
 

 

MINUTES OF FIRST MEETING OF BOARD OF DIRECTORS  

 

CHARBONNEAU MEN’S CLUB, 

an Oregon Nonprofit Mutual Benefit Corporation. 

 

TUESDAY, NOVEMBER 7, 2017 

CHARBONNEAU COUNTRY CLUB BOARDROOM 

 

                   The Board of Directors of Charbonneau Men’s Club, an Oregon Nonprofit 

Mutual Benefit Corporation (the “Corporation”) held its first meeting on November 7, 

2017 at Wilsonville, Oregon in the Charbonneau Country Club Boardroom at 2:30pm.  

Written waiver of notice was signed by all of the directors. 

 

Directors-The following directors, constituting a quorum of the full board, were present at 

the meeting: 

John McLain        

Mike Brown 

Jim Bartlett 

Steve Bennett 

Jim Gibbons 

John Meyers 

Laurin Larsen 

Paul Newman 

Mike Lucich 

Temporary Officers-On motion and by unanimous vote, John McLain was elected 

temporary Chairperson and then presided over the meeting. Jim Bartlett was elected 

temporary Secretary of the meeting. 

 

Waiver of Notice-The Chairperson announced that the meeting was held pursuant to 

written waiver of notice signed by each of the directors.  Upon a motion duly made, 

seconded and unanimously carried, the waiver was made a part of the record of the 



 

 

meeting; it now precedes the minutes of this meeting in the Corporation’s minute 

book.  

 

COMPLETION OF INCORPORATION RESOLUTIONS 

 

There were then presented to the meeting the following resolutions, each of which 

were considered and discussed and, on motion duly made and seconded, unanimously 

approved: 

Incorporation 

                  WHEREAS, the original articles of incorporation of the Corporation were 

filed in the office of the Oregon Secretary of State on the 20th day of October 2017, 

and 

                   WHEREAS, the Incorporators of the Corporation have elected John McLain, 

Mike Brown, Jim Bartlett, Jim Gibbons, John Meyers, Laurin Larsen, Paul Newman, Steve 

Bennett and Mike Lucich as the initial directors, 

                   NOW, THEREFORE, BE IT RESOLVED, that all actions heretofore taken on 

behalf of the Corporation by the Incorporators be, and they hereby are, ratified and 

affirmed; and 

                    RESOLVED FURTHER, that a confirmed copy of the articles of incorporation 

be inserted by the Secretary of the Corporation in the minute book of the Corporation 

and kept at the principal office for the transaction of business of the Corporation. 

 

Agent for Service of Process 

                              RESOLVED, that Chris Bensel, named as the initial agent for service of 

process in the Articles of Incorporation of the Corporation is named as the 

Corporation's agent for service of process. 

Adoption of Bylaws 

               WHEREAS, it is deemed to be in the best interest of the Corporation that 

bylaws be adopted. 

NOW, THEREFORE, BE IT RESOLVED, that the form of Bylaws attached hereto 

as Exhibit A be, and they hereby are, adopted as the Bylaws of the Corporation; 



 

 

                 RESOLVED FURTHER, that the Secretary of the Corporation be, and 

hereby is, authorized and directed to execute a certificate as to the adoption of the 

Bylaws by these resolutions, to affix such certificate immediately following the last 

page thereof and to cause said Bylaws, together with such certificate, to be placed 

in the minute book of the Corporation; and 

                RESOLVED FURTHER, that the Secretary of the Corporation be, and hereby 

is, authorized and directed to cause a true and complete copy of said Bylaws, as 

amended from time to time, as now or hereafter in effect, similarly certified, to be 

kept at the principal office of the Corporation in Oregon. 

 
 

Payment Incorporation Expenses 

                             RESOLVED, that each of the officers of the Corporation is authorized and 

directed to cause the Corporation to pay the expenses of its incorporation and 

organization.  

Establishment of Bank Accounts 

                    RESOLVED, that the Board of Directors are authorized to:  

                    (a) Designate one or more banks, trust companies or other similar 

institutions as a depository of the funds, including, without limitation, cash and cash 

equivalents, of the Corporation;  

                    (b) Open, keep, and close general and special bank accounts, including 

general deposit accounts, payroll accounts, and working fund accounts, with any such 

depository;  

                    (c) Cause to be deposited in accounts with any such depository, such 

funds, including, without limitation, cash and cash equivalents, of the Corporation as 

such officers deem necessary or advisable, and to designate or change the designation 

of the officer or officers and agent or agents of the Corporation who will be authorized 

to make such deposits and to endorse checks, drafts, or other instruments for such 

deposits;  

                    (d) From time to time designate or change the designation of the officer 

or officers and agent or agents of the Corporation who will be authorized to sign or 

countersign checks, drafts or other orders for the payment of money issued in the name 

of the Corporation against any funds deposited in any of such accounts, and to revoke 

any such designation;  



 

 

                      (e) Authorize the use of facsimile signatures for the signing or 

countersigning of checks, drafts, or other orders for the payment of money, and to 

enter into such agreements as banks and trust companies customarily require as a 

condition for permitting the use of facsimile signatures;  

                      (f) Make such general and special rules and regulations with respect 

to such accounts as they may deem necessary or advisable; and 

                      (g) Complete, execute and/or certify any customary printed bank 

signature card forms to exercise the authority granted by this resolution. 

                      RESOLVED FURTHER, that any form resolutions required by any such 

depository, which relate to the establishment of such accounts and the authorization 

of signatories with respect thereto and substantially incorporate the authorizations 

contained in these resolutions, are adopted and approved; and  

                       RESOLVED FURTHER, that any such depository is entitled to rely on 

these resolutions, if they are certified by an officer of the Corporation, for all purposes 

until it shall have received written notice of the revocation or amendment of these 

resolutions by the Board. 

Exemptions from Federal and State Taxes 

                        RESOLVED, that each of the officers of the Corporation is authorized to 

consult with legal counsel or other tax professionals to ascertain the availability of 

exemptions from taxation under federal and state tax codes and, if such exemptions are 

available, the officers of the Corporation are, and each hereby is, authorized and directed 

to execute and file all necessary applications for exemptions from such taxes with the 

appropriate state and federal tax authorities, and to pay the necessary filing fees. 

 



 

 

Other Filings 

                   RESOLVED, that each of the officers of the Corporation is authorized and 

directed to make such filings and applications, including, without limitation, the 

statement required by the Oregon Revised Statutes, to execute and deliver such 

documents and instruments and to do such acts and things as such officer deems 

necessary in order to obtain such licenses, authorizations and permits as are necessary 

or desirable for the Corporation's business, to fulfill such legal requirements as are 

applicable to the Corporation or its business or to complete the organization of the 

Corporation. 

 

Principal Office 

  RESOLVED, that the principal office for the transaction of business of the 

corporation shall be at 32020 S.W. Charbonneau Drive, in Wilsonville, Oregon. 

Employer Identification Application 

                 WHEREAS, it is deemed to be in the best interests of the Corporation that 

the Corporation apply for and obtain any necessary employer identification number 

with the Internal Revenue Service ("IRS") and any other identification numbers, 

permits or licenses required by law or deemed necessary or advisable. 

                NOW, THEREFORE, BE IT RESOLVED, that the officers of the Corporation 

be, and each of them hereby is, authorized, directed and empowered to prepare 

and file, or cause to be prepared and filed, appropriate applications to obtain an 

employer identification number with the IRS and any other identification numbers, 

permits or licenses required by law or deemed necessary or advisable for the 

conduct of the business of the Corporation; and 

                  RESOLVED FURTHER, that such specific resolutions as may be required 

to have been adopted by the Board in connection with any of the actions authorized 

or permitted by the foregoing resolutions by any of the jurisdictions in which such 

actions are taken or applications filed be and the same hereby are adopted, and the 

Secretary or Assistant Secretary of the Corporation is hereby authorized to certify as 

to the adoption of any and all such resolutions. 

Assumption of Obligations of Charbonneau Men’s Club, an Association 



 

 

                  WHEREAS, the predecessor Charbonneau Men’s Club is an 

unincorporated association; 

                  WHEREAS, the Board of Directors of the Charbonneau Men’s Club, an 

unincorporated association, have determined that it is in the best interest of the 

Club to incorporate and have authorized it officers to proceed with the 

incorporation; 

                  WHEREAS, the Board of Directors of the Charbonneau Men’s Club, an 

unincorporated association, have authorized the transfer of its assets to the new 

Corporation in exchange for the new Corporations assumption of its obligations: 

 

               NOW, THEREFORE, BE IT RESOLVED, that the Corporation hereby assumes 

all of debts and obligations of its predecessor, Charbonneau Men’s Club, the 

association, in exchange for its assets; and 

RESOLVED FURTHER, that the officers of the Corporation be, and hereby 

are, authorized and directed to execute all documents and to take such action as they 

may deem necessary or advisable in order to carry out the purpose of this resolution. 

Ratification 

                             RESOLVED, that any and all acts taken and any and all agreements 

or other instruments executed on behalf of the Corporation by any officer or officers of 

the Corporation prior to the execution hereof with regard to any of the transactions or 

agreements authorized or approved by any or all of the foregoing resolutions are 

ratified, confirmed, adopted and approved. 

General 

RESOLVED FURTHER, that the officers of the Corporation be, and hereby 

are, authorized and directed to execute all documents and to take such action as they 

may deem necessary or advisable in order to carry out the purposes of these resolutions. 

ELECTION OF OFFICERS 

                     Temporary Chair John McLain presented the following slate of Officers for 

election indicating he had spoken to each nominee and each had indicated to him a 

willingness to serve if elected. The slate is as follows: 

 



 

 

                      President-John McLain 

                      Vice-President-Mike Brown 

                      Secretary-Jim Bartlett 

                      Treasurer-Steve Bennett 

 

             John McLain moved, Laurin Larsen seconded, that the slate of officers 

be elected to the offices set forth above until such persons resign or are terminated 

or replaced by a duly authorized action of the Board.  All Directors present voted 

to approve this motion. 

 

BANKING RESOLUTIONS 

                      Now President, John McLain, presented to the Board a form resolution to use 

Columbia Bank, the Association’s bank, as the corporation’s bank and that the authorized 

signatories for the corporation’s Columbia Bank Account(s) be John McLain, Steve Bennett 

and Jim Bartlett.  John McLain moved, Paul Newman seconded, that these banking 

resolutions be approved.  All Directors present voted to approve this motion. 

 

COMMITTEE AND OFFICER REPORTS 

-John McLain: President’s Report- 

                      Welcome-John welcomed all of the new directors of the Corporation, in 

particularly, the two new directors Steve Bennett and Mike Lucich who were not on the 

board of the Association. He also welcomed back Jim Gibbons who was elected to 

another three year term on the board and thanked him for his service as Club Handicap 

and Rules Committee Chair and as Club Liaison to the OGA.   

                      Board Checklist of Major Milestones in 2017-John McLain called the 

Board’s attention to the checklist of Major Milestones for 2017 located on page 16 of 

the Guidebook. Discussion then took place regarding the following items-November: 

Steve and John would be preparing and publishing the year-end financial reports; John 

said the Board has working on the next years application for membership and that it 

was pretty much ready to go; John indicated he was working on updating the Board 

Guidebook -December: Discussion took place regarding the upcoming new Board 

orientation and planning retreat on December 5th. John indicated he had invited the 

officers from the other Charbonneau golf clubs and that Board member spouses to a 

catered party at the conclusion of the retreat.-January:   John reported that he had 

needed to plug in somewhere our annual filing for our new corporation in Oregon. 



 

 

February, March, and April: John reviewed the cutoff date of Feb. 28 for member’s 

dues, the deactivate/activate date of members in GHIN of March 1st, and the goal of 

April 1st of the Club Directory.  

                    Tabled items: Bylaws changes for adding women, junior membership and 

revised vision statement –The adding of women was dropped from the tabled items 

while the other two items remained tabled to be raised perhaps at the upcoming 

retreat. 

                     Presidential Appointments-President John made the following 

Appointments: 

             Chairman of the Tournaments Committee-Laurin Larsen 

             Co-Chairs of the Invitational Committee-Mike Brown & Denny Barton 

             Chairman of the Handicap & Rules Committee-Jim Gibbons 

             OGA Liaison-Jim Gibbons 

              Chairman of the Social Committee-John Meyers 

              Chairman of the Chairman of the Nine-Hole Division Committee-John Meyers 

              Chairman of the Publicity & Communications Committee-Paul Newman 

              Chairman of the Membership Committee-Mike Lucich 

              Scholarship coordinator-Laurin Larsen 

              Chairman of the Audit Committee-Jim Bartlett 

                CGC Inc. Liaison Report-President John indicated that both he and Vice-

President Mike Brown indicated that he and Mike had been attending CGC Inc. greens 

and golf committee meetings. Mike reported that the trees have been inventoried and 

that he and club member, Perry Esterson, had tagged most of the trees. The tagged 

trees were to be evaluated for trimming, removal or to be left. He also reported on the 

fact that the Turn Snack Bar/Catering Manager Tori was leaving and her last day would 

be Friday. Replacements were in the works. 

                  A lengthy discussion took place regarding the condition and needs of the 

golf course, in particularly the need for sand for the bunkers. It was then moved, and 

seconded to create a budget line item to be used to pay for labor and materials to 

improve the physical condition of the golf course so as to improve its playability-



 

 

disbursement from this fund can only be made with Board approval. All directors 

present voted to approve this motion.   

-John McLain, Treasurer 

      Transition Plan-John McLain discussed his plan to transition the Treasurer’s 

position to the new Treasurer Steve Bennett. He indicated that he and Steve have 

already and were working on the transition.   

-Jim Bartlett, Secretary 

     Arbitration Clause for the Bylaws-Jim Bartlett reported that once the incorporation 

was complete he would struggle to find the appropriate arbitration clause for the 

Bylaws. 

.  

-John Meyers, Social & Nine Hole Chair 

    Social-John Meyers reported that catering for the Dec. 5 retreat was set for lunch 

(The Turn) and the cocktail party (Daltons). He indicated that Board member spouses 

were invited, Officers and Directors of CWGA and the Niners.  He indicated that he has 

a plan for catering for the principal events for next year.  

     Men’s Nine Hole Division-John indicated that he has developed a list of events for 

this division for next year. He indicated that they would be playing on Fridays as well 

as Wednesdays next year. 

-Laurin Larsen, Juniors Golf Policy Chair 

     Tournaments-Laurin indicated that he would start planning soon for play next year 

with a committee meeting soon. He was in the process of putting together a list of 

Awards and Trophies to be ordered for next year. He indicated his committee would be 

focusing on getting the results out sooner, choosing games easier to score and 

speeding up play.  

      Scholarship-Laurin indicated he sent out a report to the Board to review prior to 

this meeting. He indicated that the committee sent out 13 applications, received 

completed applications back from seven candidates, and the committee awarded four 

scholarships to be given out over the Thanksgiving Holiday. President John thanked 

him for all his work and for the excellent report he had sent to the Board.  

-Jim Gibbons Handicap, Rules Chair 



 

 

  Jim reminded everyone and asked that the membership be informed that they must 

continue post scores until December 1 and until then preferred lies remains in effect. 

Jim also reported that he attended the OGA annual meeting. He learned that there will 

not be an increase in dues, the GHIN system will remain the same for the entire year, 

that a new computer program for scoring events was available, that rules 

modernization would continue, and that the Charbonneau Golf Course was selected of 

the Club of the Year by the OGA.  

-Paul Newman, Publicity, Communications Chair 

Paul reported that he would be starting to work on the directory for next year. He will 

be calling on Board members and chairs to update their sections. His goal is to have it 

completed by the end of March of 2018. He also reported that he is working on 

simplification of the website so it could be more user friendly. 

-Mike Lucich, Membership Committee Chair 

Mike Lucich reported that he had not much to report but that he has been to the GHIN 

website and was familiarizing himself with it. A discussion then took place regarding 

membership committee make-up and responsibilities. 

-Mike Brown, VP and Invitational Co-Chair 

Mike reported that this year’s event has been wound up and he was now working on 

next year’s event. He hoped Denny Barton would be his Co-Chair next year. Having 

lost a major sponsor, he hoped they could find a replacement.   

New Business 

John Meyers asked about a plan to recruit members to the various club committees. 

John McLain discussed his plan to recruit committee members.  

Adjournment- 

           There being no further business to come before the meeting, on motion duly 

made by Laurin Larsen, and seconded by Paul Newman, to adjourn, the meeting was 

adjourned. 

Dated: December 5, 2017 

Jim Bartlett, CMGC Secretary 

Next Meeting: December 5, 2017, 2:30 pm – CCC Clubhouse Boardroom 



 

 

 


