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BY-LAWS
OF
SWING ‘N’ COUNTRY

SECTION 1

ORGANIZATION

(a) Form.

The Swing ‘n’ Country Dance Club ( the Club) shzdl organized as a Not For Profit
Organization under the laws of Illinois.

(b) Purpose.

The Club shall be organized for the purpose of mtimg, by members helping members, couples
style country and swing dancing in a friendly atptoere and to provide opportunities for growth
through instructional programs and community ineohent.

(c) Offices.
The registered office of the Club shall be in thy ©f Schaumburg, State of lllinois. The Club

may also have offices at such other places bothinvénd without the State of Illinois as the Board
of Directors may from time to time determine or #utivities of the Club may require.
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SECTION 2
MEMBERS
(a) Requirements for Membership.

Membership is open to all persons over the agevehty-one (21) who have an interest in
couples style country and swing dancing and wiliegs to share their knowledge with others.

(b) Admission of Members

Candidates for membership are required to comg@etapplication for membership and to
submit that application along with the appropritge. Upon receipt of a properly completed
application and fee, the Treasurer will cause thaieant to be added to the membership rolls.
The information shall be forwarded to the Secretadyo shall issue the new member a
Membership Packet.

(c) Membership Cards.

Each member in good standing shall be issued a Meship Card. The Club will be
responsible for having a membership list at anynspeed event to verify membership in the
Club. Only those who are active members will beegithe membership discount for a sponsored
event or for goods offered for sale.

(d) Voting Rights.
Each member shall be entitled to one vote on eattensubmitted to a vote of the members.
(e) Termination and Reinstatement of Membership.

The Board of Directors by affirmative vote of 51%yrsuspend or expel a member for cause
after an appropriate hearing, and may, by a mgotte of those present at any regularly
constituted meeting, terminate the membership of aember whose conduct is deemed
unacceptable for membership, or suspend or expelh@mber who shall be in default in the
payment of dues.

Upon written request signed by a former memberfded with the Secretary, the Board of

Directors may be affirmative vote of 51% reinstateeh former member to membership upon
such terms of the Board of Directors may deem gpjate.

(N Resignation.
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Any member may resign by filing a written resigoatiwith the Secretary of the Club, but
such resignation shall not relieve the member s@ynéng of the obligation to pay any dues,
assessments or other charges theretofore accrdathaaid.

(g) Transfer of Membership.
Membership in the Club is not transferable or assje.
(h) Existing Members.
Existing Members shall mean all currently registemeembers in good standing. A member
shall be considered to be in good standing ondyl iflues, fees, and obligations owed by that member

are paid in full. The Board shall establish wheatgth of “grace period,” if any, shall be granted t
those whose membership have lapsed.
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SECTION 3

MEETINGS OF MEMBERS

(a) Annual Meetings.

An equal meeting of the members shall be held duthe months of March or April, at such time
and place as may be fixed by the Board of Directors

(b) Special Meetings.
Special meetings of the members may be calledd¥thsident, the Board of Directors, or not less
than 60% of the members.

(c) Notice of Meetings.

Written notice stating the place, date, and houargf meeting of members shall be delivered to each
member entitled to vote at such meeting not leas five (5) nor more than sixty (60) days before
the date of such meeting, or in the case of a ramo¥ one or more Directors, a merger,
consolidation, dissolution or sale, lease or exghanf assets, not less than twenty (20) nor mae th
sixty (60) days before the date of such meeting.

(d) Record Date.

The record date for determining the voting statisach member for any meeting of the members
shall be determined by the Board. Further, ther@shall establish what length of “grace period,” i
any shall be granted for those whose membershigs lapsed.

(e) Quorum.

The members holding 30% of the votes which maydst at any meeting shall constitute a quorum

at such meeting. If a quorum is not present atraagting of members, a majority of the members

present may adjourn the meeting at any time witliodher notice. At any reconvened meeting at

which a quorum shall be present, any business radyalnsacted which might have been transacted
at the original meeting; withdrawal of members framy meeting shall not cause failure of a duly

constituted quorum at the meeting.
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(H) Action without Meeting.

Any action required to be taken at a meeting ofrtieenbers of the Club, or any other action which
may be taken at a meeting of members, may be takthiout a meeting if a consent in writing,
setting forth the action so taken, shall be sigeitder by all of the members entitled to vote with
respect to the subject matter thereof, or by thebss having not less than the minimum number of
votes that would be necessary to authorize or takadh action at a meeting which all members
entitled to vote thereon were present and voting.

If a consent is signed by less than all of the mensilentitled to vote then at least five days piaor
the effective date of such consent a notice inimgiof the proposed action shall be delivered tofal
the members entitled to vote with respect to th@adaken. Notice shall also be given, promptly
after the effective date of such consent, to aliniers entitled to vote who have not consented.

(g) Voting.

Each member in good standing is entitled to vote ateeting of members or to express consent of
dissent to corporate action in writing without kgeipresent. These voters must conform to the
guidelines established by the Board, which shaluigie instructions for balloting, a mailing address
a “postmarked by’ date, and a “received by’ ddte. proxy vote shall be allowed.
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SECTION 4

BOARD OF DIRECTORS

(a) General.

The affairs of the Club shall be managed by itsrBad Directors.
(b) Number, Tenure, and Qualifications.

The number of Directors shall be eleven (11). Offecers shall automatically become members of
the Board of Directors during their terms of officéhe remaining Directors shall be elected anguall
for a two year term by the Existing Members atahaual meeting of the members. The election of
the Directors shall be on a rotating basis, proygdor three (3) directors to be elected at eactuah
meeting.

If the election of Directors shall not be held atls meeting, such election shall be held as soon
thereafter as conveniently possible.

Each Director shall hold office until his or hercsassor shall have been duly elected and shall have
qualified or until his or her death or until he gire shall resign. Directors need not be resideints
lllinois, but shall be a member of the Club.

The number of Directors may be increased to anybaurar decreased to not fewer than three (3)
from time to time by amendment of this Section.

(c) Annual Meeting.
A transition meeting of the outgoing Directors dndoming Directors shall be held without other
notice than these by-laws as soon as reasonaldjbpmafter the annual meeting of the members.
(d) Other Regular Meetings.

The Board of Directors may provide by resolutioe thme and place for the holding of additional
regular meetings of the Board of Directors withotlter notice than such resolution.
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(e) Special Meetings.

Special meetings of the Board of Directors may dléed by or at the request of the President or any
two (2) Directors. The person or persons authdrizecall special meetings of the Board may fix
any place as the place for holding any special imget the Board called by them.

(f) Notice.

Notice of any special meeting of the Board of Dioes shall be given at least five days prior theret
by written notice to each Director at the addrdssas for such Director on the records of the Club.
If mailed, such notice shall be deemed to be dedivevhen deposited in the United State mail in a
sealed envelope so addressed, with postage thprepaid.

Notice of any special meeting of the Board of Dioes may be waived in writing signed by the
person or persons entitled to such notice eithdorbeor after the time of the meeting. The
attendance of a Director at any meeting shall costa waiver of notice of such meeting, except
where a Director attends a meeting for the exppespose of objecting to the transaction of any
business because the meeting is not lawfully catetbnvened.

Neither the business to be transacted at, nor tingope of, any regular or special meeting of the
Board need be specified in the notice or waivenaifce of such meeting, unless specifically regliire
by law or by these by-laws.

(g9) Quorum.

At all meetings of the Board of Directors 70% oé ttotal number of Directors shall constitute a
qguorum for the transaction of business, provided thless than 70% of the Directors is present at
said meeting, a majority of the Directors preseatyradjourn the meeting to another time without
further notice.

(h) Manner of Acting.

The act of a majority of the Directors present ateeting at which a quorum is present shall be the
act of the Board of Directors, unless the act gfeater number is required by statute, the artiofes
incorporation or these by-laws.

(i) Action Without Meeting.

Any action required to be taken at a meeting ofRivectors of the Club, or any other action which
may be taken at a meeting of Directors, may bentakithout a meeting if a consent in writing,
setting forth the action so taken, shall be sigogdll the Directors entitled to vote with respéxt
the subject matter thereof.
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() Attendance at Board Meetings.

Directors may participate in any meeting through tise of e-mail or a conference telephone call or
similar communication by means of which all perspadicipating in the meeting can communicate
with one another. Such participation in a meesihgll constitute presence in person at the meeting.

(k) Vacancies.

Any vacancy occurring in the Board of Directorsamy directorship to be filled by reason of an
increase in the number of Directors shall be filbgthe Board of Directors. A director electeditio

a vacancy shall serve for the unexpired term obhiser predecessor or until the next annual electi
by the members, whichever comes first. Any vacdilleg by election of the members shall be for a
term equal to the remaining term of the vacancy.

(I) Compensation.

Directors shall not receive any stated salariestiieir services, but by resolution of the Board of
Directors a fixed sum and expenses of attendah@myi, may be paid for each regular or special
meeting of the Board, provided that nothing hereamtained shall be construed to preclude any
Director from serving the Club in any other capaciind receiving reasonable compensation
therefore.

(m) Removal of Director.

Any member of the Board of Directors may be removed cause by the Existing Members
whenever in its judgment the best interests of @h# would be served thereby. Removal of a
member of the Board of Directors shall be by a thiwds (2/3) majority vote of the Existing
Members present at a special meeting called farmtngoose in conformity with these by-laws.
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SECTION 5

COMMITTEES

(a) Creation of Committees.

The Board of Directors, by resolution adopted bgaority of the Directors in office, may designate
one (1) or more committees, each of which shalsmtrof one (1) or more Directors and such other
persons as the Board shall appoint

(b) Manner of Acting.

Each committee shall neither have nor exerciseatority of the Board of Directors in the
management of the Club but shall advise and mat@rmendations to the Board, unless authority is
granted by the Board to act independently. Untgksrwise provided in the resolution creating a
committee, such committee may select its chairrfiarthe time and place of its meetings, specify
what notice of meeting, if any, shall be given, dndits rules of procedure which shall not be
inconsistent with these by-laws or with rules aédgy the Board of Directors.

(c) Term of Office.
Each member of a committee shall continue as saothhis or her successor is appointed, unless the
committee shall be sooner terminated, or unless sxember shall be removed from such committee,
or unless such member shall cease to qualify asmalmar thereof.

(d) Vacancies.

Vacancies in the membership of any committee mayilleel by appointments made in the same
manner as provided in the case of the original egppents.



Swing ‘n’ Country By-Laws 11/15/2004 10

SECTION 6
OFFICERS

(a) Enumeration.

The Officers of the Club shall be a President-Etusria President, a Vice President, a Secretary and
a Treasurer. The Existing Members may also eleet(@) or more additional Vice Presidents, one
(1) ore more Assistant Secretaries or Assistanasineers and such other Officers as it shall deem
appropriate. Officers whose authority and dutaa® not prescribed in these by-laws shall have the
authority and perform the duties prescribed, fraometto time, by the Board of Directors. No two (2)
offices may be held by the same person.

(b) Term of Office.

The Officers of the Club, except the President Horerand the President, shall be elected at the
annual meeting of members by the Existing Membedsshall hold office for a term of one (1) year,
or until his successor has been elected and skaljualified or until his death, resignation or
removal, or until he or she ceases to be a membaood standing. The President-Emeritus,
President or the Vice President shall not succe&eddif in the same office.

Board Members at large shall serve two-year temogting the terms so that three (3) Board
Members shall be elected each year.

(c) President-Emeritus

The President-Emeritus shall be filled by the Riesi upon the expiration of his or her one-year
term. The office of the President-Emeritus alldtvs last President to continue to contribute to the
effectiveness of the Club.

(d) President.

The President shall be the principal executive geffiof the Club. Subject to the direction and
control of the Board of Directors, the Presiderdlshave general supervision, direction and control
of the business and affairs of the Club and shefigom all duties incident to the office of Presite
and such other duties as may be assigned to himeroby the Board of Directors. Except in those
instances in which the authority to execute is esgly delegated to another Officer or agent of the
Club or a different mode of execution is expregshiscribed by the Board of Directors, the President
may execute for the Club any contracts, deeds,gages, bonds, or other instruments which the
Board of Directors has authorized to be executed, lee or she may accomplish such execution
either under or without the seal of the Club anithezi individually or with the Secretary, any
Assistant Secretary, or any other Officer therettharized by the Board of Directors, according to
the requirements of the form of the instrument.e Pesident may vote all securities which the Club
is entitled to vote except as and to the extent suthority shall be vested in a different Officer
agent of the Club by the Board of Directors. ThesRlent will appoint an Audit Committee to
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review the books and records on an annual basisegait the results to their findings at the annual
meeting of the members.

(e) Vice President.

The Vice President shall assist the Presidentendibcharge of his or her duties and shall perform
such duties and have such other powers as shatsigned to him or her by the President or the
Board of Directors. In the absence of the Presidem the event of his or her inability or refusa
act, the Vice President shall perform the dutiethefPresident and when so acting, shall havéall t
powers of and be subject to all the restriction®ruphe President. The Vice President shall
automatically succeed the President upon the eiqoiraf the President’s term.

(f) Secretary.

The Secretary shall keep a record of all the prdiogs of the Board of Directors in a book to betkep
for that purpose; see that all notices are dulemiv accordance with the provisions of these msla
or as required by law; to prepare and file annegbrts with the Secretary of State of Illinois and
other such reports as are required to be filechbyGlub; and perform all duties incident to theoaff

of a secretary and such other duties as from tongnte may be assigned to him or her by the
President or by the Board of Directors.

(g) Treasurer.

The Treasurer shall have charge of and be resgdenfgib the maintenance of adequate books of
account for the Club; have charge and custody lofualds and securities of the Club, and be
responsible for the receipt and disbursement tliea@a perform all duties incident to the officeaof
Treasurer and such other duties as may be assigngdh or her by the President or the Board of
Directors. With the approval of the Board of Dis, the Treasurer may delegate specified duties
to an Assistant Treasurer or other person of tifeceéfe conduct of the affairs of the Club. The
Treasurer shall submit a summary of receipts asbduisements at each Board of Directors meeting
and financial statements (Income Statements, Bal&meet and Cashflow Statement) at the annual
meeting of the members. The Treasurer is resplenibthe filing of all income fiduciary and other
tax returns.
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SECTION 7
NOMINATIONS
(a) Nominating Procedure.

Nominations for any Office or Board positions st submitted to the Secretary of the Club by the
first Friday in February when nominations shallchesed.
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SECTION 8
BALLOTING
(a) Preparation and Mailing of Ballots.
The Secretary shall cause ballots to be printecchvishall set forth the names of all candidates
nominated as provided in these by-laws, listing ¢ardidates for each office in alphabetical order
under the designation of the Office. In additianline for a write-in vote shall be included under
each office.

Membership numbers will be placed on the bottorthefballot as verification of active membership.

By the first Friday in March, the ballots shall bwiled to each existing club member, using the
address on record as the mailing address of eantbere

(b) Statement of Qualification of Candidates.

Each candidate shall have the opportunity to peepabrief statement or resume of the pertinent
background information. Such statements or reswshall be included with the ballots when they
are mailed.

(c) Election Committee.

In the event of a contested election, the presideall appoint an Election Committee consisting of
the Vice President (acting as Chairman) and twoe{@3ting members, neither of whom may be
contestants, to conduct the election.

(d) Casting Ballots.

Each member, upon marking his ballot, shall maideliver the same to the Election Committee
before or on election night. If hand delivered ahd identity of the member is verified, the
membership number may be deleted.

When envelopes addressed to the Election Comnatieeeceived, they shall be retained in a secure
place and kept there until the time of canvasshrggwotes. Any ballot containing a membership
number and postmarked on or before Election Dayl ®leacounted, providing no hand delivered
ballot is later received.

(e) Canvas of Votes.
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The Election Committee shall begin the canvassotés/on the fifth day after Election Day. Using
the membership number on each ballot, the memlgersimber of the person voting shall first be
checked off the roll of existing members, and th#adb shall be placed in a ballot box. No form of
ballot other than the one herein provided shaltdnented.

() Tie Vote.

In the case of a tie vote for any office, anothecton shall be held, for only those offices tha¢
tied, at the earliest possible date to be set &Bibard of Directors.

(9) Report of Results.

Upon completion of its duties, the Election Comeetshall report the results of its canvass of votes
to the President. The President shall communitegeesults of the election first to the candidates
and then to all other Board member, via telephane-mail. When these people have been notified,
the results shall be publicly communicated to ainmbers through whatever method is agreed upon
by the Election Committee.

(h) Assumption of Office.
The newly elected officers of the Club and the ryeaelected members of the Board shall assume

their respective offices during the installationtbe first Friday in April. In the case of a tiete, the
winner of the run-off election shall assume officenediately upon his election.
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SECTION 9
GENERAL
(a) Contracts.

The Board of Directors may authorize any OfficeiGdficers or agent or agents of the Club to enter
into any contract or execute and delivery any umgnt in the name an on behalf of the Club and
such authority may be general or confined to speristances.

(b) Check, Drafts, Etc.

All funds of the Club shall be deposited from titeetime to the credit of the Club in such banks,
trust companies, or other depositories as the Boaidirectors may select. All checks, drafts or
other orders for the payment of money, notes oeroividences of Indebtedness issued in the name
of the Club, shall be signed by such Officer ori€ffs or agent or agents of the Club and in such
manner as shall from time to time by determinedrdsolution of the Board of Directors. In the
absence of such determination by the Board of Brec such instruments shall be signed by the
Treasurer and countersigned by the President of hine.

(c) Fiscal Year.

The fiscal year of the Club shall be the calenasaryJanuary 1 through December 31.

(d) Waiver of Notice.

Whenever any notice is required to be given unaler the articles of Incorporation or the by-laws of
the Club, a waiver thereof in writing and signedthg person or persons entitled to such notice,
whether before or after the time stated thereialldbe deemed equivalent to the giving of such
notice.

(e) Dues.

The Board of Directors may determine the amouranyf admissions fee and annual dues payable to
the Club by its members.
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(H Amendments.

The power to alter, amend, or repeal the by-lanedopt new by-laws shall be vested in the Board of
Directors. Such action may be taken at a regulapecial meeting for which written notice of the
purpose shall be given and shall require a 70%nadfiive vote of the Board of Directors. The by-
laws may contain any provisions for the regulateod management of the affairs of the Club not
inconsistent with the law or the articles of Incangtion.



Swing ‘n’ Country By-Laws 11/15/2004 17

SECTION 10
INDEMNIFACTION AND INSURANCE

The Club may indemnify any person who was or isidyp or is threatened to be made a party to any
threatened, pending or completed action, suit ocgeding, whether civil, criminal, administrative o
investigative (other than an action by or in thghtiof the Club) by reason of the fact that hehw is

or was a Director, Officer, employee or agent & @iub, or who is or was serving at the request of
the Club as a Director, Officer, employee or agdrdnother corporation, partnership, joint venture,
trust or other enterprise, against expenses (ingudttorneys’ fees), judgments, fines and amounts
paid in settlement actually and reasonably inculbrgduch person in connection with such action,
suit or proceeding, if such person acted in godith &nd in a manner he or she reasonably believed
to be in, or not opposed to, the best interestd®iClub, and, with respect to any criminal actoon
proceeding, had no reasonable cause to believar lisr conduct was unlawful. The termination of
any action, suit or proceeding by judgment, ordetflement, conviction, or upon a pleanilo
contendereor its equivalent, shall not, or itself, creatprasumption that the person did not act in
good faith and in a manner which he or she readpmeaieved to be in, or not opposed to, the best
interests of the Club, or, with respect to any ammh action or proceeding, that the person had
reasonable cause to believe that his or her condagunlawful.

The Club may indemnify any person who was or isidyp or is threatened to be made a party to any
threatened, pending or completed action or sudrky the right of the Club to procure a judgment i
its favor by reason of the fact that such persaor iwas a Director, Office, employee or agent & th
Club, or is or was serving at the request of thebGis a Director, Officer, employee or agent of
another corporation, partnership, joint venturesttror other enterprise, against expenses (inaudin
attorneys’ fees) actually and reasonably incurngdsiich person in connection with the defense or
settlement of such action or suit, if such persoted in good faith and in a manner he or she
reasonably believed to be in, or not opposed te, st interests of the Club, provided that no
indemnification shall be made in respect of anyntlassue or matter as to which such person shall
have been adjudged to be liable for negligenceiscanduct in the performance of his or her duty to
the Club, unless, and only to the extend that thetdn which such action or suit was brought shall
determine upon application that, despite the adatain of liability, but in view of all the
circumstances of the case, such person is fairty masonably entitled to indemnity for such
expenses as the court shall deem proper.

To the extend that a Director, Officer, employeeagent of the Club has been successful, on the
merits or otherwise, in the defense of any actsuiit, or proceeding referred to in paragraphs (d) an

(b) of this Section, or in defense of any claimsuiss or matter therein, such person shall be
indemnified against expenses (including attorndgss) actually and reasonably incurred by such
person in connection therewith.

Any indemnification under paragraphs (a) and (bdhed Section (unless ordered by a court) shall be
made by the Club only as authorized in the specdge, upon determination that indemnification of
the Director, Officer, employee or agent is projpethe circumstances because he or she has met the
applicable standard of conduct set forth in panalggg@) and (b) of this Section. Such determinatio
shall be made (l) by the Board of Directors by gamty vote of a quorum consisting of Directors
who were not parties to such action, suit or prdoeg (ii) if such a quorum is not obtainable, or,
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even if obtainable, a quorum of disinterested dinexcso directs, by independent legal counsel in a
written opinion, or (iii) by the members entitleml\tote, if any.

Expenses incurred in defending a civil or crimiaefion, suit or proceeding may be paid by the Club
in advance of the final disposition or such actismt or proceeding, as authorized by the Board of
Directors in the specific case, upon receipt otiadertaking by or on behalf of the Director, Office
employee or agent to repay such amount, unledsalt gltimately be determined that he or she is
entitled to be indemnified by the Club as authatizethis Section.

The Indemnification provided by this Section shadt be deemed exclusive or any other rights to
which those seeking indemnification may be entitledler any agreement, vote of disinterested
Directors, or otherwise, both as to action in hisher official capacity and as to action in another
capacity while holding such office, and shall cooé as to a person who has ceased to be a Director,
Officer, employee or agent, and shall inure toliaeefit of the heirs, executors and administrabors
such a person.

The Club may purchase and maintain insurance oalbbehany person who is or was a Director,
Officer, employee or agent of the Club, or who isw@s serving at the request of the Club as a
Director, Office, employee or agent of another ooation, partnership, joint venture, trust or other
enterprise, against any liability asserted agansh person and incurred by such person in any such
capacity, or arising out of his or her status ahswhether or not the Club would have the power to
Indemnify such person against such liability unidher provisions in this Section.

If the Club has paid Indemnity or has advanced eg@e under this Section to a Director, Officer,
employee or agent, the Club shall report the indBoation or advance in writing to the members
entitled to vote with or before the notice of trexhmeeting of such members.



