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BYLAWS
OF

SIOUX EMPIRE COMMUNITY THEATRE, INC.

ARTICLE I.
BOARD OF DIRECTORS.

Section 1.01 Powers. The Directors of this Corporation shall constitute its governing Board and 
shall have such powers and authority as shall be conferred upon them by the Articles of Incorporation, the 
Bylaws and the statutes of the State of South Dakota under which this Corporation is organized.

Section 1.02 Number and Terms. 

(a) Number of Directors.  The number of Directors of this Corporation shall be fifteen (15), or 
decreased to as few as eleven (11), and such number shall be set from time to time solely by resolution of 
the Board of Directors of this Corporation. 

(b) Terms.  The Directors shall serve a term of three (3) years from the date of their election. 
A full three-year term shall be considered to have been served upon the passage of three (3) annual 
meetings. Directors shall take office immediately following the close of the annual meeting of the members 
at which they are elected. No Director shall serve more than two (2) conservative three-year terms. Fulfilling 
an incomplete term is not considered part of the term limit. Directors shall serve staggered terms to balance 
continuity with a new perspective, with the voting members of this Corporation electing one-third (1/3) of 
the total number of at each annual meeting. A Director shall hold office until his or her successor is elected 
and has qualified, or until his or her earlier death, resignation, removal or disqualification. After two (2) 
years, an individual may again be elected to the Board with the possibility of serving two (2) consecutive 
terms. 

(c) Other Conditions.  Directors need not be residents of the State of South Dakota. Nothing 
herein contained shall be construed to prevent the election of any Director to succeed himself or herself.

Section 1.03 Resignation. A Director may resign at any time by giving written notice to this 
Corporation. The resignation shall be effective without acceptance when the notice is given to this 
Corporation, unless a later effective time is specified in the notice.

Section 1.04 Removal. A Director may be removed at any time, with or without cause, by the 
affirmative vote of two-thirds (2/3) of the voting members at a meeting of the members or by the affirmative 
vote of two-thirds (2/3) of the Directors, excluding the Director whose removal is being voted on, at a 
meeting of the Board of Directors holding a quorum.

Section 1.05 Vacancies.  Any vacancy occurring on the Board of Directors may be filled at any 
time by the affirmative vote of a majority of the voting members at a meeting of the members or by the 
affirmative vote of a majority of the Directors at a meeting of the Board of Directors holding a quorum. A 
Director elected to fill a vacancy shall hold office until a qualified successor is elected at the next annual 
meeting of the voting members, or until his or her earlier death, resignation, removal or disqualification.

Section 1.06 Annual Meeting. The annual meeting of the Board of Directors shall be held for 
the purpose of electing officers of this Corporation and for transacting such other business as may come 
properly before the meeting. The annual meeting shall be held at such time and place, either within or 
without the State of South Dakota, as may be designated from time to time by the Board of Directors.
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Section 1.07 Regular Meetings. Regular meetings of the Board of Directors may be held from 
time to time at such time and place, either within or without the State of South Dakota, as may be designated 
from time to time by the Board of Directors.

Section 1.08 Special Meetings. Special meetings of the Board of Directors may be held at any 
time or place whenever called by the President or any three (3) Directors. Anyone entitled to call a special 
meeting of the Directors may make written request to the President to call the meeting, and notice shall 
then be given, setting forth the time, place and purpose thereof, to be held no later than thirty (30) days after 
receiving the request. If notice of the meeting is not given within ten (10) days from the date on which the 
request is received by the President, the person or persons who requested the meeting may fix the time and 
place of the meeting and give notice thereof in the manner hereinafter provided. The business transacted at 
a special meeting is limited to the purposes stated in the notice of the meeting.

Section 1.09 Notice. Notice of any meeting of the Board of Directors stating the time, place and 
purpose thereof shall be given by the President by mailing, emailing, or calling the same to each Director 
at his or her residence or business address, email address, or phone number at least two (2) days before the 
meeting. Notice may be communicated by United States mail, electronic mail, telephone, telegram, telecopy 
or by personal service; provided, however, that notice of a given meeting must be communicated to each 
Director by the same means of communication. Any Director may waive notice of a meeting before, at or 
after the meeting, in writing or by attendance. Any Director who waives notice of a meeting and attends 
such meeting shall be counted for purposes of determining whether a quorum is present. Attendance at a 
meeting is deemed a waiver unless the Director objects at the beginning of the meeting to the transaction 
of business because the meeting is not lawfully called or convened, or objects before a vote on an item of 
business because the item may not lawfully be considered at that meeting, and the Director does not 
participate in the consideration of the item at that meeting. 

Section 1.10 Quorum. A majority of the Directors currently holding office present at a meeting 
shall constitute a quorum for the transaction of business, as long as at least one (1) officer is present. In the 
absence of a quorum, a majority of the Directors present may adjourn a meeting from time to time until a 
quorum is present and any business which might have been transacted at the adjourned meeting may be 
transacted at that meeting. If a quorum is present when a duly called or held meeting is convened, the 
Directors present may continue to transact business until adjournment, even though the withdrawal of a 
number of Directors originally present leaves less than the number otherwise required for a quorum.

Section 1.11 Remote Communication.  Meetings of the Board of Directors may be held solely 
by one or more means of remote communication by which all Directors may participate with each other 
during the meeting. The Board of Directors may permit a Director to participate in a meeting of the Board 
of Directors by conference telephone or other means of remote communication authorized by the Board of 
Directors by which the Director, other Directors participating by remote communication, and all Directors 
physically present at the meeting may participate with each other during the meeting. Participation by 
remote communication shall constitute presence in person at the meeting.

Section 1.12 Adjourned Meetings. When a meeting of the Board of Directors is adjourned to 
another time or place, notice of the adjourned meeting need not be given other than by announcement at 
the meeting at which adjournment is taken. 

Section 1.13 Voting. Only Directors present in person at the meeting may vote. Participation in 
a meeting by any means of communication through which such person, other persons so participating, and 
all persons physically present at the meeting may simultaneously hear each other during the meeting 
constitutes presence in person at the meeting. There shall be no cumulative voting nor any voting by mail. 
Each Director shall be entitled to only one vote on any matter brought before any meeting of the Board of 
Directors. A majority vote of the Directors present at any meeting, if there be a quorum, shall be sufficient 
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to transact any business, unless a greater number of votes is required by law, the Articles of Incorporation 
or these Bylaws. A Director shall not appoint a proxy for himself or herself or vote by proxy at a meeting 
of the Board of Directors. A Director who is present at a meeting of the Board of Directors when an action 
is taken is presumed to have assented to the action unless the Director votes against the action or is 
prohibited from voting on the action.

Section 1.14 Action Without a Meeting. Any action required or permitted to be taken at a 
meeting of the Board of Directors may be taken by written action signed by the number of Directors that 
would be required to take the same action at a meeting of the Board of Directors at which all Directors were 
present. The written action shall be effective when signed by the required number of Directors, unless a 
different effective time is provided in the written action, and all Directors shall be notified immediately of its 
text and effective date. Failure to provide such notice shall not invalidate the written action. 

Section 1.14 Attendance Requirements. Any Director who is absent from three (3) regular 
meetings of the Board of Directors within a fiscal year shall forfeit his or her seat on the Board of Directors. 
This action is automatically taken and does not require a vote of the Board of Directors. Such removal can 
only be repealed by a 2/3 vote of the remaining Directors attending the next regular meeting of the Board 
of Directors.

Section 1.15 Indemnification. 

(a) The Corporation shall indemnify a person, including but not limited to, Directors, officers, 
and employees, made or threatened to be made a party to a threatened, pending, or completed civil, criminal, 
administrative, arbitration, or investigative proceeding by reason of the former or present official capacity 
of the person ("Covered Person"), against judgments, penalties, fines (including, without limitation, excise 
taxes assessed against the person with respect to an employee benefit plan), settlements, and reasonable 
expenses (including attorneys' fees and disbursements) incurred by the Covered Person in connection with 
the proceeding, if, with respect to the acts or omissions of the Covered Person complained of in the 
proceeding, the Covered Person:

(i) Has not been indemnified by another organization or employee benefit plan.

(ii) Acted in good faith.

(iii) Received no improper personal benefit and, in the case of a Director, disclosed any 
material financial interest.

(iv) Had no reason to believe the conduct was unlawful, in the case of a criminal 
proceeding.

(v) Reasonably believed that the conduct was in (or not opposed to) the Corporation's 
best interests.

The termination of a proceeding by judgment, order, settlement, conviction, or plea of nolo 
contendere or its equivalent does not, by itself, establish that a Covered Person failed to meet the criteria 
set forth in this Section.

(b) Corporation shall pay or reimburse reasonable expenses (including attorneys' fees and 
disbursements) incurred by a Covered Person in advance of the final disposition of the proceeding if the 
Corporation:

(i) Receives, in writing:
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(A) an affirmation by the Covered Person of the Covered Person's good faith 
belief that the Covered Person meets the criteria for indemnification set forth in the South Dakota Codified 
Law; and

(B) an undertaking by the Covered Person to repay the amount so advanced if 
it is ultimately determined that the Covered Person did not meet the criteria for indemnification set forth in 
South Dakota Codified Law.

(ii) Determines that the facts, as then known to those making the determination, do not 
preclude indemnification.

ARTICLE II.
COMMITTEES.

Section 2.01 General. A resolution approved by the affirmative vote of a majority of the 
Directors currently holding office may establish committees having the authority of the Board of Directors 
in the management of the business of this Corporation to the extent provided in the resolution. Committees 
shall be subject at all times to the direction and control of the Board of Directors.

Section 2.02 Membership. A committee shall consist of one or more natural persons, who need 
not be Directors, appointed by affirmative vote of a majority of the Directors present.

Section 2.03 Procedure. The provisions of Section 1.03, 1.04, 1.05 1.06, 1.07, 1.08, 1.09, 1.10, 
1.11, 1.12, 1.13, and 1.14 of these Bylaws shall apply to committees and members of committees to the 
same extent as those sections apply to the Board of Directors and Directors.

Section 2.04 Minutes. Minutes of committee meetings shall be made available upon request to 
members of the committee and to any Director.

Section 2.05 Executive Committee. The officers of the Corporation, described in Article III 
below, shall together constitute an Executive Committee holding the power to make decisions in the name 
of the Board of Directors between its regular meetings. An act of the Executive Committee requires 
approval by sixty (60%) of the officers and any such actions must be reported to the remaining Directors at 
the next regular meeting of the Board of Directors. Any decision which results in the commitment of over 
$5,000 in funds or disposes of the Corporation’s property valued at over $10,000 will require consent of 
the Board of Directors at a regular meeting of the Directors.

ARTICLE III.
OFFICERS.

Section 3.01 General. The officers of this Corporation shall be a President, Vice-President, 
Secretary, Treasurer, and Member-at-Large, and such other officers as the Board of Directors may from 
time to time designate. Officers shall be elected by the Board of Directors to serve for terms of one (1) year 
and until their respective successors are chosen and have qualified. Any officer may at any time be removed 
by a vote of the majority of the Board of Directors with or without cause. The same person may hold more 
than one office at the same time. The officers need not be Directors of this Corporation.

Section 3.02 President. The President: (a) shall preside at all meetings of the Corporation, 
including, but not limited to the meetings of the Board of Directors, Special Board meetings, Annual 
Membership Meetings, and Executive Board Meetings; (b) shall be responsible for the general supervision, 
direction and management of the affairs of this Corporation; (c) may execute on behalf of this Corporation 
all contracts, deeds, conveyances and other instruments in writing which may be required or authorized by 
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the Board of Directors for the proper and necessary transaction of the business of this Corporation; (d) 
officially represent the Corporation to internal constituencies and external parties and organizations; (e) 
shall concern himself or herself with matters of long range policy, direction, and growth; and (f) shall 
perform such other duties as the Board of Directors may designate from time to time. 

Section 3.03 Vice-President. In the absence of the President, or in the event of his or her 
inability or refusal to act, the Vice President, if one has been designated by the Board of Directors, shall 
perform all the duties of the President, and when so acting shall have all the powers of, and be subject to 
all the restrictions on, the President. The Vice President shall have other powers and perform such other 
duties as may be prescribed by law, by the Articles of Incorporation, or by these Bylaws, or as may be 
prescribed by the Board of Directors. If this Corporation does not have a Secretary, or if the office is vacant, 
the Vice-President shall perform the duties of the Secretary as set forth in Section 3.05 of these Bylaws.

Section 3.04 Treasurer. The Treasurer shall keep or cause to be kept full and accurate records 
showing all receipts and disbursements of this Corporation and shall deposit or cause to be deposited all 
monies and their valuable effects of this Corporation in its name and to its credit in such depository or 
depositories as may be designated by the Board of Directors from time to time. The disbursement of all 
funds of this Corporation shall be submitted to and approved by the President or by the Treasurer and proper 
vouchers or receipts for all such disbursements or payments shall be taken from the recipient thereof. 
Notwithstanding the foregoing, any check in excess of $1,500 shall be signed by the Treasurer and another 
officer of the Corporation. A full written report of all receipts and disbursements of money and property of 
this Corporation shall be rendered to the Directors at their annual meetings and at such other intervals as 
my be requested by them, showing the financial condition of this Corporation in such detail and with such 
supporting schedules and explanatory statements as the Board of Directors may require or request; such 
annual or interim reports are to be made by the Treasurer, or on the Treasurer's behalf by the accountant or 
auditor selected each year by the Board of Directors as hereafter specified. The Treasurer shall perform 
such other duties as may be assigned to him or her from time to time by the Board of Directors.

Section 3.05 Secretary. If one has been designated by the Board of Directors, the Secretary 
shall keep accurate minutes of all meetings of the Board of Directors and shall be custodian of the records, 
documents and papers of this Corporation. He or she shall provide for the keeping of proper records of all 
transactions of this Corporation. He or she shall have and may exercise any and all other powers and duties 
pertaining by law, regulation or practice to the office of Secretary, or imposed by these Bylaws. He or she 
also shall perform such other duties as may be assigned to him or her from time to time by the Board of 
Directors.

Section 3.06 Member At-Large. If one has been designated by the Board of Directors, the 
Member At-Large will be a position used to prepare future officers of the Corporation by providing them 
training, experience, and mentoring needed for a future position as an officer and a member of the Executive 
Committee. The Member At-Large position must be filled by a Director who is in their first term as a 
Director of the Corporation. The Member At-Large position shall be a non-voting position.

Section 3.07 Vacancies. If any office shall become vacant by reason of death, resignation or 
otherwise, the Board of Directors shall elect a successor or successors to serve for the unexpired term or 
terms of the office or offices in which such vacancy occurs. In the event of the absence or disability of any 
officer of this Corporation, the Board of Directors may designate such other officer or officers who shall 
exercise such powers and perform such duties for the time such other officer is absent or disabled.

Section 3.08 Compensation. The Directors, as such, shall not receive any monetary 
compensation. The compensation of all Directors, officers and other agents or representatives performing 
services for this Corporation requiring compensation shall be fixed by the Board of Directors by the 
concurring vote of not less than a majority of the Directors in attendance at the meeting; but nothing herein 
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contained shall be construed to preclude any Director or other officer from serving this Corporation in any 
other capacity and receiving compensation for the fair and reasonable value of the services rendered or for 
Directors receiving free tickets to shows for compensation for their service on the Board of Directors.

ARTICLE IV.
STANDARDS OF CARE.

Section 4.01 Duty of Good Faith. It is the responsibility of each Director, officer and agent of 
this Corporation to discharge his or her duties as a Director, officer or agent in good faith, in a manner the 
person reasonably believes to be in the best interests of this Corporation, and with the care an ordinarily 
prudent person in a like position would exercise under similar circumstances. Directors, officers and agents 
shall at all times abide by the terms and conditions of any policies and rules governing Directors, officers 
and agents of this Corporation.

Section 4.02 Conflicts of Interest; Material Financial Interest. A contract or other transaction 
between this Corporation and one or more of its Directors, officers or agents or between this Corporation 
and an organization in or of which one or more of this Corporation's Directors, officers or agents are 
Directors, officers, agents or legal representatives have a material financial interest, is not void or voidable 
because the Director, officer or agent or the other organizations are parties or because the Director, officer 
or agent are present at the meeting of the Board of Directors or a committee at which the contract or 
transaction is authorized, approved or ratified, if:

(a) The material facts as to the contract or transaction and as to the Director, officer or agent or 
Director’s, officer’s or agent’s interests are fully disclosed or known to the Board or committee, and 

(b) the Board or committee authorizes, approves or ratifies the contract or transaction in good 
faith by a majority of the Board or committee, without the interested Director or Directors being counted in 
determining the presence of a quorum and without the interested Director or Directors voting on the matter.

For the purpose of this section a Director, officer or agent has a material financial interest in each 
organization in which that person, or that person’s spouse, parents and spouses of parents, children and 
spouses of children, brothers and sisters and spouses of brothers and sisters, or any combination of them 
have a material financial interest.

Failure to comply with the provisions of this section shall not invalidate any contract or transaction 
to which this Corporation is a party. 

ARTICLE V.
MEMBERSHIP.

Section 5.01 Voting members. This Corporation shall have members with voting rights. Voting 
membership in this Corporation shall be limited to those persons identified by the Secretary as having met 
the threshold for voting membership, which threshold is:

(a) those who supported the activities of the Corporation through participation in productions 
(onstage, backstage, front-of-house), active membership on the committees of the Corporation, 
participation in the governance or administrative structures, or the management and/or staffing of activities 
beneficial to the Corporation during the prior fiscal year; 

(b) those persons who have volunteered eight (8) hours of effort during the prior fiscal year to 
the support of the Corporation’s productions or activities; and
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(c) those persons who have been recognized by the Board of Directors for providing a unique 
or outstanding contribution to the Corporation by identifying him or her as an Honorary Life Member.

Section 5.02 Nonvoting Members. This Corporation may have one or more classes of members 
without voting rights as determined by action of the Board of Directors from time to time. Nonvoting 
membership in this Corporation is open to any interested party. There shall be no meetings of the nonvoting 
members of this Corporation. Nonvoting members may be invited to attend meetings of the voting members 
from time to time in the discretion of the Board of Directors. 

Section 5.03 Dues. The Board of Directors shall have the right to determine the dues or other 
payments to be made by the voting members and the nonvoting members of this Corporation from time to 
time. The membership year for the members of this Corporation shall be the same as the fiscal year of this 
Corporation.

Section 5.04 Interest in Property. The members of this Corporation shall not, as such, have 
any right, title or interest in the real or personal property of this Corporation.

Section 5.05 Resignation. Any member may resign his or her membership at any time by giving 
written notice to the Board of Directors or to the President. Such resignation shall take effect at the date of 
the receipt of such notice or at any later time specified therein; and, unless otherwise specified therein, the 
acceptance of such resignation shall not be necessary to make it effective. Any member who resigns his or 
her membership shall not be entitled to a refund of any dues or other payments made to this Corporation.

Section 5.06 Termination. Any membership may be terminated by the Board of Directors by 
providing the member with not less than fifteen (15) days’ written notice of the proposed termination and 
the reasons for it, and with an opportunity to be heard, orally or in writing, not less than five (5) days before 
the effective date of the proposed termination, by the Executive Committee. 

ARTICLE VI.
MEETINGS OF VOTING MEMBERS.

Section 6.01. Annual meeting. The annual meeting of the voting members of this Corporation 
for the election of Directors, the presentation of reports on the activities and financial condition of this 
Corporation, and the transaction of such other business as may properly come before the meeting, shall be 
held during such month of each year as may be designated by the Board of Directors and at the place, within 
or without the State of South Dakota, designated from time to time by the Board of Directors. 

Section 6.02 Other Meetings. Other meetings of the voting members may be held at any time 
or place whenever called by the President or the Board of Directors. Ten percent (10%) of the Voting 
Members or any three (3) Directors may call a meeting of the voting members by making a written request 
to the President to call the meeting, and the President shall then give notice of the meeting, setting forth the 
time, place and purpose thereof, to be held no later than thirty (30) days after receiving the request. If the 
President fails to give notice of the meeting within ten (10) days from the date on which the request is 
received, the person or persons who requested the meeting may fix the time and place of the meeting and 
give notice thereof in the manner hereinafter provided. The business transacted at any such meeting is 
limited to the purposes stated in the notice of the meeting.

Section 6.03 Notice. Written notice of each meeting of the voting members stating the time, 
place and purpose thereof shall be given by the President by mailing, emailing, or calling the same to each 
voting member at his or her residence or business address, email address, or phone number at least ten (10) 
days before the meeting or by delivering the same personally to the voting member at least seven (7) days 
before the meeting. Any voting member may waive notice of a meeting before, at or after the meeting, in 
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writing or by attendance. Attendance at a meeting is deemed a waiver unless the voting member objects at 
the beginning of the meeting to the transaction of business because the meeting is not lawfully called or 
convened, or objects before a vote on an item of business because the item may not lawfully be considered 
at that meeting, and the voting member does not participate in the consideration of the item at that meeting.

Section 6.04 Members List For Meeting. The Board of Directors shall fix a date not more than 
thirty (30) days before the date of a meeting of the voting members as the date for determination of the 
voting members entitled to notice of the meeting. If the Board of Directors fails to set such a date, the date 
shall be the sixtieth (60th) day before the date of the meeting. After fixing a record date for a meeting, the 
Secretary shall prepare a list of the names (in alphabetical order) and addresses of each member entitled to 
vote at the meeting. Beginning two (2) business days after notice of the meeting is given, the list shall be 
available at the principal office of this Corporation for inspection and copying on written demand by any 
member (or the agent or attorney of any voting member), at the voting member’s expense, for the sole 
purpose of communication with other voting members concerning the meeting. The list shall be made 
available through the date of the meeting and at the meeting. 

Section 6.05 Voting; Quorum. At all meetings of the voting members, each voting member 
shall be entitled to cast one vote on any question coming before the meeting. Voting members may vote by 
proxy. Cumulative voting shall not be permitted. The presence of thirty (30) voting members in person or 
by proxy shall constitute a quorum at any meeting thereof. The voting members present and entitled to vote 
at any meeting, although less than a quorum, may adjourn the meeting from time to time. A majority vote 
of the voting members present and entitled to vote at any meeting at which a quorum is present shall be 
sufficient to transact any business. When any meeting of the voting members is adjourned to another time 
and place, notice of the adjourned meeting need not be given other than by announcement at the meeting at 
which adjournment is taken.

Section 6.06 Written action. Any action that may be taken at a meeting of the voting members 
may be taken without a meeting by written action signed by the number of members that would be required 
to take the same action at a meeting of the voting members at which all the voting members were present; 
provided that all voting members must be notified of the text of the written action before it is signed by any 
of the voting members. All voting members shall be notified immediately of the effective date of any such 
written action that is duly taken.

Section 6.07 Written ballot. An action that may be taken at a meeting of members may be taken 
by written ballot without a meeting in accordance with the procedure set forth in South Dakota Codified 
Law.

ARTICLE VII.
MISCELLANEOUS.

Section 7.01 Amendments. The Board of Directors of this Corporation, in its sole discretion, 
may alter or amend the Articles of Incorporation and the Bylaws of this Corporation by a vote of seventy-
five percent (75%) of the Directors present at any regular meeting or at any special meeting called for that 
purpose or by a vote of a majority of the voting members at any annual meeting. 

Section 7.02 Authority to borrow, encumber assets. No Director, officer, agent or employee 
of this Corporation shall have any power or authority to borrow money on its behalf, to pledge its credit or 
to mortgage or pledge its real or personal property except within the scope and to the extent of the authority 
delegated by resolutions adopted from time to time by the Board of Directors. Authority may be given by 
the Board of Directors for any of the above purposes and may be general or limited to specific instances.
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Section 7.03 Policies and Procedures. The Board of Directors may from time to time establish, 
terminate, or amend a set of Policies and Procedures that are to serve as a detailed guide for the Corporation, 
its Directors, and its Members. In order to establish, terminate, or amend any policy or procedure, such 
policy or procedure must be approved by a majority vote of the Directors present at any meeting, if there 
be a quorum. Any policy or procedure set forth by the Board of Directors may be terminated by a majority 
vote of the Voting Members present at any meeting of the Members, if there be a quorum.

Section 7.04 Deposit of funds. All funds of this Corporation shall be deposited from time to 
time to the credit of this Corporation in such banks, trust companies or other depositories as the Board of 
Directors may approve or designate, and all such funds shall be withdrawn only in the manner or manners 
authorized by the Board of Directors from time to time.

Section 7.05 Fiscal Year.  The fiscal year of the Corporation shall be determined by the Board 
of Directors.

Section 7.06 Applicable Law. This Corporation has been formed under and pursuant to the 
provisions of South Dakota Codified Law. All references in these Bylaws to South Dakota Codified Law 
shall mean and include such law as currently enacted or hereafter amended.

ACKNOWLEDGMENT

The undersigned officer of this Corporation, does hereby certify that the foregoing Bylaws were 
adopted as the complete Bylaws of this Corporation by its Board of Directors and its members at a meeting 
of the Members and a meeting of the Directors duly called and constituted pursuant to the laws of the State 
of South Dakota on the _____ day of _____________________, 20___.

________________, President


