
 

 

Board Meeting Minutes 

Nine Mile Ranch Homeowners Association 

Special Board of Directors Meeting 

June 26, 2021 

Due to Coronavirus this Board meeting was held by Zoom.  

Board members present; Brian Rabe, Don Charnholm, Pam Lewis, Brett Coffman, Susan Stewart, Rick 

Lewis, Jeff Click, Ryan Man and Drew Sawchuk  

HOA members present; Kirk Johnson, Stacey Johnson, Todd Besaw, Allen Jones   

Meeting called to order at 3:05 pm.  Brian Rabe presiding as chair and Drew Sawchuk preparing 

meeting minutes.  

First agenda item involved discussion regarding an email sent to the HOA Board of directors from 

Mr. Johnson which included: 

1) Notification of his decision to resign from the Road Committee and his Road Manager position 

2) An offer to be leveraged as a “General Advisor” by any HOA Board or committee member due to 

his history with the HOA and as a previous board member 

3) An expressed desire to continue to be involved in and advise on matters pertaining to Mathis vs 

9MR HOA until conclusion to help ensure continuity 

4) Join the legal committee if Stacey Johnson does not continue to be a member of this committee     

Motion made by Brian Rabe to indemnify Kirk Johnson and appoint him in a role of “General Advisor” 

to the HOA Board and Committee members pertaining to matters of the current Mathis vs 9MR HOA 

lawsuit or any other matters that may arise where his expertise, experience and/or counsel may aid 

board or committee members in the execution of their duties.  Seconded by Susan Stewart.   

Discussion: There was discussion regarding the pros and cons associated with the motion to appoint 

Mr. Johnson in the role of General Advisor and whether he would already be indemnified.  It was 

mentioned that HOA members who volunteer are indemnified under the current policy, however, 

having this recorded in the minutes removes any question.  Further, the insurance policy only covers 

some areas and may not account for all cases that may arise.  Under the articles of incorporation the 

HOA board can provide indemnification to officers and agents to cover such circumstances drawing 

from the HOA account if necessary. Minutes of June 23rd 2018 motion made by Kirk Johnson reads as 

follows: “That non-BOD members who are duly appointed to the ACC are regarded as agents of the 

BOD and, pursuant to the bylaws, Article XII, Section 4, are provided the same indemnification and 

are required to adhere to the same standard of care as BOD members, effective immediately upon 

appointment. These provisions and standards also apply to all other duly appointed agents of the BOD, 

also effective immediately upon appointment.  Further, such agents shall adhere to the same standard 

of care and possession of Association records as stipulated in RCW 64.38.045. 

 WHEREAS, an agent/committee member of the board may be empowered to act on behalf of 

the BOD and therefore engender similar liability and deserve similar protection, and 



 

 

 WHEREAS, an agent/committee member of the BOD is a fiduciary of the HOA and should 

therefore be held to the same standard of care as a Director of the HOA, and also with respect to 

care and possession of HOA records. “          

               

The motion of June 23rd 2018 passed unanimously. 

Brian Rabe amended the motion to appoint Kirk Johnson as an agent of the BOD with indemnification 

as per the motion quoted above from June 23rd 2018.  Seconded by Susan Stewart.  

Discussion: Would an option be to have Mr. Johnson be on the Legal Committee? Multiple members 

expressed that a general role of agent to the BOD is more applicable since Mr. Johnson is likely to be 

able to provide advice on a number of different topics based on his subject matter expertise and 

knowledge.  Amended motion passed unanimously. 

Second agenda item relates to the need to have someone appointed to deal with HOA treasurer duties 

as annual assessment payments are being received.  

Motion made by Brian Rabe to appoint Stacey Johnson as an agent of the BOD to enable her to 

perform basic treasurer duties until such time as a working and permanent Treasurer can be put in 

place.  Seconded by Brett Coffman.  Motion passed unanimously. 

Third agenda item relates to the need to appoint interim President, Vice President, Secretary and 

Treasurer.   

Ask for volunteers for board president was responded to by Drew Sawchuk.  No other board members 

came forward. 

Motion made by Brian Rabe to appoint Drew Sawchuk as President of the HOA.  Seconded by Brett 

Coffman.   

Discussion: Board members sited recent contributions to helping with setting up zoom meetings and 

taking on issues with Big Horn ridge and the separate CCR’s as examples of why having Mr. Sawchuk 

in this role will benefit to HOA.  Motion passed unanimously. 

Ask for volunteers for Vice President.  No initial response.  Brian having been Vice President 

previously indicated willingness to assume this position if there are no objections from the BOD. 

Motion made by Brian Rabe to appoint Brian Rabe as Vice President of the HOA.  Seconded by Drew 

Sawchuk.  There was no discussion.  Motion passed unanimously.  

Previously the Secretary and Treasurer were held by one person.  This does not need to be the case 

going forward.   

Secretary duties performed included meeting minutes, managing correspondence with membership, 

mailings, web site maintenance and news letters. 



 

 

Treasurer needs to sign the checks, keep the books, collect on overdue accounts and it would be a 

distinct advantage to have this position filled by a resident of nine mile ranch, in order to access the 

HOA PO Box and be in proximity of the bank where the HOA account is held.  

There are places where the two overlap eg, maintaining the membership list, etc. so this will need 

collaboration if the two positions are separated. 

There are some events coming up that will need Treasurer attention eg, bill out special assessment, 

audit, etc.  Stacey Johnson indicated her willingness with the board’s consent to assist during the 

transition. 

Ask for volunteers for taking on the combined Secretary and Treasurer roles was met with silence. 

Ask for volunteers to be Treasurer was met with a question whether the Treasurer must be a member of 

the board?  Yes per the HOA bylaws.     

Though, the bylaws Article VIII, Section 8d states “Unless the property is managed by a management 

firm (outside manager), the treasurer shall receive and deposit in appropriate bank accounts all monies 

of the Association and shall: distribute such funds as directed by resolution of the Board of Directors; 

sign all checks and promissory notes of the Association; keep proper books of the accounts; cause an 

annual audit of the Association books to be made by an accountant whenever requested by the Board or 

by 10% of the voting members; and, prepare an annual budget and a statement of income and 

expenditures as set forth above. …”     

Being that an outside manager can perform any or all of these duties, it would imply that an agent of 

the board could assist the Treasurer in the same manner as an outside firm would, as long as the 

Treasurer and board provides appropriate oversight as outlined in the bylaws Article VII, Section 2b. 

Motion made by Brian Rabe to appoint Jeff Click as Treasurer of the HOA.  Seconded by Don 

Charnholm.  Motion passed unanimously.    

Motion made by Brian Rabe to appoint Stacey Johnson as an agent of the Board to assist in treasurer 

duties as delineated by the newly appointed Treasurer.  Seconded by Susan Stewart. 

Discussion: Would Ms. Johnson be willing to assist in this capacity?  Yes as long as the Board makes 

active attempts to try and find another qualified person, preferably someone who knows quick books 

and accounting practices.  Motion passed unanimously.    

The role of Secretary has expanded over the last few years with web site maintenance, newsletters as 

well as the core duty of minute taking, etc.  Brian Rabe recommended that the board should consider 

setting up an Administration Committee who could assist the Secretary in preparing material and 

maintaining the web site, clerical items associated with mailings, newsletter content, etc. 

Ask for volunteers to take on the position of Secretary was met with silence.  Call for nominations 

invoked a comment that mailings would require someone from USA to send out or cost could be 

prohibitive.  Call for nominations lead to question asking Susan Stewart if she would take this on if 

supported by an Administrative Committee.  The main Secretary duty she can commit to is the 



 

 

production of minutes after a meeting.  Ms. Stewart will need individuals to help with newsletter 

preparation and mailings. 

Action Item: Jeff Click volunteered to do research into the cost of having mailings taken care of by 

some of the agencies that offer these types of services.   

Question raised regarding the possibility of moving to use of email rather than physical mail.  Recent 

legislation was passed that would enable official notifications to be done via email where previously 

this had to be through hard copy mail.  Members will need to volunteer their emails and consent to 

receiving official notifications through email.  This may require getting an amendment to the bylaws 

and permission must be obtained in writing.   

Newsletter should have contributions from multiple sources.  They can be used to help provide notices 

and can be partially informational. 

Ms. Stewart requested that before she would agree to be Secretary she would need commitment from 

others to help with the mailings.  Mr. Rabe agreed to help as long as others would take turns.    

Regarding printing, an inquiry was made if there is budget to have Office Depot help print.  There is a 

cost line item in the budget to support admin.  Multiple members agreed to assist. 

Suggested that we also move forward with trying to get members to move toward email to save time 

and money.  This needs a formal mailing that is signed and returned.  It also needs to be tracked. 

Ms. Stewart requested that others help  

Motion made by Brian Rabe to appoint Susan Stewart as Secretary of the HOA.  Seconded by Drew 

Sawchuk.  Motion passed unanimously.    

Brian Rabe reiterated that the positions are interim as official appointment must be made after the 

Annual Membership Meeting which has been postponed to a future date as decided on by the 

membership on June 19th, 2021. 

Agenda item regarding committees started with reviewing Road Manager and the road committee. 

Brett Coffman has offered to take up the positon as Road Manager.  Bill Burman and Leo Culloo have 

indicated their interest in being part of the road committee. 

Motion made by Brian Rabe to appoint Brett Coffman as Road Manager with Bill Burman and Leo 

Culloo as agents on the road committee.  Seconded by Jeff Click.  Motion passed unanimously.    

Discussion: Has the annual budget been established yet.  The proposed budget was sent to the 

membership.   There is no approval of annual budget required.  The annual budget needs to be provided 

to the membership at least 14 days prior to the Annual Membership Meeting and it would take the 

majority of the members during the meeting to reject it.  Reference made to RCW 64.38.025(3). 

Chair of any committee does not need to be a Board member though there needs to be at least two 

board members on any committee and not the majority of board members on any committee (so with a 

9 member board there can be up to four board members on any one committee). 



 

 

Discussion: The road committee needs a second board member.  Don Charnholm volunteers. 

Motion made by Brian Rabe to add Don Charnholm as a member of the road committee, along with 

Brett Coffman as Road Manager and with Bill Burman and Leo Culloo as agents.  Seconded by Drew 

Sawchuk.  Motion passed unanimously.                   

Motion made by Brian Rabe to have Stacey Johnson be retained as chair of the Legal Committee.  

Seconded by Jeff Click. 

Discussion: Stacey agrees to continue in this role for now to complete some processes that are in 

motion.  There may be a point in the future when she would notify the board of her intention to step 

down.  Legal committee members include Brian Rabe and Todd Besaw.  Brett Coffman requested to be 

removed.  Jeff Click volunteered to join the committee. 

Brian Rabe amended the motion to have Stacey Johnson be retained as chair of the Legal Committee 

with additional members being Brian Rabe, Todd Besaw and Jeff Click.  Seconded by Drew Sawchuk.  

Motion passed unanimously. 

Discussion there should be an administrative committee formed to deal with the initial mailing for the 

AMM reschedule and other information that needs to be distributed.   

Motion made by Drew Sawchuk to form an initial Administrative Committee for the purposes of 

assisting the Secretary in providing content for member communications, helping to administer the web 

site, assist with mailings and aid with any other administrative activities as directed by the Secretary.  

Members to include Susan Stewart, Drew Sawchuk, Brian Rabe, Allen Jones and Rick Lewis.  

Seconded by Rick Lewis. 

Discussion: The board would like to get other HOA members involved especially those who may have 

relevant skills for the task.  In the interim there is still a need to get mailings out.  Drew will work with 

Stacey to determine how the website works and what skills may be required to maintain.  Details were 

provided regarding what activities are associated and things that need to be done short term.  A 

question was also raised regarding internal controls of financials and what should be done as June 

month end needs to be closed out.  Stacey Johnson and Jeff Click will connect and provide 

recommendations back to the board.     

Motion made by Jeff Click to maintain a Financial Committee with Jeff Click, Leo Culloo and Brett 

Coffman.  Seconded by Brian Rabe.  Motion passed unanimously.    

Discussion: It was agreed that the Voting Ballot committee could be addressed at a future date and 

time. 

Reserve Fund Study committee required to provide an annual statement that has to be published 

regarding the status of the reserve study and contained within the RCW’s.  Every three years at a 

minimum a professional reserve study is required. Recommend study of RCW.  Brett Coffman 

volunteered to be chair.    

Motion made by Brian Rabe to maintain the Reserve Fund Study committee with Brett Coffman as 

chair and Drew Sawchuk as a member.  Seconded by Rick Lewis.  Motion passed unanimously.    



 

 

Motion made by Brian Rabe to maintain the ACC with Todd Besaw as chair and Kim Culloo, Brett 

Coffman, Rick Lewis and Ryan Man as members.  Seconded by Rick Lewis.  Motion passed 

unanimously. 

Agenda item regarding vote count.  Louis Perez and Chris Wood are willing to do second counting 

though not on a weekend.  Will need to follow up to lock down a date.  Drew takes the action to follow 

up with Louis and Chris. 

Motion made by Drew Sawchuk appoint the Admin committee to take on coordination of the vote 

count and have Susan nominate someone to be an Officer to oversee and perform the duties required 

for the vote count and bring that forward to the July 10th meeting for ratification.  Second by Brian 

Rabe.  Motion passed unanimously. 

Reschedule the annual meeting and mailing must be done at least 14 days in advance.  August 14th 

would be the preferred date. 

Motion made by Drew Sawchuk to hold the Annual Membership meeting August 14th at 1 pm Pacific.  

Second by Brian Rabe.  Motion passed unanimously.    

AMM agenda should stick close to the original agenda with some focus on discussion regarding a 

committee to look at bylaw amendments.  Define a process to review the basic governing documents 

and involve the membership in the process.  Schedule first a hearing and length of time can be 

governed.  Entertain a motion to be responsive to questions and issues.  Form a committee and process 

for people to contribute.  Encourage members to come with questions or comments related to forming a 

committee. Need to understand what the proposed change is, what is the motivation for change, etc.     

Brian volunteers will prepare a draft of the AMM agenda and will work with Allen to bring forward a 

proposal on the bylaw amendment discussion.   

Motion made by Drew Sawchuk to appoint the Admin committee to propose a draft agenda for the 

AMM with Brian taking the lead.  Second by Brian Rabe.  Motion passed unanimously.    

Executive Session discussion regarding retaining firm of Miller and Chase related to the legal action 

Mathis verses HOA BOD.  End of Executive Session 

Motion made by Drew Sawchuk to retain the firm of Miller and Chase to provide legal advice 

regarding the Mathis lawsuit.  Second by Brian Rabe.  Motion passed unanimously.           

Discussion we are now in new fiscal year and budget of $4,000 for legal fees though the budget still 

needs to be presented at the AMM.  Further, there will be a need to conduct the annual audit.  The 

RCW’s indicate 67% of votes cast have to agree and only 57% was obtained even though the majority 

voted to waive.  This can be addressed after the AMM. 

Motion made by Drew Sawchuk to retain Brian Rabe and add Don Charnholm and Jeff Click as 

signing authority on the HOA accounts.  Second by Brian Rabe.  Motion passed unanimously. 

Meeting adjourned at 5:18 pm. 


