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BY-LAWS OF NORTHWEST BARREL RACING ASSOCI
ARTICLE |. MEMBERS.

1. Membership. Any individual who has completed a memb
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ATION

ership application

approved by the Board of Directors and whose membership fees are current shall be

deemed a member.

2. Membership Fees. Membership fees shall be establisheg

Directors from time to time.

3. Annual Meeting. An annual meeting of the members shallbe h
place selected by the Board of Directors.

4. Special Meetings. Special meetings of the members may be ¢
ot Directors. The substance of the special meeting shall be constraines
for which the special meeting has been called, as contained in the n

by the Board of

eld at the time and

:alled by the Board
1 to the purpose(s)
e delivered to the

ofi
members, A special meeting shall be held at a place and time detarr‘rt:i:ned by the Board

of Directors. Written notice stating the place, day, hourand purpose oft
shall be delivered not less than ten nor more than fifty days before the d
gither personally, by email, or by mail, to each member.

5. Voting. Amember age 18 ur ulder shall have the right to vote. 4
than age 18 shall not have the right to vote, nor shall a parent, guardi
such member have the right to vate.

At any meeting of the members other than the annual election

he special meeting
ate of the meeting,

N member younger
an, or custodian of

of Directors, each

member present having the right to vote shall be entitled to one vote, v
determining the issue. Voting rights may be exercised by proxy. Ifay
and abstains from voting or is silent, his or her vote shall be counted as
question.

6. Quorum. At any meeting of the general membership othe

vith a majority vote
nember is present
a vote against the

r than the annual

election of Directors, a guorum of the general membership shall be equ

members entitled to vote.

7. Conduct of Meeotings. Meeatings of the membere shal
accordance with Robert's Rules of Order.

al to 25% of all

ke conducted in

8. Annual Election of Directors. Notwithstanding any other provision herein, the

Board of Directors may elect to hold the annual election of Directors at t

e Annual Meeting

or via a mailed-ballot process, and shall adhere to the following procedures:

81 Election at Annual Meeting. If the Board of Directorl elect to hold the

annual election of Directors at the Annual Meeting, the Board of Di
the membership of such election at least 30 days prior to the d
Meeting. Each member present at the Annual Meeting having the ri
entitied to one vote pursuant to Article I, and voting rights shall nf
proxy. There shall be no quorum requirement.

rectors shall notify
ate of the Annual
ght to vote shall be
ot be exercised by
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8.2 Election Via Mailed-Ballot. If the Board of Directors elec
election of Directors via mailed-ballot, the Board of Directors shall fi
more than 30 days prior to the Annual Meeting. All members havir
as of such record date shall be entitled to participate in the election
Secretary shall mail them a ballot. Each member entitled to participa
to one vote pursuant to Article Il, and voting rights shall not be exero
Board of Directors shall fix, and the ballot shall conspicuously sta
than one week prior to the Annual Meeting, by which time all ballots
by the Executive Secretary for the vote to be considered. There s
requirement.

ARTICLE II;-BOARD OF DIRECTORS.
1. Number, Qualification and Election.

1.1 Number. The Board of Directors shall consist of twe
including a President and Vice-President.

1.2 Qualification. A Director must at all times be a membel
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tto hold the annual
X a record date no
19 the right to vote
and the Executive
ite shall be entitled
ised by proxy. The
te, a date not less
3 must be received
hall be no quorum

ive (12) Directors

rin good standing.

1.3 Election. Atalltimes, two (2) Directors shall be residents of each constituent
state (Idaho, Mentana, North Dakota, Nebraska, South Dakota, and Wyoming). Each
Director shall serve a two (2) year term and may be reelected fo anl unlimited nurmber

of terms, consecutive or otherwise.

The Directors from each constituent state shall have staggered terms so that one
Director from each constituent state is elected at each annual elgetion of Directors.

Each member participating in the annual election of Directors sha
cast one vote for a candidate who resides in the same state as the
member cannot vote for a candidate who resides in a different sta
from each state receiving the most votes in an annual election
become a Director.

If, during a Director's term, a Director moves out of the cons
Director represents, the Board of Directors may elect to allow the D
his or her term, or to immediately remove such Director and fill the
to section 2 of this Article.

1.4 The Board of Directors may elect to add another stat
Directors. If the Board of Directors does so, the members from su
two (2) Directors at the subsequent annual election of Directors, on
fur a lerm of (1) year and the other Director to serve for a term
Thereafter, such added state shall be represented by Directors elect
terms of this Article.

The Board of Directors may also elect to remove a state f
Directors.

i)

| have the right to
voting member. A
te. The candidate
of Directors shall

stituent state such
rector to serve out
vacancy pursuant

e to the Board of
-h state shali elect
e Director to serve
of two (2) years.

ed pursuantto the

rom the Board of
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2. Vacancies. Vacancies on the Board of Directors shall be filled by the Board of
Directors or may be left vacant until the next annual meeting of members. If the Board of
Directors chooses to fill a vacancy, they shall choose a member resid in[rg in the same state
as the departing Director. Each Director selected by the Board of Directors to fill a vacancy
shall serve out his or her predecessor's term.

3. Powers and Duties of the Board of Directors. It shall be the duty of the Board
of Directors to direct the management of the property and affairs of the corporation, to
exercise all corporate powers, and o appoint from its own membershij; the officers of the
corporation. The Board shall have powerto enter into written contracts with employees and
for long-term financing of corporate obligations for terms extending beyond the terms of
office of any or all of the individual directors.

The Board shall have the power to enact rules and regulations consistent with these
Bylaws and the Articles of Incorporation.

The Board shall appoint the Executive Secretary, to serve at the pleasure of the Board.
Generally, and without imitation, the Board shall have the power and shall operate the
business of the corporation in a prudent and careful manner consistent with the limitations
and restrictions imposed by the Articles of Incorporation of the corporation and under the
powers granted to it by the laws of the State of South Dakota.

4. Resignation and Removal of Beard Members. Any Director may resign at any
time by giving written notice of such resignation to the Board of Directors| Such resignation
shall take effect at the time specified therein and, unless otherwise specified, the
acceptance of such resignation shall not be necessary to make it effective. Any Director
may be removed by the majority vote of the other directors for violating these by-laws,
neglect of duty of office, or behavior injurious to the corporation. Any director who is
absent from three consecutive regular meetings of the Board of Directors, unless excused
by the Board of Directors for good and sufficient reason, shall be remdved automatically
as a director of the corporation and such director's position on the Board of Directors shall
be declared vacant. No such action shall be taken until the director hak been advised of
specific charges, given a reasonable time to prepare a response, and afforded a full
hearing before the Board of Directors.

5. First Meeting. The first meeting of the directors after the filing of the Articles of
Incorporation shall be an organizational meeting held at the call of a majority of the
incorporators for the purpose of adopting by-laws, electing officers, and for normal
business activity. The incorporators calling the meeting shall give three days notice of such
meeting.

6. Annual Meetings. The Board of Directors must meet at least twice annualfly. One
annual meeting of the Board of Directors shall be held following the annual meeting of the
members and no 48 hour notice of such meeting shall be required. The second meeting
shall be held at such time and place as determined by the Board of Dire ors, provided no
less than 48 hours’ notice of such meeting is given by the President or Executive
Secretary.
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7. Special Meetings. At the written request of at least 5 members of the Board of
Directors, a special meetings of the Board of Directors may be held at alny time and at any
place upon no less than 48 hours’ notice by the President or Executive Secretary.

8. Quorum. While the Board of Directors consists of twelve (12) Directors, 51% of
Directors present at a meeting of Directors shall constitute a quorum. If there are more or
less Directors due to a vacancy or the addition or removal of constituent states, 51% of
Directors shall constitute a quorum. The concurrence of a majority of the Board of Directors
present at a meeting at which a quorum is present shall be necessary to conduct the
business of the Board. The act of being “present” includes both physical appearances,
teleconference appearances and prescnce by proxy.

In lieu of personal attendance at meeting of the Directors, any Directars may participate
in the meeting through means of internet "messenger" or "email " video conferencing,
teleconference call, cellufar telephone, or any other medium of electronic communication
which is agreed upon by the Board ol Directors from time to time.

9. Voting. At any meeting of the Roard_of Directors, each director shall be entitled
to one vote with a majority vote determining the issue. Voting rights may be exercised by
proxies. If a director is present and abstains from voting or is silent, his or her vote shall
be counted as a vote in favor of the question.

10. Action Without Meeting. Unless otherwise restricted by lhe Articles of
Incorporation or these By-Laws, any action required or permitted td be taken at any
meeting of the Board of Directors or of any committee may be taken without a meeting, if
all members of the Board or committee, as the case may be, consent|thereto in writing,
and the writing or writings are filed with the minutes of proceedings of the Board or
committee,

11. Executive Secretary. The Exgcutive Secretary shall sec that the minutea of all
meetings of members and of the Board of Directors are kept. The Executive Secretary
shall give or cause to be given required notice of all meetings of the members and of the
Board of Directors; shall, in the discretion of the Board of Directars, serve as the
Registered Agent of the corporation, and in general, shall perform all the duties incident
to the office of a secretary. The Executive Secretary shall be reimbursed for any and all
expenditures made by him/her in the performance of his/her duties| and may, in the
discretion of the Roard of Directors, be salaried. The Executive Secretary need not be a
member or a Director.

ARTICLE lil. OFFICERS.

1. Designation of Titles. The titles of officers of the corporation shall include a
President, a Vice President, and any other officers as may be necessany or expedient for
the proper conduct of business of the corporation as may from time to time be determined
by the Board of Directors.

2. Selection, Term and Removal. The President and Vice-President shall be
selected by a majority of the Directors present at the annual meeting of the Board of
Directors at which a quorum of Directors is present. Officers shall senfe at the pleasure
of the Board for a one-year term and may be removed from office |at any time with
assigned cause by the Board. All officers must be members of the Board of Directors at
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all times during their terms of office. - After serving three successive
officer shall be ineliglble for election to such office for one year.

3. Resignation and Vacancies. Any officer may resign at any fin
notice of such resignation to the Board of Directors. Such resignation
the time specified therein and. unless otherwise specified, the ad
resignation shall not be necessary to make it effective. A vacancy i
death, resignation, removal, disqualification or otherwise may be imme
Board of Directors.

4. President. The Praesident shall preside at all meetings of m
Board of Directors. The President shall sign all contracts and agreem
Instruments requiring execution on behalf of the corporation, and
executive officer of the corporation, subject to policies established
Directors.

5. Vice Pregident. The Vice President shall have all the powers
duties of the President in case of the tamporary absence of the Pres
President’s temporary inability to act, unless otherwise restricted by th

6. Delegation of Duties. Whenever an officer is absent or whend
the Board of Directors may deem desirable, the Board may delegate the
of such officer to any other officer or officers or to any director or direg

7. Financial Audit or Review. The financial books, records :
corporation shall be annually reviewed or, if the Board of Directors direct
by a qualified accountant, and the results of such review or audit shall b
to the Board of Directors.

8. Signatures Required for Banking. All checks, drafts, or other

on a bank or other financial institution by the corporation, and all notes. 1
instruments of indebtedness shall require the signature of either the EJ
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norigages or other
cecutive Secretary

or the President of the corporation, or any person or persons so authorized by the

resolution of the Board of Directors made from time to time.
ARTICLE IV. COMMITTEES.
1.

such commitiees, and one Board member will be appointed by the Boar

committee. Persons to serve on these cornmittees shall be appoinled b

the annual meeting of the corporation but need not be members of th

committees shall be selected annually. In the event a new committea is
annual membership meetings, the Board may appoint the committee n

until the next annual meeting.

Committees. The Board of Directors may at any time desig
committees not having or exercising the authority of the Board of
management of the association as it may deem advisable, may fix the tg

nate such special
Directors in the
rms and duties of
d to serve on each
y the President at
2 corporation.  All
. created between
nembers to serve

L
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2. Minutes and Records of Committees. A written record s
proceedings and determinations of all special committees and submit
regular intervals.

hall be kept of the
ted to the Board at

3. Notice of Committee Meetings. Notice of all committee meetings shall be given
by the chairperson of the committee or the Executive Secretary of the corporation. Such
notice shall be in writing and given by mail, email or personal delivery at least 24 hours
before the meeting.

4. Committee Chairpersons. FEach committee shall organize itself, and the

committee chairperson is responsible to report commitiee recomme
actions to the Board of Directors.

6. Additional Members. The chairperson of any committee ma
individuals, including non-Board members, to meet with and assist sucH
individuals shall not be allowed to vote on committee decisions.

6. Resignation and Vacancies. Any member of any committee
lime by giving written notice of such resignation to the Board of Direct

any committee may be filled for the unexpired portion of the term by &

of Directors.

7. Quorum. A majority of the committee members present at

ndations or other

ay invite additional
1 committee. Such

may resign at any
ors. A vacancy on
ction of the Board

the meeting shall

constitute a quorumn for the transaction of business at any meeting of that committee.

ARTICLE V. GENERAL PROVISIONS.

1,
conduct of their activities on behalf of the corporation, no membe
Directors, no officer, and no committee members of the corporation sha

Criteria for Actioh by the Board of Directors, Officers and Ct¢

smmittces. Inthe
 of the Board of
| act so as to deny

any person an appointment to the Board of Directors or any commitiee, or any benefit,

financial assistance, privilege or treatment, on the basis of sex, rac

national origin, or on any other arbitrary, capricious or discriminatory bas
decisions shall be in furtherance of the purpose of the corporation with
Section 501(c)(3) of the Internal Revenue Code, and to do and trar

properly connected with or incidental thereto. The Corporation is organi
a professional trade association for non-profitable purposes pursuant to
lrom time to time amended.

2. Indemnification and Liability Insurance. Persons serving as
committee members, Executive Secretary, or employees, past and
indemnified by the Corporation. The Board of Directors by a two-thirds

indemnify these persons or may, by the same vote, purchase and
insurance. Indemnification may include attorney fees, judgments, fines
other costs as deemed appropriate by the Board. Any protection offer

will depend on the corporation’s ability to support the costs and scrutiniz

to determine if good faith was used and action taken were for the bes

corporation,

2, creed, color or
is. Allactions and
in the meaning of
isact all business
red exclusively as
SDCL. 47-22-4, as

officers, directors,
present, may be
majority vote may
maintain liability
, settlements and
2d by this section
ation by the Board
tt interests of the

-
&




AL/11/2812 16:44 EASE42275] HOOD AWD NIES PAGE  BB/B8

3. Annual Report. At the annual meeting, the President shall submit to the
membership, an annhual report reflecting the condition and operations bf the corporation.

4. Fiscal Year. The fiscal year of the corporation shall end on December 31% of each
yedr.

5. Record of Members. The Executfive Secretary of the corporation shall maintain
a list of the voting members of the corporation, which shall be availabie for public
inspection. This shall be the voting list of the membership.

6. Repeal, Alteration or Amendment. These By-Laws may be repealed or aliered
Or substitute by-laws may be adopted anly by the affirmative vote ofam jority of Directors,
provided that proper notice of the meeting stating the proposed changgs to the By-Laws
has been given. No such amendment shall violate the South Dakota Non-Profit
Corporation Act, as from time to time amended, or affect the tax exémpt status of the
corporation under prevailing internal revenue service rules and regulatjons.

7. Corporate Seal. The corporation may elect to have a corporate seal.

§. Context of Words. Words used in these By-Laws shall be read as the masculine
or feminine gender, and as the singular or plural, as the context requires.

9. Compensation, No part of the net earnings of the corporation shall inure to the
benefit of, or be distributable to its members, directors, officers, or other private persons,
except that the corporation shall be authorized amg: empowered tg pay reasonable
compensation for services rendered.

WE HEREBY CERTIFY that the foregoing are the By-Laws of NORTHWEST BARREL
RACING ASSOCIATION adopted by the Board of Directors thereof duly assembled on the
_ dayof , 2011, in the principal office of the corporation.

IN TESTIMONY WHEREOF, | have hereunto affixed my official signature on the
day of L 2011,

Executive Secretary




