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ARTICLES OF INCORPORATION
OF
ELDORADO ROAD ASSOC,, INC.

The undersigned, in oxder to form a nonprofit corporation under the provisions of Idaho
Nonprofit Corporation Act, Title 30, Chapter 3, Idabo Code, submits the following
articles of incotporation to the Jdaho Secretary of State. ‘

ARTICLE L
NAME OF CORPORATION, OFFICE, REGISTERED AGENT

1.1  Corporate Name. The name of the corporation shall be Eldorado Road Assoc.,
Inc. (hereinafter “Association”).

12  Corporate Office, The initial office of the Association shall be located at 8526
E. Broadway Ave., Spokane WA 99212,

13  Repistered Agent. The Associstion, acting through its Board of D:mctors
(hereinafter “Board”), shall designate a registered agent. The initial registered
agent shall be BERG & McLAUGHLIN, CHTD, whose address (registered
office) is 708 Superior Street, Ste B, Sandpoint ID 83864,

ARTICLE 1L
PURPOSEAND POWERS OFASSOCIATION

2.1  Purpose. The Corporation is formed for the specific purpose of carrying out thc
Road Maintenance Agreement for Eldorado Road, recorded on July 24, 2009, as
instrumnent number 776640, records of Bomner County, Idaho, and as
subsequently amended (Agreement).

22  General Authority. The Association shall have and shall exercise all other xights
and powers necessary and convenient to carry out its purpose including, without
limitation, those general powers set forth in the Idabo Nonprofit Corporation Act.

23  Bylaws. The Association shall adopt end maintain Bylaws.

2.4 Duties. The Association through its Board of Directors, shall have the authority
to: (a) carry out and enforce the above described Agreement; (b) maintain the
Common Roadway: (c) levy and collect assessments from the Members; (d) enter
into contracts as may be necessary or desirable to catry out its duties; (e) open and
close bank accounts in the Association’s name; (f) establish procedures and
policies necessary or deemed desirable to carry out its duties; (g) place liens on
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the real property of Members who fail to pay dues and assessments, and to
enforce such liens through judgment and foreclosure.

2.5  Recordation. These Articles and the Bylaws shall be recorded in the records of
Bonner County, Idaho.

ARTICLE 111,
MEMBERSHIP AND VOTING RIGHTS

3.1  Voting Members. The Association shall consist of voting members.

3.2 Membership Rights. Membersbip shall be exclusive to Parcel and Lot Owners
made subject to the Agreement.

33  Traosfer of Membership. A Member shall not transfer, pledge, convey or
alienate the Association membership except to a bona fide successor in interest of
the ownership of the Parcel or Lot. A sale of a Lot by real estate contract shall
constitute & valid transfer of membership to the buyer. A prohibited transfer is
void.

34  Voting Rights, There shall be one (1) class of membership. Bach Member shall |
bave one (1) vote in the Association.

3.5 Majority Vote. Except as otherwise set forth herein, or in the Agmement, a
majority of votes of the Members, at a duly called meeting of the Members, shall
be the action of the Association.

3.6  Proxy Voting. A Member may give his or her proxy to another Member. Such-
proxy shall be (a) in writing; (b) signed by the giver; (¢} defining the particular
meeting or time period in which the proxy may be exercised; and (d) delivered to
the Secretary prior to the mmbm'ship meeting. “Proxy” means an authorization

_for a person to vote another person’s membership shares.

3.7 Quorum. A quorum shall consist of no less than ten percent (10%) ofthe
Members then eligible to vote in attendance at the start of a membership mesting.
Once a quorum has been established it shall be deemed to continue until
adjournment, The Members may increase, but not decrease, the quorum

requirement by amendment of these Arxticles.
38  Actions Reserved to the Members. The following actions are reserved to the
Members, voting at a duly noticed meeting of the Association:
3.8.1 FElect and Remove Directors. The Members shall have the exclusive '
anthority to elect and remove directors.
3.8.2 Approve Budget. The Members shall adopt an annual budget and any

supplemental budgets of the Association. The Members may amend the
budget presented by the Board.

3.83 Resolve a Deadlock of the Board. H the Board refers a matter to the -
Members becguse of a deadlock on the Board or otherwise, the Members
shall bave the right and duty to resolve the matter by majority vote. '
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4.1

4.2

4.3

4.4

4.5

3.8.4 Right to Inspect Books. Members shall the right to inspect the financial
‘records of the Association at a reasonable time and upon reasonable notice

to the Board.

3.8.5 Dissolve the Association. The Members shall have the exclusive
authority to dissolve the Association.

ARTICLE IV.
BOARD OF DIRECTORS

Management Vested in the Board of Directors. The Board shall govem the
Association, manage the Association’s property, recobunend an annual budget to
the Members, establish and collect assessmemts, emforce the Rules and
Regulations, and tzke any other lawful action to advance the interests of the
Association. Board may, but is not required to seck the approval of the Members
before taking an action other than those actions reserved to the Members in
Article 3.8. The Board shall present an annmal budget to the Members at least 14

days prior to an annual or special meeting of the Members,

Board of Directors. The Board shall consist of no less than three (3) Directors
who shall serve staggered three year terms. Directors shall be elected by the

Members at an ammual meeting or at a special meeting called for the purpose
electing Directors. Directors shall be Members. Co-owners ofaLotoera!

may serve as Directors.
Initial Directors. The initial Directors shall be;
Todd M. Douglas, PO Box 1143, Priest River ID 83856, who shall serve,

a three (3) yeer tenm.

T. Wayne Brower, 304 Schultz Ave., Priest River ID 83856, who shall
serve a two (2) year term. :
Marggo Price, 8526 E. Braadway Ave., Spokane WA 99212, who ghall
serve a one (1) year term.

Officers. The Board ghall annually elect its officers. There shall be & President,
Vice President, Secretary and Treasurer. One person may serve as both Secretary
and Treasurer. Officers shall be elected by a majority of Directors voting at a
duly called meeting of the Directors. An officer may be removed from office at
any time, for any reason, by a majority of the elected Directors. Such removal
shall be evidenced by 4 resolution, executed by a mejority of the Directors and

‘delivered to the Secretary and the officer being removed. The officer’s authority -

shall terminate upon delivery of said resolution to the Secretary.
Action. of the Board. The action of the Board shall be the .action of the
Associaﬁo_n.
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7.1
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73

8.1

ARTICLE V.
ASSESSMENTS

Purpose of Assessments. The Association shall levy asscssments on its
Members. The assessments levied by the Association shall be used exclusively
for the purpose of canrying out the general duties and powers of the Association,
including but not limited to operation, maintenance, repair, recoumstruction,
restoration, replacemnent, or alteration of the water systems and roads.

Special Assessments, The Association, acting through its Board, may levy a
special assessment from time to time when the current assessment is deemed
insufficient for the Association to camry out its obligations under this fustrument
and the Bylaws. : _

ARTICLE VL
AMENDMENTS

Members’ Right to Amend. Thereafler, these Axticles may be amended upon
the consent of sixty percent (60%) of the Members voting at a duly called meeting
of the Membaers, ,

Effectiveness. An amendment shall be effective upon the later of its () filing
with the Idaho Secretary of State and (b) recordation of a certified copy thereof in-
the records of Bonner County, Idaho.

ARTICLE VIL
DISSOLUTION

Requirements for Dissolution. The Associstion may be dissolved upon
modification of the Agreement to permit dissolution, each Member signing and
acknowledging by lew & resolution of dissoluticn. |
Distribution of Assets. Upon dissolution, the assets of the Association shall be
divided pro rata among the Members.

Statutory ' Provisions.  Dissolution sball otherwise be accomplished in
compliznce with §30-3-110 et. seq., Idaho Code.

ARTICLE VIIL
MISCELLANEOUS

Indemnification. The Association shall indemnify and hold harmless its
directors, officers, and employees from personal lability for mopetary damages,
court costs and attorney fees in any suit or proceeding, other than an action by or
in the right of the Assocjation, if such person acted in good faith and in a manney
the person reasonably believed fo be in or not opposed to the best interests of the
Association. This provision is intended to comply with, and shall be interpreted
in conformity with the indemmification: provisions of § 30-3-88, Idaho Code.
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8.2

‘Relationship to Declaration. These Artficles are intended to comply with the
Agreement. In the event of ambigpity, the Agreement shall be given greater

weight.

ARTICLE IX.
INCORPORATOR

The incorporator is WILLIAM M. BERG whose address is 708 Supenor St., Ste
B, Sandpoint ID 83864.

- ~ William M. Berg .
Incorporator ' R

STATE OF IDAHO )

COUNTY OF BONNER ) 88,

in the year of 200 9\, betore me, & Notary Pusicforthe stais of dao, peruumlly
subscribad to

uppeamdvmﬂuns Berg, known or identfled 1o ma ta be the parson whose neme s
Inanunent. and nﬂmawlodged e 4y thafshe executed the same.

Residing at __ I
My commission eoq:lres:
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