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BYLAWS
OF

THE WINE AND FOOD SOCIETY OF OREGON, INC.
An Oregon Nonprofit Corporation

ARTICLE 1

MEMBERSHIP; CORPORATE RIGHTSAND INTERESTS

Section 1.1 Members

The Wine and Food Society of Oregon, Inc. (herein referred to as “the Corporation”) shall have

members within the meaning of the Oregon Nonprofit Corporate Act. The membership shall consist of a
single class of members, and the qualifications and rights of members shall be as follows:

111

112

113

114

the members must have willingness to join this group for personal contentment and health with
the knowledge that food and wine offer more than appetite satisfaction;

the members must have desire to raise the standards of good food and good wine by organizing
events at Oregon hotels, restaurants, clubs and private homes;

to promote awider knowledge of not only Oregon wines but wines of the World through
tastings and visitsto vineyards; and

admitted through the designated application process.

Section 1.2 Admission to Membership

121

122

123

The prospective member must submit an application to the Corporation, with an appropriate
application fee, as designated by the Board of Directors (also known as “the Board™).

The Board has authority to revoke a membership at the next Board meeting following the
receipt of a member’s application.

Current members must renew membership on an annual basis at the annual duesrate
established by the Board of Directors.

Section 1.3 Voting Rights of Members

Each member is entitled to one vote on each matter submitted to a vote of the members.

Section 1.4 Terminations, Suspension and Expulsion of Members

The Board of Directors, by affirmative vote of a quorum of all the Directorsin office, may

suspend or expel a member for cause after an appropriate hearing, and may, by a majority vote of the
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Directors present at any duly constituted meeting of the Board, terminate the membership of any member
who becomes ineligible for membership, or suspend or expel any member who isin default in the
payment of dues, assessments or other charges for the period specified in Section 8.2 of these Bylaws.

Section 1.5 Resignation of Members

Any member may resign by filing awritten resignation with the Secretary, but such resignation
shall not relieve the member from the obligation to pay any dues, assessments of other charges theretofore
accrued and unpaid.

Section 1.6 Reinstatement
Upon written request signed by aformer member and filed with the Secretary, the Board of
Directors may, by the affirmative vote of amajority of al the Directorsin office, reinstate the former

member to membership upon such terms and condition as the Board of Directors may deem appropriate.

Section 1.7 Transfers of Membership

Membership in this Corporation shall be personal to the member and shall not in any way or by
any means be transferable or assignable.

Section 1.8 Corporate Rights and Interests

All rights and interests of this Corporation as a member, shareholder or otherwise in other
corporations, partnerships, ventures, organizations and entities shall be exercisable solely by the Board of
Directors of this Corporation, except to the extent such authority is delegated by the Board of Directorsto
one or more of its officers either generally or with respect to specific matters.

ARTICLE 2
MEETINGS OF MEMBERS
Section 2.1 Annual Meeting

An annual meeting of the members shall be held on the date of the third quarterly Board of
Directors meeting and/or annual planning meeting in each year, beginning immediately before the
board/planning meeting, for the purpose of electing Directors and for the transaction of such other
business as may come before the meeting. If the day fixed for the annua meeting is alegal holiday, the
meeting will be held on the next succeeding business day. If the election of Directorsis not held on the
day designated for any annual meeting, or at any adjournment thereof, the Board of Directors shall cause
the election to be held at a special meeting of the members as soon thereafter as convenient.

Section 2.2 Specia Meetings

Special meetings of the members may be called by the President, at least two members of the
Board of Directors, or by not less than one-tenth of the members have voting rights.

Section 2.3 Place of Mesting

The Board of Directors may designate any place, either within or without the State of Oregon, as
the place of meeting for any annual meeting or for any special meeting called by the Board of Directors.
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If no designation is made, or if a special meeting is otherwise called, then the place of meeting will be the
registered office of the Corporation; but if all the members meet at any time and place, either within or
without the State of Oregon, and consent to the holding of the meeting, such meeting shall be valid
without call or notice, and at such meeting any corporate action may be taken.

Section 2.4 Notice of Mestings

Written notice stating the place, day and hour of any meeting of members shall be delivered,
either personally or by mail, to each member entitled to vote at such meeting, not less than seven nor
more than 50 days before the date of the meeting, by or at the direction of the President, the Vice
President, or the Corporate Secretary, or the officers or persons calling the meeting. In the case of a
special meeting, or when required by statute or these Bylaws, the purpose or purposes for which the
meeting is called shall be stated in the notice. If mailed, the notice of a meeting will be deemed delivered
when deposited in the United States first class mail addressed to the member at his or her address as it
appears on the records of the Corporation, with postage prepaid.

Section 2.5 Quorum

Five percent (5%) of members entitled to vote at such a meeting shall constitute a quorum at such
meeting. If aquorumis not present at any meeting of members, a majority of the members present may
adjourn the meeting from time-to-time without further notice.

Section 2.6 Proxies
At any meeting of members, a member entitled to vote may vote by proxy executed in writing by
the member or his or her duly authorized attorney-in-fact. No proxy will be valid after el even months

from the date of its execution, unless otherwise provided in the proxy.

Section 2.7 Manner of Acting

A magjority of the votes entitled to be cast on a matter to be voted upon by the member present or
represented by proxy at a meeting at which agquorum is present shall be necessary for the adoption of
such matter unless a greater proportion isrequired by law or by these Bylaws.

Section 2.8 Action by Written Ballot

Action by written ballot is permitted to the extent provided in the Oregon Nonprofit Corporation
Act.

ARTICLE 3
BOARD OF DIRECTORS
Section 3.1 Management

The affairs of the Corporation shall be managed under the direction of a Board of Directors, and
each member thereof individually shall be known as a Director.
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Section 3.2 Number
3.2.1 TheBoard of Directors shall consist of not less than five (5) or more than nine (9) Directors.
The exact number of Directors shall be fixed from time-to-time by resol ution of the Board of

Directors.

3.2.2 Thechairperson shall be an ex-officio member of the Board.

Section 3.3 Qualification, Term and Removal

3.3.1 Board of Directors shall be as follows:
The President, Vice President, Corporate Secretary, Treasurer, Winemaster, Events Committee
Chair, Membership Committee Chair, and members-at-large. The Chairman, Immediate Past
President, and corporate counsel shall be ex-officio members of the Board. The Board shall be
divided into two classes, as hearly equal in size as possible, and one class of Directors shall be
elected each year.

3.3.2 Theterm of office of each Director (other than ex-officio Directors) shal be two years
provided, however, that classes of Directors serving in office immediately following the
adoption of these Bylaws may have three year terms of office to the extent necessary to allow
for the staggering of terms by class.

3.3.3 Directors may be removed from office as provided in the Oregon nonprofit Corporation Act:
“After a Board member misses two consecutive meetings, the Board has the option of
removing him/her from the Board.”

Section 3.4 Vacancies

A vacancy on the Board of Directors shall exist upon the death or resignation of a Director, upon
removal of any Director or upon the creation of an additional directorship. The Board of Directors, acting
at any meeting, or any designated person entitled to elect or appoint such Director as provided in Section
2.3 above may fill avacancy on the Board for the unexpired portion of the term in the manner provided
herein for the election of such Director.

Section 3.5 Regular Mestings

A regular annual meeting of the Board of Directors shall be held each year without further notice,
immediately after, and at the same place as, the annual meeting of the members. The Board of Directors
may provide by resolution the time and place, either within or without the State of Oregon, for the holding
of additional regular meetings of the board. The Secretary shall deliver a copy of each resolution to any
Director who was not present when it was adopted, but no further notice of such regular meetings need be
given.

Section 3.6 Special Meetings

Special meetings of the Board of Directors may be called by the Chair or the President or upon
written request by at |east two of the Directorsin office setting for the business they wish to have
conducted at the specia meeting. Notice of special meetings shall be given at least 24 hours before the
meeting if called by the Chair or at least 72 hours before the meeting if called by the Directors. Such
notice may be given in any reasonable manner.
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Section 3.7 Place of Meetings;, Other Means of Communication

All meetings of the Board of Directors shall be held at such place asis designated in the notice of
meeting. Any or all Directors may participatein aregular or specia meeting by, or conduct the meeting
through, the use of any means of communication by which all Directors participating in the meeting may
simultaneoudly hear each other during the meeting. A Director participating in a meeting by such means
shall be deemed present in person at the meeting.

Section 3.8 Quorum
A magjority of the Directorsin office shall constitute a quorum for the transaction of business. A
minority of the Directorsin the absence of a quorum may adjourn the meeting but may not transact any

business.

Section 3.9 Manner of Acting

The act of amajority of the Directors present at a meeting where there is a quorum shall be the
act of the Board of Directors, unless otherwise provided in the Articles of Incorporation, these Bylaws, or
by law. Except as specifically provided to the contrary in the Articles of incorporation or these Bylaws,
all Directors and committee members including without limitation ex-officio Directors and committee
members, shall have voting rightsin their capacity as members of the Board of Directors and committees
on which they serve.

Section 3.10 Conflicts of Interest

3.10.1 A conflict of interest transaction is a transaction with the Corporation in which a Director has a
direct or indirect interest. A conflict of interest transaction is not voidable by the Corporation
solely because of the Director’s interest in the transaction of the transaction was (i) fair to the
Corporation, or (ii) authorized, approved or ratified by the vote of the Board of Directors, or of
a committee having and exercising the authority of the Board of Directors over such
transaction, after disclosure to the Board of Directors over such transaction, after disclosure to
the Board of Directors or the committee of the material facts of the transaction and the
Director’s interest.

3.10.2 For the purposes of this section, a Director has an indirect interest in atransaction if (i) another
entity in which the Director has a material interest or in which the Director is a general partner
isaparty to the transaction, or (ii) the Director is a director, officer, or trustee of another entity,
which is not described in the last sentence of this paragraph and is a party to the transaction,
and the transaction is or should be considered by the Board of Directors. A Director does not
have adirect or indirect interest in atransaction solely by serving as the director, officer, or
trustee of an entity which substantially controls, is under substantial common control with, is
wholly owned by or is substantially controlled by this Corporation.

3.10.3 For purposes of this section, a conflict of interest transaction is authorized, approved, or ratified
if it receives the affirmative vote of a majority of the Directors on the Board of Directors, or on
the committee, who have no direct or indirect interest in the transaction. A transaction may not
be authorized, approved, or ratified under this section by a single Director. Notwithstanding any
provision of these Bylawsto the contrary, if amajority of the Directors who have no direct or
indirect interest in the transaction vote to authorize, approve, or ratify the transaction, a quorum
is present for the purpose of taking action under this section. The presence of, or avote cast by,
aDirector with adirect or indirect interest in the transaction does not affect the validity of any
action take under this section if the transaction is otherwise authorized, approved or ratified as
provided in this section.
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ARTICLE 4
OFFICERS

Section 4.1 Designation and Qualification

The officers of the Corporation shall be President, Vice President, Corporate Secretary, and
Treasurer. Only Directors shall be digible to serve as the President. Directors serving as officers shall
retain their right to vote as Directors on matters presented to the Board of Directors.

Section 4.2 Election and V acancy

4.2.1 Theofficersshal be eected by the Board of Directors.

4.2.2 A vacancy in any office because of death, resignation, removal, disqualification or otherwise
shall befilled by the Board of Directors, at any meeting, for the unexpired portion of the term
in the manner prescribed in these Bylaws for regular electionsto such office.

Section 4.3 Term

Each officer shall hold office for aterm of one year commencing after the forth quarter meeting.
Section 4.4 Resignation and Removal

Subject to the provisions of any employment contract, an officer may be removed, either with or
without cause, the by Board of Directors. Subject to the provision of any employment contract, an officer
may resign at any time by giving written notice to the Board of Directors, the Chair or the Secretary.

Section 4.5 President

45.1 ThePresident shall be the Chief Executive Officer of the Corporation and shall perform the
customary duties of a Chief Executive Officer.

45.2 ThePresident shall have responsibility for the overall management of the Corporation. The
President shall cause reports on the activities of the Corporation to be submitted to the Board of
Directors.

45.3 Unlesslimited by law or otherwise provided in these Bylaws, the President shall serve ex
officio on al committees and, when in attendance at a meeting, shall be counted for purposes of
aquorum and, except as may be limited by the Board of Directors, shall have the right to vote.

45.4 ThePresident shall chair all meetings of the Board of Directors.

455 ThePresident shall have served two years on the Board of Directors before being eligible to
serve as President.

Section 4.6 President Elect
4.6.1 ThePresident Elect shall in the absence of the President shall perform the duties of the

President. The President Elect shall have such other powers and perform such other duties as
the Board of Directors or these Bylaws may prescribe.
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4.6.2 ThePresident Elect shal automatically become President at the next annual e ection, subject to
review by the Board of Directors at the time of nominations. For cause, the Board may declare
the President Elect ineligible to serve as President, and nominate another individual for the
position.

Section 4.7 Corporate Secretary

The Corporate Secretary shall keep minutes of al meetings of the Board of Directors. The
Corporate Secretary shall cause appropriate notices to be given in accordance with these Bylaws, shall
perform the customary duties pertaining to the office of Corporate Secretary, and shall perform such other
duties as the Board of Directors or these Bylaws may prescribe. The Corporate Secretary may delegate
the preparations of filings with the State of Oregon and federal government to corporate counsel.

Section 4.8 Treasurer

The Treasurer shall be responsible for the financia affairs of the Corporation. The Treasurer shall
perform the customary duties pertaining to the office of Treasurer, and shall perform such other duties
asthe Board of Directors or these Bylaws may prescribe. Notwithstanding any provision of these
Bylawsto the contrary, if the Corporation has a Chief Financia Officer, the Board of Directors may
elect that the Corporation shall have no Treasurer, in which event all responsibilities of the office of
Treasurer shall be performed by the Chief Financia Officer.

Section 4.9 Assistants
The Board of Directors may appoint or authorize the appointment of assistants to the Secretary or

Treasurer or both. Such assistants may exercise the power of the Secretary or Treasurer, as the case may
be, and shall perform such duties as the Board of Directors may prescribe.

Section 4.10 Other Administrative Officers

With the prior approval of the board of Directors, the President may appoint such additional
administrative officers with such titles and responsibilities as may be appropriate.
ARTICLES

COMMITTEES
Section 5.1 Board Committees

The Board of Directors may, by resolution adopted by a mgjority of Directorsin office, designate
Board Committees each of which shall consist of two or more Directors. To the extent permitted by law,
these Bylaws and provided in such resolution, Board Committees shall have and exercise the authority of
the Board of Directors in the management of the Corporation. Unless otherwise provided in these Bylaws,
the Board of Directors shall appoint the chair and all members of Board Committees. The Corporation
shall have at least the following Board Committees: an Executive Committee and a Finance Committee.
Each committee member shall hold office at the pleasure of the Board of Directors.

Section 5.2 Executive Committee

5.2.1 The Executive Committee shall consist of the four officers and the President shall be the chair
of the committee.
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522

Between meetings of the Board of Directors, the Executive Committee shall have and exercise
al the authority of the Board of Directors except as prohibited by law. Unless a separate
Nominating Committee is created by the Board of Directors, the Executive Committee shall,
with the consent of the nominees, propose to the Board of Directors the nomineesto serve as
officers of the Corporation and members of the Executive Committee.

Section 5.3 Finance Committee

531

53.2

The Finance Committee shall consist of at least two Directors, including the President and
Treasurer.

Between meeting of the Board of Directors, the Finance Committee shall have and exercise dl
authority of the Board of Directors in the management of the financial affairs of the
Corporation except as prohibited by law, including without limitation responsibility for the
annual budget to the Board of Directors, development of financial policies, ways and means of
raising funds, and the maximum short-term borrowing limits for general operation purposes,
and review and recommendation of proposalsto incur debt or to make substantial expenditures
of funds.”

Section 5.4 Wines Committee

54.1

54.2

The Wines Committee may consist of the Winemaster and such other persons as may be
appointed by him or her.

Between meetings of the Board of Directors, the Wines Committee shall have and exercise all
authority of the Board in the management of the wine affairs of the Corporation, except as
prohibited by law, including without limitation, responsibility for the cellaring of corporate
wines, setting standards for wines to be shared at corporate events, chairing wine tasting events
and providing the members with periodic wine information and specia pricing that assist
personal cellar enhancement and value.

Section 5.5 Membership Services Committee

5.5.1

55.2

The Membership Services Committee shall consist of the Committee Chair and such other
persons as may be appointed by him or her.

Between meetings of the Board of Directors, the Membership Services Committee shall have
and exercise all authority of the board to utilize publications, advertisement, flyers and other
means as necessary to promote the Corporation, except as prohibited by law.

Section 5.6 Events Planning Committee

56.1

56.2

The Events Planning Committee shall consist of the Committee Chair and such other persons as
may be appointed by him or her.

The Events Planning Committee shall discuss and suggest appropriate future events, and shall
chair the annual planning meeting.
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Section 5.7 Management Committees

The Board of Directors may create, assign functions to, and abolish Management Committees.
Management Committees shall not have or exercise any authority of the Board of Directorsin the
operation and affairs of the Corporation unless authorized by the Board of Directors to exercise such
authority with respect to specific matters. The Chair shall appoint the Chair and all members of
Management Committees.

Section 5.8 Quorum

A magjority of the voting members of any committee shall constitute a quorum for the conduct of
business. Nonvoting members of acommittee shall not be counted towards a quorum.

Section 5.9 Meetings

5.9.1 Meetings of committees shall be called by the Chair, the chair of the committee, or a majority
of the committee’s voting members. Each committee shall meet as often as necessary to
perform its duties, and, unless required by these Bylaws to meet more frequently, shall meet not
less than once each year.

5.9.2 Notice of the time and place of a Management Committee meeting may be given in any
reasonable manner.

5.9.3 Board Committees may provide by resolution for the place, time and hour or regular meetings.
Such resolution may provide that its adoption shall constitute notice of such meeting. If no such
provision is made, notice of regular meetings shall be given in wiring at least seven days prior
to the date of the meetings. Special meetings may be held on 24 hours’ notice given a
reasonable manner.

Section 5.10 Minutes
Each committee shall keep written minutes of its meeting which shall be transmitted to the
Corporate Secretary. At least once each year, each committee shall report the Board of Directorson its

work.

Section 5.11 Tenure, Removal, and V acancies

5.11.1 Unless otherwise provided in these Bylaws, the chair and members of each Board Committee
shall be appointed at the annual meeting of the Board of Directors. Committee members shall
hold their positions until the next annual meeting of the Board of Directors and until their
successors are appointed, unless they shall sooner resign, be removed from the committee, or
cease to hold the position which isthe basis for their appointment.

5.11.2 The Board of Directors may remove an appointed member of any Board Committee, and, unless
otherwise provided in these Bylaws, the Chair may remove any appointed member of any
Management Committee. Any person who isamember of a committee because he or she holds
adesignated position shall cease to be a member of the committee when he or she ceasesto
hold such position.

5.11.3 Vacanciesin any committee may at any time be filled for the unexpired portion of theterm in the
manner provided in these Bylaws for regular appointment to such position.
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ARTICLE 6
OFFICES, RECORDS AND EXECUTION

Section 6.1 Principal Office; Registered Office and Agent

6.1.1 Theprincipa office of the Corporation in the State of Oregon shall be located in Oregon. The
Corporation may have such other offices, either within or without the state of Oregon, asthe
Board of Directors may determine or asthe affairs of the Corporation may require from time-
to-time. The Corporation will have and continuously maintain within the State of Oregon a
registered agent whose office isidentical with the registered office. The registered office may,
but need not, be identical with the principa office, and the address of the registered office may
be changed from time-to-time as provided in the Oregon Nonprofit Corporation Act.

Section 6.2 Records

The Corporation shall maintain adequate and correct books, records, accounts of its business and
properties. All of such books, records and accounts shall be kept at its place of business.

Section 6.3 Inspection
The books, records and accounts of the Corporation, and the original or a certified copy of the
Articles of Incorporation, the Bylaws and any amendments thereto, shall be open to inspection by the

Directorsin the manner and to the extent required by law.

Section 6.4 Signature Authority

All checks, drafts or other orders for payment of money, notes or other evidences or indebtedness
issued in the name of or payable to the Corporation shall be signed or endorsed by such personsand in
such manner as shall be determined by resolution of the Board of Directors.

Section 6.5 Annua Review

An annual review shall be made of the Corporation’s books and accounts.
Section 6.6 Fiscal Year

The Corporation’s fiscal year shall be the annual period ending 12/31.

Section 6.7 Execution of Documents

Except as otherwise provided in these Bylaws, the Board of Directors may authorize any officer
or agent to enter into any contract or execute any instrument in the name of and on behalf of the
Corporation. Such authority may be general or confined to specific instances.

Section 6.8 Deposits

All funds of the Corporation shall be deposited from time-to-time to the credit of the Corporation
in such banks, trust companies or other depositories as the Board of Directors may select.
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Section 6.9 Gifts

The Board of Directors may accept on behalf of the Corporation any contribution, gift bequest or
devise for the general purposes or any special purpose of the Corporation.

ARTICLE 7
INDEMNIFICATION, INSURANCE AND LIMITATON OF LIABILITY

Section 7.1 Indemnification

The Corporation shall indemnify to the fullest extent not prohibited by law any Indemnified
Person (as hereinafter defined) who was or is a party or threatened to made a party to any Proceeding (as
hereinafter defined) against all expenses (including attorney’s fees), judgments, fines, and amounts paid
in settlement actually and reasonably incurred by the Indemnified Person in connection with such

Proceeding.

Section 7.2 Advancement of Expenses

Expenses incurred by an Indemnified Person in defending a Proceeding shall in all cases be paid
by the Corporation in advance of the final disposition of such Proceeding at the written request of such
Indemnified Person, if the Indemnified person furnishes the Corporation:

7.2.1 A written affirmation of the Indemnified Person’s good faith belief that such Indemnified
Person is entitled to be indemnified by the Corporation under this Article or under any other
indemnification rights granted by the Corporation to such Indemnified Person; and

7.2.2 A written undertaking by or on behalf of such Indemnified Person to repay such advance to the
extent it is ultimately determine by a court that such Indemnified Person is not entitled to be
indemnified by the Corporation under this Article or under any other indemnification rights
granted by the Corporation to such Indemnified Person.

Such advances shall be made without regard to the Indemnified Person’s ability to repay such advances
and without regard to the Indemnified Person’s ultimate entitlement to indemnification under this Article
or otherwise.

Section 7.3 Definitions

7.3.1 The term “Indemnified Person” shall mean any person who is or was (i) a Director, officer,
member of a committee, employee or, to the extent authorized by the Board of Directorsin the
specific case, an agent of the Corporation, (ii) afiduciary within the meaning of the Employee
Retirement Income Security Act of 1974 with respect to any employee benefit plan of the
Corporation, or (iii) serving at the request of the Corporation as a director, officer, or fiduciary
of an employee benefit plan or another corporation, partnership, joint venture, trust or other
enterprise, whether or not serving in such capacity at the time any liability or expenseis
incurred for which indemnification or advancement of expenses can be provided under this
Article.
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7.3.2 The term “Proceeding” shall include any threatened, pending or completed action, suit or
proceeding, whether brought in the right of the Corporation or otherwise and whether of acivil,
criminal, administrative or investigative nature as a party or otherwise by reason of the fact that
the person is an Indemnified Person.

Section 7.4 Non-Exclusivity and Continuity of Rights

The indemnification and entitlement to advancement of expenses provided by this Article shall
not be deemed exclusive of any other rights to which those indemnified may be entitled under the Articles
of Incorporation of any statute, agreement, general or specific action of the Board of Directors, or
otherwise, shall continue asto a person who has ceased to be a person described within the definition of
Indemnified Person, shall insure to the benefit of the heirs, executors and administrators of such an
Indemnified Person and shall extend to all claims for indemnification of advancement of expense made
after the adopt of this Article. The Corporation may enter into agreements to indemnify Indemnified
Person.

Section 7.5 Amendments
Any repeal of this Article shall only be prospective and no repeal amendment or modification
hereof shall adversely affect the rights under the Article in effect at the time of the alleged occurrence of

any act or omission act that is the cause of any Proceeding.

Section 7.6 Limitation of Liability

Thecivil liability of Directors, officers and executive board members shall be limited to the
fullest extent permitted under the Oregon Nonprofit Corporation Act.

Section 7.7 Insurance
The Corporation shall be authorized to purchase and maintain in effect policy or policies of
insurance covering any liability of directors, officers, committee members, employees and agents of the
Corporation, regardless of when the Corporation would have the power to indemnify such persons against
liability so insured.
ARTICLE 8
DUESAND ASSESSMENTS; DEFAULT

Section 8.1 Annua Dues; Assessments and Charges; Payment

8.1.1 Theboard of Directors may determine from time-to-time the amount of the initiation fees, if any,
and annual dues payable to the Corporation by the members [of each class].

8.1.2 Duesshall be payablein advance on the first day of January in each fiscal year. Dues of a new
member shall be prorated from the first day of the month in which the new member is admitted to
membership, for the remainder of the fiscal year of the Corporation.

8.1.3 TheBoard of Directors also may impose from time-to-time assessments and charges payable by
the members, their families and guests for the devel opment, maintenance, repair and use of
facilities operated by the Corporation.
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Section 8.2 Default and Termination of Membership

When any member of any class shall bein default in the payment of assessments of chargesfor a
period of 4 months from the beginning of the year or period from which such dues, assessments or
charges became payable the member’s membership may thereupon be terminated by the Board of
Directorsin the manner provided in Article 1 of these Bylaws.

ARTICLE9
AMMENDMENTS
Section 9.1 Review

These Bylaws shall be reviewed by the Board of Directors at least once every two years, and the
Board of Directors shall propose amendments it believes necessary or appropriate.

Section 9.2 Procedure
These Bylaws may be amended or repealed or new Bylaws adopted upon receiving the
affirmative vote of amajority of the Directorsin office; provided, however, that no amendment of these
Bylaws shall be effective without the prior written approval of the Corporation.
ARTICLE 10
GENERAL PROVISIONS

Section 10.1 Parliamentary Authority

The parliamentary rules contained in Robert’s Rules of Order shall govern in all cases where they
do not conflict with any other rules of procedure adopted by this Corporation.

Section 10.2 Action Without a Mesting

Any action required or permitted to be taken at any meeting of the members or the Board of
Directors or any committee maybe taken without a meeting if a consent in writing, setting forth the action
taken, shall be signed by all persons entitled to vote with respect to the subject matter thereof. Such
consent shall have the same force and effect as a unanimous vote.

Section 10.3 Waiver of Notice

A waiver of notice of any members, Board of Directors or committee meeting in writing signed at
any time by the person entitled to notice shall be equivalent to the giving of the notice. Attendance at a
meeting shall constitute awaiver of notice of such meeting, except where the person attends a meeting for
the express purpose of objecting to the transaction of any business because the meeting is not lawfully
called or convened. Notice of the time and place of holding an adjourned meeting need not be given if
such time and place is fixed at the meeting adjourned.
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