unless there is reason for recusing the director from a particular vote. 
 Request for Resignation. In addition to censure, a board can request a misbehaving director's resignation. 
 However, the director can refuse. If he/she refuses, the board's ability to remove a director is quite limited. 
 This is also true for the courts. Courts may remove directors from office but only for fraudulent or dishonest 
 acts or gross abuse of authority or breach of duty. (Corp. Code §7223.) The membership, however, can 
 remove a director with or without cause by means of a recall election. Censuring Directors http://www.davis-
 stirling.com/tabid/1648/Default.aspx#ixzz3g0m6PhLf from Davis-Stirling.com by Adams Kessler PLC.)  





 To the Board, 
 
 A belated thank you (I've been traveling and am about to leave again) for forwarding the much awaited 
 mailing list.  I enjoyed the chance to chat with folks a bit on the 29th, both at the meeting and afterward. 
 
 If you'll indulge me, a few personal observations.  Nothing terribly perceptive, novel or earthshaking----more 
 an expression of appreciation of the challenges that confront TCHA and the Board.   (By "personal" I mean 
 mine, only, not reflecting Timber Cove Neighbors or anyone else). 
 



 1.  The board's responsibilities (any TCHA board, not just the current incumbents) are daunting.   
  a.  the board has to understand, and apply correctly and fairly a complex number or rules and laws  
  which are anything but intuitive, including CCR's, Davis-Stirling, County codes and regs, etc. 
 
  b.  It takes considerable time for new members to get up to speed.  there is no obvious mechanism  
  for continuity or consistency year to year. 
  c.  The membership is hard to pin down and chronically skeptical.  "Community" is a worthy  
  aspiration, but elusive in real life at Timber Cove.  The members all seem intelligent, educated,  
  articulate.  But their interests are not necessarily congruent.  Someone who lives full time at Timber 
  Cove and is raising a family has a very different perspective from someone who lives in San Jose  
  and has no residence on their property at Timber Cove.  It can be hard to pick up a broad "sense of 
  the community".  People end up listening primarily to folks they already know and like.  That's  
  reasonable for social purposes, less wise or reliable for "managing". 
  d.  Folks who run for, or are appointed to, the Board, and their goals and qualifications, are usually  
  known by only by a fraction of the members.  They do not take their seats having the benefit of a  
  reliable and broad reservoir of familiarity, trust or good will to draw on to assist them in functioning  
  effectively and with respect. 
  d.  Transparency and perceived fairness seem a critical priority to all folks.  Better, more frequent  
  communications about Board priorities, plans, concerns, with rationales fully set forth and input  
  solicited, could mitigate some of the above challenges the board faces. 
 
 2.  The concerns and questions raised by Timber Cove Neighbors seem largely to overlap concerns of the  
 Board.  Perhaps I'm oversimplifying, but it really comes down to: what are the most essential  
 functions the area requires, what are the priorities, are there any functions for which there is some kind of 
 consensus achievable?.  What's the most effective, least obnoxious and costly way to manage the most  
 urgent concerns we share?  Lots of ideas are in the air, from teaming with the Water Board, to a special 
 services  district for roads or fire abatement, to changes in the way the board operates or the CCRs, to 
 dissolution of the HOA.   Abolishing TCHA is not by any means an obvious or preferred solution.  
 
 To me, the key issues are certain priorities that should be broadly shared, eg, fire abatement, and probably 
 roads, among others.  Controlling costs.  Minimizing interference with how we use our properties while 
 protecting privacy, quiet enjoyment, security and views.  Making rules clear and fairly enforced.  A 
 mechanism for modifying or not enforcing certain CCRs that are obsolete or overly confining which is more 
 feasible than a 75 percent vote, and that includes community input and follow through. I question whether 
 new administrative structures or organizations with more or new rules and constraints, or more costs, or 
 worse, taxes, and less flexibility, would be better than the flawed system we currently struggle with. 
 
 3.  It's good to see more communication happening, and less "personalizing" of issues.  I'd be sure to 
 include on every message from TCHA a links to the HOA website, and perhaps to other resources like local 
 blogs (disclaiming endorsements, of course). 
 
 4.  With limited budget, and limited consensus, and fragile or limited sense of community, some of the best, 
 most enticing projects, whether trail improvement, or upgrading the Lyons Court building to become a true, 
 comfortable community wide asset, may have to be largely volunteer goals for now.  As acrimony subsides, 
 and a more widely supported mission and commitment for the HOA develops, both voluntarism and financial 
 support for these projects is likely to strengthen, I would hope. 
 My best wishes to you all, Bob 

 
 



 

 
 
 
 
 

 

 

 



 
 

 
 

 



 

 

 

 

 
 
 

 



 

 


