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BYLA WSOF THE
CONEJO SKI AND SPORTS CLUB

ARTICLE 1.0
PRINCIPAL OFFICE

Theprincipal office for theConejo Ski and Sports Club (hereinafter "theClub") shall be
in VenturaCounty, Cali fornia. TheBoard of Directors ("theBoard") shall fix and may
change its particular location, which shall be recorded by the Secretary in theClub
MinuteBook and published in theNewsletter.

ARTICLE 2.0

PURPOSE

TheClub hasbeen formed under theCalifornia Mutual Benefit Corporation Law for the
purposeof providing for thepleasure and recreation of itsmembersby affording them
opportunities to participate in sporting, recreational, social and other non-profit activities
that promotesociabil ity among adults.

ARTICLE 3.0

PROHIBITED ACTIVITIES

TheClub shall benon-profit and shall not, except insubstantiall y, engage in activitiesor
exercise any powers that arenot in furtherance of theabove-stated purposes. TheClub
shall not engage in thepublication or dissemination of materialswith the purpose of
attempting to influence legislation, any poli tical campaign on behalf of any candidate for
publi c office, or for or against any measuresubmitted to thepeople for avote.

ARTICLE 4.0

DEDICATION OF ASSETS

Theproperties and assets of theClub are irrevocably dedicated to the purposesset forth
aboveand shall not inure to thebenefit of any individual except in fulfil lment of those
purposes. Upon liquidation or dissolution, all assetsand obli gationsshall bedistributed
pursuant to the provisions of theCali fornia CorporationsCode then in effect.
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ARTICLE 5.0

MEMBERSHIP

5.1 Quali fications for membership. Any person at least twenty-one (21) yearsof age, of
good character and dedicated to the objectivesand purposesof the Club shall beeligible
for membership.

5.2 Classesof members. Thereshall be oneclass of regular voting members. TheBoard
may establish other classes of non-voting members.

5.3 Dues and fees. The Board shall determine thedues payableby the members, and may
institutean initiation fee for the first year of membership. Thedues shall be thesamefor
all members, except that theBoard may discount dues for married memberswho share a
Newsletter and other classesof non-voting memberswho do not receive the Newsletter.
Each member must pay dues asdetermined by the Board.

5.4 Termination of Membership. Membership shall terminateupon written resignation
or non-payment of dues.

5.5 Expulsion. A member may beexpelled for conduct which is harmful to membersof
theClub or which impairs the functioning or damages the reputation of the Club.

If such conduct shall be brought to theBoard's attention and a majority of theBoard
determines that expulsion of themember should beconsidered, theBoard shall appoint a
committeeof three regular members who arenot on theBoard. Thecommitteeshall
investigate and submit a written report to the Board stating the resultsof its investigation
and its recommendation.

If expulsion or other disciplinary action shall be recommended, theBoard shall schedule
ahearing and give theaccused member at least ten (10) days notice thereof. TheBoard
shall consider thecommittee's report, shall give theaccused the opportunity to be heard,
and may consider the statements of other persons present to theextent that they are
relevant. Only Board Memberspresent at thehearing may vote, and no member shall be
expelled except by thevoteof 2/3 of a quorum; lesser disciplinemay be imposed by
majority vote. The Board shall advise themember at least 15 daysprior to theeffective
dateof theaction taken.

A member whom theBoard hasvoted to expel may appeal by giving written notice of
appeal to the Secretary prior to theeffective dateof the Board action. Within five (5)
days after receiving such notice, theSecretary shall notify the Board of the appeal and
shall furnish to theappealing member and the Board a list of Past Presidentsand
Membersof the Year who are then Regular Membersof the Club and arenot currently on
theBoard. Within five (5) days thereafter theappealing member shall chooseone person
from the list and notify theSecretary of the choice. TheSecretary shall notify theBoard
of themember'schoice, and within five (5) days theBoard shall chooseone person from
the li st and notify the Secretary of its choice. The Secretary shall notify the two from the
li st who havebeen chosen, and the two shall select a third member from the list.
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The threeshall comprise theAppellateTribunal which shall promptly schedule ahearing,
givenotice of thehearing to theappealing member and the Board, conduct thehearing,
determinewhether or not the appealing member should beexpelled, and notify the
appealing member and theBoard of itsdetermination.

ARTICLE 6.0

MEETINGS OF MEMBERS

6.1 Regular meetings. Regular meetingsof membersshall beheld in VenturaCounty,
Cali fornia at such timesand placesasshall from time to timebedetermined by the
Board. Theannual businessmeeting of members shall beheld on the third week of April ,
unless theBoard shall fix another date and notif y themembers.

6.2 Special meetings. A special meeting of members may be called by any two members
of theBoard or fivepercent (5%) or moreof the regular members. To call a special
meeting awritten request, signed by those call ing it and stating the general natureof the
businessproposed to be transacted, shall bedelivered to aBoard member who shall
immediately inform theother Board members. The Board shall schedule the meeting not
less than thirty (30) nor more than sixty (60) days there from and shall givenotice to the
members.

6.3 Agenda for special meetings. Action to removea Board member, fill avacancy on
theBoard, amend the articlesof incorporation, and amend thebylawsor any other action
shall not bevalid unless thenotice of the meeting shall havestated the general nature of
theproposed action.

6.4 Notice. Noticeof meetings shall be published in theNewsletter and shall bedeemed
to have been given on theseventh (7th) day after theNewsletter is mailed.

6.5 Quorum. Twenty percent (20%) of the regular membersshall constituteaquorum. If
aquorum shall bepresent, theaffirmativevote of amajority shall be theact of the
members. If the departureof members during a meeting shall leave less than aquorum,
thosepresent may continue to conduct business, and action may be taken by the
affirmative voteof a majority of the members required to constituteaquorum (10% + 1).

ARTICLE 7.0
VOTING BY MEMBERS

Each regular member shall be entitled to cast one vote on all matterssubmitted to a vote
of themembers. Theannual election of Directors/Officersshall be by ballot. Other
matters may beby voice vote, unlessvoting by written ballot is demanded by a regular
member before thevoting begins; then, the voteon thematter shall beby ballot. No
member may voteby proxy.
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7.1 Absenteeballots. Provisions for absentee ballots shall bemade for annual elections.
TheBoard may authorize voting by absentee ballot on other matters. Approval of any
proposed action by absenteeballot shall require the voteof anumber of members equal
to amajority of aquorum (10% + 1). For an absenteeballot to bevalid, thenameof the
member voting shall appear on the envelope in which theballot is contained.

7.2 Record date and eligibili ty. Only regular members asof the record date may vote.
The record dateshall be the tenth (10th) day before thedate of thevote.

ARTICLE 8.0

DIRECTORS

ThePast President and elected officersshall be the Club's directors (referred to
throughout these bylaws as "Board members") and shall comprise theBoard. The
businessand affairsof the Club shall bemanaged and all powersshall beexercised by or
under thedirection of the Board and asdescribed in thePolicies & ProceduresBoard of
Directors Manual. Theexerciseof thesepowersshall besubject to the provisions of the
Cali fornia Nonprofit Corporation Law and any limitations in the Articles of Incorporation
and thesebylaws requiring member approval for actions.

8.1 Past President. The immediate Past President shall beamember of the board, and if
unwill ing or unable to serveas such, thenext preceding Past President will ing and able to
serveassuch shall bea member of theBoard.

8.2 Elected officers. The elected officersshall be a President, Secretary, Treasurer and
V.P. Membership and not less than four (3) nor more than eight (8) other elected officers.

8.2.1 President. The President shall supervise, direct and control thebusinessof the Club
and preside at all meetingsof members and theBoard.

8.2.2 Secretary. The Secretary shall prepare minutes of all meetings and actionsof the
Board and members, and shall giveor cause to be given notice of all meetingsand other
noticesas required by thesebylaws. The Secretary shall keep theoriginal or acopy of the
articles of incorporation and bylawsasamended to date.

8.2.3 Treasurer . TheTreasurer shall keep and maintain correct booksand records and
shall deposit all money in accounts in thenameof theClub with federall y insured
depositaries, shall disburse the fundsas may beordered by theBoard and upon request
shall render to theBoard an account of all transactionsand of the financial condition of
theClub.

8.2.4 Other elected officers. TheBoard shall determine thenumber, designation and
dutiesof theother elected officers annuall y, at least ninety (90) daysbefore theannual
meeting of members.
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8.3 Term. Each elected Officer shall serve for one (1) year.

8.4 Vacancy. A vacancy on theBoard may be fil led by the Board at a regularly
scheduled Board meeting by a majority vote. The regular member so appointed shall
serveuntil thenext annual election unlessprior thereto the members at aduly called
special meeting shall elect another regular member to serveuntil the next annual election.

8.5 Removal of a Board Member

A Board Member may be removed from their position for conduct which impairs the
functioning of theBoard or is detrimental to the functioning of the club. This includes,
but is not limited to, failure to perform thedutiesof theBoard position and/or failure to
work within the framework of theBylaws.

If such conduct shall be brought to theBoardÕsattention, theboard shall discusssuch
removal and wil l voteon removal. If amajority of theBoard determines that removal of
theBoard Member is necessary, theBoard Member will beasked to resign. If theBoard
Member objects to removal, he/shemay appeal theBoard decision. For purposesof such
appeal, aReview Committee shall beappointed using the following procedure: Within
five (5) days after a vote to removeaBoard Member, the Board Member must notify the
secretary of his/her desire to appeal. Thesecretary shall furnish to the Board Member
and the Board a list of Past Presidentsand Members of theYear who are then regular
members of theclub and who arenot currently on theBoard. Within five (5) days
thereafter, the Board Member shall chooseoneperson from the list and notify the
secretary of the choice. Thesecretary shall notify theBoard of theBoard MemberÕs
choice, and within five (5) days, theBoard shall chooseone person from the li st and
notify thesecretary of its choice. Thesecretary shall notify the two from the list who
havebeen chosen, and the two shall select a third member from the list. These three
members shall be theReview Committee.

TheReview Committeeshall forthwith commence an investigation into the matter. A
hearing shall promptly bescheduled, with theBoard Member receiving a minimum of ten
(10) daysÕnoticeof said hearing. At thehearing, theReview Committee wil l consider its
own internal investigation, thestatement and/or testimony of the Board Member, the
statement and/or testimony of any other Board Member, and thestatement and/or
testimony of any other person to theextent that it is relevant. Within five (5) days of the
conclusion of thehearing, theReview Committee will notify the Board and theBoard
Member in writing of itsdecision. Thedecision of theReview Committee shall be final.
If thedecision is made to remove theBoard Member, the removal wil l become effective
15 days from thedateof notice to the Board and theBoard Member.
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ARTICLE 9.0

BOARD MEETINGS

Regular meetings of the Board for organization and the transaction of businessshall be
held on the second week of each month unlesschanged by theBoard. Meetings may be
held at any place that has been designated from time-to-timeby the Board. Special
meetings may becalled by any two Board members. Telephonic notice of the time, place
and purposeof special meetingsshall be given at least 48 hours in advance of themeeting
to each Board member at his homeor work. Thepresenceof a majority of theauthorized
Board members (50% + 1) shall constituteaquorum. The affirmativevote of amajority
of aquorum shall be required for any action, except that a majority of thosepresent may
adjourn any meeting. Action may be taken without ameeting if a majority of theBoard
consentsorall y and subsequently confirm their consent in writing. Such written consent
shall be filed with theminutesof theClub.

ARTICLE 10.0

ELECTION OF OFFICERS

A nominee for President shall haveserved at least one year asa Board member, and no
member may serve more than two consecutive termsas thesameOfficer unless no other
member wil l accept nomination for that office. Otherwise, any regular member may serve
asan Officer. Thenominee receiving thehighest number of votes for each officeshall be
elected to that office.

10.1 Nominating committee. A nominating committeecomprised of a chairman and at
least two (2) other regular memberswho arenot then Officersshall be elected by the
members at least sixty (60) daysbefore the regular annual meeting of members. The
Board shall determine thenumber to beelected at least ninety (90) daysbefore the annual
meeting and notify themembers. The committeeshall select nominees for Officersand
report their selectionsat ameeting of the membersat least thirty (30) days before the
annual meeting. The committee shall also superviseand be in chargeof the election,
supervise thevoting, count theballotsand report the results to themembers. The
committee may seek the assistanceof other regular members who arenot Officers.

10.2 Nominations from the floor . A member may benominated for election asan
Officer from the floor at the meeting at which the nominating committeemakes its report.
If thenominee accepts thenomination, thenomineeshall beplaced on theballot with the
nomineessubmitted by thenominating committee.

10.3 Write-ins. A regular member receiving a write-in vote for aparticular office, shall ,
if quali fied, bedeemed to beanominee for that office.
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10.4 Solicitation of votes. All members nominated by the Nominating Committee and
from the floor shall be given an opportunity to solicit members' votes and may do so by
any reasonable means. Each nomineeshall be allowed an equal amount of advertising
space in theNewsletter as allocated by theBoard for that purpose. Upon request by a
nominee theVice-president Membership shall within seven (7) days provide thenominee
with a list of thenames and addressesof members entitled to vote. No member may use
any list so provided for commercial purposes.

ARTICLE 11.0

REPORTS AND INSPECTION

Thereshall bepublished in the Newsletter each year anotice that members areentitled to
receivean annual financial report. Any regular member may inspect at any reasonable
time thepropertiesof the Club, and to inspect and copy itsbooks, records and documents.

ARTICLE 12.0

BYLAW AMENDMENTS

New bylaws may be adopted or thebylaws may beamended or repealed by approval of
themembers at a meeting or by written consent.


