BY-LAWS

OF 

RIVER RUN CLUB

(AN ILLINOIS NOT-FOR-PROFIT CORPORATION)

NAPERVILLE, ILLINOIS
SECTION 1.
ENTITY AND PURPOSE

1.01
River Run Club (hereinafter called “Club”) is incorporated as an Illinois Not-For-Profit Corporation for the purpose of providing swimming, tennis, volleyball, billiards, a fitness center and social activities for its members, their families and their guests, and the ownership and maintenance of the Club grounds, clubhouse, and facilities for these purposes, as further stated in the Articles of Incorporation for the River Run Club.

1.02 PROPERTY

The property of the Club shall consist of building, swimming pools, tennis courts, and grounds used for participation in fitness activities and such other property and facilities as may be necessary for its purposes. Property of the Club shall not be loaned or removed from the premises, or be put to any use other than for which it was intended.

1.03 OWNERSHIP

No member or any other person shall have or acquire any property, rights in the property, assets or holdings of the Club, except as provided in the Articles of Incorporation of the Club or these bylaws.

SECTION 2.
MEMBERSHIP.

2.01 CLASSIFICATION

(a.) The Membership shall be divided into two (2) classes, Equity and Annual.  Each membership classification as herein defined, shall have the rights, privileges and obligations pertaining to such classification. All members, regardless of class, shall be subject to such rules and regulations relating to the use and operation of the clubhouse, grounds and facilities as may be established from time to time by the authority of the Board of Directors.
 (b.) Each fiscal year the Board of Directors shall determine whether a sufficient number of Equity memberships will exist to satisfy the estimated budget of the Club for that fiscal year. Subject to Section 2.08, Annual memberships may be issued by the Board of Directors at any time and upon such terms as the Board of Directors shall determine. The total membership, equity and annual, shall not exceed 500, except as provided in Section 2.06.

2.02 EQUITY MEMBER

(a.) The privileges of an Equity Member may, at the discretion of the Board of Directors, be extended by invitation to any person over 21 years of age, who owns and occupies a single family residential home in the River Run Subdivision, or as determined by the Board of Directors after all initial home owners in the River Rub subdivision have elected to acquire or not acquire an equity membership in the Club. The number of Equity Members of the Club shall not exceed 500. Each member, his/her spouse and the member’s single sons and daughters under 25 years of age residing in the member’s home shall have, subject to Club rules and the bylaws, all the rights and privileges afforded by the Club. Each member shall be responsible for all of the charges, costs and damages incurred by his/her family members and guests.

(b.) After control passes from Oliver-Hoffmann Corporation, only an Equity Member shall be entitled to vote, hold office, chair committees and have any right and interest in or to the property and assets of the Club. Upon dissolution of the Club, whether voluntary or involuntary, or upon distribution of assets, in partial or complete liquidation, any assets remaining after payment of liabilities and discharge of all obligations having priority under the law, shall be distributed to the Equity Members as of the date of the adoption of the resolution to dissolve. The equity fee for equity members shall be fixed from time to time by the Board of Directors, as provided in Section 2.11 hereof.

(c.) Equity membership is evidenced by certificates of membership which are numbered, registered, and signed by the President and Secretary of the Corporation. All certificates returned to the Club shall be cancelled by the Secretary and placed in the Club’s permanent records. Lost, stolen, or missing certificates shall only be transferable or cancelled with such indemnification and security (including surety) as is approved by the Board of Directors.

2.03 ANNUAL MEMBERSHIP

(a.) Annual memberships are for one year. Memberships may only be acquired through and from the Club, or the Oliver-Hoffman Corporation, as defined herein. The Club may offer annual memberships for such amounts and on such terms as the Board of Directors establishes from time to time. Every person desiring to become an annual member must make an application in writing to the Club on a form approved by the Board of Directors.

(b.) Upon application to the Board, a person over 21 years of age may seek annual membership in the Club. This member, his/her spouse and single children under the age of 25 years residing in the member’s home shall have, subject to the Club rules and bylaws, all the rights and privileges afforded by the Club, however, this membership shall carry no ownership rights, no voting privileges, no propriety nor property interest in the assets of the Club and shall terminate one year from the date of acceptance, unless sooner terminated. This member may not hold elective office in the Club, attend meetings, nor be a voting member of any committee. This member shall be responsible for all of the charges, costs and damages incurred by his/her family members and guest.

(c.) If any membership is terminated for any reason by action of the Board of Directors, said termination will take effect immediately and all indebtedness to the Club shall become immediately due and payable.


2.04 ADMISSION PROCEDURE


(a.) Membership in the Club shall be by invitation. All initial owners of single-family residential homes in River Run shall be invited to join the Club as equity members. The invitee shall submit an application for Equity Membership, in writing, to the Membership Committee Chairman. 

(b.) Annual memberships have no vote. Annual memberships have no rights to share in any proceeds in the event of the dissolution of the Club. Annual memberships have no right of renewal. Annual memberships completely terminate one year from the date membership commences. Annual dues of annual memberships shall be fixed from time to time by the Board of Directors.

(c.) After the Club has obtained the maximum number or Equity Members, a waiting list of candidates will be established. Priority on the Waiting List shall be by date of acceptance of each application, except resident owners of single family residential homes in River Run shall always have priority to become Equity members over non-homeowners.

(d.) The Board of Directors shall be permitted to appoint an equity membership waiting list candidate to an annual membership. The charges of such membership shall be the normal charges for an Annual member. The Annual Member must become an Equity member within thirty (30) days of written notice from the Membership Committee that an Equity membership is available. If the Annual member does not become an Equity Member within the thirty (30) day time period, they are dropped from the waiting list. The Board may make such other rules and regulations with respect to waiting list candidates’ rights and privileges as it may from time to time see fit. 

2.05 Annual memberships shall not be issued to any owner of a single-family home in the River Run Subdivision, except as provided in 2.04(d).

2.06 When the combined total of equity memberships and Annual memberships is 500, no further Annual memberships shall be issued until such combined total is less than 500, except to a resident owner of a single family residence in River Run as provided in Sections 2.04 and 20.5. However, this limitation shall not affect the issuance of Equity memberships. The numbers of Equity memberships outstanding shall not be greater then 500.

2.07 The facilities of the Club are primarily intended for use by the member, the member’s spouse and the member’s children under the age of 25 who reside with the member. Subject to rules or regulations pursuant to section 6.06 Guests of a member or persons living in member’s residence on a permanent basis may use the facilities of the club under the rules and regulations. 

2.08 TRANSFER OF MEMBERSHIP
A membership may only be transferred pursuant to the following

    
(a.)
Transfers in connection with the sale of a single family home:

1.
Single family homeowners in the River Run Subdivision may transfer their equity membership to the purchaser of their single family hone upon terms agreed between the parties, subject to the following:

(i) The equity member must notify the Club of the transfer on the forms then in used by the Club.

(ii) The redemption value of equity membership remains as determined by the Board of Directors pursuant to Section 4.0.
(b)  Transfers NOT in connection with the sale of a single family home:

                 1.               An equity membership, where the original equity fee was waived by the Oliver- 
                                                   Hoffman Corporation may be returned to the Club.  The surrendered membership
                                                   shall be cancelled on the Club’s records.  No further fees, except any outstanding

                                                   fees incurred prior to the surrender of the membership certificate, shall be charged.

                                                   The use of the Club facilities shall also be terminated..

                                 2.                An equity membership, where the equity fee was paid by the member, may be 

                                                    Transferred pursuant to the following procedure:

                                                     (a.)  The membership shall be placed on a waiting list, in the order received by the

                                                             Club, for membership to be transferred. These equity memberships shall be

                                                             transferred to a new owner, AFTER all 500 of the initial memberships have

                                                             have been sold by the Oliver-Hoffman Corporation.  During the time period on

                                                             the waiting list, the equity member shall:

                                                                 (i)               Pay the regular assessment, retain full use of the Club and retain
                                                                                    the full equity value of the membership; or

                                                                 (ii)               Discontinue payment of the regular assessment charges shall be

                                                                                    charged against the equity in the membership until the balance

                                                                                    of the equity is zero.  Upon the equity value reaching zero, the 

                                                                                    Membership shall be cancelled and may be sold by the Club.

                                                                                    The member may not use the Club without payment of the  

                                                                                     regular assessment. Upon payment of the regular assessment
                                                                                     and all accrued unpaid past assessments, the equity value of the

                                                                                     membership will be restored and membership privileges 

                                                                                     reinstated.

(c) Transfers by Oliver-Hoffmann Corporation:

1.
The Oliver-Hoffmann Corporation owns all the initial 500 equity memberships in the River Run Club and the Oliver-Hoffmann Corporation can sell or give away the equity memberships without limit in accordance with these By-laws.

2.09 Any certificate sold and purchased as described in 2.08 except by the Oliver-Hoffmann Corporation must be submitted for cancellation pursuant to Section 2.08. The value of the Equity membership is determined as specified in Section 4.

2.010 Subject to rules or regulations pursuant to Section 6.03, a surviving spouse or appropriate beneficiary of the estate of a deceased member upon application to the Club shall be entitled to ownership of the deceased member’s Equity membership, but in the absence of any such application, the membership must be submitted for cancellation and shall be governed by Section 4.

2.011 The annual dues of Equity Members shall be as determined by the Board of Directors for each fiscal year. The Board of Directors may levy special assessments against Equity Members from time to time as, in the sole discretion of the Board of Directions, the needs of the Club may require, provided, however, that no special assessment shall be valid until the same shall have been ratified and approved by a majority of the Equity memberships present in person or by written proxy at a special meeting called for the purpose of considering the same, and as provided in section 2.12. New members accepted to membership shall pay the annual dues prorated from the effective date of their memberships.

2.012 The Board of Directors shall formulate an estimated budget for the fiscal year and determine the annual dues to be charged Equity and Annual members. The annual dues shall be paid as specified by the Board of Directors. The dues for Annual memberships shall be payable with the application for membership, or as specified by the Board of Directors. The Oliver-Hoffmann Corporation shall be exempt from annual dues, special assessments and equity fees. 

2.013 When the annual dues, special assessments or any other indebtedness of any member shall remain unpaid for a period of ten days after notice thereof to the delinquent members, a second notice shall be sent. If the delinquency continues for ten days after the second notice, the delinquent membership is automatically suspended. A suspended membership is reinstated if all indebtedness is pain within thirty (30) days after such suspension. Notice by certified or registered mail postage prepaid addressed to the last post office address according to the Club’s books and records is sufficient notice. A membership which remains suspended for a period in excess of thirty (30) days is subject to termination, at the discretion of the Board of Directors. All terminated memberships shall be submitted for cancellation pursuant to Section 2.08.

2.014 All annual dues, all assessments levied by the Club, and all member indebtedness of any kind to the Club is a first lien upon the membership and membership certificate of a member.

2.015 In the event of any dissolution of the Club, all assets remaining after all liabilities and obligations of the Club have been paid or adequate provision has been made therefore shall be distributed in equal shares to each Equity membership existing at the time of enactment of a plan of dissolution. Except as specifically provided in this section 2.15, no membership shall have any rights in or to any assets or property of the Club.

2.016 PENALTIES
(a.)
Any member who fails to pay his dues, authorized assessments, special assessments or accounts due to the Club within thirty (30) days of the statement billing date will be considered delinquent. When a member becomes delinquent, a letter shall be sent by the General Manager advising the member of his/her delinquent account. A late payment fee of five percent (5%) of the delinquent amount shall be levied by the Club each month the account remains delinquent. Any member still in default in the payment of his/her account ten (10) days from the date of delinquency letter shall be suspended from all Club privileges. If such member remains in default for an additional thirty (30) days after his Club privileges are suspended, he shall be asked to appear before the Board which will determine if such membership should be terminated. 

(b.)
Any Member may appeal his/her suspension or termination by written notice. The notice of appeal must be delivered to the Club office within ten (10) days after such action by the Board. Upon appeal, the Board’s action may be overturned by a majority, of a quorum of the voting members of the Club at the Annual Meeting. Upon termination, all indebtedness to the Club is immediately due and payable. 

(c.)
Any member who gives a check to the Club which are returned unpaid, will, in the discretion of the Board, have his/her facility use privileges at the Club suspended for such period as under the circumstances the Board may deem proper. 

(d.)
During a period of suspension, the suspended member shall not have any Club privileges. If a member is ordered suspended or terminated by the Board and upon appeal to the general membership as provided in Section 3.10, the Board’s decision to suspend or terminate the member is overturned, then a condition precedent of the reinstatement shall be the immediate payment of all dues, pro-rated to exclude the period of suspension or temporary expulsion, and all applicable assessments. 

SECTION 3.
MANAGEMENT

3.01 The control and management of the Club and its affairs and assets is vested in the Board of Directors consisting of not less then three Directors. A director or Officer must be an Equity Member or the spouse of an Equity Member.

3.02 Two Director’s terms of office shall expire at the annual meeting of Equity members held in odd numbered years and one Director’s terms of office shall expire at the annual meeting of Equity Members held in even numbered years, provided their successor is then elected.

3.03 The Board of Directors has the power to fill any vacancy occurring in a directorship or in any office of the Club, but any such appointed person’s directorship or office shall terminate at the next annual Equity membership meeting, provided their successor is elected.

3.04 The officers of the club shall be a President, a Vice President, a Secretary, and a Treasurer, who shall be elected by the Directors at their first regular or special meeting subsequent to annual meeting of Equity members. Officers shall hold office until next annual meeting of Equity members (provided their successors are elected) subject to removal with or without cause by the action of the Board of Directors at any special meeting called for that purpose. 

3.05 Officers and Directors shall serve in such capacities without compensation.

3.06 The President shall preside at all meetings of the members and shall be the general executive officer of the Club, subject to the direction and control of the Board of Directors. The president and the Secretary shall sign, on behalf of the Club, all instruments in writing, contracts, deeds, notes, mortgages and other legal documents which may become necessary for the club to execute after authorization for the Directors. 

3.07 The Vice shall perform the duties of the President in the event of the President’s absence or inability to act, and such other duties as are assigned by the Board of Directors from time to time.

3.08 The Secretary shall attend meetings of the members and meetings of the Directors and keep minutes thereof; keep the books and records of the Club, except such as belongs to the office of the Treasurer; give all the notices herein provided for or required by law, or that may from time to time be necessary or expedient; have custody of the corporate seal, charter, constitution and bylaws; conduct the Club’s correspondence, and keep records containing the names, addresses, and types of membership for all members, which records may be inspected by any Equity Member upon reasonable notice. 

3.09 The Treasurer shall keep all accounts of the Club in books belonging to the Club, which shall at all times be open to the inspection of the Board of Directors; shall collect and disburse the funds of the Club under the direction of the Board of Directors; shall, if requested by the Board of Directors, render a statement in writing at each regular meeting of the Board of Directors, showing the receipts, disbursements and expenses during the preceding months, the amounts due from the members and the cash balance on hand, and, to the extent practicable and feasible, render financial statements showing the financial condition of the Club; keep the funds of the Club on deposit in the name of the Club in such financial institutions for payment of funds of the Club shall only requite the signatures of any one Director.  

3.010 Any Director or any twenty five (25) Equity Members may file a written and signed complaint with the Board of Directors to cite and member of the Club to appear before such Board of Directors, at a regular board meeting, for any conduct contrary to normal social behavior, or for any conduct injurious to the order, peace, interest, or welfare of the Club, its members, guests, or property, or at variance with the Club’s purposes, By-laws, rules, or regulations. The Secretary shall in writing notify the member so cited, furnish said member with a copy of such complaint and a request to appear before the Board of Directors, at a regular meeting, to answer thereto. The Board of Directors shall the determined whether a formal hearing is necessary to determine whether a member should be suspended or terminated. The formal hearing shall take place within ninety (90) days of the Board’s determination that a formal hearing is necessary. Any member under suspension shall not be permitted to enter upon Club property or exercise any of the privileges of a member. A vote of the majority of the Directors shall be necessary to expel a member, and in the even of the termination of a member, he or she shall be treated as a terminating member in accordance with all the provisions of and subject to the provisions of Section 2.08. Any notice or complaint served by certified mail, postage prepaid, to the address of the member whom it is directed, as shown on the books and records of the Club, shall be sufficient notice and binding upon the member so served. 

SECTION 4.
REDEMPTION OF EQUITY MEMBERSHIP FEE

The Board of Directors shall determine the value of an equity membership for transfer purposes under Section 2.08. This valuation shall be made annually and announced to the equity membership, in a manner determined by the Board of Directors. 

SECTION 5
COMMITTEES
5.01 The President may appoint Chairpersons or Co-Chairpersons for each of the following standing committees:


(a.)
Facilities Committee

(c.)
Auditing Committee


(b.)
Membership Committee

(d.)
Social Committee

The Chairpersons so appointed shall prepare and submit to the President a list of Committee members to serve on such committees for the fiscal year.

5.02 The Directors may appoint such other temporary or standing Committees or Sub-Committees such powers and duties as are necessary or expedient and appoint the Chairpersons thereof. The Board of Directors may remove any Chairperson of a Committee (including Section 5.01 Committee) at any time with or without cause. 

5.03 The Facilities Committee is responsible for the operation, maintenance, rules and regulations in connection with the facilities of the Club, including the operation, maintenance, landscaping, decorations and parking as to the entire grounds of the clubhouse. 

5.04 The Membership Committee is responsible for all matters pertaining to membership. 

5.05 The Auditing Committee, consisting of a minimum of three Equity members who are not Directors, shall annually audit the books of the Club and shall report the results of their audit to the Board of Directors. The report of the Auditing Committee shall be available to any member upon reasonable notice. 

5.06 The Social Committee is responsible for all social functions sponsored by the Club. 

SECTION 6.
MEETINGS

6.01 No annual meeting shall be required until the Oliver-Hoffmann Corporation transfers control of the Board of Directors to the Equity Members. The Oliver-Hoffmann Corporation shall turn over control of the Board of Directors as its discretion, but shall when it holds 100 or less Equity memberships.

6.02 Annually, an equity membership meeting and election of Directors of the Club shall be held in January at such time and place as the Board of Directors shall direct, notice of which time and place shall be given by mail to Equity Members of the Club at least 15 days before such meetings; but such meeting may be adjourned from time to time as may be necessary or convenient. The Directors elected at such meeting shall take office immediately. Cumulative voting shall not apply in the election of the Directors. 

6.03 Prior to the annual meeting of Equity Members, the Board of Directors shall appoint a nominating committee consisting of three Equity Members of the Club, one of who shall be a Director. Such nominating committee shall seek candidates for the Board of Directors by filing with the Secretary a nominating petition at least five days prior to the annual meeting of a member. At least 15 days prior to the annual meeting of members, the Secretary shall mail to each membership a list of candidates nominated by that time.

6.04 Special meetings of the Equity Members for a specified purpose may be called at any time by the Board of Directors and shall be called by them on the request in writing of not less than 100 Equity members. Equity members shall be given at least five days notice by mail of any such special meeting, which notice shall state the specific purpose of such meeting.

6.05 At any equity Membership Meeting of the Club, 100 Equity Members present in person or by written proxy shall constitute a quorum for the transaction of business. But any lesser number shall have the limited power to adjourn any meeting from time to time by action of a majority of those present in person or by proxy. The action of a majority of a quorum shall be the action of the membership except where a greater requirement is expressly requited by these Bylaws.

6.06 A majority of the Board of Directors shall constitute a quorum for the transaction of business, and the action of a majority of such quorum is the action of the Board of Directors.

6.07 The annual meeting of the Board of Directors shall be held immediately after and at the same place as each annual meeting of Equity Members. Special meetings of the Board of Directors for a specific purpose may be called by the President of by any two Directors. At least five days notice of a special meeting which specifies its specific purpose shall be given by mail or telephone to each Director. Regular meetings which shall require no further notice may be established by the Board of Directors from time to time.

SECTION 7.
MISCELLANEOUS 
7.01 Nothing in these By-laws shall be construed to permit the Board of Directors to obtain loans, whether secured or unsecured, without specific approval of a majority of the Equity memberships of the Club present in person or by written proxy at a special meeting of Equity Members but in any case, approval by not less then 66 2/3 percent in number of the total Equity memberships outstanding is required. This provision shall not restrict the Board of Directors in or apply to contracting for goods of services in the ordinary course of the operations of the Club or the maintenance, repair or replacement of the facilities of the Club in the ordinary course of its functions and purposes. 

7.02  The fiscal year of the Club shall end on October 31.

7.03 The Board of Directors may establish, approve, modify, delete, change or interpret any and all rules or regulations from time to time and at any time, as necessary or appropriate, in the judgments of the Board of Directors, to the governing, operations uses, privileges, rights, obligations, and duties of members, employees, agents, family member of members, or member’s guests or any other person or matter (without being limited by the foregoing enumeration and description) provided only that such rues or regulations must not be inconsistent with these By-laws.

7.04 Equity memberships held by the Oliver-Hoffmann Corporation shall be entitled to one (1) vote; all other equity memberships shall be entitled to one (1) vote. If any Equity membership is help in the joint names of a husband and wife, in the absence of written notice to the Secretary, each spouse is deemed to have given his or her proxy to the other to represent their membership for any purpose. 

7.05 Any notice, except a notice pursuant to Section 2.15 of these By-laws, given on the day mailed if mailed in the City of Naperville and is deemed given as of the second day following the date of mailing if mailed outside the City of Naperville. 

7.06 The Board of Directors may act without a meeting by the unanimous written consent of all of the Directors setting forth the action so taken.

7.07 Each person who has acted or is acting as a Director, Officer, Registered Agent, attorney, accountant or employee for or on behalf of the Club shall be and hereby is held harmless, and shall be defended at Club expense and shall be and hereby is indemnified by the Club against any judgment, liability, damages or expenses, including as to any and all of the foregoing sums paid to settle and action, suit, preceding, claim or demand, where actually and necessarily incurred by such person in connection with or arising out of any action, suit, proceeding, claim, or demand in which such person is involved by reason of his or her having acted or  is now acting in any such capacity. Such hold harmless, defense or indemnification shall not be applicable where such person is ultimately adjudged guilty by a court of law of criminal misconduct or of gross negligence or, of willful, wanton or intentional misconduct while acting in any such capacity.

7.08 Robert’s Rules of Order shall apply in all meetings except for matters otherwise covered by these By-laws.

7.09 The Board of Directors has the right and power to obtain or to employ or to utilize such professional services, agents, employees, independent contactors, insurance overage or similar matter as it shall deem necessary or appropriate.

7.010 These By-laws are subordinate to the Articles of Incorporation, but shall control and take precedence over any other rule and regulation of the Club, or publication or other matter, whether oral or written.

SECTION 8
AMENDMENTS 

8.01 These By-laws may be amended by the specific approval of a majority of Equity Members of the Club present in person or by written proxy at a special meeting of Equity Members provided however, approval by not less then 66 2/3 percent in number of the total Equity memberships outstanding is a minimum requirement, except in the case of an amendment of Section 7.01 regarding loans, where approval by not less then 66 2/3 percent in number of total Equity memberships outstanding is a minimum requirement. Notice of proposed amendments, with a copy of the proposed amendments, to each Equity membership at least ten days prior to such meeting of Equity Members.

8.02 The Oliver-Hoffmann Corporation shall have the right to execute all documents or undertake any actions affecting the River Run Club, which in its sole opinion are either desirable or necessary to fulfill or implement, either directly or indirectly, any of the rights granted or reserved to it in these By-laws. The Oliver-Hoffmann Corporation shall have the right to amend this Declaration without complying with Section 8.01 of these By-laws. This right shall cease when the Oliver-Hoffmann Corporation turns over control of the Board of Directors to the Equity Members.

8.03 INDEMNIFICATION/HOLD HARMLESS.
Each person who at any time is or shall have been a director, officer, employee or agent of this corporation, or is or shall have been serving at the request of the corporation or the Oliver- Hoffmann Corporation, shall be indemnified and held harmless by this corporation to the extent provided by law. No director shall be named in any lawsuit, shall be held personally liable, and the membership shall hold harmless, indemnify and defend the directors, for their board actions. The foregoing right of indemnification may be entitled under any bylaw, agreement, vote of members or disinterested directors or otherwise. If authorized by the Board of Directors, the corporation may purchase and maintain insurance on behalf of any person serving on the behalf of the River Run Club.
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