
Alien 8s Square Dance Club (Alien 8s) 	 	 	                 	EIN:  
Bylaws of Foggy City Dancers Square Dance Club 

BYLAWS of the 

FOGGY CITY DANCERS, 
A California Nonprofit Public Benefit Corporation
 
ARTICLE I 
 
Organization and Purpose 
 
Section 1.  Name:  The name of this Corporation is "Foggy City Dancers," a California nonprofit public benefit corporation, hereinafter referred to as the Corporation. The organization, policies and procedures, and conduct of the Corporation and its Board of Directors will be regulated and governed by these Bylaws. 
 
Section 2.  Corporate Office:  The Corporation will maintain a principal office in the San Francisco Bay Area in California. The Corporation may have such other offices within the State of California as the Board of Directors may determine or as the affairs of the Corporation may from time to time require. 
 
Section 3.  Purpose:  The mission of the Corporation is to educate the public about modern western square dancing in general and to provide lessons and dances for members and the public in square dancing.   
 
The Corporation will fulfill this mission by implementing and promoting educational outreach, partnerships, and charitable activities to build capacity for strong square dancing opportunities in the San Francisco Bay Area and other parts of California. 
 
Section 4.  Nonprofit Corporation Status: The Corporation is organized exclusively for charitable and educational 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 the corresponding section of any future federal tax code. The Corporation is organized and operated as a California Nonprofit Public Benefit Corporation. 
 
No part of the net earnings of the Corporation shall inure to the benefit of or be distributable to 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 Article I, Section 3 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 these Bylaws, the Corporation shall not carry on any other activities not permitted to be carried on (a) by a corporation exempt from federal income tax under section 501(c)(3) of the Internal Revenue Code, or the 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 the corresponding section of any future federal tax code. 

This shall not preclude the officers or members of the Corporation from educating the public or others regarding square dancing or other forms of dance.
 
Section 5.  Fiscal Year: The fiscal year of the Corporation will be from January 1-December 31. The Annual Meeting will be scheduled during the fourth quarter of the fiscal year. 
 
Section 6.  Disbursements: All checks, drafts, bills of exchange, notes, or other obligations or order for the payment of money will be signed in the name of the Corporation by the officers of the Corporation designated by the Board of Directors. Should these services be subcontracted, the Board will retain the power to approve disbursements. 
 
Section 7.  Parliamentary Procedures:  All meetings of the Corporation will be governed by these Bylaws, any amendments thereof, and by Robert's Rules of Order, Revised. 
 
Section 8.  Antidiscrimination Clause: The Corporation agrees to comply with the requirements of the Civil Rights Act of 1964, as amended, and the Rehabilitation Act of 1973, P.L 93-112, as amended, and any relevant program-specific regulations, and shall not discriminate against any employee or officer because of race, national origin, creed, color, sex, sexual orientation, religion, age, disability, or handicap condition, including AIDS and AIDS-related conditions. 
 
Section 9.  Dissolution of the Corporation:  Upon the dissolution of the Corporation, assets shall be distributed for one or more exempt purposes within the meaning of section 501(c)(3) of the Internal Revenue Code, or the 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 so disposed of shall be disposed of by a Court of Competent Jurisdiction of the county in which the principal office of the Corporation 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. 
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ARTICLE II

Members

Section 1,  Determination and Rights of Members: 
The Corporation shall have only one class of members. No member shall hold more than one membership in the Corporation. 

Section 2. Qualifications of Members:  
The qualifications for membership in this Corporation are as follows: Membership shall be open to any person who supports the purpose and Bylaws of the club.

Section 3. Admission of Members:
The application for membership shall contain such information as the Board of Directors may reasonably require.  Applicants shall be admitted to membership upon approval of their application by the Board of Directors.

Section 4. Fees, Dues, and Assessments:
(a) Membership applications shall be accompanied by such fees as have been set by the Board of Directors for the class of membership for which application is made.
(b) The annual dues payable to the Corporation by members shall be established from time to time by the Board of Directors.
Section 5. Number of Members:
There is no limit on the number of members the Corporation may admit.

Section 6. Membership Records:
The Corporation shall keep records containing the name and address of each member. Termination of the membership of any member shall be recorded, together with the date of termination of such membership. 

Section 7. Nonliability of Members:
A member of this Corporation is not, as such, personally liable for the debts, liabilities, or obligations of the Corporation.

Section 8. Termination of Membership:
(a) Grounds for Termination. The membership of a member shall terminate upon the occurrence of any of the following events:
	(1) Upon his or her notice of such termination delivered to the president or secretary of the Corporation personally or by mail.
	(2) Upon a determination by the Board of Directors that the member has engaged in conduct materially and seriously prejudicial to the interests or purposes of the Corporation.
	(3) If this Corporation has provided for the payment of dues by members, upon a failure to renew his or her membership by paying dues on or before their due date, such termination to be effective thirty (30) days after a written notification of delinquency is given personally or mailed to such member by the Treasurer of the Corporation. A member may avoid such termination by paying the amount of delinquent dues within a thirty (30) day period following the member’s receipt of the written notification of delinquency.
(b) Procedure for Expulsion. Following the determination that a member should be expelled under subparagraph (a)(2) of this Section, the following procedure shall be implemented:
	(1)  A notice shall be sent by first-class or registered mail to the last address of the member as shown on the Corporation’s records, setting forth the expulsion and the reasons therefor. Such notice shall be sent at least fifteen (15) days before the proposed effective date of the expulsion.
	(2)  The member being expelled shall be given an opportunity to be heard, either orally or in writing, at a hearing to be held not less than five (5) days before the effective date of the proposed expulsion. The hearing will be held by the Board of Directors in accordance with the quorum and voting rules set forth in these Bylaws applicable to the meetings of the board. The notice to the member of his or her proposed expulsion shall state the date, time, and place of the hearing on his or her proposed expulsion.
	(3)  Following the hearing, the Board of Directors shall decide whether or not the member should in fact be expelled, suspended, or sanctioned in some other way. The decision of the board shall be final.
	(4)  If this Corporation has provided for the payment of dues by members, any person expelled from the Corporation shall receive a refund of dues already paid. The refund shall be prorated to return only the unaccrued balance remaining for the period of the dues payment.

Section 9. Amendments Resulting in the Termination of Memberships:
Notwithstanding any other provision of these Bylaws, if any amendment of the Articles of Incorporation or of the Bylaws of this Corporation would result in the termination of all memberships or any class of memberships, then such amendment or amendments shall be effected only in accordance with the provisions of Section 5342 of the California Nonprofit Public Benefit Corporation Law.

ARTICLE III

Meetings of Members

Section 1. Place of Meetings:
Meetings of members shall be held at the Corporation’s dance hall or at such other place or places within the State of California as may be designated from time to time by resolution of the Board of Directors.

Section 2. Annual and Other Regular Meetings:
The members shall meet annually on the second dance night of November in each year, at approximately 7:00 PM, for the purpose of electing directors (if the terms of any directors are expiring) and transacting other business as may come before the meeting. Cumulative voting for the election of directors shall not be permitted. The candidates receiving the highest number of votes up to the number of directors to be elected shall be elected. Each voting member shall cast one vote for each open director position, with voting being by ballot only, except as provided in Section 7 below. The annual meeting of members for the purpose of electing directors shall be deemed a regular meeting and any reference in these Bylaws to regular meetings of members refers to this annual meeting.

If the day fixed for the annual meeting or other regular meetings falls on a legal holiday, such meeting shall be held at the same hour and place on the next dance night of the month.

Section 3. Special meetings of Members:
Special meetings of the members shall be called by the Board of Directors or the president of the Corporation. In addition, special meetings of the members for any lawful purpose may be called by ten percent (10%) or more of the members.

Section 4. Notice of Meetings:
(a) Time of Notice. Whenever members are required or permitted to take action at a meeting, a written notice of the meeting shall be given by the secretary of the Corporation not less than ten (10) nor more than ninety (90) days before the date of the meeting to each member who, on the record date for the notice of the meeting, is entitled to vote.
(b) Manner of Giving Notice. Notice of a members’ meeting or any report shall be given either personally, or by electronic mail (e-mail) or other means of written communication, addressed to the member at the address of such member appearing on the records of the Corporation or given by the member to the Corporation for the purpose of notice. Notice shall be deemed to have been given at the time when delivered personally or sent by e-mail or other means of written communication.
(c) Contents of Notice. Notice of a membership meeting shall state the place, date, and time of the meeting and (1) in the case of a special meeting, the general nature of the business to be transacted, and no other business may be transacted, or (2) in the case of a regular meeting, those matters which the board, at the time notice is given, intends to present for action by the members. Subject to any provision to the contrary contained in these Bylaws, however, any proper matter may be presented at a regular meeting for such action. The notice of any meeting of members at which directors are to be elected shall include the names of all those who are nominees at the time notice is given to members.
(d) Notice of Meetings Called by Members. If a special meeting is called by members as authorized by these Bylaws, the request for the meeting shall be submitted in writing, specifying the general nature of the business proposed to be transacted and shall be delivered personally or sent by registered mail or by e-mail to the president or secretary of the Corporation. The officer receiving the request shall promptly cause notice to be given to the members entitled to vote that a meeting will be held, stating the date of the meeting. The date for such meeting shall be fixed by the board and shall not be less than thirty-five (35) nor more than ninety (90) days after the receipt of the request for the meeting by the officer. If the notice is not given within twenty (20) days after the receipt of the request, persons calling the meeting may give the notice themselves.
(e) Waiver of Notice of Meetings. The transactions of any meeting of members, however called and noticed, and wherever held, shall be as valid as though taken at a meeting duly held after regular call and notice, if a quorum is present either in person or by proxy, and if, either before or after the meeting, each of the persons entitled to vote, not present in person or by proxy, signs a written waiver of notice or a consent to the holding of the meeting or an approval of the minutes thereof. All such waivers, consents, and approvals shall be filed with the corporate records or made a part of the minutes of the meeting. Waiver of notices or consents need not specify either the business to be transacted or the purpose of any regular or special meeting of members, except that if action is taken or proposed to be taken for approval of any of the matters specified in subparagraph (f) of this section, the waiver of notice or consent shall state the general nature of the proposal.
(f) Special Notice Rules for Approving Certain Proposals. If action is proposed to be taken or is taken with respect to the following proposals, such action shall be invalid unless unanimously approved by those entitled to vote or unless the general nature of the proposal is stated in the notice of meeting or in any written waiver of notice:
1. Removal of directors without cause;
2. Filling of vacancies on the board by members;
3. Amending the Articles of Incorporation; and
4. An election to voluntarily wind up and dissolve the Corporation.

Section 5. Quorum for Meetings:
A quorum shall consist of one-third (1/3) of the voting members of the Corporation. The members present at a duly called and held meeting at which a quorum is initially present may continue to do business notwithstanding the loss of a quorum at the meeting due to a withdrawal of members from the meeting, provided that any action taken after the loss of a quorum must be approved by at least a majority of the members required to constitute a quorum.

In the absence of a quorum, any meeting of the members may be adjourned from time to time by the vote of a majority of the votes represented in person or by proxy at the meeting, but no other business shall be transacted at such meeting.

Section 6. Majority Action as Membership Action:
Every act or decision done or made by a majority of voting members present in person or by proxy at a duly held meeting at which a quorum is present is the act of the members, unless the law, the Articles of Incorporation of this Corporation, or these Bylaws require a greater number.

Section 7. Voting Rights:
Each member is entitled to one vote on each matter submitted to a vote by the members. Voting at duly held meetings shall be by voice vote. Election of directors, however, shall be by ballot, except that if the number of nominees does not exceed the number of open seats and there is no objection by any member present, the election of directors may be by acclamation.

Section 8. Conduct of Meetings:
Meetings of members shall be presided over by the president of the Corporation or, in his or her absence, by the Secretary of the Corporation or, in the absence of all of these persons, by a chairperson chosen by a majority of the voting members, present in person or by proxy. The secretary of the Corporation shall act as secretary of all meetings of members, provided that, in his or her absence, the presiding officer shall appoint another person to act as secretary of the meeting.

Meetings shall be governed by Robert's Rules of Order, as such rules may be revised from time to time, insofar as such rules are not inconsistent with or in conflict with these Bylaws, with the Articles of Incorporation of this Corporation, or with any provision of law.

Section 9. Reasonable Nomination and Election Procedures:
This Corporation shall make available to members reasonable nomination and election procedures with respect to the election of directors by members. Such procedures shall be reasonable given the nature, size, and operations of the Corporation, and shall include:
(a) A reasonable means of nominating persons for election as directors.
(b) A reasonable opportunity for a nominee to communicate to the members the nominee’s qualifications and the reasons for the nominee’s candidacy.
(c) A reasonable opportunity for all nominees to solicit votes.
(d) A reasonable opportunity for all members to choose among the nominees.
Upon the written request by any nominee for election to the board and the payment with such request of the reasonable costs of mailing (including postage), the Corporation shall, within ten (10) business days after such request (provided payment has been made) mail to all members or such portion of them that the nominee may reasonably specify, any material which the nominee shall furnish and which is reasonably related to the election, unless the Corporation within five (5) business days after the request allows the nominee, at the Corporation’s option, the right to do either of the following:
1. inspect and copy the record of all members’ names, addresses, and voting rights, at reasonable times, upon five (5) business days’ prior written demand upon the Corporation, which demand shall state the purpose for which the inspection rights are requested; or
2. obtain from the secretary, upon written demand and payment of a reasonable charge, a list of the names, addresses, and voting rights of those members entitled to vote for the election of directors, as of the most recent record date for which it has been compiled or as of any date specified by the nominee subsequent to the date of demand.
The demand shall state the purpose for which the list is requested and the membership list shall be made available on or before the later of ten (10) business days after the demand is received or after the date specified therein as the date as of which the list is to be compiled.

If the Corporation distributes any written election material soliciting votes for any nominee for director at the Corporation’s expense, it shall make available, at the Corporation’s expense, to each other nominee, in or with the same material, the same amount of space that is provided any other nominee, with equal prominence, to be used by the nominee for a purpose reasonably related to the election.

Generally, any person who is qualified to be elected to the Board of Directors shall be nominated at the annual meeting of members held for the purpose of electing directors by any member present at the meeting in person or by proxy. However, if the Corporation has five hundred (500) or more members, any of the additional nomination procedures specified in subsections (a) and (b) of Section 5221 of the California Nonprofit Public Benefit Corporation Law may be used to nominate persons for election to the Board of Directors.

If this Corporation has five thousand (5,000) or more members, then the nomination and election procedures specified in Section 5522 of the California Nonprofit Corporation Law shall be followed by this Corporation in nominating and electing persons to the Board of Directors.

Section 10. Action by Unanimous Written Consent without Meeting:
Except as otherwise provided in these Bylaws, any action required or permitted to be taken by the members may be taken without a meeting, if all members shall individually or collectively consent in writing to the action. The written consent or consents shall be filed with the minutes of the proceedings of the members. The action by written consent shall have the same force and effect as the unanimous vote of the members.

Section 11. Record Date for Meetings:
The record date for purposes of determining the members entitled to notice, voting rights, written ballot rights, or any other right with respect to a meeting of members or any other lawful membership action, shall be fixed pursuant to Section 5611 of the California Nonprofit Public Benefit Corporation Law.

ARTICLE IV

Board of Directors Membership and Election 
 
Section 1. Board of Directors: The affairs of the Corporation will be exercised, conducted, and controlled by a Board of Directors, which will be composed of no fewer than three (3) nor more than five (5) members who represent and are members of the club who are committed to the purpose and objectives of the Corporation. 
 
Section 2. Election:  Directors will be elected by the members of the Corporation for a one (1) year term and Directors may serve consecutive terms. Membership on the Board of Directors is not transferable or assignable. 
 
Section 3.  Board Vacancies:  Any vacant Directorship will be filled for the unexpired term of such position by a majority vote of the Board of Directors at any regular or special meeting called for that purpose. 
 
Section 4.  Conflict of Interest:  Directors and Officers shall exercise their powers in good faith and with a view to the interest of the Corporation. Directors and Officers will diligently avoid any conflict between their own individual, professional, or business interests and the interests of the Corporation.  Members who perceive a conflict of interest shall say so before discussion of the issue in question so that it may be noted in the minutes, and any Director with a conflict of interest shall abstain from voting on the issue. A Director is considered to have a conflict of Interest when he/she has an interest or relationship which might inhibit objective decisions. 

Section 5. Powers
Subject to the provisions of the California Nonprofit Public Benefit Corporation law and any limitations in the Articles of Incorporation and Bylaws relating to action required or permitted to be taken or approved by the members, if any, of this Corporation, the activities and affairs of this Corporation shall be conducted and all corporate powers shall be exercised by or under the direction of the Board of Directors.

ARTICLE V
 
Officers 
 
Section 1. Enumeration:  The officers of the Corporation will consist of a President, Secretary, and Treasurer. These positions may be combined in one person (for example, the Secretary/Treasurer).  The Board of Directors may appoint assistant officers to assist with the duties of an officer (for example, an Assistant Treasurer).  The officers will have such authority and perform such duties as may be prescribed by the Board of Directors and these Bylaws. 
 
Section 2. Term of Office:  All officers will be appointed  by the Board of Directors from among their members at the first meeting of the Board of Directors following the annual meeting of the members. The officers will assume their duties immediately after the meeting at which they are appointed and will serve for one year or until their successors are appointed or until they are re-appointed. 
 
Section 3. Vacancies:  Any vacancy in any office will be filled for the unexpired portion of the term by appointment of the President of the Board of Directors subject to confirmation by the Board, except that the Treasurer will automatically succeed the President if the vacancy should occur in that office. 
 
Section 4. President of the Board:  The President will preside at all meetings of the Board of Directors.  The President may co-sign and execute all authorized contracts, checks, or other instruments or obligations in the name of the Corporation.  The President, or his/her designee, will serve as an ex officio member on all committees. With the Board of Directors' approval, the President may appoint committees and task forces as needed.  The President will have such other powers and perform other duties as may be assigned to him/her from time to time by the Board of Directors. 
 
 
Section 5. Secretary:  The Secretary will keep the minutes of all meetings of the 
Board of Directors and the membership and will clarify and attest to all signatures on corporate documents when required. The secretary will cause to be kept the records, books, reports, statements, certificates, and other documents of the Corporation in a secure and practical manner. The Secretary will have other powers and perform other duties as may be assigned to him/her from time to time by the President or Board of Directors. 
 
Section 6. Treasurer:  The Treasurer or designee will receive and disburse and/or cause to be received and disbursed all monies and funds of the Corporation and will have general supervision over the care and the custody of such monies and funds.  The Treasurer will deposit and/or cause to be deposited in the name of the Corporation in such FDIC or FSLIC insured depository institutions, as the Board of Directors may designate the monies of the Corporation.  The Treasurer will keep or cause to be kept regular financial accounts and books, which will be open for inspection to any Board member upon reasonable notice. The accounts and books will be audited as required by federal regulations. The Treasurer will file any taxes or reports as required by the State or Federal Government. The Treasurer will report at Board meetings as to the financial condition of the Corporation.    
 
Section 7.  Compensation of Officers:  Officers will not receive any compensation for their services as a Officer of the Corporation.  Reimbursement is authorized, when consistent with Board policy, of a Officer's reasonable expenses associated with attending the meetings and serving as an Officer of the Corporation. Officers exercise and conduct the affairs of the Corporation through the commitment of time, in-kind, and other support to ensure that the purpose and objectives of the Corporation are met. 
 
Section 8.  Liability:  The Officers shall not be individually liable for the debts, liabilities, or any other obligation of the Corporation, and the private property of all such persons shall at all times be exempt from all corporate debts and liabilities whatsoever. 
 
 
ARTICLE VI 
 
Meetings of the Board of Directors 
 
Section 1.  Regular Meetings:  The Board of Directors will meet on at least a quarterly basis, either in person or via conference call or videoconferencing. A vote can be taken on an agenda item during a meeting via conference or video call. If there is no quorum at a meeting, a proxy, a telephone, or e-mail vote can be taken for Directors who were not present. Action may also be taken by e-mail (for example, approval of minutes, Bylaws, Articles of Incorporation, budget disbursements).
 
Section 2.  Special Meetings: Special meetings of the Board of Directors may be called at any time by the President or one third (1/3) or more voting members of the Board.  Notice stating time and place of such meeting and the purpose for which the meeting is being called will be given to each member either personally or by e-mail, phone, or text. 
 
Section 3.  Quorum: One-half of the voting members of the Board of Directors will constitute a quorum to conduct business at any regular or special meeting.  A voting member may participate in a meeting via telephone or distance technology and be constituted as "present" for the meeting. Each Board member will be entitled to one vote on each matter. Any action of a majority of the members present and voting at any meeting will constitute the action of the Board. In a situation where a regular meeting has been cancelled due to weather or some other factor, a telephone or mail or e-mail ballot vote can be taken on an agenda item. 

Section 4.  Agenda:  An agenda will be prepared for the Board of Directors by the President or his/her designee; however, the agenda may be amended by the Board of Directors during its meeting. The agenda will be mailed or e-mailed to all Board members at least three (3) days prior to a meeting. 
 
Section 5.  Board Attendance and Minutes: Board meeting attendance and minutes will be taken at each meeting. Corporation staff or the Secretary will retain these records. Minutes will be sent via e-mail to all Board members within ten (10) business days after the meeting.   
 
Section 6. Majority Action as Board Action:  Every act or decision done or made by a majority of the directors present at a meeting duly held at which a quorum is present is the act of the Board of Directors, unless the Articles of Incorporation or Bylaws of this Corporation, or provisions of the California Nonprofit Public Benefit Corporation Law, particularly those provisions relating to appointment of committees (Section 5212), approval of contracts or transactions in which a director has a material financial interest (Section 5233), and indemnification of directors (Section 5238e), require a greater percentage or different voting rules for approval of a matter by the board.

 
ARTICLE VII 
 
Functions 
 
Section 1. Board of Directors:  The Board of Directors will address core Corporation governance issues. The Corporation is accountable for assuring that all program administration and corporate operations comply with all relevant policies, guidelines, and administration. 
 
Section 2.  Functions of the Board of Directors:  The Board of Directors will have the authority to: 
 
a) Fill vacancies on the Board of Directors; 
 
b) Appoint the Officers of the Corporation; 
 
c) Establish ad hoc committees as it may deem expedient for carrying out the     objectives of the Corporation consistent with these Bylaws and to terminate the authority of any such committee at any time; 
 
d) Develop general policies and broad plans concerning the operation and growth of the Corporation, including personnel policies and procedures; 
 
e) Develop long-term strategies for the raising of public or private funds to support the programs of the Corporation and to oversee the general disbursement of these funds; 

f) Set membership fees and length of membership;
 
g) Hire Corporation employees and staff who will serve at the discretion of the Board of Directors; 
 
h) Monitor and evaluate the job performance of the Corporation employees and staff; 
 
i) Oversee the financial operation of the Corporation, including the periodic review of expenditures and expenditure-budget variations with recommendations and/or modifications; 
 
j) Oversee the evaluation of the quality of services delivered by the Corporation; 
 
k) Oversee the general receipt, acquisition, holding, management, and administration of property and funds for charitable purposes; 
 
l) To hold, in its own name and right, real and personal property of every nature and description without limitation as to extent, character, or amount and with all the powers of control, management, investment, change, and disposal incident to the absolute ownership of property or funds of a private person, subject to the terms of particular trusts and to the general trust that all its properties and funds must be held for educational and charitable purposes; and 
 
m) Otherwise have and exercise all powers necessary and convenient to affect the purpose of the Corporation not inconsistent with these Bylaws and Federal and State laws, guidelines, and regulations. 
 
 
ARTICLE VIII 
 
Committees 
 
Section 1. Committees Generally:  Except as otherwise provided by these Bylaws, the Board of Directors may, by resolution or resolutions passed by a majority of the members thereof, form such executive, standing, or ad hoc committees, consisting of one (1) or more other persons, for any purpose defined by these Bylaws or determined by the Board of Directors. After forming such committees, the President of the Board of Directors shall be responsible for appointing the persons to serve on such committees. The Board may delegate to such committees any of the powers and authority of the Board, except the power and authority to adopt, amend, or repeal these Bylaws, or other powers as may be prohibited by law. Committees to which the powers of the Board are delegated shall have the authority to exercise those powers only in intervals between meetings of the Board and shall at all times be subject to the control of the Board. No act of a committee, when exercising the delegated powers of the Board, shall be valid unless approved by the vote or written consent of a majority of the committee's members. Committees shall keep regular minutes of proceedings and report the same to the Board from time to time as the Board may require. At least one member of any such committee must be a member of the Board of Directors. 
 
Section 2. Ad Hoc Committees:  Ad Hoc Committees may be established at any time deemed necessary by the President or majority vote of the Board of Directors in order to carry out the objectives and purposes of the Corporation.  Members of such committees will be appointed by the President or his/her designee.  At least one member of each such committee must be a member of the Board of Directors. 
 
ARTICLE IX
 
Indemnification 
 
In addition to any other rights to which any member of the Board of Directors, officer, or employee of the Corporation may be entitled by contract or otherwise under law, the Corporation is empowered to indemnify and defend such member, officer, or employee and his or her heirs, executors, and administrators against any such cost or expense (including reasonable attorney's fees and amounts paid in settlement, if such settlement is approved by the Corporation), fine, penalty, judgment, and liability reasonably incurred by or imposed upon such member, officer, or employee in conjunction with any action, suit or proceeding, civil or criminal, to which such member, officer, or employee may be made a party or with which such member, officer, or employee will be threatened by reason of such member, officer, or employee's having been or being a member of the Board of Directors of the Corporation, an officer of the Corporation, or an employee of the Corporation, unless with respect to any such matter such director, officer, or employee will have been adjudicated not to have acted in good faith in the reasonable belief that the action was in the best interests of the Corporation and that he or she had no reason to believe that his or her conduct was unlawful.   
 
No indemnification will be made with respect to any claim, issue, or matter as to which such person will have been adjudged to be liable for negligence or misconduct of his or her duty to the Corporation, unless and only to the extent that the court in which such action or suit was brought will determine upon application that, despite the adjudication of liability but in view of all circumstances of the case, such person is fairly and reasonably entitled to indemnification of such expenses which the court will deem proper. 
 
ARTICLE X 
 
Amendments of Bylaws 
 
Section 1. Amendment:  
Subject to any provision of law applicable to the amendment of bylaws of nonprofit public benefit corporations, these bylaws, or any of them, may be altered, amended, or repealed and new bylaws adopted as follows:
(a) Subject to the power of members, if any, to change or repeal these Bylaws under Section 5150 of the Corporations Code, by approval of the Board of Directors unless the Bylaw amendment would materially and adversely affect the rights of members, if any, as to voting or transfer; provided, however, if this Corporation has admitted any members, then a Bylaw specifying or changing the fixed number of directors of the Corporation, the maximum or minimum number of directors, or changing from a fixed to variable board or vice versa, may not be adopted, amended, or repealed except as provided in subparagraph (b) of this Section; or
(b) By approval of the members, if any, of this Corporation.

Section 2. Supersession: 

These Bylaws shall supersede and replace in their entirety any previous bylaws of the Corporation.


ARTICLE XI

Prohibition Against Sharing Corporate Profits and Assets

Section 1. Prohibition against Sharing Corporate Profits and Assets:
No member, director, officer, employee, or other person connected with this Corporation, or any private individual, shall receive at any time any of the net earnings or pecuniary profit from the operations of the Corporation, provided, however, that this provision shall not prevent payment to any such person of reasonable compensation for services performed for the Corporation in effecting any of its public or charitable purposes, provided that such compensation is otherwise permitted by these Bylaws and is fixed by resolution of the Board of Directors; and no such person or persons shall be entitled to share in the distribution of, and shall not receive, any of the corporate assets on dissolution of the Corporation. All members, if any, of the Corporation shall be deemed to have expressly consented and agreed that on such dissolution or winding up of the affairs of the Corporation, whether voluntarily or involuntarily, the assets of the Corporation, after all debts have been satisfied, shall be distributed as required by the Articles of Incorporation of this Corporation and not otherwise.


WRITTEN CONSENT OF DIRECTORS ADOPTING BYLAWS
We, the undersigned, are all of the persons acting as the directors of Foggy City Dancers, a California nonprofit public benefit corporation, and, pursuant to the authority granted to the directors by these Bylaws to take action by unanimous written consent without a meeting, consent to, and hereby do, adopt the foregoing Bylaws, as the Bylaws of this Corporation.
Dated: ____________________, 2026

		____________________
	Joseph P. Iser, Director

		____________________
	Joel Mark, Director

		____________________
	Thomas R. Shores, Director

		____________________
	Ann Gaffney Shores, Director

		____________________
	Nancy Jean Reese, Director


CERTIFICATE
This is to certify that the foregoing is a true and correct copy of the Bylaws of the Corporation named in the title thereto and that such Bylaws were duly adopted by the Board of Directors of said corporation on the date set forth below.
Dated: ____________________

		____________________
	Ann Gaffney Shores, Secretary
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