(REVISED 1998)

RESTATED ARTICLES OF INCORPORATION

of

WANDAWEGA COUNTRY CLUB, INC.
ARTICLE I  - NAME

The name of the corporation shall be Wandawega Country Club, Inc.

ARTICLE II  -  DURATION

Section 1:  The period of existence of the corporation shall be perpetual.

ARTICLE III -  LOCATION

The location of the principal office of the corporation shall be at Lake Wandawega Subdivision in the Township of Sugar Creek, Walworth County, Wisconsin.

ARTICLE IV -  NATURE OF CORPORATION

This corporation shall be a non-stock membership corporation.  No dividends or pecuniary profits shall be declared or paid to the members thereof .

ARTICLE V -  PURPOSES

The purposes of the corporation shall be;

Section 1:  To own, maintain, improve, beautify, keep, manage, supervise and govern all parks, , clubhouses and bathing beaches as shown upon the plats of Lake Wandawega Subdivision and Lake Wandawega Subdivision Golf Park Addition, being located in Sections 1 and 2 of Sugar Creek Township, plus the Ronald Vezzetti parcel, located in the NW 1/4 of the NW section 12, Town 3 North, Range 16 East, all in Walworth County, Wisconsin.

The lands formerly known as the Sugar Creek-Lafayette Memorial Park situated in the Town of Sugar Creek in Walworth County, Wisconsin, and also the premises described in the deed to Rasmus Stubbs and Sophia Stubbs, recorded in Volume 168 of Deeds at page 516, Walworth County Records, and the premises described the deeds to George J. Damm and Ida Damm, recorded in Volume 174 Deeds at pages 285, 345 and 427 respectively, Walworth County Records, shall, for the purposes of this corporation, be considered as a subdivision, and the owners of said lands and premises or parts thereof, shall be subject to the jurisdiction of this corporation upon the same terms and conditions as are the owners of land in the subdivisions hereinbefore named.  Wherever the words “subdivision” or “subdivisions” are used in these Articles of Incorporation the same shall be construed to include said lands formerly included in said Sugar Creek-Lafayette Memorial Park and said land described in the above mentioned deeds to Stubbs and Damm.

Section 2:  To work with Federal, State, County, Township and other local officials to  lay out, maintain, improve, beautify, keep, manage, supervise and govern all streets, roads, drives, land and avenues as are now or have been heretofore laid out or improved in the above mentioned subdivisions and all such as have not been laid out or improved but are shown upon the several plats of said subdivisions, subject  to all town and county regulations and ordinances and the laws of the State of Wisconsin, for the use, pleasure, health, safety, benefit and enjoyment of all owners of real estate in the above named subdivision, or either or any of them, and of the families and invited guests of such owners at the above named subdivisions as the same are now platted as shown by the records in the office of the Register of Deeds of Walworth County, Wisconsin, or as the same may hereafter be added to, detracted from or altered.

Section 3:  To attend to and assist in the enforcement of any and all building and other restrictions and regulations affecting real estate located in the above named subdivision, or either of them, and to attend to and assist in the enforcement of any and all laws, ordinances, rules and regulations promoting general health, sanitation, safety and good  standards in and about said subdivisions.

Section 4:  To work with Federal, State, County, Township and other local officials to build, construct, erect, install, lay, equip, maintain in operation, supervise and govern any and all civic enterprises and improvements such as fire protection, water works systems and sewerage systems for the benefit, use and enjoyment of members of the corporation.

Section 5:  To stock with fish and keep stocked with fish Lake Wandawega in said town of Sugar Creek, to cut, destroy, propagate and otherwise control and regulate weed and plant life in and upon said Lake; and to work with Federal, State, County, Township and other local officials to dredge, fill in, purify and beautify said Lake Wandawega for the use, benefit, and enjoyment of the property owners in said subdivision.

Section 6:  To attend to and assist in the prosecution of all persons who may engage in illegal fishing in said Lake and in the prosecution of any person or persons violating the regulations, ordinances or laws of the Township of Sugar Creek, the County of Walworth, the State of Wisconsin or the United States relative to peace and good order in and about the said lake.

Section 7:  To have and exercise all the rights, powers, and authorities vested in or conferred upon corporations by Section 181.04 of the Wisconsin Revised Statutes of 1973 or by the acts amendatory thereof.

ARTICLE VII -  MEMBERSHIP

Section 1:  Any adult person who is the owner of real estate subject to the jurisdiction of this corporation, either in fee simple or upon contract for the purchase of the same, and having a right to use the property of this corporation is automatically a member of this corporation.
ARTICLE VIII -  OFFICERS

Section 1:  The officers of this corporation shall consist of a President, a Vice-President, a Secretary and a Treasurer.

Section 2:  The officers shall be elected at  the last regular meeting of the corporation from their own number.  All officers shall hold office for three years, and until their respective successors shall have been duly elected or legally chosen.  All elected officers shall take office at the first regular meeting of the following year .

ARTICLE IX -  BOARD OF DIRECTORS

The general management of the corporation shall be vested in a Board of Directors.  The Board of Directors shall consist of five Directors elected by the members of the corporation from its own number.  The number of said directors shall be increased or decreased by a duly adopted by-law of the corporation if needed.  Each director shall hold office for the term of three years and until his successor shall be duly elected or legally chosen.  The directors shall be classed so that one-third of said directors, as nearly as possible, shall be elected  each year at the last regular meeting and so that the regular term of office of one-third of said Board of Directors, as near as may be, shall expire each year.  All elected directors shall take office at the first regular meeting of the following year.

ARTICLE X -  AUTHORITY AND DUTIES OF OFFICERS

Section 1:  The several officers of the corporation shall have such powers and duties as shall from time to time be vested, conferred upon or required of them by law, by the by-laws of the corporation or by orders or directions of the Board of Directors or of the members of the corporation.

Section 2:  The Board of Directors, the officers of the Corporation, and Chairman of Committees shall have no inherent powers which are not specifically vested in or delegated to them by the Articles of Organization, by the by-laws of the corporation or by motion or resolution of the members.

ARTICLE XI -  MEETINGS AND QUORUM

Section 1:  Board Meetings -   Regular board meetings shall be held prior to the five general membership meetings each year.   In addition to the regular board meetings, an annual board meeting shall be held each year in January.

These meetings are open only to the Officers and Board of Directors of the Corporation.  

Section 2:   General Membership Meetings - There shall be five general membership meetings each year to be held on the second Saturday during the months of May, June, July, August & September.

The number of said meetings shall be increased or decreased by a duly adopted by-law of the corporation if needed.

Section 3:  Special Meetings  -  Special Meetings may be called at any time by order of the President or by a majority of the Board of Directors, a proper notice thereof being given according to the by-laws, and a special meeting shall be called at any time upon request of twenty-five percent or more of the members of the corporation, such request to be in writing and addressed to any officer of the corporation, who shall cause notice of such special meeting to be given to the members according to the by-laws.  Such request for a special meeting and such notices of special meetings shall clearly set forth the purpose or purposes for which the meeting is called.  No other business than that stated in the call may be transacted.  Where no quorum is present the only motions which may be made are the motions to adjourn and the motions which provide for an adjourned meeting.

Section 4: Quorum  -  A quorum at any regular or special meeting of the corporation shall consist of   those members in attendance and not less than two-thirds of the current board members present.

ARTICLE XII -  AMENDMENTS

These Articles of Incorporation may be amended at any annual meeting or continued session thereof upon receiving at least two-thirds of the votes of the members present and entitled to vote, a quorum being present, provided that a statement of the nature of the proposed amendment is included in the notice of the meeting.

ARTICLE XIII -  VOTING

The voting rights of the members of the corporation shall be fixed by and stated in the by-laws of the corporation.

ARTICLE XIV -  REGISTERED AGENT

The Registered Agent at the time of the adoption of the restated Articles of Incorporation is    Kathleen M. Kostock,  N6900 Lafayette Lane, Elkhorn, Wisconsin  53121.  

ARTICLE XV

The above and foregoing Amended and Restated Articles of Incorporation shall supersede and take the place of the heretofore existing Articles of Incorporation of this corporation and any and all amendments thereto.

STATE OF WISCONSIN)

  as

COUNTY OF WALW0RTH)

The undersigned  William J. Bastian and Nancy J. Haak hereby certify and state that they are the President and Secretary, respectively, of Wandawega Country Club, Inc., a corporation existing under and by virtue of the Laws of the State of Wisconsin and having its principal place of business in the Town of Sugar Creek in Walworth County, Wisconsin; that the above and foregoing restated Articles of Incorporation were duly adopted at a regular special meeting of said Wandawega Country Club, Inc., held at the principal office of said corporation in said town of Sugar Creek on the    12th day of June, 1999;   that the total number of members of said special meeting with voting rights at the time of said special meeting was        24      ; that the number of members present at the meeting of which said restated Articles of Incorporation were adopted was      28     ; that the number of members voting for the adoption of said restated Articles was      24      ; and that the number of members voting against the adoption of such restated Articles was      0      , and that said corporation has no corporate seal.










Dated this 12th day of June, 1999 .






William J. Bastian, President of










Wandawega Country Club, Inc.










Nancy J. Haak, Secretary of









Wandawega Country Club, Inc.
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