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BYLAWS
OF
NINE-MILE RANCH HOMEOWNERS ASSOCIATION

ARTICLIE T
Name and Location

The wname of the corporation is NINE-MILE RANCH HOMEOWNERS
ASSOCIATION | hereinaflter referred to as the "Association.” The principal office of
the Association shall be located at 3020 South Union Ave., Tacoma, WA 98405, but
meelings of members and directors may be held at such places within the Stale of
Washington, County of Pierce, as may be designated by the Board of Directors.

¢ E2

ARTICLE I

The terms used in these Bylaws shall have the same meaning as those used in
the Declaration for Nine-Mile Ranch, recorded under Okanogan Countly Auditor's No.
, and as amended from time (o time (the "Declaration™).

ARTICLE 111
Mectings of Members

section 1. Annual Mectings. ‘The first annual mecting of the members shall be
held at the discretion of the original Directors within one (1) year from the date of
incorporation of the Association.  ‘Thercafter, annual meetings shall be held on the
anniversary of such date in each succeeding year, or on such date as approved by a
majority of the membership il they decide the annual meeting should be held on
another date for each succeeding year. If the day for the annual meeting of the
members is a Saturday, Sunday, or legal holiday, the meeting shall be held at the same
hour on the first day following which is not a Saturday, Sunday, or legal holiday.

Section 2. Special Meetings. Special meetings of the members may be called
al any time by the President, a majority of the Directors, or on written request of
members entitled to vole, in the aggregate, ten percent (10%) of the voles.

Scction 3. Notice of Mcelings. Wrillen notice of each meeting of the members
shall be given by, or at the direction of, the Scerctary or person authorized to call the
meeting, by hand delivery or by mailing a copy of such notice, postage prepaid, at least
ten (10) days before but not more than sixty (60) days belore such meeling to cach
member entitled to vote at the meeting, addressed to the member's address last appear-
ing on the books of the Association, or supplicd in writing by such member to the
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Association for the purpose of notice. Such notice shall specify the place, day, and
hour of the mecling, and the items on the agenda to be voled on by the members,
including the gencral nature of any proposcd amendment 1o the Declaration or Bylaws,
changes of a previously approved budget that result in assessment obligations, and any
proposal to remove a Dircclor or officer.  All mectings shall be held at such place as is
convenient for the members as determined by the Board of Directors, but in any event,
in Okanogan County, Washington.

Section 4. Quorum. The presence al the beginning of any meeling of members
enlitled to cast twenty percent (20%) of the voles of the Association shall constitute a
quorum throughout that mecting for any action. If a quorum is not presenl or repre-
sented at any meeting, the members entitled 1o vole may adjourn the meeting from time
to time, without notice other than announcement at the mecting, until a quorum as
aloresaid shall be present or be represented.

Section 5. Manner of Voling. At all meelings of members, each member may
vole in person, by mail, by phonc, by fax, or by proxy. There should be one voling
Owner or agent for each Lot.  Such voting Owner or agent shall be designated by the
Owner or Owners of a Lot by written notice signed by ecach party with an ownership
interest, which notice shall be filed with the Scerctary of the Board of Directors. The
voting agent need not be an Owner.  Any designation of voting Owner or agent may be
revoked at any time by any one of the partics with an ownership interest in the Lot on
wrillen notice filed with the Sccretary of the Board of Directors.  Such designation
shall be deemed revoked when the Scerctary receives actual notice of the death or judi-
cially declared incompetency of the Owner of the Lot, or of the conveyance of such
ownership interest. When no designation is made, or where designation has been made
and revoked and no new designation has been made, the voling Owner shall be the
person or group composed of all Owners of that Lot who attend any meeting of the
Association; however, voles may not be split by multiple Owners of a Lot. Thus, if
multiple Owners cannol agree on a vole, their vole will not be counted on a vole of the
Association membership, cven though those Owners may be counled for purposes ol a
quorum (as il abstaining). A proxy or fax is void il it is nol dated or purports to be
revocable without notice.  Unless stated otherwise in the proxy, a proxy terminales
cleven (11) months after its dale of issuance.

ARTICLE 1V
Board of Direciors; Selection; Term of Office

Section_L.  Number ol Dircctors.  The alfairs of the Association shall be
managed by a Board of Directors.  The number of Dircctors which shall constitute the
whole Board shall be not less than five (3) and no more than twelve (12). The initial
Board shall be composed of five (5) Directors.  Direclors need not be Owners,
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Section 2. Compensation. No Director shall receive compensation for any
service rendered to the Association.  However, a Director may be reimbursed for actual
expenses incurred in the performance of dulics or attendance al mectings of the Board
of Directlors.

Section 3. Term of Office. The members of the first Board of Directors
clected entirely by the Owners shall serve terms of office as follows:  one (1) Dircclor
shall serve for a term of one year; one (1) Dircctor shall serve for a term of (wo years;
and the remaining Direclor(s) shall serve for a term of three years. At each annual
meeting aflter the initial Board is elected, the members shall elect to a three-year term
one new Director for each Dircclor whose term has expired that year.

Section 4. Selection of Board Members. As provided for in Article VI of the
Declaration, Declarant shall appoint all members of the Board of Direclors until all lots
on the Property described on Exhibit A to the Declaration have been sold to third
parties and/or retained by Declarant, or Declarant has delermined not to add such rcal
property to the Declaration. Thereafter, the number of Directors on the Board of
Directors shall be increased (o a total of no less than nine (9) Direclors; five (5) Dirce-
tors shall be elected by the Association (with no cumulative voting allowed); and the
remaining Directors shall be selected by the Board of Directors, with one member
being or having been a licensed forester, one member representing the protection of
wildlife interests, onc member representing the community  of Oroville, and any
remaining members selected by the Board of Dircctors representing any interests which
the Board deems appropriate for Turtherance of the development as a private wildlife
refuge and natural conservancy.

Section 5. Resignation and Removal. Any Director elected by the membership
(or selecled by those clected Directors) may be removed from office with or without
cause at any time if Lol Owners owning a majority ol the Lots vole to remove such
Director. However, this right of removal applies only to Directors elected by the
members, and Directors appointed by Directors elected by the members. This right of
removal does not apply lo Directors appointed by Declarant.  Any Director may resign
al any time by giving wrillen notice (o the Board, the President, or the Secretary.  Such
resignation shall take cffect on the date of reccipt of such notice or at any later time
specified therein, and unless otherwise specilicd thercin, the acceptance of such resig-
nation shall not be necessary to make it cflective.

ARTICLIE V
Standard of Carc [or Directors

The duty of care required ol a Director shall be ordinary and reasonable care.
However, if the statutory standard of care is, at any time, different than the standard of
care sel forth in these Bylaws, the Bylaws shall be deemed amended so that the stan-
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dard of care shall be that standard set forth statutorily for nonprofit corporations in the
State of Washington. This section shall not apply where the consequences of an acl,
omission, error, or negligence arc covered by the insurance obtained by the Board.

ARTICLE VI
Mecetings of Directors

Section [. Regular Mcetings. Regular meetings of the Board of Directors shall
be held no less than one (1) time a year at such place and hour as may be fixed by the
Board of Directors.  Notice shall be given annually to the members of next year's
meeling time.

Section 2. Special Meclings. Special meetings of the Board of Directors shall
be held when called by the President of the Association, or by any Director, after not
less than three (3) days notice to cach Director. The meeting shall be held at the same
place as the regular meetings, unless unavailable, in which event the President shall
designate the place of the special meeling.

Section 3. Quorum. A quorum is deemed present throughout any meeting of
the Board of Directlors if persons entitled to cast fifty percent (50%) of the voles on the
Board of Directors are present at the beginning of the mecting.  Members present
through use of telephone shall be deemed present for purposes of a quorum, and may
vole by telephone. Every act or decision done or made by a majority of the Directors
present at a duly held mecting at which a quorum is present shall be regarded as an act
of the Board.

Section 4. Aclion_Taken Without A Mecting. The Directors may lake any
action without a meeting which they could take al a mecting by obtaining the writlen
approval of all the Dircclors.  Any action so approved shall have the same effect as
though taken at a meeting of the Directors.

ARTICLE VII
Iowers and Duties of Board of Directors

Section 1. Powers. The Board of Directors shall have the power to do the
following:

(a) exercise for the Association all powers, duties, and authorily vested in or
delegated to this Association and not rescrved to the membership by
other provisions of these Bylaws, the Articles of Incorporation, or the
Declaration; '

ITA941460.1890) ‘4‘



(&)

as necessary lo pursue the Association responsibililies, employ an
independent contractor, or such other employces as the Board deems
necessary, and (o prescribe their dutics;

enforce all covenants, restrictions, and conditions of the Declaration as
amended (this power docs nol in any way reduce the power of any
member to enforce such covenant, nor does it require enforcement unless
the Board of Directors deems such enforcement necessary).

take such actions and create such rules and regulations as the Board
deems reasonably nccessary to promote the purpose of enhancing,
protecting, preserving, and augmenting (he natural environment features
of the Property, as well as protecting and preserving the wildlife on the
Property in a manner that will benefit the public's interest in the wildlife
and yet allow for the orderly development of the Property as a privalte,
wildlife, refuge and natural conscrvancy. However, the Board shall not
amend the Declaration in any manner that requires the vole or approval
of the Owners.

Section 2. Duties. It shall be the duty of the Board of Direclors to do, in their

discretion, as follows:

(@)

(b)

(©)
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keep a complete record of all its acts and corporate affairs and lo present
a statement thercol to the members at the annval meceling of (he
members, or at any special meeting when such statement is requested in
wriling by al least 55% ol the members who are entitled (o vole;

supervise all officers, agents, and employees of this Association, and sce
that their duties are properly performed;

as more fully provided in the Declaration, to do as follows:

(i) flix the amount of the annual assessment against
each Lot at least thirty (30) days in advance of
each annual assessment period;

(i) send written nolice of each assessment to every
Owner subject thereto at least thirty (30) days in
advance ol cach annual asscssment period;

(iii)  may file a lien if the assessment is not paid within
sixty (060) days; and,




(&)

®

(N

(2)
(h)

()

@

(k)
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(iv)  when deemed necessary, may foreclose on the lien
after thirty (30) days bui prior 0 ten (10) years
from date of assessment;

issue, or to cause an appropriale officer o issue, on demand by any
person, a statement signed by the treasurer sclting forth whether or nol
any assessment has been paid. A reasonable charge may be made by the
Board for the issuance of such statement.  If a stalement states an
assessment has been paid, such statement shall be conclusive evidence of
such payment;

enforce covenanls as provided in the Declaration when deemed necessary
by a vote of a majority of the Dircctors (this power of enforcement is in
addition to the powers of the enforcement of any individual Owner);

in the event of Common Areas, procure and maintain adequate liability
and hazard insurance on property owned by the Association. If available
al a reasonable cost and if desired by the Board, maintain earthquake
insurance on all Common Areas, and may procure and maintain adequalte
liability insurance for the Directors of the Board of Direclors;

maintain any Common Areas or Arcas as set forth in the Declaration;

perform any and all other functions which are necessary for maintenance
and continuance of the Association and the purposes for Nine-Mile
Ranch as set forth in the Declaration;

within thirty (30) days after adoption of any proposed budget, the Board
of Directors shall provide a summary of the budget (o all Owners;

adopt all rules and regulations decmed reasonably necessary and allowed
under the Declaration and these Bylaws for furthering the purposes of
the Association and the prolective covenants, conditions, and restric-
tions; and,

enforce, when approved by a majority of all Directors, all rufes, regula-
lions, covenants, conditions, and restrictions of the Association and the
Declarations and  of  the Bylaws for Nine-Mile Ranch and  the
Association.




ARTICLE VI
Officers and Their Duties

Section 1. Enumeration of Officers. The officers of this Association shall be a
president, vice president, secretary, and treasurer, who shall at all times be members of
the Board of Directors, and such other officers as the Board may from time (o time by
resolution create,

section 2. Election of Officers. The election of officers shall take place at the
first meeting of the Board of Directors following cach annual meeting of the members.

Seclion 3. Term. The officers of this Association shall be elected annually by
the Board and each shall hold office for one (1) year, or unlil that officer's successor is
elected, unless the officer sooner resigns, or shall be removed, or otherwise is
disqualificd to serve.

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

Section 5. Resignation and Removal. Any officer may be removed from office
with or without cause by the Board.  Any officer may resign al any time by giving
wrillen notice to the Board, the president, or the sceretary.  Such resignation shall take
elfect on the date of receipt of such notice or at any later time specified therein, and
unless otherwise specified thercin, the acceptance of such resignation shall not be
necessary to make it effective.

Section 6. Vacancies. A vacancy in any office may be filled by appointment
by the Board. The officer appointed to such vacancy shall serve for the remainder of
the term of the officer who is replaced.

Section 7. Multiple Offices. The offices of secretary and (reasurer may be held
by the same person.

Section 8. Duties. The duties of the officers are as follows:

(a) President. The president shall preside at all meetings of the Board of
Directors, shall sec that orders and resolutions of the Board are carricd
oul, and shall sign all written instruments and promissory noles.

b) Vice President. The vice president shall act in the place and slead of the
president in the event of absence, inability, or refusal to act, and shall
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exercise and discharge such other dutics as may be required by the
Board.

(c) Secrelary. The secrelary shall record the votes and keep the minutes of
all meetings and proceedings of the Board and of the members; serve
notice of meetings of the Board and of the members; keep appropriate
current records showing the members of the Association together with
their addresses; prepare, execute, certify and record Amendments 1o the
Declaration on behalf of the Association; and, perform such other dutics
as required by the Board,

() Treasurer.  Unless the Property is managed by a management firm
(outside manager), the treasurer shall receive and deposit in appropriate
bank accounts all monies of the Association and shall: disburse such

** funds as directed by resolution of the Board of Directors; sign all checks
and promissory notes of the Association; keep proper books of accounts;
causc an annual audit of the Association books o be made by an
accountant whenever requested by the Board or by 10% of the voting,
members; and, prepare an annual budget and a statement of income and
expenditures as set forth above. The desired time for preparation shall
be just prior (o the regular annual meeting so that the budget and state-
ment can be presented to the membership at its regular annual meeting,

ARTICLE 1X

The Board of Direclors shall appoint such commiltees as it deems appropriale in
carrying oul ils purpose.

ARTICLE X
Books and Records

The books, records, and papers of the Association shall at all times, during
reasonable business hours, be subject to ingpection by any member. The Declaration,
the Articles of Incorporation, and the Bylaws of the Association, shall be available for
inspection by any member at the office of the Secretary of the Associalion, where
copies may be purchased at a reasonable cost.

ARTICLE XI

Amcendments

4

Section 1. Bylaws. These Bylaws may be amended only with the written
approval of Owners who represent at least fifty-one percent (51%) of the total allocated
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votes in the Association after Declarant has sold or made a decision lo retain nol for
sale all Lots in the Property described on Exhibit A to the Declaration; prior to that
time, the Bylaws can be amended only with the written approval of Declarant and the
Owners who represent at least lifty-onc percent (51%) of the total allocated voles in the
Association. '

Section 2. Conflict. In the case of any conflict between the Articles of Incor-
poration and these Bylaws, the Articles shall control; and in the case of any conflict
between the Declaration and these Bylaws, the Declaration shall control.

ARTICLE X1I
Indemnilication of Directors and Officers

Section_[.  Right of Indemnification. The Association shall indemnify its
Directors apd Officers against all liability, damage, or cxpense resulling from the fact
that such person is or was a Dircctor or Officer, to the maximum extent and under all
circumstances permitled by law.

Section 2. Effect on Other Rights. The right to indemmification and the
payment of expenses incurred in defending a proceeding in advance of its final disposi-
tion conferred in this Article shall not be exclusive of any other right which any person
may have or herealter acquire under any statute, provision of the Articles of Incorpora-
tion, Bylaws, agreement, vole ol sharcholders, or disinterested Directors or otherwise.

Seclion 3. Insurance. ‘The Association may maintain insurance, at ils expense,
to protect itsell and any Dircctor, olficer, cmployce, or agent of the Association or
another association, partnership, joint venture, trust, or other enterprise against any
expense, liability, or loss, whether or not the Association would have the power (o
indemnifly such person against such expense, liability, or loss under the Washington
Nonprofit Corporation Act. The Association may cnlter into contracts with any Direc-
tor or officer of the Association in furtherance of the provisions of this Article and may
create a Lrust fund, grant a sccurity interest, or use other means (including, without
limitation, a lelter of credit) to ensure the payment of such amounts as may be neces-
sary to effect indemnification as provided in this Article.

Section 4. Advance Payment. The Association may, by action of its Board of
Directors from time to time, provide indemnification and pay expenses in advance of
the final disposition ol a proceeding to ecmployees and agents of the Association with
the same scope and cffect as the provisions of this Article with respect (o the indemmnifi-
cation and advancement of expenses of Dircctors and officers ol the Association or
pursuant to rights granted pursuant to, or provided by, the Washington Nonprofit
Corporation Act or otherwisc,
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ARTICLIE XIIT
Attorney Fees

Should any dispute arise regarding the terms of these Bylaws, the Declaration,
the Articles of Incorporation, or the Rules and Regulations of the Association, the
prevailing party shall recover reasonable attorney fees and costs, including those for
appeals.

ARTICLE X1V
Yenue

Venue, for purposes of these Bylaws, shall be Okanogan County, Washington.

. ARTICLE XV
Iiscal Year

The fiscal year of the Associalion shall be a calendar year, unless determined
otherwise by the Board of Directors.

IN WITNESS WHEREOF, we, being all of the Direclors of Nine-Mile Ranch
Homeowners Association have hercunto  set. our hands this day of
o B,

DIRECTOR

Todis QG T~

DIRLECTOR

DIRECTOR

DIRECTOR

DIRECTOR
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