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N ?) Amendment of Bylaws
Recorded February 16, 1996
Fee No. 96024180

By resolution adopted October 18, 1997 the Board of Directors
amends the Bylaws as follows:

ARTICLE III
MEMBERS MEETINGS

Article IIT, Item 3.1 Annual Meeting, is changed to read as follows:

3.1 Annual Meeting. The annual meeting of the members shall be held at 7:00

(&, p.m. on the third Wednesday in March of every year at the principal office of the
é? Corporation or at such other time, date, or place as may be determined by the Board of
% g 2 T Directors. At such meeting the members entitled to vote shall elect a Board of Directors
© 28X and transact such other business as may come before the meeting, consistent with the
- § §© notice provisions of ORS 63.217, which require notice of the meeting to include a
8 é % i description of any matter or matters which must be approved by the members.
Z & g
" E ARTICLE IV
Z -é § g DIRECTORS
258d

Article IV, Items 4.3 Election and Term of Office, and 4.8 Annual Meetings, are changed
to read as follows:

4.3 Election and Term of Office. Directors shall be elected at the annual meeting
of the members by a majority vote of the members present at the meeting; provided
however, that a quorum of members is present. Directors shall serve a three year term, or
until their successors have been elected and take office, and may be elected for successive
terms. The initial Board of Directors shall serve terms as follows:

Position 1- 1 year term
Position 2 - 2 year term
Position 3 - 3 year term

4.8 Annual Meetings. The annual meeting of the Board of Directors shall be held
on the fourth Wednesday in March, or at such date, time and place, as may be determined
by the Board of Directors upon notice as provided in Section 4 11

AR \\M\l\g\g\gsg @365@ @3: o 04/34/98
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A new article is added as follows:

ARTICLE IX
FISCAL YEAR

The Fiscal year will begin on February 1 and will end on January 31 of the following year.

ONEONTA TOWNHOMES HOMEOWNERS’ ASSOCIATON, INC.

by ¥l Vo o)

Pl%lllis Flury, Secreta%

STATE OF OREGON )
) ss
COUNTY OF MULTNOMAH )

“+
i~ . The foregoing instrument was acknowledged before me on this 2 | day of
1 ALINEIN 1998, by ___ Phyllis Flury who is the

Secretary of Oneonta Townhomes Homeowner’s Association, Inc.

- ’%/ O
ﬁi s\
OFFICIAL SEAL Notei(x}"}blic for Oregon '
WERHIE C. OHALLORAR My Commission Expires ¥-\12 2000
NOTARY PUBLIC-OREGON
COMMISSION NO. 056635
5 LY COMMISSION EXPIRES AUG. 12, 2000
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i Sier e e ite NAME
, \s\ The name of the Corpaoracion is Oneonta Townhomss
S Homeowners' Association, Inc., an Oregon nonprofit corporation
i § FE (the "Corporation®} .
: <
; -
; - S
)
= ARTICLE 11
PURPQSE AND POWERS
5 —d
. -

————
——

BYLAWS
QF
ONEONTA TOWNHOMES
HOMEOWNERS' ASSOCIATION. INC.

2.1 Purpose. Ths Corporation is organized and shall be
oprrated exclusively fcr the benefit of the owners of living units
in che cownhome development, knaown as Oneonta Townhomes, located in
ragon.

che counny of Multnomal,

2.2 Powers. Subject te the foregoing purposes and the
powers and obligations set forth in the Declaration of Covanants,
Conditions, and Restrictions of Onsonta Townhomes, the Corporation
shall have and may exercise all the rights and powers of a

nonprofit corporation under the Cregon Monprofic Corporation Act.

-

3.1 Annual Meeting. The annual meeting of the members
shall be held at 2 p.m. on the third Wednesday in March <f every
vear at the principal office of the Corporation or at such other
time, dave, or place as mavy be determined by the Beard of
Directors. At such meseting the members entitled to wote shall =slect
a Board of D crors and transact such other business as may come
hefore the meeting, consistent with the notice provisions cf ORS
€3.217, which require of the meeging to include a
description of any matter or matters which musc be approved by cthe

members.

ire
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3.2 Special Meerings. The Cory
meetings of members at any time on ths ca
Board of Direcrors, or on demand in wri
holding at least 10 percent of the wvotes
maccer proposad to be considered ac the special meeting. ‘
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3.3 DNotice. Written notice stating the place
time of the mesting, and in case of a special mescing, L
or purposes for which the mesting is called, shall be deliver=d not
less than 30 nor more than 60 days prior to the date of the meecing
eicther personally or by mail, bv or at ctie dirzscrvion of the
President or Secretary, to each mamper of record enticled to wote
atc such meeting. If malled, the notice shall be de2smed to be
delivered when deposited in the United States mail addresssd to the
members at che member's address as it appears on the current membar
record of the Corporaticn, with postage prepaid.

-
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3.4 Waiver of MNotice. A member may, at any time, waiwve
- any notice required by these bylaws, tha Articles of Incorporation,
or Che Oregon MNonprofit Corporation Act. The waiver must bea 1
writing, be sign2d by the member, and be delivered te the
n Corporation £or inclusion in the minutes orxr £iling wicth th

corporate records. A member's attendance at a meating waives

objectiaon to: (a) lack of notice or defactive notice of
meecing, unless the member at the beginning of the meeting cbjeccts
to holding the meeting or transacting business at the mes=ting; and
(b) consideration of a particular matter at the meeting that 1s not
within the purpose or purposes described in the meeting notice, .
unless the member ohiecrs to considering the matter when It is :

e [

presencted.

3.8 Veoting. The Corporation shall p
basis an alphabetical list of the names, add
dates of all the wmembers. The Corperatior shall
current basis through the time of the member
who are entitled to vote at the mesting. The Corporation :

: memsers w
shall make the list of members available for inspection by any
members

member for the purpose of communication wich other
concerning the meating, beginning two business days after notice of

meeting is given for which the list was prepared and conciguing

rough the meecing, at the Corporation's principal offics or at a

asonable place identified in the meeting notice. The Cerporacion

rall make the list of members available at the mesting, and any

D
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membo s, the member's Agent ar attoriey shall be encitled o inspect
che lisz for any proper purpass &c any cime during che weating or
any adjouzmment ., Members ghall haws che wauving rights as spacifared
in vre Daclaration of Covanancs, Conditiens, and Restirictiaons =34
speonta Townhomes Homsawnsrs' Association, Inc.

3.6 Quorum: Voce Reguired. The majarity oI cie membeaLs
sncicled ©o wote on 2 mattar, represenced in person oC by proxizs,
shall eonstituta & gquorum with respeet ©o Lhat matiax ac any
meeting of the members. If 4 quorum is precent, accion on a macesr,
acher chan che elecrion of diractors, is approved if che wvotes casc
in Faver of the actign axeeed the wooe§ cast in oppositicn, unlsess
tha voce of @ greAter number i5 regulred by ghe Oragon Manprofic
Corporation Act a@r the Arciclas of Incorporacion. Electlon of
directers ie governad by Artisle fV: §acrion .3,

ARTICLE IV
DIBECTORS

1.1 Powers. The Ecard of Directors ghall mapage the
wusiness and affaire of the Corparaticon and axercise oo direct the
exarcige, of all Corporace powers.

4.2 Number. The numbar of directors shall be chrve.

4.3 Elecrtion and Term of Office. pirececars shall be
electied ag che anadal meering of the members by a majoricy vore of
rhe mambers present at the mescing: provided heowever, that & quosum
of mempers is pres=enc. Divectors shall serve until the next annual
meeting of che Boagd of Diregtors, or until cheir succegyars have
been elected and take office, and may ke glacced for successive
cerms; provided. however., that the initial dirscrors shall 3erva
for & term al twa years.

4i-1 Remaval. A director may We remeved, with or wipthaut
cause, by che affirmative vote of cwo-thirds ©f the dirgsnors tien
in affiee, at aay mesbing of the Bozrd of Directous. The rotice of
such meecing shall stare that the purpuse or one of the purposes of
the mesting is the removal of the director ar direckors wnvolwved.

4.5 vacancies. Any vacancy occurting in mhe Aeard of
Directmes For any rzason, including a vacancy resulting Ezem an

3

G,

FEBRUARY 16,1996 .
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incrzase in che number of directors, shall be filled by the
irmacive worve of a majority cf the directors then in office.

3 Resignatlion. Any dirscror may rasign at any tims by
delivering writzen notice of resignacion to the President or

rv. Such resignation shall ba effactive on receipt unless it

Secr=tars
1s specifizsd cher=ein to be =ffscrive at a lacer time, and
acceptance of the resignation shall not be ne2csssaxy.

+-7 Compensation. Dir=ctors shall serve without

compensation for services. A direcror may receive reimbursement for
acrual and reasonable expenses incurrsad in parforming his ar her
dutises upon the approval of the Board of Directors.
8

4-8 Annual Meetings. The annual mesting of the Board of
Direccors shall be held immediately afcer che adjournment of the
annual meesting of wmembers, or at such date, btime and place
decermined by rhe Board of Dirsctors upon notice as provided in

Sacoion 4.11.

r Meerings. The Board of Directors may, from

4.9 Regula
time to time, establish monthly or other regular meetings of the
board, the specific date, time and plage to be determined by the

President.

4.10 Special Meetings. Special meetings of the Board af

Directors may be called by the President or any two directors.
4.11 Nouice of Meerings. WwWritten notice of the annual
meecing of the Board cf Dirccrors shall be given at least tan days
before the mesting. Written notice of a special meating of the
Board of Directors shall be given at least two davs pefore the

Regular meetings of cthe Board of Directcors may be held

meecing.
specify the date,

without notice. The notice shall, in each case,
rim2 and place of the meeting and notice shall be sufficient it
actually received by the required time or if mailed not less than
£ive davys before the required time. Mailed notices shall be
directed to the director's address shawing on cthe ccrporate records
director's actual address ascertained by the person
giving naotige. Oral notice may be delivered in person or by
Except as otherwise requirad by law, the Articles of
eicther the business to be transacted

or to the

telephone.
Incorporation or these bylaws,

3
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member, the member’s agent or attorney shall be encitied to inspect
list for any proper purpose at any time during che neeting or
any adjournment. Members shall hawve the woting rights as specified
in the D=zclaration of Covenants, Conditions, and Restrictions of
Oneonta Townhomes Homeownsrs' Associaticn, Inc.
3.6 Quorum: Votce Peguired. The majority of the memkbers
nticled to ~vote on a marcer, reprasented in person or by proxi=s,
shall constitute a quorum with respect to that matzsr at any
eeting of the members. If a quorum is prasent, action on a matcer,
other than the election of directors, is approved if the vatas casc
in faver of the action excesd the vores cast in opposition, unleass
the vota of a greater number is required by the Qregon MNanprofic
Corporation Act or the Articlas of Incorporation. Election of

directors is gowverned by Article IV; Section «.

id
M

=/

-
3.

ARTICLE IV
DIRECTORS

The Board of Directors shall manage the

3.1 Pgwers.
Corporacion and exercise or direct the

business and affairs of che
exarcise, of all Corporate powers.

4.2 Number. The number of direcrtors shall be thrue.

“

2.3 Election and Term of Qffice. Directors shall be

elected at the annual meering of the members by a majority wvots of
the members present at the meeting; provided howewver, that a guorum
of members is present. Diractors shall s2rve until the next annual
meetcing of the Board of Directors, or uncil their successors have
been electad and take office, and may be elactad for successive

cerms; provided, however, that the initial directors shall sarve

for a term Qf twQ years.

4-4 Removal. A diractor may be removed, with or without

cause, by the affirmative vote of two-thirds of the dirscrors th2n
in office, at any meeting of the Beoard of Dirsctois. The rotice of
such meeting shall stace that the purpose or one of th2 purposes of
the meeting is the removal of the director or direccors involwvad.

4.5 Vacancies. Any wvacancy occurring in the Board af

Directors for any reason, including a vacancy resulting from an

3

2
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of any meecing of chs
nocice.

4.12 Waiver of Notice. Whenever any notice is resquired
to be given to any director, a waiver ther=zof in writing, signed by

the director entitled to such notice,
event specified in the waiwver, shall be deemsd s2qguivalent to che
giving of such notice. Furthermore, ths attendance Qf a directar at
a meeting shall consticute a waiver of notice of such meeting,
zxcept where a director attends a meeting for the express purpose
of objecting te the transaction of any business bacause the meeting
is not lawfully called or convened.

4.13 Action Without a Meeting. Any action that is
raguired or permitced to be taken by the directors at a meeting may
be taken without a meeting if a consent in writing setting forch
the action is gigned by all of the directors entcitled to vote on

the mattexr. The action shall be effective on the date when the lLast
signature is placed on the consent.
4.1l4 Meeting by Telephone Conference. The Board of

Directors may hold a meeting by conference talephone or simi
equipment, by means of which all persons participatcing in
meeting can hear each other. Participation in such mesting shal
constitute presance in persgn at che meeting.

N
<
-
ol
a

A majority of the number of
directors in office at the time of a meesting of the Board of
Directors shall constitute a quorum for the transaction of business
at any me2ting of the Board of Directors. The act of a majority of
the directors pressnt at a me=sting at which a quorum is present
shall be the act of the Board of Directors, unless a different
number is required by law, the Articles of Incorporation, or these
bylaws. A minority of the directors, in the absence ¢f a quorum,

+.15 Quorum: Majority Vote.

in
may adjournt and recoavene from cime to time, bul may not transacc

any business.

EBRUARY

-~ L

16,1996
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5.1 Desigration. The o
a Pressidenr, a Secretary, and a Tresasurer. Such other officers as
may bs d=emed necessary may bs elecuad by the Becard of Directers
scribed by che

and shall have such powers and du:
Zoard. The sams individual

8.2 Qualifications. An officer must be a member of the

2oard of Diracrors.

5-3 Election and Term of Office. The officers of the
Corporation shall be =slected annually by the Board of Direcctors.
Each officer shall hold office until a successar is duly =lacted or
cvntil the cfficer's resignation, death, or removal.

5.4 Resignation. Aan officer may resign at any time by
written notice of resignaciocn to the President o

etary. Such rasignation shall be effecrive upon receipt unless
The Board of
g

specified to be effective at a later time.
irectors may raject any postdated rejection by notice in writin

W

14
1]
2]

o the resigning officer.

5.5 Removal. Tha Board of Directors may remowve any
officer with or without cause, by the affirmacive wvote of a
majority of the directors then in office, at any mesting of the
Board of Directors. Removal shall be wichout prejudice to the
conzract rights, i1f any, of the person removed. Elacrion cf an

-' ’
officer shall not of itself create contract rights.

5.6 Vacanciss. A vacancy in any office because of death,
a2signaticn, remowval, or otherwise may be filled by the Board of
cto T

he unexpirsd portion of the term.

£ficers may receive such reasonable
rvices as may frem time to time be fixad

compensation for thei
that the compensacion of any

by the Board of Directors, provided
officer who is also a director shall be fixed by a wmajority vot= cf
the Board of Directors then in office.

.8 Prasident. The President shall be the Chisf
Executive Qfficer of the Corporation and shall, subject to the
concrol of the Board of Directors, have general supervision,
4]
s e S e

FEBRUARY 16,1996
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businass and affairs of

irsccicon, and cantrol of th
4 t all mescings of

d 2 o
Corporation. The President shall presids a [
Bcard of Directors and shall, with the Sescretary execute cn beha
of tinsz Corporation all concracos, ag th
instruments. The President shall hawve the general powers and
management usually vwvestad in the office of President of a
Corporation, and shall have such other powers and duties as may b
prescribed by the Board of Directors. The Prasidentc shall also b
a nonveoting ex officic member of any committee sstablished pursuant

TQ Article V1 hereof.

D

5.9 Secretary. The Sacretary shall prepare and keep (or
cause to be prepar=ad and kept) the minutes of all meetings of the
Board of Directors and any commictess of the Board of Directors and
shall have custody of the minute bocks and other records percaining
to corporate business. The Secretary shall give or cause to be
glven such notice of the meetings of the Beoard of Directors. as is
required by the bylaws. The Secretary shall be responsibls for
auchenticating resolutions and other records of the Corperation and
shall countersign on behalf of the Corporation all contraccs,
agreements, and other instruments. The Secretary shall perform such
other duties as may be prescribed by the Board of Directors.

5.10 Treasurer. The Treasurer shall be che Chief
Financial and Accounting Officer of the Corporation and shall
sige  and monitor the £finances of the Corpeoration. The

supervige
Treasurer shall (a) cause e be kept correct and complete records
Corporation, (b}

of account showing che financial condition of the

b2 legal custodian of all moneays, noktes, securities, and other
waluables that may come unto the possession of the Corporation, (c}
cause all funds of the Corporation te be deposited in depositories
that the Board of Directors may dssignate, (d) pay funds nut conly
on the check of the Corporation signed in the manner authorized by
che Board of Directors, (e) present te the Board of Directers
regular statements of the Corporatien's financial position and cash
£lows, (f) ensure that the Corporation files all n=2cessary tax
recurns, and (g) maintain the record of all gifts, grants,
contribution, gross receipts from admissions, sales of merchandise,
performance of services, or furnishing of facilicies, in an
acgivity that is not an unrelated trade or busiasess, and the

sources of all the forging funds.
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ARTICLE VI
COMMITTEES .

. 5.1 Cr2acion . The Board of Directors may, by resclution
i adepted by a majority of the dirscrors then in office, designace

and appoint an Executive Commiccss and such ocher commicrses as may

! oe deemed appropriate.

' §.2 authoricy. Each committes appointad by ths Board of

Directors shall have and may exercise such powers and zuthoricy as
may be confarred by the Board of Dirsctors, but no committee shall
in any svenc, have the power or authority to {(a} amend, altar, or
repeal these bylaws or the Articles of Incorpo:acion, (b) elect,
ar remove any dirsctor or officer, (c) approve dissolution
pladge, or transfer of all or substancially

authorize any distribution

appoing,
Or merges or any sale,
all of the Corporation's assets, or (d)
of the assecs of the Corporatiaon. The designatian and appointment

of any committees and the delegation thereto of authority shall not
uperate to relieve the Board of  Directars or any  individual
dirsctor of any responsibility imposed by law. The Board of
Directors shall have the power at any time to £ill vacancies in, to
* change the size or membership of, and to discharge the Ex=acutiva
Committee and any other committee.

5.3 Executive Committee. The Executive Commictes shall

consist of the President and at least two other directors, and the
President shall act as Chairman of the Committes. B2tween ma2tings
of the Board of Directors, the Executive Commictes2 shall, subjece

to such limitations as may be imposed by resolucion of the Board of
Directors or applicable law. have and exercise all the power and
authority of ths Board of Directors in the2 management of ths
Corpeoration, Executive Committae and any cther committes.

Other Committees. All other committeas shall consist
[s)

of an 1 wo directors. The Prasident shall be a nonvoting ex
cfficio member of all gther committses,

6.5 Meetings. Members of commithees shall meet at the
call of the Chairman at such place as the Chairman shall designace
afzar reasonable notice has been given to each committee member
Each committae shall keap minutes of its proceedings and within a

reasonablzs time thereatter make a written report to the anrd af

Direccors of its actions. Any acticn that may be taken by a

E FEBRUARY 16,1996
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tge at a mesting may k2 taken wichout a mescing if a cons
in writing, ssztting forth ths action caken i ig
commitr=e entitled to wors on the matter. The action sha

active on the date when the last signature
c.
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6.6 Quaorum. A majoricy of the members 0f a commicte

shall conscitute a quorum for the transaction of business at any

commitoee mesting, and any cransacticn of a cammittee shall require
the meeting.

a majority vote of the quorum presant at

ARTICLE Vil
EMWIFICATION OF DIRECTORS AND OFFICERS

IND

7.1 General. The Corporation shall to the Efullest =xtent
permitted under Oregon law indemnify any person who is or was a
direcror or officer of the Corporation against any and all
liabilicy incurred by such person in connecticon with any claim,
accion, suit, or procsading or any threatened claim, actcion, suic,
or proceeding, whather c¢ivil, criminal, administrative, or

nvestigative, by reason of the fact that such person is or was a
dlrector or officer of the Corporation if such person acted in
good faith and in a mannar such person reasonably believed to be in
or not opposed o the best interest ¢f the Corporation, and wich

to any criminal proceeding such person had no reasconabls
believe tha conduct was unlawful. Liability aud expenses
include reasonable attornmeys' fess, judgments, £f£ines, costs, and
amounts actually paid in s=cclemenc. The termination of any action,
suit, or proceeding by judgment, ordsr, settlement, ccnviction, or
upon & plea of nolo contendere or it equiwvalsnet, shall not of
itself create a presumption that n person did net act in goad
faith and in a manner which such person reasonably belisved to b2

in or not opposed ta the best interests of the Corporacion, and,
with respect to any criminal proceeding, had reasonable cause ¢

believe that such conduct was unlawful. The foregoing right of
indemnification shall be in addition to and not exclusive of any
and all other rights to which any such director or officer may be
entitied under any statute, bylaw, Qor otherwise.

respecst
cause o
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7.2 Acctions by or in the 8ight of che Corporaticn. I
connection with any proceading brought by or in the right of ch
Corporacion, the Corporation may not indemnify any person who is o
was a dirsctor or officer of the Corporation 1f such person has
been adjudged by a court of law to be liable to the Corpcracion,
nless the courz in which the acticn or suitc was brought shall
etermine upon application thar, despite the adjudicacion of
abilicy, in wiew of all of the circumstances of the case such
rsen is fairly and reascnably entitled to indemnicy.

14

"

2 g

13

7.3 Self-interested Transactions. The Corporation may not
indemnify any perscen who is or was a director or officer of the
Corporation in connection with any proce=ding c¢harging improper
personal benesfit to such person in which such psrson has been
adjudged liable on the basis that personal benefit was impropsrly
received by such person, unless ths court in which the action or
Suit was brought determines upon application that, despite che
adjudication of liability, in view cof all circumstances of the case
such person is fairly and reascnably 2ntizlad to indemnicy.

£ Indemnificacion.
r shall be made by
Directors whao were

7.4 Determination of the Property @
The determinacion that indemnification is prope
=3

not parties to the proceeding or, if such a qugrum cannot be
obtained, by the majority vote of a committese, duly designated by
the Board of Direcrtors, consisting of at l=ast two Directors who
were not parties to the proceeding. If there are not two Directors
who were not parties to the proceeding, the full Boarxd of Directors
shall select special l2gal counsel rc determine whether
indemnificacion is proper.

7.% Evaluation of Expenses. An evaluacion as to the
reasonableness of expenses shall be made by the majoricty wvote of a
uorum coansisting of Directors who were not parcies to the
roceeding or, if such a guorum cannot be obtained, by the majority
vote of a committee, duly designatsd by the Board cf Directors,
consisting of at least two Diractors who were not parrties to ths
proceeding. If there are not two directors who were not partiss to
the proceeding, the £full Board of Directors, who were parties to
the proceeding, shall ewvaluats the resasonablenass af expenses.

7.6 Advance of Expenses. Expenses incurred with respect

10
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to any claim, accion, suic, or cther proceeding of the character

degscribed in this article may be advanced by the Carporation prior
to the final dispasition of such prceceeding if (a) the Dirsctor or
Qfficer provides wriccen affirmacion to the Corporation of such
person's good faith belief that such perscon satisfies the criceria
for indemnification, and (b) the Director or Officer gives cthe
Corporation a written undsrtaking to repay the advanced amounnz if
mately destermined char the Director or Qfficer is not
this articlea. The undertaking
bur need

it is uleci
encitled to indemnificarion under
shall be a general cbligarvion of the Directar or Officer,
secured and may be accepted by the EBoard of Direcrors

not be
reference to the Director or Officer's financial ability to

without
make repayment.

7.7 Insurance. The Board of Directors shall hawe cthe
power to purchas2 insurance on behalf of any individual who is or
was an Officer cor Directer of the Corporation against liability
asserted against or incurrad by such indiwvidual arising our @f such
individual's stacus as a Director or Officer of the Corporation,
whether or not the Corporation would have the power to indemnify

such indiwvidual against liabilicy under the prowvisions of this

arcicle.

ARTICLE VIIIL
AMENDMENT

The Board of Directors may amend or repeal these bylaws
or adopt new bylaws by the affirmative wvote of two-thirds of the
at any meeting of the Board of Direcrors.

purpose of the meeting is to
and shall conctain a cop r

Directors then in office,
The meeting notice shall stave that a
consider an amendment to the bylaws
summary of the proposed amendment.

C
[s]

i

duly adopred by the Board of
1895.

The foregoing bylaws were
. ~
Directors on the 2{’ day of .
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