RESOLUTION NO. O 4 -09

A RESOLUTION PURSUANT TO RCW 24.03.035(14)
AUTHORIZING DEFENSE AND INDEMNIFICATION FOR
DIRECTORS AND OFFICERS
OF LAKE CUSHMAN MAINTENANCE COMPANY

WHEREAS, RCW 24.03.035(14) authorizes Lake Cushman Maintenance Company
(“Company”), as a nonprofit corporation, to indemnify any director or officer or former director
or officer or other person in the manner and to the extent provided in RCW 23B.08.500 through

RCW 23B.08.600, as now existing or hereafter amended; and

WHEREAS, RCW 23B.08.510 authorizes the Company to indemnify an individual, made a
party to a proceeding because the individual is or was a director, against liability incurred in the
proceeding if, subject to certain exceptions set forth in the statute: (2) the individual acted in
good faith; and (b) reasonably believed: (i) in the case of conduct in the individual’s official
capacity with the Company, that the individual’s conduct was in the Company’s best interests;
and (ii) in all other cases, that the individual’s conduct was at least not opposed to the
Company’s best interests; and (c) in the case of any criminal proceeding, the individual had no
reasonable cause to believe the individual’s conduct was unlawful; and

WHEREAS, RCW 23B.08.520 provides that unless limited by its articles of incorporation, the
Company shall indemnify a director who is wholly successful, on the merits or otherwise, in the
defense of any proceeding to which the director was a party because of being a director of the
Company, against reasonable expenses incurred by the director in connection with the

proceeding; and

WHEREAS, RCW 23B.08.530 provides that the Company may pay for or reimburse the
reasonable expenses incurred by a director who is a party to a proceeding in advance of final
disposition of the proceeding provided certain statutory criteria are satisfied; and

WHEREAS, RCW 23B.08.550 requires that the decision to indemnify a director be made by the
board of directors by a majority vote of a quorum consisting of directors not at the time parties to
the proceeding, or as otherwise specified in the statute; and

WHEREAS, RCW 23B.08.580 provides that the Company may purchase and maintain
insurance, on behalf of an individual who is or was a director, officer, employee, or agent of the
Company, or who, while a director, officer, employee, or agent of the Company, is or was




serving at the request of the Company as a director or other agent, against liability asserted
against or incurred by the individual in that capacity or arising from the individual’s status as a
director, officer, employee, or agent, whether or not the Company would have power to
indemnify the individual against the same liability under RCW 23B.08.510 or RCW 23B.08.520;

and

WHEREAS, the Company has or may have insurance coverage as detailed in the preceding
paragraph, and

WHEREAS, persons serving as directors and officers of nonprofit organizations are frequently
subjected to expensive and time-consuming litigation relating to, among other things, matters
that arise solely out of their service to and activities on behalf of the organization; and

WHEREAS, it is in the best interest of the Company and its members to attract and retain well-
qualified individuals to serve as directors and officers, and the Company must act to ensure that
such individuals will not be deterred from serving in such capacities on behalf of the Company;

and

WHEREAS, it is reasonable and necessary that the Company contractually obligate itself to
indemnify, and to advance expenses on behalf of such persons to the fullest extent permitted by
applicable law, so that they will serve and continue to serve the Company free from liability-
related concerns; and

WHEREAS, it is the intent of the Company to provide adequate protection to its directors and
officers, through insurance and indemnification, against risks of claims and actions against them
arising out of their service to and activities on behalf of the Company; and

WHREAS, it is the intent of the Company to indemnify and advance expenses to all directors
and officers of the Company in the manner set forth herein, to the fullest extent permitted by

applicable law;

NOW, THEREFORE, BE IT RESOLVED that to the extent any Company director or officer
makes a timely request to the Company, requesting that the Company defend any claim, suit or
proceeding arising out of such person’s good faith actions within the scope of his or her
employment or duties for the Company, the Company shall grant his or her request to have any
attorney of the Company’s choosing be given authority and direction to defend said claim against
such person arising from such suit, action or claim; provided, however, that the claimant shall
first exhaust all insurance coverage otherwise available to him or her for the defense of such
claim and the payment of any obligation arising from such claim, and provided, further, that in
the event the Company has insurance covering the claim, the Company shall, unless otherwise
determined by the Company, direct its insurer, subject to the terms and conditions of the policy,
to defend, indemnify and hold such director or officer harmless to the limits of each such policy.

BE IT FURTHER RESOLVED that all benefits conferred under this resolution
shall be made under a full reservation of rights such that the Company may recover any funds
paid to or on behalf of any benefited party in the event any condition of this resolution is not met



or a court of competent jurisdiction finds that the individual was not acting within the scope of
his or her authority or in good faith; and

BE IT FURTHERER RESOLVED that the provisions set forth herein shall be
effective upon adoption and shall also be retroactive in effect;

APPROVED AND ADOPTED by the Board of Directors of Lake Cushman
Maintenance Company this _] | day of April, 2009.
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