
COVE OVERLOOK PARK ASSOCIATION
BYI,AWS

ARTICLE I

Definitions

1.1 Definitions. In these bylaws:

ItAssociation" neans the COVE OVERIOoK PARK ASSOCIATION, a
nonprofit corporation organized and existing under the lai's of the
state of Washington.

ttDecJ-aration'r means any Declaration(s) as nay fron tine to
tine contain the covenants, liens and charges established for the
f.n"fit ot the Association, its I'tenbers and the property and the
residents of the cornmunities located on the property'

'rcoPA Property'r rneans property subject to the Declaration or
the covenants, iieni or ctrargeJ irnposed by the Declaration'

ARTICLE II

tocation

2.1- Principal office.
Association shall be located at
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The principal office of the

ARTICLE III

I"tenbership

3.L Eliqibilitv. The Members of the Association are
deternined by Articfe v of its Articles of Incorporation' The
.ighi" "e ue'mbers are subject to (a) tte.-payment.of the annual

"niiq". i.po=.d by the De6laration, and (b) conpliance with the



covenants of the Decl"aration and the rules and regulations of the
Board of Directors regarding the use of coPA Property and the
conduct of l{ernbers, their fanilies, their tenants. and the guests
of any of then.

3.2 suspension. The voting and other nembership rights of
any ltlenber nay be suspended by action of the Directors during any
peiiod when the Member has failed to pay any Annual charges then
&ue and payable; but, upon paynent of aff the past due charges, his
rights and privileqes shall be automatically restored. If the
oiiectors nave adbpted and published rules and regulations
governing the use of COPA Property, or any Conmon Facilities, or
ihe personal conduct of any person thereon, the voting or other
nenbership rights of any Mernber nay be suspended by action of the
Board of birectors, after a hearing before the Board at !'rhich the
rnernber or any other interested person lnay be represented by
attorney, for a period not to exceed 30 days, if he, any member of
his family, his tenants, or the guests of any of them shall have
violated such rules and regulations.

3.3 Right of Mernbership. Each ltenber is entitled to the use
and enjoymen{ of the coPA Property and cornmunity Facilities in
accordanCe r4rith the Declaration. Menbership rights nay be
delegated to and exercised by all nembers of his family vrho. reside
upon the Property and their guests. Each Uember shaIl notify the
s;cretary of the association in writing of the narne and
relationlhip to the rnember of any person \47ho is entitled to
exercise ne-nbership rights under this section. The rights and
privileges of such person are subj€ct to suspension by the Board
in the iame manner and for the sane reasons as those of any llernber
under the precedinq section.

ARTICLE IV

Meetings of llernbers

4.! Annual lleetinqs. fhe Annual ueeting of the Members
shall be nela at tne office of the Association speqified in Article
II or at any other address specified in the Notice of lhe Meeting,
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on the last Thursday in July in each year, at the hour of 11:00
a.m., conrnencinq on the last Thursday in July of the year 1990.

4,2 Special Meetinqs. special neetings of the l{embers for
any purpose rnay be cal"led at any time by the President, the
Executive vice President, or by any three or lnore Directors. The
secretary shal1 call a special neeting upon written requires of the
nenbers who have a right to vote one-fourth of alf of the votes of
the entire menbership.

4.3 Notices. Notice of meetinqs shalt be given to the
uernbers by the Secretary. Notice may be given to the uenber either
personally, or by mailing a copy of the notiee, postage prepaid,
to the address appearing on the books of the corporation. (Eaqh
Menber sha1l reqister his address and any change in address with
the secretary). Notice of any neeting. regular or specialf shall
be rnailed not less than ten nor nore than 50 days in advance of the
rneeting and shall set forth the purposes of the neeting.

4.4 Proxy votind. At any membership neeting the presence,
!4rhether i.n person or by proxy, of Menbers entitled to vote not less
than 10* of the total netnbership vote, shall constitute a quorun
for the transaction of business. A11 proxies shall be in writing
and be filed with the Secretary at the connencenent of the neeting.
Any proxy given by a person who shall not be a qualified llember at
the date of the rneetinq and any proxy given nore than 1,1 nonths
before the date of Lhe neeting shall be void.

ARTICLE V

Board of Directors

5.1 l{enbership and Powers. The Association sha11 be
governed by a Board of Directors in accordance with Article XI of
the nrticles of Incorporation of the Association. Without Limiting
the generality of the preceding sentence, or any povter vested in
it by lau, the Board of Directors shall have the po\^ter:

a. to appoint and renove at its pleasure afl officers,
agents and employees of the Association, prescribe their
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duties, fix their cornpensation and require of then security
or fidelity bonds as it nay deen expedient (nothing contained
in these Bylar^ts shall be construed to prohibit the employnent
of any Member, officer or director of the Association in any
capacity vrhatsoever) ;

b. to establish, Ievy, assess and collect the Annual charges
and all other charges referred to in the Declarationt

c. to adopt and publish rules and regulations governing the
use of coPA Property and connunity Facilities and the
personal conduct of Menbers, their faniLy, their tenants and
their guests with respect thereto;

d. to exercise for the Association all powers, duties and
authority vested in or delegated to this Association, except
those expressly reserved to the ltenbers; and

e. in the event any nember of the Board of Directors of this
Association shall be absent frorn three consecutive regular
neetings of the Board of Directors, the Board nay by action
taken at the meeting in vrhich the third absence occurs
declare the office of the absent Director to be vacant.

5.2 Duties, It shall be the duty of the Board of Directors:

a. to cause to be kept a fu11, true and accurate record of
its acts and corporate affairs and to represent a statenent
thereof to the Members at the Annual l,Ieeting of the Menbers
or at any special neetinq r47hen requested in writi.ng by one-
fourth of the fuIl rnernbership;

b. to supervise all officers, agents and enployees of this
Association and to see that their duties are properly
perfornedt

c. in accordance ratith the Declaration, (i) to fix the anount
of the Annual charge against each lot or living unit as soon
as nay be practicabte after the beginning of each calendar
year and in any event before Aprif l-i (ii) to prepare a
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roster of the properties and Annual Charges applicable to
eaeh of the properties which shall be kept in the office of
the Association and shall be open to inspection by any
Menberi and (iii) to send written notice of each assessnent
to every Owner subject to assessnenti

d. to issue or !o cause an appropriate officer to issue,
upon dernand by any person a certificate stating whether any
Annual charge has been paid, r^rhich shalI be conclusive
evidence that any charge stated therein has or has not been
paid.

5.3 vacancies. vacancies in the Board of Directors shall
be filled by the affirnative vote of a najority of the renaining
Directors though Less than a quorun of the Board of Directors. Any
such appointed Director shall hold office for the unexpired terrn
of his predecessor in office.

ARTICLE V1

Directors' ueetings

6,1 Annual Meetinqs. The Annual I'Ieeting of the Board of
Directors shall be held innediately follotring adjournrnent of the
Annual Meeting of the Mernbers in each year.

6.2 Triannual I'teetinqs. A regular neeting of the Board of
Directors shall be held at the office of the Association specified
in Article II on the third !,Ionday of the rnonths of January. April
and october at 7:oo p.n. t provided that the Board of Directors nay,
be resolution, change the day and hour or the place of holding the
regular neeting. If the day of the regular rneetinq shall fa1l upon
a noliday, the meeting shaft be held at the sadre hour on the first
day follolaring which is not a holiday.

6.3 Noticesi waiver. No notice need be given for the Annual"
or any reguLar meeting of the Board. Notice of any special neeting
shalt be sufficient if naited to each Director/ postage prepaid,
at hig address as it appears on the records of the Assoclation, at
least three (3) days before the rneeting or given personafly or by
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telephone not later than the date before tbe neeting. No notice
need be qiven to any Director r^tho at tends the neeting, or to any
Director v,/ho in vrriting (before or after the neeting) waives such
notice.

6.4 special Meetinds. special neetings of the Board of
Directors shall be called by the secretary upon request by any
officer of the Association or by any two Directors. fhe action of
a najorlty of the Board, althouqh not at a regularly cal1ed
neeti;g, sial1 be valid and effectiie in all respects if the recoral
of the neeting shal1 be assented to in writing by all nembers of
the Board.

6.5 ouorun. At all rneetings of the Board a najority of the
Board of Directors sha1l constitute a quorun, and, except as
otherwise provideal by law or by the Byla\n's, the act of a tnajority
of the Directors present sha1l be the act of the Board.

ARTICI.E VII
Election of Directors

7.1 Bal1ots. The election of Directors shall be by written
ballot. At each Annual ueeting or at any special meeting called
for the purpose of electing Directors, the Menbers of their proxies
nay cast, in respect of each vacancy, as nany votes as they are
entitt"d to casi under the Articles of Incorporation of the
Association. The noninees receiving the Iargest nurnber of votes
shall be elected,

7.2 Noninationsr Nohinating comnittee. Nominations for
election to tne aoard of Directors inall be nade by the Nominating
connittee, which shalt consist of a Director, ltho shall be the
Chairrnan, and one or nore Menbers of the Association, or an officer
of a corporate mernber' The Noninating conunittee shal1 be appointed
by the -Board of Directors prior to each -Annual Meetinq of the
uirnbers to serve during such Annual. l{eeting and until the next
Annual Meeting or until its successor shall have been duly
designated and qualified. The members of the Noninating Committee
shali be announced at each Annual ueeting of the Members.

Byl ar^'s



7.3 Nominees. The Nominatinq cornmittee sha1l make as rnany
nominations for election to the Board of Directors as it shall in
its discretion deternine, but not less than the nunber of vacancies
to be filled. Noninations rnay be nade forn among llernbers or
nonmenbers, as the connittee in its discretion shal1 deterrnine
Nominations shall be placed on a written balfot and shall be rnade
in advance of the tine fixed for the mailing of such ball"ots to the
Mernberg.

7.4 Procedure. Atl elections of the Board of Directors
shall be made on written ballots which shall (a) describe the
vacancies to be filled; (b) set forth the narnes of those noninated
by the Norninating connittee for the vacancies; and (c) contain a
space for a write-in vote by the rnenbers for each vacancy. The
batlot shall be prepared and nailed by the secretary to the Members
at least 14 days in advance of the date set forth therein for a
return (lthich sha1l be a date not later than the day before the
Annual ueeting or any special meeting ca11ed for the purpose of
electing Directors ) .

7.5 votinq. Each l4ember sha1l be mail'ed a ballot on inthich
he rnay cast the number of votes to which he is entitled. The
conpleted ba11ot shalI be returned in the nanner hereinafter
outlined. The ballot shall bear on its face the name and signature
of the ltenber, the nurnber of votes being cast and such other
information as the Board of Directors nay determine u'ilI serve to
establish his right to cast the vote or votes stated therein. The
ballot shall be returneal to the secretary at the address clearly
designated by the secretary.

7.6 Processino. Upon the receipt of each return, the
secretary shall inmediately place it in a safe place- Not more
than 21 -days prior to the day set for the neeting at i4'hich the
elections are to be held, the envelopes sha1l be turned over,
unopened, to an Election cornnittee nhich sha1l consist of three
persons appointed by the Board of Directors. A11 returns
thereafter received by the Secretary on or before the date set for
a return shall accordingfy be turned over to the Election
cornftittee. The Election Committee shaIl adopt a procedure vhich
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sha11 (a) establish that the llenber is entitled to cast either
personally or by proxy, the nunber of votes indicated on the
ballot; and (b) that the signature of the l.{enber on the baLfot is
genuinei and (c) if the vote is by proxy, that the proxy has been
filed with the secretary as provided in section 4.4, and that the
proxy is valj.d. After the procedure has been completed for a
ballot the count of the vote shaLL be taken. A11 ballots and
proxies as well as any continuing tally of the votes shall be kept
by the Election connittee, when not being processed, in a safe
place. The ballots shall be retained for 90 days after the neeting
and then destroyed.

ARTICLE VIII
officers

S.L offices, Ihe officers of the Association sha1l be a
President, Executive Vice Presj.dent, one or more vice Presidents,
Secretary, one or nore Assistant Secretaries and a Treasurer. The
President and one of the vice Presidents sha11 be nenbers of the
Board of Directors,

8.2 Election bv Board of Directors. A1l. officers shall be
elected at the Annual Meeting of the Board, and each officer shall-
hold office until the next Annua1 Meeting of the Board and until
his successor shatl have been duly elected and qualified or untif
his earlier death, resiqnation. or renoval j-n accordance qrith the
Bylavs. The officers shall be chosen by a najority vote of the
Directors.

8.3 Presidentt Duties. The President shal1 be the chief
executive officer of the Association and as such shall have general
supervision of the affairs and property of the Associ-ation and over
its several officers, subject to the direction of the Board of
Directors. Ihe President sha11, if present, preside over aI1
neetings of the Board of Directors and shatl general.ly do and
perforn all acts j.ncident to the office of President, He nay sign
in the name and on behalf of the Association all notes, Ieases,
nortgages, deeds and all other lrritten instrunents authorized by
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the Board, except \^there the Board sha11 delegate the execution
thereof to sone other officer or agent of the Association.

a.4 Executive vice presidentt Duties. The Executive Vice
President shall perforn all of the duties of the President in the
event of his absence or disability, and ithen so acting shall have
all of the powers and be subject to all restrictions placed upon
the President.

8.5 secretarvt Duties. The Secretary shall act as secretary
of the Board of Directors and shall record the votes and keep the
ninutes of all proceedings in a book to be kept for the purpose.
He shall sign aII certificates of nernbership. He shall keep the
records of the Association. He sball reqord the nanes and
addresses of alf Menbers of the Association, shal1 see that all
notices are duly given as required by the Bylaws or applicable law,
and shall be the custodian of the corporate seal.

8.6 Treasurert Duties. The Treasurer shall receive and
deposit in bank accounts approved by the Board all rnoneys of the
Asaociation and shal1 disburse such funds as directed by a
resolution of the Board of Directorst provided. however that a
resolulion of the Board of Directors shal1 not be necessary for the
disbursements nade in the ordinary course of business conducted
r4rithin the linits of a budget adopted by the Board. The Treasurer
shall sign all checks and notes of the Association.

8.7 Books and Accountinq. The Treasurer shall keep proper
books of account and cause an annual audit of the Association's
books to be nade by a certified public accountant at the cornpletion
of each fiscal year. He shall prepare an annual budget and an
annual balance sheet staternent and the budget and balance sheet
statenent shall be presented to the nenbership at its Annual
ueeting.
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AFTICLB IX

connittees

9. 1 Slen!!fnLe9441!!ees. standing conmittees of the
Association sha1l be the Nominating comrnittee, the Recreation
comnittee, the Maintenance comrnittee, the PubLicity conmittee' and
the Audit connittee. Unless othernise provided herein each
comrnittee shall consist of a Chairnan and trlto or nore nenbers as
deterrnined by the Board, at least one of whon shall be a Director.
Each connittae shall be appointed by the Board of Directors at its
annual- neetinq to serve until the next Annual Meeting of the Board
and until its successor has been duly etected and quaLified, except
that the Norninating conrnittee shall be appointed in accordance with
section 7.2 The Board of Directors may appoint such other
conunittees as it deens desirable.

9.2 Norninating connittee. The Noninating cornmittee shall
have the duties and functions described in Article vII.

9.3 Recreation Cornmittee. The Recreation Committee shall
advise the Board of Directors on all matters pertaining to the
recreational progran anal facilities of the Association and shall
perforn such -other functions as the Board, in its discretion,
deternines.

9.4 I'taintenance connittee. The ltaintenance connittee shall
advise the Board of Directors on all matters pertaining to the
naintenance, repair or improvement of any coPA Property and
comrnunity Facilities of the Association, and shal1 perforn such
other functions as the Board, in its discretion, deterrnines.

9.5 Publicitv Connittee. The Publicity connittee shall
inforrn the litenbers of all activities and functions of the
Association and shall, after consulting with the Board of
Directors, rnake such public releases and announcements as are in
the best interests of the Association.

9.6 Audit Comnittee. fhe Audit Cornrnittee shall supervise
the annual aualit of the Association's books and approve the annual
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budget and balance sheet statenent to be presented to the Mernbers
at their Annual Meetings. The Treasurer shall be an ex officio
rnenber of the Conmittee.

9,7 Subcornnittees. with the exception of the Noninating
cornrnittee, each connittee shall have the pover to appoint a
subconnittee fron arnong its nenbership and rnay delegate to any
subconnittee any of its powers, duties and functions.

9.8 General Duties. It shall be the duty of each comrnittee
to receive conplaints fron the Mernbers on any rnatter involving
Association functions, duties and activities within the fietd of
its responsibility. It shall dispose of complaints as it deens
appropriate or refer ther0 to such other comnittee. director or
officer of the Association as is further concerned r^rith the matter
presented.

ARTICLE X

Books and Records

1.0.1 Insbection. The books, records and papers of the
Association shal1 at all tines, during reasonable business hours,
be subject to inspection by any Menber.

ARTICTE XI

Amendrnents

11,1 Anendnent Procedure. fhese Byla$ts nay be amended, at
a reqular or special neeting of the l.Ienbers, by a vote of the
majority of a quorun of the llenbers present in person or by proxy,
pr;videa that those provisions of these Bylair's t^thich are covered
by the Articles of Incorporation of this Association nay not be
aiended except as provided in the Articles of Incorporation or
applicable l;ti and provided further that any matter stated herein
to- be or which is in fact covered by the Declaration rnay not be
amended except as provided in the Declaration.
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LL.2 controfling Docunents. In the case of any conflict
between the Articles of Incorporation and these Bylaws, the
Arlicles shalt control t and in the case of any conflict betlreen the
Declaration and these By1ar47s, the Declaration shall control.

- AbDroved bv the Board of Directors thisfu4r" ,'rt2.
)r( day of
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