BY-LAHS
O

THE HUNTING RET&IEVER CLUB FOUNDAXNION, INC.

ARTICLE X
Purpose

The corporation shall endeavor at all times to promote the
advancement of the education and training of bunters and their
retrievers as an axompt entity under Sechtion 501 of the Iaternal
Revenue Code of 1986, as amended, without innrement to Lhe private
benefit of any person.

ARTICLE IIX
Officas

The corporation shall maintain continuously in the State of
Illinois a registered agent at its registered office. The
corporation may have such other offices, within or without Llhe

State of filinods, as the businesa of the corporation may require
Lrom time to time.

| ARTICLE 371
Membors
The corporation shall not have any members. Howover, the

heand of directors may designate one or more olosses of memlsens and

the gqualifications and rights of the members of each class at any
time by amendment of this Article.

ARTICLE IV
Board of Dirschors
Section 1. Goneral Powors. The

directors shall manage its business and
provided in these by-law

gorporation’s board of
affaizrs except as otharwise
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Section 2. Numher, Tengpre
corporation shall have at least five
The number of directors may increase
throe) at any time by

and QDualificationsa. The
(8} dizxectors at all times.
or decrease (but not below
amendment of Lhis section of the by-laws.



Each director shall hold office until the nexk annual meeting of
dircctors or until slection and gualification of hisfhgx successar,
OLficers of this corporation and nonresidents of Tllinois wan act
an dircctors of this organization. The executive board of Hunting
Retriever CQlub, Inc., a Michigan corporation {hereinalter
"executive board")y, shall have the zole right to appoint directorsg
and afficers of this corporation.

Soction 3. Annual Meetings. The directors shall hold an
annual meeting in June of each yvear, beginning with 19924, for tha
purpose of electing directors and officers and for the transaction
of all other appropriate business. If the schaduled meeting £nlls
on & legal holiday, the directors shall hold such meeting on the
nexbt succecding buginess day. The beard of directors may duesignate
any place for any annual mecting. ‘ :

Section 4. Special Meetings. The president or any director
may cill special meetings af the board of directors al any time.
The porson or persons authorized te call special meetings of the
boerd of directors may £ix any place, within ox without the State

of Iliircis and conveniont to a majority of the directors, for any
such special meeting.

Section 5. Motice. pach dirveetpr shall receive wribten
noetice of any annual or special mecting at least throe {3} business
days prior thereto at his/her address on the records of the
corporation. Mailing of snch notice shall consbitute delivery upon
deposit in the Unitod States mail in a gealed properiy-addressod
anvelope with postage prepaid. Delivery of notice by telegram
shall ecour upon receipt of the notice by the telegraph company .
Ay director may walve notice of any meeting at any time. The
attendance of a director at any meeting shall comnstifute a waivor
of notice except for his/hor attendance to  obdject to  tho
Eransaction of any business at any irregularly or unlawfully called
ar  convened meeting. Failure o specify the business of, or
purpose for any regular or special moeting of the board of
dizectors shall not invalidate any nokice or waiver of nokice,

Section 6. Action Without a Meoting. A1l the directors or
all‘the menbers of any committee of thae directors may toke any
action required at the annual or a special moeting of the dircctors
or said committee without a meeting by a unanimous writton consant
setting forth the action so taken. B&ny such consent signed by all
the directors or all the members of the committee shall have the
same effect as a unanimous vote in respeact of any document filed
with the Secretary of State or with anyone elge.

Section 7. Quorunm,

: A majority of the hoard of directors
shall constitpte a gquorum £

or the transaction of business at any
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meating of the board of dirscators. If lena than 2 majoriby of the
dircctors shall . attend any meeting, any director present may
adjourn the meeting from time to Lime without further notice.

Section 8. Manner of Aoting. ‘The act of the majority of the
directors at a meeting with a guorum shall aonstitute the act of
the board of directors, unless a statute, these by-laws, or Lhe
articles of incorporation require the ack of a greater nunber of
directors. A dirvctor shall Rot act on any matter in which he/she
bas a peeuniary interest adverse to the corporation or in which
he/she otherwise has a canflict of interest as n fiduclary of the
corporation without the prier approval of a majority of the
disinterosted directors and only te the extent necessary Lo satisfy
the voting roquirements of this section.

Section 9. Vacancies, The executive board may L£i1) any
vacancy in the board of directors by appointment to £ill chat
vacanay. A diractor elscted to i1l a vacancy shall hold hisfher

tirectorship for the unexpired term of his/her predecessor  in
oifice,

Section 10. Compensakion. Directors may recoive a nominal
fixed sum (other than stated salaries} and reimbursement  for
sxpenses of atfendance al each annual or special meeting of the
board of directors. Hotwithstanding the pPreceding provision, a
dirsctor WmaY serve the corporation ‘in &ny ather capacity and

receive gcompensation therefor exeept ags otherwise prohibited by
Ly,

Section 11. Removal. The hoard of directors may remove any
director by a unanimous vote of all other dirsctors for cause ab
any time. “Canse" shall wean final adjudication of the cammission
°f a fraudulepnt or. dishanest act or other grossly negligenl:

misconduct  inp rendering  gservices in any «apacity <o  the
forporation.

ARTICLE v
Officers

‘ Section 1. 0Officers. The officers of the eorporation shall
rnclude a president, one or more vice presidents (determined by the
bqq;d of directors), a Lreasurer, a secretary and sueh Other
officers elected or appointed hy the board of directors. Each
officer shall have the anthority and dutics enumerated in these by-
Jdaws or prescribed by the board of dixectors frem time to time,
Any porsaon may hold any two or more offices ab the same time excent
28 otherwise probibited by law.



Section 2. Election and Term of Offica. The officers
and the board of directors will be appointed by the Executive
Board of RHunting Retriever Clud, Ing. at the board’s annual
mesting.  Appointments to £i11 any watanciuy may be made ar any
deeling of the board. Bach officer and director snall nold
affice for gwo years, ceinciding with the terms of the sxocugive
board of Hunting Retriewver Club In¢., or until his/her
roesignation or removal.

Section 3. Romoval. Whe board of directors may reémove any
officer elected or appointed by it, whenever it detoezmines that
such remowal serves the hest interests of tho vorporation.  Sucl
removal shall nob prejudice contract rights of the persen so
removed .

Section 4. Pregident. The president shall act as the
prineipal executive officer of the corporation and, subject to the
direction and econtral af the board of directors, he/she shall,
control the affairs of the corporation. He/she shall discharge a1l
duties incident to the office ¢f president and such other dnties
prescribed by the board of directors from time to Lime. Buelshae
shall preside at all meetings of the board of directors. The
president ghall excoute for the corporation any contracts, deeds,
mortgieges, bonds, or other instruments which the board has
authorized, with or without the seal of the corporation,
individeally or with the seeretary or any other offices avthorirnd
by the beard,

Section 5. Vica President, The wvige presidentis) shall
A33ist the prosident in the discharge of his/her duties ag the
prosident may dizect, and he/she/they shall perform such othex
duties as the president or the board of dircetors nay assign from
time to time.  The viee president{s) shall pexfarm the duties of
the president in his/her absence or inability or refusal to act in
accordance with the powers and duties enumerated herein o
otherwise designated by the board of directors,

Section 6, Treasurer. The treasurer shall ack as the

principal accounting and £inancial officer of the eorporation.
He/she shall: :

{al  Control and maintain adequate bocks of account for the
aorporabion;

{(b]  Have charge and “ustody of all funds and securitics of
the corporation; and

(e Pexform all the duties, e.g. moniter receipts  andg
disbursements, incident Lo the office of treasurer and
such other duties as the president or the hoard of
dirsators may assign to him/fher from tinpe to Lime.
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The treasurer shall give a bond for the Eaitkful dischorge of
hisiher duties in such sum and with auch surety(ies) as the board
of directors shall determine.

Section 7. Seeretary. The secrstary:

(a) Shall record the minwtes of the meetings of the board of
directors;

{b) Shall give all notices in accordance with the provisions
of these by-laws or as required by iaw;

{z}  Shall maintain the cerporate records and the seal of the
corporation; and

(d}  Shall perform all duties incident to the office of
secretary or such other duties as the president or the

hoard of directors may assign to him/her from time o
Eime.

Soction 8. Rssistant Treasurers and Assistant Secretaries.
The assistant treasurers and assistant seqretaries shall perform
such duties as the treasurer, the secretary, the president or tLhe
board of directours may assign to them. Fach assistant treasurer
shall give a bond for the faithful discharge of his/her duties in

guch sum and with such surety(ies) as the board of diresbors shall
determine.

ARTICLE VI

Section 1. Committees of Dircotors. The boazd of directors
muy designate one or wmore comnitbees o exercise any aspect of the
avthority of the board of directors in fhe management of Lhe
corporation, but the designation of such commitiees 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/hexr by law.

, Section 2. Other Committees. “he board of dircotors may
designate other committpes, nok exercising the authority of the
board of directors, in the management of the corporotion.

Section 3. Term of O0ffice. Bach member of o conmitioc shall
continuae Lo ack on such committee until the earlior of:

(a}  Appuintment and gualificabion of his/ber suecesser Lo Lhe
committee;

ot



{b} Pormination of the commithec; or

{c) Removal of such committee membor For any reason by the
hoard of directors. '
Section 4. Chairman. Ope member of cach committes shall ack
as Ata ehairmorn.

Secticn 5. vVacancies. The board of directors may £ill any
vacancles in tho menbership of any committee in tha same mannper ag
the original appeintments. :

Section 6. Quorum. Unlows otherwise provided in these by~
laws or in the resolution of the hoard of directors designating a
comnittee, a majority of the whole committes shall constitute a
querum and the act of g majority of the quornn shall constitute the

Section 7. Rules. PRaech commitice may adopt cules for ils own
gavermment not  inconcistent witch these by-laws or with rules
adopted by the hoard of directors.

ARTICLE W1
Contracts, Loans, Checks and Deposits

¥ootion 1. Cantracte. The beard of dircctors may awnthorize
any officer or officors, agent or agents, in addition +o the
oilicers so authorizoed by thasa by-laws, to enter into any eontract
ar to execute and deliver any instrument in the name of, and on

behalf of the corporation. Snch authority nay be general or
contined to specific instapces,

Section 2. Checks, Drafts, Bte. The board of directors shall
determine such officer or officers, agent or agents wof Lhe
corporation, in addition to the officers so authorized by these by~
laws, who shall sign all checks, drafts or other orders for bthe
payment of money, notes or obher avidences of indebtedness issued
in the name of the corperation.

Section 2. Deposits, The board of directors thall select

such banks, trust companies or other depositories for all funds of
the corporation,

Section 4. @iffa. The board of directors
conbribution, gift, beguest ar devise on behalf of
for its genersl purposes or for any
Corporation.

may accepl any
the corporation
special purpose of +he



ARTICLE VIIX
Operations

Section 1. Inurement of Imcome. HNo part of the net carnings
of  the corporation shall ipure +o the bensfit of, or be
distributable to its directors, officers or other private persons
cxeeph that the corporation slall pay reasonable compensation for
services rendered. '

Section 2.  Legislalive or political Aotivitios. o
substantial part ol the activities of the corperahion shall
wonatitute the carcying on of propaganda or. otherwise attempting Lo
influence legislation {except. as otherwise provided in Section
301th) of the Internal Revenue Code of 1986, as amended (the
"Code”)} and the corporation shall npot participate in, or intervenpe
in (including the publizhing or distribution of atatements) any
polibical campalgn on behalf of any candidate for public office.

Sectlon 3. Operational Limitations, Hotwithstanding any
other provisions of these by~inws, the corporation shall not carry
on any other activities not permitted to:

[2) A corporation exempt.  from  federal income tax under
Bection 501(e)(3) of tho Code; or

(b} B coxporation aligible for contributions deduatibla nnder
Seation 170(c)(2Y or Seetion 2855(a) (2} of the Cuda.

Section 4. Dissolution., Upon the dissolution of the
ecrporation, the board of diractors first shall pay or make
provisions  for Lhe payment. of all the liabilities of the
corporation and thoreafter dispose of all the asscts af the
corporation exclusively for the purposes of the corperation in such
manner or to  guch organization(s) organized and operated
exclusively for charitable, educational, religiousz or scientific
purposes and qualifying as an exempt organization(s} wnder Section
301{a){3) of the Code, as the board of directors shall determing,
The cireuit court of the county in which the corporation maintains
tbs prircipal. office shall dispose of any suoh assets, naot so
disposed of by the corporation, exclusively for such purposes or to

such organization{s) as said court shall determine in accordance
with this section.



ARTICLE IxX
Rooks and Recordg

The corporation shall keep correct and vomplete books and
records of account and also shall keep minutes of the procecdings
of its board of directors and vammittees of directors.

ARTICLE X
Fiscpl Year

The Liscal year of the corporation shall begin on the Lipst
day of Tupe and end on the last day of May of each yoar.

ARTICLE XI
Walver of Notice

Whunever any provision of  the General Net por Profit
Corporation Act of fllinois O any provision of the articles of
ilncorporation or the by-laws of the Corporation reguire a notice,
& waiver thercof in vriting signed by the person or persans
cntitled to such notice, whether bafore or affer the time staled
thorein, ghall constitute the giving of such notice.

ARTICLE XII
Amendmanta

The beoard of directors shall have the power to alter, amend or
repeal the by-laws or adopt now hy-laws at any Lime. fhe by-laws
uay contain any provisions for the regulation and management of the

atfairs of the corporation not inconsistent with law or the
articles of incorporation.

ARTICLE XTI
Indemnification

The corpuration shali indemnify, defend and hold harmless each
of its directors and aflicers, whether or not then in ofifice,
against all cxpenses, including . attorneys’ fees, incurred by
hiw/her in connectien with the pragsecution, defense ar settlement
ol any  action, suit ox  other proceeding  in  which he/she
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participatos
dirnctor or officer of the corporation to the fullest exbent
permitted by the General MNot For Profit Corporation Act of tha
3tate of Illinois. The preceding provision shall not apply to any
matiers which involved any actien{s) by any afficer or director in
bad faith as determined in the Fole diseretion of a majority of the
disintezested directors. fThe corporation may purchase insurance
for such indemnification of Lhe warporate officers and directors +a

Lhe #ullest oxtent permitted by law in the sole discretion of the
board of directors.

statug as a





