BY-LAWS OF
| CARMEL COMMUNITY PLAYERS, INC.
LAST REVISED 2010-04

ARTICLE |
MEETINGS

Section 1-- Place of Meeting.
Any or all meetings of the members and Board of Directothisfcorporation shall be held
within or without the State of Indiana as the Board of Dinesctd this corporation shall designate.

Section 2- Annual Meeting of Members.

Unless the Board of Directors otherwise designates, an amagding of the members shall
be held in each year on the first Monday in May, at sex@ock p.m., or at a time designated by the
Board. One of the purposes of the annual meeting shall be the electiorBotleof Directors.

Section 3- Notice of Annual Meeting of Members.

At least ten (10) days prior to the dated fixed by SeQiaf this Article for the holding of
the annual meeting of members, written notice of the tindepdace of such meeting shall be mailed,
as hereinafter provided, to each member entitled to vote latrseeting. Posting public notice on a
community website such as www.indianaauditions.com shall surffittee absence of written notice.

Section 4- Delayed Annual Meeting.

If, for any reason, the annual meeting of the members shalb@&oheld on the day
hereinbefore designated, such meeting may be called and sheld@ecial meeting, and the same
proceedings may be had thereat as at an annual meetinglgaoldowever, that the notice of such
meeting shall be the same herein required for the annual meetinglyn not less than a ten (10) day
notice.

Section 5- Order of Business at Annual Meeting.
The order of business at the annual meeting of the members shalidliewas:
(a) Roll call,
(b) Reading Notice and proof of mailing,
(c) Reading of minutes of last preceding meeting,
(d) Report of President,
(e) Report of Secretary,
(H Report of Treasurer,
(9) Election of Directors,
(h) Transaction of other business mentioned in the notice,
(i) Adjournment,
provided that, in the absence of any objection, the presidingepffiay vary the order of business at
his or her discretion.

Section 6- Special Meeting of Members.

A special meeting of the members may be called at any lynthe President, or by a
majority of the Board of Directors. The method by whichhsoneeting may be called is as follows:
Upon receipt of a specification in writing setting forth ttege and objects of such proposed special
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meeting, signed by the President, or by a majority of tbar® of Directors, the Secretary or an
assistant secretary shall prepare, sign and mail theemetijpiisite to such meeting. Such notice may
be signed by the stamped, typewritten or printed signature of theeéBgcre

Section 7-- Notice of Special Meeting of Members.

At least ten (10) days prior to the date fixed for the holdihgny special meeting of
members, written notice of the time, place and purposes d¢f sweeting shall be mailed, as
hereinafter provided, to each member entitled to vote atraeeting. No business not mentioned in
the notice shall be transacted at such meeting.

Section 8- Organization Meeting of Board.

At the place of holding the annual meeting of members amtethiately following the same,
the Board of Directors as constituted upon final adjournraéstich annual meeting shall convene
for the purpose of electing officers and transacting @hgraousiness properly brought before it,
provided, that the organization meeting in any year may be hadldterent time and place than
that herein provided, by consent of a majority of the directorsatf sew board.

Section 9-- Regular Meetings of Board.

Regular meetings of the Board of Directors shall be helddt 8me and place as the Board
of Directors shall from time to time determine. Not l&ssn ten such regular meetings shall be held
during the calendar year. No notice of regular meetings of the bbatl be required.

Section 10- Special Meetings of Board.

Special meetings of the Board of Directors may be callethéyPresident or a majority of
the directors at any time by means of such written ndtycenail of the time, place and purposes
thereof to each director as the President, in his odiseretion, shall deem sufficient, but action
taken at any such meeting shall not be invalidated for want of rifbgigeh notice shall be waived as
hereinafter provided. Conference calls shall be permitted aildhsive the same effect as a meeting
where all directors are physically present.

Section 11-- Notices and Mailing.

All notices required to be given by any provision of these Byd ahall state the authority
pursuant to which they are issued (as, "by order of the Rrasicor "by order of the Board of
Directors" as the case may be) and shall bear the written, statypewritten or printed signature of
the Secretary. Every notice shall be deemed duly served thibkesame has been deposited in the
United States mail, with postage fully prepaid, plainly addressduttaddressee at his, her or its last
address appearing upon the membership record of this corpoi@énince by electronic mail may
substitute for U.S. Mail when such electronic service is apgramewriting by the intended
recipient(s) and under the same terms as herein providezkfaing notice, except as hereinafter
provided. It shall be the responsibility of the intended ienifs) to provide to the Secretary a
current valid electronic mail address and to update said addressdas ne

Section 12- Waiver of Notice.

Notice of the time, place and purpose of any meeting of tbars or of the Board of
Directors may be waived by telegram, or other writinthezibefore or after such meeting has been
held.
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ARTICLE I
QUORUM

Section 1-- Quorum of Members.

A majority of CCP members in good standing shall constitute aiquat any meeting of the
members. The votes of those members in good standing who, ttiolyghotified of the members
meeting, do not attend, either in person or by written praxly be cast in line with the Board's
recommendations.

Section 2-- Quorum of Directors.
A majority of the directors shall constitute a quorum.

ARTICLE Il
VOTING ELECTIONS AND PROXIES

Section 1-- Who is Entitled to Vote.

Except as may be otherwise provided, each voting member shallergt meeting of the
members, be entitled to one vote in person or by proxy upcm sé#ject properly submitted to a
vote.

Section 2-- Proxies.

No proxy shall be deemed operative unless and until signdtebmember and filed with the
corporation. In the absence of limitation to the contcamytained in the proxy, the same shall extend
to all meetings of the members and shall remain in foeeee (11) months from its date, and no
longer.

Section 3- Vote by Shareholder Corporation.

Any other corporation owning a membership in this corporatiag vote on the same by the
President of such shareholder corporation, or by proxy appdytéiim, unless some other person
shall be appointed to vote upon such shares by resolution dBdaed of Directors of such
shareholder corporation.

Section 4- Inspectors.

Whenever any person entitled to vote at a meeting of thebersnshall request the
appointment of inspectors, a majority of the members predesuch meeting and entitled to vote
thereat shall appoint not more than three (3) inspectos netd not be members. If the right of any
person to vote at such meeting shall be challenged, theciospshall determine such right. The
inspectors shall receive and count the votes either upon an electarthe decision of any question
and shall determine the result. Their certificate of any vote kaaltima facie evidence thereof.

ARTICLE IV
BOARD OF DIRECTORS
Section 1-- Number and Term of Directors.

The business, property and affairs of this corporation dfe@lmanaged by a Board of
Directors composed of not less than three (3) nor riwae fifteen (15) persons who shall be
members of this corporation. Each director shall hold offacethe term for which he or she is
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elected and until his or her successor is elected andigdalifhe term of office for each director
shall be three (3) years. No more than one-third of thebmaesyof the Board of Directors shall be
elected at any given annual meeting. Terms of office oftloing-of the board members shall rotate
accordingly.

Section 2- Vacancies

Vacancies in the Board of Directors shall be filled pp@ntment approved by a majority of
the remaining directors. Each person so appointed to fikangy shall remain a director until his or
her successor has been elected by the members, who rkaysoeh election at their next annual
meeting or at any special meeting duly called for that perposl held prior to the vacancy. In all
cases, prospective board members must be appointed by the existing Bwawadtpeir election.

Section 3- Action by Unanimous Written Consent.

If and when the directors shall severally or colledyivensent in writing to any action to be
taken by the corporation, such action shall be as validocatg action as though it had been
authorized at a meeting of the Board of Directors.

Section 4- Power to Make By-Laws.
The Board of Directors shall have power to make and aftghy-law or by-laws, including
the fixing of terms for and altering the number of directors.

Section 5- Power to Elect Officers.
The Board of Directors shall select a President, oneooe Mice Presidents, a Secretary and
a Treasurer. No officer except the President and one Vice Preséehb@ a member of the board.

Section 6-- Power to Appoint Other Officers and Agents.

The Board of Directors shall have power to appoint suberobfficers and agents as the
board may deem necessary for transaction of the busifhdélse corporation. One such appointment
may be an assistant or recording secretary.

Section 7-- Removal of Officers and Agents.
Any officer or agent may be removed by the Board of Directdrsnever in the judgment of
the board the business interests of the corporation will be seermtyh

Section 8- Power to Fill Vacancies.
The Board of Directors shall have power to fill anyasacy in any office occurring from any
reason whatsoever.

Section 9-- Delegation of Powers.

For any reason deemed sufficient by the Board of Directdrsther occasioned by absence
or otherwise, the Board of Directors may delegate alhgrad the powers and duties of any officer
to any other officer or director, but no officer or direcsball execute, acknowledge or verify any
instrument in more than one capacity.

Section 10- Power to Appoint Executive Committee.
The Board of Directors shall have power to appoint égolution an executive committee
composed of two or more directors who, to the extent provigesdich resolution, shall have and
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exercise the authority of the Board of Directors in theagament of the business of the corporation
between meetings of the board.

Section 11-- Power to Require Bonds.
The Board of Directors may require any officer or agenfileo with the corporation a
satisfactory bond conditioned for faithful performance of hisesrduties.

Section 12- Compensation.
The compensation of directors, officers and agents may be fixee lbpé&nd.

Section 13- Power to Appoint Standing Committees

The Board of Directors shall have power to appointrdgolution one or more permanent
committees composed of members of this corporation, torpedpecific tasks in furtherance of the
purposes of the corporation.

Section 14- Duties and Responsibilities of Board Members.

Each member of the Board of Directors is expected to atterelsas than 60% of all regular
meetings of the board, and 80% of all special meetings. Whpadal meeting is called and a board
member cannot attend, he or she is expected to use his lmedtesfforts to convey to the President
or another director by proxy his or her vote on the business tacliedat that meeting.

Each member of the Board of Directors is expected toibatgrto the corporation his or her
time, talent, skills, and resources to the best of his oaliéty. He or she shall make every effort to
assist with recruiting new members, soliciting contributions, erg@oodwill in the community, and
furthering the purposes and mission of the corporation.

ARTICLE V
OFFICERS
Section 1- President.

The President shall be selected by, and from the maimpeof, the Board of Directors. He
or she shall be the chief executive officer of the corporation. Iseeshall preside over all meetings
of the board and of the members. He or she shall have general andrectagement of the business
of the corporation and shall see that all orders and reswudf the board are carried into effect. He
or she shall be ex officio a member of all standing cotesstand shall have the general powers and
duties of supervision and management usually vested in the offpresiflent of a corporation. The
President shall hold office for the term for which helw & elected and until his or her successor is
elected and qualified. The term of office for the President shall®€2) years.

Section 2-- Vice Presidents.

At least one Vice President shall be chosen by, and fnermembership of, the board. Such
Vice Presidents as are board members, in the order ofséiprity, shall perform the duties and
exercise the powers of the President during the absendisalyility of the President. Each Vice
President shall hold office for the term for which helw & elected and until his or her successor is
elected and qualified. The term of office for each Vice Presidatittshtwo (2) years.

Section 3-- Secretary.

The Secretary shall attend all meetings of the mendretof the Board of Directors, and of
the executive committee, and shall preserve in books of theoratign true minutes of the
proceedings of all such meetings. He or she shall givaatites required by statute, by-law or
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resolution. He or she shall perform such other duties as maglbgated to him by the Board of
Directors or by the executive committee. The Secrethayl hold office for the term for which he or
she is elected and until his or her successor is elestddqualified. The term of office for the
Secretary shall be two (2) years.

Section 4-- Treasurer.

The Treasurer shall have custody of all corporate funds andtsesand shall keep in books
belonging to the corporation full and accurate accountsl oéeipts and disbursements; he or she
shall deposit all monies, securities and other valudidets in the name of the corporation in such
depositories as may be designated for that purpose by dhsd Bf Directors. He or she shall
disburse funds of the corporation as may be ordered by thd, haking proper vouchers for such
disbursements, and shall render to the President and direétttire regular meetings of the board,
and whenever requested by them, an account of all Hierotransactions as Treasurer and of the
financial condition of the corporation. If required by the board, t#hershall deliver to the President
of the corporation, and shall keep in force, a bond in feamount and with a surety or sureties
satisfactory to the board, conditioned for faithful perfanoeof the duties of his or her office, and
for restoration to the corporation in case of his ordeath, resignation, retirement or removal from
office, of all books, papers, vouchers, money and property of wha@wekm his or her possession
or under his or her control belonging to the corporation.

ARTICLE VI
EXECUTION OF INSTRUMENTS

Section 1-- Checks, Etc.

All checks, drafts and orders for payment of money shall be signad bfficer of and in the
name of the corporation and may be countersigned, by sfficers or agents as the Board of
Directors shall from time to time designate for that purpose.

Section 2-- Contracts, Conveyances, Etc.

When the execution of any contract, conveyance or otheuinstit has been authorized
without specification of the executing officers, the Pregiden any Vice President, and the
Secretary, may execute the same in the name and beltai$ ebrporation. The Board of Directors
shall have power to designate the officers and agents shhth have authority to execute any
instrument on behalf of this corporation.

ARTICLE VII
POWER OF BOARD TO BORROW MONEY

The Board of Directors shall have full power and authddtiporrow money whenever in the
discretion of the board the exercise of said power isinedjun the general interests of this
corporation, and in such case the Board of Directors may raehthe proper officers of this
corporation to make, execute and deliver in the name and loéltiai corporation such notes, bonds
and other evidence of indebtedness as said board shallpteper, and said board shall have full
power to mortgage the property of this corporation or any freateof, as security for such
indebtedness, and no action on the part of the memberstijg abtporation shall be requisite to the
validity of any such note, bond, evidence of indebtedness or mortgage.
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ARTICLE VIII
MEMBERSHIP AND DUES

Sectionl -- Member in Good Standing

A CCP member in good standing is one who has contributed® sihce the last Annual
Meeting of Members in an amount greater than or equaktonembership dues as set by the Board
of Directors. This contribution can be made at the AnnualtiMgef Members, as well as at any
other time of the year. Each membership will alltsvhiolder to vote at the next Annual Meeting of
Members, and will expire immediately prior to the next following AnMeagting of Members.

Any member may be removed from membership by a majority vote ofrtwats present at
any Annual Meeting or at any special meeting of the direatalied for that purpose, for conduct
deemed prejudicial to this corporation.

Section 2- Privileges of Membership.

All Members shall have the right to vote for directoraiay meeting which is called for the
election of directors, except as provided in these By-lawsdi@ates for director must be pre-
approved by a majority of the Board as provided in Article $éction 2 of these By-Laws .
Members are entitled to notice of a meeting for the electionettors.

ARTICLE IX
AMENDMENT OF BY-LAWS

Section 1-- Amendments, How Effected.

These By-Laws may be amended, altered, changed, addedepeated by the affirmative
vote of a majority of the directors entitled to vote at eegular or special meeting of the directors if
notice of the proposed amendment, alteration, change, additioepeal be contained in the notice
of the meeting, or by the affirmative vote of a majoritytted Board of Directors if the amendment,
alteration, change, addition or repeal be proposed at a regudgpecial meeting of the board and
adopted at a subsequent regular meeting.

ARTICLE X
MATTERS NOT ADDRESSED BY-LAWS

In the event that these By-Laws do not address a regylatien or procedure governing the
regulation of business of the corporation, the procedures, rntesegulations contained in the
Indiana Nonprofit Corporation Act of 1991 (IC 23-17-1eflseqg.) shall control.

ARTICLE XI

This corporation is organized exclusively for charitabid aducation purposes, including,
for such purposes, the making of distributions to organizatlwatsqualify as exempt organizations
under section 501(c)(3) of the Internal Revenue Code, or thesponging section of any future
federal tax code.

ARTICLE XII
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No part of the net earnings of the corporation shall ituthe benefit of, or be distributable
to its members, trustees, officers, or other private persxtept that the corporation shall be
authorized and empowered to pay reasonable compensationrf@eserendered and to make
payments and distributions in furtherance of the purposdertietherein. No part of the activities of
the corporation shall be the carrying on of propaganda, omwige attempting to influence
legislation, and the corporation shall not participate inntarvene in (including the publishing or
distribution of statements) any political campaign on bebiadr in opposition to any candidate for
public office. Notwithstanding any other provision of these adijdlee corporation shall not carry on
any other activities not permitted to be carried on (a) bgrporation exempt from federal income
tax under section 501(c)(3) of the Internal Revenue Code, @othesponding section of any future
federal tax code, or (b) by a corporation, contributions toclvlidre deductible under section
170(c)(2) of the Internal Revenue Code, or the corresponding sectiop foftare federal tax code.

ARTICLE Xl

Upon the dissolution of the corporation, assets shall be distrifartede or more exempt
purposes within the meaning of section 501(c)(3) of the Internal Revenlge @dhe corresponding
section of any future federal tax code, or shall be distributed tedeedl government, or to a state
or local government, for a public purpose. Any such assets not so disgasll be disposed of by
a court of competent jurisdiction of the county in which the ppalodffice of the corporation is then
located, exclusively for such purposes or to such organizatioganiaations, as said court shall
determine, which are organized and operated exclusively for such mirpose
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