BYLAWS OF WOODS SWiM CLUB, INC.

‘a3 Amended March, léa:l

ARTICLE |
Name

The name of this club is the WOODS SWIM CLUB, INC., an Indiana not-for-profit corporation,
(hereinafter called the "Club").

ARTICLE 11
Membership .

Section {. Qualifications. The Club's clesses of membership and the guelifications for such
membership are set out in Article Vil of the Articles of Incorporation of the Club. Each membership shail
consist of persons therein provided, together with (a) his or her spouse and {b) his or her children who are

(1) unmarried, (2) under twenty~one (21) years of age or fulitime students, and (3) reside at the membsr's
residencs.

Section 2. Profit of Members.. The Club shall not engage in any activities for the purposs of or
inuring to.the pecuniary remuneration of its members as such, but this provision shall not prohibit its
members a reasonable compensation for ssrvices sctually rendared or prohibit the organization frrom engaging
in any undertaking for profit, so long as such undertaking does not inurs to the profit of its members.

Section 3. Fess and Dues. Al assgssments, dues and admission fees shail be determined from time

te time by the Board of Directors In such menner not fnconsistent with the provisions of the Articles of
Incorporation of the Club. ' '

Sectien 4. Suspension and Termination of Membership.

(a) Any:member guilty of any misconduct, and especielly any member whose conduct shall be
injui-fous to the charactsr or interest of the Club, or who shall vioiate the Bylaws or established rules, or who
shall be delinquent in the payment of any assassments, fees or dues, may be suspended, or in the case of an

Assgeiate i1ember ; be suspended or expelled, from the Club by ths arrirmative vote of not less than a majority
of the members of the Board of Directors. ' _

(b) Befors eny member can be expelled, ten (10) days notics in writing that such action will be
considered by the Boerd of Directors at a time and place mentioned in such notice. together with & written

specification of the charge against him shall be personally delivered to him, if practicable. in the event that
perscnat delivery-of such notice is impracticable; the notice may be deposited in the mails, directed to ihe

member’s last known address. All correspondénce of this neture shall be certified mail, return recsipt
requested.

(e) The Board of. Directors shall be the sole judge of what constitutes misconduct, or conduct that s

injurious to the character or intersst of the Club, and what constitutes a violation of the Bylaws and
established rules of the Club.

{d) Any person who, and for any cause, shall cease 1o be a member, shall thereafier forfeit all of his
membership privileges. :
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Section 5. Special Restrictions. The holders of all forms of memberships shall, together with

the members of their families, be subject to such special restrictions and the use of the Club properties as the
Board of Directors may from time to time deem it wiss to impoese.

Section 6. Guests.

(8) Any member in good standing may introduce into the Club as a guest, adult persons residing outside
of the 50-mile radius from the Club upon such terms end conditions as the Board of Directors may determine,
and the privileges of the Club may be extended to such guests for a period not to.exceed twoweeks at any one
time, w0 UL TRTAET T T R P ‘ ' e T
(b) Any member in good standing may invite a non-member living within the S0-mile erea to be his
guest upon such terms end conditions es the Board 67 Directors may determine; provided, however, that eny
such guest must be accompsnied by such member.” =~ =

(c) Members shail be responsible to ihe C]ub for the indebtedness incurred by their gussts.

Consideration for the privilege extended under (a) and (b) ebave shall be established from year to year by the
Board of Directors. ' '

(d) Al members and guests shall be subject to the Bylaws end to such rules and requiations of the Club
&s may be directed by the Board of Directors.

Section 7. Resignation of Associale Members. Resignations of Associate Member shall be
submitied in writing to the treasurer of the Club, who shall transmit such resignations to the Board of
Directors for action. All admission fees and dues which may have been paid shell be forfeited, and all dues and
fees accrued, but unpsid, shall become immediately due and payable (in the circumstancs thet there is an
eiigible family interested in replacing the resigning sssociste, the dues paid may be refunded).

Section 8. Reinstatement. The Board of Directors may adopt such rules and regulations as it may
ses it in regard to the reinstatement of members suspended or expelled.

ARTICLE 11
Meetings of Members

Section 1. Place of Meetings. Meetings of the members shall be held within the State of Indiana at
the principal office of the Club, uniess another placs is designated in the call and notices or waivers of notice of

sald meeting, in which event mestings shatl be held at such place within the State of Indiana as may be specified
in the call and notices or in the waivers of notice of such mestings.

Section 2. Annual Mestings. Annusl meetings of the members of this Club shall be held each
yearon the 3rd Wednesday in March of each year, unless such day is a legal holiday, in which event the mesting

shall be on the foliowing day not a legai hotiday, or unless the Board of Directors specifically selects some
other time within six months after theé closa of the fiscal yser. :

Section 3. Special Mestings. Special mestings of the members may be cailed by the president, by
a majority of the Boerd of Directors, or by written petitions signed by not less than one-tenth ( 1/10th) of all
the members authorized by the Articles of Incorporation to vote. '

Section 4. Notice of Mestings. A written or printed notice stating the place, day end hour of the
meeting and, in the case of a special meeting, the purpose for which the meeting is cailed, shall be deifvered or
mailed by the secretary, or by the officer or person calling the meeting to each member of record entitied to
vote at that meeting by the Articies of incorporation, at the address which appsars on the records of the Club,
at least ten ( 10) days bafore the date of the meeting. Notice of any meeting of members may be waived in
writing by any member and filed with the secretary or by attendsnce in person.
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Section 5. Quorum. Twenty (20) percent of the number of members entitled to vote by the
Articles of Incorporation shall constitute & quorum at any meeting of the Club.

Section 6. Proxies. Membsers entitled to vots at a members' meeting may vote by proxy executed in

writing or by meil. No proxy shall bs vaiid afier sleven months from the date of its execution uniess a longer
time is expressly provided therain.

Section 7. Yoting Lists. The secretery, or assistant secretary of the Club, shall at all times kesp
at the principal office of the Club, a compiete and accurate iist of atl members entitled by the Articles of
{ncorporation to vole, which list may be inspected by members for any proper purpose ot any reasonable time.

Sectlon 8. Order of Business. The order of business at annual meetings, and so fer as practicable
at special mesetings of the members shall be as follows:

(8) Proof of notice of mesting;

(b) Call of roll and examination of Proxies:;
(c) Reading of minutes of previous meeting;
(d) Reports of officers and commitiess;

(e) Election of directors:

(1) Unfinished business:

(g} New business;

(h) Adjournment.

_ Section 9. Yoting ot Meetings. Every member shall be entitled to one { 1) vote for sach numbered
residential 1ot in the Project {es defined in the Articles of Incorporation of the Club) that is awned by the
member. Associate members shall not bs entitled 1o any vote at meetings of the membsrs. No member whose
dues, fees or assessments are dus and unpaid shall be entitled to vote at any meating of the members.

ARTICLE 1Y
Board of Directors

Section 1. Qualifications. Al members of the Bosrd of Directors of the Club shaill be members of
the Club.

Section 2. Number. The number of directors of the Club shall be five (5).

Section 3. Election and Term. Each member of the first Bosrd of Directors shall sarve for a term
of three (3) years; thereafter directors of the Club shall be elected at the annual meeting of the members and
shall be slected for the term of two (2) yeers and shall hold office unti] their successors ere chosen and
quaiified, provided the termination of the Club Membership of any director shall warrant an immediate

forfeiture and termination of said directorship. Each even year two ( 2) directors shall be chosen, whils three
(3) shall be chosen on the odd year.

Section 4. Vacancies. Any vacancy occurring in the Board of Directors caused by death,
resignation, or forfeiture, or otherwise, shall be filled by a majority vote of the remaining members of the
board until the annual meeting of the members. In the event that all dir‘ectors shall be removed or resign, or
all their offices become vecant for other cause, or the number of directors s increesed by these bylaws, the
members in a special mesting may elect new directors to serve until the next annus) meeting and until their

successors are chosen and have qualified. However, when filling vacancies, the majority of the existing
directors shall be required for a quorum.



Section 5. Meetings. The Board of Directors shail hold reguler meetings immediately following the
annual meetings of the members. Special meetings of the Board of Directors may be cailed by the president,

sacretary, or any two members of the Board of Dirsctors, and shell be heald at such times and places within the
State of Indiana es shall be designated in the notices thereof ‘

Saction 6. Notice. All memher-s of the Bnard of Directors shatl be notified either verbally or
otherwise by the president or secretary at least twenty~four (24) hours before any special meeting. Such
notice shall state the time:and place of such special meeting, but need not specify the purposs or purposes for
its call or the business:to be transacted, and all businéss: may’ be transestéd: that mav become before the
meeting No notica shall ba neca:mry for regu]ar meetings of the board of directors. ™

Section 7. Quorum. A majority of the board of directors shall be nece&sary to constitute a quorum
for the {ransaction of eny business, except for the filling of ‘vecancies; which shiell’ require a’ majority of the
existing directors for a quorum, and the act of the majority of 1he board of directors present at a mesting at
which a quorum is present shall be an act of the board of directors.

Section 8. Powers and Duties.

(a) The board of directers shall be the governing body of this Club and shall have charge of and manage
its business and prudenttal affairs.

(b) The board may designate, by resolution adopted by majority of the whole board, two or more
members of the Ciub to constitute an executive committes, which committes shall have and exercise all of the
authority of the boerd of directors in the meanagement of the Club between meetings of the board of directors.

{c) The board of directors shail appoint such assistants and combine any offices as it may from time to

time be desmed proper, except that the duties of the president and secrstary shall not be performed by the
same person.

Section-9. President. The president shall be tha chief axecutive officer of the Club and shall have
general charge and msnagement of the property end affsirs of the Club. The president shall sign ail
conveyances and other instruments on behalf of the Club, unless otherwise determined by the Board of
Directors. The president shall make, or causs to be made, an annusl report of the condition of the Club, which
may be considered by the Board of Directors and shall be submitted to the members at their annusl meeting.
The president shail perform such other duties as the Bylaws may pravids or the board may direct.

Section 10. Treasurer. The tressurer shall have the custody of all funds and securilies of the
Club and shall keep, or cause o be kept, necessary books and records showing the financial condition of the
Ciub and a separate financtal account of sach member. Such records shall be open at all times for the
inspection of the officers and members of the Board of Directors, and to any member, for propsr purposes, at
any ressonable time, The treasurer shall see that all funds of the Club ere drawn upon only in the manner

authorized by the Board of Directors and by the proper officers of the Club, and shail perform such other
duties as the board may direct.

Section 11. Pool Director. The Pool Director shall coordinate the opening, operation and closing
of the pool. The Poal Director will, with the assistance of the Pool Committes, diract the pool staff and pool
Tactlities to maintain a reesonably risk-free, clean and enjoyable environment for all users of the pool and
clubhouse. The Pool Director will obtain quotes and aversee contractors doing repairs and maintenance. The
Pooi Director wii! perform administrative duties necessary for reutine operations.

Section 12. Building and 6rounds Director. The Grounds Director shall be responsible for the
general neatness and appearance of the grounds surrounding the clubhouse, pool, tennis courts and aree on west
side of Lakeshore Dr. W. thet is over the drainage culvert (the fire department maintains the eest side), ona
levsl equal to that of the neighborhood in gensral.



Section 13. Tennis and Social Director. The Social Director is responsibie for oversesing all
aspects of neighborhood social activities and tennis events and schedules.

Section 14. Secretary. The secretary shall maintain a record of all proceedings of all mestings of
the members, board of directors and committees and a copy of all membership action of the Club. Such records
shall ba apen at all times for the inspaction of the officers and members of the Board of Directors, and to any
member, for proper purpeses, at any reasonable time. The secratery shall maintain a lst of the members,
their names end eddresses, The secretary shall take charge of end affix the seal of the Club to such instruments

&S may requirs the sema, and shall perform such other duties as may be required from time to time by the
Board of Directors.

Section 15. Resignation and Removal. Any director may resign et any time by delivering to the
secretary of the Club his written resignation, and if the same is not sooner accepted, such resignation shall be
considered as having been accepted and as having become effective within ten (10) days after its date. Any
vacancy occurring in any office by reason of death, resignation or otherwiss, shall be filled by the Board of
Dirsctors and such officers shall hold office until their successors are chesen and have qualified.

ARTICLE Y

Fiscal year
The fiscal year of the Club shall be a calendar vear.

ARTICLE VI
Books and Records

All books and records of any nature whatsosver of this Club shall be open for inspection by any
member, for proper purposes et any reasonable time. . -

ARTICLE v1I

- ,!\ ‘{\\5 .
indemnification :

‘

No member of the Board of Directors of the Club shall be liable to the Club, any member of the Club, or
any other person or persons for any claims of any character resulting from any actions teken, or any failure to
take action, in good faith end believed by him to be authorized by these bylaws or within his discretion, or
rights, or powers, conferred upon him by these bylaws, except for acts expressily determined by the Indiana
Not-For-Profit Corporation Act, as amended, to creete lability. Each member of the Board of Directors shatl
be indemnified by the Club egeinst expenses ectuslly end necessarily incurrad by him in connection with the
defensa of eny action, suit or proceeding in which he is made a party by reason of his being, or having been, a
member of the Board of Directors, except in relation to matters as to which he shali be adjudged in such action,

suit er proceeding, to be 1iable for gross negligence or willful misconduct in the performencs of his duties, or
where expressly prohibited by the laws of the State of | ndiana,



ARTICLE Yill
Rules and Regulations
The Board of Governors is authorized and’ empowared 1o adopt and promulgate rules and regulations

g:vei*mng the use of the facilities of the Club and every rnember of . the Club is subject theretu snd shall abide
thereby ‘

Thﬂ Dower to make alt&r amend or repeal thase Bylaws shan be ves*ted 1n the Board of Dlrectors o
APPROVED
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