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1. Name 

The name of this corporation is County Fair Association (with a registered DBA: Jefferson County 

Fairgrounds Association). The location of this corporation is Jefferson  County, Washington. The 

business of this corporation may be conducted as County Fair Association or Jefferson County  

Fairgrounds Association.  

 

2. Legal Status and Powers   

2.1 Nonprofit Legal Status.   

County Fair Association is a Washington state nonprofit corporation recognized as tax exempt  
under Section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any  
future Federal tax code.   

2.2 Powers 

The corporation shall have the power, directly or indirectly, alone or in conjunction or  
cooperation with others, to do all lawful acts which may be necessary or convenient to affect  
the charitable purposes for which the corporation is organized, and to aid or assist other  
organizations or persons whose activities further accomplish, foster, or attain such purposes.   

The Legal powers of the corporation may include, but not be limited to, the acceptance of  
contributions from the public and private sectors, whether financial or in-kind contributions.   

3. Board of Directors  

3.1 Number of Directors   

County Fair Association shall have a Board of Directors consisting of at least seven (7) and no  
more than eleven (11) Directors. Within these limits, the board may increase or decrease the  
number of Directors serving on the board, including for the purpose of staggering the terms  
of Directors in accordance with Section 3.3.   

3.2 Powers   

All corporate legal powers shall be exercised by or under the authority of the board, and the  
affairs of County Fair Association shall be managed under the direction of the board, except as  
otherwise provided by law.   

3.3 Terms   

Directors are elected to serve a three-year term, except for the county and city  
representatives, who are appointed annually by their respective bodies.   

• Director terms should be staggered so that approximately one third of the number of  
directors will end their terms in any given year.   

• Directors may serve a second term in succession, after which they may serve again only  
following a two-year break.   
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• The term of office begins upon election or appointment and ends upon election or  
appointment of the replacing director or at the end of the term if no replacement is elected  
or appointed.   

• Initial term lengths may be adjusted in order to achieve staggering, but shall not exceed  
three years.   

3.4 Qualifications and Election of Directors   

In order to be eligible to serve as a director, an individual must be a resident of Jefferson  
County, Washington, willing to submit to a background check every three years, agree to 
adhere to the County Fair Association’s Code of Conduct and possess the appropriate skills 
and knowledge as reasonably established  by the board. Immediate family members may not 
serve on the Board of Directors concurrently (i.e., at the same time or simultaneously). 

   

3.4.1 Background Check Process: 

JCFA will conduct criminal background screenings on volunteers who may have 
unsupervised access to children under the age of 16, developmentally disabled persons, 
or vulnerable adults. Such screenings will be conducted every three years on all 
volunteers working within our programs.  

The screening service we have chosen requires the prospective volunteer to initiate the 
process through Sterling - an online platform and uses the individual’s Social Security 
number (SSN) to produce the background screen report. This process is hosted by Jefferson 
County WSU Extension in partnership with JCFA. 

Sterling not only gleans information from the National Crime Information Center – FBI 
(NCIC) but also scrubs all criminal history databases including Washington WATCH within 
the U.S.  

Jefferson County WSU Extension will provide a link to JCFA staff; prospective volunteers will 
complete with their personal information; and the results will be sent to JCFA to be stored 
in personnel files. Any documented record of criminal behavior which would put JCFA, 
Jefferson County and/or WSU programs, participants or volunteers at risk will preclude a 
volunteer from participating. 

3.5 Composition of the Board of Directors   

The Board of Directors shall be constituted as follows: 

❖​ One representative of Jefferson County Government: a county Commissioner or their 

delegate, appointed by the Board of County Commissioners. 

❖​ One representative of Port Townsend City Government: a city Councilmember or their 

delegate, appointed by the Port Townsend City Council. 

❖​ One representative of Jefferson County WSU Extension. 

❖​ At least one and up to three members of the Fair Committee, recommended by the Fair 

Committee. 
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❖​ At least one and up to five additional community members. One of these five positions 

must be held by an immediate neighbor to the Fairgrounds and one should represent 

youth activities. In filling the remaining positions, priority will be given to those who 

represent geographic diversity across Jefferson County and/or those with sought-after 

skillsets as determined by the board. 

3.6 Election of Directors   

Directors are elected by a majority vote of directors then in office at the Annual Meeting. City  
and County representatives are appointed by their respective bodies in accordance with the  
terms of their office. 

3.7 Vacancies   

Unfilled board seats, as well as vacancies due to resignation, death, or removal, may be filled  
by the board by a majority vote of directors in office at that time.   

3.8 Removal of Directors   

A Director may be removed under the following circumstances: 

●​ by a two-thirds (2/3) vote of the directors then in office, if the Director is absent 
and unexcused from three or more board meetings in a twelve-month  period; or 

●​ for cause or no cause, if at least one week before any meeting of the directors at 
which a  vote on removal will be made, the director in question is given 
electronic or written  notification of the board’s intention to discuss their case 
and is given the opportunity to be  heard at such a meeting.  

 
3.9 Compensation to Board Directors for Services   

Directors may not receive compensation for carrying out their duties as Directors. The board  
may adopt policies providing for reasonable reimbursement of Directors for expenses incurred  
directly in conjunction with carrying out board responsibilities.   

3.10 Compensation to Board Directors for Professional Services 

Directors are not restricted from being remunerated for professional services provided to the  
corporation. Such remuneration shall be reasonable and fair to the corporation and must be  
reviewed and approved in accordance with the Conflict-of-Interest Policy and state law.  

4. Board of Directors Meetings   

4.1 Annual Meeting 

County Fair Association will hold an annual meeting in the month and time determined by the  
Board of Directors, typically in February. The annual meeting replaces the regular meeting for 
that month.   
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4.2 Regular Meetings 

The Board of Directors will hold monthly meetings at times and places fixed by the Board.  
Notice of any change to the regularly scheduled meeting date and time must be made to  
directors and of the Board at least ten (10) days in advance by e-mail, first-class mail or other  
generally accepted forms of electronic or audiovisual communication. Regular meetings are  
open to the public.   

4.3 Special Meetings 

Special meetings may be called by the Chair, Vice Chair, Secretary, Treasurer, or any two (2)  
other Directors. A special meeting must be preceded by at least four (4) days’ notice to each  
Director by email or other generally accepted forms of electronic communication, specifying  
the date, time, and place of the meeting. Shorter notice is allowed in cases of true  
emergencies.   

4.4 Meeting Protocols 

4.4.1 Meeting Quorum   

A simple majority of the directors in office immediately before a meeting shall constitute a  
quorum for the transaction of business at that meeting. No business may be acted on by the  
board at any meeting at which a quorum is not present.   

4.4.2 Majority Vote   

Except as otherwise required by law or by the articles of incorporation, the act of a simple  
majority of directors present at a meeting at which a quorum is present becomes the act of  
the board.  

 
4.4.3 Hung Vote   

In the event of a hung vote on any issue, the Chair casts the deciding vote. Otherwise, in  
accordance with Section 7.8, the Chair gets no vote.   

4.4.4 Rules of Order 

The rules of order in the then current edition of Robert’s Rules of Order will guide the conduct  

of all County Fair Association board meetings.   

4.4.5 Participation 

Except as required otherwise by law, the Articles of Incorporation, or these Bylaws, directors  
may participate in a regular or special meeting by any means of communication which а  
majority of directors sees fit, such as telephone or video conference. In-person presence is  
preferred whenever practicable.   

4.4.6 Adjournment   

A majority of directors present, whether a quorum is present or not, may adjourn any meeting  
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to another time and place.   

4.4.7 Voting by Proxy   

Voting by proxy is not permitted.   

4.4.8 Informal Action by the Board of Directors   

Any action required or permitted to be taken by the Board of Directors at a meeting may be  
taken by e-mail unless at least one-third of the members objects to the taking of a vote by e 
mail. For purposes of this section an e-mail transmission from an e-mail address on record  
constitutes a valid writing. The intent of this provision is to allow the board to use email to  
approve actions, if a super majority of the directors gives consent.    

5. Management   

The Board of Directors may appoint or employ persons to manage the Fair Association, approve the  
title, salary, and job description, including authority and responsibilities of management, as well as  
oversee management to ensure that the duties of the job are being met and that necessary  
resources are provided to the extent practical and available.   

6. Committees   

6.1 Establishment by the Board   

The board may, at its discretion and by majority vote, establish committees to address issues  
that pertain to or affect the operation of the corporation, including those committees specified  
herein and others as the board may see appropriate. Such committees will serve for a term  
determined by the board according to the majority vote of the board.   

6.2 Composition   

Unless otherwise stated in these Bylaws, committees will be chaired by a director, elected by  
majority vote of the directors. Other committee members may be directors or others, all of  
whom shall be appointed by the chair of that committee. Committee members may be  
removed by two-thirds (2/3) majority vote of the directors.   

6.3 General Authority, Duties and Limitations   

A Committee has the authority and the duty to carry out the purposes for which the  
Committee was established, as directed by the board.   

6.4 Meetings and Action of Committees   

The governing body of a committee may adopt rules for the governing of the committee  
consistent with the provisions of these Bylaws.   

6.5 Executive Committee   

The Executive Committee shall be comprised of the Chair, Vice Chair, Secretary (or assistant  
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secretary in secretary’s absence) and Treasurer. It is the duty of the Executive Committee to  
make any necessary decisions on behalf of the Association in cases of emergency or urgency  
between board meetings. The Executive Committee also serves as a liaison with management.  
It must keep minutes of all meetings and actions taken. It reports to and is accountable to the  
full board, seeking confirmation of its decisions at the next full board meeting.   

6.6 County Fair Committee   

The County Fair Committee shall be responsible for ensuring adequate preparation for and  
operation of the annual county fair. It shall include but not be limited to all current Fair  
Superintendents. A Superintendent is a volunteer invited by the County Fair Committee to  
provide leadership for a certain department for the month prior to the County Fair and the  
week following the fair. Superintendents are subject to the same provisions as committee  
members as specified in clause 6.2 of these bylaws. The Fair Committee has the duty to create  
and keep up to date policies governing the operation of the fair.   

6.7 Fairgrounds Events Committee  

The Fairgrounds Events Committee organizes and oversees events and community activities  
and resources at the Fairgrounds outside the framework of the annual county fair. Such  
activities should support the annual county fair and not conflict with it.  

 
6.8 Budget and Finance Committee   

The Treasurer serves as the chair and shall appoint committee members, who may but are not  
required to be directors. This committee works with the Treasurer, directors and/or Manager to  
prepare an annual operating budget for County Fair Association, and report to the board any  
financial irregularities or concerns. It develops procedures for generating accurate and timely  
financial reports.   

7. Board Officers   

7.1 Titles   

County Fair Association Board has a Chair, Vice Chair, Secretary and Treasurer.   

7.2 Election   

The officers of the board are elected by and serve at the pleasure of the board. The board must  
elect officers from among its directors. Such elections are held at the Annual Meeting or at the  
next regular meeting following the Annual Meeting, as deemed practical by the board.  

No individual may hold more than one officer position concurrently.   

7.3 Term of Office   

Each officer serves a one-year term of office and may not serve more than three (3)  
consecutive terms of office. Unless unanimously elected by the board to fill a vacancy in an  
officer position, each officer’s term of office begins upon election to that office and ends after  
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one year or at the annual meeting if elected to fill a vacancy midterm.   

7.4 Removal and Resignation   

The Board of Directors may remove an officer at any time by a majority vote. Any officer may  
resign at any time by giving written notice to the corporation without prejudice to the rights, if  
any, of County Fair Association Board under any contract to which the officer is a party. A  
resignation takes effect at the date of the receipt of the notice or at any later time specified in  
the notice, unless otherwise specified in the notice. The acceptance of the resignation is not  
necessary to make it effective.   

7.5 Chair   

The Chair shall lead the Board of Directors in performing its duties and responsibilities,  
including presiding at all Board of Directors meetings, and performs all other duties incident to  
the office or properly required by the board. The Chair shall have the authority and  
responsibility, subject to the advice of the directors, for the general supervision of the affairs of  
the corporation and may call the Board of Directors together whenever deemed necessary. The  
Chair signs all contracts and other written instruments that have been first approved by a  
majority vote of the Board of Directors. The Chair has no vote, except in the case of a hung  
vote, in which case he or she casts the deciding vote.  

7.6 Vice Chair   

In the absence or disability of the Chair, the Vice Chair performs the duties of the Chair. When  
so acting, the Vice Chair has all the legal powers of and is subject to all the restrictions upon  
the Chair. The Vice Chair also has such other powers and performs such other duties prescribed  
him or her by the board or the Chair.   

7.7 Secretary   

It is the duty of the Secretary to keep accurate records of the corporation, including a book of  
minutes of all meetings, actions of directors, the current Articles of Incorporation and Bylaws,  
committee membership records, and a record of the name, e-mail and business address of  
directors. The minutes of each meeting should state the time and place that it was held and  
any other information necessary to determine the actions taken and whether the meeting was  
held in accordance with the law and these Bylaws. The Secretary should distribute meeting  
minutes to the board for review within one week following each meeting. The Secretary should  
incorporate any edits and provide the draft minutes for approval at each meeting of the Board  
of Directors. The Secretary ensures that newly elected directors are provided with copies of the  
corporation’s Bylaws and all policies relevant to the director’s service on the board.   

The Secretary ensures that notice of all meetings of the Board of Directors is provided in  
accordance with Sections 4.1 and 4.2 of these Bylaws. The Secretary has such other powers  
and performs such other duties as may be prescribed by the board or the Chair. The Secretary  
may appoint, with approval of the board, a director to assist in performance of all or part of the  
duties of the Secretary.   
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7.8 Treasurer   

The Treasurer oversees and keeps the board informed of the financial condition of the  
corporation and of financial review results. In conjunction with other directors or officers, the  
Treasurer oversees budget preparation and ensures that appropriate financial reports,  
including an account of major transactions and the financial condition of the corporation, are  
maintained and made available to the board on a timely basis or as may be required by the  
board. The Treasurer prepares a complete statement of accounts for each meeting of the  
Board of Directors and prepares and submits a full statement of the accounts for the entire  
year at the Annual Meeting. The Treasurer serves as the chair of the Budget and Finance  
Committee in accordance with Section 6.8 of these Bylaws. The Treasurer performs all duties  
properly required by the board or the Chair. The Treasurer may appoint, with approval  of the 
board, a qualified fiscal agent, member of the staff, or a director to assist in performance  of all 
or part of the duties of the Treasurer.  

 

8. Other Provisions   

8.1 Fiscal Year   

The fiscal year of the corporation is from January 1 to December 31 of each year.   

8.2 Annual Budget   

The Treasurer works with appointed finance committee members, directors, and/or  
management to create an annual budget prior to January 1st. The annual budget must be  
approved by the board and will serve as a guideline for general operation of the corporation’s  
business.   

8.3 Conflict of Interest   

The board must adopt and periodically review and update a Conflict-of-Interest Policy to  
protect the County Fair Association’s interests when it is contemplating any transaction or  
arrangement which may benefit any director, officer, employee, or member of a committee  
with board-delegated powers.   

8.4 Nondiscrimination Policy   

The officers, committee members, employees, and persons served by this corporation must be  
selected entirely on a nondiscriminatory basis in accordance with Washington State Law. It is  
the policy of County Fair Association to conduct its business and activities in a manner that  
does not discriminate, in accordance with Washington State Law.   

8.5 Policies in General   

The Board of Directors must create, approve, and require any policies deemed necessary for  
the safe and legal operation of the corporation.   
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8.6 Distribution Upon Dissolution   

Upon the dissolution of the corporation, assets will be distributed for one or more exempt  
purposes within the meaning of section 501(c)(3) of the Internal Revenue Code or  
corresponding section of any future federal tax code, or will be distributed to the federal  
government, or to a state or local government, for public purpose. Any such assets not so  
disposed of will be disposed of by a Court of Competent Jurisdiction of the county in which the  
principal office of the corporation is then located, exclusively for such purposes or to such  
organization or organizations, as said court will determine, which are organized and operated  
exclusively for such purposes.  

 
9. Amendments to Bylaws and Articles of Incorporation   

9.1 Amendments to the Articles of Incorporation   

Any amendment to the Articles of Incorporation may be adopted by approval of two-thirds  
(2/3) of the board. Any proposed amendments must be submitted to the board for  
consideration at least ten (10) days prior to any action being taken on said amendments.   

9.2 Amendments to the Bylaws   

These Bylaws may be amended by a majority vote of directors then in office at a meeting of the  
board, with the following provisions: 

❖​ All proposed amendments must be submitted to the board for consideration at least ten 
(10)  days prior to any action being taken on said amendments. 

❖​ Action may be taken on proposed amendments at the first regular meeting following  
submission only upon unanimous consent of the directors; otherwise, action will be 
taken on  proposed amendments at the second regular meeting following submission of 
the proposed  amendments. 

❖​ No amendment shall be made to these Bylaws that would cause the corporation to cease 
to  qualify as a tax-exempt corporation under Section 501 (c)(3) of the Internal Revenue 
Code of  1986, or the corresponding section of any future Federal tax code. 

❖​ Any amendment that affects voting rights requires ratification by a two-thirds (2/3) vote 
of a  quorum of the Board of Directors. 

❖​ All amendments must be consistent with the Articles of Incorporation.   

CERTIFICATE OF ADOPTION OF BYLAWS   

I do hereby certify that the above stated Bylaws of County Fair Association were approved by County  
Fair Association Board of Directors on February 12, 2026 and constitute a complete copy of the Bylaws  
of the corporation.   

_____________________________ (Signature, Board Secretary) 

_____________________________ (Printed Name, Board Secretary) 

Date:____________________ 
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