
        EXHIBIT “A”


AMENDED AND RESTATED

ARTICLES OF INCORPORATION


OF


GLENHAVEN LAKES CLUB 
This document is intended to entirely replace the existing Articles of Incorporation, and amendments thereto, for Glenhaven Lakes Club, a non-profit corporation.  It has been amended in compliance with the provisions under which it was incorporated. These Amended and Restated Articles of Incorporation are intended to be effective immediately upon filing with the Secretary of State.
ARTICLE I
Name 

The name of this corporation shall be GLENHAVEN LAKES CLUB (hereinafter “GLC”).
ARTICLE II

Period of Duration
This Corporation shall have a period of duration which is perpetual.

ARTICLE III 
Purpose
1.
Specific Purpose.  This Corporation is organized to manage and self-govern a community association established in Whatcom County, Washington, pursuant to the terms and conditions of that certain Amended and Restated Declaration of Covenants and Restrictions for Glenhaven Lakes Club, Inc., recorded in the office of the Auditor for Whatcom County, Washington ("the Declaration"), as amended, as well as to provide water to its Members subject to limitations due to water pressure, water availability, maximum water rights and appropriations applicable law; and

2. 
General Authority.  To engage in any other lawful business for which corporations may be formed under the Washington Nonprofit Miscellaneous and Mutual Corporation Act, RCW 24.06, not inconsistent with applicable provisions of the Declaration, and  the Washington Homeowners Association Act, RCW 64.38 et seq.

3.
Limitation.
Nothing in these Articles shall be interpreted as authorizing or permitting this Corporation to own, manage or operate any real or personal property for profit. It is the intention and purpose that the business of this Corporation is to govern a community association as a non-profit, according to the Washington Nonprofit Miscellaneous and Mutual Corporation Act, RCW 24.06.
ARTICLE IV

Members
This Corporation shall have members of a single class.  The relative rights and responsibilities of each member shall be as follows:

1.
Qualificationtc \l3 "1.
Qualification.   Each fee Owner, or real estate contract vendee of a Lot in GLC, shall be a member of GLC.  Ownership of a Lot shall be the sole qualification for membership in GLC, and the membership of GLC at all times shall consist exclusively of all the Lot Owners.

2.
Transfer of Membershiptc \l3 "2.
Transfer of Membership.    GLC membership of each Owner shall be appurtenant to the Lot giving rise to such membership, and shall not be assigned, transferred, pledged, hypothecated, conveyed or alienated in any way except upon the transfer of title to said Lot and then only to the transferee of title to such Lot. Any attempt to make a prohibited transfer shall be void. Any transfer of title to a Lot shall operate automatically to transfer the membership in GLC appurtenant thereto to the new Owner thereof.

3.
Voting.    A Member in good standing may vote in person or by mail or by proxy executed in writing by the Member or by his duly authorized attorney-in-fact; PROVIDED, that no proxy shall be valid for more than eleven months from the date of its execution unless otherwise specified in the proxy.  Whenever a vote of the membership is to be taken for any purpose, such vote may be taken by mail, if the name of each candidate for the Board of Directors and/or the text of each proposal to be so voted upon are set forth in a writing accompanying or contained in the notice of the meeting.  Persons voting by mail shall be deemed present for all purposes.  Other provisions regarding voting are specified in the Bylaws.

ARTICLE V

Notice of Members' Meetings
1.
General Provisions.
Notice of regularly scheduled members' meetings (other than the annual meeting) may be given by providing each member with the adopted schedule of regular meetings for the ensuing year at any time after the annual meeting, and ten (10) days prior to a regular meeting.  Special meetings of the members may be called at any time for the purpose of considering matters which by the terms of the Homeowners Association Act or the Declaration require the approval of all or some of the members, or for any other reasonable purpose.  Such meetings shall be called by written notice of the President upon the decision of the President, or after request signed by a majority of the Board, or by written request by the members having at least 10% of the total votes. 

2.
Notices of Special and Annual Meetings.   Notice of a special or annual meeting of the Members shall be given not less than ten (10) nor more than sixty (60) days in advance of such meeting, by hand-delivery or prepaid first class United States mail, or by any other lawful means provided in the Bylaws or by the Washington Nonprofit Miscellaneous and Mutual Corporations Act.

3.
Notices of Special Meetings Involving Changes to Budget.  In the event that a special meeting is called to approve an annual Budget, or to approve changes to a previously approved Budget that result in a change of Assessment obligations, the notice shall be given not less than fourteen (14) days in advance of the meeting.


ARTICLE VI


No Capital Stock
This Corporation shall not be authorized to issue capital stock of any kind.

ARTICLE VII

Board of Directors
1.
Directors.    The Board of Directors of this Corporation shall be set by the Bylaws, but in any event, shall not be less than three (3) directors, who shall serve subject to the provisions of the Governing Documents, or until the election and qualification of their successors.  

2.
Number, Removal.  The number of directors constituting the Board of Directors of this Corporation may be increased or decreased from time to time in the manner specified in the Bylaws of this Corporation.  Any director may be removed with or without cause by the vote of two-thirds (2/3) of the voting power of the members of this Corporation.


ARTICLE VIII


Director Liability
A director of the Corporation shall not be personally liable to the Corporation or its members for monetary damages for conduct as a director, except for liability of the director for; (i) acts or omissions that involve intentional misconduct or a knowing violation of law by the director, or (ii) any transaction from which the director will personally receive a benefit in money, property, or services to which the director is not legally entitled.  If applicable law is amended to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by law, as so amended.  Any repeal or modification of the foregoing paragraph by the members of the Corporation shall not adversely affect any right or protection of a director of the Corporation existing at the time of such repeal or modification.


ARTICLE IX


Indemnification
The Corporation shall indemnify its directors, officers, committee members and agents against all liability, damage, or expense resulting from the fact that such person is or was a director, officer, committee member or agent, to the maximum extent and under all circumstances permitted by law.

ARTICLE X


Amendment
This Corporation reserves the right to amend or repeal any provisions contained in these Amended and Restated Articles of Incorporation in any manner now or hereafter permitted by statute if not inconsistent with provisions of the Declaration or the Homeowners Association Act.  Any lawful amendment to the Declaration adopted hereafter shall be deemed to have amended these Amended and Restated Articles of Incorporation to the extent necessary to effectuate the intent and purpose of the Declaration amendment, without the necessity of formally amending these Articles.  All rights of members of the Corporation and all powers of directors of the Corporation are granted subject to this reservation.


ARTICLE XI

Adoption of Amended and Restated

Articles of Incorporation


This Amended and Restated Articles of Incorporation was adopted by a meeting of the Members held on July 17, 2010. A quorum was present at the meeting and at least a majority of the total membership approved this Amended and Restated Articles of Incorporation.

DATED this ____ day of _______________, 2010.


By:






Its:  President

ATTEST:

By:






Its:  Secretary
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