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BY LAWS

INTERNATIONAL BALLROOM DANCE, INC.

(A Hawaii nonprotit corparation)

ARTICLE I

DRG OF DRATI I A ITIES
The Enrpﬂrall:ian 15 organized and shall be operated exclusively for the exempt
purpeses sct forth in the articles of incorporation, as permitied 1o a Hawaii nenprofit corporation

exempt from fedecal tax under Section $01{c}i{3) of the Internal Revenue Code, and all of the
Corporation®s sctivities shall be performed in furtherance of such exempt purposes,

ARTICLE 1T
OFFICES AND REGISTERED AGENT

Scction 2.1 Mailing Address of Principal Office, The Corporation shall maintuin
a mailing addresz of i1z principal office st such place az the Board of Divectors shall determineg,
Such mailing address may be the snme as the strast address of its registered office.

Section 2.2 Registered Office and Registered Agent, The Corporation shall
centinuously maintain in this State a registered office and a registered agenl The registened
office may be the same as its place of business, The registered agent may ba (1) an individual
who resides in this State and whose business office is identical with the registered office, (2) a
domestic enlity asthornzed to transact business in this State and whose business office iz identizal

with the registered office, or (3) a foreign entity suthorized to transact business in this State and
whose business office is identical with the registered office.

The Ceorpomation may change ils registored office or agend, or i the agent”s street
address changes, the registered agent may change the atveet address of the Corporation’s
regisiered office, or the agent may resign as the registered agent in the moenner provided by the
Hawail Monprofit Corporations Act, Haowail Bevised Statutes (HRS) 4140-72 and -T2,

ARTICLE 111
BOARD OF DIRECTORS
Section 3.1 Number and Qualification of Directors, The number of directors of
the Corporation shall consist of three (3) or more individuals, with the mumber fixed by the

Board of Drectors in aceordance with Section 5.3, below. The number of diregtors may be
increased or decreased from Bime to time, provided that the number of directors shall not be less



than three. A director shall be a resident of the State of Hawaii and & member § i

. _ n good standi;
afzh:_':arpnm’fmn_. A director shall not be serving on the board of directors for anather #
organization with similar purposes while in office for the Corporation. Mo Bpouses oF significam
others may serve concurrently as directors.

. Section 3.2 Term of Office. All directors, whether elected, designated or
appoimted, shall bold office for a term of one (1} year, Directors ntay be clected for successive

terms. A decrease in the nuember of directors or term of office doss not shorten an ineurmbent
dirsctor's term,

The term of a director filling a vacancy of a direc
at the next election of directors by the members, The term of
expires at the end of the unexpired term that the director is

tor elected by members axpins

& director filling any other vacancy
filling.

. Even if & term has expired, a direclor shall continue to serve until the direcior's
successor |5 elected, designated, or appointed and qunlifies, or until thers is a decrease in the
rmiber of directors.

Section 3.3 Annual Meetin i aaignati The number of directors
shall be fixed af each annnal mecting of the Board of Directors to be held in November of each
year, of in such other month as may be designated by the Board of Directors. The annue|
mecting shall be held at such time and place as the Board of Directors may designats.

Except for the initial directors and the designated director (degcribed in the next
paragraph), the directors shall be elected by the members entitled to vote on the matier at each
arnual meeting of the members or at any speeial meeting held for that purpose. The procedures
for the election shall he as follows: (1) the Board shall croate a Mominating Commilles pursuant
to Section 5.3 to recommend a slate of candidates for office, and [2) the candidates shal) be
presented to the members for a vole at a duly noticed meeting in accordance with these bylmws.
This procedure shall be followed for the election of both the directors and officers of the
Corporation, The election may not be conducted by mail,

The immediate past president of the Carporation shall be designated by the Board
o zzrve a3 a director in accordance with these bylaws,

Sccton 3.4 Vacanciss. A vasancy ooourring on the Board of Directors by an
elected director and any directorship to be filled by resson of any increaze in the number of
directors may be filled as follows:

(1) By the members, If the vacant office was held by a director elected by
a class, chapter or other organizational unit, or by region or other geographic grouging, enly
meatmbers of such class, chapter, unit or grouping may fill the vacancy; ar

{2) By the Board. If the directors remaining in office constitute fewer
than a quorum of the Board, the dircctors may fill the vacancy by a majorily vote of the directors
remaining in offics,



. ice, the pereon whn appointed or designated the
director may only fill such vacency.

If a vacancy will occur at a specified later date (by reason of a resignation
effecive at a Inter date or otherwise), such vacaney may be filled hefore it actually aceirs 2
long as the new director does not take office until the VACRNCY OCCHTS,

Section 3.5 Resignation of Directors, A direcior may resign at any time by
giving written nofice to the Board of Directors, its pre

effective date.

Section 3.6 Removal, The members may [Emove one or more direclors elected
by them without cause unless otherwise provided in the articles or bylaws at a mesting duly
called for that purpose, and the notice must stafe the purpose of the meeting, Ifa director was
elected by a class, chapter, or other organizational unit, or by region or other geographic
grouping, enly members from such ¢lass, chapter, unft or grouping may vite for removal, [fa
director was elected by the Board, the director may be removed without canse by two-thieds (2
vote of the directors in office or such greater number as sa1 forth in the articles or bylaws;
provided, that a director elected by the Board 1o fil] 4 vacaney of a director elected by the
members may be removed without canse by the members, but not the Board,

Amending the articles or bylaws and deleting or changing the designation may
remave a designated director. Except as otherwiss provided in the articles or bylaws, an
appointed director may be removed without eause by the person eppointing the dircctor. The
peErson removing the director shall do so by giving wrillen notice of the removal to the directar,
and either the presiding officer of the Board or the President or Sccretary. A removal is effective
when the notice is effective, untess the notice specifies a flure effective date,

A director may be removed for missing three enexcused mestings; provided, thm

this provision is in effect at the beginning the director’s term and a majority of the directors vots
for the removwal,

The vacancy shall be filled in accordance with Section 3.4, above.
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ARTICLE IV
T OF BOA F

Section 4.1 Regular Meetings. 1f the bylaws or the Board fix &5 The time

place of o direcfors” meeting, the meeting iz & regular mecting. The Borrd shall hold a r:ér::l'mr
annual mecting and quarterly Board meetings (a such times and places as may be indicated in
ihe bylaws or as the Board of Directors may provide by resolution), unless otherwise decided by
the Board; provided, that a regular meeting shall be held at least annually. Motice of regular
meetings shall be given in accordance with Scction 4.3, below.

_ Section 4.2 Special Meetings. All meetings other than regutar mcetings are
ETI\H meetings. Notice of each special meeting shall be given in accordance with Section 4.3,
ow,
Section 4.3 Call andd Motice of Mestings. Unlbess the articles or bidaas provide

olherwise, mestings of the Board of Directors may be called by or at the request of the presiding
officer of the Bm‘:dnf'Dir:utm. the President or twanty percent (20%) of the directors then in
office. The individual or individuals mithorized to cull meetinps may fix the place and lime for

helding any meeting called by them. The Secretary shail give notice of each mecting of (he
Board of Directors for which notice is required,

(1) Maotice Requirements.;

(#) Begular mectings of the Board of Direciors may be held

without notice, except as otherwise provided in the articles, bylaws or Hawaii Maonprofit
Carporalions Aol .

{0} Special meetings of the Board of Directors shall be preceded
by at least two (2) days” notice to each director of the date, time, and place, but not the purpose,
of the meeting, except a3 provided in the articles, bylaws or Hawsii Monprofit Corporations Act.

L&) Ay action by the Board of Direators to eemove a divectar or
approve 4 matler as described below must be preceded by at least seven {7) days® writlen notics

to each director indicating that the matter will be voted upon and other information as required
under the rules, unless such notice iz waived by a director as provided in Sectiom 4.3(3);

(i} Blection, dexignation, and appointment of directors;
(i1} Filling a vacancy on the Board of Direstors:

fiif} Removal of o director;

(iv) Approvel of a confliet of interest transaction;

(v Determination and authonzaton of indemmifcation;



(vi) Amendment of the articles of inca aration {includin
restatement of the articles); ! { :

(vil} Amendment of the bylaws:

_ (viii} Approval to increase or decrease the quorum or voling
requirements;

{ix} Approval of & plan of merger (the netice must alzo stae
that the purpose is to consider the proposed merger); mergers shail be performed in aceordance
with the Nonprofit Corporations Act, and prior writlen notice to ihe attarney general shall be
made and approvals obtained as required by the Ac;

{x} Approval of a sale, lease, exchange, or other disposzition
of all, or substantially all, of assets other than in the usual and regular course of activities (the

notice shall alse state that the purpose of the meeting is (o consider the sale, lease, exchange, or
other disposition of all, or substantially all, of the property or assets of the Corporation and
contain & copy or summary of a description of the transacton); writlen notice shall be provided
to the stlomey general 20 days before the actual dispozition of the azsets, unless waived by the
allomey general, as provided under HRS 414D-222(1), az amended;

{xi} Approval of a plan of conversion (the notice must alzn
state that the purpose of the meeting is to consider the proposed conversion);

{xii) Approval of a plan of dissclution of the Carporation,
including revocation of the plan of dissolution (the notice must also siate that the purpose of the

meeting is fo consider corporate dissclution (ot revocation of the plan} and contain a copy or
summary of the plan); dissolution shall be performed in aceordance with the Monprofit

Corporations Act, and prior written notics ko the attormey penceal shall be made as required by
his AcL

(2) Fomm of Motice and Effectiveness. Unless otherwise provided in these
bylaws or law, notice may be oral or written and communicated in person, by telephone or other
form ef wire or wircless communication, or by mail or privats carrier. 1fsuch forms of personal
communication are impracticable, notice may be made by a newspaper of general circulation in
the area where published or by radio, television, or ather form of public broadeast.

{a} Oral natice is effective when it is communicated if done in a
comprehensible manmer,

(b} Except as provided in subsection (o), wrilten notice, if done in
a comprehensible form, is effective at the earliest of the following: (i) when received; (ii) five
(5) days after it is mailed with the US Postal Service (as evidenced by the postmark), provided
that the correct address and first class postage are used; or (iii) on the date shown on the return
receipt signed by or on behalf of the addresses, if sent by registered or certified mail.
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In the absence of a quorum, the presiding officer or a majority of the direetors
present may adjourn the meeting from time to time until a quorum is present.

Section 4.5 Telephone Meetings, Subject to the notice cequirements in Section
4.3, above, and unless atherwise provided by the articles or hylaws, the Board of Directors may
allow any or all of the diroctors o participate in & regular or special mesting by, or conduct the
mesting through the use of, any means of communication whereby all participating directors can

hear each other at the same time. Participation by such means shall constitute presence in person
at & meshing.

Section 4.6 Action Without Mesting, Unless the articles or bylwws provide
otherorise, any action required or permitted to be taken at any meeting of the Board of Ditectors
miay e faken without 3 meeting if 21l the directors sign one or mare writien coneents desceibing
the action taken and include such consent(s) in the minutes filed with the corporate records
reflecting the metion taken, The action taken is effoctive when the lest divestor signa the consem,

unless the consent specifies a different etfective date. Such consent shall have the same sffest a3
a meeting voie.





































































