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BYLAWS OF THE 
FELIDA OVERLOOK HOMEOWNERS ASSOCIATION 

ARTICEL 1 DEFINITIONS 

Section 1.1 Incorporation by Reference. Except as otherwise provided herein, the 
terms used in these Bylaws shall have the same meaning as defined in the Declaration.  

“Declaration” means the Declaration of Covenants, Conditions, Restrictions and 
Reservations, recorded on __________, under Recorder’s File No. __________ records of Clark 
County, Washington, and as it may be amended from time to time or supplemented in the manner 
provided herein. 

“Member(s)” shall mean the Owners.  

“Record” means information inscribed on a Tangible Medium or contained in an 
electronic transmission. 

“Tangible Medium” means a writing, copy of a writing, facsimile, or a physical 
reproduction, each on paper or on other tangible material 

ARTICEL 2 POWERS OF THE ASSOCIATION AND MEMBERSHIP 

Section 2.1 Qualifications for Membership.  For determining qualifications for 
Association membership, the Association will follow the procedures set forth in the Declaration.    

Section 2.2 Transfer of Membership.  For the transfer of Association membership, the 
Association will follow the procedures set forth in the Declaration.   

Section 2.3 Membership List.  The Board shall cause a membership list to be kept 
containing the names and addresses of all Members of the Association.  Persons who become an 
Owner shall promptly inform the Board of their interest.  Persons who claim to be Members of the 
Association shall, upon request, furnish the Board with copies of any documents under which they 
assert the status of Owner.  The Board may accept as satisfactory proof of such ownership a duly 
executed and acknowledged conveyance, a title insurance policy, or other evidence reasonably 
acceptable to the Board. 

Section 2.4 Powers of the Association.  The Association, which shall act by and 
through its Board, shall have (i) all powers authorized under the Washington Nonprofit 
Corporation Act  and under the Act; (ii) all powers necessary for the operation of the Community 
or governance of the Association; (iii) any other powers authorized by the Declaration and these 
Bylaws; and (iv) all powers that may be exercised by any corporation of the same type as the 
Association. In addition, the Association may do the following: 

2.4.1 Withdraw funds from the Association's reserve account to pay for 
unforeseen or unbudgeted costs that are unrelated to replacement costs of the reserve components. 
Any such withdrawal must be recorded in the minute books of the Association. The Board must 
give notice of any such withdrawal to each Owner and adopt a repayment schedule not to exceed 
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24 months unless the Board determines that repayment within 24 months would impose an 
unreasonable burden on the Owners.  The Board must provide to Owners along with the annual 
budget adopted in accordance with RCW 64.90.525:  (a) notice of any such withdrawal, (b) a 
statement of the current deficiency in reserve funding expressed on a per unit basis, and (c) the 
repayment plan; 

i. The Board may withdraw funds from the reserve account 
without satisfying the notification repayment requirements under this section to pay for 
replacement costs of reserve components not included in the Reserve Study. 

2.4.2 If a tenant of an Owner violates the governing documents, in 
addition to exercising any of its powers against the Owner, the Association may: 

i. Exercise directly against the tenant the powers described in 
RCW 64.90.405(2)(l); 

ii. After giving notice to the tenant and the Owner and an 
opportunity to be heard, levy reasonable fines against the tenant and Owner for the violation; and 

iii. Enforce any other rights against the tenant for the violation 
that the Owner as the landlord could lawfully have exercised under the lease or that the Association 
could lawfully have exercised directly against the Owner, or both; but the Association does not 
have the right to terminate a lease or evict a tenant unless permitted by the Declaration.  The rights 
referred to as provided in RCW 64.90.405(5)(c) may be exercised only if the tenant or Owner fails 
to cure the violation within 10 days after the Association notifies the tenant and Owner of that 
violation. 

Section 2.5 Enforcement Procedures (“Notice and Opportunity to Be Heard”). The 
Association shall have the power, as provided in the Declaration and these Bylaws, to impose 
sanctions for any violation of the Governing Documents; and to take action to enforce its duly 
promulgated rules, regulations, fines and enforcement procedures. The Board of Directors shall 
comply with the following procedures prior to the imposition of sanctions:  

2.5.1 Notice.  The written notice to the Owner, tenants or other Occupants 
of Lots whose interest would be significantly affected by the violation of the proposed action shall 
include:  (a) the nature of the alleged violation; (b) the proposed sanction to be imposed; (c) a 
statement that the alleged violator shall have 14 days to present a written request for a hearing 
before the Board or a Covenants Committee appointed by the Board, if any; and (d) a statement 
that the proposed sanction may be imposed as contained in the notice unless a hearing is requested 
within 14 days of the notice. In addition, the notice shall also follow the procedures set out in 
Section 8.2 of these Bylaws.  

2.5.2 Response. The alleged violator shall respond to the notice of the 
alleged violation in writing within such 14 day period, regardless of whether the alleged violator 
is challenging the imposition of the proposed sanction.  If the alleged violator cures the alleged 
violation and notifies the Board in writing within such 14 day period the Board may, but shall not 
be obligated to, waive the sanction.  Such waiver shall not constitute a waiver of the right to 
sanction future violations of the same or other provisions by any Person.  If a timely request for a 
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hearing is not made, the sanction stated in the notice shall be imposed; provided, however, that the 
Board or Covenants Committee may, but shall not be obligated to, suspend any proposed sanction 
if the violation is cured within the 14 day period.  Any response or request for a hearing shall be 
delivered to the Association’s manager, President or Secretary/Treasurer, or as otherwise specified 
in the notice of violation.  Notwithstanding the foregoing, if the Board finds, in its reasonable 
discretion, that the violation presents an immediate risk of health, safety or other deleterious impact 
or harm to the Members or the public, the Board may take any immediate action it deems 
reasonably necessary to mitigate any such risk of harm.  Any such action by the Board shall not 
impact the Notice and Opportunity to be Heard procedures set forth herein. 

2.5.3 Proof of Notice.  Prior to the effectiveness of sanctions imposed 
pursuant to this section, proof of proper notice shall be placed in the minutes of the Board or 
Covenants Committee, as applicable.  Such proof shall be deemed adequate if a copy of the notice, 
together with a statement of the date and manner of delivery, is entered by the officer, director, or 
agent who delivered such notice.  The notice requirement shall be deemed satisfied if the alleged 
violator or its representative requests and appears at the hearing. 

2.5.4 Hearing.  If a hearing is requested within the allotted 14 day period, 
the hearing shall be held before the Board or the Covenants Committee, as applicable.  The alleged 
violator shall be afforded a reasonable opportunity to be heard.  The minutes of the meeting shall 
contain a written statement of the results of the hearing (i.e., the decision) and the sanction, if any, 
to be imposed.  The Board shall give written notice of the proposed action to all Owners, tenants 
or Occupants of Lots whose interest would be significantly affected by the proposed action. 

2.5.5 Appeal.  Following a hearing before the Covenants Committee, if 
applicable, the violator shall have the right to appeal the decision to the Board.  To exercise this 
right, the violator must deliver a written notice of appeal to the Association’s manager, President 
or Secretary/Treasurer within 10 days after the hearing date. 

2.5.6 Enforcement Policies. The Board, by Resolution, may adopt 
additional policies and procedures governing enforcement of the Declaration, these Bylaws or the 
Rules and Regulations. 

2.5.7 Enforcement; Attorney Fees. The Association, the Owners and 
any Mortgagee holding an interest on a Lot have the right to enforce all the covenants, conditions, 
restrictions, reservations, easements, liens and charges now or hereinafter imposed by any of the 
provisions of the Declaration or these Bylaws as may appertain specifically to such parties or 
Owners by any proceeding at law or in equity.  Failure by either the Association or by any Owner 
or Mortgagee to enforce any covenant, condition, or restriction herein contained will in no event 
be deemed a waiver of their right to do so thereafter.  If suit or action is commenced to enforce the 
terms and provisions of the Declaration or these Bylaws (including without limitations, suit or 
action for the collection of Assessments), the prevailing party will be entitled to its actual 
administrative costs incurred because of a matter or event that is the subject of the suit or action, 
attorney fees and costs in the suit or action to be fixed by the trial court, and in the event of any 
appeal, the cost of the appeal, together with reasonable attorney fees, to be set by the appellate 
court.  In addition, the Association will be entitled to its reasonable attorney fees and costs incurred 
in any enforcement activity or to collect delinquent Assessments, together with the Association’s 
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actual administrative costs, whether suit or action is filed. 

2.5.8 Remedies.  The Board may take any action against any party who 
fails to comply with the Governing Documents and the proper decisions of the Board as provided 
in the Declaration and allowed under Washington law, including the any of the following actions: 

i. Require an Owner, at its own expense, to stop work on, and  
remove, any improvement from such Owner’s Lot or other areas of the Community in violation of 
the Governing Documents and to restore the Lot to its previous condition and, upon failure of the 
Owner to do so, the Board or its designee shall have the right to enter the Property, remove the 
violation and restore the Property to substantially the same condition as previously existed and any 
such action shall not be deemed a trespass;  

ii. Levy Assessments to cover costs incurred by the Association 
to cure a violation of the Governing Documents; 

iii. Impose reasonable monetary fines which shall constitute an 
Assessment and a lien upon the violator’s Lot.  No fine may be imposed, however, unless pursuant 
to a previously established schedule thereof adopted by the Board and distributed to Owners; 

iv. To set the rate of interest and to impose late fees, fines, and 
penalties on delinquent Assessments or for violations of the provisions of this Declaration, the 
Bylaws, Design Guidelines, and the Rules and Regulations adopted by the Board or the ACC. The 
adoption of such impositions must be communicated to all Owners in writing not less than 30 days 
before the effective date by a notice mailed to the Assessment billing address of each Owner. The 
impositions will be considered Assessments that are lienable and collectible in the same manner 
as any other Assessments; however, fines or penalties for violation of this Declaration, the Bylaws, 
or the Rules and Regulations, other than late fees, fines, or interest arising from an Owner’s failure 
to pay regular, special, or reimbursement Assessments may not be imposed against an Owner or 
the Owner’s Lot until the Owner is given an opportunity for a hearing as elsewhere provided 
herein; 

v. Apply a security deposit posted by an Owner to any unpaid 
utility charges or other Assessments; 

vi. To the extent allowed by applicable law, suspend any 
services (including utilities) provided by the Association to an Owner or the Owner’s Lot if the 
Owner is more than 30 days delinquent in paying any Assessment or other charge owed to the 
Association or has failed to replenish any security deposit required by the Association (provided 
the Association has given Notice and Opportunity to Be Heard to any tenant of the Lot or House 
therein); and 

vii. Exercise self-help or take action to abate any violation of the 
Governing Documents.  Notice and Opportunity to Be Heard shall not, however, be required in an 
emergency situation or in regard to the removal of vehicles or items that are in violation of parking 
or storage rules and regulations. 

2.5.9 Remedies Cumulative; Attorneys’ Fees.  All remedies set forth in 
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the Governing Documents shall be cumulative of any remedies available at law or in equity and 
an election by the Association to pursue any remedy provided for violation of this Declaration 
shall not prevent concurrent or subsequent exercise of another remedy permitted under this 
Declaration or Washington law.  In any action to enforce the Governing Documents, if the 
Association or Owner prevails, it shall be entitled to recover all costs, including without limitation, 
its attorneys’ and court costs, reasonably incurred in such action, as further provided in the Bylaws. 

2.5.10 Enforcement discretion; no waiver. The decision to pursue 
enforcement action in any particular case shall be left to the Board’s discretion, except that the 
Board shall not be arbitrary or capricious in taking enforcement action.  Without limiting the 
generality of the foregoing sentence, the Board may determine that, under the circumstances of a 
particular case: 

i. The Association’s position is not strong enough to justify 
taking any further action; or 

ii. The covenant, restriction or rule being enforced is, or is 
likely to be construed as, inconsistent with applicable law; or 

iii. Although a technical violation may exist or may have 
occurred, it is not of such a material nature as to be objectionable to a reasonable Person or to 
justify expending the Association’s resources; or 

iv. That it is not in the Association’s best interests, based upon 
hardship, expense or other reasonable criteria, to pursue enforcement action.   

Such a decision to not seek enforcement shall not be construed to be a waiver of the right 
of the Association to enforce such provision at a later time under other circumstances or preclude 
the Association from enforcing any other covenant, restriction or rule.  The receipt by the Board 
of payment of an Assessment from an Owner, with knowledge of a breach by the Owner, shall not 
be a waiver of the breach.  No waiver by the Board of any requirement shall be effective unless 
expressed in writing and signed for by the Board.  This Section also extends and applies to the 
Declarant. 

ARTICEL 3 MEETINGS AND VOTING 

Section 3.1 Place of Meetings.  Meetings of the Members shall be held at such 
reasonable place convenient to the Members as may be designated in the notice of the meeting. 

Section 3.2 Transition Meeting.  For the Transition Meeting, the Association will 
follow the procedures set forth in the Declaration.  Notice of such meeting shall be given to all 
Owners as provided in Section 3.6.  In the event of a lack of quorum at such Transition Meeting, 
it may be adjourned as provided in Section 3.7.  Nothing in this section shall be construed as 
preventing Declarant from calling the Transition Meeting before such date or from calling 
informal, informational meetings of the Owners.  At the Transition Meeting, Declarant shall 
deliver to the Association all business and financial records, together with all Association bank 
accounts, funds, and other assets as required by RCW 64.90.420.  At the Transition Meeting, a 
new Board will be elected by the Owners in accordance with RCW 64.90.410(2) and Section 4.4 
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of these Bylaws. 

Section 3.3 Annual Meeting.  The annual meeting of the Members for the election of 
directors and for the transaction of such other business as may properly come before the meeting 
shall be held at such reasonable hour and on such reasonable day as may be established by the 
Board or, if the Board should fail to designate a date by the first day of September, then at 7:30 
p.m. on the second Thursday in October.  The first annual meeting shall be held within one year 
after the date of the Transition Meeting.  Thereafter, annual meetings will be held at least once 
each calendar year. 

Section 3.4 Special Meetings.  A special meeting of the Association may be called at 
any time by the President of the Board, by a majority of the Board or by the Secretary/Treasurer 
upon receipt of a written request by a group of the Owners collectively having at least 20% of the 
votes in the Association.  Business transacted at a special meeting shall be confined to the purposes 
stated in the notice of meeting.  If the Owners request a special meeting under this section and the 
notice is not given within 30 days after the date the written request is delivered to the 
Secretary/Treasurer, the requesting Owners may directly provide notice to all the Owners of the 
meeting. Only matters described in the meeting notice required under Section 3.6 of these Bylaws 
may be considered at a special meeting.    

Section 3.5 Electronic Meeting Participation.  As provided in RCW 24.03.075, 
meetings of Owners may be conducted by telephonic, video, or other conferencing process, if the 
meeting notice states the conferencing process to be used and provides information explaining how 
Owners may participate in the conference directly or by meeting at a central location or conference 
connection; and the process provides all Owners the opportunity to hear or perceive the discussion 
and to comment.  

Section 3.6 Notice of Meeting.   

3.6.1 Written or printed notice shall be delivered not less than 14, nor 
more than 50 days before the date of the meeting.  The written notice shall state the time and place 
of the meeting and state the business to be placed on the agenda by the Board for a vote by the 
Members, including the general nature of any proposed amendment to the Articles of 
Incorporation, Bylaws, any budget or changes in the previously approved budget that result in a 
change in Assessment obligation, and any proposal to remove a director. In addition, the notice 
shall follow the requirements of the these Bylaws in Section 8.2. 

3.6.2 Mortgagees may designate, in writing, a representative to attend a 
meeting called under this section.   

Section 3.7 Quorum.  At any meeting of the Association, Members having at least 30% 
of the voting rights entitled to be cast at such meeting, present in person; by proxy; or by have vote 
by absentee ballot, shall constitute a quorum.  When a quorum is present, it cannot be broken by 
the subsequent withdrawal of a Member or Members from that meeting.  If any meeting of 
Members cannot be organized because of a lack of quorum, the Members who are present, either 
in Person or by proxy, may adjourn the meeting from time to time until a quorum is present.    

Section 3.8 Voting Rights.  For determining voting rights, the Association will follow 
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the procedure set forth in the Declaration.   

Section 3.9 Fiduciaries.  An attorney-in-fact, executor, administrator, guardian, 
conservator or trustee may vote, in Person or by proxy, at any meeting of the Association with 
respect to any Lot owned or held in a fiduciary capacity, whether or not the same shall have been 
transferred to his or her name; provided that such Person shall satisfy the Secretary/Treasurer that 
he or she is the attorney-in-fact, executor, administrator, guardian, conservator or trustee, holding 
such Lot in a fiduciary capacity.   

Section 3.10 Joint Owners. For disputes involving joint Owner voting, the Association 
will follow the procedure set forth in the Declaration.  

Section 3.11 Percentage of Owners or Mortgagees.  For determining the percentage of 
Owners or Mortgagees or percentage of voting power for approving proposed decisions, the 
Association will follow the procedures set forth in the Declaration.  

Section 3.12 Tenants and Contract Vendors.  All voting rights allocated to a Lot shall 
be exercised by the Owner.  Unless otherwise stated in the contract, all voting rights allocated to a 
Lot shall be exercised by the vendee of any recorded land sale contract on the Lot. 

Section 3.13 Voting; Proxies.  Every Member entitled to vote or to execute any waiver 
or consent may do so either in Person or by written proxy duly executed and filed with the 
Secretary/Treasurer of the Association.  A Member may not revoke a proxy given pursuant to this 
section except by actual notice of revocation to the Person presiding over the meeting.  A proxy 
shall not be valid if it is undated or purports to be revocable without notice.  No proxy shall be 
valid after the meeting for which it was solicited, unless otherwise expressly stated in the proxy, 
and every proxy shall automatically cease upon sale by the Member of the Lot or Lots upon which 
the proxy is based.  The Association must retain proxies for one year from the date of the 
determination of the vote.  Notwithstanding the foregoing, directors may not vote by proxy or 
secret ballot at meetings of the Board.   

Section 3.14 Persons Under Disability.  Minors and Persons declared legally 
incompetent shall be eligible for membership in the Association, if otherwise qualified, but shall 
not be permitted to vote except through a legally appointed, qualified, and acting guardian of their 
estate voting on their behalf, or, in the case of a minor with no legal guardian of his estate, through 
a parent having custody of the minor.   

Section 3.15 Majority Vote.  The vote of a majority of the Members, who are entitled to 
cast votes and are present or represented by absentee ballot or proxy, at a meeting at which a 
quorum is present, shall be necessary for the adoption of any matter voted upon by the Members, 
unless a greater proportion is required by law, by the Declaration, by the Articles of Incorporation, 
or by these Bylaws.  

Section 3.16 Action Without a Meetings.  As provided in RCW 64.90.455, and at the 
discretion of the Board, any matter which might come before the Association at a meeting (other 
than the annual meeting, transition meeting or special meeting), may be taken without a meeting 
if the Association delivers a notice the Owners that the vote will be taken by ballot.  The notice 
must state: the time, and place by which a ballot must be delivered to the Association to be counted, 
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which may not be less than 14 days after the notice, and which may be expended pursuant to RCW 
64.90.455; the percentage of votes necessary to meet the quorum requirements; the percent of votes 
necessary to approve each matter other than election of Board members; and the time, date, and 
manner by which Owners wishing to deliver information to all Owners regarding the subject of 
the vote may do so.   

3.16.1 The Association must deliver a ballot to every Owner in conjunction 
with the notice.  The ballot must set forth each proposed action and provide an opportunity to vote 
for or against the action.  A ballot cast pursuant to this section may be revoked only by actual 
notice to the Association of revocation.  The death or disability of an Owner does not revoke a 
ballot unless the Association has actual notice of the death or disability prior to the date set forth 
in RCW 60.90.455.   

3.16.2 Approval by ballot pursuant is valid only if the number of votes cast 
by ballot equals or exceeds the quorum required to be present at a meeting authorizing the action 
and the percentage of votes necessary to approve each matter as provided in this Section 3.16 has 
been met.   

3.16.3 If the Association does not receive a sufficient number of votes to 
constitute a quorum or to approve the proposal by the date and time established for return of ballots, 
the Board may extend the deadline for a reasonable period not to exceed 11 months upon further 
notice to all members in accordance with Section 3.16; in that event, all previously cast ballots 
must be counted, unless subsequently revoked.  

3.16.4 The Association must give notice to Owners of any action taken 
pursuant to this Section 3.16 within a reasonable time after the action is taken; and a Record of 
such action kept with the Association minutes, as provided in RCW 64.90.455.  

ARTICEL 4 DIRECTORS 

Section 4.1 Number and Qualification.  The affairs of the Association shall be 
governed by a Board of Directors of three to five individuals.  All directors, other than interim 
directors appointed by Declarant, shall be Owners or co-Owners of Lots.  For purposes of this 
section, an officer, employee or agent of a corporation, a member, manager, employee or agent of 
a limited liability company, or a partner, employee or agent of a partnership may serve on the 
Board if such corporation, limited liability company or partnership is an Owner or co-Owner of a 
Lot.  In addition, a trustee may serve on the Board if the trustee holds legal title to a Lot for the 
benefit of the Owner of the beneficial interest in the Lot; and an executor, administrator, guardian, 
conservator or other individual appointed by a court to serve in a fiduciary capacity for an Owner 
of a Lot, or an officer or employee of an entity if an entity is appointed, may serve on the Board. 

Section 4.2 Interim Directors.  Upon the recording of the Declaration, Declarant shall 
appoint an interim Board of three to five directors, who shall serve until replaced by Declarant or 
until their successors have been replaced by the Owners after the Transition Meeting as provided 
in the Declaration. 

Section 4.3 Management by Elected Board of Directors.  For management by an 
elected Board, the Association will follow the procedures set forth in the Declaration. 
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Section 4.4 Election and Tenure of Office.   

4.4.1 At the Transition Meeting, the interim directors shall resign, and the 
Members shall elect at least three directors, two to serve for two years and one to serve for one 
year.  The two nominees receiving the greatest number of votes shall serve for two years.  In the 
event of a tie, term selection shall be by random means.  If a fourth or fifth director is elected, the 
fourth shall hold office for an initial term of two years and the fifth shall hold office for an initial 
term of one year.   

4.4.2 After the Transition Meeting, the successors to each director shall 
serve for terms of two years each. Board elections shall be held at the annual meetings. After the 
initial Board election, the nominees receiving the greatest number of votes will be elected to the 
vacant positions.    

4.4.3 After the Transition Meeting, upon a majority vote of the voting 
rights entitled to be cast by the Members present or represented by absentee ballot or proxy at a 
meeting or ballot meeting at which a quorum is present, the Board may be increased from three 
directors to five directors.  

4.4.4 All directors shall hold office until their respective successors shall 
have been elected by the Members.   

Section 4.5 Vacancies. 

4.5.1 A vacancy in the Board shall exist upon the death, resignation or 
removal of any director, or if the authorized number of directors is increased, or if the Members 
fail at any annual or special Association meeting to elect the authorized number of directors.   

4.5.2 Vacancies in the Board shall be filled by vote of the majority of the 
remaining directors, even though they may constitute less than a quorum, or by a sole remaining 
director, unless the vacancy was caused by a Association vote to remove the director(s).  Each 
Person so elected shall be a director until a successor is elected to fill the unexpired term at the 
next annual meeting of the Association or the next special meeting of the Association called for 
the purpose of filling that position.   

4.5.3 Vacancies in the interim Board shall be filled by Declarant. 

Section 4.6 Removal of Directors and or Officers.  Pursuant to RCW 64.90.520: 

4.6.1 Owners present in person, by proxy, or by absentee ballot at any 
meeting of the Owners at which a quorum is present may remove any Board member and any 
officer elected by the Owners, with or without cause, if the number of votes cast by Owners entitled 
to vote for election of the Board member or officer proposed to be removed is at least the lesser 
of:  (1) a majority of the votes held by such Owners; or (2) two-thirds of the votes cast by Owners 
at the meeting.  But:  

i. A Board member appointed by the Declarant may not be 
removed by an Owner vote during any period of Declarant Control.  
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ii. A Board member appointed under RCW 64.90.420(3) may 
be removed only by the Person that appointed that Member. 

iii. The Owners may not consider whether to remove a Board 
member or officer at  a meeting of the Owners unless that subject was listed in the notice of the 
meeting.  

iv. At any meeting at which a vote to remove a Board member 
or officer is to be taken, the Board member or officer being considered for removal must have a 
reasonable opportunity to be heard. 

4.6.2 The Board may, without Owner vote, remove from the Board a 
Board member or officer elected by the Owners if: (i) the Board member or officer is delinquent 
in the payment of Assessments more than 60 days; and (ii) the Board member or officer has not 
cured the delinquency within 30 days after receiving notice of the Board’s intent to remove the 
Board member or officer. 

4.6.3 Any director who has three consecutive unexcused absences from 
Board meetings, or who has failed to attend more than one-third of the Board meetings during a 
12 month period may be removed pursuant to this section.  

4.6.4 The notice of any such meeting shall state that such removal is to be 
considered, and any director whose removal has been proposed shall be given an opportunity to 
be heard at that meeting. 

4.6.5 Unless otherwise provided in the Governing Documents, the Board 
may remove an officer elected by the Board at any time, with or without cause. The removal must 
be recorded in the minutes of the next Board meeting.      

Section 4.7 Powers and Duties.  The Board shall have all the powers and duties 
described in Article 2 of these Bylaws to act on behalf of the Association, except such powers and 
duties as by law or by the Declaration or by these Bylaws may not be delegated to the Board by 
the Owners.  The Board may delegate responsibilities to committees or a managing agent but shall 
retain ultimate control and supervision.  The powers and duties to be exercised by the Board shall 
include, but are not be limited to, those set forth in the Declaration, except as provided otherwise 
in RCW 64.90.405.  

The Board shall not act on behalf of the Association to:  amend the Declaration, except as 
provided in RCW 64.90.285; terminate the Association; elect Members of the Board, but may fill 
vacancies in its membership not resulting from removal for unexpired portion of any term or if 
earlier, until the next regularly scheduled election of Board Members; determine qualifications, 
powers, duties, or terms of office of Board Members; or take any action that requires the vote or 
approval of the Members. 

Section 4.8 Meetings. 

4.8.1 Meetings of the Board shall be held at such place as may be 
designated from time to time by the Board or other Persons calling the meeting. 
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4.8.2 Annual meetings of the Board shall be held within 60 days following 
the adjournment of the annual meetings of the Members. 

4.8.3 Special meetings of the Board for any purpose or purposes may be 
called at any time by the President or by any two directors. 

4.8.4 In place of a meeting, the Board may act by unanimous consent as 
documented in a recorded by all its Members.  All actions taken by unanimous consent must be 
kept as a Record of the Association with the meeting minutes.  After the Transition Meeting, the 
Board may act by unanimous consent only to undertake ministerial actions, actions subject to 
ratification by the Owners, or implement actions previously taken at a meeting of the Board.  

Section 4.9 Electronic Board Meeting Participation.  Board meetings may be 
conducted by telephonic, video, or other conferencing process, if the meeting notice states the 
conferencing process to be used and provides information explaining how Owners may participate 
in the conference directly or by meeting at a central location or conference connection; and the 
process provides all Owners the opportunity to hear or perceive the discussion and to comment 
regarding matters affecting the Association. 

Section 4.10 Notice to Board Members of Board Meetings.     

4.10.1 Notice of the time and place of meetings of the Board shall be 
delivered in writing personally, by mail or to the extent permitted by law, by electronic mail, 
facsimile or other form of electronic communication acceptable to the Board, at least 14, but no 
more than 50 days before the meeting.  If mailed, the notice shall be directed to the address shown 
on the Association’s records or to the director’s actual address ascertained by the Person giving 
the notice. The notice should follow the additional requirements of Section 8.2.  

4.10.2 Notice of the time and place of holding an adjourned meeting need 
not be given if such time and place be fixed at the meeting adjourned. 

4.10.3 Attendance of a director at a meeting shall constitute a waiver of 
notice of such meeting except when a director attends a meeting for the express purpose of 
objecting to the transaction of any business because the meeting is not lawfully called or convened. 

Section 4.11 Waiver of Notice to Directors.  Before, at, or after any meeting of the 
Board, any Director may, in writing, waive notice of for future meetings, and the waiver will be 
equivalent to the giving of the notice.    

Section 4.12 Notice to Association Members of Board Meetings.  For other than 
emergency meetings or regularly scheduled Board meeting, notice of special Board meetings must 
be mailed, or otherwise provided in a Tangible Medium as further provided in Article 8, to each 
Owner at least 14, but no more than 50 days before the meeting by the procedure set out in Sections 
3.6 and 8.2 of these Bylaws.  The notice must contain the time, place, date, and agenda of the 
meeting.  The Board must give Owners notice of regular meetings at the beginning of each year 
by first class mail or other reasonable means setting forth the time and place of the regular 
meetings.  For any changed time or place, the notice requirements of special meetings will apply.    
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Section 4.13 Open Meetings.  Except as provided in this section, all meetings of the 
Board shall be open for observation by all Owners of record and their authorized agents.  The 
Board shall take minutes of all actions taken by the Board, which shall be available to all Owners.  
The Board must provide a reasonable opportunity to comment regarding matters affecting the 
Association.  The Board may expel or prohibit any Person who, after warning by the chair of the 
meeting, disrupts the meeting.  The Board, and those committees may hold an executive session 
only during a regular or special meeting of the Board or a committee.  The Board may convene in 
closed executive session to consider labor or personnel matters, including salary negotiations and 
employee discipline; consult with legal counsel or consider communications with legal counsel, 
and discuss likely or pending litigation, matters involving possible violations of the Declaration or 
Rules and Regulations, and matters involving the possible liability of an Owner to the Association; 
negotiation of contracts with third parties; or collection of unpaid Assessments; and any other 
matters permitted by the RCW 64.90.  A final vote or action may not be taken during an executive 
session.  The requirements of this section shall not require disclosure of information in violation 
of law or which is otherwise exempt from disclosure.  

Section 4.14 Emergency Meetings.  In the event of an emergency, Board meetings may 
be conducted by telephonic communication or using a means of communication that allows all 
Board members participating to hear each other simultaneously or otherwise to communicate 
during the meeting.   No notice to either Directors or Association Members will be required for 
such meetings of the Board to be held for any emergency action if the reason for the emergency is 
stated in the minutes of the meeting.  However, no such meeting may occur unless at least 75% of 
the Directors participate in the meeting and after an attempt has been made to reach each Director.   

Section 4.15 Quorum and Vote. 

4.15.1 A majority of the directors shall constitute a quorum for the 
transaction of business.  A minority of the directors, in the absence of a quorum, may adjourn from 
time to time but may not transact any business. 

4.15.2 The action of a majority of the directors present at any meeting at 
which there is a quorum shall be the act of the Board unless a greater number is required by law, 
the Declaration, the Articles of Incorporation or these Bylaws. 

4.15.3 A director who is present at a meeting of the Board at which action 
is taken on any Association matter is presumed to have assented to the action unless the director 
votes against the action or abstains from voting on the action because the director claims a conflict 
of interest.  When action is taken on any matter at a meeting of the Board, the vote or abstention 
of each director present must be recorded in the minutes of the meeting.  Directors may not vote 
by proxy or by secret ballot at meetings of the Board, except that officers may be elected by secret 
ballot. 

Section 4.16 Liability and Indemnification.  In the performance of their duties, officers 
and Board members must exercise the degree of care and loyalty to the Association required of an 
officer or director of a corporation organized and are subject to the conflict of interest rules 
governing directors and officers, under chapter 24.06 RCW.  In addition, the Board will be liable 
and indemnified as provided in the Declaration. 
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Section 4.17 Compensation.  No director shall receive any compensation from the 
Association for acting as such.  However, the Board may cause a Board member or officer to be 
reimbursed for expenses incurred in carrying on the business of the Association.   

Section 4.18 Executive, Covenants and Other Committees.  Subject to Washington 
law, the provisions of the Declaration and these Bylaws, the Board, may appoint an Executive 
Committee, a Covenants Committee to be responsible for covenant enforcement and such other 
standing or temporary committees as may be necessary from time to time, consisting of Owners 
and at least two Members of the Board and having such powers as the Board may designate.  Such 
committees shall hold office at the pleasure of the Board.   

Committees authorized by the Board to exercise any power reserved to the Board must 
include at least two Members of the Board who have exclusive voting power for that committee.  
Committees that are not so composed may not exercise the authority of the Board and are advisory 
only. 

Section 4.19 Manner of Acting.  The Board will act in a manner as set forth in the 
Declaration.  

Section 4.20 Professional Management.  For professional management, the Association 
will follow the procedures set forth in the Declaration 

ARTICEL 5 OFFICERS 

Section 5.1 Designation and Qualification.  The officers of the Association shall be 
the President, Vice President, and the Secretary/Treasurer (each an “Officer” and, collectively, the 
“Officers”), and such Vice Presidents and subordinate officers as the Board of Directors shall from 
time to time elect.  Each Officer shall be a Member of the Board.  Any two offices, except the 
offices of President and Secretary/Treasurer, may be held by the same person, except that if there 
be but one Board member, that Board member may act as Interim Secretary/Treasurer until such 
time as a second Board member is elected and takes office. 

Section 5.2 Election and Vacancies.  The Officers of the Association shall be elected 
annually by the Board of Directors at the organization meeting of each new Board to serve for one 
year and until their respective successors are elected.  If any office shall become vacant by reason 
of death, resignation, removal, disqualification or any other cause, the Board shall elect a successor 
to fill the unexpired term at any meeting of the Board. 

Section 5.3 Removal and Resignation.   

5.3.1 Any Officer may be removed upon the affirmative vote of a majority 
of the directors whenever, in their judgment, the best interests of the Association will be served 
thereby.  The removal of an Officer shall be without prejudice to the contract rights, if any, of the 
Officer so removed. 

5.3.2 Any Officer may resign at any time by giving written notice to the 
Board, the President or the Secretary/Treasurer of the Association.  Any such resignation shall take 
effect upon receipt of such notice or at any later time specified therein. Unless otherwise specified 
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therein, the acceptance of such resignation shall not be necessary to make it effective, provided, 
however, that the Board may reject any postdated resignation by notice in writing to the resigning 
officer.  The effectiveness of such resignation shall not prejudice the contract rights, if any, of the 
Association against the officer so resigning. 

Section 5.4 President.  The President shall be the chief executive officer of the 
Association and shall, subject to the control of the Board, have powers of general supervision, 
direction and control of the business and affairs of the Association.  He or she shall preside at all 
meetings of the Members and of the Board.  He or she shall be an ex officio member of all the 
standing committees, including the executive committee, if any, shall have the general powers and 
duties of management usually vested in the office of President of a nonprofit corporation, 
including, but not limited to, the power to appoint committees from among the Owners from time 
to time as the President may, in the President’s discretion, decide is appropriate to assist in the 
conduct of the affairs of the Association, and shall have such other powers and duties as may be 
prescribed by the Board or these Bylaws. 

Section 5.5 Vice Presidents.  The Vice Presidents, if any, shall perform such duties as 
the Board of Directors shall prescribe.  In the absence or disability of the President, the President’s 
duties and powers shall be performed and exercised by the Senior Vice President as designated by 
the Board. 

Section 5.6 Secretary/Treasurer.   

5.6.1 The Secretary/Treasurer shall keep or cause to be kept a book of 
minutes of all meetings of directors and Members showing the time and place of the meeting, 
whether it was regular or special, and if special, how authorized, the notice given, the names of 
those present at directors’ meetings, the number of memberships present or represented at 
Members’ meetings and the proceedings thereof. 

5.6.2 The Secretary/Treasurer shall give or cause to be given such notice 
of the meetings of the Members and of the Board as is required by these Bylaws or by law.  The 
Secretary/Treasurer shall keep the seal of the Association, if any, and affix it to all documents 
requiring a seal, and shall have such other powers and perform such other duties as may be 
prescribed by the Board or these Bylaws. 

5.6.3 If there are no Vice Presidents, then in the absence or disability of 
the President, the President’s duties and powers shall be performed and exercised by the 
Secretary/Treasurer. 

5.6.4 The Secretary/Treasurer shall keep and maintain, or cause to be kept 
and maintained, adequate and correct accounts of the properties and business transactions of the 
Association, including accounts of its assets, liabilities, receipts and disbursements.  The books of 
accounts shall at all reasonable times be open to inspection by any director.  The 
Secretary/Treasurer shall deposit or cause to be deposited all moneys and other valuables in the 
name and to the credit of the Association with such depositories as may be designated by the 
Board.  The Secretary/Treasurer shall disburse or cause to be disbursed the funds of the Association 
as may be ordered by the Board, shall render to the President and directors, whenever they request 
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it, an account of all of the Secretary/Treasurer’s transactions as Secretary/Treasurer and of the 
financial condition of the Association, and shall have such other powers and perform such other 
duties as may be prescribed by the Board or these Bylaws. 

Section 5.7 Compensation of Officers.  No Officer who is a Member of the Board shall 
receive any compensation from the Association for acting as an Officer.  However, the Board may 
cause a Board member or officer to be reimbursed for expenses incurred in carrying on the business 
of the Association.   

ARTICEL 6 ASSESSMENTS, RECORDS AND REPORTS 

Section 6.1 Assessments.  For Assessments, the Association will follow the procedures 
set forth in the Declaration.  

Section 6.2 Books and Records.  The Association shall keep correct and complete 
books and Records of accounts sufficiently detailed to enable the Association to fully disclose to 
each Member the true statement of its financial status and shall keep minutes of the proceedings 
of its Members, Board and committees having any of the authority of the Board.   

Section 6.3 Retention of Records.  The Association shall retain and preserve within 
this state the documents, information and Records as provided in RCW 64.90.495.    

Section 6.4 Inspection of Books and Records.  All Records of the Association, 
including the names and addresses of Owners and other Occupants of the Lots, shall be available 
for examination by all Owners, and Mortgagees of the Lots, and their respective authorized agents 
on reasonable advance notice during normal working hours at the offices of the Association or its 
managing agent.  Records retained by the Association may be withheld from inspection and 
copying to the extent provided by RCW 64.90.495.  The Association may impose and collect a 
reasonable charge for copies and any reasonable costs incurred by the Association in providing 
access to Records. 

Section 6.5 Turnover of Records after Termination of Managing Agent. Each 
Association managing agent shall turn over all original books and Records to the Association, 
immediately upon termination of the management relationship with the Association, or upon such 
other demand as is made by the Board.  An Association managing agent is entitled to keep copies 
of Association Records.  All Records which the managing agent has turned over to the Association 
shall be made reasonably available for the examination and copying by the managing agent. 

Section 6.6 Accounts, Checks, Drafts, Etc.  The funds of the Association shall be kept 
in separate accounts in the name of the Association and shall not be commingled with the funds of 
any other Person and shall not be commingled with the funds of any other Association, nor with 
the funds of any manager of the Association or any other Person responsible for the custody of 
such funds.  All checks, drafts and other orders for payment of money, notes or other evidences of 
indebtedness, issued in the name of or payable to the Association, shall be signed or endorsed by 
such Person or Persons and in such manner as shall be determined from time to time by resolution 
of the Board.  A managing agent who accepts or receives funds belonging to the Association must 
promptly deposit all such funds into an account maintained by the Association.  

DRAFT 

UNRECORDED



BYLAWS – FELIDA OVERLOOK SUBDIVISION                                      16 

Section 6.7 Execution of Documents.  The Board may, except as otherwise provided 
in the Declaration, Articles of Incorporation or these Bylaws, authorize any officer or agent to 
enter into any contract or execute any instrument in the name of and on behalf of the Association.  
Such authority may be general or confined to specific instances.  Only the President or 
Secretary/Treasurer may prepare, execute, certify or record amendments to the Declaration, 
Articles of Incorporation or these Bylaws.  Unless authorized by the Board, no officer, agent or 
employee shall have any power or authority to bind the Association by any contract or engagement, 
or to pledge its credit, or to render it liable for any purpose or for any amount. 

Section 6.8 Reserve Study/Reserve Account.  For conducting a Reserve Study and 
maintaining a reserve account, the Association will follow the procedures set forth in the 
Declaration.  

Section 6.9 Financial Statements and Audit.  For preparation and audit of the 
financial statements of the Association, the Association will follow the procedures set forth in the 
Declaration.  

Section 6.10 Accounts Reconciliation.  For reconciliation of Association accounts, the 
Association will follow the procedures set forth in the Declaration. 

ARTICEL 7 INSURANCE 

Section 7.1 Insurance to be Purchased by Association.  The Board shall obtain and 
maintain, a policy or policies and bonds necessary to provide:  (a) property insurance on Property 
that must become Common Elements, insuring against risks of direct physical loss commonly 
insured against, which insurance, after application of any deductibles, must be not less than 80% 
of the actual cash value of the insured Property at the time the insurance is purchased and at each 
renewal date, exclusive of land, excavations, foundations, and other items normally excluded from 
property policies; (b) commercial general liability insurance, including medical payments 
insurance, in an amount determined by the Board, but not less than any amount specified in the 
Declaration or these Bylaws, covering all occurrences commonly insured against for bodily injury 
and property damage arising out of or in connection with the use, ownership, or maintenance of 
the Common Elements; (c) fidelity insurance; (d) directors and officers insurance; and (e) other 
insurance required by the Declaration, or as may be determined by the Board.  The premiums for 
all insurance obtained by the Association shall be Common Expenses of the Association. In the 
case of buildings that share vertical boundaries that comprise common walls between Houses, the 
insurance maintained under this section, to the extent reasonably available, must include the 
Houses and, unless provided otherwise in the Declaration all improvements and betterments of the 
Houses. The Board shall review at least annually the adequacy of the Association’s insurance 
coverage.  All insurance shall meet the insurer qualification standards, and insurance coverage 
standards of Fannie Mae, HUD, VA and FHLMC so long as any of them is an Eligible Mortgagee 
or Owner of a Lot, except to the extent such coverage is not available or has been waived in writing 
by them. The premiums for all insurance obtained by the Association shall be Common Expenses 
of the Association.  The Board is hereby authorized to contract with or otherwise arrange to obtain 
the insurance coverage required hereunder through the Declarant and to reimburse Declarant for 
the cost thereof, and Declarant shall be authorized, but not obligated, to purchase such insurance 
coverage for the benefit of the Association and the Owners upon Declarant and the Board agreeing 
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upon the terms and conditions applicable to reimbursement by the Association for costs incurred 
by Declarant in obtaining such coverage.  

Section 7.2 Requirements for Association’s Property Insurance. The Board or the 
duly authorized agent of the Association shall have the authority to obtain insurance for all 
insurable improvements located on the Common Element which the Association is obligated to 
maintain; provided, however, that Houses and other improvements on Lots shall be insured by the 
Owners thereof, including those portions to be maintained by the Association.   

Section 7.3 Requirements for Association’s Liability Insurance.  The liability 
insurance purchased by the Association shall insure the Association, its Board, its officers, the 
Owners individually, and  the manager  against liability of the insured for property damage, bodily 
injury or death arising in connection with the use, operation or maintenance of the Common 
Elements or other areas under the ownership, control or supervision of the Association, including 
those portions of the Lots and improvements thereon that are to be maintained by the Association.  
The policy shall insure against liability in connection with employment contracts of the 
Association, and may insure against host liquor liability, employers’ liability insurance, 
automobile, liability insurance and such other risks as are customarily covered with respect to 
residential projects of similar construction, location and use.  The limits of liability shall be at least 
$1,000,000 per occurrence and $2,000,000 aggregate. The policy shall contain a “Severability of 
Interest Endorsement” or equivalent which precludes the insurer from denying the claim of an 
insured because of the negligent acts of another insured.  The policy may contain medical payments 
coverage and any other overages that the Board deems advisable.   

Section 7.4 Fidelity Insurance Requirements.  The fidelity insurance shall name the 
Association and Owners as insureds.  It shall protect against dishonest acts on the part of officers, 
directors, trustees, and employees of the Association and all other Persons who handle or are 
responsible for handling funds held or administered by the Association, including any managing 
agent.  All such fidelity insurance shall name the Association as an insured and shall be not less 
than the estimated maximum of funds, including reserve funds, in custody of the Association at 
any time while the policy is in force, but, in no event, shall the aggregate amount of insurance be 
less than three months expected annual Assessments plus reserve funds.  The policy shall contain 
waivers of any defense based upon the exclusion of Persons who serve without compensation from 
any definition of “employee” or similar expression. 

7.4.1 Fidelity Bond.  For the benefit of the Association and Owners, the 
Board may obtain a fidelity bond naming such Persons as may be designated by the Board as 
principals and the Association and the Owners as obliges, for the amount determined by the Board.  
The Board may pay for the bond out of the Common Expenses of the Association.  In addition, the 
Board must require all officers and employees of the Association handling or responsible for 
Association funds to obtain adequate fidelity bonds, and the Board may pay for the premiums 
thereon.  

Section 7.5 Directors and Officers Insurance. The Directors and Officers Insurance 
shall name the Association and Owners as insureds.  It shall protect against the actual or alleged 
errors, omissions, or neglect on the part of officers, directors, trustees, and employees of the 
Association and all other Persons who handle or are responsible for handling funds held or 
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administered by the Association, including any managing agent.  All such Director and Officer 
Insurance shall name the Association as an insured and shall be not less than the estimated 
maximum of funds, including reserve funds, in custody of the Association at any time while the 
policy is in force, but, in no event, shall the aggregate amount of insurance be less than three 
months expected annual Assessments plus reserve funds.  The policy shall contain waivers of any 
defense based upon the exclusion of Persons who serve without compensation from any definition 
of “employee” or similar expression. 

Section 7.6 Additional Insurance Requirements.  The insurance obtained pursuant to 
Sections 7.2, 7.3 7.4, and 7.5 shall contain the following provisions and limitations: 

7.6.1 Each Owner is an insured Person under the policy with respect to 
liability rising out of the Owner’s membership in the Association or interest in the Common 
Elements.   

7.6.2 The insurer waives its right to subrogation under the policy against 
any Owner or Member of the Owner’s household.   

7.6.3 Any act or omission by a Owner, unless acting within the Owner’s 
scope of authority on behalf of the Association, does not void the policy and is not a condition to 
recovery under the policy.  

7.6.4 If, at the time of a loss under the policy, there is other insurance in 
the name of a Owner covering the same risk covered by the policy, the Association’s policy 
provides primary insurance. 

7.6.5 A provision that coverage may not be cancelled or substantially 
modified (including cancellation for nonpayment of premium) without at least 30 days’ prior 
written notice to the named insured and each first Mortgagee.   

7.6.6 The insurer may not make Assessments against, or require 
contributions by, the insured or the holder or guarantor of any Mortgage, nor may loss payments 
be contingent upon action by the insurer’s directors, policy holders or Members. 

Section 7.7 Adjustment of Losses; Insurance Trustee; Power of Attorney.  Any loss 
covered by the property insurance obtained by the Association shall be adjusted with the 
Association, but the proceeds for that loss are payable to any insurance trustee designated for that 
purpose, or otherwise to the Association, and not to any holder of a Mortgage. The insurance 
trustee or the Association must hold any insurance proceeds in trust for the Association, Owners, 
and lienholders as their interests may appear.  Subject to RCW 64.90.470, the proceeds must be 
disbursed first for the repair or replacement of the damaged property, and the Association, Owners, 
and lienholders are not entitled to receive payment of any portion of the proceeds unless there is a 
surplus of proceeds after the property has been completely repaired or replaced, or the Association 
is terminated. Certificates of insurance shall be issued to each Owner and Mortgagee upon request.  
Each Owner appoints the Association, or any insurance trustee or successor trustee designated by 
the Association, as attorney-in-fact for purchasing and maintaining such insurance, including the 
collection and appropriate disposition of the proceeds thereof, the negotiation of losses and 
execution of releases of liability, the execution of all documents and the performance of all other 
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acts necessary to accomplish such purposes.  If a claim arises from the willful or negligent acts of 
an Owner or the family, guests, lessees or invitees of an Owner, the Association may charge the 
amount of the deductible for that claim to the Owner’s Lot as a Specific Assessment. 

Section 7.8 Optional Insurance.  If the Board deems it advisable, the Association may 
also obtain (a) worker’s compensation insurance; (b) and any other insurance.   

Section 7.9 Insurance Purchased by Owners.  Each Owner shall be required to 
maintain a policy of insurance providing property insurance equal to full replacement value (i.e. 
100% of current “replacement” cost) on the Owner’s House and full liability insurance covering 
the Owner, any guests or invitees.  Owner shall designate the Association as an “Additional 
Insured” under the Owner’s liability insurance policy.  The Board may establish the minimum 
coverage amount and deductibles for Owners’ policies.  The Association shall have the right, but 
not the obligation, to monitor the maintenance of such insurance by Owner and shall have the right, 
but not the obligation, to obtain such insurance for the Owner if the Owner fails to obtain or 
maintain such insurance and to assess the cost to the Owner as a Specific Assessment.  Each 
purchaser of a Lot shall deliver to the Association at closing a certificate of insurance or other 
proof that such insurance has been obtained.  

ARTICEL 8 GENERAL PROVISIONS 

Section 8.1 Seal.  The Board of Directors may, by resolution, adopt a corporate seal. 

Section 8.2 Notice. Unless otherwise provided in these Bylaws or Declaration, all 
notices to the Association, Owners or the Board shall be as follows:  

8.2.1 Notice to the Association, Board, or any Owner or Occupant of a 
House under these Bylaws must be provided in the form of a Record. 

i. Notice provided in a Tangible Medium may be transmitted 
by mail, private carrier, or personal delivery; telegraph or teletype; or telephone, wire, or wireless 
equipment that transmits a facsimile of the notice. 

ii. Notice in a Tangible Medium to the Association may be 
addressed to the Association's registered agent at its registered office, to the Association at its 
principal office shown in its most recent annual report or provided by notice to the Owners, or to 
the President or Secretary/Treasurer of the Association at the address shown in the Association's 
most recent annual report or provided by notice to the Owners. 

8.2.2 Notice in a Tangible Medium to an Owner or Occupant must be 
addressed to the House address unless the Owner or Occupant has requested, in a Record delivered 
to the Association, that notices be sent to an alternate address or by other method allowed by RCW 
64.90 and the Governing Documents. 

8.2.3 Notice may be provided in an electronic transmission as follows: 

i. Notice to Owners or Board members by electronic 
transmission is effective only upon Owners and Board members who have consented, in the form 
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of a Record, to receive electronically transmitted notices under this chapter and have designated 
in the consent the address, location, or system to which such notices may be electronically 
transmitted, provided that such notice otherwise complies with any other requirements of RCW 
64.90 and applicable law. 

ii.  Notice to Owners or Board members under this subsection 
includes material that this chapter or the Governing Documents requires or permits to accompany 
the notice. 

iii. An Owner or Board member who has consented to receipt of 
electronically transmitted notices may revoke this consent by delivering a revocation to the 
Association in the form of a Record. 

iv. The consent of any Owner or Board member is revoked if: 
the Association is unable to electronically transmit two consecutive notices given by the 
Association in accordance with the consent, and this inability becomes known to the 
Secretary/Treasurer of the Association or any other Person responsible for giving the notice. The 
inadvertent failure by the Association to treat this inability as a revocation does not invalidate any 
meeting or other action. 

v. Notice to Owners or Board members who have consented to 
receipt of electronically transmitted notices may be provided by posting the notice on an electronic 
network and delivering to the Owner or Board member a separate Record of the posting, together 
with comprehensible instructions regarding how to obtain access to the posting on the electronic 
network. 

vi. Notice to an Association in an electronic transmission is 
effective only with respect to an Association that has designated in a Record, an address, location, 
or system to which the notices may be electronically transmitted. 

8.2.4 Notice may be given by any other method reasonably calculated to 
provide notice to the recipient. 

8.2.5 Notice is effective as follows:  

i. Notice provided in a Tangible Medium is effective as of the 
date of hand delivery, deposit with the carrier, or when sent by fax. 

ii. Notice provided in an electronic transmission is effective as 
of the date it: 

a. Is electronically transmitted to an address, location, 
or system designated by the recipient for that purpose; or 

b. Has been posted on an electronic network and a 
separate Record of the posting has been sent to the recipient containing instructions regarding how 
to obtain access to the posting on the electronic network. 
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8.2.6 The ineffectiveness of a good-faith effort to deliver notice by an 
authorized means does not invalidate action taken at or without a meeting. 

8.2.7 If these Bylaws prescribe different or additional notice requirements 
for particular circumstances, those requirements govern. 

Section 8.3 Waiver of Notice.  Whenever any notice to any Member or director is 
required by law, the Declaration, the Articles of Incorporation, or these Bylaws, a waiver of notice 
in writing signed at any time by the Person entitled to notice shall be equivalent to the giving of 
the notice. 

Section 8.4 Electronic Signatures.  Electronic signatures may be used and deemed to 
have the same effect as the originals, to the extent permitted by the laws of the United States and 
the State of Washington.  

Section 8.5 Severability.  All provisions of the Governing Documents are severable. If 
any provision of a Governing Document, or its application to any person or circumstances, is held 
invalid, the remainder of the governing document or application to other persons or circumstances 
is not affected. 

Section 8.6 Conflicts.   These Bylaws are intended to comply with RCW 24.03 (the 
Washington Nonprofit Corporation Act), the Act, the Declaration and the Articles of 
Incorporation.  In case of any irreconcilable conflict, such statutes and documents shall control 
over these Bylaws. 

ARTICEL 9 AMENDMENTS 

Section 9.1 Amendment of Bylaws.   These Bylaws may be amended by a majority of 
the Board. 

Section 9.2 Amendment of Declaration.  Any amendment to the Declaration shall 
follow the amendment provisions in the Declaration and any such approved amendment must be 
executed, recorded in the office in the real property records of the county in which the Property is 
located and certified by the President and Secretary/Treasurer of the Association as having been 
adopted in accordance with applicable provisions of the governing documents and acknowledged 
in the manner provided for by law. 

ARTICEL 10 ADOPTION 

It is hereby certified that these Bylaws have been adopted by Felida Overlook Homeowners 
Association, a Washington nonprofit corporation. 

 
 

[SIGNATURE PAGE FOLLOWS] 
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SIGNATURE PAGE 
 
Date:  _________, 2019     
 

FG Investments, LLC, a Washington limited liability 
company 

 
 
__________________________ 
By:  Patrick Ginn 
Its:  Manager 

 
STATE OF WASHINGTON ) 
    )  ss.  
COUNTY OF CLARK ) 

I certify that I know or have satisfactory evidence that Patrick Ginn is the person who appeared 
before me and said person acknowledged that he signed this instrument, on oath stated that he was 
authorized to execute the instrument and acknowledged it as the Manager of FG Investments, LLC, 
to be his free and voluntary act of such party for the uses and purposes mentioned in the instrument. 

DATED:  ____________________, 2019. 

 

 
 
 
 
 

  
 
  
Print Name:  
Residing at:  
My appointment expires:  
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	4.6.1 Owners present in person, by proxy, or by absentee ballot at any meeting of the Owners at which a quorum is present may remove any Board member and any officer elected by the Owners, with or without cause, if the number of votes cast by Owners e...
	i. A Board member appointed by the Declarant may not be removed by an Owner vote during any period of Declarant Control.
	ii. A Board member appointed under RCW 64.90.420(3) may be removed only by the Person that appointed that Member.
	iii. The Owners may not consider whether to remove a Board member or officer at  a meeting of the Owners unless that subject was listed in the notice of the meeting.
	iv. At any meeting at which a vote to remove a Board member or officer is to be taken, the Board member or officer being considered for removal must have a reasonable opportunity to be heard.

	4.6.2 The Board may, without Owner vote, remove from the Board a Board member or officer elected by the Owners if: (i) the Board member or officer is delinquent in the payment of Assessments more than 60 days; and (ii) the Board member or officer has ...
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	Section 4.7 Powers and Duties.  The Board shall have all the powers and duties described in Article 2 of these Bylaws to act on behalf of the Association, except such powers and duties as by law or by the Declaration or by these Bylaws may not be dele...
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	4.8.2 Annual meetings of the Board shall be held within 60 days following the adjournment of the annual meetings of the Members.
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	Section 4.9 Electronic Board Meeting Participation.  Board meetings may be conducted by telephonic, video, or other conferencing process, if the meeting notice states the conferencing process to be used and provides information explaining how Owners m...
	Section 4.10 Notice to Board Members of Board Meetings.
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	Section 4.11 Waiver of Notice to Directors.  Before, at, or after any meeting of the Board, any Director may, in writing, waive notice of for future meetings, and the waiver will be equivalent to the giving of the notice.
	Section 4.12 Notice to Association Members of Board Meetings.  For other than emergency meetings or regularly scheduled Board meeting, notice of special Board meetings must be mailed, or otherwise provided in a Tangible Medium as further provided in A...
	Section 4.13 Open Meetings.  Except as provided in this section, all meetings of the Board shall be open for observation by all Owners of record and their authorized agents.  The Board shall take minutes of all actions taken by the Board, which shall ...
	Section 4.14 Emergency Meetings.  In the event of an emergency, Board meetings may be conducted by telephonic communication or using a means of communication that allows all Board members participating to hear each other simultaneously or otherwise to...
	Section 4.15 Quorum and Vote.
	4.15.1 A majority of the directors shall constitute a quorum for the transaction of business.  A minority of the directors, in the absence of a quorum, may adjourn from time to time but may not transact any business.
	4.15.2 The action of a majority of the directors present at any meeting at which there is a quorum shall be the act of the Board unless a greater number is required by law, the Declaration, the Articles of Incorporation or these Bylaws.
	4.15.3 A director who is present at a meeting of the Board at which action is taken on any Association matter is presumed to have assented to the action unless the director votes against the action or abstains from voting on the action because the dir...

	Section 4.16 Liability and Indemnification.  In the performance of their duties, officers and Board members must exercise the degree of care and loyalty to the Association required of an officer or director of a corporation organized and are subject t...
	Section 4.17 Compensation.  No director shall receive any compensation from the Association for acting as such.  However, the Board may cause a Board member or officer to be reimbursed for expenses incurred in carrying on the business of the Associati...
	Section 4.18 Executive, Covenants and Other Committees.  Subject to Washington law, the provisions of the Declaration and these Bylaws, the Board, may appoint an Executive Committee, a Covenants Committee to be responsible for covenant enforcement and...
	Committees authorized by the Board to exercise any power reserved to the Board must include at least two Members of the Board who have exclusive voting power for that committee.  Committees that are not so composed may not exercise the authority of th...

	Section 4.19 Manner of Acting.  The Board will act in a manner as set forth in the Declaration.
	Section 4.20 Professional Management.  For professional management, the Association will follow the procedures set forth in the Declaration

	Articel 5 OFFICERS
	Section 5.1 Designation and Qualification.  The officers of the Association shall be the President, Vice President, and the Secretary/Treasurer (each an “Officer” and, collectively, the “Officers”), and such Vice Presidents and subordinate officers as...
	Section 5.2 Election and Vacancies.  The Officers of the Association shall be elected annually by the Board of Directors at the organization meeting of each new Board to serve for one year and until their respective successors are elected.  If any off...
	Section 5.3 Removal and Resignation.
	5.3.1 Any Officer may be removed upon the affirmative vote of a majority of the directors whenever, in their judgment, the best interests of the Association will be served thereby.  The removal of an Officer shall be without prejudice to the contract ...
	5.3.2 Any Officer may resign at any time by giving written notice to the Board, the President or the Secretary/Treasurer of the Association.  Any such resignation shall take effect upon receipt of such notice or at any later time specified therein. Un...

	Section 5.4 President.  The President shall be the chief executive officer of the Association and shall, subject to the control of the Board, have powers of general supervision, direction and control of the business and affairs of the Association.  He...
	Section 5.5 Vice Presidents.  The Vice Presidents, if any, shall perform such duties as the Board of Directors shall prescribe.  In the absence or disability of the President, the President’s duties and powers shall be performed and exercised by the S...
	Section 5.6 Secretary/Treasurer.
	5.6.1 The Secretary/Treasurer shall keep or cause to be kept a book of minutes of all meetings of directors and Members showing the time and place of the meeting, whether it was regular or special, and if special, how authorized, the notice given, the...
	5.6.2 The Secretary/Treasurer shall give or cause to be given such notice of the meetings of the Members and of the Board as is required by these Bylaws or by law.  The Secretary/Treasurer shall keep the seal of the Association, if any, and affix it t...
	5.6.3 If there are no Vice Presidents, then in the absence or disability of the President, the President’s duties and powers shall be performed and exercised by the Secretary/Treasurer.
	5.6.4 The Secretary/Treasurer shall keep and maintain, or cause to be kept and maintained, adequate and correct accounts of the properties and business transactions of the Association, including accounts of its assets, liabilities, receipts and disbur...

	Section 5.7 Compensation of Officers.  No Officer who is a Member of the Board shall receive any compensation from the Association for acting as an Officer.  However, the Board may cause a Board member or officer to be reimbursed for expenses incurred...

	Articel 6 ASSESSMENTS, RECORDS AND REPORTS
	Section 6.1 Assessments.  For Assessments, the Association will follow the procedures set forth in the Declaration.
	Section 6.2 Books and Records.  The Association shall keep correct and complete books and Records of accounts sufficiently detailed to enable the Association to fully disclose to each Member the true statement of its financial status and shall keep mi...
	Section 6.3 Retention of Records.  The Association shall retain and preserve within this state the documents, information and Records as provided in RCW 64.90.495.
	Section 6.4 Inspection of Books and Records.  All Records of the Association, including the names and addresses of Owners and other Occupants of the Lots, shall be available for examination by all Owners, and Mortgagees of the Lots, and their respecti...
	Section 6.5 Turnover of Records after Termination of Managing Agent. Each Association managing agent shall turn over all original books and Records to the Association, immediately upon termination of the management relationship with the Association, o...
	Section 6.6 Accounts, Checks, Drafts, Etc.  The funds of the Association shall be kept in separate accounts in the name of the Association and shall not be commingled with the funds of any other Person and shall not be commingled with the funds of any...
	Section 6.7 Execution of Documents.  The Board may, except as otherwise provided in the Declaration, Articles of Incorporation or these Bylaws, authorize any officer or agent to enter into any contract or execute any instrument in the name of and on b...
	Section 6.8 Reserve Study/Reserve Account.  For conducting a Reserve Study and maintaining a reserve account, the Association will follow the procedures set forth in the Declaration.
	Section 6.9 Financial Statements and Audit.  For preparation and audit of the financial statements of the Association, the Association will follow the procedures set forth in the Declaration.
	Section 6.10 Accounts Reconciliation.  For reconciliation of Association accounts, the Association will follow the procedures set forth in the Declaration.

	Articel 7 INSURANCE
	Section 7.1 Insurance to be Purchased by Association.  The Board shall obtain and maintain, a policy or policies and bonds necessary to provide:  (a) property insurance on Property that must become Common Elements, insuring against risks of direct phy...
	Section 7.2 Requirements for Association’s Property Insurance. The Board or the duly authorized agent of the Association shall have the authority to obtain insurance for all insurable improvements located on the Common Element which the Association is...
	Section 7.3 Requirements for Association’s Liability Insurance.  The liability insurance purchased by the Association shall insure the Association, its Board, its officers, the Owners individually, and  the manager  against liability of the insured fo...
	Section 7.4 Fidelity Insurance Requirements.  The fidelity insurance shall name the Association and Owners as insureds.  It shall protect against dishonest acts on the part of officers, directors, trustees, and employees of the Association and all oth...
	7.4.1 Fidelity Bond.  For the benefit of the Association and Owners, the Board may obtain a fidelity bond naming such Persons as may be designated by the Board as principals and the Association and the Owners as obliges, for the amount determined by t...

	Section 7.5 Directors and Officers Insurance. The Directors and Officers Insurance shall name the Association and Owners as insureds.  It shall protect against the actual or alleged errors, omissions, or neglect on the part of officers, directors, tru...
	Section 7.6 Additional Insurance Requirements.  The insurance obtained pursuant to Sections 7.2, 7.3 7.4, and 7.5 shall contain the following provisions and limitations:
	7.6.1 Each Owner is an insured Person under the policy with respect to liability rising out of the Owner’s membership in the Association or interest in the Common Elements.
	7.6.2 The insurer waives its right to subrogation under the policy against any Owner or Member of the Owner’s household.
	7.6.3 Any act or omission by a Owner, unless acting within the Owner’s scope of authority on behalf of the Association, does not void the policy and is not a condition to recovery under the policy.
	7.6.4 If, at the time of a loss under the policy, there is other insurance in the name of a Owner covering the same risk covered by the policy, the Association’s policy provides primary insurance.
	7.6.5 A provision that coverage may not be cancelled or substantially modified (including cancellation for nonpayment of premium) without at least 30 days’ prior written notice to the named insured and each first Mortgagee.
	7.6.6 The insurer may not make Assessments against, or require contributions by, the insured or the holder or guarantor of any Mortgage, nor may loss payments be contingent upon action by the insurer’s directors, policy holders or Members.

	Section 7.7 Adjustment of Losses; Insurance Trustee; Power of Attorney.  Any loss covered by the property insurance obtained by the Association shall be adjusted with the Association, but the proceeds for that loss are payable to any insurance trustee...
	Section 7.8 Optional Insurance.  If the Board deems it advisable, the Association may also obtain (a) worker’s compensation insurance; (b) and any other insurance.
	Section 7.9 Insurance Purchased by Owners.  Each Owner shall be required to maintain a policy of insurance providing property insurance equal to full replacement value (i.e. 100% of current “replacement” cost) on the Owner’s House and full liability i...

	Articel 8 GENERAL PROVISIONS
	Section 8.1 Seal.  The Board of Directors may, by resolution, adopt a corporate seal.
	Section 8.2 Notice. Unless otherwise provided in these Bylaws or Declaration, all notices to the Association, Owners or the Board shall be as follows:
	8.2.1 Notice to the Association, Board, or any Owner or Occupant of a House under these Bylaws must be provided in the form of a Record.
	i. Notice provided in a Tangible Medium may be transmitted by mail, private carrier, or personal delivery; telegraph or teletype; or telephone, wire, or wireless equipment that transmits a facsimile of the notice.
	ii. Notice in a Tangible Medium to the Association may be addressed to the Association's registered agent at its registered office, to the Association at its principal office shown in its most recent annual report or provided by notice to the Owners, ...

	8.2.2 Notice in a Tangible Medium to an Owner or Occupant must be addressed to the House address unless the Owner or Occupant has requested, in a Record delivered to the Association, that notices be sent to an alternate address or by other method allo...
	8.2.3 Notice may be provided in an electronic transmission as follows:
	i. Notice to Owners or Board members by electronic transmission is effective only upon Owners and Board members who have consented, in the form of a Record, to receive electronically transmitted notices under this chapter and have designated in the co...
	ii.  Notice to Owners or Board members under this subsection includes material that this chapter or the Governing Documents requires or permits to accompany the notice.
	iii. An Owner or Board member who has consented to receipt of electronically transmitted notices may revoke this consent by delivering a revocation to the Association in the form of a Record.
	iv. The consent of any Owner or Board member is revoked if: the Association is unable to electronically transmit two consecutive notices given by the Association in accordance with the consent, and this inability becomes known to the Secretary/Treasur...
	v. Notice to Owners or Board members who have consented to receipt of electronically transmitted notices may be provided by posting the notice on an electronic network and delivering to the Owner or Board member a separate Record of the posting, toget...
	vi. Notice to an Association in an electronic transmission is effective only with respect to an Association that has designated in a Record, an address, location, or system to which the notices may be electronically transmitted.

	8.2.4 Notice may be given by any other method reasonably calculated to provide notice to the recipient.
	8.2.5 Notice is effective as follows:
	i. Notice provided in a Tangible Medium is effective as of the date of hand delivery, deposit with the carrier, or when sent by fax.
	ii. Notice provided in an electronic transmission is effective as of the date it:
	a. Is electronically transmitted to an address, location, or system designated by the recipient for that purpose; or
	b. Has been posted on an electronic network and a separate Record of the posting has been sent to the recipient containing instructions regarding how to obtain access to the posting on the electronic network.

	8.2.6 The ineffectiveness of a good-faith effort to deliver notice by an authorized means does not invalidate action taken at or without a meeting.
	8.2.7 If these Bylaws prescribe different or additional notice requirements for particular circumstances, those requirements govern.

	Section 8.3 Waiver of Notice.  Whenever any notice to any Member or director is required by law, the Declaration, the Articles of Incorporation, or these Bylaws, a waiver of notice in writing signed at any time by the Person entitled to notice shall b...
	Section 8.4 Electronic Signatures.  Electronic signatures may be used and deemed to have the same effect as the originals, to the extent permitted by the laws of the United States and the State of Washington.
	Section 8.5 Severability.  All provisions of the Governing Documents are severable. If any provision of a Governing Document, or its application to any person or circumstances, is held invalid, the remainder of the governing document or application to...
	Section 8.6 Conflicts.   These Bylaws are intended to comply with RCW 24.03 (the Washington Nonprofit Corporation Act), the Act, the Declaration and the Articles of Incorporation.  In case of any irreconcilable conflict, such statutes and documents sh...

	Articel 9 AMENDMENTS
	Section 9.1 Amendment of Bylaws.   These Bylaws may be amended by a majority of the Board.
	Section 9.2 Amendment of Declaration.  Any amendment to the Declaration shall follow the amendment provisions in the Declaration and any such approved amendment must be executed, recorded in the office in the real property records of the county in whi...

	Articel 10 ADOPTION
	It is hereby certified that these Bylaws have been adopted by Felida Overlook Homeowners Association, a Washington nonprofit corporation.
	[SIGNATURE PAGE FOLLOWS]
	SIGNATURE PAGE
	Date:  _________, 2019
	FG Investments, LLC, a Washington limited liability company
	__________________________
	By:  Patrick Ginn
	Its:  Manager

	STATE OF WASHINGTON )
	)  ss.
	COUNTY OF CLARK )
	I certify that I know or have satisfactory evidence that Patrick Ginn is the person who appeared before me and said person acknowledged that he signed this instrument, on oath stated that he was authorized to execute the instrument and acknowledged it...
	DATED:  ____________________, 2019.




