
 

 

From the Bylaws Committee 

Dear Membership, 

The Bylaws of the Indianola Beach 
Improvement Club have been changed many 
times over the years. After the passage of the 
existing Bylaws in 2019, the Board of 
Trustees found corresponding sections that 
should have also been changed. So, in 
September 2019, a new Bylaws Committee 
was formed and the work began.  

First we worked to correct the non-
corresponding articles. We also knew that our 
organization lacked a proper Mission 
Statement. Ours needed to be streamlined. 

Then, after much discussion with the entire 
Board, we chose to add an indemnification 
clause which covers financial costs of all 
Trustees in the event of a personal law suit. 
Most organizations have this. We chose to 
use standard indemnification information. This 
is a long, legal section which should serve 
coming Trustees for many years. 

Our last change was to use the standard 
bylaws formatting recommended by 
Washington State for nonprofits. And after 
reading their suggested bylaws, we made the 
decision to incorporate many of their articles 
into ours as well, which will help future Boards 
conduct business with ease and clarity. 

In conclusion, the current Bylaws were formed 
over 50 years ago. We believe it’s time to 
bring them into this quickly changing era. We 
hope when you read the new proposed 
bylaws through, you’ll agree. 

Thank you, 
Bylaws Committee: Chair Dionne Deschenne, 
Catherine Freeman, Colleen Vlahovich, 
Susan Hancock and Sarah Runnels

Understanding the New 
2020 Bylaws Revisions 
A full revision of the Bylaws has been made. To 
more easily understand the different additions or 
sections, we have color-coded them as follows: 

BLACK: All black copy is from the existing 2019 
Bylaws. You will find all the existing Bylaws within 
this document, but not necessarily in order. 

RED: All red copy represents proposed additions 
or changes to the 2019 Bylaws. 

GREEN: All green copy comes from the 
standard bylaws recommended by Washington 
State for nonprofits at www.wayfindlegal.org. 
Menu: Tools > Legal Resources for Nonprofits, 
(choose Sample Bylaws with Members). 

BLUE: All blue copy includes the all-new 
indemnification article or other new additions. 

OTHER SECTIONS AND NOTATIONS: 

• Mission Statement represents the purpose of 
the IBIC. 

• Definitions paragraph is strictly for clarification 
of the many terms that represent our 
organization and its managers. The term “Club” 
has been replaced with either “corporation” or 
“IBIC” because the State of Washington 
considers the IBIC a nonprofit corporation. 

• The Addendum is a map of the membership 
boundaries (last page). 

• Left margin notations are article and section 
numbers of the existing Bylaws. These are only 
for ease of examination of the new document 
and will be removed in the final draft. 

• A strike-through, this is an example of a strike-
through, means these words will be removed 
from the existing Bylaws if passed. You will see 
no strike-throughs in the blue or green sections.

Introduction to the 2020 Proposed New Bylaws

http://www.wayfindlegal.org
http://www.wayfindlegal.org


MAIN BYLAW CHANGES: 
You will see small changes throughout the Bylaws; spelling and 
punctuation corrections, etc. The main proposed changes are: 

2.1.1 – Currently, an adult is defined as a person 21 years of age. 
The Board proposes that an adult is a person 18 years of age or 
older. Also, “Sponsoring” membership is currently presented as an 
example of an additional membership category. The proposed 
change allows this category to become a main membership 
category. 

2.1.2 – Membership dues amounts, as per the existing Bylaws, are 
to be decided at the September Board meeting. The proposed 
change removes the specific date requirement and allows the 
Board to establish dues at any Board meeting prior to the end of 
the fiscal year, which is January 31. Due date and delinquency 
dates of membership dues have been removed. Also, currently the 
Board may establish additional classes of membership for dues 
purposes. The proposed change removes “for dues purposes”. 

2.2.1 – Currently, any property owner, resident or former resident of 
Indianola and any person who is a member at the time of adoption 
of this bylaw amendment, may become a member of the Club. The 
proposed change removes the phrase “and any person who is a 
member at the time of adoption of this bylaw amendment” and adds 
a new sentence to the article: If any bylaw amendment is adopted 
that would alter the membership of an existing member, those who 
are members at the time of adoption of that bylaw amendment may 
remain members and retain all of the benefits of their membership 
until the end of the current membership term, at which time the 
bylaw amendment will either terminate or alter their membership.

2.4.1 – The Annual General Membership Meeting, as per the 
bylaws, is in August. The proposed change is to allow the Board to 
choose the month of the annual meeting. 

3.2 – The Board proposes adding that all Trustees must have paid 
their annual membership dues within the first 90 days of the fiscal 
year, which is the same time frame as anyone who wishes to be 
nominated as a Trustee. There is currently no such requirement. 

3.3 – The Board proposes that members who wish to be nominated 
as a Trustee must pay their membership dues by March 31. There 
is currently no such requirement. 

3.6 – The Board proposes establishing the date when newly 
elected trustees take office to be the first day of the first month 
succeeding the meeting in which they were elected. There is 
currently no such date. 

3.18 – The Board proposes including to the reasons for removal of 
a Trustee the lack of payment of their membership dues within the 
first 90 days of the fiscal year. There is currently no such 
requirement. 

4.9 – The Board proposes that at least two Officers have 
authorization to sign on the corporate banking accounts at all times. 

How to view the new 
2020 Proposed Bylaws 
NOTE – MEMBERS ONLY: 
You must be a current member of 
the Indianola Beach Improvement 
Club to request copies, make 
comments or propose changes. 
All comments or proposed 
changes must be received by 
MONDAY, JULY 6, 2020. 

ONLINE: 
The new Proposed Bylaws may 
be found online at: 
www.indianola.club 
You’ll find them on the Homepage 
under Club Links named 
Proposed 2020 Bylaws  

HAND DELIVERY OF HARD 
COPY ON REQUEST: 
Contact Secretary Sarah Runnels 
to request a copy of this 11-page, 
2-sided document. 

U.S. MAIL: 
If you are unable to view the 
Proposed Bylaws using the first 
two options, request a copy of the 
Bylaws to be mailed to you. 
Please allow 10 days delivery. 

EMAIL COMMENTS TO: 
Sarah Runnels, Secretary 
Email: re.runnels.bs2@gmail.com 
or by U.S. Mail (address below) 

MAIL COMMENTS TO: 
 IBIC   (Attn: Bylaws) 
 PO Box 212 
 Indianola, WA 98342 
––––––––––––––––––––––––– 

DEADLINE FOR RECEIVING 
COMMENTS IS: 

MONDAY, JULY 6. 
MUST BE AN IBIC MEMBER.

COMMENT 
PERIOD 
CLOSED

REQUEST 
PERIOD 
LAPSED

http://www.indianola.club
mailto:re.runnels.bs2@gmail.com
http://www.indianola.club
mailto:re.runnels.bs2@gmail.com


BYLAWS OF THE 
INDIANOLA BEACH IMPROVEMENT CLUB (IBIC) 

A 501(c)(3) CORPORATION 
(As amended revised August 18, 2019 August 23, 2020) 

Mission 
The Indianola Beach Improvement Club’s mission is to foster a sense of community 
responsibility, maintain our properties for community use, and support non-profit and 
charitable organizations, all for the benefit of present and future generations.  

Definitions for purposes of these Bylaws 
The term “IBIC” or “corporation” shall mean Indianola Beach Improvement Club. The term 
“Board” shall mean Board of Trustees. The term “Trustee” is defined as one of the twelve 
members of the Board of Trustees. 

ARTICLE 1.  OFFICES AND ORGANIZATION 

1.1 Offices 
  
 The principal office of the corporation shall be located at its principal place of business or 
such other place as the Board may designate. The corporation may have such other offices, either 
within or without the State of Washington, the state in which it is registered, as the Board may 
designate or as the business of the corporation may require from time to time. 

1.2 Organization 

1.2.1 This corporation is organized exclusively for charitable purposes, including for 
such purposes, the making of distributions to organizations that qualify as exempt organizations 
under section 501(c)(3) of the Internal Revenue Code of 1954 (or corresponding provision of any 
future United States Internal Revenue law). 

1.2.2 No part of the net earnings of the corporation shall inure to the benefit of, or be 
distributable to, its member’s Members, Trustees, Officers, or other private persons, except that 
the corporation shall be authorized and empowered to pay reasonable compensation for services 
rendered and to make payments and distributions in furtherance of the purposes set forth in the 
above paragraph. No substantial part of the activities of the corporation shall be the carrying on 
of propaganda, or otherwise attempting to influence legislation, and the corporation shall not 
participate in, or intervene in (including the publishing or distribution of statements) any political 
campaign on behalf of any candidate for public office. Notwithstanding any other provision of 
these Articles, the corporation shall not carry on any other activities not permitted to be carried 
on (a) by a corporation exempt from federal income tax under section 501(c)(3) of the Internal 
Revenue Code of 1954 (or the corresponding provision of any future United States Internal 
Revenue Law) or (b) by a corporation, contributions to which are deductible under section 
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170(c)(2) of the Internal Revenue Code of 1954 (or the corresponding provision of any future 
United States Internal Revenue Law). 

1.2.3 Upon the dissolution of the corporation, the Board of Trustees shall, after paying 
or making provision for the payment of all the liabilities of the corporation, dispose of all of the 
assets of the corporation exclusively for the purposes of the corporation in such manner, or to 
such organization or organizations organized and operated exclusively for charitable, education,  
religious or scientific purposes, and/or a municipal corporation or government entity which shall 
at the time qualify as an exempt organization or organizations under section 501(c)(3) of the 
Internal Revenue Code of 1954 (or the corresponding provision of any future United States 
Internal Revenue Law) as the Board of Trustees shall determine.  Any such assets not so 
disposed of shall be disposed of by the superior court of the county in which the principal office 
of the corporation is then located, exclusively for such purposes or to such organization or 
organizations as such court shall determine, which are organized and operated exclusively for 
such purposes. 

ARTICLE 2.  MEMBERSHIP AND MEETINGS 

2.1 Classes of Members 

     2.1.1  Classes of membership categories for adults eighteen (18) years or older shall be as 
follows: (1) Individual adult (single) membership; (2) Household membership consisting of two 
adults (21years or older) residing in the same household; (3) Family membership consisting of 
up to two adults with children under 21 the age of eighteen (18); (4) Sponsoring membership 
consisting of any of the above memberships paying membership dues beyond the required 
amount set annually by the Board; (5) Honorary memberships may be granted on a yearly basis 
only, without dues, by a vote of the Board of Trustees; (6) Special membership, It is intended 
that this membership, which may be issued to persons with limited income with the approval of 
the President, Vice President, Secretary, and Treasurer of the Club IBIC. 

  2.1.2 The Board of Trustees from time to time may establish additional classes of 
memberships. for dues purposes., e.g. sponsoring memberships, etc. Dues shall be determined 
yearly by the Board of Trustees at the September meeting and at any Board of Trustees meeting 
prior to the beginning of the fiscal year in which the dues will take effect. The dues determined 
by the Board will be printed on the yearly membership applications application form. Fees 
Membership dues are due and payable after January 1 of each year at the beginning of each 
fiscal year. and become delinquent on and after March 31 of that year. 

2.2 Qualifications for Membership 

 2.2.1 Any property owner, resident or former resident of Indianola and any person who 
is a member at the time of adoption of this bylaw amendment, may become a member of the 
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Club IBIC by payment of dues and agreeing to conform to the bylaws, rules and regulations of 
the Club corporation. Any other interested person may also become a member upon the same 
terms upon application to and acceptance by the Board. Trustees of the Club. If any bylaw 
amendment is adopted that would alter the membership of an existing member, those who are 
members at the time of adoption of that bylaw amendment may remain members and retain all of 
the benefits of their membership until the end of the current membership term, at which time the 
bylaw amendment will either terminate or alter their membership. 

2.2.2 Indianola is an unincorporated community whose generally accepted location and 
boundaries are approximately as follows: 

All of Sections 14 and 15, the southwest ¼ of Section 11, the south ½ of Section 10, the 
northeast ¼ of Section 16, and the southeast ¼ of Section 9, all in Township 26, Range 2 
East, Kitsap County, Washington; also including all of the sandpit sandspit of the Indian 
Bay Development. See addendum for IBIC Boundaries Map.  

2.2.3 Membership shall be terminated by death, resignation, non-payment of dues or 
charges, or by action of the Board for cause. 

2.3 Voting Rights 

 2.3.1 Each person adult possessing an Individual, Special, or Honorary membership, 
and each adult resident of possessing a Household, Family, or Sponsoring membership 
(maximum of two adults per membership class as outlined in Article 2.1.1) shall be entitled to 
one vote on matters of Club corporate business, except as provided below.  

 2.3.2 Each member entitled to vote at an election of Trustees may cast one vote for as 
many persons as there are Trustees to be elected. 

 2.3.3 All votes on matters coming before the Club corporation must be made either in 
person or by written proxy or written absentee ballot. 

 2.3.4 Only members who are owners of real property in Indianola Beach, as defined in 
Article 2.2.2, (including members who are purchasing such real property on contract), may vote 
on matters pertaining to the purchase, sale, acquisition, or lease of real property, or pertaining to 
the borrowing of money by the IBIC. 

 2.3.5 Decisions on matters submitted to a vote of the membership shall be decided by 
majority of votes cast, except that no real property shall be purchased, sold, acquired, leased 
(except with respect to the post office real property which may be leased to the United States 
Postal Department in accordance with Article 3.1) or the title encumbered in any way, nor shall 
money be borrowed by the IBIC, unless authorized by a vote of two-thirds (2/3) of the members 
who are property owners, as defined in Article 2.2.2, and present in person or by duly executed 
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written proxy or written absentee ballot at a meeting called for that purpose in accordance with 
Article 2.4.2. 

2.3.6 In years where there are no contested races, and/or no other club corporate 
business requiring a vote, no ballots will be prepared, sent, or counted. A vote to approve the 
uncontested candidates by acclamation will occur at the annual meeting. 

2.4 Annual Meeting of the Membership 

 2.4.1 There shall be an annual meeting of the membership of the IBIC each August 
once per fiscal year at a date and time specified by the Board, with thirty (30) days’ notice posted 
as stated in Article 2.4.2 for the purpose of electing Trustees and transacting such other business 
as may properly come before the meeting.   

 2.4.2 A notice of the Annual Meeting and all special meetings shall be posted in a 
conspicuous location thirty (30) days prior to the meeting.  Notice of any meeting to consider the 
purchase, acquisition, sale or lease or change of title of real property or the borrowing of money 
by the Club corporation shall be mailed to all members who are property owners as defined in 
Article  2.2.2 at their last known address at least ten (10) days prior to the date of the meeting.  
The President shall be responsible for these notices. 
  
2.5 Special Meetings of the Membership 

 The President shall call special meetings of the membership when so instructed by the 
Board of Trustees or upon request in writing of ten (10) or more members. 

2.6 Place of Meetings of the Membership 

 All meetings of members shall be held at the principal office of the corporation or at such 
other place within or without the State of Washington designated by the President, the Board, by 
the members entitled to call a meeting of members, or by a waiver of notice signed by all 
members entitled to vote at the meeting. 

2.7 Notice of Meetings to Members 

 The President, the Secretary or the Board shall cause to be delivered to each member 
entitled to notice of or to vote at the meeting, either personally, by mail, or by digital 
transmission, not less than ten (10) days before the meeting, written notice stating the place, date 
and time of the meeting and, in the case of a special meeting, the purpose or purposes for which 
the meeting is called.  At any time, upon the written request of not less than ten (10) of the 
members entitled to vote at the meeting, it shall be the duty of the Secretary to give notice of a 
special meeting of members to be held at such date, time and place as the Secretary may fix, not 
less than ten (10) nor more than thirty-five (35) days after receipt of such written request, and if 
the Secretary shall neglect or refuse to issue such notice, the person or persons making the 
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request may do so and may fix the date, time and place for such meeting.  If such notice is 
mailed, it shall be deemed delivered when deposited in the official government mail properly 
addressed to the member at his or her address as it appears on the records of the corporation with 
postage thereon prepaid.  Notices by electronic or digital transmission must be delivered in 
accordance with Article 2.13 of these Bylaws. 

2.8 Waiver of Notice by Members 
 Whenever any notice is required to be given to any member under the provisions of these 
Bylaws, the Articles of Incorporation or applicable Washington law, a waiver thereof in writing, 
signed by the person or persons entitled to such notice, whether before or after the time stated 
therein, shall be deemed equivalent to the giving of such notice. 

2.9 Quorum 

 Ten percent (10%) of the paid up members whose dues are paid, present in person or by 
duly executed written proxy or written absentee ballot, shall constitute a quorum for the 
transaction of business at any annual or special meeting. If less than a quorum of the members 
entitled to vote is represented at a meeting, a majority of the members so represented may 
adjourn the meeting from time to time without further notice. 

2.10  Manner of Acting of Members 

 The vote of a majority of the votes entitled to be cast by the members represented, by 
absentee ballot or in person or by proxy at a meeting at which a quorum is present shall be 
necessary for the adoption of any matter voted upon by the members, unless a greater proportion 
is required by applicable Washington law, the Articles of Incorporation, or these Bylaws. 

2.11  Proxies 

 A member may vote by proxy executed in writing by the member or by his or her 
attorney-in-fact.  Such proxy shall be filed with the Secretary of the corporation before or at the 
time of the meeting.  A proxy shall become invalid eleven months after the date of its execution 
unless otherwise provided in the proxy. A proxy with respect to a specific meeting shall entitle 
the holder thereof to vote at any reconvened meeting following adjournment of such meeting but 
shall not be valid after the final adjournment thereof. 

2.12  Action by Members Without a Meeting 

 Any action that could be taken at a meeting of the members may be taken without a 
meeting if a written consent setting forth the action so taken is signed by all members entitled to 
vote with respect to the subject matter thereof.  Such written consents may be signed in two or 
more counterparts, each of which shall be deemed an original and all of which, taken together, 
shall constitute one and the same document.  Any such written consent shall be inserted in the 
minute book as if it were the minutes of a meeting of the members. 

!5

II.b



2.13 Electronic and Digital Transmission to Members 

 The corporation may deliver to a member notices, demands, consents or waivers by 
electronic or digital transmission, if such member has consented to receive such electronically or 
digitally transmitted communications. The consent must designate the message format accessible 
to the member and the address, location or system to which the notices or other document may 
be electronically or digitally transmitted.  Notice provided in an electronic or digital transmission 
is effective when it: (a) is electronically or digitally transmitted to an address, location, or system 
designated by the recipient for that purpose, and is made pursuant to the consent provided by the 
recipient; or (b) has been posted on an electronic or digital network and a separate record of the 
posting has been delivered to the recipient together with comprehensible instructions regarding 
how to obtain access to the posting on the electronic or digital network. 

ARTICLE 3.  BOARD OF TRUSTEES 

3.1 General Powers and Responsibilities of the Board 

 The affairs of the corporation shall be managed by the Board. The Trustees shall be 
responsible to the membership for carrying on the business of the Club corporation.  It shall be 
their duty to care for the property of the Club corporation and maintain and preserve the best 
interests of the Club corporation at all times.  The Board of Trustees may from time to time enter 
into lease agreements of the post office building with the United States Postal Department 
without obtaining approval of the membership; otherwise, the Board of Trustees shall not buy, 
sell, acquire or lease real property, or encumber the title to the real property of the Club 
corporation or make any substantial alterations or additions to real property or borrow money 
without obtaining the approval of members as provided in Article 2.4.2. The Trustees shall report 
to the membership all major items of concern and make recommendations as to any action they 
may deem appropriate. 

3.2 Number of Trustees 

 There shall be a Board of twelve (12) Trustees, their tenure of office to be so arranged 
that four (4) Trustees shall be elected annually for a three-year term. All Trustees must be 
members in good standing who paid their dues within the first ninety (90) days of the fiscal year. 
Not less than one-fourth (1/4) and not more than three-fourths (3/4) of the Board of Trustees 
shall be of the same biological sex. The number of Trustees may be changed from time to time 
by amendment to these Bylaws, provided that no decrease in the number shall have the effect of 
shortening the term of any incumbent Trustee. 

3.3 Qualifications of Candidates 

 To be eligible for nomination, the candidate must be a current member of the IBIC who 
paid their dues within the first ninety (90) days of the fiscal year in which they are seeking to be 
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elected. Trustees may have such other qualifications as the Board may prescribe by amendment 
to these Bylaws.  

3.4 Nomination of Candidates 
  
 In addition to the candidates proposed by the Nominating Committee (see Article 3.20.1), 
any member of the Club IBIC may nominate additional candidates, including their self, for 
Officer or Trustee, but such nomination shall be in writing and delivered to the President of the 
IBIC not less than forty-five (45) days prior to the meeting at which Officers of the Club 
corporation are to be elected. It shall be the duty of the President in advance of the annual 
meeting to give reasonable notice to the membership of the nomination of such additional 
candidates. The candidates proposed by the Nominating Committee per Article 4.6 and 
nominations from the membership shall be listed in an edition of the Indianola Breeze, or, in its 
absence, otherwise be made public preceding the annual meeting.  

3.5 Election of Trustees and Officers 

 The election of successor Trustees and Officers shall occur during the annual meeting, 
and election shall be by the membership at large.  

3.6 Trustees’ Term of Office 

 The Trustees shall be elected for three (3) years and shall take office on the first day of the 
first month succeeding the annual meeting at which they were elected. Unless a Trustee dies, 
resigns or is removed, he or she shall hold office until the next annual meeting of the Board or 
until his or her successor is elected and takes office, whichever is later. 

3.7 Regular Meetings of the Board of Trustees 

 Meetings of the Board of Trustees may be held at any time upon the call of the President 
or upon written request for such meeting signed by seven (7) Trustees and filed with the 
Secretary. Each Trustee who is available should be notified of every meeting.  Seven (7) Trustees 
shall constitute a quorum.  No motion before the Board of Trustees shall be deemed to carry with 
an affirmative vote of less than a majority of the Trustees present and in no event with less than 
five (5) affirmative votes. By motion, the Board may specify the date, time and place for the 
holding of regular meetings without other notice than such motion. 

3.8 Special Meetings of the Board of Trustees 

 Special meetings of the Board or any committee designated and appointed by the Board 
may be called by or at the written request of the President or any two Trustees, or, in the case of a 
committee meeting, by the chairman of the committee. The person or persons authorized to call 
special meetings may fix any place either within or without the State of Washington as the place 
for holding any special Board or committee meeting called by them. 
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3.9 Meetings by Telephone 

 Members of the Board or any committee designated by the Board may participate in a 
meeting of such Board or committee by means of a conference telephone or similar 
communications equipment by means of which all persons participating in the meeting can hear 
each other at the same time. Participation by such means shall constitute presence in person at a 
meeting. 

3.10  Place of Meetings of the Board of Trustees 

 All meetings of the Board shall be held at the principal office of the corporation or at 
such other place within or without the State of Washington designated by the Board, by any 
persons entitled to call a meeting or by a waiver of notice signed by all Trustees. 

3.11  Notice of Special Meetings of the Board of Trustees 

 Notice of special Board or committee meetings shall be given to a Trustee in writing or 
by personal communication with the Trustee ten (10) days before the meeting or by mutual 
agreement if less than ten (10) days before the meeting.  Notices in writing may be delivered or 
mailed to the Trustee at his or her address shown on the records of the corporation or given by 
electronic or digital transmission. If notice is delivered by mail, the notice shall be deemed 
effective when deposited in the official government mail properly addressed with postage 
thereon prepaid.  Notices by electronic or digital transmission must be delivered in accordance 
with Section 3.22 of these Bylaws. 

3.12  Waiver of Notice to Trustees 

 3.12.1 Waiver in Writing. Whenever any notice is required to be given to any Trustee 
under the provisions of these Bylaws, the Articles of Incorporation or applicable Washington law, 
a waiver thereof in writing, signed by the person or persons entitled to such notice, whether 
before or after the time stated therein, shall be deemed equivalent to the giving of such notice.  

 3.12.2 Waiver by Attendance. The attendance of a Trustee at a meeting shall constitute a 
waiver of notice of such meeting, except where a Trustee attends a meeting for the express 
purpose of objecting to the transaction of any business because the meeting is not lawfully called 
or convened. 

3.13  Quorum for Board of Trustees Meetings 

 Seven (7) of the Trustees in office shall constitute a quorum for the transaction of 
business at any Board meeting. No motion before the Board of Trustees shall be deemed to carry 
with an affirmative vote of less than a majority of the Trustees present and in no event with less 
than five (5) of such affirmative votes. If a quorum is not present at a meeting, a majority of the 
Trustees present may adjourn the meeting from time to time without further notice. 
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3.14  Manner of Acting by Trustees 

 The act of the majority of the Trustees present at a meeting at which there is a quorum 
shall be the act of the Board, unless the vote of a greater number is required by these Bylaws, the 
Articles of Incorporation or applicable Washington law. 

3.15  Presumption of Assent 

 A Trustee of the corporation present at a Board meeting at which action on any corporate 
matter is taken shall be presumed to have assented to the action taken unless his or her dissent or 
abstention is entered in the minutes of the meeting, or unless such Trustee files a written dissent 
or abstention to such action with the person acting as secretary of the meeting before the 
adjournment thereof, or forwards such dissent or abstention by registered mail to the Secretary of 
the corporation immediately after the adjournment of the meeting. Such right to dissent or 
abstain shall not apply to a Trustee who voted in favor of such action. 

3.16  Action by Board of Trustees Without a Meeting 

 Any action which could be taken at a meeting of the Board may be taken without a 
meeting if a written consent setting forth the action so taken is signed by each of the Trustees.  
Such written consents may be signed in two or more counterparts, each of which shall be deemed 
an original and all of which, taken together, shall constitute one and the same document. Any 
such written consent shall be inserted in the minute book as if it were the minutes of a Board 
meeting. 

3.17  Resignation of Trustees 

 Any Trustee may resign at any time by delivering written notice to the President or the 
Secretary at the registered office of the corporation, or by giving oral or written notice at any 
meeting of the Trustees.  Any such resignation shall take effect at the time specified therein, or if 
the time is not specified, upon delivery thereof and, unless otherwise specified therein, the 
acceptance of such resignation shall not be necessary to make it effective. 

3.18  Removal of Trustees 

 At a meeting of members called expressly for that purpose, one or more Trustees 
(including the entire Board) may be removed from office, with or without cause, by two-thirds 
(2/3) of the votes cast by members then entitled to vote on the election of Trustees represented by 
absentee ballot or in person or by proxy at a meeting of members at which a quorum is present. 
Any Board members Trustee missing three (3) or more consecutive regular meetings of the 
Board, without good cause, or any Trustee who is not a member in good standing as per Article 
3.2, shall be removed and replaced by a vote of a majority of the remaining Trustees. 

3.19  Trustee Vacancies 
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 When vacancies on the Board of Trustees occur, new trustees may be elected by a vote of 
the remaining trustees, to hold office  A vacancy in the position of Trustee may be filled by the 
affirmative vote of a majority of the remaining Trustees though less than a quorum of the Board.  
A Trustee who fills a vacancy shall serve for the unexpired term of his or her predecessor in 
office until the next annual meeting. 

3.20  Board Committees 

 3.20.1  Standing or Temporary Committees. The Board, by motion adopted by a majority 
of the Trustees in office, may designate and appoint one or more standing or temporary 
committees, each of which shall consist of two or more Trustees or members.  Such committees 
shall have and exercise the authority of the Trustees in the management of the corporation, 
subject to such limitations as may be prescribed by the Board; except that no committee shall 
have the authority to:  (a) amend, alter or repeal these Bylaws; (b) elect, appoint or remove any 
member of any other committee or any Trustee or Officer of the corporation; (c) amend the 
Articles of Incorporation; (d) adopt a plan of merger or consolidation with another corporation; 
(e) authorize the sale, lease or exchange of all or substantially all of the property and assets of the 
corporation not in the ordinary course of business; (f) authorize the voluntary dissolution of the 
corporation or revoke proceedings therefor; (g) adopt a plan for the distribution of the assets of 
the corporation; or (h) amend, alter or repeal any motion of the Board which by its terms 
provides that it shall not be amended, altered or repealed by a committee.  The designation and 
appointment of any such committee and the delegation thereto of authority shall not operate to 
relieve the Board or any individual Trustee of any responsibility imposed upon it, him or her by 
law. Standing committees shall include a nominating committee, a properties committee, a house 
rules committee, a finance committee, a membership committee, and an advisory committee. and 
such other committees as the Board of Trustees may from time to time deem necessary.  

 3.20.2 The Nominating Committee shall be appointed by the President, with the approval 
of the Board of Trustees, and shall consist of no less than three (3) persons from the general 
membership, at least two (2) of whom have not served on the Nominating Committee in the 
previous two (2) years.  It shall be the duty of this committee to provide a list of candidates to the 
Board. 

 3.20.3 The Properties Committee shall be appointed by the President, with the approval 
of the Board of Trustees. It shall be the duty of this committee to maintain the Clubhouse and 
other properties of the Club corporation, supervise repairs, provide adequate insurance coverage 
the Board with information regarding current insurance coverage needs, and make 
recommendations to the Board for items of improvement and betterment. 

 3.20.4 The House Rules Committee shall be appointed by the President with the 
approval of the Board of Trustees. It shall be the duty of this committee subject to the control of 
the Board of Trustees, to establish rules and regulations for the use of the Clubhouse, maintain an 
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engagement calendar for the Clubhouse, and supervise the usage of the Clubhouse and its 
facilities. 
 

3.20.5 The Finance Committee shall be appointed by the President with the approval of 
the Board of Trustees. It shall be the duty of this committee to supervise the financial operations 
of the Club corporation and prepare an annual budget for the Club’s corporation’s operation, 
which budget shall be submitted to the Board of Trustees.  

3.20.6 The Membership Committee shall be appointed by the President and shall consist 
of as many members as deemed necessary and practicable.  It shall be the duty of this committee 
to invite and encourage all eligible persons to become members of the IBIC and keep a list of the 
names and addresses of the members as furnished by the members.   

3.20.7 The Advisory Committee shall be appointed by the President and shall consist of 
as many members as deemed necessary and practicable.  It shall be the duty of this committee to 
provide the Board of Trustees with information pertaining to laws, ordinances, rules and 
regulations regarding the public health and welfare, sanitation, safety, zoning, conservation of 
natural resources and other subjects relating to the interests of the community. It shall be the duty 
of this committee to consult and cooperate with federal, state and county authorities and such 
other duly constituted organizations as may from time to time be deemed necessary and proper 
by the Board of Trustees for the preservation and protection of the community. The committee 
shall advise with and aid the Officers and Trustees of the Club corporation in all matters 
concerning its interest, generally perform such duties and exercise such powers as may be 
directed or delegated by the Board from time to time. 

 3.20.8 Quorum; Manner of Acting by Committees. A majority of the number of Trustees 
composing any committee shall constitute a quorum, and the act of a majority of the members of 
a committee present at a meeting at which a quorum is present shall be the act of the committee. 

 3.20.9 Resignation of Committee Members. Any member of any committee may resign 
at any time by delivering written notice thereof to the President, the Secretary or the chairperson 
of such committee, or by giving oral or written notice at any meeting of such committee. Any 
such resignation shall take effect at the time specified therein, or if the time is not specified, upon 
delivery thereof and, unless otherwise specified therein, the acceptance of such resignation shall 
not be necessary to make it effective. 

 3.20.10 Removal of Committee Members. The Board, by motion adopted by a majority 
of the Trustees in office, may remove from office any member of any committee elected or 
appointed by it. 

3.21 Compensation 

 The Trustees shall receive no compensation for their service as Trustees but may receive 
reimbursement for expenditures incurred on behalf of the corporation. 

!11

VIII.f 

VIII.g 

VIII.e 



3.22 Electronic or Digital Transmission to Trustees 

The Corporation may deliver to a Trustee notices, demands, consents or waivers by 
electronic or digital transmission, if such Trustee has consented to receive such electronically or 
digitally transmitted communications. The consent must designate the message format accessible 
to the Trustee and the address, location or system to which the notices or other document may be 
electronically transmitted.  Notice provided in an electronic or digital  transmission is effective 
when it: (a) is electronically transmitted to an address, location, or system designated by the 
recipient for that purpose, and is made pursuant to the consent provided by the recipient; or (b) 
has been posted on an electronic or digital network and a separate record of the posting has been 
delivered to the recipient together with comprehensible instructions regarding how to obtain 
access to the posting on the electronic or digital network.

ARTICLE 4.  OFFICERS 

4.1 Number and Qualifications 

 The Officers of the Club corporation shall consist of a President, Vice President, 
Secretary and Treasurer, and such other Officers as the Board of Trustees may from time to time 
create. The offices of President, Vice President, Secretary and Treasurer shall be filled only by 
persons who have been elected Trustees, provided that their election as Officers shall not change 
their status as Trustees. 

4.2 Officers Election and Term of Office 

 The Officers shall be elected for one (1) year and shall take office on September 1. the 
first day of the first month succeeding the annual meeting at which they were elected. The 
President shall not serve more than two consecutive terms. Unless an Officer dies, resigns, or is 
removed from office, he or she shall hold office until the next annual meeting of the Board or 
until his or her successor is elected and takes office. 

4.3 Resignation of Officers 

 Any Officer may resign at any time by delivering written notice to the President, Vice 
President, Secretary or the Board, or by giving oral or written notice at any meeting of the Board.  
Any such resignation shall take effect at the time specified therein, or if the time is not specified, 
upon delivery thereof and, unless otherwise specified therein, the acceptance of such resignation 
shall not be necessary to make it effective. 

4.4 Removal of Officers or Agents 
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 Any Officer or agent elected or appointed by the Board may be removed from office by 
the Board whenever in its judgment the best interests of the corporation would be served thereby, 
but such removal shall be without prejudice to the contract rights, if any, of the person so 
removed. 

4.5 Vacancies in Any Office 

 In the case of vacancy in any office it shall be filled by election of a new Officer by the 
Board of Trustees A vacancy in any office created by the death, resignation, removal, 
disqualification, creation of a new office or any other cause may be filled by the Board for the 
unexpired portion of the term until the next annual meeting.  

4.6 Duties of President 

President. The President shall preside at meetings of the members and of the Board of Trustees, 
shall sign all notes, contracts, deeds or other legal documents of the Club, and generally do and 
perform all duties that usually devolve upon an Officer in like capacity, together with general 
superintendence and direction of the affairs of the Club, in the absence of other specific 
directions or instructions by the Board of Trustees. The President shall be the chief executive 
officer of the corporation and, subject to the Board’s control, shall supervise and control all of 
the assets, business and affairs of the corporation.  The President shall preside over meetings of 
the members and the Board. The President may sign deeds, mortgages, bonds, contracts, or other 
instruments, except when the signing and execution thereof have been expressly delegated by the 
Board or by these Bylaws to some other Officer or agent of the corporation or are required by 
law to be otherwise signed or executed by some other Officer or in some other manner.  In 
general, the President shall perform all duties incident to the office of President and such other 
duties as are assigned to him or her by the Board from time to time. Not less than two months 
prior to the annual meeting, the President shall appoint a nominating committee as identified in 
Article 3.20.2 to submit its nominations for Officers and Trustees at the annual election.  The 
President shall be an ex-officio member of all committees of the Club corporation. 

4.7 Duties of Vice President 

 Vice President. The Vice President shall perform the duties of the President in the 
absence of the President or when the President is unable to act. In the event of the death of the 
President or his or her inability to act, the Vice President shall perform the duties of the 
President, except as may be limited by motion of the Board, with all the powers of and subject to 
all the restrictions upon the President.  The Vice President shall have, to the extent authorized by 
the President or the Board, the same powers as the President to sign deeds, mortgages, bonds, 
contracts or other instruments.  The Vice President shall perform such other duties as from time 
to time may be assigned to him or her by the President or the Board. 

4.8 Duties of Secretary 
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 Secretary. The Secretary shall keep minutes of all meetings, shall be the custodian of the 
books and records of the club, shall, together with the President, sign all deeds and mortgages, 
and generally perform all duties that usually devolve upon such Officers, subject to the general 
supervision of the President and the Board of Trustees. The Secretary shall: (a) keep the minutes 
of meetings of the members and the Board, and minutes which may be maintained by 
committees of the Board; (b) see that all notices are duly given in accordance with the provisions 
of these Bylaws or as required by law; (c) be custodian of the corporate records of the 
corporation ; (d) keep records of the post office address and class, if applicable, of each Trustee 
and of the name and post office address of each Officer; (e) sign with the President, or other 
Officer authorized by the President or the Board, deeds, mortgages, bonds, contracts, or other 
instruments; and (f) in general perform all duties incident to the office of Secretary and such 
other duties as from time to time may be assigned to him or her by the President or the Board. 

4.9 Duties of Treasurer 

 Treasurer.  The Treasurer shall receive and keep all moneys and pay out the same in such 
form as shall be directed by the Board of Trustees, and generally perform all duties that usually 
devolve upon such Officers, subject to the general supervision of the President and the Board of 
Trustees. The Treasurer shall have charge and custody of and be responsible for all funds and 
securities of the corporation; receive and give receipts for moneys due and payable to the 
corporation from any source whatsoever, and deposit all such moneys in the name of the 
corporation in banks, trust companies or other depositories selected in accordance with the 
provisions of these Bylaws; and in general perform all of the duties incident to the office of 
Treasurer and such other duties as from time to time may be assigned to him or her by the 
President or the Board. No less than two (2) Officers shall be authorized to sign on the 
corporation’s bank and investment accounts, including check writing. 

ARTICLE 5.  ADMINISTRATIVE PROVISIONS 

5.1 Books and Records 

 The corporation shall keep at its principal or registered office, and/or in digital storage, 
copies of its current Articles of Incorporation and Bylaws; correct and adequate records of 
accounts and finances; minutes of the proceedings of its members and Board, and any minutes 
which may be maintained by committees of the Board; records of the name and address and 
class, if applicable of each member and Trustee, and of the name and post office address of each 
Officer; and such other records as may be necessary or advisable.  All books and records of the 
corporation shall be open at any reasonable time to inspection by any member of three months 
standing or to a representative of more than five (5) percent of the membership. 
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5.2 Fiscal Year 

 The fiscal year of the corporation shall be the twelve months ending in December. 

5.3 Rules of Procedure 

 The rules of procedure at meetings of the Board and committees of the Board shall be 
rules contained in Robert’s Rules of Order on Parliamentary Procedure, newly revised, so far as 
applicable and when not inconsistent with these Bylaws, the Articles of Incorporation or any 
motion of the Board. 

ARTICLE 6.  INDEMNIFICATION OF TRUSTEES 

6.1 Definitions 

For purposes of this Article: 

The terms “Trustee or Officer” shall include a person who, while serving as a Trustee or 
Officer of the corporation, is or was serving at the request of the corporation in any capacity. The 
term “Trustee or Officer” shall also include the estate or personal representative of a Trustee or 
Officer, unless the context otherwise requires. 

The term “proceeding” shall mean any threatened, pending, or completed action, suit, or 
proceeding, whether civil, criminal, administrative, or investigative, whether formal or informal, 
any appeal in such an action, suit, or proceeding, and any inquiry or investigation that could lead 
to such an action, suit, or proceeding. 

The term “party” includes an individual who is, was, or is threatened to be made a named 
defendant or respondent in a proceeding. 

The term “liability” shall mean any obligation to pay a judgment, settlement, penalty, 
fine, or reasonable expense incurred with respect to a proceeding. 

When used with respect to a Trustee, the phrase “official capacity” shall mean the office 
of Trustee in the corporation, and, when used with respect to a person other than a Trustee, shall 
mean the office in the corporation held by the Officer, but in neither case shall include service for 
any domestic corporation or for any partnership, joint venture, trust, or other enterprise. 

6.2 General Provisions 

The corporation shall indemnify any person who is or was a party or is threatened to be 
made a party to any proceeding by reason of the fact that such person is or was a Trustee or 
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Officer of the corporation, against expenses (including attorneys’ fees), liability, judgments, 
fines, and amounts paid in settlement actually and reasonably incurred by such person in 
connection with such proceeding if such person (a) conducted himself in good faith, (b) 
reasonably believed, in the case of conduct in his or her official capacity with the corporation, 
that his or her conduct was in the best interests of the corporation, and, in all other cases, that his 
or her conduct was at least not opposed to the best interests of the corporation, and (c) with 
respect to any criminal proceeding, had no reasonable cause to believe that his or her conduct 
was unlawful. However, no person shall be entitled to indemnification under this Article either 
(a) in connection with a proceeding brought by or in the right of the corporation in which the 
Trustee or Officer was adjudged liable to the corporation or (b) in connection with any other 
proceeding charging improper personal benefit to the Trustee or Officer, whether or not 
involving action in his or her official capacity, in which he or she is ultimately adjudged liable on 
the basis that he or she improperly received personal benefit. Indemnification under this Article 
in connection with a proceeding brought by or in the right of the corporation shall be limited to 
reasonable expenses incurred in connection with the proceeding. The termination of any action, 
suit, or proceeding by judgment, order, settlement, or conviction or upon a plea of nolo 
contendere or its equivalent shall not of itself create a presumption that the person did not act in 
good faith or otherwise failed to meet the standard of conduct set forth in this Article. 

6.3 Successful Defense on the Merits; Expenses 

To the extent that a Trustee or Officer of the corporation has been wholly successful on 
the merits in defense of any proceeding to which he or she was a party, such person shall be 
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by him 
or her in connection with such proceeding. 

6.4 Determinations of Right to Indemnification 

Any indemnification under this Article (unless ordered by a court) shall be made by the 
corporation only as authorized in each specific case upon a determination that indemnification of 
the Trustee or Officer is permissible under the circumstances because such person met the 
applicable standard of conduct set forth in this Article. Such determination shall be made (a) by 
the Board of Trustees by a majority vote of a quorum of disinterested Trustees who at the time of 
the vote are not, were not, and are not threatened to be made parties to the proceeding, or (b) if 
such a quorum cannot be obtained, by the vote of a majority of the members of a committee of 
the Board of Trustees designated by the Board, which committee shall consist of two or more 
Trustees who are not parties to the proceeding (Trustees who are parties to the proceeding may 
participate in the designation of Trustees to serve on such committee), or (c) if such a quorum of 
the Board of Trustees cannot be obtained or such a committee cannot be established, or even if 
such a quorum is obtained or such a committee is so designated, but such quorum or committee 
so directs, then by independent legal counsel selected by the Board of Trustees in accordance 
with the preceding procedures, or (d) by the members. Authorization of indemnification and 
evaluation as to the reasonableness of expenses shall be made in the same manner as the 
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determination that indemnification is permissible, except that, if the determination that 
indemnification is permissible is made by independent legal counsel, authorization of 
indemnification and evaluation of legal expenses shall be made by the body that selected such 
counsel. 

6.5 Advance Payment of Expenses; Undertaking to Repay 

The corporation shall pay for or reimburse the reasonable expenses (including attorneys’ 
fees) incurred by a Trustee or Officer who is a party to proceeding in advance of the final 
disposition of the proceeding if (a) the Trustee or Officer furnishes the corporation a written 
affirmation of his or her good faith belief that he or she conducted himself in good faith, (b) the 
Trustee or Officer furnishes the corporation with a written undertaking, executed personally or 
on his or her behalf, to repay the advance if it is determined that he or she did not conduct 
himself in good faith, which undertaking shall be an unlimited general obligation of the Trustee 
or Officer but which need not be secured and which may be accepted without reference to 
financial ability to make repayment, and (c) a determination is made by the body authorizing 
indemnification that the facts then known to such body would not preclude indemnification. 

6.6 Reports to Members 

In the event that the corporation indemnifies, or advances the expenses of, a Trustee or 
Officer in accordance with this Article in connection with a proceeding by or on behalf of the 
corporation, a report of that fact shall be made in writing to the members with or before the 
delivery of the notice of the next meeting of the members. 

6.7 Other Employees and Agents 

The corporation shall indemnify such other employees and agents of the corporation to 
the same extent and in the same manner as is provided above in this Article with respect to 
Trustees and Officers, by adopting a motion by a majority of the members of the Board of 
Trustees specifically identifying by name or by position the employees or agents entitled to 
indemnification. 

6.8 Insurance 

The Board of Trustees may exercise the corporation’s power to purchase and maintain 
insurance (including without limitation insurance for legal expenses and costs incurred in 
connection with defending any claim, proceeding, or lawsuit) on behalf of any person who is or 
was a Trustee or Officer of the corporation against any liability asserted against him or her or 
incurred by him or her in any such capacity or arising out of his or her status as such, whether or 
not the corporation would have the power to indemnify him or her against such liability under 
the provisions of  this Article. 
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6.9 Non-exclusivity of Article 

The indemnification provided by this Article shall not be deemed exclusive of any other 
rights and procedures to which one indemnified may be entitled under the Articles of the 
corporation any bylaw, agreement, motion of disinterested Trustees, or otherwise, both as to 
action in such person’s official capacity and as to action in another capacity while holding such 
office, and shall continue as to a person who has ceased to be a Trustee or Officer, and shall inure 
to the benefit of such person’s heirs, executors, and administrators. 

ARTICLE 7.  AMENDMENTS 

7.1 Amendments to these Bylaws may be made at any annual meeting or at any special 
meeting called for the purpose and notice of which has been previously given in accordance with 
Article 2.4.2 and provided that any such amendment shall be authorized by two-thirds (2/3) of 
the members present in person or by written proxy or absentee ballot and that there is a quorum 
in accordance with Article 2.9. 

The foregoing Bylaws were adopted by the Board of Trustees on ____________________, 2020. 

              ______________________________________ 
              Sarah Runnels, Secretary 
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ADDENDUM 

X 
(10)

Description of IBIC Corporation boundaries as per Bylaws, Article 2.2.2:  All of Sections 14 and 
15, the southwest 1⁄4 of Section 11, the south 1⁄2 of Section 10, the northeast 1⁄4 of Section 16, and 
the southeast 1⁄4 of Section 9, all in Township 26, Range 2 East, W.M., Kitsap County, Washington; 
also including all of the sandspit of the Indian Bay Development.

Indianola Beach Improvement Club Membership Boundaries Map


	BYLAWS OF THE

