Southern Wisconsin Bluegrass M usic Association, Inc.

Congtitution and Bylaws
As amended, March, 1993; March, 2006

Articlel: Name of Association

The name of this Association shall be Southern Wisconsin Bluegrass Music Association, Inc. (“SWBMAI”),
a non-stock, not-for-profit, educational corporation, organized under Chapter 181 of the Wisconsin Statutes
in accordance with the rules and regulations of Section 501(c)(4) of the United States Internal Revenue
Code of 1954 (or the corresponding provisions of any future United States Internal Revenue Law).

Articlell: Objectives

Section 1. Bluegrass Music Defined

SWBMALI views Bluegrass Music as a precious commodity and dedicates itself to preserving and promoting
the traditional spirit and art form of Bluegrass Music. SWBMAI defines Bluegrass Music as the music of
the style played by Bill Monroe and his band, The Bluegrass Boys, and the music played by former
members of The Bluegrass Boys using a similar format of acoustical stringed instruments with no direct
amplification of instruments with the exception that an electric bass guitar and amplifier may be used. The
instruments used in the performance of Bluegrass Music, as defined by SWBMALI, are five-string banjo,
flat-top guitar, mandolin, fiddle, dobro, and bass fiddle (or electric bass guitar). Hereinafter, the term
“Bluegrass” shall be taken to mean “Bluegrass Music”.

Section 2: Objectives

The objectives of SWBMALI shall be:
a) To promote Bluegrass and musicians who play it.
b) To bring together persons of all ages who enjoy singing, playing, and listening to Bluegrass.
¢) To hold regular Bluegrass jam sessions.
d) To publicize information about Bluegrass concerts and festivals.
e) To promote family weekend camping with Bluegrass.
f) To help beginners obtain instruments and instructions in Bluegrass.
g) To introduce Bluegrass to new listeners.

Section 3: Purpose

SWBMALI is organized exclusively for educational purposes, including, for such purposes, the making of
distributions to organizations that qualify as exempt organizations under Section 501(c)(4) of the Internal
Revenue Code of 1954 (or the corresponding provisions of any future United States Internal Revenue Law).
It shall be the purpose of SWBMALI to promote the education in and enjoyment of Bluegrass music and to
preserve the folk traditions from which this music was developed.

Articlelll: Membership



Section 1: Qualification of Members

Any person of any age may become a member of SWBMALI in good standing upon his or her agreeing to
abide by the Bylaws of SWBMALI and upon the submission of an application for admission, in either written
or electronic form, to SWBMALI accompanied by a tender of the first year’s dues and the initiation fee, if
any, prorated on a two-month basis consistent with the SWBMAI’s fiscal calendar year to achieve a mutual

date. This proration shall apply to the first year’s dues. Members shall continue to be in good standing if all
current dues are paid.

Section 2: Suspension or Expulsion of Members

Members of SWBMAI may be suspended by the President, subject to review by the Board of Directors,
from membership on the following grounds: 1. For violating the Bylaws of SWBMAI. 2. For such other
causes as the Board of Directors may deem sufficient for suspension or expulsion.

Section 3: Termination

It shall be the duty of the Treasurer to report to the President twice yearly the names of any members who
have failed to pay their dues within ninety (90) days after the same becomes due. Upon that report, those
members become automatically terminated without notice. Any member so terminated shall be reinstated
upon payment of the current year’s dues.

Section 4: Benefits of Member ship

To receive any benefits as a member of SWBMALI, any member must be in good standing.
ArticlelV: Finance and Dues

Section 1: Dues

The annual dues for both single and family memberships shall be established by the Board of Directors and
are payable in advance.

Section 2: Initiation Fee
Initiation fees for both single and family memberships shall be established by the Board of Directors.
Section 3: Fiscal Year

This Association’s fiscal year shall be from April 1 through March 31.
ArticleV: Directors

Section 1; Size of the Board

The Board of Directors shall consist of an odd number, no fewer than five (5) and no more than fifteen (15),
members in good standing.



Section 2: Term of Office

Each year, members of the Board of Directors shall be elected in sufficient number to fill vacancies.
Additional positions on the Board of Directors may be filled through appointment by the President with
advice and consent of the Board. The length of the term for an elected Board members is two (2) years.
The length of the term for a Board member appointed to fill an unexpired term shall be until the end of the
unexpired term to which the member was appointed. The length of the term for a Board member appointed
other than to fill an unexpired terms shall be set to no more than two years, but with the provision that no
more than half of the Board members shall have terms expiring at the same time. Each of the following
persons are automatically members of the Board of Directors: President, Vice-President, Secretary,
Treasurer, Newsletter Editor, Membership Chair, Webmaster. If any of these is already a member of the
Board, or chooses not to serve on the Board, the President shall, with advice and consent of the remainder of
the Board, appoint a replacement to serve on the Board. Term of office shall commence at the first Board
meeting following the election. In the event an appointment other than to fill an unexpired term is not made
immediately following the President’s election, the appointed term shall expire at the general meeting in
March when elections are held.

Section 3: Resignation

A Director may resign by submitting to the President a written notice which shall be effective upon receipt.
If any officer or director is absent from three (3) consecutive meetings of the Board of SWBMALI, the Board
of Directors by a majority vote of all other Directors may declare that position vacant.

Section 4: Vacancies

If a vacancy occurs in the Board of Directors of SWBMAI through death, resignation, or otherwise, the
Board of Directors by a majority of the remaining Directors shall elect a member from the membership to
fill such vacancy for the balance of the unexpired term within two (2) months of the effective date of the
vacancy. Any member so appointed or elected to fill a vacancy of an unexpired term shall be allowed to run
for the re-election to such office.

Section 5: Election of Officers

The Board of Directors shall elect the officers of SWBMAI by majority of all Directors.
Section 6: Officers

The Board of Directors shall meet at least quarterly and shall have the power and authority to conduct the
business and affairs of SWBMALI, except where otherwise specifically provided in the bylaws, and shall
have authority to decide, approve, and disapprove the appointment of officers, employees and agents, the
adoption of SWBMALI policies, and to authorize all disbursements from the general funds, either directly or
by delegation of officer(s), employee(s), and/or agent(s). Any Board action will require a majority vote of
all Directors. Meeting attendance is required to vote.

Section 7: Quorum

Five (5) directors shall constitute a quorum at all directors’ meetings.



Section 8: Conduct of Meetings

Except as otherwise herein specified, all meetings of the Board of Directors shall be conducted according to
Roberts Rules of Order.

ArticleVI: Officers

Section 1: Posgtions

The Officers of SWBMALI shall be President, Vice-President, Secretary, and Treasurer. The term of office
shall commence at the first meeting following the general election and run to the meeting after the
subsequent election. The Office of Secretary and of Treasurer may be held by the same person.

Section 2: Power s of Officers
Sub-Section A: President

The President shall have general supervision of the property, business, volunteers and affairs of SWBMAI,
subject to the advice and direction of the Board of Directors, The President shall be responsible for
preparation of the agenda for all regular and special meetings of the members and Directors, with input from
the Directors and assistance from the Secretary. The President shall distribute the agenda for each meeting
of the Board of Directors to the Directors prior to the meeting. The President shall preside at all regular and
special meetings of the members and Directors when present and not under disability. The President shall
be responsible for the approval of all contracts, papers, and membership certificates and shall be an ex-
officio member of all committees. The President shall submit a complete report on the operation and
condition of SWBMALI for the year to the members in February. The President shall report to the Directors
from time to time all matters within his or her knowledge which the interest of SWBMAI may require to be
brought to its notice. The President shall have the power to hire agents, attorneys, accountants, and staff and
to purchase assets, supplies, insurance, and other items needed for the efficient operation of SWBMAI. On
an ad hoc basis, the President may delegate any of these responsibilities to another Director, but the
President shall retain responsibility for them.

Sub-Section B: Vice-President

The Vice-President shall discharge the duties of the President, during the President’s absence or disability
for any cause.

Sub-Section C: Secretary

The Secretary shall take and keep the minutes of all Board of Directors and Membership meetings, and
submit them for approval, subsequent to possible amendment, at the next subsequent meeting of the Board.
The Secretary shall assist the President in preparation and distribution of the agenda for any regular or
special meeting of the members or the Board of Directors. The Secretary shall be the custodian of all
archives and annals of SWBMALI.

Sub-Section D: Treasurer

The Treasurer shall deposit all the monieys belonging to SWBMALI in such accounts as may be selected by
the Board. The Treasurer shall be the custodian of the funds of SWBMAI and shall disburse the same as



directed by the President subject to the review of the Board of Directors. The Treasurer shall keep or cause
to be kept a true and accurate record of all funds and monies received and disbursed. A report of the
financial condition of SWBMALI shall be made by the Treasurer to the President or Board of Directors
whenever requested by the President or Board of Directors.

Sub-Section E: Limitation on Contract

No officer of SWBMALI shall sign or endorse any note, contract, or other obligation in excess of five
hundred dollars ($500.00) except by express prior resolution of the Board of Directors in each instance.

Sub-Section F: Newdetter Editor

The Newsletter Editor shall be appointed by the President with the advice and consent of the Board of
Directors. The Newsletter Editor shall be responsible for timely production and distribution of the
Newsletter to all members in good standing. The office of Newsletter Editor may be held concurrently by
another member of the Board of Directors. The newsletter content shall include, but not be limited to,
summaries of all business conducted at all regular and special meetings of the members and of the Board of
Directors, the annual budget, the President’s annual report of the state of SWBMALI, and, at least two weeks
in advance of any upcoming member meeting, the agenda and the report of the Nominating Committee for
any upcoming election, and a mail ballot for said election.

Sub-Section G: Membership Chair

The Membership Chair shall be appointed by the President with the advice and consent of the Board of
Directors. The Membership Chair shall maintain SWBMAI membership records including, but not limited
to, the name, mailing address, and dues expiration date for each member. The office of Membership Chair
may be held concurrently by another member of the Board of Directors.

Sub-section H: Webmager

The Webmaster shall be appointed by the President with the advice and consent of the Board of Directors.
The Webmaster shall maintain and update the SWBMALI website as directed by the President and the Board
of Directors. The office of Webmaster may be held concurrently by another member of the Board of
Directors.

Article VII: Election and Voting

Section 1: Election of the Directors

Directors shall be elected by a majority of the votes cast by members in good standing either present at the
annual membership meeting in March or by mail ballot cast prior to said meeting. At every membership
meeting each member is entitled to one (1) vote; family memberships are entitled to two (2) votes for every
motion and for every vacancy being filled by election.

Sub-Section 1: Publication of Nominations

The newsletter, prior to the mail ballot publication, shall include a notice of those nominated for the
upcoming election.



Sub-Section 2;: Mail Ballot

The Secretary or some other person designated by the Board of Directors, shall mail ballots for any election
of Directors by the membership to all members in good standing of SWBMALI in the same manner as notices
must be mailed. The mail ballot may be enclosed with the notice of the Annual Membership or Special
meeting or as a separate mailing. The mail ballot must contain the meeting date time, and place, as well as
the date by which the ballot must be received by SWBMALI in order to be valid.

Sub-Section 3: Ballot Wording

The ballot shall contain and include statements to the following effect:

a. Asamember of SWBMALI in good standing, you are entitled to cast a vote for each of the vacancies
on the Board of Directors which are to be filled at the Annual Membership or a Special Membership
Meeting on (date). There is/are (number) vacancy/ies to fill. As a member of SWBMALI, you are
encouraged to attend the meeting. If it is impossible for you to attend, you may cast your vote(s) by
mail. If you do so, return your ballot(s) in a sealed envelope with your name on the envelope so as
to avoid duplication of ballots cast or to allow you to void your mail ballot and cast your vote in
person at the meeting. Your ballot will not be examined by the Secretary before insertion into the
ballot box.

b. SWBMALI nominating committee has chosen the following candidates who, if elected, have agreed
to serve for two (2) years. You may vote for none of those nominated, one or up to (number of
vacancies) persons who you believe should be elected. Your total number of votes and/or write-ins
may not exceed (number of vacancies).

c. I cast my vote(s) for: (Names of candidates to the right with a separate box for each name). Also,
there should be a sufficient number of lines for write-ins.

d. If you have already cast a ballot by mail and later choose to attend the meeting, you may void said
ballot by informing the Secretary or other person designated prior to the commencement of voting at
the meeting.

Sub-Section 4: Resolution of Ties

In the case of a tie in the voting, lots shall be drawn between those tied to see who shall serve.
Section 2: Nominations

At least one month before a scheduled election of officers, the President, with advice and consent of the
Board of Directors, shall appoint a Nominating Committee. For each vacancy on the Board of Directors,
the Nominating Committee will identify at least one candidate willing to serve if elected, and this slate of
candidates will be reported to the Board. Before action is taken on the Nominating Committee’s report, at
the meeting at which the election is to be held, an opportunity shall be made for further nominations from
the floor. Each candidate nominated from the floor must be willing to serve if elected, and each such
nomination must be seconded from the floor.

Section 3: Ballots

The President shall appoint three (3) members of SWBMALI to serve as tellers. All elections shall be made
by secret written ballot.



Section 4: Number of Votes

Every voting member is allowed to cast up to one vote for each Director vacancy being filled. Nominees
receiving the highest number of votes for the number of vacancies existing shall be declared elected.

Section 5: Election of Officers

The officers shall be elected by the Board of Directors, from among themselves, at their first meeting
following the membership meeting at which the election was held.

ArticleVIIIl: Amendments

These bylaws may be amended by resolution of the Board of Directors approved by no less than five (5)
Directors and ratified by a two-thirds (2/3) vote of the members present and entitled to vote at a regular or
special meeting of SWBMAI. Following approval of any proposed amendment(s) by the Board of
Directors, and at least one week prior to any meeting at which any such amendment(s) is/are to be voted on,
the Secretary shall give a notice of the proposed amendment(s) to all members of SWBMAI. Notice in
SWBMALI newsletter shall be sufficient.

Articlel X: Meetingsof SWBMAI

Section 1: Place and Date of Regular M eeting

The regular annual meetings of SWBMALI shall be held late in the last month of the SWBMALI fiscal year at
such a place in southern Wisconsin, as may be designated by the Board of Directors.

Section 2: Special Meetings
Special membership meetings may be called at any time by the Board of Directors.

Section 3: Notice

Notice of the place, date, and time of each regular meeting and of any special meeting of SWBMALI shall be
given_to all members of SWBMALI in good standing by publication in the newsletter distributed to their
addresses on the Membership rolls at least two weeks prior to such meeting.

Section 4: Quorum

At all meetings of SWBMAI those members in good standing present shall constitute a quorum. When a
quorum is present, all questions may be decided by a majority vote of all members in good standing present
and voting except as set forth otherwise in these bylaws.

Section 5: Voting

At all meetings of SWBMALI, all members in good standing may vote.



Section 6: Conduct of Meetings

Except as otherwise herein specified, all meetings of SWBMALI shall be conducted according to Roberts
Rules of Order.

Article X: Miscellaneous Provision
Section 1: Liability of Directors and Officers

No person shall be liable to SWBMALI for any loss or damage suffered by it on account of any action taken
or omitted to be taken by him/her as a Director or officer of SWBMALI, or of any other association which
s/he serves as a Director or officer at the request of SWBMALI, in good faith, if such person
(a) exercises and uses the same degree of care and skill as a prudent person would have exercised or
used under the circumstances in the conduct of his/her own affairs, or
(b) took or omitted to take such action in reliance upon adive of counsel for SWBMALI or upon
statements made or information furnished by officers or employees of SWBMAI which s/he had
reasonable grounds to believe to be true.
The foregoing shall not be exclusive of other rights and defenses to which s/he may be entitled as a matter
of law.

Section 2: Indemnity of Officersand Directors

Every person who is or was a Director or officer of SWBMALI, and any person who may have served at its
request as a Director or officer of another association in which it owns shares of capital stock or of which it
is a creditor shall (together with the heirs, executors and administrators of such a person) be indemnified by
SWBMALI against all costs, damages and expenses asserted against, incurred by or imposed upon him/her in
connection with or resulting from any claim, action, suit or proceeding, including criminal proceedings, to
which s/he is made or threatened to be made a party by reason of his/her being or having been such Director
or officer, except in relation to matters as to which recovery shall be had against him/her by reason of
his/her having been finally adjudged in such action, suit or proceeding to have been guilty of fraud in the
performance of his/her duty as such officer or Director. This indemnity shall include reimbursement of
amounts and expenses incurred and paid in settling any such claim, action suit or proceeding. In the case of
a criminal action, a plea of guilty or nolo contendere or its equivalent, or after trial, shall not be deemed an
adjudication that such Director or officer is guilty of fraud in the performance of his/her duties, if such
Director or officer was acting in good faith in what s/he considered to be the best interest of SWBMAI and
with no reasonable cause to believe that the action was illegal.

Article X1: Earningsand Activities

No part of the net earnings of SWBMALI shall be distributed for the benefit of any of its members, trustees,
officers, or other private persons, except that SWBMALI shall be authorized and empowered to pay
reasonable compensation for services rendered and to make payments and distributions in furtherance of the
purposes and objectives of SWBMALI set forth in Article II. No substantial part of the activities of
SWBMALI shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and
SWBMALI shall not participate in, or intervene in (including the publishing or distribution of statements) any
political campaign on behalf of any candidate for public office. Notwithstanding any other provisions of
these articles, SWBMALI shall not carry on any other activities not permitted to be carried on



(a) by SWBMAI’s exemption from federal income tax under Section 501(c)(4) of the Internal Revenue
Code of 1954 (or the corresponding provisions of any future United States Internal Revenue Law) or

(b) by a corporation, contributions to which are deductible under Section 170(c)(2) of the Internal
Revenue Code of 1954 (or the corresponding provisions of any future United States Internal
Revenue Law).



