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BYLAWS OF
ORCHARD LAIR NO. 2 HOMEOWNER’S ASSOCIATION
ARTICLE 1
DEFINITIONS

1.1 Association. "Association" means ORCHARD LAIR NO. 2 HOMEOWNER’S
ASSOCIATION, a nonprofit corporation organized and existing under the laws of the State of

Oregon.

1.2 Articles of Incorporation. "Articles of Incorporation" means the Articles of

Incorporation of the Association.

1.3 Declaration. The "Declaration" means the Declaration of Protective Covenants,
Conditions, and Restrictions for Orchard Lair No. 2 Homeowner’s Association to which these
Bylaws are attached, as the same may be subsequently amended or supplemented pursuant to the

terms thereof,

1.4 Incorporation by Reference. Except as otherwise provided herein, the terms that are
defined in Section 1 of the Declaration are used in these Bylaws as therein defined.

ARTICLE 2

MEMBERSHIP

2.1  Membership. Every Owner of one or more Lots within the Property shall, immediately
upon creation of the Association and thereafter during the entire period of such ownership, be a
member of the Association. Such membership shall commence, exist and continue simply by
virtue of such ownership, shall expire automatically upon termination of such ownership, and need
not be confirmed or evidenced by any certificate or acceptance of membership.

2.2 Membership List. The Secretary shall maintain at the principal office of the Association
a membership list showing the name and address of the Owner of each Lot. The Secretary 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 of Directors.
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ARTICLE 3

MEETINGS AND VOTING

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

3.2 Turnover Meeting. Declarant shall call the first meeting of the Owners to organize the
Association within ninety (90) days after termination of the Class B membership as provided in
Section 3.7 below. Notice of such meeting shall be given to all Owners as provided in Section
3.5. If the Declarant fails to call the meeting, the meeting may be called and notice given by any
Owner or mortgagee of a Lot. The expense of giving notice shall be paid or reimbursed by the
Association. No quorum is required for the Turnover Meeting. Nothing in this section shall be
construed as preventing Declarant from calling the Turnover Meeting before such date or from
calling informal, informational meetings of the Owners.

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 of
Directors or, if the Board should fail to designate a date by the first day of July, then the meeting
shall occur at 7:00 p.m. on the second (2nd) Monday in August. An annual meeting shall be held
within each calendar year, commencing with the year in which the Association is incorporated.
The Turnover Meeting may count as the annual meeting for the year in which it is held.

3.4 Special Meetings. A special meeting of the Association may be called at any time by
the President or by a majority of the Board of Directors. A special meeting shall be called upon
receipt of a written request stating the purpose of the meeting from members having at least
thirty percent (30%) of the voting rights entitled to be cast at such meeting. Business transacted
at a special meeting shall be confined to the purposes stated in the notice of meeting.

3.5 Notice of Meeting. (a) Written or printed notice stating the place, day and hour of the
meeting, the items on the agenda, including the general nature of any proposed amendment to the
Declaration or these Bylaws, any budget changes, any proposal to remove a director or officer
and, in the case of a special meeting, the purpose or purposes for which the meeting is called,
shall be delivered not less than ten (10) or more than fifty (50) days before the date of the
meeting. Such notice shall be given either personally or by mail, by or at the direction of the
President, the Secretary, or the persons calling the meeting, to each member entitled to vote at
such meeting and to all mortgagees who have requested such notice. Notices to Declarant shall
be mailed. If mailed, such notices shall be deemed to be delivered when deposited in the United
States mail, with postage fully prepaid thereon addressed to the member at his or her most
recent address as it appears on the records of the Association or to the mailing address of his or
her Lot.

(b) When a meeting is adjourned for thirty (30) days or more, or when a
redetermination of the persons entitled to receive notice of the adjourned meeting is required by
law, notice of the adjourned meeting shall be given as for an original meeting. In all other cases,
no notice of the adjournment or of the business to be transacted at the adjourned meeting need be
given other than by announcement at the meeting at which such adjournment is taken.
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3.6 Quorum. Atany meeting of the Association, except the Turnover Meeting, members
having at least twenty percent (20%) of the voting rights entitled to be cast at such meeting,
present in person or by proxy, shall constitute a quorum, except when a larger quorum is required
by the Declaration. When a quorum is once present to organize a meeting, it cannot be broken by
the subsequent withdrawal of a member or members. 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 not less than forty-eight (48) hours or more
than thirty (30) days from the time the original meeting was called until a quorum is present. The
quorum for the adjourned meeting shall be reduced to ten percent (10%) of the voting rights
entitled to be cast at the meeting, present in person or by proxy.

3.7  Voting Rights Voting rights within the Association shall be allocated as
follows:

(a) Residential Lots. Each Lot shall be entitled to one vote.

(b)  Classes of Voting Membership. The Association shall have two classes of
voting membership:

Class A. Class A members shall be all Owners with the exception of the
Declarant and shall be entitled to voting rights for each Lot owned computed in accordance with
Section (a) above. When more than one person holds an interest in any Lot, all such persons shall
be members. The vote for such Lot shall be exercised as they among themselves determine, but
in no event shall more voting rights be cast with respect to any Lot than as set forth in Section (a)
above.

Class B. The Class B member shall be Declarant and shall be entitled to three (3)
times the voting rights computed under Section (a) for each Lot owned by Declarant. The Class
B membership shall cease and be converted to Class A membership on the happening of either of
the following events, whichever occurs earlier:

(I) When eighty percent (80%) of the total Lots in all phases of development of
Orchard Lair No. 2 have been sold and conveyed to Owners other than Declarant; or

(I) At such earlier time as Declarant may elect in writing to terminate Class B
membership.

3.8 Fiduciaries and Joint Owners. An executor, administrator, guardian or trustee

may vote, in person or by proxy, at any meeting of the Association with respect to any Lot
owned or held in such capacity, whether or not the same shall have been transferred to his or her
name; provided that such person shall satisfy the Secretary that he or she is the executor,
administrator, guardian or trustee, holding such Lot in such capacity. Whenever a Lot is owned
by two or more persons jointly, according to the records of the Association, the vote or proxy of
such Lot may be exercised by any one of the Owners then present, in the absence of protest by a
co-Owner. In the event of disagreement among the co-Owners, the vote of such Lot shall be
disregarded completely in determining the proportion of votes given with respect to such matter,
unless a valid court order establishes the authority of a co-Owner to vote.
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3.9  Tenants and Contract Vendors. Unless otherwise expressly stated in the rental
agreement or lease, 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.

3.10  Absentee Ballots and Proxies. A vote may be cast in person, by absentee ballot or by
proxy. A proxy given by an Owner to any person who represents such Owner at meetings of the
Association shall be in writing and signed by such Owner, and shall be filed with the Secretary,
at any time prior to or at the start of the meeting. An Owner may not revoke a proxy given
pursuant to this Section except by actual notice of revocation to the person presiding over a
meeting or to the Board of Directors if a vote is being conducted by written ballot in lieu of a
meeting. A proxy shall not be valid if it is undated or purports to be revocable without notice. A
proxy shall terminate one year after its date unless the proxy specifies a shorter term. Every
proxy shall automatically cease upon sale of the Lot by its Owner. An Owner may pledge or
assign such Owner's voting rights to a mortgagee. In such a case, the mortgagee or its designated
representative shall be entitled to receive all notices to which the Owner is entitled under these
Bylaws and to exercise the Owner's voting rights from and after the time that the mortgagee shall
give written notice of such pledge or assignment to the Board of Directors. Any first mortgagee
may designate a representative to attend all or any meetings of the Association.

3.11 Majority Vote. The vote of a majority of the voting rights entitled to be cast by the
members 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.

3.12  Rules of Order. All meetings of the Association shall be conducted according to the
latest edition of Robert's Rules of Order, published by Robert's Rules Association.

3.13  Ballot Meetings. (a) At the discretion of the Board of Directors, any action that may be
taken at annual, regular or special meetings of the Association may be taken without a meeting if
the Association delivers a written ballot to every member who is entitled to vote on the matter;
provided, however, that a ballot meeting may not substitute for the Turnover Meeting or, if a
majority of the Lots are the principal residences of the occupants, for the annual meeting of the
Association. The written ballot shall set forth each proposed action and provide an opportunity to
vote for or against each proposed action.

(b) The Board of Directors shall provide Owners with at least ten (10) days'
notice before written ballots are mailed or otherwise delivered. If, at least three (3) days before
written ballots are scheduled to be mailed or otherwise distributed, at least ten percent (10%) of
the Owners petition the Board of Directors requesting secrecy procedures, a written ballot must
be accompanied by a secrecy envelope, a return identification envelope to be signed by the
Owner, and instructions for marking and returning the ballot. The notice shall state the general
subject matter of the vote, the right of the Owners to request secrecy procedures, the date after
which ballots may be distributed, the date and time by which any petition must be received by
the Board requesting secrecy procedures and the address where any petition must be received.

PAGE 4 of 18 - BYLAWS OF ORCHARD LAIR NO. 2 HOMEOWNER’S ASSOCIATION

4



Notwithstanding the applicable provisions of paragraph (c) of this section, written ballots that are
returned in secrecy envelopes may not be examined or counted before the deadline for returning
ballots has passed.

(c) If approval of a proposed action would otherwise require a meeting at which a
certain quorum must be present and at which a certain percentage of total votes cast is required
to authorize the action, the proposal will be deemed to be approved when the date for return of
ballots has passed, a quorum of Lot Owners has voted, and the required percentage of approving
votes has been received. Otherwise, the proposal shall be deemed to be rejected. If approval of a
proposed action otherwise would require a meeting at which a specified percentage of Lot Owners
must authorize the action, the proposal shall be deemed to be approved when the percentage of
total votes cast in favor of the proposal equals or exceeds such required percentage. The proposal
shall be deemed to be rejected when the number of votes cast in opposition renders approval
impossible or when both the date for return of ballots has passed and such required percentage has
not been met. Except as otherwise provided in paragraph (b) of this section, votes may be
counted from time to time before the final return date to determine whether the proposal has
passed or failed by the votes already cast on the date they are entered.

(d) All solicitations for votes by written ballot shall state the number of responses
needed to meet any applicable quorum requirement and the total percentage of votes needed for
approval. All such solicitations for votes shall specify the period during which the Association
will accept written ballots for counting, which period shall end on the earliest of (I) the date on
which the Association has received a sufficient number of approving ballots to pass the proposal,
(ID) the data on which the Association has received a sufficient number of disapproving ballots to
render the proposal impossible of passage, or (III) a date certain by which all ballots must be
returned to be counted. A written ballot may not be revoked.

ARTICLE 4
BOARD OF DIRECTORS

4.1  Number and Qualification. The affairs of the Association shall be governed by a Board
of Directors of five (5) persons. All directors, other than interim directors appointed by
Declarant, shall be Owners or co-Owners of Lots. For purposes of this section, the officers of
any corporate Owner, the members of any limited liability company, and the partners of any
partnership shall be considered co-Owners of any Lots owned by such corporation or
partnership.

4.2  Interim Directors. Upon the recording of the Declaration, Declarant shall appoint an
interim board of one (1) to three (3) directors, who shall serve until replaced by Declarant or
until their successors have been replaced by the Owners as provided below.

43  Transitional Advisory Committee. Unless the Turnover Meeting has already been held,
Declarant shall call a meeting of the Owners for the purpose of forming a Transitional Advisory
Committee. The meeting shall be called within sixty (60) days after the date Declarant conveys
fifty percent (50%) or more of the Lots then existing in Orchard Lair No. 2 to Owners other than
a successor Declarant. The committee shall consist of two (2) or more Owners elected by the
Owners other than Declarant and not more than one (1) representative of Declarant. The
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members shall serve until the Turnover Meeting. The Transitional Advisory Committee shall be
advisory only, and its purpose shall be to enable ease of transition from administrative control of
the Association by Declarant to control by the Owners. The committee shall have access to any
information, documents and records that Declarant must turn over to the Owners at the time of the
Turnover Meeting. If Declarant fails to call the meeting to elect a Transitional Advisory
Committee within the time specified, the meeting may be called and notice given by any Owner.
If the Owners fail to elect a Transitional Advisory Committee at the meeting called for such
purpose, Declarant shall have no further obligation to form the committee.

44  Election and Tenure of Office. (a) At the Turnover Meeting, the interim directors shall
resign and the members shall elect five (5) directors, two (2) directors to serve for three (3) year
and two (2) directors to serve for two (2) years and one (1) for a term of one (1) year. Thereafter,
the successors to each director shall serve for three (3) years. The nominees' terms shall be in
order based on the number of votes received, with the largest number of votes serving the longest
term. In the event of a tie, term selection shall be by random means. If a Director is unable to serve
his full term, a successor Director shall be selected in accordance with Section 4.5 below.

(b) All directors shall hold office until their respective successors have been
elected by the members. Election shall be by plurality.

4.5  Vacancies. (a) A vacancy in the Board of Directors 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 meeting of members at which any director or directors
are to be elected to elect the full authorized number of directors to be voted for at that meeting.
Vacancies in interim directors shall be filled by Declarant.

(b) Vacancies in the Board of Directors, other than interim directors, may be
filled by a majority of the remaining directors even though less than a quorum, or by a sole
remaining director. Each director so elected shall hold office for the balance of the unexpired
term and until his or her successor is elected.

4.6  Removal of Directors. All or any number of the directors, other than interim directors,
may be removed, with or without cause, at any meeting of members at which a quorum is
present, by a vote of a majority of the number of votes entitled to be cast at an election of
directors. No removal of a director shall be effective unless the matter of removal was an item on
the agenda and stated in the notice of the meeting as provided in these Bylaws.

4.7  Powers. The Board of Directors shall have all the powers and duties necessary for the
administration of the affairs 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 of Directors by the
Owners. The Board of Directors 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 of Directors shall include any provisions in the Declaration, the Oregon Planned
Community Act, the Oregon Non-Profit Corporation Act, and the following;

(a) Carry out the program for maintenance, upkeep, repair and replacement of
any property required to be maintained by the Association as described in the Declaration and
these Bylaws.
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