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CODE OF REGULATIONS

OF

DAYTON BALLROOM DANCE CLUB

A Nonprofit Corporation

ARTICLE I

Section 1:
Name and Location


The Corporation shall be known as “DAYTON BALLROOM DANCE CLUB.” The principal office of the Corporation shall be located in the City of Dayton, Montgomery County, Ohio. The meetings of the Corporation shall be held within the State of Ohio.

Section 2:
A Nonprofit Corporation; A Charitable Organization


This Corporation was incorporated on September 13 1995, as a nonprofit Corporation under Section 1702.01 et seq., Revised Code of Ohio. The Corporation’s Articles of Incorporation are recorded on Roll 5270 at Frame 1254 of the Records of Incorporation and Miscellaneous Filings, Certificate No. NR526503 (Charter,) Secretary of State, Columbus, Ohio. 


The Corporation is established as a charitable organization under Chapter 1716, Charitable Organizations, Ohio Revised Code.

Section 3:
Duration


The death, removal or resignation of any member of the Corporation shall not result in the dissolution of the Corporation.

ARTICLE II

PURPOSES

Section 1:
The Purposes of this Corporation

(a)
The Corporation is organized exclusively for charitable, religious, educational and scientific purposes, including, for such purposes, the making of distributions to organizations that qualify as exempt organizations under Section 501(c)(3) of the Internal Revenue Code, or corresponding Section of any future federal tax code.

(b)
The Corporation is further organized to foster, promote, encourage, train, instruct, teach, coach, give dancing lessons and educate the members in ballroom dancing,

(c)
To do such other lawful acts or activities to accomplish its charitable purposes as contemplated by Section 501(c)(3) of the Internal Revenue Code of 1986 (or the corresponding provision of any future United States Internal Revenue Law) and the Non-Profit Corporation laws of the State of Ohio.

(d)
The making of distributions to organizations that qualify as exempt organizations under Section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code.

(e)
To engage in any lawful acts or activity for which nonprofit corporations may be formed under Chapter 1702, Non-Profit Corporation Law, Ohio Revised Code.

Section 2:
A Non-Profit Corporation


No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to any incorporator, its members, trustees, officers, or other private persons, except that the Corporation shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth in the purpose clause hereof. No substantial part of the activities of the Corporation shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and the Corporation shall not participate in, or intervene in (including the publishing or distribution of statements) any political campaign on behalf of or in opposition to any candidate for public office. Notwithstanding any other provision of the Code of Regulations, the Corporation shall not carry on any other activities not permitted to be carried on by (a) a Corporation exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code, or corresponding section of any future federal tax code, or (b) by a Corporation, contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Code, or corresponding section of any future federal tax code.

ARTICLE III

DISSOLUTION


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

ARTICLE IV

ALL-POWERS CLAUSE


The Corporation shall have the power to do any lawful act and thing reasonably necessary or desirable for carrying out the interest of its members in connection therewith.

ARTICLE V

DANCE INSTRUCTORS


Dance instructors are eligible to be members who are qualified to teach dancing lessons. The Executive Board shall established the criteria for dancing lessons and instructions; the qualifications, duties and the compensation for the dance instructors.

ARTICLE VI

MEMBERSHIP

Section 1:
Qualification and Procedure for Membership


The membership of the Corporation shall be open to applicants eighteen years of age or older, who are interested in ballroom dancing. The Executive Board shall establish the application for membership.


Membership in the Corporation is conditioned upon attending at least fifty percent (50%) of the scheduled lessons offered over a period of the past six (6) months and missing no more than six (6) consecutive weeks of dancing instructions during a six (6) month period.


Any member who does not maintain such attendance shall automatically be dropped as a member and the membership terminated. Thereafter, if such person desires to become a member, such person shall be considered as a new applicant and comply with the admission requirements set forth in this Section 1.

Section 2:
Membership Meeting, Place, Notice


Membership meetings may be called by the president, or, by the executive board by action at a meeting, or a majority of the executive board acting without a meeting; or by ten percent of the total membership. The time, date and place of membership meetings shall be designated by the calling authority. Written notice of the time, place and date of each membership meeting shall be given to each member by personal delivery, or by certified/registered mail, or by ordinary mail, postage prepaid addressed to the member’s address of record, or by overnight delivery service, or by hand delivery, or by a telefax with a notice of the receipt of the telefax, at least three (3) days before the meeting, which notice need not specify the purpose of the meeting.

Section 3:
Adjournment


Notice of adjournment of a meeting need not be given if the time and place to which it is adjourned is fixed and announced at such meeting.

Section 4:
Quorum


A quorum shall consist of twenty percent (20%) of the total membership. The affirmative vote of a majority of the quorum shall be necessary for the authorization of the taking of any action voted upon by the members. If a member abstains from voting, such abstaining shall not be counted as part off total votes cast.

Section 5:
Voting; Rights; and Duties of Members

(a)
Each member shall have the same rights, privileges, and duties as established by the Article of Incorporation and the Code of Regulations.

(b)
Each member shall be entitled to vote on all matters submitted to the members for a vote, consent, waiver, release or other action. The President or the officer presiding as the Chair at any membership meeting shall be entitled to vote. If a tie vote, the President or the presiding officer as the Chair may cast an additional vote.

(c)
Each member shall comply with the Articles of Incorporation and the Code of Regulations.

Section 6:
Method of Voting


Voting at any membership meeting may be by voice, show of hands, by standing or by secret balloting. The Chair shall establish the method of voting, unless the membership instructs the Chair on the method of voting. The method of voting for election of Officers and Trustees is established in Article XII

Section 7:
Vote Required for Rescission


The authorization or taking of any action by vote, consent, waiver or release of the members may be rescinded or revoked by the same vote, consent, waiver or release as at the time of the rescission would be required to authorize or take such action in the first instant, subject to the contract rights of other persons.

Section 8:
 Special Meetings


Should any matter require special attention, a special meeting of the members may be called by the President, or, by the executive board by action at a meeting, or a majority of the executive board acting without a meeting; or by ten percent of the voting members. The time, date and place of special membership meetings shall be designated by the calling authority. Written notice of the time, 5 place and date of the special membership meeting shall be given to each member by personal delivery or by certified/registered mail, or by ordinary mail, postage prepaid addressed to the member’s address of record, or by overnight delivery service, or by hand delivery, or by a telefax with a notice of the receipt of the telefax, at least three (3) days before the meeting, which notice need not specify the purpose of the meeting.

Section 9:
Annual Membership Meeting


The annual membership meeting shall be held on the first Monday of October at a time, date and place designated by the President.  The Executive Board may designate the time, date and place of the annual membership meeting if the President fails to so designate.

ARTICLE VII

OFFICERS

Section 1:
Composition


The officers of the corporation shall be President, Vice President, Secretary and Treasurer who shall be elected by the members. The officers shall hold office until a vacancy is created in accordance with Article VII, Section 8 or a successor is elected in accordance with Article XII.

Section 2:
Term of Office


Each officer shall be elected for a period of one (1) year and hold office until a successor is elected or until the office is vacant. The officers shall assume office on the first Monday after the election. There shall be no limit on the number of terms that a member may be elected as an officer.

Section 3:
Compensation


The President and the Treasurer shall receive free dancing instructions and shall serve without further compensation. The Secretary and Vice-President shall serve without compensation. The Corporation may reimburse reasonable out-of-pocket expenses incurred in the performance of an officer’s duties, as established by the Executive Board.

Section 4:
President


The President is the principal executive officer of the Corporation, shall operate the business and affairs of the Corporation, and shall supervise and control the activities and affairs of the Corporation.


The President shall preside over all meetings, including executive board meetings, officer meetings, and shall generally perform the duties pertaining to the office of President; shall be ex-officio member of all committees with voting power; appoint all committees and chair-persons not otherwise provided for; and shall act to the best of his/her ability in furthering the interests of the corporation.


In general, the President shall perform all duties incident to the office of President and such other duties as may be prescribed by the Executive Board.

Section 5:
Vice-President


In the event of the absence of the President from any meetings, including executive board meetings or officer meetings, the Vice-President shall act as President and shall have all the duties, responsibilities and powers as the President while so acting as President.


The Vice-President shall be responsible for planning social activities and is the Chairperson of the Social Activities Committee. The Vice-President shall perform such other duties as may be assigned by the President and the Executive Board. The Vice-President may request the assistance of the members in the performance of the duties.


In the event of death, resignation or disability of the President, the Vice-President shall assume all the duties and responsibilities and powers of the President until a successor shall qualify.

Section 6:
Secretary


The Secretary shall keep the minutes and records of all meetings, including officer and executive board meetings; issue all notices for all meetings as provided for in the Code of Regulations or as required by law, and as instructed by the President or by the calling authority; shall be custodian of the corporate records; shall read all documents and correspondence at proper meetings and preserve all documents and records; shall act and be Secretary of the executive board; shall answer all correspondence as directed by the President or the executive board; shall keep a correct account of all members with full names and addresses; and shall prepare an annual membership list of all members.


In general, the Secretary shall perform all duties incident to the office of Secretary and such other duties as may be assigned by the President and the Executive Board.

Section 7:
Treasurer


The Treasurer shall be the custodian of all funds and all property of the Corporation; shall keep accurate financial records and render an itemized report of all income and expenses at all meetings, including executive board meetings.

In general, the Treasurer shall perform all duties incident to the office of Treasurer and such other duties as may be assigned by the President and the Executive Board.

Section 8:
Vacancy

Any officer may resign at any time. Such resignation shall create a vacancy in the office. In the event of any vacancy by any officer for any reason, (such as, death, removal, resignation, etc.) the unexpired term shall be filled by the Executive Board.

ARTICLE VIII

TRUSTEES

Section 1:
Composition


The Trustees shall consist of three (3) members, who shall be elected by the members. The Trustees shall hold office until a vacancy is created in accordance with Article III, Section 8 or a successor is elected in accordance with Article XII.

Section 2:
Term of Office


Each Trustee shall be elected for a period of three (3) years, except for the initial three (3) Trustees as set forth in Section 5 of this Article. The Trustees shall assume office on the first Monday after the election. There shall be no limit on the number of terms that a member may be elected as a Trustee.

Section 3:
Compensation


All Trustees shall serve without compensation. The Corporation may reimburse reasonable out-of-pocket expenses incurred in the performance of a Trustee’s duties, as established by the Executive Board.

Section 4:
Vacancy


Any Trustee may resign at any time. Such resignation shall create a vacancy. In the event of any vacancy by any Trustees for any reason (such as, death, removal, resignation, etc.) the unexpired term shall be filled by the Executive Board.

Section 5:
Term of Office and Election of Initial Trustees


The initial trustees are the three (3) trustees who shall be elected in 1995 in accordance with the Nomination and Election procedures of the Code of Regulations and as follows:

(a)
The trustee receiving the greatest number of marked valid ballots shall be elected and hold officer for three years, beginning in 1995. Thereafter the successor trustee shall be elected for three years.

(b)
The trustee receiving the second greatest number of marked valid ballots shall be elected and hold office for two years, beginning in 1995. Thereafter the successor trustee shall be elected for three years.

(c)
The trustee receiving the third greatest number of marked valid ballots shall be elected and hold office for one year, beginning in 1995. Thereafter the successor trustee shall be elected for three years.


This Section 5 shall automatically by removed from the Code of Regulations after the completion of the election and term of offices of the initial trustees, without further authority.

ARTICLE IX

EXECUTIVE BOARD

Section 1:
Composition


The Executive Board shall consist of the following: the President, the Vice-President, the Secretary, the Treasurer, and all of the Trustees. The President shall preside at the Executive Board meetings.

Section 2:
Authority


Except where the Code of Regulations require that action be otherwise authorized or taken, the management and government of the corporation shall be exercised by the Executive Board. Such authority of the Executive Board shall include, but not limited to, power to administer the affairs of the corporation, appropriate funds without prior approval of the members and enter into contracts and incur debts. All such acts and expenditures shall be reported to the membership at the following regular membership meeting. The non reporting of such action to the membership shall not effect the validity of the action taken by the Executive Board.


The Executive Board shall determine the prerequisites, compensation and conditions of employment for the dance instructors.


The Executive Board may establish a bond for the Executive Board members in any amounts determined by the Executive Board.

Section 3:
Compensation


Other than the free dancing lessons as provided for the President and Treasurer, there shall be no compensation for the Executive Board members. The Executive Board may reimburse reasonable out-of-pocket expenses incurred in the performance of an Executive Board member’s duties, as established by the Executive Board.

Section 4:
Meeting, Place, Notice


Meetings of the Executive Board may be called by the President or by written request of at least four (4) Executive Board members such request in writing to the President.


Notice of the time, date and place of each Executive Board meeting shall be given to each member of the Executive Board at least twenty-four hours prior to the meeting, which notice need not specify the purpose of the meeting. The notice shall be given to each Executive Board member by personal delivery, or by telephone or by certified/registered mail, or by ordinary mail, postage prepaid addressed to the Executive Board member’s address of record, or by overnight delivery service, or by hand delivery, or by a telefax with a notice of the receipt of the telefax. The

President, or the Secretary, or the calling authority may issue such notice to the Executive Board.

Section 5:
Quorum


A quorum shall consist of five members of the Executive Board present at a meeting. The affirmative vote of a majority of the quorum shall be necessary for the authorization or taking of any action voted upon by the Executive Board. In the event a Board member abstains from voting, such abstaining member shall not be counted as a part of the total votes cast.

Section 6:
Method of Voting


Voting at Executive Board meetings may be by voice, show of hands, by standing or by secret balloting. The Chair shall establish the method of voting, unless the Executive Board members instruct the Chair on the method of voting.

Section 7:
Voting Rights


Each Executive Board member, including the President, shall be entitled to one vote on each matter properly submitted to the Executive Board for their vote, consent, waiver, release or other action. In the event of a tie vote, the President may cast an additional vote. No Executive Board member shall vote by mail and shall not act by proxy.

Section 8:
Vote Required for Rescission


The authorization or taking of any action by vote, consent, waiver or release of the Executive Board may be rescinded or revoked by the same vote, consent, waiver or release as at the time of the rescission would be required to authorize or take such action in the first instant, subject to the contract rights of other persons.

Section 9:
Duties


The Executive Board shall administer the affairs of the corporation, which include, examining and auditing at least annually all of the books maintained by the Treasurer and ascertain that the same is proper.

Section 10:
Waiver of Notice


No notice of an Executive Board meeting need be given to any Executive Board member who attends the meeting in person, or, who waives notice in writing executed and filed with the Secretary of the corporation, either before or after such meeting. All waivers shall be made part of the minutes of the meeting.

Section 11:
Action Without a Meeting


Any action which may be authorized or taken at a meeting by the Executive Board may be authorized or taken without a meeting with the vote or approval of, and in writing signed in accordance with Article IX, Section 5. Such written consent shall be made a part of the minutes of the meeting.

ARTICLE X

NOMINATION COMMITTEE

Section 1:
Appointment


The President may appoint a Nomination Committee consisting of three (3) members. If the President appoints a Nomination Committee, the President shall appoint one member as Chairperson.

Section 2:
Duties


The Nomination Committee may present qualified candidates for the elected officers and trustees when nominations are held.

Section 3:
Eligibility of Nomination Committee


The members of the Nomination Committee shall be eligible to be nominated by the Nomination Committee and from the floor when nominations are held.

ARTICLE XI

ELECTION COMMITTEE

Section 1:
Appointment


The President shall appoint an Election Committee consisting of three (3) members who are not candidates for any elected office. The President shall appoint one of the three (3) members as chairperson.

Section 2:
Duties


The Election Committee shall perform the following duties:

(a)
To prepare ballots, including absent voter’s ballots, with the candidates’ names in alphabetical order, conduct and supervise the election of officers and trustees. No candidate shall be listed on the ballot for more than one office;

(b)
To verify the, eligibility and the willingness of each candidate to accept nomination for office;

(c)
To announce the results of the election.

Section 3:
Certificate of Election


Each member of the Election Committee shall sign a statement verifying the results of the election, which certificate shall be given to the Secretary to be entered upon the minutes of the meeting.

Section 4:
Disposition of Ballots


The ballots shall be destroyed after the adjournment of the meeting.

Section 5:
Finality


All matters pertaining to election shall be the responsibility of the Election Committee and its decision on all such matters are final unless otherwise overruled by the membership at such meeting.

ARTICLE XII

NOMINATION AND ELECTION OF OFFICERS AND TRUSTEES

Section 1:
Nomination


Nomination of the President, Vice-President, Secretary, Treasurer, and all the Trustees shall be as follows:


(a)
No member shall be nominated from the floor unless (1) present at the meeting when nominations are held and signify willingness to accept such nomination; or (2) if not present at the nominating meeting, submit a written acceptance to be placed in nomination for office.


(b) No member shall be nominated for more than one office.


(c) A candidate may withdraw in writing at any time.


(d) Nominations shall be held on the first and second Mondays following Labor Day in September of each year.

Section 2:
Election


(a) Election shall be conducted at the membership meeting in October of each year. The election shall be conducted by secret balloting. There shall be no nominations on the day of election, no absentee balloting, no voting by proxy, no voting by mail and no write-in candidates.


(b) The candidates with the greatest number of marked valid ballots shall be declared elected. In the event of a tie, a run off election shall be held immediately. If a member, including the candidate, is not present at the time of the run-off election the run-off election shall proceed without prejudice to the rights of such member, including the candidate who is not present for such run-off election and without prejudice to the run-off candidates. Such run-off election shall be valid and final.


(c) In the event a candidate is unopposed, the secretary may be instructed to cast a ballot for such election.


(d) Written notice of the time, date and place of the nomination and election shall be given to each member in accordance with Article VI. The notice of election shall set forth the candidate’s name and office for election and be listed in alphabetical order.

Section 3:
Assume Office


The newly elected Officers and Trustees shall assume their duties on the first Monday after the election.

ARTICLE XIII

NO DUAL CAPACITY OF OFFICE


No member shall hold the office of President, Vice-President, Secretary, Treasurer, and Trustee at one and the same time (dual capacity)

ARTICLE XIV

STANDING COMMITTEES


The President may appoint standing committees and other committees for such purposes and with such powers and duties as the President may determine. The President shall appoint the chairperson of the committees and designate the term and members of the committees and may dissolve all committees.

ARTICLE XV

FINANCING AND PROPERTY

Section 1:
Accounting Year


The accounting year shall be a calendar year from January 1st through December 31st.

Section 2:
Approved Signatures


All, checks for the payment of money shall be signed by the President or Vice President and the Treasurer.

Section 3:
Contribution, Gifts and Bequests


Contributions, gifts, and bequests may be accepted or rejected by the Corporation in accordance with its policies. Unless otherwise designated by the donor or prescribed by statute or law, such gifts, bequests or contributions shall be utilized at the discretion of the Executive Board.

ARTICLE XVI

DISCLOSURE OF CHARITABLE CONTRIBUTIONS


The Corporation will comply with the substantiation and disclosure requirements relating to charitable contribution to the Corporation, as promulgated by the Internal Revenue Service, including any changes thereto.


It is the policy of the Corporation, for every fund-raising event, to publicize in advance of the event, the fair market value of the benefit received in such a way that the Corporate donor can clearly determine how much is deductible for federal income tax and how much is not.

ARTICLE XVII

NO DISCRIMINATION


The Corporation does not discriminate on account of race, color, religion, sex, or national origin.

ARTICLE XVIII

INDEMNIFICATION OF OFFICERS AND TRUSTEES


Any person who is made or threatened to be made a party to any legal proceeding by reason of the fact that he or she is or was a trustee, officer, committee member, agent or employee of the corporation, or is or was serving at the request of the corporation as a trustee, director, officer, committee member, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall be indemnified by the corporation to the maximum extent authorized by Ohio law.

ARTICLE XIX

AMENDING CODE OF REGULATIONS


This Code of Regulations may be amended, changed or repealed upon the written request for such amendment or change with the signatures of at least ten (10) members and presented at a regular or special membership meeting, and read and passed at such regular or special membership meeting by fifty percent (50%) vote in accordance with the voting procedure as set forth in Article VI.
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The Code of Regulations are adopted and approved on this 13th
1995, by the following:
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