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SECTION Il STRUCTURE OF THE USV.............
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SECTION VI NOMINATIONS & ELECTIONS
A. Qualifications for Office
B. Election Meeting
1. The Election
2. Term of Notice
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C. Nominating Committee
D. Preparing the Slate of Officers
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. Vacancies in Other Offices
. Term Limits

SECTION VIH GOVERNANCE
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DEFINED TERMS

Terms used but not otherwise defined herein shall have the meaning set forth below:

“Annual Meeting” shall mean the Annual National Leadership Conference of U.S. Variety convened for the
purpose of holding elections, considering resolutions and transacting such other business as may properly come
before delegates representing the Association.

“Association” shall mean Variety — The Children’s Charity of the United States or U.S. Variety.

“Board of Directors,” or "Board" shall mean the governing body of the U.S. Variety appointed and elected as
prescribed by the Bylaws.

“Board of Directors Policy Manual” shall mean the entire contents of the Board of Directors Policy Manual,
adopted by the Board of Directors pursuant to the Bylaws.

“Bylaws” shall mean the corporate Bylaws of the Association.
“Tent Executive Director” shall mean the designated executive at a Tent.

“Charter” as applied to a Tent of the Association, shall mean the certificate of recognition issued by the Board of
Directors that authorizes the Tent to conduct operations as a Chartered Tent of the Association and states the
purposes of such Chartered Tent.

“Charter Action” shall mean the authority of the Board of Directors to charter, recharter, decharter or change the
territorial jurisdiction of any Chartered Tent.

“Corporate Regulations” shall mean the Bylaws, the Board of Directors Policy Manual, all resolutions of the
Board of Directors, all Chairman's Directives, and all other regulations, directives, rules, and policies of the
President and CEO. Each such source of corporate authority occupies the order of precedence in which it
appears in the preceding sentence. Each prevails over inconsistent provisions of subordinate sources.

“Dissolution” shall mean the closing of a Charted Tent (a) voluntarily after written notice to, and approval by,
the Association with the vote of the Tent's membership at a meeting called expressly for such purpose; or (b)
involuntarily upon revocation of a Tent's Charter in accordance with procedures specified in Corporate
Regulations.

“National Convention” shall refer to the annual conference of Association, including the Chartered Tents of the
Association as provided the Bylaws.

“Non-Chartered Tent” shall mean any Tent not chartered by the Board of Directors, established and managed by
the President and CEO, or his or her designee, consistent with Board of Directors policies and resolutions, to
deliver, support, or manage Tent Activities and Services. Also referred to as “satellite office.”

“Officers” shall mean the people with day-to-day responsibility for running the Association, such as the chief executive,
and are appointed by the Board of Directors.

“President/Chief Executive Officer” shall mean the senior corporate administrative officer of the Association
with direct accountability to the Chairman of the Board of Directors and with direct responsibility for the
management of the Association in accordance with Corporate Regulations.
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“Region” shall mean the geographical area in which Tents and Non-Chartered Tents are located.

DEFINED TERMS, cont.

“Regional Tent Representatives” shall refer to a Chief Barker, elected by Chief Barkers of a Region to represent
the Region for a period of one year in accordance to section x,x of the Polices Manual.

“Special Meetings”of the Board shall be held at such times and at such places whenever called by the Board, by
the President, or by the Chairman upon the written direction of any three Board Members. Reasonable notice

thereof shall be given by the person or persons calling the meeting.

“Tent” shall mean the Chartered Unit of the Association authorized to provide Services to the public in the
territorial jurisdiction defined in such Tent's Charter.

“U.S. Variety,” shall mean the Association.
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SECTION | GENERAL

A. Name
The name of the Corporation shall be the VARIETY THE CHILDREN’S CHARITY OF THE
UNITED STATES, also referred to herein as USV.

B. Applicability
These Bylaws provide for the governance of pursuant to the requirements
of the Pennsylvania Non-Profit Corporation Law (the “Act”). Capitalized terms used herein
without definition shall have the meanings specified or used for such terms in the Act.

C. Offices
The principal office of USV shall be located in Los Angeles County, California. USV -may
have
such other offices as the Board of Directors

may determine or as the affairs of USV may require
from time to time.

D. Seal
The Corporation shall have a common seal as prescribed by the Board of Directors which shall
contain the corporate name in a circle within which the word “Corporate Seal,” the year of
incorporation and the name of the state of incorporation shall be contained.

E. Rules of Order
All meetings of shall be governed pursuant to these Bylaws. If these Bylaws
(or regulations adopted by the Board of Directors for Directors’ meetings) are silent as to rules
of order and procedure,
then Robert’s Rules of Order shall govern.
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SECTION Il STRUCTURE OF THE USV

Structure
1. BOARD OF DIRECTORS (BOD)
a. Number — The Board of Directors include from twelve (12) to thirty- six (36)

members as follows:

b. Committee -

c. Executive Vice-President Appointments - The

Executive Committee: may appoint a fnon-member as an
Executive Vice-President the Board of
Directors
2. EXECUTIVE COMMITTEE —The Executive Committee
shall be presided by the President. The members

include the Chairmar(li of the Board, ; President,

1St Vice-President, 2n Vice-President, 3r Vice-President, Treasurer Secretary.: and the

usv ( ).

a. General Oversight — The Executive Committee shall be responsible for the oversight
of the planning, development and operation of the USV within the
guidelines

. Reporting — The Executive Committee shall report to the Board of Directors
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3. COMMITTEES - Standing committees include, but are not limited to, Finance,

Fundraising, Policies and Procedures Audit and Ethics, Membership, Communications and Annual
National Leadership Conference Committees. Program
ommittee Chairs voting members of the
the

Board of Directors and
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Standing Committees

a. Finance Committee shall manage USV property
The members shall
consist of the Treasurer as Chairman and two or more Directors, who shall be appointed
by the President.
b. Fundraising Committee shall develop

fundraising programs and sponsorships

C. Committee shall maintain the
Bylaws propose changes as
necessary for the Board of Directors’ consideration

d. Audit and Ethics Committee
shall be responsible for
nnual +financial 2report from all Tents

e. Tent Development Committee shall develop new Variety Tents
f.  Membership Committee shall develop membership programs

g. Communications Committee shall consult on communication and
marketing efforts as needed and coordinate all branding efforts with USV office for
new programs.

h. The Annual National Leadership Conference (ANLC) Committee shall:

(i) Be chaired by the
(i1) Plan and develop Annual National Leadership Conference

B
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Program Committees
. Sunshine Coach Program Committee shall

communicate the program

b

timetable and requirements to Tents: and

. Variety At Work Program Committee shall organize “hands on” activities —and

. Mobility Program Committee shall the program
nationally establishing grants acquir sponsorship;
developing relationships with appropriate hospitals to help administer the

program in areas in which funds were raised
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a. [Establishing Additional Committees — By majority vote, the Board of Directors may
establish committees, which shall
consist of two members

. Term of Service — Each member of a committee shall continue as such until the

. Chairperson Appointment — One member of each committee shall be appointed
chairperson by the President

. Committee Vacancies — Vacancies hall be filled
by appointment

. Quorum —
majority of the whole committee shall constitute a quorum

. Rules and Regulations — Each committee may adopt such rules and regulation for its
meeting and the conduct of its activities as it may deem appropriate; provided, however
that such rules and regulations consistent with these Bylaws, and provided
further that regular minutes of all proceedings be kept.

5. ENTERTAINMENT ADVISORY COUNCIL - The Council includes members of the
Entertainment Industry and serves USV in an advisory capacity to further the goals of USV
. They
are not members of the Board of Directors.
. Office Staff

shall manage the day to day operation of the
national office
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SECTION 111 BOARD OF DIRECTOR’S RESPONSIBILITIES & CONDUCT

A. Authority
USV will be managed under the direction of
the

B. Members of the Board of Directors
1. QUALIFICATIONS — the Board of Directors should be persons

who have demonstrated their ability
and their concern for the mission of Variety

2. APPOINTMENTS AND REPLACEMENTS — Should a director die, resign or be removed
, the
to serve for
the duration of the unexpired term.
3. CONDUCT
a. Remuneration — No compensation shall be paid to any member of the

may be
reimbursed for expenses incurred on behalf of USV
b. Removal

1 A may be removed from office, with or
without cause, by an affirmative vote of a majority of the

(i1) An fficer- may be removed from office by a majority of the Board of
Directors

C. Responsibilities

1. PRESIDENT SHALL:
a. Preside at all meetings of the
and

b

shall perform such other

duties as may be determined by the ;

b. contracts and obligations of USV
hen the President is unavailable,
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contracts may be by two (2) members of the Executive Committee

2. CHAIRMAN OF THE BOARD - The immediate past President shall be the Chairman of
the Board who shall act as advisor to the President and shall:
a. Chair the or Special
Meetings- in the absence of the President or Vice President

3. 1" VICE-PRESIDENT shall
a. all powers of and perform all duties of the President in the
President’s absence or inability to act

b. Perform such duties as President may request

UsV 200 Bylaws Page 522



nd
2 VICE-PRESIDENT (Fundraising Chair) Fund Raising
Committee

rd
3 VICE-PRESIDENT (VI Liaison) shall
reporting to VI

TREASURER
a. Finance Committee — The Treasurer shall chair the Finance Committee.

b. Finances — the Committee shall

— All disbursements shall be made by check. Checks of
$300 or less can

be signed by the . Checks over $300 must be signed
by
any two members of the Executive Committee, or
the plus one member of the Executive
Committee.
Non-budgeted expenditures over $300 must be approved by
the Executive Committee.
Financial Report — A Financial Report
shall be prepared and presented at the
ANL
Annual Budget — The Treasurer and shall
develop an Annual Budget to be approved by the USV President and

Executive Committee no later than 30 days prior to the new fiscal year and the ANLC.
SECRETARY shall:

timely notices of meetings
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Written Minutes of all meetings of the BOD and ANLC shall be prepared and maintained
by the USV at the ANLC. Minutes of the ANLC shall be distributed to the Board of
Directors, to those members and delegates in attendance and to all Tents within 3 weeks
after the meeting.

b ified conies for USV:
——8. PROGRAM CHAIRS and-committeewillearryoutthe-mission-of the Program-shall:

a. ProgramswillbBe ehared by-members of the Board of Directors at large; however,
program chairs who are not members of the Board of Directors may be assigned to the
Board of Directors (ex-otficionon-voting), by the President with the Board of Directors
approval.

b. All Committee Program Chairs must submit to the National Fundraising Chair an
annual budget for programs requiring national funding and/or disbursements for the

following fiscal year byLSepfember%@quy July 30™, one month before the budget due
date of August 30.
9. —REGIONAL TENT REPRESENTATIVES
a. Regions will be determined by the Board of Directors, and delineated in the USV
Policies and Procedures Manual CHHEEBARKER HAISON-will- be-arecent-orecurrent

naomted b he PDreciden nd- N 100
appo GOy -V d and attona

b. All Regional Representatives will be appointed by the Executive Committee at the
ANLC for a two year term to coincide with the board term.

c. All Regional Representatives must represent a Tent in good standing; if the Tent is no
longer in good standing, its Regional Representative is automatically removed from
service in that capacity and replaced by Regional Representatives from a Tent from that
Region which is in good standing.

d. The Regional Representatives must be appointed from different Tents within their
respective Region.

e. Duties for Regional Representatives are as set forth in the Policies & Procedures
manual and as adopted by the BOD and changed from time to time.

D. Quorum
At any meeting of the Board of Directors, a majority of the BOD constitute a quorum for the
transaction of business.

SECTION 111 BOARD OF DIRECTOR’S RESPONSIBILITIES & CONDUCT (cont.)

E. Polling & Proxies
Proxy votes are not permitted. In the event that a quorum is not present, with the approval of
those present, a vote of absent members may be taken by phone, fax, e-mail or mail, for it to
carry. The vote must be taken of all Board members and the Board of Directors notified of the
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SECTION IV TENTS OF THE ASSOCIATION

A.

NON-PROFIT STATUS

I.

DEFINING JURISDICTIONAL TERRITORIES

a.

b.

A single Tent within a state - The territory of a single Tent within a state shall include
the entire state except as otherwise specified herein.

More than one Tent in a state -Where more than one Tent exists in a state, the Tents
may divide and identify the counties within the state in an equitable manner, but with
final USV approval.

A Tent adjacent to a Metropolitan Area in a neighboring state — A Tent, which is
adjacent to a metropolitan area in a neighboring state, with the intent to include such
area in its franchised territory, may do so providing: it does not infringe on another
Tent’s franchised territory; the arrangement was made in agreement with the other Tent;
and was carried out with prior USV express permission and that the funds raised in that
area are spent in that area.

A Tent covering more than one state — Where a Tent is covering more than one state,
it should define its territory with USV and where possible establish satellite offices to
support the area for which it covers.
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SECTION VI NOMINATIONS & ELECTIONS

A. Qualifications for Office
Each Officer must be a Variety member in good standing (currently paid up member of a
US Tent). In addition

B. Election Meeting
Every other year, the Officers shall be elected at the ANLC

1. Each Tent shall have
one votce, Delegates will cast their one vote for each of the offices, or for the entire slate if
there are no challenges

2. T is years.
3. A The newly elected Officers and Directors
of the Board assume office as of October 1st.
C. Nominating Committee
The Nominating Committee of the Past President as chairman

D. Preparing the Slate of Officers
L. — Each election year, at least 60 days before the
, the Nominating Committee
shall prepare the slate of Oofficers to be nominated.
days prior to the , the
Nominating Committee Slate shall be mailed to all Chief Barkers for

Vacancy, President
If the office of the President becomes vacant
, then the 1st Vice President shall assume such duties, or if unable to, then the
Chairman of the Board successor for the term

. Vacancies in Other Offices

If an officer vacancy occurs the unexpired term shall be filled

the President

. Term Limits

1. Officers, Chair Persons, Committee Members
may serve continuously in any combination of elected or appointed positions up to eight
years; at that time they must resign for at least a one (1) year or longer period before being re-
elected or appointed
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SECTION VI GOVERNANCE

A. Authority of the Association

The USV is recognized, sanctioned and given authority by VI, as the national cooperative
association, operating within the directives of the International Constitution and Bylaws

USV shall prepare and maintain correct and complete books and records of account

and shall keep
a membership list of US Tents . All books and records of USV may be inspected by
any Director, or
ember, at any reasonable time.
1. Within (90; days of USV’s Fiscal year end,

financial statement
shall be prepared by a Certified Public Account approved by the Board of Directors. This

shall be submitted, along with USV

shall be made available any Tent request.

budget to VI, and
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CG. Amendments

1. Subj%eHe—th%mn&aﬂeﬁs—eﬁth%Ame}%s—eﬂﬂeefpefaﬂeﬂ—tThese Bylaws—aﬂd—lraws—ef—the
-the-membe he ~ h ation may be amended repealed,
or added to, or new Bylaws may be adopted by a resolutlon of the Board of Directors.

D, Waiver of Notice
Whenever any notice is required to be given under the laws of the Commonwealth of Pennsylvania

or under the provisions of the certificate of incorporation or the Bylaws or this Corporation, a
waiver of such notice in writing signed by the person or persons entitled to such notice, whether
before or after the time stated, shall be deemed equivalent to the giving of such notice.
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. Indemnification

L.

The Corporation known as USV shall indemnify any person who was or is party or is threatened
to be made a party to any threatened, pending or completed action or proceeding, whether civil,
criminal administrative or investigative (other than an action by or in the right of the
Corporation), by reason of the fact that he or she is or was a representative of the Corporation,
or is or was serving at the request of the Corporation as a representative of another domestic or
foreign corporation for profit or not-for-profit, partnership joint venture, trust or other
enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him or her in connection with the action or
proceeding if he or she acted in good faith and in a manner he or she reasonably believed to be
in, or not opposed to, the best interests of the Corporation and, with respect to any criminal
proceeding, had no reasonable cause to believe his or her conduct was unlawful. The
termination of any action or proceeding by judgment, order, settlement or conviction or upon a
plea of nolo contendere or its equivalent shall not of itself create a presumption that the person
did not act in good faith and in a manner that he or she reasonably believed to be in, or not
opposed to, the best interest of the Corporation and, with respect to any criminal proceeding,
had reasonable cause to believe that his or her conduct was unlawful.

The Corporation shall indemnify any person who was or is a party, or is threatened to be made a
party, to any threatened, pending or completed action by or in the right of the Corporation to
procure a judgment in its favor by reason of the fact that he or she is or was a representative of
the Corporation or is or was serving at the request of the Corporation as a representative of
another domestic or foreign Corporation for profit or not-for-profit, partnership, joint venture,
trust or other enterprise, against expenses (including attorneys’ fees) actually and reasonably
incurred by him or her in connection with the defense or settlement of the action if he or she
acted in good faith and in a manner he or she reasonably believed in, or not opposed to, the best
interest of the Corporation. Indemnification shall not be made under this Section in respect of

any claim, issue or matter as to which the person has be adjudged to be liable to the Corporation
unless and only to the extent that the court of common pleas of the judicial district embracing
the county in which the registered office of the Corporation is located or the court in which the
action was brought determines upon application that, despite the adjudication of liability but in
view of all the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses that the court of common pleas or other court shall deem proper.
To the extent that a representative of the Corporation has been successful on the merits or
otherwise in defense of any action or proceeding referred to in Sec. VIL.M.1 (relating to third-
party actions) or Sec. VII.M.2 (relating to derivative and corporate actions) or in defense of any
claim, issue or matter therein, he or she shall be indemnified against expenses (including
attorney fees) actually and reasonably incurred by him or her in connection therewith.
Unless ordered by a court, any indemnification under Sec. VII.M.1 (relating to third-party
actions) or Sec. VIL.M.2 (relating to derivative and corporate actions) shall be made by the
Corporation only as authorized in the specific case upon a determination that indemnification of
the representative is proper in the circumstances because he or she has met the applicable
standard of conduct set forth in those sections. The determination shall be made:
a. By the Board of Directors by a majority vote of a quorum consisting of Directors who were
not parties to the action or proceeding or;
b. By independent legal counsel if such a quorum is not obtainable or if a majority vote of a
quorum of disinterested directors so directs or;
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The indemnification and advancement of expenses provided by or granted pursuant to the other
provision of this section shall not be deemed exclusive of any other rights to which a person
seeking indemnification or advancement of expenses may be entitled under any bylaw,
agreement vote of members or disinterested directors or otherwise, both as to action in his
fficial capacity and as to action in another capacity while holding that office. Sec. 5728 of the
Act (relating to interested members, director of officers; quorum) shall be applicable to any
bylaw, contract or transaction authorized by the director under this section. The Corporation
may create a fund of any nature, which may, but need not, be under the control of a trustee, or
otherwise secure or insure in any manner its indemnification obligations whether arising under
or pursuant to this Section VII.M, or otherwise.
Indemnification pursuant to Sec. VIL.M.6 under any bylaw, agreement, vote of members,
directors, or otherwise, may be granted for any action taken or any failure to take any action and
may be made whether or not the Corporation would have the power indemnify the person under
any provision of law except as provided in Section 5746 of the Act (relating to interested
members, director of officer; quorum) and whether or not the indemnified liability arises or
arose from any threatened, pending or completed action by or in the right of the Corporation.
The indemnification and advancement of expenses provided by or granted pursuant to Sec.
VIILM shall continue as to a person who has ceased to be a representative of the Corporation
and shall inure to the benefit of the heirs and personal representative of that person.

Yoy
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