BYLAWS OF CARIN FEVER QUILT CLUB

ARTICLE T
GENERAL PROVISIONS

Section 1. WName. The name of this Washington nonprofit
corporation is CABIN FEVER QUILT CLUB (“Club”). The principal office
of the Club shall be located in the County of Jefferson, State of
Washington at such place or places the Board of Directors may
designate from time to time.

Section 2. Definitions. Unless expressly indicated to the
contrary, the terms used herein shall have the following meanings:

{a} The WNPC Act. The Washington Nonprofit Corporation
Act, as the same may be amended cor recodified from time
to time, as referred to herein as the “WNPC Act.”

{b}) Member. A Member shall be any person desiring tc join,
pay dues, and support the purpose of the Club.

{c) Board of Directors (“Beoard”). The Board of Directors
shall consist of at least five (5) but not more than
seven (7) officers, to include the President({s), Vice
President(s), Treasurer and Secretary, and such other
officers as the Board may appoint from time to time.

{d) Purpcse. The Club has been formed for the purpose set

Forth in Article III of the Articles of Inccrporation.

fe} Articles of Incorporation (“Articles”). The tLerm
“Articles” referred to within these bylaws shall be
understood te ke the Articles of Incorporaticn.

ARTICLE II
MISSION STATEMENT

To share experience and quilting knowledge, to encourage the
making of quilts and related items, and to study guilting techniques
and patterns through educational classes, meestings, and travel.

ARTICLE III
MEMBERSHIP AND VOTING RIGHTS

Section 1. Qualifications. Prospective Members should attend at
least one Business Meeting as guests of the Club. If the guest is
interested in becoming a member, a Welcoming Committee volunteer will
ocutline the responsibilities of membership. Upon payment of dues, the
new member will receive a Membership pamphlet outlining the purposes
of the Club, Meeting times and locaticns and responsibilities of
Membership.




Section 2. Transfer cof Membership. The membership in the Club
shall be non-transferable.

Section 3. Voting Rights. Each member who 1s currently in good
standing shall be entitled to one vote at membership meetings of the
club. Cumulative voting, although permissible in the State of

Washington, shall not be allowed in this corporation.

ARTICLE IV
MEETINGS OF MEMBERS

Section 1. Place of Meeting. Business meetings of the Club
shall be held every first Monday of the month unless that day is a
holiday, in which event the Board of Directors may designate ancother
date for such meeting. All meetings of the members shall be held at
such place in Jefferson County, Washington as the Board of Directors
may from time to time designate.

Section 2. Annual Meeting of Members. Annual Meetings of thes
Members shall be held on the first Monday of December of each calendar
year. The time and place of the Annual Meeting shall be fixed by the
Board. At each Annual Meeting there shall be elected a Board of
Directors by show of hands of the Members, in accordance with the
requirements of these bylaws. The Members may also Lransact such
other business of the Club as may properly come befcre them at such
Annual Meetings.

Notice of each Annual Meeting shall be given to each Member by
Lhe Secretary 1n the manner herein provided. All such notices of any
Annual Meeting shall be sent to each Member not less than ten (10)
days, and not more than fifty (50) days before such Meeting and shall
specify the place, the day and the hour of such Meeting, and shall
generally state those matters which the Board, at the time of mailing
of notice, intends to present for action by the Members (but any
proper matter may be presented for action at such Meeting). The
notice of any Meeting at which Directors are to be elected shall
include the names c¢f those who are nominees at the time the notice is
sent to Members.

Section 3. Special Meetings. Special Meetings of the Members,
for any purpose or purposes whatsoever, may be called at any time by a
majority of the Board or by Members representing twenty-five percent
(25%) or more, of the total voting power of all Members. Netice of
such Special Msetings shall be given in the same manner as for Annual
Meetings (except as hereinafter stated) and may be given by any person
or persons entitled te call such Meetings. Notices of any Special
Meetings shall specify in additicn to the place, day and hour of such
Meetings the general nature cof the business to be transacted (and no
other business may be transacted). WNotwithstanding the foregoing, in
special cases where the Beard feels that action must ke taken by the
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Club in less than ten {10) days time, the Notice of Special Meeting
may be given telephconically or by electronic means to all Mempers then
in good standing.

If a Speclal Meeting is called by Members, the reguest shall be
submitted by such Members in writing, specifying the general nature of
the business proposed to be transacted and shall be delivered
personally or sent by registered or certified mall or by electronic
means to the President, the Vice President, or the Secretary of the
Club. The officers receliving the request shall cause notice to be

e held, and the date and location for such Meeting. If the notice is
not given within twenty (20) days after receipt of the request, the
Members reguesting the Meeting may give the notice.

Section 4. Notice of Certain Agenda Tftems. If action is
proposed to be taken at any Meeting for approval of any of the
following proposals, the notice shall also state the general nature of

the proposal. Member action on such items is invalid unless the
notice or written wailver of notice states the general nature of the
proposal{s): (1) Removing a Director without cause; (ii} Amending the

Articles; or (iiil) approving a contract or transaction in which a
Director has a material financial iInterest.

Section 5. Manner of Giving Notice. Notice of any special
Meeting of the Members shall be given sither perscnally or by first-
class mail, electronic communication, addressed to each Member at the
address given by the Member to the Club for the purpose of notice. If
no address appears on the Cluk’s books and no other has been given,
notice shall be deemed to have been given if notice is sent to that
Member by first-class mail or electronic communication to the last
known address. Notice shall be deemed to have been given at the time
when delivered personally or deposited in the mail or sent by
electronic communication. &n affidavit of the mailing or other means
of giving any notice of any Members’ Meeting may be executed by the
Secretary or any other officer of the Club giving the notice, and if
so executed, shall be filed and maintained in the minute book of the
Club. If notification is provided by electronic means, copies thereof
shall ke filed and maintained in the minute book of the club.

Secticn 6. Adjourned Meetings and Notices Thereof. BAny
Membership Meeting, annual or special, whether or not a guerum is
present, may be adjourned from time to time by the affirmative vote of
a majority of the votes entitled to be cast and represented at such
Meetings in person or by proxy, but in the absence of a guorum, no
other business may be transacted at any such Meeting unless these
Bylaws or the Articles otherwlse provide.

When any Membership Meeting, elther annual or special, 1is
adjourned for thirty (30) days or more, notice of the reconvening cf
the adjourned Meeting shall be given as in the case of the original
Meeting so adjourned. Except as aforesaild, it shall not be necessary
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to give any notice of an adjourned Meeting, other than by an
announcement at the Meeting at which such adjournment is taken.

Section 7. Quorum. The presence either in person or by proxy at
2 Business, Annual or Special Meeting of Members representing and
entitled to cast at least ten (10%) per cent of the total voting power
of the Membership shall constitute a gucrum for any action by the
Members, unless a different requirement is imposed by these Bylaws or
the Articles. A majority vote of the Members present at a Meeting at
which a guorum is present shall prevail at such Meetings, unless a
different percentage is required by these Bylaws. Subject to the
provisions cf Section 4 of this Article IV and unless otherwise
expressly authorized by these Bylaws, all actions reguired or
permitted to be taken by the Members may be taken only at a regularly
scheduled Business Meeting or at a duly called and properly noticed
Annual or Special Meeting at which a guorum 1s present. The Members
present at any such Meeting at which a guorum 1is present may continue
to do business until adjournment, notwithstanding the withdrawal of
enough Members so that less than a queorum 1s present if any acticn
taken (other than adjournment) is approved by at least a majority of
the Members required to constitute a quorum. If any Meeting cannot be
held because a quorum 1s not present, a majority of the Members
present either in person or by proxy and entitled to vote, may adjourn
the Meeting Lo a time not less than five (5] days nor more than thirty
(30) days from the time the original Meeting was called.

Section 8. Consent of Absentees. The actions taken at any
regqularly scheduled Monday Meeting or Specilal or Annual Meeting of
Members, however called and noticed, shall be as wvalid as though held
at a Meeting duly held after reqular call and notice, if a quorum be
present either in perscn or by proxy, and if, either hefore or after
the Meeting, each of the Members entitled to vote and not present in
person or by proxy, signs a written walver of notice, or a consent of
the holding of such Meeting, or an approval cof the minutes therecf.
The waiver of notice or consent need not specify either the business
to be transacted cor the purpose of any annual or special Meeting of
Members, except that if action is taken or proposed to be taken for
approval of any of the matters specified in Section 4 of Article ITI,
the wailver of notice or consent shall state the general nature of the
proposal. 211 such waivers, consents, or approvals shall be filed
with the corporate records or made a part of the minutes of the
Meeting.

Section 9. Waiver by Attendance. Attendance by a Member at a
Meeting shall also censtitute a waiver of notice of that Meeting,
except when the Member objects at the beginning of the Meeting to the
transaction of any business due to the inadequacy or illegality of the
notice. Also, attendance at a Meeting i1s not a waiver of any right to
object to the consideration of matters not included in the notice of
the Meeting, 1f that objection is expressly made at the Meeting.




Section 10. Action without Meeting. Any action, other than the
election of Directors, which under the provision of the WNPC Zct may
be taken at a Meeting of the Members, may be taken without a Meeting
and without prior notice 1f {a}) the written ballcoct is distributed to
every Member entitled to vote, and providing an opportunity to specify
approval or disapproval of each order of business proposed to be acted
upon by the Club is given, (b) the required nuwnber of signed approvals
in writing, setting forth the action to be taken, is received, (c) the
number of ballcots cast within the time period specified eguals or
exceeds the dquorum required to be present at a Meeting authorizing the
action, and (d) the numker of approvals equals or exceeds the number
of votes that would be required for approval at a Meeting at which the
total number of votes cast was the same as the number of ballots cast.

All ballot solicitations shall indicate the number of responses
needed to meet the guorum reguirement and with respect to ballots
other than for the electicn of directors, shall state the percentage
of approvals necessary to pass the measure submitted. The
sclicitation much specify the time by which the ballot must be
received in corder to be counted and that a ballot received within the
specified time will be cast in accordance with the choice(s)specified
by the Member casting the ballot.

Any Member casting a balleot, or the proxy-holders cof a Member or
or a perscnal representative of the Member or their respective proxy-
holders, may revoke the ballot, or substitute another, by a writing
received by the Club pricor to the time specified in the solicitation
pursuant to the preceding paragraph, but may not do so thereafter.
Such revocation is effective upon its recelipt by the Secretary.

Section 11. Record Date. The BRoard of Directors may fix a date
in the future as a record date for the determination of the Members
entitled to notice of and to vote at any Meeting of Members. The
record date so fixed shall not be more than sixty (60) days pricor to
such action or Meeting. When a record date is so fixed, only Members
of Record on that date shall be entitied to notice of and teo veote at
the Meeting, notwithstanding any transfer of or issuance of membership
ceriificates on the books of the Club after the record date.

If no Record Date is fixed in accordance with the provisions of
the preceding paragraph, the record date for determining those Members
entitled to receive notice of, or to vote at, a Meeting of Members
shall be the next business day preceding the day on which notice is
given, or, if notice is walved, the next business day preceding the
day on which the Meeting 1s held. The record date for determining
those Members entitled to vote by ballct on corporate action without a
Meeting, when no prior acticn by the Board has been taken, shall be
the day on which the first written consent is given. When prior
action of the Board has been taken, it shall be the day on which the
Board adopts the resocolution relating to that action. For purposes of
this paragraph and the preceding paragraph, a person holding



membership as of the close of business on the record date shall be
deemed the Member of record.

Section 12. Proxies. Every person entitled to vote or execute
consents shall have the right to do so either in person or by an agent
or agents authorized by & written proxy executed by such person or his
duly authorized agent and filed with the Secretary of the Club prior
to the commencement of the Meeting at which the proxy is to be
exercised.

ARTICLE V
DIRECTORS
Section 1. Number, Qualifications, Term of Cffice. The affairs
of the Club shall be managed by a Board of Directors of ng less than
five (H) nor more than seven (7) Directors. The initial Board of

Directors shall be as set forth in the Articles of Incorporation. The
immediate past President shall serve as a consultant to the Board at
their reguest.

Section 2. Remcval and Vacancies. The entire Board or any
individual Director may be removed from office, with or without cause,
at any duly called, noticed, and held annual or special mseting of the
Members, at which a guorum is present, by a majority of the votes
present at such meeting either in person or by proxy. A vacancy on
the Board created by the removal of a Director shall be filled by a
majority of the remaining Directors at a Meeting of the Beard. Each
Director so appointed (or elected) shall hold office until his
successor is elected at an annual meeting of Members or at a special
meeting duly called for that purpcse. A vacancy or vacancies shall be
deemed to exist in case of the death, resignation or removal of any
Directors.

In the event that any member of the Board shall be absent from
four {¢) consecutive regular meetings of the Board of Directors, the
Board may, by acticn taken at the meeting during which said fourth
absence occurs, declare the office of said absent Director to be
vacant.

Section 3. Place of Meeting. BAll meetings of the Board shall be
held in within Jefferson County at a place the Becard shall designate.
Reqgular meetings c¢f the Board shall be held on the first Monday of
each quarter (January, April, July, September), immediately following
the regularly scheduled Membership meeting. In the event such day
shall fall on & holiday, such meeting shall be held at the same time
and place the succeeding Monday thereafter which 1s not a legal
holiday or at such other time or place as may ctherwise be designated
by the Board.

Section 4. Special Meetings. Special meetings of the Board for
any purpose or purposes may be called by written notice at any time by




the President, or if he or she 1is absent or unable or refuses to act,
by the Vice President or by any two Directors.

Notice of the time and place of special meetings and of the
nature of any special business to be considered shall be given to each
Director either {a) by written nctice given by first-class mail or at
least three (3) days pricr to the scheduled time of such m=eting, or
(b) by telephone notice or written notice delivered perscnally or by
electronic means at least twenty-four (2Z24) hours pricr to the meeting.

Whenever any Director has been absent from any special meeting of
the Board and notice of such meeting has been duly given to such
Director, an entry in the minutes to the affect that notice has been
duly given shall be made.

Section 5. Meetings by Telephone. Any meeting, regular or
special, may be held by conference telephone or similar communication
equipment, and any member of the Board may participate by conference
telephone or similar communications eguipment in a meeting at which
other Members of the Beard are physically present, so¢ long as all
Directors participating in the meeting can hear one another, and all
such Directors shall be deemed to be present in person at such
meeting.

Section 6. Quorum Reguirement, Waiver of Notice. The
transaction of any business at any meeting of the Board, however
called and ncoticed, or wherever held, shall be as valid as though made
at a meeting duly held after regular call and notice. If a quorum is
present, unless a quorum 1s expressly not regulred pursuant to these
Bylaws, and if, either before or after the meeting, each of the
Directors not present signs a written waiver of notice, or a consent
to the holding of such meeting, or an approval of the minutes thereof.
All such waivers, consents or approvals shall be filed with the
cerporate records and made a part of the minutes of the meeting.

Section 7. Action without Meeting. Any acticn reguired or
permitted to be taken by the Board by law or according to the Articles
or according to these Bylaws may be taken without a meeting, if all
Members of the Beoard shall individually or collectively consent in
writing to such action Such written consent or consents shall be
filed with the minutes of the proceedings of the Board, and shall have
the same force and effect as a unanimous vote of such Directors.

Section 8. Quorum. A majority o¢f the Board shall constitute a
quorum thereof. Every act or decision done or made by a majcrity of
the Directors present at a meeting duly held at which a gquorum is
present, in person or by telephone, shall be regarded as the act of
the Board, unless the provisions of these Bylaws or the Articles
{especially those provisions relating to (1) approval of contracts or
transactions in which a Director has a direct or indirect material
financial interest, {il) appointment of committees, and (iii)



indemnification of Directors, shall require or permit the particular
action involved to be taken by the Beoard under other circumstances.

Section 8. Adjournment. A guorum of the Directors may adjourn
any Board meeting to meet again at a stated day and hour; provided,
however, that in the absence of a guorum, a majority of the Directors
present at the Board meeting, either regular or specilal, may adjourn
from time te time untll the tTime fixed for the next regular meeting of
the Board. Notice of the time and place of holding an adjourned
meeting need not be given, unless the meeting is adjourned for more
than 72 hours, in which case personal notice of the time and place
shall be given before the time of the adjourned meeting to the
Directors who were not present at the time of the adjournment.

Section 10. Open Meetings.
(&) Regular and speclal meetings of the Board shall be open
to all Members who are not Directors. Any member may

reqguest to ke and shall be connected to a meeting by
telephone conference call.

{(Ib) The Board may, with the approval of a majority of a
guorum of its Members, adjourn a meeting and reconvene
in closed executive session to discuss and vote upon
perscnnel matters, litigaticn in which the Club 1is or
may beccme involved, and orders of business of a
similar nature. The nature of any and all business to
be considered in executive session shall first be
anncunced in open session.

Section 11. Compensation. No Director of the Club shall receive
any salary or other compensation for services rendered as a Director
or representative of the Club. However, Directors and representatives

shall be reimbursed for expenses incurred in connection with the
business of the Club as authorized. Nothing herein shall preclude any
Director from serving the Club in any capacity other than as an
officer or a Directer and recelving compensation Lherefor as
authorized and approved by the Becard. Any Director receiving any
special compensation for services in such cther capacity shall be
excluded from deliberations and voting by the Board relative to the
authorization thereof and fixing compensation with regard thereto.

Section 12. Committees. The Board shall have the power to
appoint committees and to delegate to such committees any cf the
powers and authority of the Board in the management of the business
and affalrs of the Club except the power to:

(a)} Adopt, amend or repeal the Articles of Incorporation or
Bylaws;

(o) Fill vacancies on the Board or in any committee;

(c) Amend or repesal any resolution of the Board which by its

express terms is not so amendable or repeal able;



(d) Appolint any other committees of the Board or the Members
of these committees;

(e} Approve any transaction ({1} te which the Club is a party
and in which one or more Directors have a material
financial interest or (2} between the Club and one or
more of its Directors or (2} between the Club and any
entity in which one or more cof its Directors have a
material financial interest.

Each commititee shall be composed of two (2} or more Members, at
least one of which shall be a Directoer, and shall keep regular written
minutes of the proceedings and reporit the same tc the Board.

Section 13. Powers and Duties. Subject to the limitations of
the Articles, these Bylaws, and the WNPC Act as to action required to
be taken, authorized or approved by the Members of the Club or a
portion or percentage thereof, all Club powers and duties shall be
exercised by, or under the authority of the Board, and the business
and affairs of the Club shall be controlled by the Board.

Section 14. Minutes of Meetings. Copiles of written minutes of
any meeting of the Board shall be kept by the Secretary and made
available to any Member on written reguest.

ARTICLE VI
OFFICERS

Section 1. Enuwneraticn of Officers. The officers of the Club
shall be a President or Co-Presidents, a Vice-President or Co-Vice
Presidents, a Secretary and a Treasurer, and such other cfficers as
the Board may deem necessary. The officers shall be chosen annually
by the membership. The President(s) and Vice-President(s) shall not
serve for more than two {2) consecutive years in the same office.
Other officers may serve additlional terms if nominated and elected by
the memlbership.

Section 2. MNominaticns. & nomination committee, consisting of
three (3} Memkers shall be selected by the President no later than the
last regularly scheduled meeting in August of each year. The
nominaticon committee shall neominate candidates for the offices of
President, Vice President, Secretary and Treasurer for the upcoming
term and shall present this slate at a regularly scheduled nmeeting in
November of cach year. WNominations from the floor will be made with
the pricr approval of The nominee at sald November meeting.

Section 3. Vacanciles. In the event of a wvacancy in the office
of the President, the Vice President shall become President, and the
unexpired term of the Vice Presilident shall be filled by the other
officers. Vacancies in the o¢ffices of the Secretary and Treasurer
shall be chosen by a majority vote cof the remaining Directors, and the



officers as so selected may be removed ore replaced at any subsequent
Mermbership meeting by a majority vote of the Membership.

Section 4. Resignation of Officers. Any officer may resign at
any time by giving written notice to the Board. Any resignaticon shall
take effect at the date of the receipt of that notice or at any later
Lime specified in that notice; and, unless otherwise specified in that
notice, the acceptance ¢f the resignation shall not be necessary to
make it effective. Any resignation is without prejudice to the
rights, 1f any, of the Club under any contract to which the officer is
a party.

Section 5. President. The President or Co-Presidents shall bhe
the Chief Executive Officer(s) of the Club and shall, subject o the
control of the Board, have supervision, direction and control of the
business and affairs of the Club. She/he shall preside at ail
meetings of the Members and at all meetings of the Board. 3he/he
shall be ex-officio a member of all standing committees, 1f in
existence, and shall have the general powers and duties of management
usually wvested in the office of President of a Washington nonpreofit
corporation, and shall have such powers and dutles as may be
prescriked by the Board or by these bylaws.

Secticon 6. Vice President. 1In the absence or disability of the
President, the Vice President(s) shall perform all the duties of the
President{s), and when so acting shall have all powers of, and be
subject to all the restrictions upon, the President(s). The Vice

President (s} shall have such other powers and perform such other
duties as from time to tTime may be prescribed for her by the Board or
by these Bylaws. The Vice President shall chair the Education
Committee.

Section 7. Secretary. The Secretary shall keep written records
of meetings of the Club and of the Board, with the time and place of
holding, whether regular, special, and, 1f special, how authecrized,
the notice thereof given if an annual or special meeting, the names of
those perscns present at Beoard meetings, the number of Members present
or represented at Membership meetings and the proceedings therecof.

The Secretary shall report recommendatlons and actions of the officers
and conduct correspondence of the organization as requested by the
Board. The Secretary shall keep and maintain the Bylaws Iin a current
condition for reference by Members, officers or Directors.

Section 8. Treasurer. The Treasurer shall keep active records
of all funds of the Clubk and shall make a monthly, written, iltemized
report and a monthly oral summarized report te the Board and the
Members reflecting income and expenditures; which book shall be kept
and maintained to accurately reflect the accounts of the Club, its
business transactions, including accounts of its assets, liabilities,
receipts and disbursements. The books of account shall at all tTimes
be open to inspection by any Directeor or member. The Treasurer shall
deposit all monies and all valuables in the name of and to the credit
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of the Club with such depositories as may be designated by the Board.
The Treasurer shall provide a year-end repcrt to the Board, and upon
approval, to the Members at the Annual Meeting. The treasurer shall
submit the books for audit at the c¢lose of the Treasurer’s term of
office, at the change of the treasurer or at the reguest of the Board
or the Membership. The Treasurer shall file an Annual Report with the
State of Washington at the end of each fiscal year and all regquired
federal tax forms.

Section 8. Disbursal cf funds. WNo funds shall be disbursed by
the Treasurer unless the check, draft, or other evidence of such
disbursement shall be approved by the President or Vice President and
the Treasurer.

ARTICLE VII
DUES

The annual dues shall be assessed at a rate determined by the
Board and presented to the Members for approval at the annual
Membership meeblng.

ARTICLE VIII
INDEMNIFICATION OF DIRECTORS, OFFICERS,
EMPLOYEES AND OTHER AGENTS

To the extent permitted by Section 23A.08.025 RCW of the Business
Corporation Act, as now in force or as hereafter amended or
recodified, “agents” of the Club have the following indemnification
rights:

(&) “Agyent” means any person who 1s or was a Director,
officer, or other agent of this Club, or is or was
serving at the request of this Club as a Director,
officer, or agent of the Club, the Board, or any
committee of the Board;

(b) “Proceeding” means any threatened, pending, or
completed action or proceeding, whether cavil,
criminal, administrative or investigative; and

(c) “expenses” includes, without limitation, all
attorney’s fees, costs, and any cther expenses
incurred in the defense of any claims or proceedings
against an agent by reason of his position or
relationship as agent and all attorneys’ fees, costs,
and other expenses incurred in establishing a right to
indemnification under this Article.

Section 2. Successful Defense by Agent. To the extent tThat an
agent of this Club has been successful on the merits in the defense of
any proceeding referred to in this Article, or in the defense of any
claim, issue, or matter therein, the agent shall be indemnified
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against expenses actually and reascnably incurred by the agent in
connectlion with the claim. If an agent elther settles any such claim
of sustains a judgment rendered against him, then the provisions of
Section 3 through 5 of this Article shall determine whether the agent
is entitled to indemnification.

Secticn 3. Actions Brought By Perscns Other Than The Club.
Subject to the reguired findings to be made pursuant te Section 5
below, the Club shall indemnify any agent who was or 1s a party, or is
threatened to be made a party, to any proceeding other than an action
brought by, or on behalf of, this Club, or by an officer, Director or
person granted related status by the Attorney General, or by the
Attorney General con the ground that the defendant agent was or is
engaged in self-dealing by reason of the fact that such person is or
was an agent of this Club, for all expenses, Jjudgments, Iines,
settlements and other amounts actually and reasonably incurred in
connection with the proceeding.

Section 4. Action Brought By or on Behalf of the Club.

fa) Claims settled out of court. If any agent settles or
otherwlise disposes of a threatened or pending acticn
brought by or on behalf of the Club, without a
cdetermination by the Court that the agent 1s entitled to
indemnification under this Article, then the agent shall
receive no indemnification for elther amounts paild
pursuant te the terms of the settlement or other
dispesition or for any expenses incurred in defending
against the proceeding.

{b) Claims and suits awarded against agent. The Club shall
indemnify any person who was or is a party or is
threatened to ke made a party to any threatened,
pending, or completed action brought by or on behalfl of
this Club by reason of the fact that the person is or
was an agent of the Club and for all expenses actually
and reasonably incurred in connection with the defense
of that action, provided that both of the following are

met:

(i} The determinaticn of good falth conduct required
by Section 5 of this Article below must be made
in the manner preovided for in that Section; and

(i1) Upon application, the court in which the action

was brought must determine that, in view of all
of the circumstances of the case, the agent
should be entitled to indemnity for the expenses
incurred. If the agent is found to be so
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entitled, the court shall determine the
appropriate amount of expenses to be reimbursed.

Section 5. Determination of Agent’s Good Faith Conduct. The
indemnification granted to an agent in Sections 3 and 4 of this
Article above is conditioned on the following:

{a)

Required standard of conduct. The agent seeking
reimbursement must be found, 1in the manner provided
below, to have acted in good faith, in a manner he
believed to be in the best interest of this Club and
with such care, including reasonable inguiry, as an
ordinarily prudent person in a like position would use
in similar circumstances. The termination cof any
proceeding by judgment, order, settlement, convicticn,
or on & plea of nolo contendere or its eguivalent shall
not, of itself, create a presumption that the person did
not act in good faith or in a manner which he reasonably
believed to be in the best interest of the Club or that
he had reascnable cause to believe that his conduct was
unlawful. In the case of a criminal proceeding, the
persen must have had no reasonable cause to believe that
his conduct was unlawful.

Manner of determinaticon of good faith conduct. The
determination that the agent did act in a manner
complying with Paragraph (a) above shall be made by:

(i} The Board by a majority vote of a guorum

consisting of Directors who are nolt parties to the
proczeding; or

(ii) the affirmative vote or written ballot of a
majority of the Members represented and voting at a duly
held meeting at which a quorum is present (which
affirmative votes alsc constitute a majority of the
required gquorum), with the perscns to be indemnified not
being entitled to vote thereon; or

(1i1) the court in which the proceeding is or was
pending. Such determination may be made on application
brought by the Club or the agent or the attorney or
other person rendering a defense to the agent, whether
or not the application by the agent, attorney, or other
person 1s opposed by this Club.

Section 6. Limitations. ©No indemnification or advance shall be
made under this Article, except as provided in Sections 2 or
5(b) (iii), in any circumstances when 1t appears:
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(a) That the indemnification cor advance would be
inconsistent with a provision of the Articles, =a
resolution of the Members, or an agreement in effect at
the time of the accrual of the alleged cause of action
asserted in the proceeding in which the expenses were
incurred or other amounts were paid, which prohibits or
otherwise limits indemnification; or

(b} That the indemnification would be inconsistent with any
condition expressly imposed by a court in approving a
settlement.

Section 7. Advance of Expenses. Expenses ilncurred in defending

any proceeding may be advanced by the Club before the final
disposition of the proceeding on receipt of an undertaking by or on
behalf of the agent to repay the amcount of the advance unless it 1is
determined ultimately that the agent is entitled to be indemnified as
authorized in this Article.

Section 8. Contractual Rights of Non-Directors and Non-officers.
Nothing contained in this Article shall affect any right to
indemnification to which persons other than Directors and cofficers of
the Club may be entitled, by contract or ctherwise.

Section 9. Insurance. The Bcard may adopt a resolution
authorizing the purchase and maintenance of insurance on behalf of any
agent of the Club against any liability asserted agalnst or incurred
by the agent in such capacity or arising out of the agent’s status as
such, whether or not this Club would have the power to indemnify the
agent against the liability under the provisions of this Section.

ARTICLE IX
MISCELLANEQUS

Section 1. Contracts and Other Written Instruments, How Executed.
The Board, except as cotherwise provided in these Bylaws, may authorize
any offlcer or officers, agent or agents, to enter into any contract
or execute any instrument in the name and on behalf of the Club, and
such authority may be general or confined tTo specific instances; and
unless so authorized by the Board, no officer, agent, or employes
shall have any power or authority tc bind the Club by a contract or
engagement or to pledge 1ts credlit or to render it liable for any
purpose or to any amount.

Section 2. Inspection of Bylaws. The Club shell keep a copy of
these bylaws, as amended or otherwise altered to date, certified by
the Secretary, which shall be open to inspection by the Members at all
reasonable times.
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Section 3. Fiscal Year. The fiscal year of the Club shall
commence on January 1 and terminate on December 31 of each calendar
year,

Section 4. Maintenance and Inspection of Other Club Records.
The accounting bocks, records, and minutes of proceedings of the
Members and the Board and any committee(s) of the Board shall ke kept
at such place or places designated by the Board, or in the absence of
such designation at the principal cffice of the Club. The minutes
shall be kept in written or typed form, and the accounting books and
records shall be kept either in writiten or typed form cor in any cther
form capable of being converted inte written, typed or printed form.
The minutes and accounting boocks and records shall be open to
inspection on the written demand of any Member. The inspection shall
Ibe made in person or by an agent cr attorney, and shall include the
right to copy and make extracts.

The Board shall establish reasonable rules with respect to:

(a) Notice to be given to the custodian of records by the
Member desiring to make the inspection.

(b} Hours and days of the week when such an inspection may be
made.

fc) Fayment of the cost of reproducing copies of documents

requested by a Member.

Each director shall have the absclute right at any reascnable
time to inspect all books, records, and documents of the Club and the
physical properties owned or controlled by the Club. The right of
inspection by & Director includes the right to make extracts and
copies of documents.

Section 5. Annual Report to Members. Nothing in these bylaws
shall be interpreted as prohibiting the Board from issuing annual or
other periodic reports to the Members as they consider appropriate.

ARTICLE X
EVIDENCE COF MEMEERSHIP

Evidence of Membership. The Board shall have the power, but nct
the ckbligation, to causs the issuance of evidence of membership in the
Club to the Members in such form as the Board shall determine.

ARTICLE X1
AMENDMENTS, CONFLICTS

Section 1. Amendments. These Bylaws may be amended from time to
time by a vote of a majority of the Board at any regular or special
meeting of the Board called for that purpose; provided, that any such
amendment shall be submitted to the Membership of the Club at the next
annual meeting following adoption by the Board for their consideration
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and approval. Amendments shall be kept by the Secretary with the
other records and books of the club and shall become effective upon
the date sel by the Board.

Section 2. Conflicts. In the event of any inconsistency between
these bylaws and the Articles, the Articles shall control.

ARTICLE XII
DISSOLUTION

Upon the winding up and dissolution of the Club, after paving or
adequately providing for the debts and cbligations of the Club, the
remaining assets may be distributed in accordance with the Articles.

CERTIFICATE OF SECRETARY
I, the undersigned, do hereby certify:

That T am the duly elected, qualified and acting Secretary of the
Cabin Fever Quilt Club, a Washington Nonprofit Corporation, and that
the above and foregolng Bylaws, comprising sixteen (16) pages,
including this page, were adopted as the By-Laws by the Board of
Directors at a regularly scheduled meeting held on the 2% day of May,

2016. f&

June 1IN WITNESS WHEREOF, T have hereunto set my hand this 2 day of
e, 2016.

Pat Cosner
Secretary
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