Charbonneau Country Club Board of Directors
Minutes of the Special Monthly Meeting
June 15,2020 - 2 pm

A meeting of the Charbonneau Country Club Board of Directors, an Oregon nonprofit corporation, was called
by President Kathy Harp at the Charbonneau Clubhouse in Wilsonville, Oregon.

Board Directors Present: Staff: Visitors:

Kathy Harp, President Gary Newbore Jim Meierotto Steve Bacon

Gene Tish, Vice-President Anne Shevlin Bryon Hall

Lindy Anderson, Treasurer John McLain Visitors: Len Schaber

Pat Tewell, Secretary Linda Owen Tom Kells

Steve Switzer Andrew Johnson Username: Gloan
Jeanie Tankersley Pat Parisi
Username: Shadle Don Fish
Cherryl Chandler Username: Lang
Username: Louie Joanne Linville

Call to Order: President Kathy Harp called the June 15, 2020 meeting to order at 2:02 pm. Kathy stated that this
meeting is being convened in accordance with the Coronavirus Resolution passed on April 7, 2020 regarding audio
conferencing for board mectings. Jim Meierotto state the Zoom webinar feature will not allow a waiting room and
therefore attendees will need to log off and Jim will call them each back after the executive session ends and the
public meeting resumes. The board moved into executive session to discuss legal matters regarding the contract
with the Charbonneau Golf club at 2:12 pm.

At 3:07 pm the board reconvened the regular session and took a recess while Jim called each of the visitors that
attended the first part of the meeting.

Kathy Harp moved that the Charbonneau Country Club waive the indemnification provisions contained in
Section 7.02 of the agreement and authorize the President of Charbonneau Country Club to execute an
amendment, prepared by Legal Counsel, 1o the Agreement and Plan of Merger executed on May 5, 2020, as
amended on May 13, 2020, waiving the Indemnification provision contained in section 7.02 thereof and
authorizing the President to instruct the Shareholder Representative Trust to distribute the Trust Reserve
Amount to the Sharcholders along with the closing Merger Consideration instead of distributing the Trust
Reserve Amount at the time (one year later) set forth in Section 7.06(c) of the Agreement and Plan of Merger.
The motion was seconded and Steve Swilzer stated this does not change the basics of the structure of the
agreement and is in support of this motion. The motion carried unanimously.

Gene Tish moved that the board authorize our President to release Charbonneau Golf Club and its President from
their representation that they intended to restrict the use of their operating funds, pending closing of the merger,
from being used to pay Merger transaction costs. This release is only to the extent of $55,000 of transaction costs.
It was seconded and carried unanimously.

Page 1 of 2



Charbonneau Country Club Board of Directors
Minutes of the Special Monthly Meeting
June 15, 2020 -2 pm

Old Business: Gary Newbore thanked Gene Tish for all his work on the golf club negotiations and stated how
fortunate the CCC is to have had his leadership in these negotiations.

New business: None

Adjournment; No other business came before the board. The meeting adjourned at 3:27 pm.

g]‘; Tiwdﬂ_ , Pat Tewell, CCC Secretary

, Kathy Harp, CCC President
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