BY-LAWS
OF

KETTLE MORAINE FIGURE SKATING CLUB

ARTICLE 1

NAMES AND OBJECTIVES

SECTION 1.  The name of this organization shall be KETTLE MORAINE FIGURE SKATING CLUB, hereinafter referred to as “KMFSC”, and its location shall be P.O. Box 314, West Bend, Washington Country, Wisconsin 53095.

Amended 2008: 

It’s physical location is 314 South Main Street, West Bend, Wisconsin 53095
It’s mailing address is 832 South Main Street, PMB  #608, West Bend, Wisconsin 53095 

SECTION 2.  It is the purpose of this organization to encourage the instruction, practice and the advancement of the members in recreational and competitive skating, compulsory figures, free skating, pair skating, ice dancing, precision and all types of figure skating; to encourage and cultivate a spirit of fraternal feeling among ice skaters; to sponsor, to produce, or cooperate in the production of amateur ice carnivals and shows, competitions, demonstration events; and generally to do and perform such other acts as may be necessary, advisable, proper or incidental in the realization of the objectives and purposes of this organization; and to carry out the general policies and objectives of this organization.

Amended 1999:

The principal purpose of KMFSC is to foster figure skating on ice.  In order to do so, KMFSC has been organized to exist as a member club of the United States Figure Skating Association and, therefore, seeks to assist in carrying out the objects and purposes of the United States Figure Skating Association in accordance with the provisions of their Bylaws and Official Rules.  KMFSC shall maintain its membership in the United States Figure Skating Association and conduct its affairs in a manner consistent with the Bylaws, Official Rules, policies and procedures of the United States Figure Skating Association.

SECTION 3.  No activities of this organization shall be permitted for political lobbying purposes or related activities as limited by Section 501 (c) (3) and other related sections of the Internal Revenue Code.

SECTION 4.  This club is organized exclusively for educational/charitable purposes and the activities of this club shall be consistent with such purposes from organization to operation to dissolution.

Addition 1999:

SECTION 5: KMFSC shall be a member of the United States Figure Skating Association (hereinafter referred to as USFSA) to exist for the purpose specified in Article I, Section 2 of these by-laws.  As such, the club and its members shall be subject to and abide by by-laws and Official Rules of USFSA, as in existence and amended from time to time by USFSA.
Amended 2005:
United States Figure Skating Association is now known as US Figure Skating (and hereinafter will be referred to as US Figure Skating).
ARTICLE II

MEMBERSHIP

SECTION 1.  Active membership shall consist of the parents, or legal guardians, and children registered and whose fees/and or dues, have been paid without delinquency, and who have completed prior membership obligations.  Only those members, 18 years and older are eligible to vote or hold office.

Amended 1999:

The Kettle Moraine Figure Skating Club will not renew its club membership with the International Skating Institute (hereinafter referred to as ISI) and apply for membership with the United States Figure Skating Association (hereinafter referred to as USFSA).  The club will run it’s Learn-to-Skate program under the guidance of the USFSA’s Skate with Us program.  The directors will initiate application for probationary/full membership with USFSA.  
Amended 1999:

Active membership shall consist of the parents, or legal guardians, of KMFSC skating members and skating professionals (who declare KMFSC as their home club) registered and whose fees/and or dues, have been paid without delinquency, and who have completed prior membership obligations  will be defined as follows:

A. Skaters in Basic 3 and above will be required to apply for a membership with KMFSC: 

a. Skaters in Basic 3 through and including Basic 8 will be offered a Basic Skill Membership, which includes a Basic Skill membership in USFSA.  Basic Skill members shall be considered non-voting ex officio members.

b. Skaters of any level, instructors and professionals, board members will be offered a Full Membership in KMFSC, which includes full membership in USFSA.  Full members will declare KMFSC as their home club with USFSA.  Full members, 18 years and older, are eligible to vote or hold office.  
Addition 1999:

Members of KMFSC and USFSA are required to abide by and conduct themselves in a manner consistent with the Bylaws, Official Rules, policies, procedures, code of conduct, code of ethics and principals of ethical behavior of USFSA. 
SECTION 2.  The professional figure skating instructors of the KMFSC shall be considered non-voting ex officio members.

Amended 2005:

The professional figure skating instructors, that are full members of KMFSC/USFSA, 18 years and older, are eligible to vote and serve as a directors.  They cannot, however, serve as an officer or vote on any matters where their compensation is of subject.

Added 1999:
SECTION 3.  TERMINATION, EXPULSION OR SUSPENSION OF MEMBERSHIP.    No member may be expelled or suspended from the Club, and no membership may be terminated or suspended, except as follows.  The member shall be given not less than thirty (30) days prior written notice of the expulsion, suspension or termination and the reasons therefore.   The member shall have an opportunity to be heard, orally or in writing, by the Board of Directors, not less than fifteen  (15) days before the effective date of the expulsion, suspension or termination by the Board of Directors.  Written notice must be given by first-class or certified mail sent to the last address of

the member shown on the Club’s records.  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  apply to a member’s membership in the Club and not to membership in USFSA, the latter of which is subject to applicable provisions of the Bylaws and Official Rules of USFSA pertaining to expulsion or suspension of membership privileges in USFSA.
SECTION 4.  DELEGATES to the U.S. Figure Skating Governing Council.  Delegates to USFSA Governing Council must be registered members of the Club and must meet the qualifications as set forth in Article VII, Section 1 of the USFSA 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 2 of the USFSA Bylaws.   The Club’s delegates shall be representatives 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 USFSA, duly signed by an authorized Officer of the Club.

ARTICLE III

BOARD OF DIRECTORS

SECTION 1.  The business of this organization shall be managed by a Board of Directors consisting of not less than three, or more than nine persons.  The initial officers named in the Articles of Incorporation shall constitute the initial Board and shall hold office until the initial organizational meeting of the members of this organization.  Thereafter the officers, past President and four directors at large shall constitute the Board of Directors.  A representative from the figure skating instructors shall be a non-voting ex officio member of the Board of Directors.  If the figure skating instructors cannot agree as to their representative, the President shall select and appoint one instructor to represent the figure skating instructors.  The at large directors for the first Board of Directors shall be elected and selected by lot to terms of one or two years.  Thereafter, each director shall be elected at the first membership meeting or gathering following the annual meeting.

Amended 2004:

The business of this organization shall be managed by a Board of Directors consisting of not less than three, or more than eleven persons.

SECTION 2.  Nominations for officers and directors whose terms expires shall be made at the annual meeting of the membership of KMFSC.  Term of office for at large directors shall be two years.  Directors may serve not more than two full terms, unless o other member in good standing stands for or accepts nomination for said directors position.

SECTION 3.  The Board of Directors shall constitute the nominating committee and shall nominate a minimum of one nominee for each director or officer position and shall report said nominations at the annual meeting.  Name of nominees shall be furnished to the members with meeting notice.  Additional nominations from the floor may be made at the annual meeting.  Nominations shall be closed at the annual meeting.  Election shall be by written ballot at the first board meeting/gathering following the annual meeting.

SECTION 4.  In the event that an officer or board member shows lack of interest in the activity of the organization, the Board of Directors shall have the President inquire of the officer or board member.  Said lack of interest can be determined by the lack of attendance to three consecutive board meetings without information the President prior to each unattended meeting.  President shall report back to the Board of Directors.  The Board of Directors shall vote on appropriate action to be taken.

SECTION 5.  The office of a board member or officers shall be deemed vacated in the event:

1. If they are found to be of unsound mind.

2. If they are convicted of a criminal offense

3. If they are guilty of malfeasance or misfeasance of office as to their organization position.

4. If by notice in writing to the organization they resign their office.

5. If they are no long a member of the organization.

SECTION 6. The Board of Directors shall make such rules and regulations as they deem proper respecting the use of the organization property; for criteria for admission, continuation, or release from membership; for its own governance and for the governance and the operation of committees and administrative positions.

SECTION 7.  Any vacancy occurring in the Board of Directors may be filled until the next succeeding annual election by the affirmative vote of a majority of the directors then in office.

SECTION 8.  Care should be given so that in the nominations or election of officers and/or directors and in the appointment of committee chairs and administrative positions to assure that no conflict of interest or the appearance of conflict of interest exists or would be created by such election or appointment.

     Likewise officers, directors, committee chairs and administrative positions holders should avoid creating conflict of interest or the appearance of conflict of interest in accepting other positions of trust.

     This section should apply to individuals and not spouses or other family members.

     Whenever the question of conflict is raised, it shall be considered by the Board within 30 days and a 2/3 majority of the Board required to approve proposed resolution or the nomination, election or appointment shall not proceed or be voided or deemed vacated.  Once the Board has acted on the question of conflict of interest or the appearance of conflict of interest, said action shall be final for the term of office for such Director or Officer or for the year of the appointment of a committee chairman or administrative position holder.

Amended 1999:

A.  Definition.  As  used in this Section “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. 

B. 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 Directors 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; or (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.

C. 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.

ARTICLE IV

OFFICERS

SECTION 1.  The officers shall be President, Vice-President, Secretary, and Treasurer.  The officers shall be known as the executive committee which shall be authorized to act between regularly scheduled meetings of the board.  The term of office for Vice President shall be for three years; one year as Vice President, one year as President and one year as past President and Director.  All years are consecutive and in order.  The term of office for Secretary and Treasurer shall be for two years and said terms shall not expire in the same year.

Amended 2000:
The term of President shall be for two years: one year as President and one year as past President and Director.

The term of office for Vice President shall be for two years: one year as Vice President and one year as Director.
SECTION 2.  Officers shall have the following powers, duties, and responsibilities:

A. The President shall preside at all meeting of members and board meetings, appoint all committees, co-sign checks, and shall have such other powers as may be reasonable construed as belonging to the chief executive of any organization.  The president, together with the Secretary, shall sign all agreements and contracts made by the organization.
Amended 1997:
A. The President shall preside at all meetings of members and board meetings, appoint all committees, co-sign checks over $3,500 with the exception of the monthly payment to the Kettle Moraine Ice Center.
B. The President, together with the  Secretary, shall sign all agreements and contracts made by the organization with the exception of the annual ice contract, with the Kettle Moraine Ice Center. All such agreements and contracts must be approved by the board or the membership.
B. The Vice-President shall assist the President in the discharge of his/her duties.  In the absence of the President, the Vice-President shall act in her/her stead.  Vice President may co-sign checks or debt obligations approved by the Board.  He or she shall perform other appropriate duties as assigned by the President.

C. The Secretary shall keep the minutes and records of the organization, shall file certificates and reports required by law, shall supervise keeping of a roll of membership, and give all required notices to members, shall be the official custodian of all records, may sign checks, shall be responsible for all correspondence, and shall perform such other duties as may be assigned to him/her by the board.

D. The Treasurer shall have car and custody of all funds, credits, and securities belonging to the organization.  He/She shall deposit funds, sign checks, and shall render such statements and accountings as are required by the board, The Treasurer shall preside at meetings in the absence of both the President and Vice-President.  Disbursements shall be signed by the Treasurer and the President or another office of the board.

Amended:
Refer to Article IV, Section 2A for amended verbiage on additional signature requirements and disbursement limitations.

    Added 1999:

A. Members of the Executive Committee may make expenditures for the club in amounts not to exceed $250, for administrative supplies, services and club celebratory gestures (for it’s skaters), without board authorization.  All amounts over $250 require board approval.

B. The Basic Skill Competition Chair can authorize expenditures related to the competition, not to exceed $1,000, without specific board approval.  Such expenses will be limited to the order of trophies, medals and other awards and judges travel expenses.  The Competition Committee Chair must have the board of director’s approval to authorize expenses, beyond the limitations outlined, including the amount of ice being contracted.
C. The Ice Show Committee Chair can authorize expenditures related to the show, not to exceed the approximate budgeted costume cost per skater multiplied by the number of registered show participants (not to exceed $3,500) AND $1,000 for program orders, guest skater travel expenses, music acquisition, cutting and copying services, and rink enhancement.  The Ice Show Committee Chair must have board of director’s approval to authorize expenses beyond the limitations outline, including the amount of ice being contracted and amount of compensation for instructors.
Added 2000:

SECTION 3.  Directors of the club will be minimally compensated for their service, as a gesture of appreciate,  for the time they devote to the administration of the club.  Compensation will only be provided in the form of a credit toward group lessons, practice ice, participation in a club sponsored event, test sessions, or the purchase of club apparel.  It cannot be used towards membership fees and must be used during the season of service.  It is not retro-active with prior service to the board.  The compensation credits are given as follows:
Officers (President, Vice-President, Secretary and Treasurer) will be given a credit of $100

Directors (general board members including the past president) will be given a credit of $50

This section can only be amended at a meeting of the membership.  The board of directors cannot authorize an increase in compensation without the majority approval of the membership.
ARTICLE V

MEMBERSHIP MEETINGS

SECTION 1.  The initial organization meeting of the KMFSC was held on March 25, 1996.
SECTION 2.  The first annual meeting of the membership shall be held in the month of March, 1996 on a date and time determined by the Board.  Thereafter annual meetings shall be held in March of each year on a date and time determined by the Board.

SECTION 3.  Special meetings may be called by the Board, or by the President, or by the Secretary upon written request of at least 50% of the members in good standing.

SECTION 4.  Written notice of the annual meeting shall be given by mail or personal delivery to each member in good standing at least two weeks prior to such meeting.  Written notice of a regular monthly meetings or a special meeting shall be given in the same manner at least five days prior to such meeting.  Written notice of any special meeting of the members of KMFSC shall state the purpose or purposes for which said meeting is called.

SECTION 5.  25% of the voting members shall constitute a quorum for the transaction of business at any meeting of the members in good standing.

Amended:
25% of the voting members shall constitute a quorum for the transaction of business at any meeting of the members in good standing.  Voting members will be defined by those full members of Kettle Moraine Figure Skating Club AND the United States Figure Skating Association (that have declared KMFSC their home club).  Basic Skill members will be considered non-voting ex officio members.
Added 1999:
SECTION 5b. 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 full 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. (A printed copy of the membership from USFSA’s website can serve as the “list”)  For the period beginning the earlier of ten (10) days prior to the meeting or two (2) business days after notice of  list shall be kept on file at the principal office of the Club, or at a place (which shall be 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 5c. PROXIES.   At all meetings of 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 receiving by the Club and is valid for eleven (11) months unless a different period is expressly provided in the appointment form or similar writing.
Added 1999:
SECTION 5d. 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 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.  No member under the age of 18 shall be entitled to vote.

SECTION 6.  Each committee/administrative position shall file a report at each annual meeting.
SECTION 7.  AGENDA.  The following is a minimum agenda for each regular membership meeting:

A. Rollcall/Certified Quorum

B. Attendees other than Board

C. Minutes

D. Treasurer’s Report

E. Audit Report

Amended:

A copy of the corresponding bank statement can be provided to substantiate such a report.  The bank statement shall remain on file with the Treasurer’s Report if an Audit Committee does not exist due to membership size.

F. Reports of Committees/Administrative Positions (“No Report” is a Report)

G. Old Business

H. New Business

I. Additions to the Agenda

Rollcall/Quorum, Minutes and Treasurer’s Report shall be in writing at every Membership meeting.
SECTION 8.  The agenda for special meetings shall be limited to the purpose of the call of the meeting.

ARTICLE VI

BOARD MEETINGS

SECTION 1.  Regular meetings of the board shall be held at least monthly at a time and place designated by the President, unless said meeting has been canceled by prior polling of the board.  Special meetings of the board shall be held upon call of the President or by the Secretary upon written request of a majority of members constituting the Board at that time.

SECTION 2.  A majority of Directors holding office shall constitute a quorum for the transaction of business at any Board meeting.

Amended 1997:
A majority of Directors holding office, defined by 2/3rds of the directors in attendance, shall constitute a quorum for the transaction of business at any Board meeting. (i.e. if the board consists of nine members six are needed to vote on any matters at hand.)
SECTION 3.  AGENDA.  The following is a minimum agenda for each regular board meeting:

A. Rollcall/Certified Quorum

B. Attendees other than Board

C. Minutes

D. Treasurer’s Report

E. Reports of Committees/Administrative Positions 

(“No Report” is a Report)

F. Old Business

G. New Business

H. Additions to Agenda

Rollcall/Quorum, Minutes and Treasurer’s Report shall be in writing at every Board meeting.

SECTION 4.  The agenda for special meetings shall be limited to the purpose of the call of the meeting.

ARTICLE VII

COMMITTEES/ADMINISTRATIVE POSITIONS

SECTION 1.  The officers of this organization shall constitute the Executive Committee, and shall meet upon call of the president.

SECTION 2.  Other committees and administrative positions may be established or dissolved by the Board from time to time in its discretion.  All committee and administrative appointments shall be made by the President.

SECTION 3.  BUDGET.  The Board of Directors or such members as choose to participate together with such committee representatives and administrative positions as President deems appropriate shall constitute a budget committee.  Budget committee shall present by the June Board meeting a preliminary budget along with an outline of fiscal and budget policy used and recommended to the Board for adoption.

SECTION 4.  AUDIT COMMITTEE.  In December of each year the President shall appoint three members, none of who may be Board members, as an audit committee.  Audit committee shall examine the records of the organization including the official records, financial records and insurance, and report directly to the membership at the annual meeting, and provide a copy of said report to all members of the Board of Directors.

Amended 1997:
In December of each year the President shall appoint three members, none of who may be Board members, as an audit committee.  Audit committee shall examine the records of the organization including the official records, financial records and insurance, and report directly to the membership at the annual meeting, and provide a copy of said report to all members of the Board of Directors.  In lieu of an Audit Committee (due to lack of interest) all financial records will be available to any member upon written request.  Records must be presented within two weeks of such request.  A copy of corresponding bank statements must accompany the annual financial statement presented at the annual meeting and remain on file with the official financial report.

ARTICLE VIII

AMENDMENTS

SECTION 1.  These by-laws may be amended or repealed by a three-fourths vote of members present at any regular or special meeting of the members of KMFSC, provided that the meeting notice shall have contained a description of all proposed changes.

SECTION 2.  These by-laws may also be amended or repealed by a three-fourths vote of directors present at any regular or special meeting of the Board, provided that no by-law adopted by the members under Section 1 of this Article, shall be so amended or repealed by the directors.
Added 1999:
ARTICLE IX

Indemnification

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 interests, 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 to the subject proceeding, or by such other person or body as permitted by law.
Added 1999:

ARTICLE X

Fiscal Year

The fiscal year should, but not be required to, correspond with the fiscal year of USFSA (i.e. beginning July 1 and ending June 30).
Declared by the Board of Kettle Moraine Figure Skating Club this the 25th day of March,1996.

Re-adopted, with prior amendments, by the Kettle Moraine Figure Skating Club on _____ day of __________________, 2009.
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