Charbonneau Country Club
Board of Directors
Resolution June 2, 2020

Clarifying an ambiguity in the Association’s Bylaws

Preamble:

At a meeting of the Board of Directors of the Charbonneau Country club held on June 2, 2020 at
2:00 pm, the Board States as follows:

1. Aregular meeting of the Board of Directors was convened at the time, date, and in the
manner set out above.

2. The Association Secretary, by signing below, attests that Board members received
notice of the meeting (or by their attendance waived notice), and that a quorum of
Board members was present either in person or by telephone conference.

3. The Association is organized and empowered to exercise all of the powers and privileges
conferred to it by the Covenants, Conditions and Restrictions for the Charbonneau
Country Club and its subsequent amendments, the Association’s Bylaws, and the
Planned Community Act (ORS Chapter 94) to administer, manage, and operate the
Association for the benefit of its members.

Recitals:

1. Article V, Section 2 of the Association’s Bylaws dealing with election of directors by

members provides in part: “No elected director shall serve for more than two
consecutive terms.”

2. Article V, Section 4 of the Association’s Bylaws dealing with filling Vacancies occurring in
the board of directors provides for the vacancy to be “filled by the affirmative vote of a
majority of the remaining elected directors....” It further provides: “A director elected to
fill a vacancy shall be elected for the unexpired term of his/her predecessor in office.”

3. A question has arisen as to whether the time served by a director elected by the board
to fill a vacancy in an unexpired term, counts as a term for purposes of application of
the two consecutive term limit applicable to directors elected by the members.



Resolution:

RESOLVED that the board of directors hereby clarifies the interaction between Article V,
Section 2 of the Association’s Bylaws, and Article V, Section 4 of the Association’s Bylaws by
determining that the time a director, elected by the board of directors, spends filling a vacancy
in an unexpired term of a predecessor in office, is not counted in computing the two
consecutive term limit for directors elected by the members pursuant to Article V, Section 2 of
the Association’s Bylaws.
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By: Pat Tewell, Secr;atary
Date: June 2, 2020




