MEETINGS OF DIRECTORS

{Mectings and Action of Board)

65.237 Hepular and special meetings.
{1y If the time and place of a director’s
meeting is fxed by the bylaws or iz regularly
acheduﬁzd by the board of directors, the
meeting is a regular meeting. All other
meetings are special meetings.

(2) The board of directors may hold reg-
ular or special meetings in or out of this
state.

{(3) Unless the articles or bylaws provide
otherwise, the board of directors may permit
any or-all directors to participate in a regu-
lar or special meeting by, or conduct the
meeting through, use of any means nf cotn-
munication by which all directors participat-
ing may simultanecusly hear each other
during the meeting, A director participating
in & meeting by this means i3 deemed to he
g}’fsent in person al the meeting. [1589 «1010

65.341 Action without meeting. (1) Un-
less the articles or bylaws provide otherwise,
action required or permitted by this chapter
to ba taken at the board of directors” meeting
may be taken without a meeting if the action
is taken by all members of the beard of di-
rectors. The action shall be evidenced by one
or more written consents describing the ac-
tion taken, signed by each director, and in-
cluded in the minutes or filed with the
corporate records reflecting the action taken.

{2) Action taken under this section is ef-
foctive when the last director signs the con-
sent, unless the consent specifies an earlier
or later effective date.

{3) A consent signed under this section
has the effect of a meeting vote and may be
described as such in any document. [1989
<1010 §a3]

65.344 Call and notice of meetings. (1}
Unless the articles, bylaws or this chapter
provide otherwise, regular meetings of the

board may be held without notice of the date,
time, place or purpose of the meeting.

{2} Unless the articles of incorporation
or bylaws provide for a longer or shorter pe-
riod, special meetings of the board must be
preceded by at least two days’ netice to each
director of the date, time and place of the
meeting. Unless this chapter provides other-
wise, the notice need not describe the pur-

zes of the special meeting unless required
v the articles of incorporation or bylaws.

{3) Unless the articles or bylaws provide
otherwise, the presiding officer of the board,
the president or 20 percent of the directors
then in office may call and give notice of a
meeting of the board. [1889 c1010 §54]

65.347 Waiver of notice. (1} A director
may at any time waive any nolice required
by this chaEmr, the articles of incorporation
or bylaws. Except as provided in subsection
(%) of this section, the waiver must be in
writing, must be signed by the director enti-
tled to the notice, must specify the meetin
for which notice is waived and muat be filed
with the minutes or the corporate records.

whether the director votes or abstains from
vating,

- (4] A director who is present at a meet-
ing of the board of directors or a committese
of the board of directors when corporate ac-
tion iz taken is deemed to have assented to
the action taken unless:

tal The director objects at the beginning
of the meeting, or promptly upon the direc-
tar’s arrival, to holding the meeoting or
transacting the business at the meeting:

(b} The director's dissent cr abstention
from the action taken is entered in the min-
utes of the meeting; or

ic) The director delivers written notice
of dissent or abstention to the presiding offi-
cer of the meeting before its adjournment or
to the corparation immediately after ad-
Journment of the meeting, The right of dis-
sent or abstention is not available Lo a
director who wvotes in favor of the action
taken. 11989 c1000 §85 1991 0231 &)
~12) A director’s attendance at or partiec-
ipation in a meeting waives any required no-
tice to the director of the meeting unless the
director, at the beginning of the meeting, or
promptly upon the divector's arrival, objeets
to holding the meeting or transacting busi-
ness at the meeting and does not thereafter
vote for or assent fo any action taken at the
meeting. [1963 1010 $85]

65.351 Quorum and voting. (1) Unless
the articles of incorporation or bylaws re-
quire a greater number or a lesser number
as autharized under subsection (2) of this
section, a quorum of a board of directors
consists af:

_ (&) If the corporation has a fixed board
size, a majority of the fixed number of direc-
tors; or

{b) If the corporation has a wvariable-
range size board, a majority of the number
of directors prescribed, or if no number is

rescribed, a majority of the number in office
immediately before the meeting begins,

(2] The articles of incorporation or by-
laws may authorize a quorum of a board of
directors to consist of no fewer than one-
third of the fixed or prescribed number of
directors determined under subsection (1) of
thiz section.

(3) If a quorum is present when a vote is
taken, the affirmative vote of a majority of
directors present when the act is taken is
the act of the hoard of directors unless the
articles of incorporation or bylaws require
the vote of a greater number of directors. A
director is considered present regardless of
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10:0.420 Board meetings; executive
sessions. (14a) All meetings of the board of
directors of the association of unit owners
shall be open to unit owners except that, in
the diseretion of the board, the following
matters may be considered in executive ses-
sion;

(A} Consultation with legal counsel con-
cerning the rights and duties of the associ-
ation regarding  existing or potential
litigation, or criminal matters;

(B) Personnel matters, including salary
negotiations and employes discipline;

) Negntiation of contracts with third
parties; an

(D) Collection of unpaid assessments.

(b} Except in the case of an emergency,
the board ofpdirentﬂrs of an association shall
vote in an open meeting whether to meet in
executive session. If the board of directors
voles to meet in executive zession, the pre-
siding officer of the board of directors shall
state the general nature of the action to he
considered, as precisely as possible, when
and under what circumstances the deliber-
ations can be disclosed to owners, The state-
ment, motion or decision to meet in
executive session must be included in the
minutes of the meeting.

{e} A contract or an action considered in
executive session does not become effective
unless the board of directors, following the
executive session, reconvenes in open meet-
ing and votes on the contract or action,
which must be reasonably identified in the
open meeting and included in the minutes.

(d) The meeting and notice requirements
in this zection may not be eircumvented by
chance or social meetings or by any other
TEANE,

{2} Except as provided in subsection (3)
of this section, board of directors’ meetings
may be conducted by telephonic communica-
tion or by the use of a means of eommunica-
tion that allows all members of the board of
directors participating to hear each other si-
multaneously or otherwizse to be able to
communicate during the meeting. A member
of the board of directors participating in a
meeting by this means is deemed to be pres-
ent in person at the meeting.

{3} In condominiums where the majority
of the unita are the principal residences of
the occupants, meetings of the board of di-
rectors shall comply with the following:

(a) For other than emergency meetings,
notice of board of directors’ meetings shall
be posted at a place or places on the prop-
erty at least three daya prior to the mesting
or notice shall be provided by a methad oth-
erwise reasonably ca]culat&dytu inform unit
owners of such meetings.

(b} Only emergency meetings of the board
of directors may be conducted by telephonic
communication or in &8 manner deseribed in
subsaction (2) of this section.

94.640 Association board of directors;
powers and duties; removal of member;
meetings; exeeutive sessions.

{(THa) All meetings of the board of direc-
tors of the association shall be open to own-
ers, except that at the discretion of the board
the following matters may be considered in
executive session:

{A) Consultation with legal counsel con-
cerning the rights and duties of the associ-
ation — regarding  existing  or  potential
litigation, or criminal matters:

(B) Personnel matters, including salary
negotiations and employee discipline;

(C) Nepgotiation of contracts with third
parties; and E

(D} Collection of unpaid assessments.

(b) Except in the case of an emergency,
the board of directors of an association shall
vote in an open meeting whether to mest in
executive session. If the board of directors
votes to meet in executive session, the pre-
siding officer of the board of directors shall
state the peneral nature of the action to be
considered and, as precisely as posaible,
when and under what circumstances the de.
liberations can be disclosed to owners. The
statement, motion or decision to meet in
executive session must be included in the
minutes of the meeting.

(c) A contract or an action considered in
execative session does not become effective
unless the board of directars, following the
executive session, reconvenes in open mect-
jnﬁ' and votes on the contract or an action,
which must be reasonably identified in the
open meeting and included in the minutes.

(d) The meeting and notice requirements
in this section may not be circumvented by
chance or social meefings or by any other
means.

(8) In a planned community in which the
majority of the lots are the principal resi-
dences of the occupants, meetings of the
board of directors must comply with the fol-
lowing:

(a) For other than emergency meetings,
notice of board of directors’ meetings shall
be posted at a place or places an the prop-
erty at least three days prior to the meeting
or notice shall be provided by a method oth-
erwize reasonably caleulated to inform lot
owners of such meetings;

(b) Emergency meetings may be held
without notice, if the resson for the emer-
gency iz stated in the minutes of the meet-
ing; and

{c} Only emergency mestings of the board
of directors may be conducted by talephonie
communication or by the use of a means of
communication that allows all members of
the board of directors participating to hear
each other simultaneously or otherwise to be
able to communicate during the meeting. A
member of the board of directors participat-
ing in a meeting by thiz means iz deemed to
be present in person at the meeting.
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(4) Subsection (3)a) of this section first
applies to gmp-eﬂ.j‘ submitted to the pro-
visiong of this chapter prior to October 3,
1979, upon receipt by the board of directors
of the association of unit owners of a written
request from at least one unit owner that
notice of board of directors meetings be
given in accordance with subsection (3Ma) of
this section.

(5) As used in this section, “meeting”
means a convening of a quorum of members
of the board of directors where matters re-
lating to association business are discussed,
except a convening of a querum of members
of the board of directors for the purpose of
participating in litigation, mediation or arbi-
tration proceedings. [Formerly 94.164; 1999 cB77
§45; POO1 o THG §43; D003 569 §33]

(9) The board of directors, in the name
of the association, shall maintain a current
mailing address of the association.

(10) The board of directors shall cause
the information required to enable the asso-
ciation to comply with ORS 94.670 (7) to be
maintained and kept current.

(11} As used in this section, “meeting”
means a convening of a quorum of members
of the board of directors where matters re-
lating to association business are discussed,
except a convening of a quorum of members
of the board of directors for the purpose of
participating in litigation, mediation or arbi-
tration prnueedin§s. (1981 c.762 §38; 1983 206 &4;
1999 e 677 515; 2001 c.156 §15; 2003 c.569 §17] |



