BYLAWS

of

TROY SKATING CLUB

ARTICLEI
NAME; EXISTENCE; OFFICES

Section 1.1  Name. The name of this organization is the Troy Skating Club (referred to
in these Bylaws as the “Club™).

Section 1.3 ip in US, Fi ing. The Club has been formed to be a
member of The United States Figure Skating Association (“U.S. Figure Skating™), to exist for the
pmposmspeciﬁedinAnicchIof&wseBylaws.Assuch,theClnbanditsmembc:sshallbe
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ARTICLE III
MEMBERS

Section 3.1  Members. 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, privilege, 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, policics, procedures, code of conduct, and code of ethics and
principals of ethical behavior of U.S. Figure Skating.

Section32 Dues. The Board of Directors may cstablish, as it shall deem necessary
and appropriate, such periodic membership dues, other assessments and procedures for the manner
of payment and collection thereof.

Section 3.3  Annual Meeting. The Club shall hold an annual meeting of its members
for the purpose of electing Directors and for the transaction of such other business as may come
beforeﬂnemeeﬁngatatime,dateandplaoemdinorﬁxedinacoordancewitharcsoluﬁonof
the Board of Directors. If no place is stated, the meeting shall be held at the Club’s principal
headquarters. Failure to hold an annual meeting shall not work a forfeiture or dissolution of the
Club or invalidate any action taken by the Board of Directors or Officers of the Club.

Section 3.4  Special Meetings. Special meetings of the members may be called at any
time by four (4) members of the Board of Directors, the President, or upon the written request of
five (5) active voting members of the club in good standing. Special meetings shall be held at such
time and place as may be designated by the authority calling such meeting. If no place is stated,
special meetings shall be held at the Club’s principal headquarters. The purpose of any special
meeting of the members shall be stated in such notice. Only business within the purpose
described in the notice may be conducted at a special meeting of members.

Section 3.5  Notice of Meetings. Notice shall be given to each member entitled to vote
at a meeting in a fair and reasonable manner.

Section 3.6  Methods of Notice. Notice shall be given personally or by mail or 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 entitled to vote at such meeting.

Section 3.7 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 delivery and filing shall not be
conditions to the effectiveness of the waiver. Further, by attending a meeting cither 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.
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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 vole, consent, waiver proxy appointment of proxy appointment revocation does not
wnwpondwthcmmcofﬂ)emmber,thecmb,ifacﬁngingoodﬁiﬂ;isnevenhdess
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Section. No member under the age of 18 shall be entitled 10 vote.
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ARTICLEIV
BOARD OF DIRECTORS

Section4.1  General Powers and Qualifications.

() Powers. The business and affairs of the Club shall be managed by its
Board of Directors, except as otherwise provided in the Nonprofit Law, the Club’s Articles of
Incorporation or these Bylaws.

(b) Qualifications. Directors must be (i) at least eighteen (18) years old, (ii)
registered with U.S. Figure Skating and (iii) home club members of the Club in accordance with
provisions of applicable rules of U.S. Figure Skating and (iv) voting members of the Club. In
addition, Directors of the Club must be eligible persons, as defined in the eligibility rules of U.S.
Figure Skating; provided; however, that one restricted person, onc incligible person and coaches
with eligible status may serve as Directors of the Club so long as they do not collectively
constitute a majority of the Board of Directors and, further provided, that eligible coaches may
serve as Directors of the Club so long as collectively they do not constitute a majority of the total
number of Directors of the Club (see, U.S. Figure Skating Membership Rule 4.00, as may be
amended from time to time).

(&) Number of Directors. There shall be a Board of Directors composcd of
eleven (11) eligible members of the Club.
) ~ Change in Number of Directors. Any action of the Board of Directors to

increase or decrease the number of Directors, whether expressly by resolution or by implication
through the election of additional Directors, shall constitute an amendment of these Bylaws
effecting such increase or decrease, and, therefore, shall require approval of the members as
referred to in Section 10.8 of these Bylaws.

(c) Term of Directors. A "year" is defined as a twelve-month period
commencing in September and continuing thronghout August. Three Directors shall be elected prior
to the annual meeting of the membership and they will serve for a period of three years. A Member
of the Board of Directors completing a full three-year term is not cligible for election to the Board
of Directors for a full three-year term until the lapse of one year. Board Members shall not be from
the same immediate family. Two Members shall be appointed by the Board of Directors with which
they will serve, one of whom shall be the immediate past President unless he/she is otherwise a
Member of the Board of Directors. They shall serve for a period of one year. No Director may be
elected to serve more than 1 consecutive term, but a Director may be elected to serve a term

aﬁerbangappomtedtoﬁ]lavamncymaduecnorshlp

@ minati sctors. The candidates for the Board of
Du'ectomshallbe,vmhthenomnees approval,nommatcdbyammmaungoommmee.'[he
nominating committee shall consist of the three outgoing Board members. The list of nominees shall
be distributed to each current voting member on or before February 15 for a period of two weeks.
Further nominations may be added by the club membership. Ballots containing the names of all
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Section 4.3 B&MADhecmrmayrcsignatmyﬁmbygivingwﬁnenmﬁoeof
resignation to the Club. The resignation is effective when the notice is reccived by the Club
unless the notice specifies a later effective date.

Section 4.6 Regular Mectings. A regular annual meeting of the Board of Directors
shallbcheldwithinommonﬂxaﬁermcsnﬁngseasoncloswataﬁmeandphccdeterminedby
ﬁxe.l?foard.TheDimctpmlnaypmvidebymohniontheﬁmeandplwe for the holding of

Section 4.7 Special Meetings. SpecialmeetingsoftheBoardofDimcmmybe
calledbyoratthereqmofthePrmidanorfomﬁ)mcmbetsoftthoardotheaom Special
meetings shall bcheldatsuchﬁmcmdphoeasmaybed&igmwdbyﬂ:eamhoﬁtyullingsuch
mwﬁnglfmpbeissfawispcddmeﬁngsshaﬂbehemutbemnb’spﬁmipdhcﬂdm



announcement at the meeting, until a quorum shall be present. No Director may vote or act by
proxy at any meeting of Directors.

Section 4.9  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

Section 4.10 MAD&ecﬁmwhoispmtatamwﬁngofﬂw
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 mecting or transacting
business at the meeting and does not thereafier vote for or assent to any action taken; (i) 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.

Section4.11 Compensation. Directors shall not receive compensation for their services
as such, although the reasonable expenses of Directors of attendance at board meetings may be
paidorreimbusedbytheaub.Dheaomshaﬂmtbcdisqmliﬁedmmdvcmsomble
compensation for services rendered to or for the benefit of the Club in any other capacity.

Section 4.12 Executive and Qther Committees. By one or more resolutions adopted by
the Board of Directors, the Board may designate from among it's the Directors an executive
committee of the Board, as well as one or more other committees of the Club, each of which, to
the extent provided in the resolution establishing such committee, shall have and may exercise
the authority delegated by the Board of Directors, except as prohibited by the Nonprofit Law.
Rules governing meetings of any committee shall be as established by the Board of Directors, or
in the absence thereof, by the committee itself.

ARTICLE V
OFFICERS AND COMMITTEE CHAIRS

Section 5.1 Number and Qualifications. The elected officers of the Club shall be 2
President (who shall also serve as the Chairman of the Board), a Vice-President, a Secretary,
and a Treasurer. The Board of Directors may also appoint such other officers, assistant officers
and agents as it may consider necessary. One person may hold more than one office at a time,
except that no person may simultaneously hold the offices of President and Secretary, or
President and Treasurer. Officers must be Directors of the Club and, therefore, must meet the
qualifications of Directors as set forth in Section 4.1(b) of these Bylaws.

Section 52  Election and Term of Office. The elected Officers of the Club shall be
elected by the Board of Directors at cach regular annual meeting of the Club. If the election of
officers shall not be held at such meeting, such election shall be held as soon as convenient
thereafter. Each Officer shall hold office until the Officer's successor shall have been duly
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Section 5.4 Mmomoermymsignatanyﬁmbygivingwﬁnmnoﬁoc
of resignation to the Club. Tbemdgnationiscﬂ‘wtivcwhenthemﬁoeismaivedbyﬂwcmb
unlmﬂ:enoﬁoespeciﬁesalatercﬂ'ecﬁvcdate.

Section5.5 Removal. AnyOﬁioermaybemnovadbyﬂ:eBoardofDirectors
whmevamimjudgmemtbebcsthmdﬂnmubwﬂlbcsewedmemby,hnsmhmovﬂ
shallbcwithmnprcjudicewﬂ)econuamﬁghts,ifany,ofﬂlepusonsomovd Election or
appoinnnemdanOEOershallnoti:litselfmeomtmaﬁghts.

Scction 5.6  Vacancies, Avacancylnanyofﬂoe.howcveroccmﬁng,mybeﬁlledby
tthoardofDirectomforthctmexpiredpmﬁonofﬂletam

(@  President. ’IhePn@idemd:allbctbeChainnanoftheBom'd, shall preside
aiallmeetingsofﬂ\eBoardofDirectors,andshallperformaﬂotherduﬁwincidmttoﬁ:eoﬁioe
of the president and chairman.

pafomaﬂduﬁeshcidmtwtheoﬂimofsmcwymdmhoﬂxermﬁwasﬁomnmmume
mybcmﬁgmdmtthecrcmybythersidcmarbyiheBoardofDircctors.

@ Imgg.TheTmslnﬂ(i)betbewincipalﬁnmwialoﬁcaofthe
ClubaMhaveﬂxmandcuaodyofaﬂisfmdgswuﬁﬁneﬁdmwsofmddmm



prescribe and maintain the methods and systems of accounting to be followed, keep complete
books and records of account, prepare and file all local, state and federal tax returns and related
documents, prescribe and maintain an adequate system of internal audit, and prepare and furnish
to the President and the Board of Directors statements of account showing the financial position
of the Club and the results of its operations; (iv) upon request of the Board, make such reports to
it as may be required at any time; and (v) perform all other duties incident to the office of
treasurer and such other duties as from time to time may be assigned to the Treasurer by the
President or the Board of Directors.

3 i _ airs. In addition to the Officers, the Board of
Directors may appoint individual members of the Club to serve as the Membership Chair, the Test
Chair(s), and the Chair of any other committee that the Board of Directors may choose to create.

ARTICLE VI
STANDARD OF CONDUCT FOR DIRECTORS AND OFFICERS

Section 6.1  General. Each Director and Officer shall perform their duties as a dircctor
or officer, including without imitation their duties as a member of any committee of the Board,
(i) in good faith, (i) 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
MedmbcamwewimmmmcChwmw&mmwmypropmyhehmadmimmd
by the Club including, without limitation, property that may be subject to restrictions imposed
by the donor or transferor of such property.

their duties, a Director or Officer be entitled to rely on information, opinions, reports or
mmns,mcludingﬁmndﬂmmm&mndaldam,inwhmsemmedor
presented by the persons designated below. However, a Director or Officer shall not be considered
to be acting in good faith if the Director or 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.

Section 6.3  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.

CONFLICTS OF INTEREST

Section 7.1 Definition. As used in this Section 7.1: (1) "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
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ARTICLE VIl
CONFLICT RESOLUTION



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 cither (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 indemnmification 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 cligible 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 praceeding, or by such other person or body as permitted by law.

ARTICLEX
MISCELLANEOUS

Section 10.1 Records. The Club shall keep as permanent records minutes of all
mectings of its members and Board of Directors, a record of all actions taken by the members or
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 or 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
cach member is entitled to cast; (vii) all written communications within the past three (3) years to
members; and (vii) 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 10.2 Inspection and Copying of Club Records. Upon written demand delivered
at least five (5) busincss days before the date on which a member wishes to inspect and copy any
of the Club records identified in Section 10.1 of this Article, 2 member, their agent or attorney is
entitled to inspect and copy such records during regular business hours at the Club’s principal
office. 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 hercin may not be
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abolished orlimitedbyﬂzeArticlcsof[nomporaﬁonorﬂmeBylaws.

Section 103 Limitations on Use of Membership List Unless the Board of Directors
givesitsconsent,theCIub'smembushiplistoranypartﬂ)emofmaynotbe: (1) obtained or used
byanypemonformypurposelmelatcdmammber’simamasamemba;(ﬁ)nsedtosolicit
moneyorpmpertynnl&sssnchmneyorpmpenywiﬂbeusedsolelytosolidt&rvomofthe
mcmbetsinanebcﬁmbythecmporaﬁom(iii)usedforanycommercialpm‘posc;or(iv)soldto
or purchased by any person.

shallmaﬂtoanl;mmberitsmommmmmlﬁnmdalsmemm,ifmy,andinmost
maﬁypubﬁshedﬁnmdﬂmwmmm,ifmy,sbowingmmdemﬂimmmmbﬂiﬁes
and results of its operations.

orotherdisposiﬁonofal]ormbsumiauyallofthcpmpmymdaasctsofthcdubsmube
aMOﬁzedonIymﬂ:emampm’bedbyapplicablcmnme.

Section 10.7 Severability. The invalidity of any provision of these Bylaws shall not
aﬁ‘wtﬁwothapmvisionshmﬂandinmhcvemMeByhmshdlbcmnamedinaﬂ
respects as if such invalid provision were omitted.
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BYLAWS CERTIFICATE

The undersigned certifics that he/she is the Secretary of

The Troyg Skoating Clup

and that he/she is anthorized to execute/this certificate on behalf of said Club and the foregoing
is a complete and correct copy of the presently effective Bylaws of the Club.
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