BY-LAWS OF

IBYC SAILING FOUNDATION, LTD.

Island Bay Yacht Club Sailing Foundation, LTD.
Mission Statement

The mission of the IBYC Sailing Foundation, LTD. is to foster and promote sailing and
associated activities in the Central Illinois area with emphasis on the young. This
includes education and training in the fundamentals of sailing, racing, and water safety.
In doing so, it promotes a spirit of teamwork, sportsmanship, cooperation, and a sense
of self-fulfillment within the framework of competitive sailing.



THESE BY-LAWS OF IBYC SAILING FOUNDATION, LTD., an lllinois not for profit
Foundation (“Foundation”) were adopted by the Directors of this Foundation as of the
day of February 22, 2002.

ARTICLE 1 — OFFICES

01.01 Reuaqistered Office

The Foundation shall continuously maintain in the State of Illinois a registered office and
a registered agent whose office is identical with such registered office.

01.02 Other Offices

The Foundation may also have other offices and places of business within or without
the State of lllinois.

ARTICLE 2 - MEMBERSHIP

02.01 Types of Memberships

There shall be three types of membership in the Foundation, each with its own purpose
and privileges. These memberships shall consist of individual memberships, fleet
memberships and sponsor memberships.

02.02 Individual Membership

An individual member can be any interested individual who displays an interest in
supporting the purposes of the Foundation by subscribing for membership and through
payment of a yearly membership—fee contribution. The amount of the vyearly
membership—fee qualifying contribution, the indicia of such membership and any
benefits from such membership shall be as defined by the Board of Directors from time
to time. Such membership shall run for a period ending May 31 of each year.

02.03 Fleet Membership

A fleet member shall be any interested sailing or power boat fleet that displays an
interest in supporting the purposes of the Foundation, and which makes qualifying
financial or other in kind contributions to the Foundation as defined by the Board of
Directors from time to time. Such membership shall run for a period ending May 31 of
each year. Fleet membership is not limited to only those fleet organizations currently
recognized by and sailing at Island Bay Yacht Club. There shall be no benefits of fleet
membership, except such that the Board of Directors, in its sole discretion, may extend.

02.04 Sponsor Membership




A sponsor member can be any interested person, organization, or estate that displays
an interest in supporting the purposes of the Foundation and who desires to make a
substantial financial or in kind contribution to the Foundation. Separate classifications
of sponsor membership may be defined by the Board of Directors from time to time,
which classifications shall be based upon the value of such contributions. The Board of
Directors shall define the benefits of each class of sponsor membership. At the
discretion of the Board of Directors, such sponsor membership may consist of the
award of an individual membership for a period of years. Such membership shall run
for a period ending May 31% of each year.

02.05 Voting Privileges

Each individual member in good standing and who has paid his or her annual
membership fee shall be allowed one vote at any meeting at which a membership vote
is taken. Neither fleet members, nor any members or representatives of a fleet member
shall have any voting privileges, but may attend any meeting of the members or of the
Board of Directors.

ARTICLE 3 — BOARD OF DIRECTORS

03.01 General Powers

The affairs of the Foundation shall be managed by its Board of Directors in furtherance
of the purposes of the Foundation as stated in its Articles of Incorporation.

03.02 Number, Tenure and Qualifications

The number of directors shall be not less than seven, with the current Commodore of
the Island Bay Yacht Club being one of said directors. Each director shall hold office for
a term of three (3) years, with the exception of the Commodore who shall serve for one
year. Directors shall be members of the IBYC SAILING FOUNDATION, LTD. of
Springfield, lllinois, and shall be elected by the membership at the regular annual
meeting of the Board of Directors. Directors need not be residents of lllinois. The
directors’ terms will be staggered, so that no more than two (2) directors will have their
terms expire each year, with the exception of the Commodore, whose term shall expire
each year. The term of office for each director shall be determined by calendar year.

03.03 Reqular Meetings

A combined regular annual meeting of the Board of Directors and members of the
Foundation shall be held at Island Bay Yacht Club, Springfield, Illinois in November or
December of each year on a date set by the Board witheut-ethernetice—than-these
bylaws.—on-the-second-\Wednesday-of November. The Board of Directors may provide
by resolution the time and place, for the holding of additional regular meetings of the
Board without other notice than such resolution.



03.04 Special Meetings

Special meetings of the Board of Directors may be called by or at the request of the
president or any two directors. The person or persons authorized to call special
meetings of the Board may fix any place as the place for holding any special meeting of
the Board called by them.

03.05 Notice

Notice of any special meeting of the Board of Directors shall be given at least five days
previously thereto by written notice to each director at his address as shown by the
records of the Foundation. If mailed, such notice shall be deemed to be delivered when
deposited in the United States mail in a sealed envelope so addressed, with postage
thereon prepaid. If notice be given by telegram, such notice shall be deemed to be
delivered when the telegram is delivered to the telegraph company. Notice of any
special meeting of the Board of Directors may be waived in writing signed by the person
or persons entitled to the notice either before or after the time of the meeting. The
attendance of a director at any meeting shall constitute a waiver of notice of such
meeting, except where a director attends a meeting for the express purpose of objecting
to the transaction of any business because the meeting is not lawfully called or
convened. Neither the business to be transacted at, nor the purpose of, any regular or
special meeting of the Board need be specified in the notice or waiver of notice of such
meeting, unless specifically required by law or by these by-laws.

03.06 Quorum

A majority of the Board of Directors shall constitute a quorum for the transaction of
business at any meeting of the Board, provided that if less than a majority of the
directors are present at said meeting, a majority of the directors present may adjourn
the meeting to another time without further notice.

03.07 Manner of Acting

The act of a majority of the directors present at a meeting at which a quorum is present
shall be the act of the Board of Directors, unless the act of a greater number is required
by statute, these by-laws, or the articles of incorporation.

03.08 Vacancies

Any vacancy occurring in the Board of Directors or any directorship to be filled by
reason of an increase in the number of directors shall be filled by the Board of Directors
unless the articles of incorporation, a statute, or these by-laws provide that a vacancy or
a directorship so created shall be filled in some other manner, in which case such
provision shall control. A director elected to fill a vacancy shall be elected for the
unexpired term of his predecessor in office.



03.09 Compensation

Directors shall not receive any stated salaries for their services, but by resolution of the
Board of Directors a fixed sum and expenses of attendance, if any, may be allowed for
each regular or special meeting of the Board, provided that nothing herein contained
shall be construed to preclude any director from serving the Foundation in any other
capacity and receiving reasonable compensation therefore.

ARTICLE 4 — OFFICERS

04.01 Officers

The officers of the Foundation shall be a president, one or more vice presidents (the
number thereof to be determined by the Board of Directors), a treasurer, a secretary,
and such assistant treasurers, assistant secretaries or other officers as may be elected
by the Board of Directors. Officers whose authority and duties are not prescribed in
these by-laws shall have the authority and perform the duties prescribed, from time to
time, by the Board of Directors. Any two or more offices may be held by the same
person, except the offices of president and secretary.

04.02 Election and Term of Office

The officers of the Foundation shall be elected annually by the Board at the regular
annual meeting of the Board of Directors and take office on January 1 following their
election or as appointed to fill a vacancy. Vacancies may be filled or new offices
created and filled at any meeting of the Board of Directors. Each officer shall hold office
until his successor shall have been duly elected and shall have qualified or until his
death or until he shall resign or shall have been removed in the manner hereinafter
provided. Election of an officer shall not of itself create contract rights.

04.03 Removal

Any officer elected or appointed by the Board of Directors may be removed by the
Board of Directors whenever in its judgment the best interests of the Foundation would
be served thereby, but such removal shall be without prejudice to the contract rights, if
any, of the person so removed.

04.04 President

The president shall be the principal executive officer of the Foundation. Subject to the
direction and control of the Board of Directors, he shall be in charge of the business and
affairs of the Foundation; he shall see that the resolutions and directives of the Board of
Directors are carried into effect except in those instances in which that responsibility is
assigned to some other person by the Board of Directors; and, in general, he shall
discharge all duties incident to the office of president and such other duties as may be
prescribed by the Board of Directors. He shall preside at all meetings of the members



and of the Board of Directors. Except in those instances in which the authority to
execute is expressly delegated to another officer or agent of the Foundation or a
different mode of execution is expressly prescribed by the Board of Directors or these
by-laws, he may execute for the Foundation any contracts, deeds, mortgages, bonds, or
other instruments which the Board of Directors has authorized to be executed, and he
may accomplish such execution either under or without the seal of the Foundation and
either individually or with the secretary, any assistant secretary, or any other officer
thereunto authorized by the Board of Directors, according to the requirements of the
form of the instrument. He may vote all securities, which the Foundation is entitled to
vote except as and to the extent such authority shall be vested in a different officer or
agent of the Foundation by the Board of Directors.

04.05 Vice President

The Vice President (or in the event there be more than one vice-president, each of the
vice-presidents) shall assist the president in the discharge of his duties as from time to
time may be assigned to him by the president or by the Board of Directors. In the
absence of the president or in the event of his inability or refusal to act, the vice-
president (or in the event there be more than one vice-president, the vice-presidents, in
the order designated by the Board of Directors, or in the absence of any designation,
then in the order of their seniority of tenure) shall perform the duties of the president and
when so acting, shall have all the powers of and be subject to all the restrictions upon
the president. Except in those instances in which the authority to execute is expressly
delegated to another officer or agent of the Foundation or a different mode of execution
is expressly prescribed by the Board of Directors or these by-laws, the vice-president
(or any of them if there are more than one) may execute for the Foundation any
contracts, deeds, mortgages, bonds or other instruments which the Board of Directors
has authorized to be executed, and he may accomplish such execution either under or
without the seal of the Foundation and either individually or with the secretary, any
assistant secretary, or any other officer thereunto authorized by the Board of Directors,
according to the requirements of the form of the instrument.

04.06 Treasurer

The treasurer shall be the principal accounting and financial officer of the Foundation.
He shall: (a) have charge of and be responsible for the maintenance of adequate books
of account for the Foundation; (b) have charge and custody of all funds and securities of
the Foundation, and be responsible therefore, and for the receipt and disbursement
thereof; and (c) perform all duties incident to the office of treasurer and such other
duties as from time to time may be assigned to him by the president or by the Board of
Directors. If required by the Board of Directors, the treasurer shall give a bond for the
faithful discharge of his duties in such sum and with such surety or sureties, as the
Board of Directors shall determine.

04.07 Secretary



The secretary shall record the minutes of the meetings of the members and of the
Board of Directors in one or more books provided for that purpose; see that all notices
are duly given in accordance with the provisions of these by-laws or as required by law;
be custodian of the corporate records and of the seal of the Foundation; keep a register
of the post office address of each member which shall be furnished to the secretary by
such member; and perform all duties incident to the office of secretary and such other
duties as from time to time may be assigned to him by the president or by the Board of
Directors.

04.08 Assistant Treasurers and Assistant Secretaries

The assistant treasurers and assistant secretaries shall perform such duties as shall be
assigned to them by the treasurer or the secretary, respectively, or by the president or
the Board of Directors. If required by the Board of Directors, the assistant treasurers
shall give bonds for the faithful discharge of their duties in such sums and with such
sureties as the Board of Directors shall determine.

ARTICLE 5 — ELECTIONS

05.01 Nominating Committee

The annual election of directors shall be held at the annual meeting of the Foundation in
each year, at the IBYC Club House, or such other place as may be designated by the
Board of Directors. By the first Wednesday of August, the Board of Directors shall
appoint a nominating committee of five regular members of the Foundation who are not
members of the Board of Directors. Said committee shall nominate a member of the
Foundation for each directorship, to be filled at the annual election, and shall certify said
nominations to the Secretary of the Foundation on or before the first Wednesday of
September.

The Secretary thereupon shall immediately publish such nominations and the date of
the annual meeting of the members and Board by mail to all members no later than ten
days after said nominations are certified or post such nominations on the bulletin board
at the IBYC Club House. This notice shall contain the notice of date of the combined
regular annual meeting of the Board and members for the current year. If no further
nominations are made, as provided by Section 2 of this Article, the Secretary, or in his
absence an acting secretary, shall cast one ballot at the annual election for the persons
so nominated, and all such members thereupon shall be the duly elected directors of
the Foundation for the ensuing year, and until their successors are duly elected and
qualified.

05.02 Other Nominations

By the first Wednesday of October, any twenty or more members entitled to vote at
such annual election may nominate other candidates to all or any of the directorships by
petition signed by them and filed with the Secretary. The Secretary thereupon shall



publish such additional nominations by mail to all members and or post such
nominations on the bulletin board at the IBYC Club House and notify the Board of
Directors thereof.

If such a petition is so filed nominating a candidate or candidates, the names in
alphabetical order of the competing candidates nominated by the petition and
recommendation of the nominating committee shall be submitted to the members at the
annual meeting for voting by secret ballot thereon. The Board of Directors shall appoint
tellers of the election to canvass the ballots and report the results at the annual meeting.

05.03 OQualified Voters

Regular Individual Members whose accounts are not delinquent shall be entitled to vote
at such a meeting. A member entitled to vote may vote in person or by absentee ballot.

ARTICLE 6 — MEETINGS OF MEMBERS

06.01 Reqular Meeting

The combined regular annual meeting of the members of the Foundation and the Board

of Directors shall be held the-first-\Wednesday-of November-of-each-year in November

or December of each year on a date set by the Board.

06.02 Special Meetings of Members

Special meetings of the members may be called by the President, or by a majority of the
Board of Directors, at any time, and shall be called upon the written request of 10% or
more members of the Foundation entitled to vote. The Secretary shall give members
entitled to vote ten days written notice thereof, stating the object of such meeting. No
business other than that stated in the call shall be transacted at such special meeting.

06.03 Quorums at Meetings of Members

Except at the regular annual meeting of the Foundation held in November or December
each year, twenty Fwenty percent of the members entitled to vote attending a meeting
in person, or represented by absentee ballot, shall constitute a quorum at alt meetings
of the Foundation. With respect to the regular annual meeting of the Foundation held in
November or December each year, no quorum shall be required. In the event there is
to be a by-law amendment voted upon, Article 14 shall apply.

06.04 Adjournment

Except at the regular annual meeting of the Foundation held in November or December
each year, no Ne business shall be transacted at any meeting of the members, unless a
guorum is present, but the meeting may be adjourned from time to time to any given
date.



06.05 Voting at Meetings of Members

All qualified voters as defined in Artlcle 5, Section 5.03 of these By Laws may vote in

balteﬁetcm An absentee Sueh ballot properly completed and recelved by the Secretary
prior to the close of the voting polls will be counted in determining the vote on such
question, proposition, election of officers or amendment to the By-Laws.

Any Fhe absentee ballot shall be returned to the Secretary in a double envelope, and
the inner envelope containing the ballot shall be unmarked and sealed. The name and
address of the voting member shall appear in the upper left corner of the outside
envelope and will be used by the tellers and judges in determining whether the ballot is
being cast by a qualified voter.

ARTICLE 7 — COMMITTEES

07.01 Committees of Directors

The Board of Directors, by resolution adopted by a majority of the directors in office,
may designate one or more committees, each of which shall consist of two or more
directors, which committees, to the extent provided in said resolution and not restricted
by law, shall have and exercise the authority of the Board of Directors in the
management of the Foundation; but the designation of such committees and the
delegation thereto of authority shall not operate to relieve the Board of Directors, or any
individual director, of any responsibility imposed upon it or him by law.

07.02 Other Committees

Other committees not having and exercising the authority of the Board of Directors in
the Foundation may be designated by a resolution adopted by a majority of the
Directors present at a meeting at which a quorum is present. Except as otherwise
provided in such resolution, members of each such committee shall be members of the
Foundation, and the president of the Foundation shall appoint the members thereof.
Any member thereof may be removed by the person or persons authorized to appoint
such member whenever in their judgment the best interests of the Foundation shall be
served by such removal.

07.03 Term of Office

Each member of a committee shall continue as such until January 1 following the next
annual meeting of the members of the Foundation and until his successor is appointed,
unless the committee shall be sooner terminated, or unless such member be removed
from such committee, or unless such member shall cease to qualify as a member
thereof.



07.04 Chairman
One member of each committee shall be appointed chairman.
07.05 Vacancies

Vacancies in the membership of any committee may be filled by appointments made in
the same manner as provided in the case of the original appointments.

07.06 Quorum

Unless otherwise provided in the resolution of the Board of Directors designating a
committee, a majority of the whole committee shall constitute a quorum and the act of a
majority of the members present at a meeting at which a quorum is present shall be the
act of the committee.

07.07 Rules

Each committee may adopt rules for its own government not inconsistent with these by-
laws or with rules adopted by the Board of Directors.

ARTICLE 8 — CONTRACTS, CHECKS, DEPOSITS AND FUNDS

08.01 Contracts

The Board of Directors may authorize any officer or officers, agent or agents of the
Foundation, in addition to the officers so authorized by these by-laws, to enter into any
contract or execute and delivery any instrument in the name of and on behalf of the
Foundation and such authority may be general or confined to specific instances.

08.02 Checks, Drafts, Etc.

All checks, drafts or other orders for the payment of money, notes or other evidences or
indebtedness issued in the name of the Foundation, shall be signed by such officer or
officers, agent or agents of the Foundation and in such manner as shall from time to
time be determined by resolution of the Board of Directors. In the absence of such
determination by the Board of Directors, such instruments shall be signed by the
treasurer or an assistant treasurer and countersigned by the president or a vice
president of the Foundation.

08.03 Deposits
All funds of the Foundation shall be deposited from time to time to the credit of the

Foundation in such banks, trust companies, or other depositories as the Board of
Directors may select.



08.04 Gifts
The Board of Directors may accept on behalf of the Foundation any contribution, gift,
bequest or devise for the general purposes or for any special purpose of the
Foundation.

ARTICLE 9 — BOOKS AND RECORDS

09.01 Books and Records

The Foundation shall keep correct and complete books and records of account and
shall also keep minutes of the proceedings of its members, Board of Directors, and
committees having any of the authority of the Board of Directors, and shall keep at the
registered or principal office a record giving the names and addresses of the members
entitled to vote. All books and records of the Foundation may be inspected by any
member, or his agent or attorney for any proper purpose at any reasonable time.

ARTICLE 10 — INDEMNIFICATION

10.01 Indemnification

Each person who at any time is or shall have been a Director, officer, employee or
agent of this Foundation, or is or shall have been serving at the request of the
Foundation as a Director, officer, employee or agent of another Foundation, partnership,
joint venture trust or other enterprise, shall be indemnified by this Foundation in
accordance with and to the full extent permitted by the lllinois General Not-for-Profit
Corporation Act of 1986, as in effect at the time of adoption of this by-law or as
amended from time to time. The foregoing right of indemnification shall not be deemed
exclusive of any other rights to which a person seeking indemnification may be entitled
under any by-law, agreement, vote of members or disinterested directors or otherwise.
If authorized by the Board of Directors, the Foundation may purchase and maintain
insurance on behalf of any person to the full extent permitted by the lllinois General Not-
for-Profit Corporation Act of 1986, as in effect at the time of the adoption of this by-law
or as amended from time to time. If the Foundation pays indemnity or makes an
advance of expenses to a Director, officer, employee or agent, the Foundation shall
report the indemnification or advance in writing to the members with or before the notice
of the next members meeting.

ARTICLE 11 — FISCAL YEAR

11.01 Fiscal Year
The fiscal year of the Foundation shall end September 30™ of each year.

ARTICLE 12 — SEAL




12.01 Seal

The corporate seal shall have inscribed thereon the name of the Foundation and the
words “Corporate Seal, Not for Profit, lllinois”.

ARTICLE 13 — WAIVER OF NOTICE

13.01 Waiver of Notice

Whenever any notice is required to be given under the provisions of the General Not for
Profit Corporation Act of Illinois or under the provisions of the articles of incorporation or
the by-laws of the Foundation, a waiver thereof in writing signed by the person or
persons entitled to such notice, whether before or after the time stated therein, shall be
deemed equivalent to the giving of such noted.

ARTICLE 14 — AMENDMENTS

14.01 Amendments

The power to alter, amend, or repeal the by-laws or adopt new by-laws shall be vested
in the Board of Directors unless otherwise provided in the articles of incorporation or the
by-laws. Such action may be taken at a regular or special meeting for which written
notice of the purpose shall be given. The by-laws may contain any provisions for the
regulation and management of the affairs of the Foundation not inconsistent with law or
the articles of incorporation.

ARTICLE 15 - RULES OF MEETING

15.01 Robert’'s Rules of Order

Robert’'s Rules of Order, Revised, shall govern all meetings of members and of the
Board of Directors when not in conflict with the By-Laws of the Foundation.



