ARTICLES OF INCORPORATION
OF THE
WEST OLYMPIA BUSINESS ASSOCIATION

ARTICLEL NAME

1.1 The name of this corporation is THE WEST OLYMPIA BUSINESS
ASSOCIATION.

ARTICLE 1. DURATION

2.1 The period of duration of this corporation shall be perpetual.

ARTICLE III. PURPOSES

3.1 The purposes for which this corporation, a nonprofit corporation, is formed are as
follows: i

(a) To provide an organization for the members of the West Olyrapia business
community to join together to promote a palitical, economic and social
atmosphere of mutual support so that all West Olympia business people,
may pursue their economic goals with dignity and respect from their
fellow businesses, government, and the community at large.

(b}  To engage in any other lawful activity which may be authorized from time
to time by the Board of Directors; provided, however, that the purposes for
which the corporation is formed shall at all times be consistert with
Section 501(c)(6) of the Internal Revenue Code of 1986, as it now exists
or as hercafter amended (the “Code™), including within such purposes the
making of distributions to organizations that qualify as exempt
organizations under Section 501(c)(6) of the Code.

ARTICLE IV. POWERS

4.1 This corporation shall have the power to do all lawful acts or things necessary,
appropriate, or desirable to carry out the purposes described in Article I which

are consistent with the Washington Nonprofit Corporation Act and Section
501(c)(6) of the Code.

%';;;f
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\) ARTICLE V. REGISTERED OFFICE

5.1 The address of the initial registered office of this corporation is 3603 Mud Bay
Road, Suite B, Olympia, Washington, 98502, and the name of its initial registered
agent at such address is Mark L. Wheeler, Jr., in care of that address. The written
consent of such person to serve as a registered agent is attached hereto.

ARTICLE V1. BOARD OF DIRECTORS

6.1 The management of this corporation shall be vested in a Board of Directors. The
number of directors, and the method of selecting djrectors, shall be fixed by the
Bylaws of this corporation; provided that the initial directors shalt be three 3)in
number and their names and addresses are:

Name Address
Jim Morris 3603 Mud Bay Road, Suite B
Olympia, Washington 98502

The initial directors shall serve until the first organizational meeting of the Board
of Directors and until their successors are appointed and qualified.

ARTICLE VII. OFFICERS

7.1 The Business Members of the Corporation shall elact the President, Vice
President, Treasurer, Secretary, and such other officers as the Bylaws of this
corporation may authorize the Business Members to elect from time to time.
Initially, such officers are to be elected at the first annual meeting of the Business
Members of the Corporation. Until such election is held, the following persons
shall serve as corporate officers:
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President Jim Morris

Vice President

Secretary/Treasurer

ARTICLE VIII. BYLAWS

8.1 The Board of Directors is authorized to make, alter, amend, or repeal the Bylaws
of this corporation and Members shall have the power to alter, amend or repeal
such Bylaws only as provided therein.

ARTICLE IX. LIMITATIONS

9.1  This corporation shall have no capital stock and ng part of the net earnings of this
corporation shall inure in whole or in part o the benefit of, or be distributable to,
any officer, director or other individual having a personal or private interest in the
activities of the corporation, or to any person or organization other than an
organization which is exempt from federal income|taxation under Sections 501(a)
and 501(c)(6) of the Code, except that the corporatiion shall be authorized and
empowered to pay reasonable compensation for ices rendered, to make
reimbursement for reasonable expenses incurred in it§ behalf, and to make
payments and distribution in furtherance of the p ses stated in Article I11.
Notwithstanding any other provision of these Articles, this corporation shall not
carry on any activities not permitted to be carried on (a) by a corporation exempt
from Federal income tax under 501(c)(6) or (b) byla corporation the contributions
to which are deductible under Section 170(cX2) of/the Code.

ARTICLE X. LIMITED LIABILITY OF DIRECTORS AND OFFICERS

10.1  The officers and directors shall not be individually liable for the corporation’s
debts or other labilities, and their private property |of such individuals shall be
exempt from any corporate debts or liabilities. The power of indemnification
under the laws of the State of Washington shall be {the maximum allowed by law
and shall not be denied or limited by the Bylaws.

ARTICLE XI. TRANSACTIONS INVOLVING DIRECTORS

11.1  No contracts or other transactions between this corporation and any other
corporation, and no act of this corporation shall in any way be affected or
invalidated by the fact that any director of this corporation is pecuniarily or
otherwise interested in, or is a trustee, director, or officer of, such other
corporation.
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Any director, individually, or any firm or entity of\which any director may be a

member, may be a party to, or may be pecuniarily

or otherwise interested in, any

contracts or transactions or the corporation; provided, that the fact that such
director, firm or entity is so interested shall be disclosed to or shall have been
known by the Board of Directors or a majority theseof prior to the Corporation’s

entering into the contract.

ARTICLE Xil. DISTRIBUTIONS UPON

DISSOLUTION

Upon any dissolution of this corporation under provisions of the laws of the State

of Washington for nonprofit corporations, all of itg

assets remaining after payment

of creditors shall be distributed to one or more organizations selected by the
Board of Directors which are qualified as exempt from taxation under the

provisions of Sections 501(a) and 501(c}(6) of the
and which further the purposes set forth in Article

Code, or any successor statutes,
[TI. Inno event shall any of the

corporation’s assets be distributed to the officers, directors, or members of the

corporation,

ARTICLE XHII. AMENDMENTS

This corporation reserves the right to amend, alter,

change or repeal any provision

contained in these Articles of Incorporation other than by the affirmative vote of a

majority of the directors present at a meeting of the

Board of Directors, called for

that purpose, or by an affirmative vote of the majority of the Business Members
present at meeting called for that purpose. Notice and copies of the proposed
Bylaw Amendments shall be distributed no less than forty-five (45) days before

the meeting at which the same shall be considered.

ARTICLE XIV. INCORPORA

The name and address of the incorporator are:

TION

Name Address
Jim Morris 3603 Mud Bay Road, Suite B
Olympia, Washington 98502
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™ DATED:

Incorporator

CONSENT TO APPOINTMENT OF REGISTERED AGENT

I, Mark L. Wheeler, Jr., hereby consent to serve as registered agent, in the State of
Washington, for the West Olympia Business Association. | I understand that as agent for
the corporation, it will be my responsibility to accept service of process in the name of
the corporation; to forward all mail and license renewals to the appropriate officer of the
corporation for which I am agent.

DATED:

MARK L. WHEELER, JR.
Registered Agent
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BYLAWS OF THE

WEST OLYMPTA BUSINESS ASSOCIATION

ARTICLE I - NAME

1.1 Name. The name of the organization shall be the West Olympia Business
Association (“WOBA”™).

ARTICLE II - PURPOSE

2.1 Pupose. The purpose of WOBA shall be for the Members of the West Olympia
business community to join together to promote a political, economic and social
atmosphere of mutual support so that all West Olympia business persons may
pursue their economic goals with dignity and respect, from their fellow business
persons, local government, and the community at karge.

2.2 Achieving Goal. To achieve the above goal, WOBA shall undertake to-

{a) Preserve and promote West Olympia as a commercial, financial, cultural,
and recreational center for the area;

(b)  Establish a structure for exchanging information among all the Members
of the West Ofympia business community;

(c) Present a united organization to work with the Federal, State, and local
governments and maximize the potential benefits to be derived from
mutual aid and cooperation; and

(d Foster involvement with all persons interested in the West Olympia
business community.

ARTICLE III - OFFICE
3.1 Office of Record. The office of WOBA shall be located at such location as from
time to time determined by the Board of Directors.| The initial office of record
shall be: 3603 Mud Bay Road, Suite B; Olympia, Washington 98502.
ARTICLE 1V - DURATION

4.1 Duration. The term of WOBA shall be perpetual.
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ARTICLE V — GEOGRAPHIC DESCRIPTION

5.1  Geographic Area Defined. For the purpose of these Bylaws and with reference to
WOBA's Internal documents, generally, “West Olympia” shall be defined as the
area bounded by Mottman Road on the south, Kaiser Road on the west, the Urban
Growth Management Boundary (as it exists as of November 1, 2004) on the
north, and Western Shores of Puget Sound/Capital Lake on the east, and shall
further include the entire main campus of South Puget Sound Community
College.

ARTICLE VI - MEMBERSHIP AND DUES
6.1 Definition. The term “West Olympia Business” means:
(a) A person or entity that has a valid Washington Unified Business
Identification (UBI) mumber and has one or more places of

business located in West Olympia;

(b) An owner of commercial property or commercially zoned property
located in West Olympia;

(¢) A person or cntity that has a valid Washington UBI Number and
conducts business in West Olympia,

6.2 Membership Categories. WOBA shall consist of Members in the following
categories:

(@ Business Membership: Business Membership shall be available to
any person or entity that has an ownership interest in a West
Olympia Business, or an owner of property zoned commercial and
located within West Olympia. One Business Membership shall be
available per business or commercial property. In the event a
Business Member owns multiple commercial properties in West
Olympia, the Business Member shall have just one Business
Membership, regardless of the number of properties. Business
Members shall have the right to vot¢ on various WOBA affairs.

(b)  Associate Membership: Associate Membership shall be available
to other interested businesspersons, entities, or business
otganizations. Individuals and entities that qualify as a Business
Members may choose to join as Associate Members. Associate
Members shall not have the right to vote on various WOBA affairs.
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Dues. Initially Membership Dues shall be as follows:

(a) Annual Membership Dues for a Business Membership shall be

$200.

(b)  Annual Membership Dues for an Associate Membership shall be

$100.

The amount of Membership Dues may be changed |from time to time by vote of

the Board of Directors.

Calendar Year. Membership Dues for the coming year are due on December 1,
and must be paid by December 31. The payment of dues shall not be pro-rated.

If dues are paid late, a $25 late fee shall be assessed.

Termination of Membership. Membership shall be| considered terminated if dues

are not paid by January 31 of each year.

Non-Transferable. - Associate Memberships are not transferable or assignable.
Business Memberships may be transferable or assignable upon approval of the

Board of Directors. .

ARTICLE V1I - VOTING

Voting Rights. Each Business Membership shall entitie the holder to one vote.

Associate Memberships shall not be entitled to vote.
in these Bylaws, any decision requiring a vote of the
decided by a stmple majority.

ARTICLE VII - MANAGE

Management. The power of WOBA to act and the

Unless specified otherwise
Membership, shall be

NT

wer to determine the

direction of WOBA is in the Directors, who shall oversee the officers of WOBA.

The day-to-day management of the affairs of WOB
Officers, as further provided in Article XI below.

shall be undertaken by the

Number of Directors. The Board of Directors shall be made up of not be less than

three (3) nor greater than thirteen (13) Directors w

Term of Directors. The term of office for each Di
The initial slate of Directors shall have staggered te
initial set of Directors shall serve a one (1) year te

shall be Business Members.

ctor shall be two (2) years.

such that, one-half of the
; and the other half shall

serve a two (2) year term. After the respective initial terms of the Directors are
completed, all terms of office for Directors shall be two (2) years.

11/8/2004 Edition



- 84  Voting, Each Director shall be entitled to one vot¢ on all matters coming before
: ? the Board of Directors at the annual or any regular| or special meeting thereof.

8.5  Compensation. Directors shall not receive any stated salary for their services;
however, nothing herein contained shall be construed to preclude any Director
from serving the Association in any other capacity|and receiving compensation
therefore.
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Indemnification. WOBA shall indemnify any Ditector or former Director of the

organization against expenses actually and neces

ily incurred by him/her in

comnection with the defense of any action, suit, or|proceeding in which he/she is

made a party by reason of being or having been
as to which he/she shall be adjudged in such actio
liable for misconduct in the performance of duty.

Powers of Board of Directors. The Board shall
to provide for the management of WOBA as it s

ch Director, except in matters

suit, or proceeding to be

€ the power from time to time
fit, and, in particular, from

time to time, to delegate any powers of the Board to any Committee or agent, and
to appoint any person to be agent of WOBA with such powers and upon such
terms as they deem fit; however the Board shall not delegate matters of policy.

Board of Directors Service on Committees. All Directors are encouraged to be
active or serve in an advisory capacity in at least ope (1) or more Committees.

ARTICLE IX - ELECTION OF DIRECTORS

Nominations. Each year, in September, a nominating Committee appointed by
the Board of Directors shall nominate from among|the Business Members in good

standing, persons to stand for election as Directors

Election Procedure. An election of Directors shall be held in October. Ballots
shall be mailed to current Business Members in good standing on or before
October 1%, Each Business Member in good standing shall be entitled to cast one
vote for each open Director position. All ballots returned as off the last wecekday
of the month of October shall be counted as valid ballots. The candidates
receiving the greatest number of votes shall be deemed elected to the open
Director positions. Directors so elected shall be installed at the December Annual

meeting.

Announcement of Directors. Newly elected Board

of Directors shall be

announced at the November Board of Directors meeting, installed at the

December Annual meeting, and officially assume g
following year.

Vacancy on Board, Any vacancy occurring on. the

ffice January 1% of the

Board of Directors by reason

of death, resignation, or removal may be filled promptly by a majority vote of the

remaining Members of the Board of Directors. Sud

h appointee shall serve during

the unexpired term of the Director whose position has become vacant.

Increase in Number of Directors. Any increase in {
require a vote of the Membership to fill such positi
number of Directors is proposed, a nominating Con
(15) days prior to a vote of the Membership, select
Members in good standing persons to stand for eled

he number of Directors shall
on(s). If any increase in the
nmittee shall, at least fifteen

from among the Business
tion to the newly created
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positions. Any Member in good standing may, at the meeting the subject of
which is the election of additional Directors, nominate from among the Business
Members in good standing persons to stand for election as Directors. Additional
Board Members shall have to maintain staggered terms of one-half (1/2) of the
Board standing for clection each year. If two or njore are simultaneously elected
to such additional positions, terms shall be draw at lot.

ARTICLE X - REMOVAL OF DIRECTORS

10.1  Removal from Board. Any Director shall be subject to removal by a majority
vote of the Business Members then entitled to vote.

10.2  Failure of Director to Attend Meetings. Any Director who shall miss, without a
valid excuse, one-third or more of the regularly scheduled meetings of the Board
of Directors during a one-year period (January 1 t¢ December 3 1) shall be
considered to have voluntarily resigned and shall be autornatically removed from
the Board.

ARTICLE XI - OFFICERS

11.1  Officers. The officers of WOBA shall consist of the President, Vice President, a
Secretary, and a Treasurer.

11.2  President. The President shall supervise all activitics of WOBA; shall execute all
nstraments and documents on its behalf; preside at all meetings of the Members
and of the Board of Directors; shall call such meetings as shall be deerned
necessary; shall appoint Committee chairs and Committee Members; shall

establish committees as needed; and shall perform such other duties as are usually
inherent in such office.

113 Vice President. The Vice President shall act for and on behalf of the President in
his/her absence and shall perform such other acts and such other duties as the
President may direct. The Vice President shall asstime the duties of President in
the event the President resigns, retires, dies, or is otherwise unable or unwilling to
discharge the duties of their office.

11.4  Secretary. The Secretary shall keep all records of the Board of Directors and
WOBA’s general records; shall keep a list of all Business Members and Associate
Membets which shall include a current mailing and/or e-mail address and
telephone number for such members, and shall sign and execute in conjunction
with the President, all instruments and documents in the name of WOBA_
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Treasurer. The Treasurer shall receive and be accountable for all funds be longing
to WOBA, pay alt obligations incurred by WOBA when payment is authorized by
the Board of Directors or Executive Committee. Maintain bank accounts in
depositories designated by the Board of Directors] and render periodic financial
reports.

Vacancy of Officer Position, Any vacancy occurring in any office of WOBA for
reason of death, resignation or removal shall be filled promptly by a majority vote
of the Board of Directors. The Members of the Board of Directors may be polled
by mail or a special meeting of the Board may be talled for this purpose. The
person so elected shall serve until the next annual meeting of the Membership of
WOBA.

ARTICLE XTI - ELECTION OF QFFICERS

Nominations. Each year, in September, a Nomin: ing Committee, appointed by
the Board of Directors, shall select from among the Business Members in good
standing, persons to stand for election as Officers.| Any Member in good standing
may nominate from among the Business Members in good standing person(s) to
stand for election as Officers.

Election, An election of Officers shall be held in QOctober. Ballots shall be
mailed to current Business Members in good standing on or before October 1%
Each Bdsiness Member in good standing shall be entitled to cast one vote for each
Officer position. All ballots returned as off the la weekday of the month of
October shall be counted as valid ballots. The candidate for each Officer position
receiving the greatest number of votes shall be deemed elected. Officers so
elected shall be installed at the December Annual eeting.

Announcement of Directors. Newly elected Officers shall be announced at the
November Officers meeting, installed at the December annual meeting, and
officially assume office January 1% of the following vear.

Vacancy. Any vacancy occurring by reason of dedth, resignation, or removal may
be filled promptly by a majority vote of the Directors. Such appointee shall serve
during the unexpired term of the Officer whose position has become vacant.

Term of Office. Each of the four Officer positions|of WOBA (President, Vice

President, Secretary, Treasurer) shall have one (1) year terms (January 1 —

December 31).
ARTICLE XIII - REMOVAL OF OFFICERS

Removal from Office. Any Officer shall be subject to removal by a majority vote
of the Business Members entitled to vote.
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3 ARTICLE XIV- MEETINGS

14.1  Member Meetings.

(a) Member Meetings, An annual meeting of the Members of WOBA shall
be held during the month of December of ¢ach calendar year on such date
and at such time and place as the Board of Directors shall designate. In
the event of the failure of the board of Directors to designate the date,
time, and place thereof, such annual meeting shall be held on the second
Thursday in December, commencing at 12100 noon, in the principal office
of WOBA. Annual meetings shall be open to Members, their duly
authorized representatives, and their invited guests.

(b) Special Meetings of Members. Special meetings of the Members may be
called at any time for any purpose by a majority of the Board of Directors
then in office, or by a majority of the Members of WOBA in good
standing. Special Meetings shall be closed|to all but Members and the
duly authorized representatives of Members.

(c) Notice of Meetings. Notice stating the place, date, and hour of any
meeting of the Members shall be delivered] either personally or by mai or
via electronic transmission, to each Member not less than ten (10), nor
more than fifty (50) days Before the date of such a meeting. In case ofa
special meeting, or when required by statute or by these bylaws, the
purpose or purposes for which the meeting fis called shall be stated in the
notice.

(d)  Action Taken without Meeting. Any action required by law, the Articles
of Incorporation, or the bylaws to be taken at a meeting of the Members
may be taken without a meeting if the consent in writing setting forth the
action so taken, shall be signed by all Members entitled to vote with
respect to the subject matter thereof at such meeting had one been called
and said consent is filed with the Secretary of WOBA.

() Quorum. A quorum at any meeting of the Membership of WOBA shall
consist of one-tenth (1/10) of the WOBA Business Members in good
standing and entitled to vote, provided that said quorum shall rot consist
of fewer than five (5) Business Members.

® Majority Vete. A majority vote of the Business Members in good

standing and entitled to vote at a meeting at which a quorum is present,
shall at minimum, be necessary for any action.
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Board of Director Meetings.

Notices by Electronic Transmission. In order to reduce costs and benefit
from the other efficiencies of e-mail and facsimile transmission, each
Member of WOBA shall be required upon|joining the organization to
provide an e-mail, and/or fax number, as well as a regular mailing address
at which the Member consents to accept Notices by Electronic
Transmission. Said consent shall provide that it is the Members obligation
to keep this information current with the Secretary of WOBA. This

consent to notice may be revoked by notice
The consent is revoked if WOBA is unable

in writing to the Secretary.
to electronically transmit two

consecutive notices given by WOBA in accordance with the consent and
this inability becomes known to the Secretary of WOBA or other person

responsible for giving the notice.

Parliamentary Procedure. In all matters of] parliamentary procedure and
the order of business at all meetings, the latest edition of “Robert’s Rules

of Order” shall be used as authority.

Annual Board Meeting, There shall be an annual meeting of the Board of

Directors during the month of December fa
the Members of WOBA; the time, date and
determined by the Board of Directors.

llowing the Annual Meeting of
place thereof is to be

Regular Board Meetings. The Board of Directors shall meet monthly.

The purpose of the regular meeting shall be

to act upon and to transact

such other business as may properly come before the Board.

Special Meetings, Special meetings of the
called by the President or by a majority of 1

office and may be beld at such time, place,
in the notice thereof.

Board of Directors may be
he Board of Directors then in
and date as shall be prescribed

Notice of Meetings. Notice of Meetings of|the Board of Directors shall be

given personally, by mail, telephone, or by
Notice of Annual Meetings must be deliver

Electronic Transmission.
ed or transmitted at least thirty

(30) days in advance of the Annual Meeting. Notice of Regular and
Special Meetings must be delivered or transmitted ten (10) days in

advance of Regular and Special Meetings.
meeting may be called on twenty-four (24)

In the event of an emergency, a
hours prior notice, provided

that the time, place, date and purposes for siich meeting are conveyed to

all Board Members.

Notices by Electronic Transmission. In order to reduce costs and benefit
from the other efficiencies of e-mail and f:;j:imi]e transmission, each

Director shall be required to provide an e-

il, and/or fax number, as well
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as a regular mailing address at which the Director consents to accept
Notices by Electronic Transmission. Said|consent shall provide that it is

the Director’s obligation to keep this info

ation current with the

Secretary of WOBA. This consent to notite may be revoked by notice in
writing to the Secretary. The consent is revoked if WOBA is unabic to
electronicaily transmit two consecutive notices given by the corporation in

accordance with the consent and this inabi ity becomes known to the

Secretary of WOBA or other person respo

ible for giving the notice.

Action without Meeting. Any action of the Board of Directors may be

taken without a meeting, if consent in writ

for the action so taken shall

be signed by all of the Directors then in office and filed with the Secretary

of WOBA.

Board Quorum. A majority of the Board o
constitute a quorum at meetings of the Bo.

Action by Quorum. Any action may be tak

voting at any meeting of the Board of Dired
been established.

Proxy. At any meeting of the Board of Din
vote may vote by proxy executed in writing

Directors then in office shall

d of Directors.

en by a majority of those
tors at which a quorum has

ectors, a Director entitled to
by the Director or his duly

autherized attorney-in-fact. No proxy shall be valid for more than three
(3) months subsequent to the date of its execution, unless otherwise

provided in the proxy.

Parliaméntm Procedure. In all matters of parliamentary procedure and
the order of business at all meetings, the latest edition of “Robert’s Rules

of Order” shall be used as authority.

ARTICLE XV- COMMITTE

ES

Formation. The Board of Directors shall create, authorize, define and
terminate the powers and existence of all committees. The President shall

appoint all committees and their chairs, subj
Board of Directors. Committee Chairs term!
of not to exceed the term of the appointing ¢

Committec Membership. The Committee M

ect 1o confirmation by the
of office shall be for a period
ficer.

lembership shall consist of one

or more chair (who shall be the presiding officer of such Committee), any

Director who joins such Committee, and all
standing,

Members or affiliate in good
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©) Committee Function. It shall be the function of Committees to carry on

such activities as may be delegated to them

by the Board of Directors or

they may originate and report to the Board such views as they deem

proper for it to consider.

(d) Entry into Contracts. No Committee or any Member thereof shall enter

into any contract, incur any debt, or engage

in any transaction on behalf of

the Association without authority of the Board of Directors, except as

otherwise provided by these Bylaws.

(e) Quorum. At Committee meetings, a majority of the Committee

Membership shall constitute a quorum.

® Vacancies. Vacancies in the Chair of any Committee may be filled by
appointment made in the same manner as provided in the case of original

appointments.

ARTICLE XVI-AUTHORITY

Representation. No Committee, Member, or other person shall enter into any

contract, incur any debt, engage in any transaction)

or represent himself or herself

on behalf of WOBA without authority of the Board of Directors, except as

otherwise provided in this Bylaws.

ARTICLE XVII - AMENDMENTS TO BYLAWS

Amendments. These Bylaws may be amended eitH

er by majority vote of the

Board of Directors, of by majority vote of the Business Members. Notice and

copies of the proposed Bylaw amendments shall be
days before the meeting at which the same shall be

ARTICLE XVII - POLICIS

Policies. The Board of Directors may adopt vario

distributed no less than 45
considered.

policies to better achieve the

purposes of WOBA. Any such policies shall be adopted, amended, or terminated

by majority vote of the Board of Directors.
ARTICLE XIX - MISCELLAN]

Severability. Any Article, Section or provision of
construed in the manner expressed herein, should b

with any applicable provision of the law, shall be sd
these Bylaws, and shall not be in force so long as su
remain in effect without affecting the validity of the

EOUS

hese Bylaws, which if

e contrary to or inconsistent
rved from the remainder of
ich revision of the law shall

remainder of these Bylaws.
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.\} Adopted and approved by initial Board of Directors on this __ dayof , 2004.

Signatures: Printed Name:
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