
 SEQ CHAPTER \h \r 1 BYLAWS OF THE

SOUTHWEST MISSOURI SKATING CLUB 

OF SPRINGFIELD, MISSOURI

OPERATING AS JORDAN VALLEY 

FIGURE SKATING CLUB
ADOPTED: May 28, 2003

AMENDED: March 29, 2004 Special Mtg/April 19, 2004 Annual Mtg(Section 1.1)

AMENDED: April 26, 2004 Continued Annual Mtg (Section 5.8(f))

AMENDED: June 26, 2004 Special Mtg (Multiple Sections)

ARTICLE I

NAME AND CORPORATION

Section 1.1. 
NAME:  The Organization shall be formally identified as the Southwest Missouri  Skating Club of Springfield, Missouri.  The Organization shall adopt an operating name of “Jordan Valley Figure Skating Club” after receiving all necessary approvals from the State of Missouri.

Section 1.2.
INCORPORATION:  The club was incorporated under the Laws of the State of Missouri, in 2003.

Section 1.3. 
OFFICERS OF INCORPORATION:  The five officers of the corporation shall be President, Immediate Past President,Vice-President, Secretary, and Treasurer.

Section 1.4      MEMBERSHIP IN U.S. FIGURE SKATING:  The Club has been formed to be a member of The United States Figure Skating Association (“U.S. Figure Skating”), to exist for the purposes specified in Article II of these Bylaws.  As such, the Club and its members shall be subject to and abide by the Bylaws and Official Rules of U.S. Figure Skating, as in existence and amended from time-to-time by U.S. Figure Skating.

Section 1.5      OFFICE:  The principal office/headquarters of the Club shall be located at Jordan Valley Ice Park, 635 East Trafficway, Springfield, Missouri 65806-2407, or at such other location as may be designated by the Board of Directors from time to time.  The address of the registered agent for the Club shall be designated with the Secretary of State for the State of Missouri.

ARTICLE II TC \l1 "
PURPOSE TC \l1 "
Section 2.1. 
PURPOSE: The corporation shall have as its purpose the development, promotion, and encouragement of the sport of figure skating within the greater Springfield metropolitan area; to encourage instruction, practice, and advancement of the members in any or all of the disciplines of figure skating; to encourage and cultivate a spirit of fraternal feeling among skaters; and generally to do and perform such other acts as may be necessary, advisable, proper or incidental in the realization of the objectives and general policies of the United States Figure Skating Association.  The corporation is a not for-profit corporation incorporated under the General Not-For-Profit Corporation Act of Missouri, and is organized exclusively for charitable and educational purposes, including for such purposes, the making of distributions to organizations under Section 501(c) (3) of the Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal Revenue Law). 

Section 2.2.
OBJECTIVES:  The objectives of the corporation are: to fulfill the requirements of the United States Figure Skating Association to become an affiliated member club; to support local figure skaters by developing a sense of teamwork, encouraging proper training, expanding educational opportunities and exhibiting good sportsmanship; to encourage and sponsor amateur performance opportunities in the form of competitions, ice shows, exhibitions, and other such events to provide for advancement of the skaters’ athletic growth and development; and to encourage personal growth and development of local figure skaters through consistency, persistence and dedication to reaching goals.

ARTICLE III TC \l1 "
OFFICERS

Section 3.1. 
OFFICERS: The officers shall be president, immediate past president, vide-president, secretary, and treasurer.  When the office of immediate past president cannot be filled with such former officer, the office shall remain vacant. One person may hold more than one office at a time, except that no person may simultaneously hold the offices of President and Secretary.  Officers must be voting members of the corporation.

Section 3.2     COMPENSATION: Officers shall not receive compensation for their services as such, although the reasonable expenses of Officers may be paid or reimbursed by the Club.  Officers shall not be disqualified to receive reasonable compensation for services rendered to or for the benefit of the Club in any other capacity.

Section 3.3      RESIGNATION: An Officer may resign at any time by giving written note of resignation to the President or Secretary.  The resignation is effective when the notice is received by the Club unless the notice specifies a later effective date.

Section 3.4      REMOVAL: Any Officer may be considered removed for cause in the same manner as provided in Section 5.8 for Directors.

Section 3.5      VACANCIES: A vacancy in any office, however occurring, may be filled by the Board of Directors for the balance of the year.  At the next regular meeting of the membership, the office shall be filled by election for the unexpired portion of the term, if any.

Section 3.6       AUTHORITY AND DUTIES OF OFFICERS: The Officers of the Club shall have the authority and shall exercise the powers and perform the duties specified in Article IV and as may be additionally specified by the Board of Directors or these Bylaws, except that in any event each officer shall exercise such powers and perform such duties as may be required by law.

Section 3.7       SURETY BONDS: The Board of Directors may require any officer or agent of the Club to execute to the Club a bond in such sums and with such sureties as shall be satisfactory to the Board, conditioned upon the faithful performance of such person’s duties and for the restoration to the Club of all books, papers, vouchers, money and other property of whatever kind in such person’s possession or under such person’s control belonging to the Club.

ARTICLE IV

DUTIES OF OFFICERS

Section 4.1. 
DUTIES OF PRESIDENT: It shall be the duty of the president to take charge of the club; to preside at all meetings of the club and the board of directors. The president shall have the entire supervision and management of the club and its property pending the action of the board of directors; the power, upon approval of the board, to suspend any member for violating the bylaws or regulations of the club; to call special meetings and club meetings. 

The president, together with another designated board member, shall sign all agreements and contracts made by the club, upon the approval of the board of directors. 

Section 4.2. 
DUTIES OF THE VICE-PRESIDENT: It shall be the duty of the vice-president to assist the president in the discharge of his/her duties and in the absence of the president, to assume the duties of the president and officiate in his/her stead. It shall also be the duty of the vice-president, at the request of the board of directors, to periodically review the Constitution and Bylaws of the club and to submit recommendations for amendments and/or changes. 

Section 4.3. 
DUTIES OF TREASURER: The treasurer shall have charge of the funds of the club and shall keep a record of all receipts and disbursements and shall render a written report when requested by the president or board of directors. Disbursements shall be made only upon vouchers approved by the board of directors. The board of directors have the power, whenever they deem it necessary, to appoint an acting treasurer. The funds shall be deposited in the name of the club in a bank approved by the board of directors, or in securities approved by the board of directors. All disbursements by check shall be signed by the treasurer and/or another designated officer or member of the board of directors.

Section 4.4. 
DUTIES OF SECRETARY: It shall be the duty of the secretary to keep the “minutes of the meeting” of the club and of the board of directors, and to supervise all reports and documents connected with the business of the club. 

The secretary shall supervise the correspondence of the club and prepare and issue notices of meetings of the club and the board of directors. 

Section 4.5
DUTIES OF THE IMMEDIATE PAST PRESIDENT:  If the office of immediate past president is filled, it shall be the duty of the immediate past president to assist the president and vice-president in club management and provide assistance in areas identified by the president to further the business of the club.

ARTICLE V

BOARD OF DIRECTORS

Section 5.1.
QUALIFICATIONS: Directors must be voting members of the corporation. 

Section 5.2. 
NUMBER OF MEMBERS: There shall be a board of directors composed of the officers and three (3) regular members of the club. 

Section 5.3. 
TERM OF OFFICE:  Each elected member of the board of directors shall serve for a period of three (3) years, beginning April 1, or until their successor is elected. 

Section 5.4. 
OFFICERS: The president, vice-president, secretary, and treasurer shall be elected by the membership at the April stated meeting of the club and shall hold office for two years, beginning April 1, or until their successors are elected. 

Section 5.5. 
METHOD OF VOTING:  Vote shall be by ballot, and the one receiving the greatest number shall be elected. 

Section 5.6. 
METHOD OF ELECTION:  The candidates for the board shall be nominated by a nominating committee consisting of two senior board members, plus an equal number of members appointed by the board of directors from the club general membership. This committee will recommend nominees for election to the board of directors by no later than two (2) weeks prior to the stated fall meeting of the club. Directors shall be elected to serve two-year terms. Election of directors shall be rotated in the following manner at the first stated general meeting. Thereafter, election to fill expired terms shall be held every two years, and rotated in a similar manner. 

Year One (1) ------two (2) persons to serve

Year Two (2) -----one (1) person to serve

If a directorship becomes vacant, the board shall appoint a club member as a director for the balance of the year. At the next regular meeting of the membership, a director shall be elected for the unexpired term, if any.  

Section 5.7. 
RESIGNATION: A director may resign by written notice to the president. 

Section 5.8. 
REMOVAL FOR CAUSE: The office of board member shall be ipso facto vacated:

a. 
If declared of unsound mind by a final order of court

b. 
If convicted of a felony

c. 
If by notice in writing to the club he resigns his office

d. 
If he is no longer a member of the club

e. 
If a 2/3 majority of all members vote to remove from office

f. 
If a majority of the Board makes a formal determination that the office has been abandoned by lack of participation.

Section 5.9      STANDARD OF CONDUCT FOR DIRECTORS AND OFFICERS:
a. 
General.  Each Director and Officer shall perform their duties as a director or officer, including without limitation their duties as a member of any committee of the Board, (i) in good faith, (ii) in a manner the Director or Officer reasonably believes to be in the best interests of the Club and (iii) with the care an ordinarily prudent person in a like position would exercise under similar circumstances.  A Director or Officer, regardless of title, shall not be deemed to be a trustee with respect to the Club or with respect to any property held or administered by the Club including, without limitation, property that may be subject to restrictions imposed by the donor or transferor of such property.

b. 
Reliance on Certain Information and Other Matters.  In the performance of their duties, a Director or Officer shall be entitled to rely on information, opinions, reports or statements, including financial statements and other financial data, in each case prepared or considered to be acting in good faith if the Director of Officer has knowledge concerning the matter in question that would cause such reliance to be unwarranted.  The designated persons on whom a Director or Officer are entitled to rely are: (i) one or more officers or employees of the Club whom the Director or Officer reasonably believes to be reliable and competent in the matters presented; (ii) legal counsel, a public accountant, or other person as to matters which the Director or Officer reasonably believes to be within such person’s professional or expert competence; (iii) a committee of the Board of Directors on which the Director or Officer does not serve if the Director reasonably believes the committee merits confidence.

c. 
Limitation on Liability.  A Director or Officer shall not be liable to the Club or its members for any action the Director or Officer takes or omits to take as a director or officer if, in connection with such action or omission, the Director or Officer performs their duties in compliance with this Section.

ARTICLE VI

POWERS AND DUTIES OF THE BOARD OF DIRECTORS

Section 6.1. 
DUTIES & POWERS: The business and affairs of the corporation shall be managed by the board of directors which shall have all such powers of the corporation and shall do all such lawful acts and things as are permitted by law. 

Section 6.2. 
MEETINGS:  


a.
Regular and Special Meetings.  The board of directors shall meet at least once in every month, during the skating season. The date of such meetings shall be stated by the president, or in his/her absence, by the vice-president. 

b.  Meetings Called By Directors.  Any three (3) members of the board may call a board meeting upon written notice to all members of the board of directors in accordance with the notice provisions in Paragraph 7.11. The notice shall state the date of the meeting, purpose for which the meeting is called, and the names of the three (3) members requesting the meeting. 

c.  Meetings by Telephone.  Members of the Board of Directors or any committee thereof may participate in a meeting of the Board or committee by means of conference telephone or similar communications equipment by which all persons participating in the meeting can hear each other at the same time.  Such participation shall constitute presence in person at the meeting.

d. 

Presumption of Assent.  A Director who is present at a meeting of the Board of Directors is deemed to have assented to all action taken unless: (i) the Director objects at the beginning of the meeting, or promptly upon arrival, to holding the meeting or transacting business at the meeting and does not thereafter vote for or assent to any action taken; (ii) the Director contemporaneously requests that the Director’s dissent or abstention as to any specific action taken be entered in the minutes; or (iii) the Director causes written notice of the Director’s dissent or abstention as to any specific action to be received by the presiding officer of the meeting before adjournment or by the Club promptly after adjournment.  The right of dissent or abstention is not available to a Director who votes in favor of the action taken.

e. 

Action Without a Meeting.  Any action required by law to be taken at a meeting of the Board of Directors or any other action which may be taken at a meeting of Directors may be taken without a meeting if every member of the Board in writing either: (i) votes for such action or (ii) votes against such action or abstains from voting and waives the right to demand that action not be taken without a meeting.  Action is taken only if the affirmative votes for such action equals or exceeds the minimum number of votes that would be necessary to take such action at a meeting at which all of the Directors then in office were present and voted.  The action shall only be effective if there are writings, which describe the action, signed by all Directors, received by the Club and filed with the minutes.  Any such writings may be received providing the Club with a complete copy of the document including a copy of the signature.  A Director’s right to demand that action not be taken without a meeting shall be deemed to have been waived if the Club received a writing satisfying the requirements hereof that has been signed by the Director and not revoked as provided below.  Actions taken shall be effective when the writings set forth a different date.  Any Director who has signed a writing may revoke it by a writing signed, dated and stating the prior vote is revoked.  However, such writing must be received by the Club before the last writing necessary to effect the action is received.  All such actions shall have the same effect as action taken at a meeting.

f. 

Compensation.  Directors shall not receive compensation for their services as such, although the reasonable expenses of Directors of attendance at board meetings may be paid or reimbursed by the Club.  Directors shall not be disqualified to receive reasonable compensation for services rendered to or for the benefit of the club in any other capacity.”

Section 6.3. 
 QUORUM AND VOTING: One half of the board shall constitute a quorum for the transaction of business at any meeting of the Board of Directors, and the vote of a majority of the Directors present in person at a meeting at which as quorum is present shall be the act of the Board of Directors.  If less than a quorum is present at a meeting, a majority of the Directors present may adjourn the meeting from time to time without further notice other than an announcement at the meeting, until a quorum shall be present.  No Director may vote or act by proxy at any meeting of Directors.

Section 6.4. 
AUTHORITY: The board shall have the entire authority in the management of the affairs and finances of the club and shall have general control of all its property. All rights and powers connected therein shall be vested in them. 

Section 6.5. 
RULES: The board shall make such rules as they deem proper respecting the use of the club’s property: prescribe rules for the admission of strangers; fix penalties for offenses against the rules; and make rules for their own government and for the government of the committees appointed by them. 

Section 6.6. 
APPROPRIATIONS: All appropriations from the funds of the club shall be made by the board of directors. 

Section 6.7
AUDITS: The board shall audit records of the secretary and of the committees on at least an annual basis. They shall appoint or secure the services of a qualified individual to audit the books and records of the treasurer. 

Section 6.8. 
INDEBTEDNESS: The board shall have the power to limit the indebtedness of a member of the club. 

Section 6.9. 
CANDIDATES FOR MEMBERSHIP: The board shall elect to membership in the club, as hereinafter provided, such candidates as they consider acceptable. Such elections must be by a majority vote at a regular meeting of the board. No rejected candidate shall be eligible to membership within six (6) months after rejection. Rejection may not be discriminatory as to race, age, or religious preference. 

Section 6.10. 
SUSPEND OR EXPEL:   The board shall have the power to suspend or expel any member for violation of the constitution and bylaws for conduct which they shall deem improper, but no member shall be expelled or suspended without prior written notice of the expulsion, suspension or termination and the reasons therefore and the right to a hearing in accordance with the provisions of Article VIII.   Any member expelled or suspended shall be liable to the Club for dues, assessments or fees incurred or commitments made prior to expulsion.  The provisions of this Section 6.10 apply to a member’s membership in the Club and not to membership in U.S. Figure Skating, the latter of which is subject to applicable provisions of the Bylaws and Official Rules of U.S. Figure Skating pertaining to expulsion or suspension of membership privileges in U.S. Figure Skating.

Section 6.11. 
RE-ADMIT TO MEMBERSHIP: The board may, at a regular meeting, re-admit to membership, without the payment of a second initiation fee, any former member whose resignation has been fully accepted. Such re-admission must be by ballot and two (2) negative votes shall reject. No rejected candidate shall again be proposed for reinstatement within six (6) months after rejection. 

Section 6.12. 
DROP AND REINSTATE TO MEMBERSHIP: The board may, as hereinafter provided, drop from the roll, any delinquent member and also may reinstate such members as hereinafter provided. 

Section 6.13. 
STANDING COMMITTEE:  The board shall appoint all standing committees with full authority over them except as hereinafter provided and shall appoint such other committees as shall seem to them necessary. 

Section 6.14. 
CLERICAL ASSISTANCE: The board shall have the authority to make, in their discretion, appropriations for clerical assistance to the secretary and/or treasurer. 

Section 6.15. 
EXPENDITURES AND REVENUE: The board shall prepare and submit to the states annual meeting a program of anticipated expenditures for the coming year together with proposals of sources of revenue to meet same. 

ARTICLE VII

MEMBERSHIP

Section 7.1. 
CLASSES OF MEMBERSHIP: The Corporation shall have such classes of membership as are established from time to time by the board of directors. 


a.
Adult Skater Members who are skaters age 18 and over and shall have all privileges.


b. 
Patron Members who are non-skaters age 18 and over and shall have all privileges except that of skating.


c. 
Family Members who shall include at least one skater be under the age of eighteen (18) years and parent(s). Parent(s) They shall have all privileges.  The skater, or Junior Member, shall have all privileges except that of voting or holding office. 


d. 
Professional Members who designate Jordan Valley FSC as their Home Club shall have all privileges except that of holding office on the board of directors, however only one (1) Professional Member shall be allowed to serve on the board of directors at any time. 


e. 
Associate Club Members who hold Home Club membership in a U.S. Figure Skating club other than Jordan Valley FSC shall have all privileges except voting and holding office. 


f.
Skating Friends or Junior Club Members who are skaters (under 18) that have not passed a Pre-preliminary Moves-in-the-Field test or higher and their parent(s).  Skater(s) shall have all privileges except that of voting or holding office.  Parent(s) shall have all privileges.

Section 7.2. 
MEMBERSHIP: 

a.  Qualifications for Membership.  The Club shall have members who are interested in the objects and purposes of the Club and who are registered with U.S. Figure Skating, with voting rights and any other legal rights or privileges in connection with the governance of the Club, in accordance with such provisions and criteria pertaining to qualifications, classification, privileges, application and acceptance of members established from time-to-time by the Board of Directors.  Members of the Club shall be required to abide by, and to conduct themselves in a manner consistent with, the Bylaws, Official Rules, policies, procedures, code of conduct, and code of ethics and principals of ethical behavior of U.S. Figure Skating.

b.  Application for Membership.  Each candidate for admission shall be proposed by an Member with voting privileges  and sponsored by another. The application shall be in writing in such form and containing such information as the Board of Directors may from time to time determine. Applications shall be submitted to the Membership Committee and by it to the board of directors for their approval (which may be granted or withheld in their absolute discretion without giving any reason thereof). No person shall be elected a member if two (2) or more members of the board of directors shall object to the election of such person, either in writing or in person, at any meeting at which such person’s name is voted upon, or at any subsequent meeting, without sufficient notice of such subsequent meeting being given to those directors who previously objected to the admission of such person. “

Section 7.3. 
TERMS OF MEMBERSHIP: All memberships shall terminate on June 30 of each year. 

Section 7.4. 
ARREARS FOR DUES RESTRICTIONS: Any member in arrears for dues or other indebtedness shall be notified by mail by the secretary at their last known address. If the amount is not paid in full within one month thereafter, the name of the delinquent shall be reported by the treasurer to the board of directors at their next meeting. The board of directors may drop from the roll any name of such delinquent member. A member dropped from the roll for non-payment of dues, or other indebtedness, may, upon payment of same, at the discretion of the board of directors, be reinstated to full membership. 

Section 7.5. 
RESIGNATION: Any member not in arrears for dues, or other indebtedness, may tender a written resignation of his/her membership to the secretary, who shall report the same to the board of directors at their next meeting for their action.  

Section 7.6. 
RIGHT OF REPRESENTATION: The right to represent the Jordan Valley Figure Skating Club as a competitive skater or in any other capacity shall be limited to those members in good standing who receive permission from the board of directors. The board shall not grant this permission to any skater which would be in violation of the rules of the United States Figure Skating Association. Mere membership in this club shall not be sufficient to warrant the right to receive financial assistance toward skating and competition expense. 

Section 7.7. 
RESPONSIBILITIES FOR GUEST: Members shall be responsible for the conduct and indebtedness of all persons admitted to the club’s property at their request. 

Section 7.8. 
TERMINATION & SUSPENSION OF MEMBERSHIP. Membership may be terminated or suspended by the board of directors for failing to pay dues or other indebtedness to the corporation, or, for violating the articles of incorporation, bylaws or rules and regulations of the corporation. Termination and/or suspension of membership  does not relieve the terminated or suspended member from any obligations for charges incurred, services or benefits actually rendered, dues, assessments, or fees arising from contract or otherwise. Involuntary termination and/or suspension of membership shall occur only after the following procedures set forth in Article VIII, Discipline. 

Section 7.9. 
VOTING RIGHTS: The board of directors shall determine the classes of membership and the criteria for voting membership, and the rights, privileges, preferences, restrictions and conditions applicable to the class of membership. There is no requirement that each class of membership have the same rights, privileges, preferences, restrictions and conditions. Each voting member of the corporation satisfying the criteria set by the board of directors for voting membership shall be entitled to one vote. Voting by proxy shall not be permitted. 

Section 7.10. 
BOARD APPROVAL FOR COMPETITION AND EXHIBITION: No member or members of the club shall make entry in the name of the club in competition or exhibition except with the approval of the board of directors, or someone given this authority by them. 

Section 7.11       NOTICE OF MEETINGS.  Notice shall be given to each member entitled to vote at a meeting in a fair and reasonable manner.  Notice may be given as set forth below or by other means when all the circumstances are considered.  Written notice by first class or registered mail of any annual, regular or special meeting stating the place, date and hour of the meeting shall be given not less than ten (10) nor more than sixty (60) days before the date of the meeting.  If notice is mailed by other than first class or registered mail, no less than thirty (30) days notice must be provided.  Notice of a special meeting shall include a description of the purposes or purposes of the meeting.  Notice of an annual meeting need not include a description of the purposes or purposes except the purpose or purposes shall be stated with respect to (i) an amendment to the Articles of Incorporation or Bylaws of the Club; (ii) a merger; (iii) a sale, lease, exchange, or other disposition other than in the usual and regular course of business, of all or substantially all of the property of the Club; or (vi) the dissolution and liquidation of the Club.  When giving notice of an annual, regular or special meeting of members, the Club shall give notice of a matter a member intends to raise at the meeting if a person entitle to call a special meeting submits a request, in writing, and it is received by the Secretary or President at least ten (10) days before the Club gives notice of the meeting.

Section 7.12       METHODS OF NOTICE.  Notice shall be given personally or by mail, facsimile of other form of wire or wireless communication by or at the direction of the President, the Secretary or the persons calling the meeting, to each member entitles to vote at such meeting.  Such notice shall be deemed to be given and effective at the earliest of: (i) the date received; (ii) five (5) days after deposit in the United States mail, properly addressed to the member at the member’s address as it appears in the Club’s current record of members, with first class postage prepaid; (iii) the date shown on the return receipt, if mailed by registered or certified mail, return receipt requested, and the receipt is signed by or on behalf of the addressee; or (iv) thirty (30) days after its deposit in the United States mail, as evidenced by the postmark, if mailed correctly addressed and with other than first class, registered or certified postage affixed.  A written notice or report delivered as part of a newsletter, magazine, or other publication regularly sent to members shall constitute a written notice or report if addressed or delivered to the member’s address shown in the Club’s current list of members, or in the case of members who are residents of the same household and who have the same address in the current list of members, if addressed or delivered to one of such members, at the address appearing on the current list o members.

Section 7.13         WAIVER OF NOTICE.  A member may waive notice of a meeting before or after the time and date of the meeting by a writing signed by such member.  Such waiver shall be delivered to the Club for filing with the Club records, but this deliver and filing shall not be conditions to the effectiveness of the waiver.  Further, by attending a meeting either in person or by proxy, a member waives objection to lack of notice or defective notice of the meeting unless the member objects at the beginning of the meeting to the holding of the meeting or the transaction of business at the meeting because of lack of notice or defective notice.  By attending the meeting, the member also waives any objection to consideration at the meeting of a particular matter not within the purposes described in the meeting notice unless the member objects to considering the matter when it is presented.

Section 7.14        VOTING LIST.  After a record date is fixed for a membership meeting or for determining the members entitled to vote by written ballot, the Secretary shall make, at the earlier of ten (10) days before such meeting or two (2) business days after notice of the meeting has been given, a complete list of the members entitled to be given notice of such meeting or any adjournment thereof.  The list shall be arranged in alphabetical order and shall show the name, address of each member and number of votes to which each member is entitled.  For the period beginning the earlier of ten (10) days prior to the meeting or two (20) business days after notice of the meeting is given and continuing through the meeting and any adjournment thereof, this list shall be kept on file at the principal office of the Club, or at a place (which shall e identified in the notice) in the city where the meeting will be held.  Such list shall be available for inspection on written demand by any member or the member’s agent or attorney during regular business hours and during the period available for inspection.

Section 7.15         PROXIES.  At all meetings or members, a member may vote by proxy by signing an appointment form or similar writing, either personally or by the member’s duly authorized attorney-in-fact.  A member may also appoint a proxy by transmitting or authorizing the transmission of an electronic transmission providing a written statement of the appointment to the proxy or other person duly authorized by the proxy to receive appointments as agent for the proxy or to the Club.  The transmitted appointment shall set forth or be transmitted with written evidence from which it can be determined that the member transmitted or authorized the transmission of the appointment.  The proxy appointment form or similar writing shall be filed with the Secretary of the Club before or at the time of the meeting.  The appointment of a proxy is effective when received by the Club and is valid for eleven (11) months unless a different period is expressly provided in the appointment form or similar writing.

Section 7.16          CLUB’S ACCEPTANCE OF VOTES.  If the name signed on a vote, consent, waiver, proxy appointment or proxy appointment revocation corresponds to the name of a member, the Club, if acting in good faith, is entitled to accept the vote, consent, waiver, proxy appointment or proxy appointment revocation and give it effect as the act of the member.  If the name signed on a vote, consent, waiver proxy appointment of proxy appointment or proxy appointment revocation does not correspond to the name of the member, the Club, if acting in good faith, is nevertheless entitled to accept the vote, consent, waiver, proxy appointment or proxy appointment revocation if to do so is proper under rules established by the corporation that are not inconsistent with this Section.  

Section 7.17         ADJOURNMENT OF MEETING.  When a meeting is adjourned to another date, time or place, notice need not be given of the new date, time or place if the new date, time or place os such meeting is announced before adjournment of the meeting at which the adjournment is taken.  At the adjourned meeting the Club may transact any business which may have been transacted at the original meeting.

Section 7.18         MEETINGS BY TELECOMMUNICATIONS.  Any and all of the members may participate in an annual or special membership meeting by, or the meeting may be conducted through the use of any means of communication by which all members participating in the meeting can heard each other during the meeting.  A member participating in a meeting in this manner is deemed to be present in person at the meeting.

Section 7.19          ACTION WITHOUT A MEETING.
a. By Unanimous Written Consent.  Any action required or permitted to be taken at a meeting of the members may be taken without a meeting is a consent in writing (or counterparts thereof) that sets forth the action so taken, shall be signed by all of the members entitled to vote with respect to the subject matter thereof and received by the Club.  Such consent (which may be signed in counterparts) shall have the same force and effect as a unanimous vote of the members.  Action taken under this Section is effective as of the date the last writing necessary to effect the action is received by the Club, unless all of the writings specify a different effective date, in which case such specified date shall be the effective date for such action.  The record date for determining members entitled to take action without a meeting is the date the Club First receives a writing upon which the action is taken.  Any member who has signed a writing describing and consenting to action taken pursuant to this Section may revoke such consent by a writing signed by the member describing the action and stating the member’s prior consent is revoked, if such writing is received by the Club before the effectiveness of the action.  All signed written instruments necessary under this provision shall be filed with the minutes of the membership meetings.

b.  By Written Ballot.  Any action that may be taken at any annual, regular or special meeting of members may be taken without a meeting is the Club delivers a written ballot to every member entitled to vote on the matter.  The written ballot shall: (i) set forth each proposed action; and (ii) provide an opportunity to vote for or against the proposed action.  Approval by written ballot shall only be valid when the n umber of votes cast by ballot equals or exceeds the quorum required to be present at a meeting authorizing the action and the number of approvals equals or exceeds the number of votes that would be required to approve the matter at a meeting at which the total number of votes cast was the same as the n umber of votes cat by ballot.  All solicitations for votes by written ballot shall: (i) indicate the number of responses necessary to meet the quorum requirements; (ii) state the percentage of approvals necessary to approve each matter other than election fo directors; (iii) specify the time by which the ballot must be received by the Club in order to be counted; and (iv) be accompanied by written information sufficient to permit each person voting to reach an informed decision Written ballots may not be revoked.

Section 7.20        DELEGATES TO THE U.S. FIGURE SKATING GOVERNING COUNCIL.  Delegates to the U.S. Figure Skating Governing Council must be registered members of the Club and must meet the qualifications as set forth in Article VII, Section 1 of the U.S. Figure Skating Bylaws.  The Club’s Board of Directors shall appoint from among the Club’s registered members the requisite number of delegates to the Governing Council as determined in accordance with Article VII, Section 2of the U.S. Figure Skating Bylaws.  The Club’s delegates shall be representative of the Club at the Governing Council meeting for which they are appointed as delegates and shall attend said meeting, either in person or represented by proxy.  The Club will file a certificate of appointment of its delegates with the Secretary of U.S. Figure Skating, duly signed by an authorized Officer of the Club.

Section 7.21        CONFLICT RESOLUTION: If any member of the Club has a complaint against another member of the Club for an infraction of any Bylaw, rule, policy or procedure of the Club, other than skating rules, they may file a complaint in writing to the Board of Directors of the Club.  Such complaints will be investigated and resolved according to the Club’s conflict resolution policy that the Club is required to adopt and have in effect in accordance with the Bylaws of U.S. Figure Skating.”

ARTICLE VIII TC \l1 "
DISCIPLINE

Section 8.1. 
TERMINATION: The board of directors shall have the power to terminate or suspend membership in the corporation in accord with policy and procedures set forth in the bylaws. 

Section 8.2. 
COMPLAINTS: Any member or members having complaint against another member for the infraction of any law or rule, or for conduct injurious to the club, may report the same, in writing, the board of directors. Such complaint shall set forth the facts of the case, together with the names of witnesses, if any. After receiving such complaint, a meeting of the board of directors shall be held as soon as practicable to investigate the same. The complaint(s) and the member complained against shall be given copies of any written statements regarding the complaint, and shall be notified at least seven (7) days prior to a hearing date. 

Section 8.3. 
HEARING: The board of directors shall set a hearing date and give all parties at least seven (7) days written notice prior to such date. The board of directors shall establish rules of procedure for such hearing which will be provided to all parties at least five (5) days prior to the hearing. Both the complainant and the person complained against will have the right to present evidence. The board of directors will vote within 24 hours of such hearing and shall provide reasons for the decision. The decision of the board will be final. 

Section 8.4.
 NOTICE: Any notice required by this section shall be given by any method reasonably calculated to provide actual notice, provided that in the event is given by mail, it is given by first class or registered mail to the last known address of the involved member of the club according to corporate records and within the time frames provided in Section 7.11 . 

ARTICLE IX

CLUB MEETINGS

Section 9.1. 
TIME: There shall be at least one annual stated club membership meeting each year in April, or as close thereto as may be practical.

Section 9.2. 
SPECIAL MEETINGS: The secretary shall call special meetings at the direction of the president, or upon the written request of five (5) club members in good standing. 

Section 9.3. 
QUORUM: Twenty percent (20%) of all members who are entitled to vote and are in good standing shall constitute a quorum for the transaction of business. 

Section 9.4. 
NOTICES: Notices of stated and special meetings of the club shall be posted at the Principle Office of the club and at the Club’s Home Rink, if different, and shall specify the time and place of the meeting and the nature of the business to be transacted. Notice of the annual meeting shall be posted not less than ten (10) days in advance. 

Section 9.5. 
SPECIAL MEETING LIMITATION:  No business shall be transacted at a special meeting except that of which notice was given. 

ARTICLE X

FEES, DUES, AND ASSESSMENTS

Section 10.1. 
FEES:  The annual dues payable to the corporation shall be in such amount as determined from time to time by the board of directors. 

ARTICLE XI

COMMITTEES

Section 11.1. 
The president shall appoint from among the members, with the approval of the board of directors, any and all committees as may be required. The committees so appointed shall have such powers and duties as the president and the board of directors shall from time to time determine. 

Section 11.2. 
The president shall be ex-officio a member of all committees except the Nominating and Auditing committees. 

ARTICLE XII

FISCAL YEAR

Section 12.1. The Fiscal Year of the club shall begin April 1 of each year and end March 31 of the following year. 

ARTICLE XIII

PARLIAMENTARY AUTHORITY

Section 13.1. The rules contained in the current edition of Robert’s Rules of Order shall govern the club in all classes to which they are applicable and in which they are not inconsistent with these bylaws and any special rules of order the club may adopt. 

ARTICLE XIV

AMENDMENTS

Section 14.1
      AMENDMENTS INITIATED BY DIRECTORS: The board of directors may, by a two-thirds vote of the board at a regular or special meeting, amend any section of the bylaws or enact new articles or sections, but any such change shall have effect only until the next annual meeting or special meeting called for that purpose and, if not then so confirmed by a two-thirds majority vote of the general membership, shall from that time cease to be in force. 

Section 14.2. 
  AMENDMENTS INITIATED BY MEMBERS: These bylaws may be amended by consent to two-thirds of the members present at a meeting convened for that purpose or at the annual meeting, provided such amendments shall have been specified in the notice of the meeting. 

ARTICLE XV

MISCELLANEOUS PROVISIONS

Section 15.1         RECORDS.  The Club shall keep as permanent records minutes of all meetings of its members and Board of Directors, a record of all actions taken by the members of Board of Directors without a meeting and of actions taken by a committee in place of the Board of Directors, and a record of all waivers of notices of meetings of members, the Board of Directors of any committee.  The Club shall also maintain the following records: (i) appropriate accounting records; (ii) its Articles of Incorporation and Bylaws; (iii) Board resolutions relating to the characteristics, qualifications, rights, limitations and obligations of members or any class or category of members, if any (iv) a list of the names and business or home addresses of its current Directors and Officers; (v) a copy of its most recent corporate report delivered to the State; (vi) a record of its members which permits preparation of a list of the name and address of all members in alphabetical order and, if applicable, by class which shows the number of votes each member is entitled to cast; (vii) all written communications within the past three (3) years to members; and (viii) all financial statements prepared for periods during the last three (3) years that a member of the Club could have requested under the State law.

Section 15.2       INSPECTION AND COPYING OF CLUB RECORDS.  Upon written demand delivered at least five (5) business days before the date on which a member wishes to inspect and copy any of the Club records identified in Section 15.11 of this Article, a member, their agent or attorney is entitled to inspect and copy such records during regular business hours at the Club’s principal office or home rink, as specified by the Club, after receipt of such notice.  The Club may impose a reasonable charge, covering the costs of labor and material, for copies of the documents provided.  The charge may not exceed the estimated cost of production and reproduction of the records.  A member may also inspect any other records at a reasonable location specified by the Club upon the same terms and conditions.  Members entitled to inspect these other records must also meet the following requirements; (i) the member must have been a member at least three (3) months immediately preceding the demand; (ii) the demand must be made in good faith and for a proper purpose; (iii) the member must describe with reasonable particularity the purpose and the records the member desires to inspect; and (iv) the records must be directly connected with the described purpose.  The rights set forth herein may not be abolished or limited by the Articles of Incorporation of these Bylaws.

Section 15.3     LIMITATIONS OF USE OF MEMBERSHIP LIST.  Unless the Board of Directors gives its consent, the Club’s membership list or any part thereof may not be: (i) obtained or used by any person for any purpose unrelated to a member’s interest as a member; (ii) used to solicit money or property unless such money or property will be used solely to solicit the votes of the of the members in a vote of the corporation; (iii) used for any commercial purpose unless authorized by the Board; or (iv) sold to or purchased by any person.

Section 15.4     FINANCIAL STATEMENTS.  Upon the written request of any member, the Club shall mail to such member its most recent annual financial statements, if any, and its most recently published financial statements, if any showing in reasonable detail its assets and liabilities and results of its operations.

Section 15.5    CONVEYANCES AND ENCUMBRANCES.  Property of the Club may be assigned, conveyed or encumbered by such Officers of the Club as may be authorized to do so by the Board of Directors, and such authorized persons shall have power to execute and deliver any and all instruments of assignment, conveyance and encumbrance; however, the sale, exchange, lease or other disposition of all or substantially all of the property and assets of the Club shall be authorized only in the manner prescribed by applicable statute.

Section 15.6    SEVERABILITY.  The invalidity of any provision of these Bylaws shall not affect the other provisions hereof, and in such event these Bylaws shall be construed in all respects as if such invalid provision were omitted.

ARTICLE XVI

INDEMNIFICATION

Section 16.1 The Club shall indemnify any Director, Officer or agent of the Club to the fullest extent permitted by the Nonprofit Law and any other applicable laws of the State if (i) such person conducted himself or herself in good faith, (ii) such person reasonably believed (A) in the case of a director acting in his or her official capacity, that his or her conduct was in the Club’s best interests, or (B) in all other cases, that such person’s conduct was at least not opposed to the Club’s best interest, and (iii) in the case of any criminal proceeding, such party had no reasonable cause to believe his or her conduct was unlawful.  However, the Club may not indemnify a person either (i) in connection with a proceeding by the Club in which the person is or has been adjudged liable for gross negligence or willful misconduct in the performance of the person’s duty to the Club or (ii) in connection with any proceeding charging improper personal benefit to the person, whether or not involving action in the person’s official capacity, in which the person was adjudged liable on the basis that personal benefit was improperly received by the person (even if the Club was not thereby damaged).  Any indemnification under this Article (unless ordered by a court) shall be made by the Club only if authorized in the specific case after a determination has been made that the person is eligible for indemnification in the circumstances because the person has met the applicable standard of conduct set forth in this Article and after an evaluation has been made as to the reasonableness of the expenses.  Any such determination, evaluation and authorization shall be made by the Board of Directors by a majority vote of a quorum of the Board, which quorum shall consist of directors not parties tot he subject proceeding, or by such other person or body as permitted by law. 

ARTICLE XVII

CONFLICTS OF INTEREST

Section 17.1       DEFINITION: As used in this Section 17.1: (i) “conflicting interest transactions” means a contract, transaction, or other financial relationship between the Club and a Director of the Club, or between the Club and a party related to a Director, or between the Club and an entity in which a Director of the Club is a director or officer or has a financial interest, and (ii) a “party related to a director” means a spouse, a descendent, an ancestor, a sibling, the spouse or descendent of a sibling, an estate or trust in which the Director or a party related to a Director has a beneficial interest, or an entity in which a party related to a Director is a director, officer, or has a financial interest.

Section 17.2        PROCEDURE; ACTION; DISCLOSURE: No conflicting interest transaction shall be void or voidable or be enjoined, set aside, or give rise to an award of damages or other sanctions in a proceeding by a member or by or in the right of the Club, solely because the conflicting interest transaction involves a Director of the Club or a party related to a Director or an entity in which a Director of the Club is a director or officer or has a financial interest or solely because the Director is present at or participates in the meeting of the Club’s Board of Direcotrs or of a committee of the Board of Directors that authorizes, approves, or ratifies the conflicting interest transaction or solely because the Director’s vote is counted for such purpose if: (i) the material facts as to the Director’s relationship or interest and as to the conflicting interest transaction are disclosed or are known to the Board of Directors or the committee, and the Board of Directors or committee in good faith authorizes, approves, or ratifies the conflicting interest transaction by the affirmative vote of a majority of the disinterested Directors, even though the disinterested Directors are less than a quorum; or (ii) the material facts as to the Director’s relationship or interest and as to the conflicting interest transaction are disclosed or are known to the members entitled to vote thereon, and the conflicting interest transaction is specifically authorized, approved or ratified in good faith by a vote of the members entitled to vote thereon; of (iii) the conflicting interest transaction is fair as to the Club.  Common or interested Directors may be counted in determining the presence of a quorum at a meeting of the Board of Directors or of a committee, which authorizes, approves, or ratifies the conflicting interest transaction.

Section 17.3       LOANS: No loans shall be made by the Club to its Directors or Officers.  Any Director or Officer who assents to or participates in the making of any such loan shall be liable to the Club for the amount of such loan until the repayment thereof.

BYLAWS

ARTICLE I

ORDER OF BUSINESS

Section 1.1. 
SEQUENCE: At stated and special meetings, the following order of business:

a. 
Roll Call

b. 
Reading of the minutes of the previous meetings

c. 
Report of officers

d. 
Report of committees

e. 
Election of officers

f. 
Unfinished business

g. 
New business

h. 
Adjournment

ARTICLE II

RULES OF ORDER

Section 2.1
ORDER OF MOTIONS: When a question is before the meeting, no motion shall be entertained except:

a. 
To adjourn

b. 
To lay on the table

c. 
The previous question

d. 
To postpone

e. 
To commit

f. 
To amend

Which several motions shall have precedence in the order above given, and the first three shall be decided without debate. 

Section 2.2. 
YEAS AND NAYS: If any two members shall request, the yeas and nays shall be called upon any question, whereupon each member present shall vote as his name is called, without debate, unless excused from voting by the minutes, and the vote to be taken shall be recorded in the minutes. 

Section 2.3. 
TO RECONSIDER: A motion to reconsider must be made by a member who voted with the majority, and at the same or succeeding meeting. 

Section 2.4. 
MAJORITY VOTE: Except as otherwise provided, all questions shall be determined by a majority vote.

Section 2.5. 
ROBERT’S RULES OF ORDER NEWLY REVISED: All questions of parliamentary practice not herein provided for, shall be determined in accordance with Robert’s Rules of Order Newly Revised. 
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Amendment No. 1 approved by membership at Special Meeting on March 29, 2004 and at Annual Meeting on April 19, 2004.

“Section 1.1. 
NAME:  The Organization shall be formally identified known as the Southwest Missouri  Skating Club of Springfield, Missouri.  The Organization shall adopt an operating name of “Jordan Valley Figure Skating Club” after receiving all necessary approvals from the State of Missouri.”

Amendment No. 2 approved by membership at Continued Annual Meeting on April 26, 2004, adding a new subsection f. to Section 5.8 to state:


“f.  If a majority of the Board makes a formal determination that the office has been abandoned by lack of participation.”
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