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CROSSPLAINSSTINGRAYSSWIMTEAM, INC.

BY-LAWS

ARTICLE 1. PURPOSES

The Corporation is organized and shall be operaxetlisively for the purposes set forth
in Article 3 of the Articles of Incorporation. fartherance of these purposes, the Corporation
shall, among other things, provide competitive sminmg opportunities for boys and girls in the
Cross Plains, Wisconsin, area by organizing, opgyand supporting a competitive swim team.

ARTICLE 2. MEMBERS

2.01. _GeneralThe Corporation shall have two classes of memigysAdult
Members, and (2) Youth Members. The Officers/Dmexmay limit the number of Youth
Members to the number that can be reasonably acodaed by the coaching staff of the
Corporation’s swim team and/or the training faightutilized by the Corporation.

2.02. _Adult MembershipsAdult Memberships shall be open to any natueaspn who
is 18 years of age or older and who: expressestarest in the Corporation’s purposes; agrees
to and does abide by the Corporation’s Articlegnebrporation and By-laws and all rules and
policies established by the Corporation; pays snembership dues as may be established from
time-to-time; signs and submits a membership aggdin in such form as may be established
from time-to-time including a release of the Cogimm and its members from liability relating
to the Corporation’s activities and a release ef\illage of Cross Plains from liability relating
to the use of its facilities for the Corporatioadivities. The parent(s) or legal guardian(sa of
Youth Member of this Corporation automatically beeoAdult Members of this Corporation
when their child/ward is accepted as a Youth Menatb¢iis Corporation. Adult Members shall
have such rights in the Corporation as may be fipddrom time-to-time by the Board of
Directors.

2.03. _Responsibilities of Adult Memberall Adult Members shall be expected to
attend and participate in the Corporation’s agasgiincluding swim meets, meetings, fundraising
events and all other activities as determined byQFficers/Directors of the Corporation. All
Adult Members shall be expected to actively pgoate in work related to the Corporation’s
activities such as maintenance, setup of home snéts, staffing of home swim meets, cleanup
of home swim meets, and such other necessary vgalkt@rmined by the Officers/Directors of
the Corporation.
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2.04. Youth MembershipsYouth Memberships shall be open to any natuzedqn
who is less than eighteen (18) years of age and atpyesses an interest in the Corporation’s
purposes; agrees to and does abide by the Comasafirticles of Incorporation and By-laws
and all rules and policies established by the Gatpm; pays such membership dues as may be
established form time-to-time; signs and submitseanbership application in such form as may
be established from time-to-time including a reéeakthe Corporation and its members from
liability relating to the Corporation’s activitiesd a release of the Village of Cross Plains from
liability relating to the use of its facilities fohe Corporation’s activities; and satisfies the
eligibility requirements established by the Corpiorafrom time-to-time for its Youth Members.
No person shall be accepted as a Youth MemberreoCtrporation unless his/her Youth
Membership application form is signed by his/heepaor legal guardian. Subject to the
limitation on voting rights set forth in Sectior0Z.of these By-laws, Youth Members shall have
such rights in the Corporation as may be specifimth time-to-time by the Board of Directors

2.05. _Responsibilities of Youth Memberall Youth Members shall be expected to
attend and participate in the Corporations’ adasitincluding practices, swim meets, meetings,
fundraising events and other activities as deteethioy the Officers/Directors of the
Corporation.

2.06. _Voting Rights of Adult Members=ach Adult Member shall be entitled to one
vote at all meetings of the members of the Corpmmatnd may vote either personally or by
proxy appointed in writing by the member. The Bbaf Directors shall have the power and
authority to make rules establishing presumptiandhe validity and sufficiency of proxy
appointments.

2.07. _Youth Members Have No Voting Rightéouth Members shall have no voting
rights in the Corporation and shall not be entitiedote on any matters affecting the
Corporation.

2.08. _Transfer of Memberships Prohibitedo Adult Member or Youth Member may
transfer his or her membership, or any rights agisherefrom.

2.09. _Termination or Suspension of Membdise membership of any person shall be
terminated by death, voluntary withdrawal, failtmgpay dues, failure to pay assessments, or
action of the Board of Directors, and thereaftétha rights of the member in the Corporation or
in its property shall cease. Whenever in the jueigihof the Board of Directors the best interests
of the Corporation will be served thereby, the mersbip of any person may be terminated, or a
member may be suspended for a specific periodvad,tby an affirmative vote of two-thirds
(2/3rds) of the Board of Directors.

2.10. _Annual Meeting An annual meeting of the members shall be hetthd the
month of July or August of each year.
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2.11. _Special MeetingsSpecial meetings of the members may be calleby(éhe
President, (b) by the Board of Directors or sudteobfficer(s) as the Board of Directors may
authorize from time-to-time, or (c) by the PresidenSecretary upon the written request of at
least twenty (20) of the Adult Members of the Cagtimn. Upon delivery to the President or
Secretary of a written request pursuant to (c)vapstating the purpose(s) of the requested
meeting, dated and signed by the person(s) entileelquest such a meeting, it shall be the duty
of the officer to whom the request is deliveredjitee, within 30 days of such delivery, notice of
the meeting to each member who is entitled to abtee meeting. Notice of any special
meeting shall be given in the manner provided ictiSe 2.13 of these Bylaws. Only business
within the purpose described in the special meetotge shall be conducted at a special
meeting of the members.

2.12. _Place of MeetingThe Board of Directors may designate any plaitkeinvthe
Village of Cross Plains, Wisconsin, or the CityMifddleton, Wisconsin, as the place of meeting
for any annual meeting or special meeting, or af)jguaned meeting, of the Adult Members of
the Corporation.

2.13. _Notice of MeetingsThe Corporation shall notify each member wheristled to
vote at the meeting, and any person entitled tw@ainder Chapter 181 of the Wisconsin
Statutesof the date, time, and place of each annual eciapmeeting of the members of the
Corporation. Notice of an annual or regular maegshall include a description of any matter or
matters that must be approved by the members @itgster 181. Notice of a special meeting
shall include a description of the matter or matfer which the meeting is called. Unless
otherwise required by Chapter 181, the meetingcacthall be given not less than 5 days nor
more than 60 days before the meeting date. Naotegbe given orally or communicated in
person, by telephone, by mail, or in any other neapmovided by Chapter 181. Such notice
shall be deemed delivered at the following timés: if delivered personally, when received, or
(b) if mailed, when deposited in the United Statesl pre-addressed to the member or other
person entitled to notice at his/her business addve at such other address as such member or
person shall have designated in a writing filechvtfite Secretary, with postage thereon prepaid.
If the Corporation has established a system favelehg written communications to its
members which is actively being used at the tina¢ tiotice of any matter is required to be given
by law or these Bylaws, (e.g., a crate in theceffat the Cross Plains Municipal Swimming Pool
that has a folder in it for each member, or eaclbes’s household, etc.), notice shall be
deemed to have been personally delivered to a nrawtien the notice is deposited into the
member’s, or the member’s household, receptadle, felder, etc.) in such system.

2.14. Waiver of Notice A member who would be entitled to vote at a nngedf the
members of the Corporation may waive notice ofrtieeting, either before or after the meeting.
The waiver must be in writing, contain the sameinmfation that would have been required in
the notice (except that the time and place of teeting need not be stated), be signed by the
member, and be delivered to the Corporation fdusion in the corporate records. A member's
attendance at a meeting, in person or by proxyyaegabbjection to lack of notice or defective
notice, unless the member at the beginning of teetimg or promptly upon arrival objects to
holding the meeting or transacting business attéeting.
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2.15. _Action by Written Ballot Any action that may be taken at an annual, segu
special meeting of members may be taken withoueetimg if the Corporation delivers a written
ballot to every member entitled to vote on the eratiA written ballot shall set forth each
proposed action and provide an opportunity to vot@r against each proposed action.
Approval by written ballot shall be valid only whéme number of votes cast by ballot equals or
exceeds the quorum required to be present at angeetthorizing the action, and the number of
approvals equals or exceeds the number of votésvtiadd be required to approve the matter at
a meeting at which the total number of votes cas the same as the number of votes cast by
ballot. A solicitation for votes by written ballshall include all of the following: (1) the number
of responses needed to meet the quorum requireni2nthe percentage of approvals necessary
to approve each matter other than election of threcand (3) the time by which a ballot must
be received by the Corporation in order to be cedintA written ballot may not be revoked.

2.16. _QuorumTwenty (20) of the votes entitled to be cast onadter must be
represented at a meeting of members to constitgt®aim on that matter.

2.17. Dues The Officers/Directors shall set the amounthaef &annual membership dues
that each class of members of the Corporationgsired to pay as well as the date on which
dues shall be due and payable each year. If abexefails to pay his/her annual dues within 30
days of their due date, the member’'s membershiiparCorporation shall be terminated as of the
due date without further action of the Officersiitors or members. A member whose
membership in the Corporation is terminated foufaito pay dues may be reinstated as a
member of the Corporation by the affirmative votéwn-thirds (2/3rds) of the
Officers/Directors.

2.18 Additional Assessment3 he Board of Directors may require each class of
members to pay such additional sums (“assessmeagstje Board of Directors determines to be
necessary for the operation of the Corporationch@assessments shall be due and payable
within 30 days following the date on which the Gangtion mailed written notice of the
assessment to the member at the member’s addi@ss sih the records of the Corporation. |If
a member fails to pay his/her assessment by itsldyethe member’'s membership in the
Corporation shall be terminated as of the due Wéteut further action of the Board of
Directors or members. A member whose membershipaerCorporation is terminated for
failure to pay assessments may be reinstated a&srder of the Corporation by the affirmative
vote of two-thirds (2/3rds) of the Board of Direxsto

2.19. _Entry Fees Members may be required to pay their own enteg fler swim
meets and other events.

ARTICLE 3. OFFICERS/DIRECTORS
3.01. _PowersSubiject to the limitation of the Articles of brporation, these Bylaws

and the laws of the State of Wisconsin, the affairhe Corporation shall be managed by the
Board of Directors.
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3.02. _Number; Officers; Election; TermThe number of Officers/Directors of the
Corporation shall be five (5). The Officers/Ditexs shall be elected by a majority of the
members present at any annual meeting, or at agyadpneeting called for the purpose of
electing Officers/Directors, where a quorum is pres The Officer/Director positions shall be
as follows: President, Vice President, Past PeesgjdSecretary and Treasurer. All
Officers/Directors must be current Adult Membershed Corporation. The Past President must
have previously served at least one term as Prasid¢he Corporation or as President of the
corporation's predecessor organization, the CrtzssPStingrays Booster Club. Any prior
President of the Corporation or of the Cross PI8itsgrays Booster Club is eligible for election
to the position of Past President. Any current lAMember may nominate for election to a
specified Officer/Director position any other curtéddult Member who satisfies the
requirements for that position. Nominations aretgbns shall be for specific Officer/Director
positions. Each person so elected shall be deefeeted to the Board of Directors and to the
particular office for which he or she was electeal] shall be referred to as an Officer/Director.
Each Officer/Director shall hold office for a tewhone (1) year or until such Officer/Director’s
successor shall have been duly elected or until &fficer/Director’'s death, resignation or
removal. Officers/ Directors may be re-electedd¢ove more than one term in office, but may
not serve more than three (3) consecutive ternisarsame office unless no other Adult Member
satisfying this requirement is willing to accepe thomination for the office.

3.03. _ResignationAny Officer/Director may resign at any time hiyigg written
notice to the President or Secretary of the Cotpmrawho shall advise the Board of Directors
of the resignation. The resignation shall takedtfat the time specified in the notice or, if no
time is specified, then upon receipt of the notice.

3.04. _RemovalAny individual Officer/Director may be removeain office by the
action of two-thirds of the members present oresented by proxy at any special meeting duly
called for that purpose.

3.05. _VacanciesA vacancy or vacancies in the Board of Directarsurring for any
reason may be filled by a majority of the OfficEiséctors then in office, even though less than
a quorum. Each Officer/Director so elected shaltltoffice for the unexpired portion of the
term he or she was elected to fill and until hisier successor is elected and qualified, or until
his or her death, resignation or removal.

3.06. _Regular MeetingsRegular meeting of the Board of Directors maybkl with
or without notice at such regularly recurring tiared place as the Board of Directors may
designate, provided that any Office/Director whaswat present at the meeting at which the
time and place of the regular meeting was set ban fiven notice of the time and place of the
regular meetings. Officers/Directors shall atteliagneetings of the Board of Directors unless
excused. An Officer/Director’'s absence shall bestered excused for any meeting as to which
he or she gives advance notice of such absenbte ©drporations’ President or Secretary. Any
Officer/Director who misses three (3) consecutiveeting of the Board of Directors may be
removed from the Board of Directors by vote of garigy of the other Officers/Directors.
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3.07. _Special MeetingsSpecial meetings of the Board of Directors foy purpose or
purposes shall be held whenever called by the d&esior if the President is absent or is unable
or refuses to act, by the vice President, or bytamyDirectors.

3.08. _NoticesWith the exception of regular meetings as seahfor Section 3.06 of this
Article, notice of any meeting of the Board of [iters shall specify the place, date and hour of
the meeting, and shall be given to each Officeg€iwr by delivering notice, orally or in writing,
at least 48 hours before the time set for suchimgeetf notification is by mail, the notice must
be mailed at least seventy-two (72) hours befoedithe set for such meeting.

3.09. _Waiver of Notice The transaction of any meeting of the Board mé@ors,
however called and noticed or wherever held, df@bs valid as though had at a meeting duly
held after regular call and notice, if a quorurpriesent and if, either before or after the meeting,
a written waiver of notice of the meeting is sigrgd(a) each Officer/Director not present at the
meting and (b) each Officer/Director present atrtteting who objected to the transaction of
any business because the meeting was not lawfalllyccor convened. All such waivers shall be
field with and made a part of the minutes of thestimgy.

3.10. _Action Without MeetingAny action which may be taken at a meeting ef th
Board of Directors may be taken without a meetiradlithe Officers/Directors shall consent in
writing to such action. Such action by written sent shall have the same force and effect as the
unanimous vote of the Officers/Directors at a nmegti

3.11. _Quorum A majority of the number of Officers/Directorisadl constitute a
guorum for the transaction of business. The athh®imajority of the Officers/Directors present
at a meeting at which a quorum is present shatéect or decision of the Board of Directors,
unless the act of a greater proportion is requiethe law, the Articles of Incorporation or these
Bylaws. In the event of a deadlock due to a tieythe matter shall be decided by a majority
vote of the voting members of the Corporation special meeting of the voting members called
for that purpose.

3.12. _Adjournment Any meeting of the Board of Directors, whethegular or special,
and whether or not a quorum is present, may beuatjo from time-to-time by the vote of a
majority of the Officers/Directors present. At asych adjourned meeting at which a quorum is
present, any business may be transacted which inéylet been transacted at the meeting
adjourned.

3.13. _Conduct of Meeting¥he President of the Corporation, or in the absef the
President the Vice President, shall act as chagmeat every meeting of the Board of Directors.
The Secretary of the Corporation, or in the abseftiee Secretary any person appointed by the
chairperson of the meeting, shall act as Secretfatye meeting.

3.14. _Electronic MeetingsThe Board of Directors (or any committee theyeody,
notwithstanding any place set forth in the notitéhe meeting or these Bylaws, conduct any
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regular or special meeting by the use of any edeatrmeans of communication, provided (1) all
participating Officers/Directors may simultaneousgar each other during the meeting, or (2)

all communication during the meeting is immediateynsmitted to each participating
Officer/Director, and each participating OfficerfBe¢tor is able to immediately send messages to
all other participating Officers/Directors. Befdiee commencement of any business at a
meeting at which any Officers/Directors do not jggsate in person, all participating
Officers/Directors shall be informed that a meeimtaking place at which official business may
be transacted.

3.15. _Compensatioithe Officers/Directors shall serve without comgegion.

3.16. _CommitteesThe Board of Directors or the President may augkpand appoint
or remove members (whether or not members of tlegdBof Directors) of standing and/or
temporary committees to fulfill such functions aaynbe designated. The designation of such
standing and/or temporary committees, and the mentbereof, shall be recorded in the
minutes of the Board of Directors.

3.17. _PresidentThe President shall be the principal executifiear of the
Corporation and, subject to the control of the BlaarDirectors, shall in general supervise and
control all of the business and affairs of the @ogtion. The President shall, when present,
preside at all meetings of the Board of DirectoFbe President shall have authority, subject to
such rules as may be prescribed by the Board @ickirs, to appoint such agents and employees
of the Corporation as he/she shall deem necessa&arty out the purposes of the Corporation as
set forth in Article 3 of the Articles of Incorpdian, to prescribe their powers, duties and
compensation, and to delegate authority to theath &gents and employees shall hold office at
the discretion of the President. The Presiderit bhae authority to sign, execute and
acknowledge, on behalf of the Corporation, all de@dortgages, bonds, contracts, leases,
reports and all other documents or instrumentsssarg or proper to carry out the purposes of
the Corporation as set forth in Article 3 of thdigéles of Incorporation, or which shall be
authorized by resolution of the Board of Directrgarry out such purposes; and, except as
otherwise provided by law or the Board of Directdrs/she may authorize the Vice President or
other officer or agent of the Corporation to sigrecute and acknowledge such documents or
instruments in his/her place and stead. In gemerghe shall perform all duties incident to the
office of President and such other duties as mayréscribed by the Board of Directors from
time-to-time.

3.18. _Vice Presidentin the absence of the President or in the evktiite President's
death, inability or refusal to act, or in the evmtany reason it shall be impracticable for the
President to act personally, the Vice President peaorm the duties of the President, and
when so acting, shall have all the powers of anduixgect to all the restrictions upon the
President. The Vice President shall perform subbkraduties and have such authority as from
time-to-time may be delegated or assigned to hintigehe President or by the Board of
Directors. The execution of any instrument of @@ poration by the Vice President shall be
conclusive evidence, as to third parties, of hiséhghority to act in the stead of the President.
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3.19. _Past Presidenthe Past President shall have such powers afarmesuch
duties as may be prescribed to him/her from timere by the Board of Directors. The
primary role of the Past President is to share thiéhOfficers/Directors information that he/she
has about the past operations of the Corporatitwelip provide continuity, where appropriate, in
the operations of the Corporation.

3.20. _SecretaryThe Secretary shall (a) keep the minutes ofitbetings of the Board
of Directors in one or more books provided for thatpose; (b) see that all notices are duly
given in accordance with the provisions of theseLBws or as required by law; (c) be custodian
of the corporate records; (d) keep or arrangehferkeeping of a register of the post office
address of each director which shall be furnisloethé¢ Secretary by such director; and (e) in
general perform all duties incident to the offidesecretary and have such other duties and
exercise such authority as from time-to-time mayélegated or assigned to him/her by the
President or by the Board of Directors.

3.21. TreasurerThe Treasurer shall in general perform all thites incident to the
office of Treasurer and have such other dutiesexdcise such other authority as from time-to-
time may be delegated or assigned to him/her b¥thsident or by the Board of Directors.

3.22. _Assistants and Acting Officer§he Board of Directors shall have the power to
appoint any person to act as assistant to anyeoffar as agent for the Corporation in his/her
stead, or to perform the duties of such officer meéneer for any reason it is impracticable for
such officer to act personally, and such assistaatting officer or other agent so appointed by
the Board of Directors shall have the power toqenfall the duties of the office to which he/she
IS so appointed to be assistant, or as to whicthleds so appointed to act, except as such power
may be otherwise defined or restricted by the Badidirectors.

3.23 _Sharing an Officer/Director Positiomwo (2) persons may share an
Officer/Director position. The two occupants gbarticular Officer/Director position serve as
co-officers in that position, with equal authorégd responsibilities pursuant to all provisions of
these By-Laws. If two persons share an OfficegBtior position, the vote for that position shall
be prorated between the two occupants (i.e., eachpant gets 1/2 vote on each matter on
which that Officer/Director position is entitled vote). If the two occupants of an
Officer/Director position are unable to agree aartg matter related to the duties of their office,
the matter shall be decided by the Board of Dineacto

ARTICLE 4. CONTRACTS, LOANS, CHECKS AND DEPOSITS;
SPECIAL CORPORATE ACTS

4.01. _ContractsThe Board of Directors may authorize any OffioeOfficers, agent
or agents, to enter into any contract or executiebyer any instrument in the name of and on
behalf of the Corporation, and such authorizati@y tme general or confined to specific
instances. In the absence of other designatibdealls, mortgages and instruments of
assignment or pledge made by the Corporation beadixecuted in the name of the Corporation
by the President and by the Secretary or the Tregsand when so executed no other party to
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such instrument or any third party shall be requicemake any inquiry as to the authority of the
signing individuals.

4.02. _Loans No indebtedness for borrowed money shall beraoted on behalf of the
Corporation and no evidence of such indebtednessisthissued in its name unless authorized
by or under the authority of a resolution of theaBbof Directors. Such authorization may be
general or confined to specific instances.

4.03. _Checks, Drafts, Et&ll checks, drafts or other orders for the paytr@nmoney,
notes or other evidence of indebtedness issudtiname of the Corporation shall be signed by
any one officer of the Corporation or by such otherson authorized by a resolution of the
Board of Directors.

4.04. Deposits All funds of the Corporation not otherwise enyad shall be deposited
from time-to-time to the credit of the Corporationsuch banks, trust companies or other
depositories as may be selected by or under thaiyt of a resolution of the Board of
Directors. Any funds received by the Corporatibalsbe deposited into one or more of the
Corporation’s bank accounts, trust company accoontsther depository accounts no later than
three (3) business days after the day on whiclCtr@oration received the funds.

ARTICLE 5. SEAL
The Corporation shall not have a corporate seal.
ARTICLE 6. AMENDMENTS

6.01. By MembersThe members of the Corporation may amend oratepese By-
laws or adopt new By-laws at any annual or speoigting of the members.

6.02. By DirectorsThe Board of Directors may amend or repeal tiBdaws or adopt
new Bylaws; but no bylaw adopted or amended byrtambers shall be amended or repealed by
the Board if the bylaw so adopted so provides.

6.03. _Implied AmendmentsAny action taken or authorized by the Board okEtors,
which would be inconsistent with the Bylaws thereffect but is taken or authorized by the
affirmative vote of not less than the number oédiors required to amend the Bylaws so that the
Bylaws would be consistent with such action, shalljiven the same effect as though the
Bylaws had been temporarily amended or suspendéat,dout only so far, as is necessary to
permit the specific actions so taken or authorized.

ARTICLE 7. FISCAL YEAR

The fiscal year of the Corporation shall be sethi®yBoard of Directors.
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ARTICLE 8. DISSOLUTION

The Corporation may be dissolved if dissolutioapproved by all of the following: (1)
the members of the Board of Directors by the afditire vote of a majority of directors then in
office, and (2) the members with voting rights twpithirds (2/3rds) of the votes cast or a
majority of the voting power, whichever is lesspdd the dissolution of the Corporation, the
Board of Directors shall, after paying or making\psion for the payment of all the liabilities of
the Corporation, dispose of all of the assets efGbrporation as provided in the Articles of
Incorporation.

ARTICLE 9. INDEMNIFICATION

9.01. _GeneralThe Corporation shall, subject to the exceptmsained in Section
181.287 of the Wisconsin Statutes and to the fudgtent authorized by Chapter 181 of the
Wisconsin Statutes, indemnify any Officer/Direabdthe Corporation who is a party to a
proceeding against all reasonable expenses anaisagdliliability incurred by the
Officer/Director in the proceeding if the Officeiif®ctor was a party to the proceeding because
he/she was an Officer/Director of the Corporatidimese indemnification rights shall not be
deemed to exclude any other rights to which thec®ffDirector may otherwise be entitled. The
Corporation shall, to the fullest extent authoribgdChapter 181 of the Wisconsin Statutes,
indemnify any employee who is not an Officer/Diaabf the Corporation, to the extent the
employee has been successful on the merits ornvadteem defense of a proceeding, for all
reasonable expenses incurred in the proceedihg mnployee was a party to the proceeding
because he/she was an employee of the Corporafioe.Corporation may, to the fullest extent
authorized by Chapter 181 of the Wisconsin Statyiag or reimburse, as incurred, the
reasonable expenses of a director or officer wleoparty to a proceeding because he/she is an
Officer/Director of the Corporation. For purposdghis Article, the term "proceeding” shall
mean any threatened, pending or completed ciwhioal, administrative or investigative action,
suit, arbitration or other proceeding, whether fakar informal, which involves foreign, federal,
state or local law and which is brought by or ia tlght of the Corporation or by any other
person.

9.02. _Liability of Volunteers Each individual (other than an employee of the
Corporation) who provides services to or on bebalfe Corporation without compensation
(“Volunteer”) shall be immune from liability to argerson for damages, settlements, fees, fines,
penalties or other monetary liabilities arisingnfrany act or omission as a Volunteer, to the
fullest extent provided by Section 181.0670 or\ttisconsin Nonstock Corporation Law or any
similar successor provision thereto. For purpo$eki® section, it shall be conclusively
presumed that any Volunteer who is licensed, cedtifpermitted or registered under state law
and who is not performing services to or on bebathe Corporation without compensation is
not acting within the scope of his or her profesalgractice under such license, certificate,
permit or registration, unless otherwise expresglicated to the Corporation in writing.

ARTICLE 10. PERMITTED DISTRIBUTIONS

The Corporation may make a distribution or otheyrpent to another Corporation if:

10
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@) The distribution is made in accordance withstated purpose(s) of the
Corporation;

(b) After the distribution, the Corporation is alb pay its debts as they become due
in the usual course of its activities;

(c) After the distribution, the Corporations’ tbéessets would equal at least the sum
of its total liabilities; and

(d) The Corporation to which the distribution sifig made may not distribute any

part of its income to members, directors, or oficand is exempt from taxation under Section
501 of the Internal Revenue Code.
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