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AMENDED AND RESTATED BYLAWS 
OF 

THE LAURELHURST PLACE HOMEOWNERS’ ASSOCIATION 

The following are the Amended and Restated Bylaws of The Laurelhurst Place Homeowners’ 
Association, a Washington nonprofit corporation. These Amended and Restated Bylaws replace 
all prior Bylaws of the corporation, including without limitation, those recorded under Spokane 
County Auditor’s Recording File Numbers 4233321, 4491836, and 4758947. These Bylaws apply 
to all phases of development of the Community, as defined below.  

ARTICLE 1 
GENERAL ASPECTS OF THE HOMEOWNERS’ ASSOCIATION 

1.1 Name and Location. The name of the association described herein is the “Laurelhurst 
Place Homeowners' Association” (the “Association”), a Washington non-profit corporation 
charged with management of the Association's business affairs for its on-going operation as a 
planned unit development (which shall include all phases of its development). The principal office 
of the Association shall be in Spokane County, Washington, at PO Box 30215, Spokane, WA 
99223. 

1.2 Registered Office and Registered Agent. The registered office and the registered 
agent located at such office shall be that set forth in the Articles of Incorporation of the Association, 
or as set forth in any instrument filed with the Washington Secretary of State amending the same. 

1.3 Applicability of Bylaws to the Planned Unit Development. The provisions of these 
Bylaws are applicable to the planned unit development referred to in Section 1.1 hereof (the 
“Community”). All present and future Owners of Property in the Community, Mortgagees and other 
encumbrancers, lessees, tenants, licensees, and occupants of Lots and the Dwellings built 
thereon, and their guests, invitees, agents, and employees, and any other person who might use 
the facilities of Laurelhurst Place in any manner, are subject to the regulations set forth in these 
Bylaws, the Articles of Incorporation for the Association (the “Articles”), and in the Community's 
Revised and Restated Declaration of Covenants, Conditions and Restrictions and Reservation of 
Easements (the “Declaration”), recorded on December 20, 2018, under Spokane County Auditor’s 
Recording File No. 6770749, as such instruments may from time to time be amended, and such 
rules and regulations pertaining to use and operation of the Community as may be promulgated 
by the Board of Directors from time to time. The use or acquisition of Property or occupancy of a 
Unit in the Community shall constitute acceptance and ratification of these Bylaws and any of the 
Governing Documents of Laurelhurst Place. 

1.4 Meaning of Terms. Unless otherwise specifically provided herein, the definitions 
contained in the Declaration are hereby incorporated into these Bylaws by reference and shall be 
used in the interpretation of this document. 

1.4.1 “Acts” shall refer to RCW Ch. 24.03, the Washington Nonprofit Corporation Act, 
and RCW Ch. 64.38, commonly referred to as the Washington Homeowners Associations 
Act. 

1.4.2 “Common Area” includes the Common Area described in the Declaration, 
together with any other Property owned or otherwise maintained, repaired, or administered 
by the Association. 
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1.4.3 “Common Expense” means the costs incurred by the Association to exercise 
any of its powers or maintain the Common Area. 

1.4.4 “Send” or “sent” means to dispatch for delivery via U.S. Mail, courier, or other 
delivery service, or to transmit by electronic means, so long as the recipient has consented 
to electronic delivery to the extent required by the Acts. 

1.5 Governance of the Association. Governance of the Association shall be provided by 
its Board of Directors, who shall receive and act upon recommendations, requests and motions 
from its Members. The Officers of the Association shall be responsible to conduct the meetings 
of the Association's membership and to carryout duties with which they are charged.  

ARTICLE 2 
ASSOCIATION MEMBERS' VOTING RIGHTS, ASSOCIATION MEETINGS 

2.1 Voting Class of Members. There shall be one (1) voting class for Association 
Members: each Member shall be entitled to one (1) vote for each Lot/Unit owned. Restrictions 
and conditions pertinent to one's voting power are described in Section 2.06 of the Declaration. 

2.2 Transfer of Membership. Membership in this Corporation is transferable and 
assignable to purchasers of benefited parcels, upon notification to the Board of Directors of such 
transfer for assignment. 

2.3 Voting. 

2.3.1 The Members' voting rights are as set forth in the Articles and the Declaration. 
A single membership is appurtenant to each Lot, and each membership shall have one 
vote in the Association; a Lot with multiple Owners shall nonetheless have a single 
membership and a single vote. 

2.3.2 At each meeting of the Members, each Lot may be represented by one Owner, 
either in person or by proxy executed in writing by the Owner (or if more than one Owner 
then by all of the Owners), by the Owner’s duly authorized attorney-in-fact, or by mail-in 
or electronic ballot as provided in Section 2.12 (the “voting Member”). 

2.3.2.1 If only one of the multiple Owners of a Lot is present at a meeting of the 
Association, that Owner is entitled to cast the vote allocated to that Lot. If more than 
one of the multiple Owners are present, the vote allocated to that Lot may be cast only 
in accordance with the agreement of a majority in interest of the multiple Owners.  
There is majority agreement if any one of the multiple Owners casts the vote allocated 
to that Lot without protest being made promptly to the person presiding over the 
meeting by any of the other Owners of the Lot. In the event the multiple Owners of a 
Lot are unable to agree on how to cast the vote allocated to that Lot, that Lot shall be 
disregarded for purposes of tallying the votes of the Members for the particular issue 
upon which the Members are voting: that is, the vote attributable to that Lot shall be 
subtracted from the total number of votes prior to calculating the percentage of votes 
cast in favor of the issue before the Members.  

2.3.2.2 The vote(s) of any Member which is a corporation, partnership, limited 
liability company, or other legal entity may be cast by any officer, partner, member or 
manager thereof designated in writing as having such authority by the directors, 
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shareholder, partners, members or manager of such entity to the Board of Directors; 
in the absence of such designation, any such person present on behalf of an entity 
Member, and known or reasonably believed by the Board to have authority to do so, 
may cast the Member’s vote(s), but if there is any dispute among multiple such 
persons present on behalf of an entity Member, the vote(s) of such Member will be 
disregarded as described above. 

2.3.3 Except as otherwise provided by non-waivable provisions of the Acts or 
express provisions of the Governing Documents, passage of any matter submitted to vote 
at a meeting where a quorum is present, shall require the affirmative vote of at least a 
majority of the votes represented at the meeting in person or by proxy at the time the vote 
is taken, or by timely submission of mail-in or electronic ballots pursuant to Section 2.12.  

2.3.4 In calculating whether the votes cast in favor of any measure are adequate for 
passage, the votes allocated to any Members whose voting rights are then suspended 
shall be disregarded; that is, the total number of suspended votes shall be deducted from 
the total number of votes of all Members of the Association before calculating the number 
of votes required to pass the measure in question. 

2.4 Determination of a Quorum. The presence, in person or by proxy, of at least thirty-four 
percent (34%) of the voting power of the Members of the Association shall constitute a quorum. 
The Members present at a duly called/held meeting at which a quorum exists may continue to do 
business until adjournment, notwithstanding the withdrawal of enough Members to create less 
than a quorum. In the absence of a quorum, another meeting may be called, subject to compliance 
with the conditions of Section 2.8 hereof; and a quorum for the subsequent meeting shall be one-
half (1/2) of that normally required for an Association meeting. 

2.5 Proxies. At all meetings of the Association, each empowered Member may vote in 
person or by proxy. All proxies shall be delivered in writing to the Association's Secretary before 
the appointed time of a meeting. Every proxy shall be valid for the meeting or period described 
on its face, or if no meeting or period is so described, then for a period of 11 months or until it is 
earlier revoked, and shall automatically cease upon conveyance of the Member's interest in the 
Lot to which the vote subject to the proxy was allocated, or the death or judicially declared 
incompetence of the Member. 

2.6 Annual Meeting. Regular annual meetings of the Association shall be held at least 
once each calendar year at a place selected by the Association's Board of Directors. One or more 
Directors shall be elected at each annual meeting in accordance with Sections 6.1 and 6.2 of 
these Bylaws. The Members may also transact such other business as may properly come before 
the meeting as specified under the Acts, in the Governing Documents, or upon referral by the 
Board of Directors. In the event that such an annual meeting is omitted by oversight or otherwise, 
a special meeting may be called in lieu of the annual meeting, and any business transacted at 
such meeting shall have the same force and effect as if transacted or held at the annual meeting. 

2.7 Special Meetings. A special meeting of the Association may be called by the President, 
the Board or upon receipt of a written request therefor signed by Members representing not less 
than ten percent (10%) of the total voting power of the Association. 

2.8 Notice and Location of Meeting. At the direction of the President, the Secretary, the 
Officers or persons calling a meeting, written notice of annual and special meetings shall be given 
to all Members in the manner specified in Section 9.4. Such notice shall specify the place, day 
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and hour of the business to be undertaken, and, in the case of a special meeting, the purpose or 
purposes for which the meeting is called. At least fourteen (14) days’ notice but not more than 
sixty (60) days’ notice of any meeting shall be provided prior to the meeting. Meetings of the 
Association shall be held at an appropriate place selected by the Board. Notice shall also be 
delivered to any Mortgagee filing a written request for notice of meetings, and any such Mortgagee 
shall be permitted to designate a representative to attend in its behalf. 

2.9 Waiver of Notice. Any Member may, in writing, waive notice of any meeting before, at, 
or after the meeting, and such waiver shall be deemed equivalent to the giving of such notice. 
Attendance by a Member at any Association meeting, whether in person or by proxy, shall be a 
waiver of notice of the time and place of the meeting, except where a Member attends the meeting 
for the express purpose of objecting to the transaction of any business because the meeting is 
not lawfully called or convened. Any such objection shall be made at the beginning of the meeting 
and the objection shall be waived if the Member votes on any action at the meeting. 

2.10 Adjournment. In the absence of a quorum, a majority of those present in person or by 
proxy may adjourn the meeting to another time, but may not transact any other business. An 
adjournment for lack of a quorum shall provide for setting of a date to reconvene not less than 
seven (7) days and not more than thirty (30) days from the original meeting date. The quorum for 
such a reconvened meeting shall be one-half (1/2) of that required for the preceding meeting. 

2.11 Action without Meeting. Any action which may be taken at a meeting of the Association 
may also be taken without a meeting if written consent, setting forth the action so taken, is signed 
by all the Members entitled to vote thereon. Such consent shall have the same force and effect 
as a unanimous vote. 

2.12 Mail or Electronic Ballot. Whenever the vote of the Members is required, the vote may 
be taken by mail-in or electronic ballot, provided that full instructions for submitting such ballot 
(and in the case of a mail-in ballot, the ballot itself) are provided with or otherwise set forth in the 
notice for a meeting established for the actions upon which the ballots will be cast and that such 
instructions are not in contradiction to any provisions contained in the Acts or Governing 
Documents. Members voting by mail or electronic transmission are present for all purposes of 
quorum, count of votes, and percentages of total voting power present. In order to be counted:  

2.12.1 a mail-in ballot shall be sent to the Secretary of the Association at an address 
stated on the ballot, in the balloting instructions, and/or in the meeting notice;  

2.12.2 an electronic ballot must be submitted to the address or using the system 
designated in the balloting instructions and/or meeting notice; and,  

2.12.3 a mail-in or electronic ballot must be received before the date and time of the 
submission deadline set forth in the balloting instructions and/or meeting notice, which 
submission deadline must be at or before the scheduled starting time of the meeting. 

2.13 Rules at Meeting. Except as otherwise provided in these Bylaws, the Articles or the 
Declaration, all meetings of the Association Members shall be governed by Roberts Revised 
Rules of Order. 

2.14 Written Minutes. The Association's Secretary shall prepare and maintain a copy of the 
written minutes summarizing the decisions and discussion of each meeting of the Association and 
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its Board of Directors. Each set of minutes shall be attested to by the President and made 
available to all Members of the Association. 

ARTICLE 3 
TERMS OF OFFICE/ELECTION/REPLACEMENT/REMOVAL/DUTIES OF ASSOCIATION 

OFFICERS 

3.1 Designation and Term. The Officers of the Association (the "Executive Officers") shall 
be comprised of a President, Vice President, Secretary, Treasurer and such other Officers as the 
Board approves, from time to, by resolution. Officers shall be elected by the Board of Directors at 
the Annual Board Meeting, to hold office until the next Annual Board Meeting, subject to provisions 
herein relating to vacancy and removal. Except for Officers appointed under Section 8.4.1 below, 
all Officers must be Members of the Association, and except for Officers appointed under Section 
8.4 below, all Officers must be Directors. The Officers shall have the powers described in these 
Bylaws but shall at all times be subject to the authority and direction of the Board. 

3.2 Resignation and Removal. Any Officer may resign from office by giving written notice 
to the Board, the President or the Secretary. Such a resignation shall take effect of the date or 
receipt of such notice or any later time specified therein, and unless otherwise specified therein, 
the acceptance of such resignation shall not be necessary to make it effective. 

3.3 Vacancies. A vacancy in any office may be filled by an appointment made by the 
Board. The person appointed to such a vacancy shall serve for the remainder of the term of the 
Officer that he/she replaces. 

3.4 Multiple Offices. Any two or more offices may be held by the same person, except the 
offices of President and Secretary. 

3.5 Duties of the Officers. The duties of the Officers shall be as follows: 

3.5.1 President. The President shall: preside at all meetings of the Association and 
Board of Directors; see that orders and resolutions of the Association and Board are 
carried-out; sign all leases, mortgages, deeds, and other written instruments for the 
Association; co-sign all checks (unless the authority to sign checks in the ordinary course 
of Association business has been delegated to a management company as provided in 
these Bylaws) and promissory notes approved by the Board; and act as the spokesperson 
for the Association. 

3.5.2 Vice President. The Vice President shall: act in the place and stead of the 
President in the event of his/her absence, inability or refusal to act; and exercise and 
discharge such other duties as may be required of him/her by the Association. 

3.5.3 Secretary. The Secretary shall: record the votes and keep the minutes of all 
meetings and proceedings of the Association and Board; serve notice of meetings of the 
Board and the Association; maintain addresses and telephone numbers of all Members; 
and perform such other duties as required by the Association and Board. The Secretary 
may delegate certain of the Secretary’s duties described in this Section 3.5.3 to a 
professional management company employed by the Association or to other Directors. In 
the event of such delegation, the Secretary shall maintain oversight of those aspects of 
the management company’s services and shall be responsible for ensuring such duties 
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are carried out in a timely fashion and in accordance with the Governing Documents and 
applicable law.  

3.5.4 Treasurer. The Treasurer shall: receive and deposit, in appropriate bank 
accounts, all monies of the Association and shall disburse such funds as directed by the 
President or Board of Directors, in accordance with the Declaration; keep proper books of 
account and prepare or have prepared financial statements, as required in these Bylaws. 
The duty of the Treasurer to receive and deposit funds and to prepare checks in the 
ordinary course of Association business may be delegated to a management company as 
provided in these Bylaws and the Declaration. In the event of such delegation, the 
Treasurer shall maintain oversight of those aspects of the management company’s 
services and shall be responsible for ensuring such duties are carried out in a timely 
fashion and in accordance with the Governing Documents and applicable law.  

3.6 Other Officers. The Board of Directors may appoint such other Officers or agents as it 
shall deem necessary or expedient, who shall hold their offices for such terms and shall exercise 
such powers and perform such duties as shall be determined from time to time by the Board of 
Directors. 

3.6.1 Vacancy Officer. The Board of Directors shall appoint an individual employed 
by the Association’s management company to serve as a Vacancy Officer. The sole 
authority and function of the Vacancy Officer shall be to take nominations and give notice 
of and convene a special meeting for the election of Directors if at any time there are no 
Directors and no other Officers. The individual so appointed shall be deemed to have 
resigned upon termination of that individual’s employment with the Association’s 
management company or termination of the relationship between the Association and 
such management company. 

3.6.2 If at any time there are no duly elected Directors, no Vacancy Officer, and no 
other duly appointed Officers, any Member may take the actions that would otherwise be 
carried out by the Vacancy Officer under Section 6.4.1 after receiving the written consent 
of Members holding at least 20% of the votes in the Association. 

3.7 Delegation. In the case of absence or inability to act of any Officer of the Association 
and of any person herein authorized to act in the Officer's place, the Board of Directors may from 
time to time delegate the powers or duties of such Officer to any other Officer or any Director or 
other person whom it may select. 

ARTICLE 4 
BUDGETS, FINANCIAL STATEMENTS, BOOKS AND RECORDS 

4.1 Authority. The Board of Directors shall have the authority to adopt and amend budgets 
for revenues and expenditures, and impose and collect Assessments for Common Expenses from 
Owners. A budget for the Association must include:  

4.1.1 The projected income to the association by category; 

4.1.2 The projected common expenses and those specially allocated expenses that 
are subject to being budgeted, both by category; 
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4.1.3 The amount of the Assessments per Lot and the date the Assessments are 
due; 

4.1.4 The current amount of Regular Assessments budgeted for contribution to the 
reserve account; 

4.1.5 A statement of whether the Association has a reserve study that meets the 
requirements of RCW 64.90.550 and, if so, the extent to which the budget meets or 
deviates from the recommendations of that reserve study; and 

4.1.6 The current deficiency or surplus in reserve funding expressed on a per Lot 
basis. 

4.2 Board Action. Within 30 days after adoption by the Board of Directors of any proposed 
regular or special budget of the Association, or any amendment thereto, the Board shall set a 
date for a meeting (“budget meeting”) of the Members to consider ratification of the budget or a 
budget amendment. 

4.3 Date of Budget Meeting. The budget meeting shall not be held sooner than 14 days 
nor more than 50 days after the date the notice of the meeting and a summary of the budget to 
the Owners is sent pursuant to Section 2.8. 

4.4 Quorum. No quorum is required for a budget meeting, notwithstanding any other 
provision of these Bylaws imposing general a general quorum requirement. 

4.5 Vote. The proposed budget or amendment thereto is ratified by the Members unless 
at the budget meeting a majority of all votes held by Members in the Association are cast to reject 
the proposed budget or amendment. 

4.6 Rejection of Budget. In the event the proposed budget is rejected or the required notice 
and summary is not given, the periodic budget last ratified by the Members shall be continued 
until such time as the Members ratify a subsequent budget proposed by the Board of Directors. 

4.7 Financial Statements and Audits. Financial statements for the Association shall be 
regularly prepared (at least annually), and copies shall be distributed to each Member of the 
Association. If the Association collects annual Assessments of $50,000 or more, all books and 
records shall be subject to an annual audit by an independent certified public accountant, provided 
the audit may be waived if 67% percent of the votes cast by Members, in person or by proxy, at 
a meeting of the Association at which a quorum is present, vote each year to waive the audit. 

4.8 Fiscal Year. The fiscal year of the Association shall be as designated by resolution of 
the Board. In the absence of such a resolution, the fiscal year shall be the calendar year. 

4.9 Inspection of Association's Books and Records. The membership register, books, of 
account, vouchers authorizing payments, and minutes of Association/Board/Committee meetings 
shall be made available for inspection and copying by any Member of the Association, or by a 
duly appointed representative, at a reasonable cost of reproduction. Every Member shall have 
such absolute right of access at any reasonable time and for a purpose reasonably related to 
his/her interest as a Member, at the office of the Association or at such other place as the Board 
shall determine. Such inspection shall take place on weekdays during normal business hours, 
following at least forty-eight (48) hours written notice to the Board by the Member desiring to make 
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the inspection. Any Member desiring access to any document shall be entitled to sufficient time 
to inspect all books, records and documents of the Association and the physical properties owned 
or controlled by the Association. The right of inspection by a Member includes the right to make 
extracts and copies of documents. 

ARTICLE 5 
DISCIPLINE OF MEMBERS/SUSPENSION OF RIGHTS 

The Association shall have no power to cause a forfeiture or abridgment of an Owner's right to 
the full use and enjoyment of his/her individually owned Lot or Dwelling Unit as the result of an 
Owner's failure to comply with provisions of the Declaration, Articles, these Bylaws or of duly 
enacted rules of operation for the Common Area and facilities, except where the loss or forfeiture 
is the result of a court judgment or a decision arising out of arbitration or a foreclosure or sale 
under a power of sale for failure of the Owner to pay an Assessments levied by the Association. 
Notwithstanding the foregoing, the Board shall have the power to impose monetary penalties, 
temporary suspensions of an Owner's rights as a Member of the Association or other appropriate 
discipline for failure to comply with the Declaration, Articles, these Bylaws or duly enacted rules; 
provided that the accused shall be given due notice and the opportunity to be heard by the Board 
with respect to the alleged violations before a decision to impose discipline is reached. In the case 
in which monetary penalties are to be imposed, such penalties shall include attorney's fees and 
all costs in connection with the collection of such penalties. 

ARTICLE 6 
ELECTION/REPLACEMENT/TERMS OF OFFICE/MEETINGS OF THE BOARD OF 

DIRECTORS 

6.1 Number and Term of Directors. The Board shall consist of an odd number of Directors, 
not less than five (5) and not more than nine (9), each of whom shall be an Owner. The Directors 
shall serve staggered terms of two (2) years each; for example, if there are seven (7) Directors, 
then Members shall alternate between electing three (3) Directors one year and electing four (4) 
Directors the next year. A Director’s term shall begin upon adjournment of the annual meeting of 
the Association at which the Director is elected and shall expire upon: a) adjournment of the 
second annual meeting of the Association after the Director’s election; or, b) the election of a 
successor, if later. Directors shall be elected and removed according to these Bylaws. The 
President of the Association shall serve as Chairperson of the Board of Directors. 

6.2 Election of Board of Directors. Election of Members to the Board shall be accomplished 
in accordance with the following procedures: 

6.2.1 Nomination. Nominations for election to the Board of Directors may be made 
from the floor at the annual meeting of the Association. Additionally, the Board may 
appoint a Nominating Committee, which shall consist of a Chairperson, who shall be a 
member of the Board, and two (2) or more other Association Members. If the Board 
determines to appoint a Nominating Committee, the Committee shall be appointed at least 
ninety (90) days prior to each annual meeting of the Members, to serve until the close of 
such annual meeting, and shall make as many nominations for election to the Board of 
Directors as it require to fill the vacancies. 

6.2.2 Cumulative Voting. Election of Board members shall be by secret written ballot. 
All elections in which more than two (2) positions on the Board are to be filled shall be 
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conducted by cumulative voting on a single ballot.  The Association Secretary shall tally 
the ballots, and the President shall validate the vote. 

6.3 Removal. The Members by a majority vote of the voting power in the Association 
present, in person or by proxy, and entitled to vote at any meeting of the Association at which a 
quorum is present, may remove any member of the Board of Directors with or without cause. 

6.4 Vacancies. Vacancies in the Board caused by any reason other than the removal of a 
Director shall be filled by vote of the majority of the remaining Directors; and each person so 
elected shall be a Director for the remainder of the term of the Director he/she replaces, or until a 
successor is elected at a special meeting of the Members called for that purpose. 

6.4.1 All Board Seats Simultaneously Vacant. If at any time there are no duly elected 
or appointed Directors, any remaining duly appointed Officer, including without limitation, 
the Vacancy Officer appointed under Section 3.6.1, may take the following actions: 

6.4.1.1 Seek nominations of individuals for election as Directors by written or 
electronic notice, telephone contact, or in-person contact with Members; 

6.4.1.2 Send notice of and conduct a special meeting for the purpose of 
electing one or more Directors. The management company employed by the 
Association is authorized to assist such Officer in preparing and sending such meeting 
notice. Provided one or more nominees has been identified, the meeting notice shall 
include the names of all nominees in addition to blanks for write-in candidates, and 
may include a mail-in ballot or instructions for delivery of a ballot by electronic means;  

6.4.1.3 At time and date of such special meeting, provided a quorum is present 
in person or by proxy, the meeting may be opened and the vote conducted by any 
remaining duly appointed Officer. Any Member may nominate himself or herself, or 
any other Member; provided any Member nominated may decline the nomination. The 
vote for new Directors shall be by secret ballot; 

6.4.1.4 Any Director elected at such special meeting shall take office 
immediately. If more than one Director is so elected, they shall conduct a meeting of 
the Board of Directors as if elected at an annual meeting under Section 6.2. The term 
of office of a Director elected under this Section 6.4.1 shall expire at the conclusion of 
the next annual meeting after the Director’s election.  

6.5 Annual Meeting. The first meeting of the Board of Directors after the annual meeting 
of the Members shall be known as the Annual Board Meeting. The President shall call the Annual 
Board Meeting and the Secretary shall give notice to all Directors of the date, time, and place 
thereof; provided, the Annual Board Meeting is to be held within thirty (30) days after the annual 
meeting of the Members. At the Annual Board Meeting, the Board of Directors shall appoint 
Officers, set a regular meeting schedule, and conduct such other business as the Directors may 
decide in their sole discretion. 

6.6 Regular Meetings. At the Annual Board Meeting, the Board shall set a schedule of 
regular meetings of the Board, but not less than quarterly. Notice of regular meetings shall be 
given as set forth in Section 6.12 below. A regularly scheduled meeting of the Board need not be 
held if there is no business to be conducted. 
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6.7 Special Meetings. A special meeting of the Board may be called by written notice 
signed by the President of the Association or by any two (2) Directors, other than the President. 
Notice shall be provided to all Directors as set forth in Section 6.12. 

6.8 Waiver of Notice. Before, at or after any meeting of the Board, any Director may, in 
writing, waive notice of such meeting and such waiver shall be deemed equivalent to the giving 
of such notice to that Director. Attendance by a Director at any meeting of the Board shall be a 
waiver of notice by him of the time and place of the meeting, except where a Director attends for 
the express purpose of objecting to the transaction of any business because the meeting is not 
lawfully called or convened. Any such objection shall be made at the beginning of the meeting 
and the objection shall be waived if the Director votes on any action at the meeting. 

6.9 Quorum. The presence, in person, of a majority of Directors at any meeting of the 
Board shall constitute a quorum. The vote of a majority of the quorum actually present at any 
meeting shall constitute the vote of the Board, unless expressly provided to the contrary in these 
Bylaws or in any future amendment thereto. 

6.10 Action by Consent of Directors. Any action which may be taken by the Board of 
Directors may also be taken without a meeting, if all members of the Board shall individually or 
collectively consent to such action. 

6.11 Open and Closed Meetings. All meetings of the Board of Directors shall be open for 
observation by all Members of record and their authorized agents; provided, however, upon a 
motion duly made and seconded and the affirmative vote of the Directors present in open meeting 
to assemble in closed session, the Board of Directors may convene in closed executive session 
to consider the following matters: 

6.11.1 To discuss personnel matters; 

6.11.2 To consult with legal counsel or consider communications with legal counsel; 

6.11.3 To discuss likely or pending litigation; 

6.11.4 To discuss matters involving possible violations of the Governing Documents 
of the Association; and, 

6.11.5 To discuss matters involving the possible liability of an Owner to the 
Association. 

The motion shall state specifically the purpose for the closed session. Reference to the motion 
and the stated purpose for the closed session shall be included in the minutes. The Board of 
Directors shall restrict the consideration of matters during the closed portions of meetings only 
to those purposes specifically exempted and stated in the motion. No motion or other action 
adopted, passed, or agreed to in closed session may become effective unless the Board of 
Directors, following the closed session, reconvenes in open meeting and votes in the open 
meeting on such motion or other action which is reasonably identified. The requirements of 
this subsection shall not require the disclosure of information in violation of law or which is 
otherwise exempt from disclosure. 
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6.12 Notice of Board Meetings. 

6.12.1 The schedule of regular Board meetings shall be published in the minutes of 
the meeting at which the schedule was set. Further individual notice is not necessary. 

6.12.2 Notice of all special meetings of the Board of Directors shall be given to each 
Director by at least 24 hours’ advance notice by personal delivery, telegram, U.S. Mail, 
telephone, facsimile, or electronic mail, if consented to by the receiving Director in the 
same manner as described in Section 9.4.1. Such notice need not specify the business to 
be transacted at, or the purposes of, the meeting. 

6.13 Registering Dissent. A Director who is present at a meeting of the Board of Directors 
at which action on a matter is taken shall be presumed to have assented to such action unless 
the Director's dissent shall be entered in the minutes of the meeting, or unless the Director shall 
file the Director's written dissent to such action with the person acting as the Secretary of the 
meeting, before the adjournment of the meeting. Such right to dissent shall not apply to a Director 
who voted in favor of such action. 

6.14 Actions of Directors by Other Communications Means. Directors may participate in a 
meeting of Directors by means of a telephone conference or similar communications equipment 
by means of which all persons participating in the meeting can hear each other at the same time 
and participation by such means shall constitute presence in person at a meeting. 

6.15 Minutes. The Board of Directors shall keep minutes of all actions taken by the Board, 
which shall be available to all Owners. 

ARTICLE 7 
POWERS AND DUTIES OF THE BOARD OF DIRECTORS 

7.1 Powers and Duties. The Board shall have the powers and duties necessary for 
administration of the business affairs of the Association. Without limitation on the generality of the 
foregoing powers and duties, the Board shall be vested with, and responsible for, the following 
powers and duties: 

7.1.1 To select, appoint, supervise, and remove all Officers, agents and employees 
of the Association; to prescribe such powers and duties for them as may be consistent 
with the law, the Articles, the Declaration and these Bylaws; and to require from them 
security for faithful service when deemed advisable by the Board; 

7.1.2 To enforce the applicable provisions of the Declaration, the Articles, these 
Bylaws and other instruments relating to the ownership, management and control of the 
specified business affairs of the Association; 

7.1.3 To adopt and publish rules and regulations governing the use of the Common 
Area, and to establish procedures and penalties for the infraction thereof; subject to the 
approval of the membership; 

7.1.4 To pay all taxes and Assessments, which are, or could become, a lien on any 
Common Area or a portion thereof; 
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7.1.5 To contract for casualty, liability and other insurance on behalf of the 
Association, as required or permitted in the Declaration; 

7.1.6 To cause the Common Area to be maintained and insured, and to contract for 
goods and/or services for the Association, subject to the limitations set forth in these 
Bylaws and the Declaration; 

7.1.7 To delegate its powers to committees, Officers or employees of the 
Association, or to a management company pursuant to a written contract, as expressly 
authorized by these Bylaws or the Declaration; 

7.1.8 To keep complete and accurate books and records of the receipts and 
expenditures of the Association (relating to the Common Area and other pertinent items), 
specifying and itemizing the maintenance and repair expenses incurred, and to prepare 
budgets and financial statements for the Association, as required in these Bylaws, in 
accordance with standard, accepted accounting procedures; 

7.1.9 To initiate and execute disciplinary proceedings against Members of the 
Association for violations of the provisions of the Articles, Declaration, these Bylaws and 
such rules as may be promulgated by the Board, in accordance with procedures set forth 
in these Bylaws and Declaration; 

7.1.10 To enter upon any privately-owned Dwelling Unit as necessary in connection 
with construction, maintenance or emergency repair for the benefit of the Community or 
the Owners; 

7.1.11 To fix and collect Regular and Special Assessments according to the 
Declaration and these Bylaws, and, in the Board's discretion, foreclose the lien against 
any Lot or Dwelling Unit for which a delinquent Assessment, or bring an action at law 
against the Owner personally obligated to pay such Assessment; 

7.1.12 To prepare and file annual reports and/or tax returns with the local, state and 
federal governments and to make such elections as may be necessary to reduce or 
eliminate the tax liability of the Association. 

7.1.13 The Board of Directors may accept on behalf of the Corporation any 
contribution, gift, bequest, or devise for any purpose of the Corporation. 

7.2 Limitations on the Board's Power. Except with the vote or written assent of a majority 
of the voting power of the Association, the Board shall be prohibited from taking any of the 
following actions: 

7.2.1 Incurring aggregate expenditures for capital improvements to any Common 
Area in any fiscal year in excess of ten percent (10%) of the budgeted gross expenses of 
the Association for that fiscal year; 

7.2.2 Selling property of the Association during any fiscal year having an aggregate 
fair market value greater than ten percent (10%) of the gross budgeted expenses of the 
Association for that fiscal year; 
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7.2.3 Paying compensation to Directors or Officers for services performed in the 
conduct of the Association's business; provided, however, that the Board may cause a 
Director or Officer to be reimbursed for expenses incurred in carrying-out the business of 
the Association; 

7.2.4 Entering into a contract with a third person wherein the third person will furnish 
goods or services for the Common Area or the Association for a term no longer than two 
(2) years with the following exceptions: 

7.2.4.1 A contract with a public utility company if the rates charged for the 
materials or services are regulated by government authority; provided, however, that 
the term of the contract shall not exceed the shortest term for which the supplier will 
contract at the regulated rate; or 

7.2.4.2 Prepaid casualty and/or liability insurance policies not to exceed three 
(3) years duration, provided that the policy permits for short rate cancellation by the 
insured. 

7.3 Professional Management Agreements. Any agreement for professional management 
of the Association's business affairs or any other contract providing for services by Declarant shall 
provide for termination by either party without cause and without payment of a termination fee on 
thirty (30) day or less written notice and which shall have a maximum contract term of one (1) 
year duration per period of service. 

ARTICLE 8 
AMENDMENT OF BYLAWS 

These Bylaws may be altered, amended, or repealed, and new Bylaws may be adopted 
by a majority of the Members voting, including proxies, at any annual meeting or at any special 
meeting, if at least ten (10) days written notice is given of the intention to alter, amend, or repeal 
or to adopt new Bylaws provided that such changes shall not be inconsistent with the law. 

ARTICLE 9 
MISCELLANEOUS PROVISIONS 

9.1 Acceptance of Regulations. All Owners, tenants, their employees, or any other person 
that might use the facilities of the Community in any manner, are subject to the rules and 
regulations set forth in any of the Governing Documents for Laurelhurst Place to all reasonable 
rules and regulations enacted pursuant its Declaration. The acquisition, rental, or occupancy of 
any Lot or Dwelling in the Community shall constitute acceptance and ratification of the provisions 
of all such rules and regulations. 

9.2 Compensation and Indemnity of Officers and Directors. No Director nor Officer shall 
receive any loan from the Association, nor shall receive any compensation for services rendered 
for or on behalf of the Association, except reimbursement according to Subsection 7.2.3 hereof. 
To the maximum extent permitted by law, each Director and Officer shall be indemnified by the 
Association against all expenses and liabilities, including attorney's fees, reasonably incurred by 
or imposed upon him/her by judgment or settlement, in connection with any proceeding to which 
he/she may be a party, or in which he/she may become involved, by reason of being or having 
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been a Director or Officer of the Association, except in cases of fraud, gross negligence or bad 
faith of the Director or Officer in the performance of his/her duties. 

9.3 Committees. The Association or Board may, by resolution, designate one or more 
committees, each of which shall consist of at least one Director and any number of Members of 
the Association; a Director on each committee will serve as a liaison to the Board for the 
committee. A committee shall have such powers to act on behalf of the Association, as set forth 
in the resolution, subject to prohibitions or limitations imposed by law. The designation and 
appointment of any such committee and the delegation thereto of authority shall not operate to 
relieve the Board of Directors or any individual Director of any responsibility imposed upon the 
Board or Director by law. By resolution adopted by a majority of the Directors in office, the Board 
may remove from any committee a member thereof and may fill any vacancy on any committee, 
whether such vacancy is caused by resignation, removal, or otherwise. 

9.3.1 Authority of Committees. Committees, to the extent provided in such Board 
resolution, shall have and exercise the authority of the Board of Directors in the 
management of the Association; provided that no such committee shall have the authority 
of the Board of Directors in reference to: 

9.3.1.1 Amending, altering, or repealing the Bylaws; 

9.3.1.2 Electing, appointing, or removing any member of any such committee 
or any Director or Officer of the Association; 

9.3.1.3 Amending the Articles of Incorporation; 

9.3.1.4 Adopting or amending the Rules and Regulations or the Architectural 
Design Guidelines; 

9.3.1.5 Levying Limited Assessments or instituting legal action to enforce the 
Governing Documents, including without limitation the Rules and Regulations and the 
Architectural Design Guidelines; 

9.3.1.6 Adopting a plan of merger or adopting a plan of consolidation with 
another corporation; 

9.3.1.7 Authorizing the sale, lease, or exchange of all or substantially all of the 
property and assets of the Association not in the ordinary course of business: 

9.3.1.8 Authorizing the voluntary dissolution of the Association or revoking 
proceedings therefor; 

9.3.1.9 Adopting a plan for distribution of the assets of the Association; or 

9.3.1.10 Amending, altering, or repealing any resolution of the Board of 
Directors, which by its terms provides that it shall not be amended, altered, or repealed 
by such committee. 

9.4 Notices. Any notice permitted or required to be given by provisions contained in any 
of the Governing Documents may be delivered either personally, by prepaid first-class United 
States mail, by electronic means to Members who have consented to receiving electronically 
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transmitted notices pursuant to Section 9.4.1, or as otherwise specifically provided in the 
Governing Documents. If delivery is by mail it shall be deemed to have been given upon deposit 
thereof in the United States mail, postage prepaid, addressed to each person at the current 
address given by such person to the Secretary of the Association or addressed to the Dwelling 
Unit of such person if no address has been given to the Secretary. Notices given by personal 
delivery shall be deemed to have been given upon delivery. Notices given by electronic means 
shall be deemed given upon transmission. 

9.4.1 Notice to a Member by electronic transmission is effective only with respect to 
those Members who have delivered to the Secretary a written record consenting to receive 
electronically transmitted notices, which record shall specify the address, location, or 
system to which such electronic transmission is to be made. A Member who has 
consented to receipt of electronically transmitted notices may revoke the consent at any 
time by delivering a written record of the revocation to the Secretary. Consent is deemed 
revoked if any Officer acting on behalf of the Association is unable to electronically transmit 
two consecutive notices given in accordance with the consent. 

9.5 Conflict. 

9.5.1 Statute Controls. In case of any conflict between non-waivable aspects of the 
Acts and the Articles of Incorporation and/or Bylaws of this Association, the Acts shall 
control. 

9.5.2 Articles Control. If there is any conflict between the Articles of Incorporation 
and these Bylaws, the Articles of Incorporation shall control. 

9.5.3 Declaration Controls. If there is any conflict between the Declaration and these 
Bylaws, the Declaration shall control. 

Adopted by a majority vote of the Members at the annual meeting of the Association on 

   , 2019. 

 
 
 
 
            
     Secretary 

 




