#99 210019 - TYRE: REV $38. 00
BK 784 PG 2791 4/27/99 11:54:58 AM
ISLAND COUNTY AUDITOR

DERUTY: LR REQUESTED BY:
CAMAND COUNTRY CLUB

RE@T“WE

JUN 1 6 1939

PYQC¢ Qe(u\’f‘l{\v\\o) 6QV\Q\TO 3

CAMANO COUNTRY CLUB
1243 S. Beach Drive
CAMNO ISLAND, WA 98292

Notice of Rescission, Revocation, and superseding of prior Camano Country Club, a non-
profit Corporation By-Laws

Take notice that those prior by Laws of Camano Country Club of record with the Island
County Auditor, 9 February 1993, auditor number 93002402, were rescinded, revoked
and superceded by a two-thirds majority vote of the corporate voting membership in
meeting and by written ballot effective 7 December 1996.

Interested persons may review the current by-laws subject to prior appointment with the

corporate secretary during regular business hours at the corporate office, The Clubhouse,
Camano Country Club. ‘

This notice is certified and attested to by the undersigned the [i of b psz 1999

L
G

Attest: _ ) A\ T et )
Secretary Camano Country Club President Camano Country Club
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ARTICLEI
Aims; Purposes; Financial Support and General Revenues; Membership

A. AIMS AND PURPOSES:

Consistent with the purposes of the Camano Country Club, a non-profit Washington
Corporation, (hereinafter called the Corporation) as set forth in the Articles of
Incorporation, as amended (hereinafter called Articles), the Corporation is committed to:

1. Always act without discrimination as to race, creed, ethnic origin, sex, and
disability;

2. lvianage, enhance, and maintain in the best interests of its membership all
business and property, real and personal of whatever kind including improvements and
appurtenances to which it holds title and right to possession, occupancy and use;

3. Support and further the protection, preservation, and betterment of the natural
environment of its geographical area;

4. Promote the maintenance of a peaceful and serene residential community while
encouraging cooperation and fellowship of all property owners and residents within and
without the area; and,

5. When practicable, provide facilities within the Corporation’s geographical and
included contiguous confines to further the physical and social well-being of its members
and the community.

B. FINANCIAL SUPPORT AND GENERAL REVENUES:

1. Financial support of the corporation and its commitments shall be by Board
mandated corporate membership dues, fees, and member approved assessments called for
and established in the manner provided by these Bylaws;

2. When consistent with retention of its non-profit status, the Corporation may
from time to time engage in fund-raising activities and accept voluntary contributions of
moneys, goods, and services. It shall not engage in regular commercial business for
profit, such activity being prohibited by the Articles; and,
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3. Unless otherwise prohibited by law, occasional special fund-raising activities
such as bazaars, bake sales, raffles, meals, etc., dedicated solely for the operation,

maintenance, and improvement of the Corporation and its sponsored division(s) need not
be considered as “regular commercial business activity for profit.”

C. MEMBERSHIP:

1. Each principal owner of a parcel (lot) or parcels of real property within the
"Premises" of the Camano County Club platted additions and continuous areas as
contained and delineated in the Island County recorded specified plats and instruments of
record, including, but not limited to, current covenants (building and use restriction
documentation) by virtue of such ownership is a corporation member, whether active or
inactive. In case of multiple persons sharing ownership interest, such persons may file a
designation of principal owner with the Board Secretary. Absent such filing, the
Secretary shall determine and designate the principal owner for corporate voting and
financial accountability purposes. The Secretary shall give written notice to the
respective multiple owners of such designation.

2. The Secretary shall cause a current general map of the Corporate parcels and
"Premises” to be framed and wall mounted for viewing in the corporate business office.

Corporation and Beach Facility memberships are more specifically detailed in Article IX,
Section A, B, and C of these Bylaws.

ARTICLE II
Board of Trustees

A. MANAGEMENT AND CONTROL RESPONSIBILITY

The business and property of the Corporation shall be managed and controlled by a Board
of Trustees (hereinafter called the Board) which shall be responsible for exercising the
powers of the Corporation. In its sole discretion, the Board may litigate and settle in its
name on behalf of the Corporation matters it concludes affect the Corporation. Such
action may not be taken on behalf of members involved in personal or other disputes,
which the Board believes are not the responsibility of or chargeable to the Corporation.

In the exercise of its management, control, and trusteeship, the Board may delegate
authority, but not its responsibility. Unless directed, prohibited, or limited by law, the
Articles and these Bylaws, the Board’s broad power to govern and regulate is limited only
by reasonable cost effectiveness.

B. BOARD NUMBER:

The Board shall consist of seven persons, each of whom must be a Corporation Voting
Member in good standing and so remain during tenure in office.
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C. TERMS; ELECTIONS; VACANCIES:

I. Terms: Terms of office shall be for two years. Members may be elected to
succeed themselves. Current members’ terms and positions of office are confirmed and
each are extended to the September Board meeting following the respective June
Business Meeting, which otherwise would have been the member’s date of term -
expiration.

2. Elections:

a) Following adoption of these Bylaws, extended term expirations shall be
filled by election at the June business meeting, with service to commence upon
installation at the following September Board meeting.

b) It is the intention that member terms shall overlap; thus, in alternate
years, three and four members respectively shall be elected. To assure staggered terms,
the Board may number the member positions with odd numbered being elected in odd
numbered years and even numbered elected in even numbered years.

3. Vacancies: By appointment, the President, or successor, may temporarily fill
any vacancies that occur by reason of resignation, disability, death, or other cause
including removal from office. Such appointments shall run until the next June Business
meeting, at which meeting the remainder of the term will be filled in accdtdance with the
elective process set forth in subparagraphs D and E of this Article.

D. NOMINATION: Not less than sixty (60) calendar days prior to the annual business
meeting, a Board-appointed nominating committee shall nominate one or more
Corporation Voting Members for each Board position to be filled, and shall submit such
nominations to the Secretary in writing for dissemination to the Voting Membership.
Any five or more Voting Members acting together in hoc may also nominate one or more
Voting Member(s) for each position to be elected. In hoc nomination(s) must be
submitted in writing to the Secretary not less than thirty (30) calendar days prior to the

meeting for inclusion with the dissemination. Nominations shall not be accepted from the
floor.

E. NOTICE OF NOMINATIONS AND VOTE: Not less than twenty (20) calendar days
prior to the business meeting, the Secretary shall mail notice of nominations including a -
Board-approved form for an absentee ballot vote to the last known address of all Voting
Members. Lack of a current mailing address or inadvertent administrative mailing errors
will not invalidate the vote if such errors or omissions constitute less than five percent
(5%) of the then Corporation Voting Membership. Board members shall be elected by a
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simple aggregate majority vote of the Corporation Voting Membership in meeting and by
absentee ballot. Such elections are to be solely by written ballot.

F. RECALL: Upon a three-fifths (60%) aggregate majority written ballot vote of the
Voting Membership in meeting and by absentee ballot, a Board member may be recalled
and thereupon removed from all office and Board positions held. Recall proceedings may
be initiated by the President, or successor, acting upon a majority approval of the Board,
or by written petition signed by a minimum of five percent (5%) of the Voting
Membership and filed with the Secretary. For recall purposes, the President or successor
shall call a speciMng Membership meeting and direct the Secretary to give twenty
(20) calendar days written notice of such meeting to include a summarized statement of
reasons and a Board-approved absentee ballot vote form. Pending outcome of the
membership vote, the subject member may, solely at the pleasure of the Board, retain and
perform all powers and duties of the office. Should a recall be effected by the vote, all

such powers and duties of the recalled member shall immediately be withdrawn and cease
without notice.

ARTICLE III
Officers of the Corporation

A. ELECTION; TERMS: From among its members, the Board shall elect a President,
Vice President, Secretary, and a Treasurer at its first meeting in September. During the
September meeting, the President shall designate one Board member as liaison to the
Beach Facility Committee, one as liaison to the Covenants Control Committee, and one
as liaison to the Clubhouse Facility Committee. The President, Vice President, Secretary,
and Treasurer shall hold office until the September meeting following adjournment of the
next June business meeting, or until a successor to any such office is elected or appointed
by the Board. During their respective terms, officers may be reelected to succeed
themselves.

B. DUTIES OF OFFICE:

1. President: The President shall generally preside at all meetings of the
Corporate Membership and of the Board. He or she shall exercise Corporation executive
control and shall be an ex-officio member of all facility standing committees. The
President shall execute such contracts and other documents which require the signature of
a Corporate officer. The President or successor shall only exercise a tie-breaking vote in
standing committee meetings. He or she may appoint such temporary committees as the
Board may deem necessary to conduct business and affairs of the Corporation. Such
temporary committees shall serve at the pleasure of the President.
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2. Vice President: The Vice President shall perform the duties of the President as
successor during the President’s absence or disability and shall exercise such executive

duties as the President may delegate. Except in the event of incapacitating disability, the
responsibility for such delegated duties remains with the President.

3. Secretary: The Secretary shall attend and take minutes of all meetings of the
Membership and the Board. He or she shall issue all notices and give attestation as
required and shall retain all Corporate records and documents (except treasurer account
books). All other duties normal to an Office of Secretary shall be performed in keeping
with a Board prepared job description. Duties of the Secretary may be delegated to
assistant secretaries designated or hired by the Board. In the absence or disability of both
the President and Vice President, the Secretary shall act as successor.

4. Treasurer: The Treasurer shall serve as the Financial Officer of the

"Corporation. He or she shall be responsible for establishing financial policy for the
Corporation and its facilities. Under the direction of the Board, the disbursement of
Corporate funds and securities shall rest with the Treasurer. At the Annual business
meeting, he or she shall issue a full detailed statement of the financial condition of the
Corporation to include operating and capital budgets for all its divisions. Duties of the
Treasurer outlined in a Board prepared job description may be delegated to assistant
treasurers designated or hired by the Board.

5. Secretary-Treasurer: When the positions of Secretary and Treasurer are not
served by separate members, a Board-elected Secretary-Treasurer may exercise joint
responsibilities and duties of the otherwise separate Secretary and Treasurer.

C. COMPENSATION: No Board member, standing committee member, or officer of
the Corporation shall receive any salary or compensation from the Corporation except for
out-of-pocket expenses and for services rendered for which the Corporation would
otherwise be required to compensate and pay third persons.

D. PERSONAL LIABILITY - INDEMNIFICATION:

1. Personal Liability: So long as a Board member, officer, committee member of
any Facility, voting member on assigned duty, and the Board’s managing agent(s) has
acted in good faith without willful or intentional misconduct upon the basis of such
information as is then possessed by such persons, then he or she shall not be personally
liable to any Corporation member of whatever division or any other person or entity
including the Corporation for any damage, loss, or prejudice suffered or claimed on
account of any so-called omission, error, or negligence; provided, the exemptions from
personal liability shall not apply where the consequences of any such act, omission, error,
and neglect are covered by insurance obtained by the Board.



2. Indemnification: Each Board member, officer, commutiee memoer v, ;u,
facility, Corporation member on assigned duty, and the Board’s managing agent(s) shall
be indemnified by the Corporation against all expenses and liabilities (including attorney
fees reasonably incurred or imposed) arising out of any proceedings to which he or she
may be a party to or become involved by reason of holding or having held such position;
except to the extent that such expenses and pecuniary liabilities are covered by any type
of insurance from any source or when the person has been adjudged guilty of willful
misconduct or misfeasance in the performance of duty. In the event of a proceedings
settlement, indemnification not covered by insurance shall only apply when the Board
approves such settlement as being in the best interests of the Corporation and the
community.

ARTICLE IV
Meetings of the Board - Quorum and Voting Agendas - Rules and Regulations

A. MEETINGS: The Board shall meet regularly at least once each month at the
Clubhouse at a time and place to be set by the President. Reasonable advance notice of
Board meetings, regular and special, shall be posted on the Clubhouse bulletin board.
Special meetings may be called by the President or by a majority of the Board members
with at least forty-eight hours notice, oral or in writing, to the remaining Board members.
All regular meetings of the Board shall be open to Corporate Voting Members. The
minutes of a special meeting of the Board shall be read by the Secretary at the next
regular meeting.

B. QUORUM AND VOTING: A majority of the elected current Board members shall
constitute a quorum. The Board shall decide by majority vote of those members present
in quorum; provided the President shall not vote except when necessary to break a tie
vote, in which latter situation, the President or successor may cast the deciding vote or
declare the issre tabled.

C.. RULES AND REGULATIONS - SUSPENDED MEMBERSHIPS,
REINSTAMENTS:

1. On its own, the Board is empowered to adopt, amend, and rescind operating
procedures, administrative rules and regulations, necessary or convenient for the
management of the Corporation properties and facilities. Such procedures, rules, and
regulations when promulgated shall be binding upon all Corporation members, invitees,
licensees, guests, and any and all persons or entities claiming any interest, right, and
privilege, legal or equitable, in or to the Corporation. '
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