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OF

ARTICLE I. ST. ANDREWS GREEN DECLARATION

Section 1.1. St. Andrews Green Declaration. The St. Andrews
Green Declaration of Covenants and Restrictions (the
"Declaration"} and shall be deemed incorporated in these bylaws.

Section 1.2. Conflicts. In the event of any conflicts between
the provisions herein and the terms of the Declaration, the
Declaration shall control, provided any ambiguities shall be
broadly interpreted so as to avoid such conflict and carry out
the general purposes as described herein.

ARTICLE II. OFFICES

The principal office of this corporation shall be located at
the Semiahmoo Company, 5660 Drayton Harbor Road, Blaine,
Washington 98230. The board of directors in its discretion may
keep and maintain other offices within or without the state of
Washington wherever the business of the corporation may require.

ARTICLE III. MEMBERSHIPS AND MEETINGS OF MEMBERS

Section 3.1. Kinds of Membership. There shall be one
membership for each Parcel from from time to time existing within
St. Andrews Green. Declarant shall have a special membership
whether or not Declarant owns a Parcel, unless or until Declarant
turns over control of the corporation to the members as provided
in the Declaration. Article III of the Declaration describes
more fully the kinds and classes of memberships, and the rights
and privileges with respect to the same.
Section 3.2. Transfer of Memberships. A membership shall be

appurtenant to fee simple title to a Parcel. Membership shall
automatically pass with fee simple title to the Parcel, but the
corporation shall be entitled to treat as a member the person or
persons identified in the most recent written notice furnished to
the corporation with respect to the Parcel of such respective
member. In the event of dispute as the ownership of a Parcel and
to the membership appurtenant thereto, title to the Parcel as
shown in the public records of Whatcom County, Washington, shall
be determinative.
The special membership of Declarant shall not be transferable.
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Section 3.3. Voting Rights. Where the vote of members is
required by the statutes of the State of Washington, or by the
Declaration, or by the articles of incorporation or these bylaws,
there shall be one vote for each membership existing with respect
to the respective Parcel to which a membership is appurtenant.
Each member shall be entitled to vote for members of the board of
directors, other than those to be designated by Declarant, and to
vote on matters relating to the annual assessments.

Declarant shall have a vote equal to the .number of Parcels
owned on any matters submitted to a vote of the owners, provided
however, unless and until Declarant turns over control of the
Corporation to the members as provided in the Declaration, no
vote of the members shall be effective without the approval and
consent of Declarant.

Where there are co-owners of a Parcel (whether by joint
tenancy, tenancy in common, or otherwise) only one of such
co-owners may be authorized by agreement of the other co-owners,
for the purpose of casting the vote or giving a proxy for such
Parcel.

An Owner may assign or delegate to a Subowner or Subowners in
whole or in part the right to vote with respect to the Parcel or
the portion thereof to which the Subowner has rights, provided,
however, that a copy of a document, in terms deemed
satisfactorily specific by the corporation, effecting such
assignment be filed with the Secretary of the corporation.

Cumulative voting and voting by proxy shall be permitted.
Proxies must be filed with the Secretary before the appointed
time of each meeting.

Section 3.4. Annual Meeting. An annual meeting of the members
for the purpose of electing directors and voting on such other
matters as properly may come before the meeting shall be held on

of each year at a
convenient location in Blaine, to be selected by the board of
directors.

inthe

The business to come before the meeting shall include the
determination of budgets for the annual and any special
assessments of St. Andrews Green.
Section 3.5. Special Meetings. Special meetings of the

members as a whole may be called at any time by the president,
the board of directors or by written request of persons
representing ten percent or more of the total number of votes
entitled to be cast at the meeting in question or by Declarant as
a special member and shall be held at a convenient location
in Blaine, to be selected by the persons calling the meeting.
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Section 3.6. Notices; Waiver. Notices of the annual and
special meetings of the members shall be given in writing to each

member owning a Parcel in St. Andrews Green and shall state the

date, time and place of the meeting and shall indicate each

matter to be voted on at the meeting which is known to the
corporation at the time notice of the meeting is given. Such

notices shall be delivered personally to, or deposited in the

mail or on a telegraph office, postage or charges prepaid,
addressed to the member at the name and address shown on the most

recent written notice furnished with respect to the Parcel of
such member, or, if a name and address is not so shown, addressed

"To the Owner" at the address of the Parcel such member. Any

such notice must be given at least 15 days prior to the meeting

to which it relates and shall be deemed given when so delivered

or deposited; provided, however, that any longer period of notice
required by the Declaration for any particular type of meeting

shall be controlling.
In the event that a special meeting is called as aforesaid

the persons calling such meeting shall notify the Secretary of
the corporation in writing of the date, time and place of the
meeting and each matter to be voted on at the meeting in
sufficient time to permit the Secretary to give notice to all
persons entitled thereto in accordance with the Declaration or
these bylaws.

Written waiver of notice signed by or attendance at a meeting

by the Owner or any one of the co-owners of a membership shall
constitute a waiver of notice of such meeting except where atten-
dance is for the express purpose of objecting to the failure to
receive such notice or objecting to defects in the notice.

Section 3.7. Quorum; Vote Required; Adjournment. A majority

of the votes entitled to be cast on any matter, represented in
person or by proxy at a meeting to consider a quorum for
consideration of that matter,
the consideration of a matter, a majority of the votes cast on
the matter voted or, in the case of elections, a plurality of
votes cast, shall decide the matter. The members present at a
duly organized meeting may -continue to transact business until
adjournment, notwithstanding the withdrawal of enough members to
leave less than a quorum. If a quorum does not exist, a majority
of the votes present in person or by proxy may adjourn the
meeting from time to time without notice other than an
announcement at the meeting. Provided, however, that to the
extent that the Declaration that any longer period of notice
required by the Declaration for any particular type of meeting
shall be controlling.

/ /

If a quorum is established for
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Section 3.8. Record of Votes and Approvals. The Secretary

shall keep a record of the names of all persons present at any

meeting in person or by proxy, the number of votes represented at

any meeting in person or by proxy, the total number of votes

authorized to be cast on any matter coming before the meeting,

the number of such votes represented, in person or by proxy, and

the results of any vote at a meeting.

The Secretary shall maintain complete records of the votes of

each person voting with respect to any matter covered which may

be approved as a result, in whole or in part, of approvals

obtained after the meeting pursuant to the Declaration.

ARTICLE IV. BOARD OF DIRECTORS

Section 4.1. Number. The board of directors shall initially

be the Semiahmoo Company which shall have full authority to

perform the duties and functions of the board of directors until

control has been turned over to the members. The number of

directors, once elected by the members, may be increased, or

subsequently decrease, by amendment of these bylaws; provided,

however, that the number of directors shall not be increased to

more than nine, nor reduced to fewer than three; and, provided,

further, that a reduction in the number of directors by amendment

of these bylaws shall not have the effect of reducing the term of

an incumbent directors. J)K0ydkp
Section 4.2. Qualification; Election; Term. Directors need

not be members of the corporation and need not be residents of

the state of Washington.

The remaining members of the board of directors shall be

elected annually by the members of the corporation.

The directors not designated by Declarant shall be elected by

the persons entitled to vote the Units at the annual meeting of

members of the corporation. At each election for directors, each

Unit entitled to vote shall have a • right to cast for any one or

more nominees for director. a number of votes equal to the number .

of directors to be elected. Directors so elected shall serve a

term of one year and until their successors are duly elected and

qualified.

Section 4.3. Removal; Resignation. Any director elected by

the Owners may be removed by the Owners with or without cause by

vote at a meeting held for that purpose.

Any director may resign by submitting a written notice to. the

board stating the effective date of his resignation, and
acceptance of the resignation shall not be necessary to make the

resignation effective.

4



Section 4.4. Vacancies. Any vacancy occurring on the board of
directors, whether by removal, resignation, death, increase in
number of directors, or otherwise, shall be filled by a majority

of the remaining directors, though less than a quorum of the
board.

Section 4.5. Meetings. There shdll be a regular annual
meeting of the board of directors immediately following the'

annual meeting of the members of the corporation, and the board
may establish regular meetings to be held at such other places

and at such other times as it may determine from time to time.
After the establishment of the time and place of such regular

meetings, no further notice thereof need by given. Special
meetings of the board may be called by the President, or, upon

written request delivered to the Secretary of the corporation, by

any two directors. The place of meeting may be any place within
or without the state of Washington which has been designated from
time to time by resolution of the board of directors. In the
absence of such designation, regular meetings shall be held in
the principal office of the corporation and special meetings may

be held either at a place so designated or in the principal
office.

Section 4.6. Notices; Waiver. Three day's notice of special
meetings shall be given to each director by the Secretary. Such
notice may be given orally, in person or by telephone, or in
writing, served on or mailed or telegraphed to each director.

Written waiver of notice signed by, or attendance at a meeting
by, a director shall constitute a waiver of notice of such .

meeting except where attendance is for the express purpose of
objecting to the failure to receive such notice or to defects in
the notice.

Section 4.7. Quorum; Vote Required; Adjournment. At any
meeting of the board of directors, one-half of the number of
directors acting and qualified shall constitute a quorum. If a
quorum exists, the action of a majority of the directors present

and voting shall be the act of the board of directors, except as
otherwise specifically required by the articles of incorporation
or these bylaws. If a quorum does not exist, a majority of the
directors may adjourn the meeting from time to time without
further notice other than announcement at the meeting.

4.8. Action of Directors Without a Meeting. Any action
required to be taken or any action which may be taken at a
meeting of the directors, may be taken without a meeting if a
consent in writing, setting forth the action so taken, shall be
signed by all of the directors entitled to vote with respect to
the subject matter thereof.

4.9. Executive Committee of Board of Governors. The board of
directors may, by resolution, create an Executive Committee of
the
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board. The number of members of the Executive Committee and the
persons who shall be members thereof shall be determined by the
board. Unless limited by resolution of the board, the Executive
Committee shall have all of the powers of the board to' arrange
and direct all of the business affairs of the corporation and,
whenever in these bylaws or otherwise an action is required to be
taken or may be taken by the board,'such action may be taken by
the Executive Committee and shall be deemed to have been taken by
the board of directors. All of the provisions in these bylaws
with respect to notice of meetings, quorum at meetings, voting at
meetings, waivers of notice of meetings, and action of directors
without a meeting shall be applicable to the Executive Committee.

ARTICLE V. OFFICES

Section 5.1. General. The officers of the corporation shall
be a President, one or more Vice Presidents, A Secretary and a

* Treasurer, all of whom shall be appointed by the board of
directors to serve at the pleasure of the board. The board of
directors may appoint such other officers, agents, factors and
employees at it may deem necessary or desirable. Any person may
hold two or more offices simultaneously, except that the
President shall not hold any other office.

Section 5.2. President. The President shall be the principal
executive officer of the corporation and, subject to the control
of the board of directors, shall direct, supervise, coordinate
and shall have general control over the affairs of the
corporation, and shall have the powers generally attributable to
the chief executive officer of a corporation. The President
shall preside at all meetings of the members of the corporation.

Section 5.3. vice Presidents, vice Presidents may act in
place of the President in case of his death, absence, inability
or failure to act, and shall perform such other duties and have
such authority as is from time to time delegated by the board of
directors or by the President.

Section 5.4. Secretary.. The Secretary shall be the custodian
of the records and of the seal of the corporation and shall affix
the seal to all documents requiring the same, and shall see that
all notices are duly given in accordance with the provisions of
these bylaws and as required by law, and that the books, reports,
and other documents and records of the corporation are properly
kept and filed; and, in general, shall perform all duties
incident to the office of Secretary and such other duties as may,
from time to time, be assigned to him by the board of directors
or by the President. The board may appoint one or more Assistant
Secretaries who may act in place of the Secretary in case of his
death, absence, inability or failure to act. The Secretary shall
maintain as part of the corporate records a current record of
Owners and Parcels within St. Andrews Green.
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Section 5.5. Treasurer. The Treasurer shall have charge and .
custody of, and be responsible for, all funds and securities of
the corporation, shall deposit all such funds in the name of the
corporation in such depositories as shall be designated by the
board of directors, shall keep books of account and records of
financial transactions and condition of the corporation an shall
submit such reports thereof as the board of directors may, from
time to time, be assigned to him by the board of directors or by
the President. The board may appoint one or more Assistant
Treasurers who may act in place of the Treasurer in case of his
death, absence, inability or failure to act.

Section 5.6. Compensation. Officers, agents, factors, and
employees shall receive such reasonable compensation for their
services as may be authorized or ratified by the board of
directors. Appointment of an officer, agent, factor or employee
shall not of itself create contractual rights to compensation for
services performed as Such officer, agent, factor or employee.

ARTICLE VI. CONTRACTS, CONVEYANCES, CHECKS AND MISCELLANEOUS

The board of directors may authorizeSection 6.1.
any officer or agent of the corporation to enter into any
contract or execute and deliver any instrument in the name of the
corporation, except as otherwise specifically required by the
certificate of incorporation or these bylaws.

Contracts.

Section 6.2. Conveyances and Encumbrances. Corporate property
may be conveyed or encumbered by authority of the board of
directors or the Executive Committee of the board or such other
person or persons to whom such authority may be delegated by
resolution of the board or of the Executive Committee of the
board. Conveyances or encumbrances shall be by instrument
executed by the President or a Vice President and by the
Secretary or the Treasurer or an Assistant Secretary or Assistant
Treasurer, or executed by such other parson or persons to whom
such authority may be delegated by the board or the Executive
Committee of the board.

Section 6.3. Checks. All checks, drafts, notes and orders for
the payment of money shall be signed by the President or a Vice
President or the Treasurer, or shall be signed by such other
officer of the corporation as shall be thereto duly authorized by
resolution of the board of directors.

Section 6.4. Fiscal Year. The fiscal year of the corporation
shall be January 1 to December 31.

Section 6.5. Inspection of Corporate Records and Accounts;
The records with respect to Owners and Parcels within St. Andrews .

Green, the books of account, the minutes of proceedings of Owners
and directors and of the Executive and other committees of

/
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directors, and the articles of incorporation and bylaws shall be
open to inspection upon the written demand of any Owner at any
reasonable time, and for a purpose reasonably related to his
interests as an Owner at any reasonable time, and for a purpose
reasonably related to his interests as an Owner. The Association
shall have sole discretion to determine whether inspection is
reasonably related to the interests’of an Owner. The Association
may, in any event, in its discretion, without such detail with
respect to the sources, but not the amounts, of its income as it
may deem advisable for the sole purpose of protecting
confidential business information of any Owner or Owners. Such
inspection may be made in person or by an agent or attorney, and
shall include the right to make extracts. Demand for inspection
shall be made in writing upon the President or Secretary of the
corporation.

Section 6.6. Seal. The board of directors may adopt a
corporate seal of such design as it may deem appropriate.

ARTICLE VII. RIGHTS AND OBLIGATIONS OF THE CORPORATION
AND THE MEMBERS

Section 7.1. Annual Assessments. The board of directors shall
fix, levy and collect assessments in the manner and for the
purposes specified in the Declaration, and the members shall pay
assessments as therein provided.
Section 7.2. Other Rights and Obligations. The corporation

has agreed pursuant to Article III of the articles of
incorporation, to assume, accept and perform all obligations and
duties of the "Association" as set forth in the Declaration.
All the relative rights and duties of the corporation and the
members as therein prescribed shall be binding on said parties to
the same extent as if set forth in full in these bylaws. The
Declaration has been recorded under No. 1511297 of the records of
Whatcom County, Washington. In the case of a conflict or
inconsistency between these bylaws and the Declaration, the
Declaration shall control.

ARTICLE VIII. AMENDMENTS

Section 8.1. Articles of Incorporation. Amendments may be
made to the articles of incorporation by vote of the membership
of the corporation at any annual meeting or special meeting of
the membership, provided that the notice of such meeting states
that such amendment is to be considered.

Section 8.2. Bylaws. These bylaws may at any time and from
time to time be amended, altered or repealed by the board of
directors or by vote of the membership of the corporation at any
annual or special meeting provided that the notice of such
meeting states that such amendment, alteration or repeal is to be
considered.
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Section 8.3. Limitation of Amendment. No amendment of the
articles of incorporation or of these bylaws shall be adopted
which is inconsistent with or contrary to any provision of the
Declaration, unless such provision has been amended or repealed
as provided for in the Declaration, and no amendment of these
bylaws shall be adopted which is inconsistent with or contrary to
any amended provision of the Declaration.

Approved and adopted this 15th day of
undersigned as the initial board of directors of the corporation.

July 1985, by the

SEMIAKMOO COM?AMY

5v Centennial Real Estate Co., its
managing general partner

By
Its
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