BADGER REGION VOLLEYBALL ASSOCIATION
BY-LAWS

ARTICLE I

NAME

This corporation shall be known as the Badger Region Volleyball Association, Inc. (hereafter referred to as “The Corporation”) A Wisconsin Non-Stock, Non-Profit Corporation.

ARTICLE II

OFFICES

The principle office of the Corporation shall be located at 7001 W. Center Street, Wauwatosa, Wisconsin 53210.   The Corporation may have such other offices, either within or outside the state of Wisconsin, as the Board of Directors may designate or as the business or the Corporation may require from time to time.

ARTICLE III

PURPOSE

The purpose for which this organization is formed is to promote local and regional, appreciation and participation in the sport of volleyball.  Involvement should be solicited from all those seeking participation regardless of race, creed, religion or ethnic background. In furtherance of this purpose, we set forth additional purposes:

· To be recognized as the premier authority for the sport of volleyball in the state of Wisconsin;

· To grow the number of players, coaches, officials, spectators and other volleyball enthusiasts;

· To provide the highest quality  experience in education, training and competition in the sport of volleyball while emphasizing high standards of ethical and moral values; 

· To provide advocacy, support, recognition and administration of services to the volleyball community. 
In order to carry out the purposes of this organization, the Corporation shall have the power to receive and hold money or other property, tangible or intangible, real or personal, for any of the purposes of the Corporation, from whatever sources derived.  The Corporation shall also have the power to borrow money and to mortgage or pledge real or personal property as security therefore; to use, borrow or expend the funds and property of the Corporation, and do all things necessary or convenient to carry out the powers expressly granted.

ARTICLE IV

AFFILIATION

The Corporation is affiliated with USA Volleyball (a/k/a USVBA) as a group D Member organization as provided in the USA Volleyball Operating Code, hereinafter referred to as the “Code”.  The Code, as presently constituted, shall be construed to be an integral part of these By-Laws.  In the event of any conflict between these By-Laws and the code, the Code shall take precedence.  In the event of amendment to the Code by USA Volleyball, subsequent to the adoption of these By-Laws, all such amendments shall be deemed incorporated into these By-laws until and unless expressly disapproved by the Board of Directors of this Corporation within 60 days after the conclusion of the next Annual Meeting of this Corporation held after such amendment to the Code becomes effective.
ARTICLE V

MEMBERS AND MEETING OF MEMBERS

Section 1(a): The Corporation shall have one class of members consisting of those persons who are registered with, and have paid the Corporation the registration fee prescribed by its Board of Directors.  The members of the Corporation shall be referred to as Badger Region Members.  Membership is not transferable. .

Section 2 (a): The annual meeting of Badger Region Members to receive reports of officers shall be on a date and at a time and place within the Region determined by the Board of Directors provided
Section 2(b): Notice of the annual meeting shall be posted on the official web page of the Corporation and emailed at least 30 days prior to the meeting date to all adult regular members with a valid email address on file. 
ARTICLE VI

BOARD OF DIRECTORS

General Statement: The Board of Directors is vested with original and concomitant jurisdiction over the affairs of the Corporation and is empowered to perform or to authorize performance of any and all lawful acts that are permitted to the corporation under its Articles of Incorporation.  It shall have discretionary power to approve or disapprove policies established by Officers or Standing Committees of the Corporation in all matters relating to its finances, programs and/or relationships with the community at large.  These powers may be delegated as provided in these By-Laws when deemed necessary or desirable to promote the objectives of The Corporation.  Relationship with national volleyball associations will be as provided in their specific Operating Codes.

Policy Governing the Exercise of Powers by the Board of Directors: It shall be the policy of this Corporation to budget and disburse each year, substantially all of its ordinary net income in furtherance of its primary purposes as stated in the Articles of Incorporation.  It shall also be the policy for the corporation not to engage in any of the following transactions in relation to donors, members of donor families or to Corporations controlled by donors or members of donor’s families:

1) Lending any part of its ordinary income or principal without adequate security or at unreasonable rates of interest;

2) Making any part of this Corporation’s services available on a preferential basis;

3) Making any purchases of securities or other property for other than adequate and reasonable compensation;

4) Selling of substantial part of the property of the Corporation for less than adequate compensation or;

5) Engaging in any transaction that results in a substantial diversion of the income or corpus of this Corporation.

Section 1 – Management   

A Board of Directors (hereafter referred to as the Board) shall manage the business, property and affairs of this Corporation in a prudent manner including hiring paid staff as required to manage the Corporation.  The term “Board of Directors” shall refer to the combination of the Executive Committee and the Board of Directors, unless otherwise specified.  

Section 2 – Organization

The Board shall consist of eleven Board Members: President, Vice President, Secretary, Treasurer, Northwest Wisconsin Representative, Northeast Wisconsin Representative, Southwest Wisconsin Representative, Southeast Wisconsin Representative, Metro Milwaukee Representative and two (2) At-Large Representatives.
Section 3 – Election of Board Members

Board Members shall be elected by majority vote of registered adult regular members in good standing.  Adult members are members of the Corporation as defined in Article 5 that have registered with the Corporation as an adult, have reached a minimum of 18 years of age at the time of the election and have not played on a junior volleyball club team during the Corporation’s current fiscal year. Voting for Board Members may take place at the Annual Meeting or by any special process for that purpose, via electronic voting procedures or as otherwise provided in the By-Laws.  For purposes of this election, a registered adult regular member is considered to be a member in good standing on the current Adult Regular Member Registration List of the Corporation.

The members will be notified of the candidates running for election at least 30 days prior to the election.  The notification will be made via a prominent location on the current Badger Region website and via email to all regular adult members.
Section 4 – Term of Service

Board Members shall be elected to serve for the terms as listed in Board Member Terms Table.    Board Members may be elected to successive terms.  To maintain continuity on the Board, all elections shall be consistent with these By-Laws.

Board Member Terms Table

	Position
	Term

	President
	4 years

	Vice President
	4 years

	Treasurer
	4 years

	Secretary
	4 years

	Northwest Representative
	3 years

	Northeast Representative
	3 years

	Southwest Representative
	3 years

	Southeast Representative
	3 years

	Metro Milwaukee Representative
	3 years

	At Large 
	 3 years

	At Large
	 3 years


Section 5 – Resignation 

A Board Member may resign at any time by giving written notice to the President, Secretary or Executive Director, who shall advise the Board of Directors of such resignation.  Such resignation shall take effect on the date specified therein or, if no date is specified, then upon receipt of the resignation by the President, Secretary or Executive Director.  Acceptance of such resignation shall not be necessary to make it effective.

Section 6 – Removal

a) Any Board Member may be removed from the Board, for cause, by a two-thirds vote of the Board Members present and voting, at any Board or Annual meeting or special meeting held for this purpose. 


b) Any current Badger Region Member in good standing may appear on the agenda of any scheduled or special meeting to state their case for removal of a Board Member, in a presentation not to exceed thirty (30) minutes.  The Badger Region Member shall provide notification, in writing, to the President of their intended action and request to appear before the Board.  Included with the notification must be a statement of the reason or reasons for which the removal is sought and accompanied by a petition signed by fifty (50) current Badger Region Members. A meeting date, time and place will be established upon receipt of the written notification.

c) The Board Member sought to be removed must be given at least thirty (30) days notice prior to the next scheduled meeting, or meeting scheduled expressly for this purpose, of the impending action.  The Board Member shall be afforded an opportunity to speak on his/her behalf in the presence of the Board before a vote on any removal action is taken.  Any removal shall be without prejudice to the contract rights, if any, of the person so removed.

Section 7 – Vacancy 

The Board President shall nominate an individual to fill a vacancy occurring on the Board because of death, resignation, removal, disqualification, or election to another position on the Board.  The nomination of the Board President must be approved by a majority vote of the remaining Board Members..  The vote may take place during a regular or special meeting of the Board called for that purpose or via an email vote conducted by the President or his/her designee.  One-third of the remaining Board Members must respond to the vote to comprise a quorum. The appointed Board member may only serve up to two years of the remaining term.  After the second year, the appointed board member must run for office for the remainder of the term at the next regular election.
Section 8 – Compensation 

Board members shall serve with or without compensation.  No person who is now, or later becomes a Board member of this Corporation, shall be personally liable to its creditors for any indebtedness or liability.  Any and all creditors of this Corporation shall look only to the assets of this Corporation for payment of bills, judgments or any other debts or liabilities that may be incurred for any reason.

Section 9 – Appointees 

The Board shall elect or appoint such other officers, assistants, agents, administrators or others as it shall deem necessary or desirable.  Appointees shall hold their offices for a defined duration and shall have such authority and perform such duties as shall be determined by the Board.

Section 10 – Qualifications

Qualifications for Board membership are outlined under Article XII of the By-Laws.

ARTICLE VII

EXECUTIVE COMMITTEE

The Executive Committee shall be considered the principal officers of this Corporation and consist of the elected President/Commissioner, Vice President/Associate Commissioner, Secretary and the Treasurer (also known as Officers of the Corporation).  Each of who shall be elected by a majority of voting Badger Region Adult Regular Members per the election procedures in Article VI, Section 3 of the By-Laws.  
Section 1 - Term

After election, each officer shall hold office for the term as defined in Board Members Term Table or until his/her successor has been duly elected and qualified, until their death, resignation or removal in a manner provided in the By-Laws. 

Section 2 – Management 

The Executive Committee shall have and exercise control of the affairs and business of the Corporation as may be directed from time to time by the Board except such matters, which by these By-Laws or the laws of the State of Wisconsin, must be reserved to the Board or to the membership of the Corporation, or both.  The Executive Committee is empowered to disburse funds of the Corporation up to one thousand five hundred dollars ($1,500.00) and make decisions regarding employees of the Badger Region without first consulting the Board of Directors. 

Section 3 – Rules 

The Executive Committee may fix its rules of procedure by a majority of the Board Members.  All actions, except those detailed in Article VI, Section 2 of these By-Laws, shall be subject to revision, alteration, and approval by the Board; provided, however, that no rights or acts of third parties shall be affected by such revision or alteration.  All actions taken by the Executive Committee shall be approved by a majority vote of those serving on the committee.  The Executive Committee shall keep records of its activities and proceedings, as it shall deem appropriate.  All actions by the Executive Committee shall be reported and approved by a majority of the full board at the next regular meeting, except as stated in Article VII, Section 2.  
Section 4 – Meeting Notices

Meetings of the Executive Committee shall be called, from time to time, upon the request of any member thereof.  Notice of such meetings, unless waived, shall in each instance be given to each member of the Executive Committee at least seven (7) days prior to the meeting by any of the following methods:  mail, telephone, facsimile, in person, electronic mail or other form of wire or wireless communication.  In each case the date, place and time of the meeting will be specified.

Section 5 – Qualifications 

Qualifications for Executive Committee membership are outlined under Article XII of the By-Laws.

ARTICLE VIII

ADVISORY COMMITTEE

There shall be an Advisory Committee of the Board of Directors of this Corporation which shall consist of:   Adult Player Chair, Junior Girls Chair, Junior Boys Chair, Outdoor Chair, Officials Chair, Past President, Scorekeeper Chair, Communications Chair, Finance Committee Chair, and any other position deemed necessary by the Board.  Each Advisory Committee Chair shall be nominated by the President and approved by a majority of the Board of Directors of the Corporation.
Section 1 – Management 

The Advisory Committee shall administer and advise the Board in all matters designated by virtue of their title and position.

Section 2 – Voting Rights

The Advisory Committee members shall not have any voting power.

Section 3 – Qualifications

Qualifications for Advisory Committee membership are outlined under Article XIII of the By-Laws.

ARTICLE IX
OTHER COMMITTEES

The Board of Directors may, from time to time, appoint committees for such purposes as designated by the Board.  Each committee appointed shall have such powers and shall perform such duties as may be delegated and assigned to the committee by the Board of Directors, except such powers as are prohibited under Wisconsin State law.  However, all matters transacted by any committee in the name of the Corporation shall be reported to and approved by a majority of the Board of Directors at its next meeting. 
Section 1 – Management 

The Chair of all Standing or Special Committees shall be appointed by the President of the Corporation from among the Board Members, or if no Board Member should accept such appointment, selection may come from the current Badger Region Members in good standing. with the approval of the Board of Directors.

Section 2 – Standing Committees 

There shall be four (4) standing committees of this Corporation as follows:

1) Ethics and Eligibility Committee

2) Finance Committee

3) Nominating Committee

4) Junior Advisory Committee

ARTICLE X
PROFESSIONAL STAFF

Employees of the Corporation may serve in ex-officio, non-voting capacities on any structure or sub-structure of the Corporation concurrent with their term of employment.   Individuals engaged as independent contractors shall not be considered employees of the Corporation.
ARTICLE XI 

MEETINGS  
The Annual Meeting of this Corporation shall be held at such time or place as may be designated by the President or Vice President.  The purpose of this meeting will be to receive annual reports and such other business shall be transacted as may be properly brought before the meeting.  

Section 1 – Voting

Each Board Member shall be entitled to one vote.  No cumulative or proxy voting shall be permitted.  Voting may be by voice or secret ballot. Voting may also take place by telephone, electronic mail or postal mail and shall be as valid as though had in-person at a meeting duly held, if a quorum is present and if minutes thereof are made part of the corporate minute book.

Section 2 - Regular or Special Meetings

Special Meetings of the Board, for any purpose or purposes, shall be held whenever called by the President.  If the President is absent, is unable to act or refuses to act, the Vice President or a majority of the Board Members may call a Special Meeting at such time and place as may be designated.  Notice for any Special Meeting may be given by any method set forth in the By-Laws.


Regular Meetings of the Board shall be held, at such time and place as the Board may designate, at least once per quarter per the following schedule:

First Quarter

 10/1-12/31 
Second Quarter
1/1-3/31

Third Quarter

4/1-6/30 
Fourth Quarter

7/1-9/30 
The President shall preside over all Board or Executive Committee meetings.  In the absence of the President, the Vice President, Secretary or Treasurer, in that specific order, shall preside.

Section 3 – Action without Meeting 

Any action required or permitted to be taken by the Board of Directors or any committee thereof may be taken without a meeting if all members of the Board of Directors or a committee have been notified and a majority of the Directors or committee consent to the adoption of a resolution authorizing the action. Consent to the action may be in writing, in-person, by telephone, facsimile, electronic mail or by any other wire or wireless communications.  The resolution and the consents thereto by the members of the Board of Directors or committee shall be filed with the minutes of the proceedings of the Board of Directors or committee. Such consent shall have the same force and effect as a vote of such Board Members at a regularly convened meeting and may state as such in any articles or documents filed with the Corporation Commissioner of the State of Wisconsin, or any other governmental authority or person or entity.

Section 4 – Quorum 

One third of the members of the Board of Directors shall constitute a quorum for the transaction of business, provided however, that at least five (5) Board Members are present.  No Board Member may vote by proxy.  The act of a majority of the Board Members present at any meeting in which a quorum is present shall be the act of the Board.

Section 5 – Teleconference Meeting 

The transaction of any meeting, however called and noticed, may be held by telephone conference or any similar communication device by which all Board Members  participating may simultaneously hear each other during the course of the meeting.  This meeting shall be as valid as though the meeting was held in person, if a quorum is present and if minutes thereof are made part of the corporate minute book.
Section 6 – Meeting Notification

a) With the exception of Special Meetings, notice of any meeting of the Board of Directors or Executive Committee shall be given to each Board Member or Officer by delivering notice by any of the following methods: mail, telephone, facsimile, in person, electronic mail or other form of wire or wireless communication.  Regardless of the method used the date, place and time of the meeting will be specified.  Notice shall be given at least ten (10) days before the time set for such a meeting or, if notification is via email, by posting such notice at least thirty (30) days before the time set for such meeting on the official region web page.  If mailed, such notice shall be deemed to be delivered when deposited in the US Postal Service mail, with postage prepaid, and addressed to the Board Member at the Board Member’s address as it appears on the records of the Badger Region.

b) If by facsimile or electronic mail, such notice shall be deemed to be delivered when it is determined that the document was sent successfully by the sender to the Board Member’s facsimile number or electronic mail address as it appears on the records of the Badger Region.

Section 7 – Waiver of Notice

Notice of any such meeting may be waived in writing by any member if the waiver sets forth in reasonable detail the purpose or purposes, for which the meeting is called, and the time and place thereof.  A Board Members’ attendance at or participation in a meeting waives any required notice of the meeting.

ARTICLE XII

ELECTED POSITION QUALIFICATIONS & DUTIES

Section 1 – Executive Committee

President

A. Qualifications

1) The President must be a current Badger Region Adult Regular Member in good standing at the time of his/her election, and
2) Must have served on the Board of Directors of the Badger Region for a minimum of two (2) years of the four (4) years immediately preceding the election, and

B. Duties

1) The President shall be the principal executive officer of the Corporation, 

2) When present, preside at all meetings of the Board,

3) May sign, with the Secretary or any other proper officer of the Corporation thereunto authorized by the Board of Directors, any deeds, mortgages, bonds, contracts, or any other instruments which the Board of Directors has authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated to the Board of Directors or by the By-Laws to some other officer or agent of the Corporation, or shall be required by law to be otherwise signed or executed, and in general

4) Perform all duties incident to the office of President and such other duties as may be prescribed by the Board of Directors.

Vice President

A. Qualifications

1) The Vice President must be a current Badger Region Adult Regular Member in good standing at the time of his/her election, and
2) Must have served on the Board as an elected or appointed member prior to election.

B.  Duties

1) Shall be a member of the Board of Directors of the Corporation, and in absence of the President, or in the event of his/her death, inability or refusal to act, the Vice President shall perform the duties of the President, and when so acting, have all the powers of and be subject to all the restrictions upon the President, and

2) Perform such other duties as may be assigned to them by the President or the Board of Directors.


Secretary

A. Qualifications

1) The Secretary must be a current Badger Region Adult Regular Member in good standing at the time of his/her election, and 
2) Must have served on the Board as an elected or appointed member prior to election.

B. Duties

1) The Secretary shall insure that the minutes of the Board and of the Executive committee are maintained in a book provider for that purpose,

2) Insure that all notices are given as provided for in these By-Laws or as required by law,

3) Insure that The Corporation’s corporate records are retained in a manner prescribed by good business practices, state and federal law., and

4) Perform all duties inherent to the position of Secretary and other duties as may be assigned by the President or Board of Directors.

Treasurer

A. Qualifications

1) The Treasurer must be a current Badger Region Adult Regular Member in good standing at the time of his/her election. 
B. Duties

1) Insure that all fiscal records are retained in a manner as prescribed by good business practices, state and federal law;
2) Review the Corporation’s financial statements on a quarterly basis to insure that solid fiscal procedures are being followed;

3) Arrange for annual financial review; and
4) Serve as the Board Liaison to the Finance Committee. 
Section 2 – Board Members

Northwest Representative

Northeast Representative

Southwest Representative

Southeast Representative

Metro Milwaukee Representative

At-Large Representatives (2)

A. Qualifications

1)  The Area Representative must be a Badger Region Adult Regular Member in good standing at the time of his/her election, and

2) Currently reside in the area of the Badger Region they will represent.

B. Duties

1) The above listed positions shall represent the Badger Region Volleyball Association in his/her respective geographic area of the Region,

2) Report quarterly to the Board regarding matters that may require the attention of the Board of Directors, and

3) Administer, regulate, and advise the Board of Directors in all matters designated by virtue of their title and position.

ARTICLE XIII

ADVISORY COMMITTEE POSITION QUALIFICATIONS & DUTIES

Adult Player Chair 
Communications Chair 

Finance Committee Chair

Junior Girls Chair

Junior Boys Chair

Officials Chair

Outdoor Chair

Past President

Scorekeeper Chair

Adult Player Chair

A. Qualifications

1)   The Adult Player Chair must be a current Badger Region Adult Player Member in good standing.
B. Duties

1) Serve as a voice to the Board of Directors on all issues, program and policy affecting adult programming and adult members; and,

2) Make quarterly reports to the Board of Directors.

Communications Chair .

A. Qualifications

1)   The Communications Chair must be a current Badger Region Adult Regular Member in good standing

B. Duties

1) Oversee the maintenance of the Badger Region Volleyball website, assist in development of marketing materials, ENewsletters, and Region publications, and.
2) Make quarterly reports to the Board of Directors.

Finance Chair  
A. Qualifications

1) The Finance Chair must be a current Badger Region Adult Regular Member in good standing,  
B. Duties
1) Serve as a voice to the Board of Directors on all issues and policy related to the finances of
 The Corporation;
2) Oversee The Corporation’s Budget Process;
3) Make quarterly reports to the Board of Directors;
4) Nominate three additional persons to serve on the Finance Committee to be approved by a majority of the Board Members. 

Junior Girls Chair 
A. Qualifications

1)  The Junior Girls Chair must be a current Badger Region Adult Regular Member in good standing.
2) Must be elected by a majority vote of the Junior Advisory Committee and approved by a majority of the Board of Directors.
B. Duties

1)  Serve as a voice to the Board of Directors on all issues, program and policy affecting junior programming and junior female members; 

2) Serve as the Co-Chair of the Junior Advisory Committee with the Junior Boys Chair; and
3)  Make quarterly reports to the Board of Directors.

Junior Boys Chair

A. Qualifications

1)  The Junior Boys Chair must be a current Badger Region Adult Regular Member in good standing.
2) Must be elected by a majority vote of the Junior Advisory Committee and approved by a majority of the Board of Directors.
B. Duties

1)  Serve as a voice to the Board of Directors on all issues, program and policy affecting junior programming and junior male members; 
2) Serve as the Co-Chair of the Junior Advisory Committee with the Junior Girls Chair; and
3) Make quarterly reports to the Board of Directors
Officials Chair

A.  Qualifications

1) The Officials Chair must be a current Badger Region Adult Regular Member in good standing. 
2) Have a current referee certification of Regional or higher.

B. Duties

1) Coordinates development of current and potential referees through clinics and other suitable means,

2) Direct and manage recruiting efforts,

3) Recruit or nominate members for positions on the Officials Advisory Committee.  Specifically,  Referee Assignor and Rating Chair,

4) Ensure that all officials are in compliance with USA Volleyball rules and regulations and are current members of the Badger Region,

5) Organize and manage annual rules clinic for referees and players and cooperate with the Scorekeeper Chair to arrange joint clinics when appropriate, and

6) Make quarterly reports to the Board of Directors.

Outdoor Chair

A. Qualifications

1) The Outdoor Chair must be a current Badger Region Adult Regular Member in good standing, 

B.  Duties

1) Serve as a voice to the Board of Directors on all issues, program and policy affecting outdoor programming and outdoor players; 

2) Assist the Board and Staff in development and promotion of outdoor events; and
3)  Make Quarterly Reports to the Board 

Past President
A. Qualifications

1) The Past President is appointed by the President with the approval of the majority of the Board Members.
2) Must be a current Badger Region Member in good standing at the time of his/her appointment.
3) Must have just served as the President of the Corporation during the last 12 months.

B.  Duties

1) Provide advice and guidance to the President;
2) Provides for continuity of board decisions and policies when a new President is elected; and
3) Perform such duties as assigned by the President.

Scorekeeper Chair

A. Qualifications

1) The Scorekeeper Chair must be a current Badger Region Adult Regular Member in good standing.
2) Have a current scorekeeper certification Regional or higher.

B. Duties
1) Coordinates development of current and potential scorekeepers through clinics and other suitable means;

2) Direct and manage recruiting efforts;

3) Ensure that all scorekeepers are in compliance with USA Volleyball rules and regulations and are current members of the Badger Region;

4) Organize and manage annual clinic for referees and players and cooperate with the Officials Chair to arrange joint clinics when appropriate; and

5) Make quarterly reports to the Board of Directors. 

ARTICLE XIV

ASSETS

Section 1 – Bank Accounts

All bank checks drawn against the Corporation’s checking accounts shall be signed by the President or Treasurer or by such other person or persons as the Board may authorize.

Section 2 – Signatures 

Deed, mortgages, leases and other contracts may be signed by both the President and the Secretary or by such other person or persons as the Board may authorize.

Section 3 – Loans 

No loans shall be contracted on behalf of the Corporation, and no evidence of indebtedness shall be issued in its name unless authorized by a resolution of the Board.

Section 4 – Funds 

All funds of the Corporation not otherwise employed shall be deposited as received in the Corporation’s checking account or in a financial instrument with such bank or banks, or other depositories, as the Board may select.

ARTICLE XV

INDEMNIFICATION

Section 1

The Corporation shall indemnify any person who was or is a party to any threatened, pending, or completed legal action, suit or proceeding, whether civil or criminal, administrative, or investigative, including all appeals by reason of the fact that they are or were a Board Member of the Corporation, or is or was serving at the request of the Corporation as a Director or officer of another corporation, partnership, joint venture, trust, or other enterprise, against expenses (including attorney’s fees), judgments, decrees, fines, penalties, and amounts paid in settlement actually and reasonably incurred by them in connection with such action, suit or proceeding if they acted in good faith and in the manner they believed reasonably to be in or not opposed to the best interests of the Corporation, and with respect to any criminal action or proceeding, had no reasonable cause to believe their action was unlawful.

Section 2

The termination of any action, suit, or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendre or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in the manner which they reasonably believed to be in or not opposed to the best interest of the Corporation, and with respect to any criminal action or proceeding that they had reasonable cause to believe that their conduct was unlawful.

Section 3

To the extent that a Board Member of the Corporation has been successful on the merits or otherwise in defense of any action, suit, or proceeding referred to Section 1, or in defense of any claim, issue, or matter therein, they shall be indemnified against expenses (including attorney’s fees) actually and reasonably incurred by them in connection therewith.

Section 4

Unless indemnification is ordered by a court having jurisdiction therein, any indemnification shall be made by the Corporation only as authorized in the specific case upon determination that indemnification of the Board Member is proper in the circumstances because they have met the applicable standard of conduct set forth in Section 1.  Such determination shall be made by (a) the Board Members who were not parties to such action, suit or proceeding, or (b) if such a quorum is not obtainable, or even if obtainable, if a majority of such quorum of disinterested Board Members so directs, by independent legal counsel (compensated by the Corporation in written opinion).

Section 5

Expenses of each person indemnified hereunder incurred in defending a civil, criminal, administrative or investigative action, suit or proceeding (including all appeals) or threat thereof, may be paid by the Corporation in advance of final disposition of such action, suit or proceeding as authorized in Section 4, upon receipt of an under-taking by or on behalf of the Board Member to repay such expenses unless it shall ultimately be determined that they are entitled to be indemnified by the Corporation.

Section 6

The indemnification provide by this Article shall not be deemed exclusive of or in any way to limit any other rights to which any person indemnified may be or may become entitled as a matter of law, by the Articles of Incorporation, By-Laws, regulations, agreements, insurance or vote of disinterested Board Members or otherwise, with respect to action in their official capacity and with respect to action in another capacity while holding such office and shall continue as to a person who has ceased to be a Board Member and shall inure to the benefits of their heirs, executors and administrators of such person.

Section 7

If any part of this Article shall be found, in any action, suit or proceeding, to be invalid or ineffective, the validity and effect of the remaining parts shall not be affected.

ARTICLE XVI

BY-LAW AMENDMENT PROCEDURE

These By-Laws may be amended by a two-thirds favorable vote of all Directors present at a duly announced regular Meeting; provided, however, notice of the proposed amendment(s) has been submitted to the President and Secretary and to each member of the Board of Directors in writing at least thirty (30) days prior to said meeting.  Any current Badger Region Member in good standing may submit a proposal to amend these By-Laws through the Secretary, and said proposal shall be placed on the agenda of the next regular meeting of the Board consistent with the provisions for amendment contained herein.  All references and language companion to the approved amendments to the By-Laws shall be also considered as amended, provided the intent of the amended Article/Section is not changed.

ARTICLE XVII

CORPORATE SEAL

A Corporate seal is not required for this Corporation, but may be utilized if necessary.

ARTICLE XVIII

RULES OF PROCEDURE

In all cases not otherwise provided by these By-Laws, this Corporation shall be governed by Roberts’ Rules of Order, Newly Revised.

ARTICLE XIX

CALENDAR

The Membership Year commences on September 1st and ends on August 31st. The fiscal year of this Corporation shall begin on October 1st and end on September 30th.

Rewritten and Amended

October 25, 2009
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