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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 corporation shall have members within the meaningeoDregon Nonprofit Corporate Act.
The membership shall consist of a single class of membnad the qualifications and rights of members

shall be as follows:

1.1.1 the members must have willingness to join this group for patsamtentment and health with
the knowledge that food and wine offer more than appetit&faetion,;

1.1.2 the members must have desire to raise the standards dfogalogind good wine by organizing
events at Oregon hotels, restaurants, clubs and privateshom

1.1.3to promote a wider knowledge of not only Oregon wines but windsediMorld through tastings
and visits to vineyards; and

1.1.4 admitted through the designated application process.

Section 1.2 Admission to Membership

1.2.1 The prospective member must submit an application to tip@iiron, with an appropriate
application fee, as designated by the Board of Directors.

1.2.2 The Board has authority to revoke a membership at theBoad meeting following the receipt
of a member’s application.
1.2.3 Current members must renew membership on an annual b#ssamnual dues rate established

by the Board of Directors.

Section 1.3 Voting Rights of Members

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

Section 1.4 Terminations, Suspension and Expulsion of Members

The Board of Directors, by affirmative vote of a quoroiall the Directors in office, may
suspend or expel a member for cause after an appropréatedieand may, by a majority
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vote of the Directors present at any duly constitutedtimg of the Board, terminate the membership of
any member who becomes ineligible for membership, or sdspreexpel any member who is in default
in the payment of dues, assessments or other charges foeriod specified in Section 8.2 of these
Bylaws.

Section 1.5 Resignation of Members

Any member may resign by filing a written resignatrath the Secretary, but such resignation
shall not relieve the member from the obligation to pgydues, assessments of other charges theretofore
accrued and unpaid.

Section 1.6 Reinstatement
Upon written request signed by a former member aad filith the Secretary, the Board of
Directors may, by the affirmative vote of a majorityadifthe Directors in office, reinstate the former

member to membership upon such terms and condition as the &dairectors may deem appropriate.

Section 1.7 Transfers of Membership

Membership in this corporation shall be personal tortember 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 membhareholder or otherwise in other
corporations, partnerships, ventures, organizations antkeriitall be exercisable solely by the Board of
Directors of this corporation, except to the extent suthaaity is delegated by the Board of Directors to
one or more of its officers either generally or withpesgt to specific matters.

ARTICLE 2
MEETINGS OF MEMBERS
Section 2.1 Annual Meeting

An annual meeting of the members shall be held on tleeofiéihe third quarterly Board of
Directors meeting and/or annual planning meeting in ea&h Ppeginning immediately before the
board/planning meeting, for the purpose of electing Dorscind for the transaction of such other
business as may come before the meeting. If the dayfiixede annual meeting is a legal holiday, the
meeting will be held on the next succeeding business day. éfeébgon of Directors is not held on the
day designated for any annual meeting, or at any adjoutriimereof, the Board of Directors shall cause
the election to be held at a special meeting of the menasesoon thereafter as convenient.

Section 2.2 Special Meetings

Special meetings of the members may be called by tisedBng, at least two members of the
Board of Directors, or by not less than one-tenth ohteenbers have voting rights.
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Section 2.3 Place of Meeting

The Board of Directors may designate any place, eititbim or without the State of Oregon, as
the place of meeting for any annual meeting or for anyi@p®eeting called by the Board of Directors.
If no designation is made, or if a special meeting is wtisercalled, then the place of meeting will be the
registered office of the corporation; but if all the mersheeet at any time and place, either within or
without the State of Oregon, and consent to the holding ohé&ting, such meeting shall be valid
without call or notice, and at such meeting any corp@etien may be taken.

Section 2.4 Notice of Meetings

Written notice stating the place, day and hour of aagtmg of members shall be delivered,
either personally or by mail, to each member entitbeebte at such meeting, not less than seven nor
more than 50 days before the date of the meeting, bytloe direction of the President, the vice
President, or the Corporate Secretary, or the offioepersons calling the meeting. In the case of a
special meeting, or when required by statute or thgtenB, the purpose or purposes for which the
meeting is called shall be stated in the notice. ifedathe notice of a meeting will be deemed delivered
when deposited in the United States first class mailesded to the member at his or her address as it
appears on the records of the corporation, with postage grepai

Section 2.5 Quorum

Five percent (5%) of members entitled to vote at sutieeting shall constitute a quorum at such
meeting. If a quorum is not present at any meeting oflmeesn a majority of the members present may
adjourn the meeting from time to time without further ceti
Section 2.6 Proxies

At any meeting of members, a member entitled to r@tg vote by proxy executed in writing by
the member or his or her duly authorized attorneyaat-fNo proxy will be valid after eleven months

from the date of its execution, unless otherwise provideukiptoxy.

Section 2.7 Manner of Acting

A majority of the votes entitled to be cast on atarab be voted upon by the member present or
represented by proxy at a meeting at which a quorumsemprshall be necessary for the adoption of
such matter unless a greater proportion is required bypidy these Bylaws.

Section 2.8 Action by Written Ballot

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

PAGE 3 — BYLAWS OF THE WINE AND FOOD SOCIETY OF OREGIQINC. 6/6/2009



ARTICLE 3

BOARD OF DIRECTORS
Section 3.1 Management

The affairs of the corporation shall be managed undetitietion of a Board of Directors, and
each member thereof individually shall be known as a Directo

Section 3.2 Number
3.2.1 The Board of Directors shall consist of not thas five (5) or more than nine (9) Directors. The
exact number of Directors shall be fixed from timéitee by resolution of the Board of
Directors.

3.2.2 The chairperson shall be an ex-officio member oBbard.

Section 3.3 Qualification, Term and Removal

3.3.1 Board of Directors shall be as follows:

The President, Vice President, Corporate Secretaggstrer, Winemaster, Events Committee
Chair, Membership Committee Chair, Historian and a bermat large. The Chairman,
Immediate Past President, and corporate counselbghak-officio members of the Board. The
Board shall be divided into two classes, as neatyakiq size as possible, and one class of
Directors shall be elected each year.

3.3.2 The term of office of each Director (other tlearofficio Directors) shall be two years provided,
however, that classes of Directors serving in officenediately following the adoption of these
Bylaws may have three year terms of office to the exteogssary to allow for the staggering of
terms by class.

3.3.3 Directors may be removed from office as provided in theg@n nonprofit Corporation Act.
“ After a Board member misses two consecutive meetihgBoard has the option of
removing him/her from the Board.”

Section 3.4 Vacancies

A vacancy on the Board of Directors shall exist upordéh or resignation of a Director, upon
removal of any Director or upon the creation of an aaldliti directorship. The Board of Directors, acting
at any meeting, or any designated person entitlecetd et appoint such Director as provided in Section
2.3 above may fill a vacancy on the Board for the unexmoetion of the term in the manner provided
herein for the election of such Director.

Section 3.5 Regular Meetings

A regular annual meeting of the Board of Directordl dfeheld each year without further notice,
immediately after, and at the same place as, the ammgting of the members. The Board of Directors
may provide by resolution the time and place, either withiwithout the State of Oregon, for the holding
of additional regular meetings of the board. The Secratzaly
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deliver a copy of each resolution to any Director who mapresent when it
was adopted, but no further notice of such regular meetiegs be given.

Section 3.6 Special Meetings

Special meetings of the Board of Directors may bleddly the Chair or the President or upon
written request by at least two of the Directors iicefsetting for the business they wish to have
conducted at the special meeting. Notice of special ng=eshall be given at least 24 hours before the
meeting if called by the Chair or at least 72 hours leefoe meeting if called by the Directors. Such
notice may be given in any reasonable manner.

Section 3.7 Place of Meetings; Other Means of Communication

All meetings of the Board of Directors shall be heldwth place as is designated in the notice of
meeting. Any or all Directors may participate in auleg or special meeting by, or conduct the meeting
through, the use of any means of communication by whidbigdttors participating in the meeting may
simultaneously hear each other during the meeting. A Dir@articipating in a meeting by such means
shall be deemed present in person at the meeting.

Section 3.8 Quorum
A majority of the Directors in office shall constitideguorum for the transaction of business. A
minority of the Directors in the absence of a quorum mgyuad the meeting but may not transact any

business.

Section 3.9 Manner of Acting

The act of a majority of the Directors present ategeting where there is a quorum shall be the
act of the Board of Directors, unless otherwise providdtie Articles of Incorporation, these Bylaws, or
by law. Except as specifically provided to the contraryheArticles of Incorporation or these Bylaws,
all Directors and committee members including witHouitation ex-officio Directors and committee
members, shall have voting rights in their capacity asimees 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 transecivith the corporation in which a Director has a
direct or indirect interest. A conflict of interest tsaugtion is not voidable by the corporation
solely because of the Director’s interest in the tretisa of the transaction was (i) fair to the
corporation, or (ii) authorized, approved or ratifiecthy vote of the Board of Directors, or of a
committee having and exercising the authority of the Bo&Rirectors over such transaction,
after disclosure to the Board of Directors over such
transaction, after disclosure to the Board of Directorthe committee of the material facts of the
transaction and the Director’s interest.

3.10.2 For the purposes of this section, a Director hasdaect interest in a transaction if (i) another

entity in which the Director has a material intei@sin which the Director is a general partner is
a party to the transaction, or (ii) the Director gir@ctor, officer, or trustee of another entity
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which is not described in the last sentence of this pajphagind is a party to the transaction, and
the transaction is or should be considered by the Bafdbirectors. A Director does not have a
direct or indirect interest in a transaction solely byisg as the director, officer, or trustee of an
entity which substantially controls, is under substantialmomcontrol with, is wholly owned by
or is substantially controlled by this corporation.

3.10.3 For purposes of this section, a conflict of intdrassaction is authorized, approved, or ratified
if it receives the affirmative vote of a majority of th&ectors on the Board of Directors, or on
the committee, who have no direct or indirect interedtenttansaction. A transaction may not be
authorized, approved, or ratified under this section byglesDirector. Notwithstanding any
provision of these bylaws to the contrary, if a majorftyhe Directors who have no direct or
indirect interest in the transaction vote to autho@ggrove, or ratify the transaction, a quorum is
present for the purpose of taking action under this sedftmmpresence of, or a vote cast by, a
Director with a direct or indirect interest in thertsaction does not affect the validity of any
action take under this section if the transaction is otiserauthorized, approved or ratified as
provided in this section.

ARTICLE 4
OFFICERS

Section 4.1 Designation and Qualification

The officers of the corporation shall be Presideide President, Corporate Secretary, and
Treasurer. Only Directors shall be eligible to servéhasPresident. Directors serving as officers shall
retain their right to vote as Directors on matters g to the Board of Directors.

Section 4.2 Election and Vacancy

4.2.1 The officers shall be elected by the Board oéddors.

4.2.2 A vacancy in any office because of death, resignatengpval, disqualification or otherwise shall
be filled by the Board of Directors, at any meetimg,the unexpired portion of the term in the
manner prescribed in these Bylaws for regular electmssith office.

Section 4.3 Term

Each officer shall hold office for a term of one yeammencing after the forth quarter meeting.
Section 4.4 Resignation and Removal

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

Section 4.5 President

4.5.1 The President shall be the Chief Executive officer of tiparation and shall perform the
customary duties of a Chief Executive Officer.
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4.5.2 The President shall have responsibility for theadveranagement of the corporation. The
President shall cause reports on the activities ofdhgocation to be submitted to the Board of
Directors.

4.5.3 Unless limited by law or otherwise provided in thi&gaws, the President shall serve ex officio
on all committees and, when in attendance at a meehat) be counted for purposes of a
qguorum and, except as may be limited by the Boardreafckrs, shall have the right to vote.

4.5.4 The President shall chair all meetings of thedo&Directors.

4.5.5 The President shall have served two years on #re Bb Directors before being eligible to serve
as President.

Section 4.6 President Elect

4.6.1 The President Elect shall in the absence of thelPnéshall perform the duties of the President.
The President Elect shall have such other powers anolpestich other duties as the Board of
Directors or these Bylaws may prescribe.

4.6.2 The President Elect shall automatically becomedergsat the next annual election, subject to
review by the Board of Directors at the time of nortioas. For cause, the Board may declare
the President Elect ineligible to serve as Presidentpnaminate another individual for the
position.

Section 4.7 Corporate Secretary

The Corporate Secretary shall keep minutes of all mesetihthe Board of Directors. The
Corporate Secretary shall cause appropriate notices gosen in accordance with these Bylaws, shall
perform the customary duties pertaining to the office opGate Secretary, and shall perform such other
duties as the Board of Directors or these Bylaws magcpbe. The Corporate Secretary may delegate
the preparations of filings with the State of Oregon and&devernment to corporate counsel.

Section 4.8 Treasurer

The Treasurer shall be responsible for the finandfaira of the corporation. The Treasurer shall
perform the customary duties pertaining to the office oa3ueer, and shall perform such other duties
as the Board of Directors or these Bylaws may presdNbevithstanding any provision of these
bylaws to the contrary, if the corporation has a Chieair@ral Officer, the Board of Directors may
elect that he corporation shall have no Treasurer, inhwdavent all responsibilities of the office of
Treasurer shall be performed bye the Chief Financitadt €f

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

Treasurer or both. Such assistants may exercise the pbihe Secretary or Treasurer, as the case may
be, and shall perform such duties as the Board otire may prescribe.
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Section 4.10 Other Administrative Officers

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

ARTICLES

COMMITTEES
Section 5.1 Board Committees

The Board of Directors may, by resolution adopted by jantaof Directors in office, designate
Board Committees each of which shall consist of twmore Directors. To the extent permitted by law,
these bylaws and provided in such resolution, Board Commghetishave and exercise the authority of
the Board of Directors in the management of the corjporatnless otherwise provided in these Bylaws,
the Board of Directors shall appoint the chair andnaiinbers of Board Committees. The corporation
shall have at least the following Board Committee€Executive Committee and a Finance Committee.
Each committee member shall hold office at the pleaduteedoard of Directors.

Section 5.2 Executive Committee

5.2.1 The Executive Committee shall consist of the folicest and the President shall be the chair of
the committee.

5.2.2 Between meetings of the Board of Directors, thezttive Committee shall have and exercise
all the authority of the Board of Directors except as fitdd by law. Unless a separate
Nominating Committee is created by the Board of Directiwes Executive Committee shall, with
the consent of the nominees, propose to the Board of Disdtt®
nominees to serve as officers of the corporation and memb#ne Executive Committee.

Section 5.3 Finance Committee

5.3.1 The Finance committee shall consist of at t@asDirectors, including the President and
Treasurer.

5.3.2 Between meeting of the Board of Directors, thafdte Committee shall a have and exercise all
authority of the Board of Directors in the managememhefiinancial affairs of the corporation
except as prohibited by law, including without limitatioepensibility
for the annual budget to the Board of Directors, developofdimancial policies, ways and
means of raising funds, and the maximum short-term tamgplimits for general operation
purposes, and review and recommendation of proposals to ielsuordto make substantial
expenditures of funds.

Section 5.4 Wines Committee

5.4.1 The Wines Committee may consist of the Winemastesaeh other persons as may be
appointed by him or her.

5.4.2 Between meetings of the Board of Directors, the Wesimittee shall have and exercise all
authority of the Board in the management of the wine aff#ithe Corporation, except as
prohibited by law, including without limitation, responétlyifor the cellaring of corporate
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wines, setting standards for wines to be shared poeate events, chairing wine tasting events
and providing the members with periodic wine information gretisl pricing that assist
personal cellar enhancement and value.

Section 5.5 Membership Services Committee

5.5.1 The Membership Services Committee shall constsieda€ommittee chair and such other persons
as may be appointed by him or her.

5.5.2 Between meetings of the Board of DirectorsMbmbership Services Committee shall have and
exercise all authority of the board to utilize publicatiathertisement, flyers and other means as
necessary to promote the Corporation, except as prohhyjtkv.

Section 5.6 Events Planning Committee

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

5.6.2 The Events Planning Committee shall discuss andsugyg@opriate future events, and shall
chair the annual planning meeting.

Section 5.7 Management Committees

The Board of Directors may create, assign functionarid abolish Management Committees.
Management Committees shall not have or exercise ahgréytof the Board of
Directors in the operation and affairs of the corporatinless authorized by the Board of
Directors to exercise such authority with respedpecific matters. The Chair shall appoint the Chair and
all members of Management Committees.

Section 5.8 Quorum

A majority of the voting members of any committee sbatistitute a quorum for the conduct of
business. Nonvoting members of a committee shall not beaxbtowards a quorum.

Section 5.9 Meetings

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

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

5.9.3 Board Committees may provide by resolution for theeplrae and hour or regular meetings.
Such resolution may provide that its adoption shall constittiee of such meeting. If no such
provision is made, notice of regular meetings shall bengivaeviring at least seven days prior to
the date of the meetings. Special meetings may be h&d baurs’ notice given a reasonable
manner.
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Section 5.10 Minutes

Each committee shall keep written minutes of its mgatihich shall be transmitted to the
Corporate Secretary. At least once each year, each ittle@shall report the Board of Directors on its
work.

Section 5.11 Tenure, Removal, and Vacancies

5.11.1 Unless otherwise provided in these Bylaws, the chaim@mbers of each Board Committee
shall be appointed at the annual meeting of the Board oftbisee Committee members shall
hold their positions until the next annual meeting of the BoaRirectors and until their
successors are appointed, unless they shall sooner resigmdeed from the committee, or
cease to hold the position which is the basis for thgoiagment.

5.11.2 The Board of Directors may remove an appointed meohla@y Board Committee, and, unless
otherwise provided in these Bylaws, the Chair may removappginted member of any
Management Committee. Any person who is a member of anttee
because he or she holds a designated position shall cdsesa tnember of the committee when
he or she ceases to hold such position.

5.11.3 Vacancies in any committee may at any time lee fibr the unexpired portion of the term in the
manner provided in these Bylaws for regular appointmenidb position.

ARTICLEG6
OFFICES; RECORDS AND EXECUTION

Section 6.1 Principal Office; Registered Office and Agen

6.1.1 The principal office of the corporation in the State of@am shall be located in Oregon. The
corporation may have such other offices, either withiwitimout the state of Oregon, as the
Board of Directors may determine or as the affairthefcorporation may require from time to
time.
The corporation will have and continuously maintain withie State of Oregon a registered
agent whose office is identical with the registereeteffThe registered office may, but need not,
be identical with the principal office, and the addressefrégistered office may be changed
from time to time as provided in the Oregon Nonprofit Cagion Act.

Section 6.2 Records

The corporation shall maintain adequate and correct bosdar,ds, accounts of its business and
properties. All of such books, records and accounts lseadept at its place of business.

Section 6.3 Inspection
The books, records and accounts of the corporationthenatiginal or a certified copy of the

Articles of Incorporation, the Bylaws and any amendmentgtbeshall be open to inspection by the
Directors in the manner and to the extent required by law.
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Section 6.4 Signature Authority

All checks, drafts or other orders for payment of moneyes or other evidences or indebtedness
issued in the name of or payable to the corporation Beadigned or endorsed by such persons and in
such manner as shall be determined by resolution of the BbBidectors.

Section 6.5 Annual Review

An annual review shall be made of the corporation’s bootsaacounts.

Section 6.6 Fiscal Year

The corporation’s fiscal year shall be the annual pexiating 12/31.

Section 6.7 Execution of Documents

Except as otherwise provided in these Bylaws, the Boardretiors may authorize any officer
or agent to enter into any contract or execute ariguiment in the name of and on behalf of the
corporation. Such authority may be general or confined tofgp@estances.

Section 6.8 Deposits

All funds of the corporation shall be deposited from timméme to the credit of the corporation
in such banks, trust companies or other depositories a®drd Bf Directors may select.

Section 6.9 Gifts

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

ARTICLE 7

INDMENIFICATION, INSURANCE AND LIMITATON OF LIABILITY
Section 7.1 Indemnification

The Corporation shall indemnify to the fullest extent mohjited by law any Indemnified
Person (as hereinafter defined) who was or is a pattyeatened to made a party to
any Proceeding (as hereinafter defined) against all eggdmcluding attorney’s fees),
judgments, fines, and amounts paid in settlement actaadlyeasonably incurred by the Indemnified
Person in connection with such Proceeding.

Section 7.2 Advancement of Expenses

Expenses incurred by an Indemnified Person in defending agdingeshall in all cases be paid
by the corporation in advance of the final dispositionughsProceeding at the written request of such
Indemnified Person, if the Indemnified person furnishes thgocation:
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7.2.1 A written affirmation of the Indemnified Person’s godthfaelief that such Indemnified Person
is entitled to be indemnified by the corporation under thigcksror under any other
indemnification rights granted by the corporation to sudemmified Person; and

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

Such advances shall be made without regard to the Indeth®&rson’s ability to repay such advances
and without regard to the Indemnified Person’s ultimatelemtent to indemnification under this Article
or otherwise.

Section 7.3 Definitions

7.3.1 The term “Indemnified Person” shall mean any perdanis or was (i) a Director, officer,
member of a committee, employee or, to the extent am#ftblly the Board of Directors in the
specific case, an agent of the corporation, (iidadiary within the
meaning of the Employee Retirement Income Security A&B@# with respect to any
employee benefit plan of the corporation, or (iii) senahghe request of the corporation as a
director, officer, or fiduciary of an employee beneférmpbr another corporation, partnership,
joint venture, trust or other enterprise, whether or eotisg in such capacity at the time any
liability or expense is incurred for which indemnificatimnadvancement of expenses can be
provided under this Article.

7.3.2 The term “Proceeding” shall include any threatened, peraicgmpleted action, suit or
proceeding, whether brought in the right of the corporatimitmrwise and whether of a civil,
criminal, administrative or investigative nature as ayparitherwise 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 ofresgeeprovided by this Article shall
not be deemed exclusive of any other rights to which those infiechmay be entitled under the Articles
of Incorporation of any statute, agreement, general orfgpaction of the Board of Directors, or
otherwise, shall continue as to a person who has céabeda person described within the definition of
Indemnified Person, shall insure to the benefit of the hexexcutors and administrators of such an
Indemnified Person and shall extend to all claims for indcation of advancement of expense made
after the adopt of this Article. The corporation mateemto agreements to indemnify Indemnified
Person.

Section 7.5 Amendments
Any repeal of this Article shall only be prospective andepeal amendment or modification

hereof shall adversely affect the rights under the Ariicleffect at the time of the alleged occurrence of
any act or omission act that is the cause of any Pdouge
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Section 7.6 Limitation of Liability

The civil liability of Directors, officers and execut board members shall be limited to the
fullest extent permitted under the Oregon Nonprofit Corporaicin

Section 7.7 Insurance
The corporation shall be authorized to purchase and amainteffect policy or policies of
insurance covering any liability of directors, officers, coithee members, employees and agents of the
corporation, regardless of when the corporation would Hevpdwer to indemnify such persons against
liability so insured.
ARTICLE 8
DUES AND ASSESSMENTS;, DEFAULT

Section 8.1 Annual Dues; Assessments and Charges; Payment

8.1.1 The board of Directors may determine form timegnte@ the amount of the initiation fees, if any,
and annual dues payable to the corporation by the meiabeech class].

8.1.2 Dues shall be payable in advance on the first day of damueach fiscal year. Dues of a new
member shall be prorated from the first day of the mantihich the new member is admitted to
membership, for the remainder of the fiscal year of thparation.

8.1.3 The Board of Directors also may impose fronetimtime assessments and charges payable by
the members, their families and guests for the devedapmaintenance, repair and use of
facilities operated by the corporation.

Section 8.2 Default and Termination of Membership

When any member of any class shall be in default in thengat of assessments of charges for a
period of 4 months from the beginning of the year or period fsbimh such dues, assessments or
charges became payable the member’'s membership may thetzeiperminated by the Board of
Directors in the manner provided in Article 1 of these Bglaw

ARTICLE 9
AMMENDMENTS

Section 9.1 Review

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

PAGE 13 — BYLAWS OF THE WINE AND FOOD SOCIETY OF ORB®, INC. 6/6/2009



Section 9.2 Procedure
These Bylaws may be amended or repealed or new Bylawseddgpbdn receiving the
affirmative vote of a majority of the Directors in officprovided, however, that no amendment of these
Bylaws shall be effective without the prior written apprasilthe hospital].
ARTICLE 10
GENERAL PROVISIONS

Section 10.1 Parliamentary Authority

The parliamentary rules contained in Robert’s RulesraeOshall govern in all cases where they
do not conflict with any other rules of procedure adopted lsyciriporation.

Section 10.2 Action Without a Meeting

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

Section 10.3 Waiver of Notice

A waiver of notice of any members, Board of Directmrg&ommittee meeting in writing signed at
any time by the person entitled to notice shall bévadent to the giving of the notice. Attendance at a
meeting shall constitute a waiver of notice of such mgegxcept where the person attends a meeting for
the express purpose of objecting to the transaction of any bsdireause the meeting is not lawfully
called or convened. Notice of the time and place of holaimgdjourned meeting need not be given if
such time and place is fixed at the meeting adjourned.
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