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INTRODUCTION and HISTORY

Welcome to the American Volkssporting Association (AVA), also doing business as
America’s Walking Club!

This publication is a compendium of the policy documents that govern our national organization
and its members.

Listed here in the Contents are the current policies and guidelines for all AVA members (clubs) and
Associates (individuals). These components are also found on our website at:my.ava.org.

International History

In January 1968, six sports clubs from Germany, Switzerland, Liechtenstein, and Austria banded
together to form the Internationaler Volkssportverband E.V. (IVV). Translated, it means International
Federation of Popular Sports.

The objective of this new organization, referred to as the IVV, was to provide outdoor sports free of
competitive pressures and time clocks. The hallmark: Out-of-doors, non- competitive events where
“Everyone’s A Winner!”

National History

Volkssporting made its United States debut as the direct result of efforts of Rev. Mr. Kenn Knopp, a
Catholic Deacon living in Fredericksburg, Texas. He was instrumental inorganizing the International
Peoples’ Sports-United States of America (IPS-USA) organization to govern American volkssporting.
It was chartered and incorporated in the state of Texas on 28 April 1976 and accepted as an IVV
Associate Member two days later on 30 April.

The first volksmarch was held at Fredericksburg, Texas, on 12-13 June 1976 as part of the American
Independence Bicentennial celebration. About 230 people took part in this historic first volkssport
event on American soil.

The first American Volkssport national convention was held in Yellow Springs, Ohio (Dayton area)
15-17 June 1979. Eighteen of 21 clubs attended and Dr. David Toth was elected as the first president.
During the convention, the organization’s founding name (IPS-AVA) was changed to the American
Volkssport Association (AVA) to better reflect this United States and avoid any confusion with the
name of the parent organization, the International Federation of Popular Sports.

The return of military members and their families to the United States from Europe were the catalysts
in establishing and promoting volkssporting nationwide.

The American Volkssport Association (AVA) became the 12th member country of the IVV on 7 July
1979.



MISSION STATEMENT

Promote and organize noncompetitive fitness activities that encourage lifelong fun, fitness and
friendship for all ages and abilities.

VISION STATEMENT

Increasingly engage Americans in lifelong walking and other noncompetitive physical fitness

activities.
VALUES STATEMENT

1) Health and Safety

2) Volunteering and Public Service
3) Non-Competitive and Inclusive
4) Adventure and Camaraderie

5) Environmental Stewardship

6) Transparency and Accountability



RESTATED AND AMENDED CERTIFICATE OF FORMATION
OF
AMERICAN VOLKSSPORT ASSOCIATION, INC.

ARTICLE 1

AMERICAN VOLKSSPORT ASSOCIATION, INC. (referred to as the "Corporation"),
a Texas nonprofit corporation subject to the Texas Business Organizations Code, Chapter 22
(referred to as the "Act"), has adopted this Restated and Amended Certificate of Formation. This
Restated Certificate of Formation accurately copies the previous Articles of incorporation and all
prior amendments that are in effect to date and includes further amendments described in Article
4. The Secretaly of State File No. is 37967201. The date of the formation of the Corporation is
April 20, 1976.

ARTICLE2
PROCEDURE OF ADOPTI FAMENDMENT

The Restated and Amended Certificate of Formation was adopted in the following manner:

The Corporation, through approval by a majority of the Board of Directors, adopted the
Restated and Amended Certificate of Formation at its Board meeting on September 15, 2020. The
members, by a two-thirds affirmative vote, adopted the Restated and Amended Certificate of
Formation at a meeting on March 15, 2021, as required by the Act and the governing documents
of the Corporation. The Corporation has no one else eligible to vote on these amendments.

ARTICLE3
RESTATED ARTICLES

The Certificate of Formation and all amendments and other changes to those articles of
amendment are superseded by the Restated and Amended Certificate of Formation set forth as
Exhibit A, attached and incorporated here for all purposes.

ARTICLEA4
AMENDMENT OF CERTIFICATE OF FORMATION

The Restated and Amended Certificate of Formation includes the following amendments:

The prior Articles of Incorporation was deleted and replaced with the provisions in the
Restated and Amended Certificate of Formation attached as Exhibit A.
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Each new amendment has been made in accordance with the Texas Business Organizations
Code. The amendments to the Celtificate of Formation and the Restated Certificate of Formation
have been approved in the manner required by the Act and the Corporation's governing documents.

The Restated Certificate of Formation, which is attached to this form, accurately states the
text of the Certificate of Formation being restated and each amendment to the Certificate of
Formation being restated that is in effect and as further amended by the Restated Certificate of
Formation. The attached Restated Certificate of Formation does not contain any other change in
the Celtificate of Formation being restated except for the information permitted to be omitted by
the provisions of the Code applicable to the filing entity.

The undersigned affirms that the individual designated as registered agent has consented to
the appointment. The undersigned signs this document subject to the penalties imposed by law for
the submission of a materially false or fraudulent instrument and certifies under penalty of peljury
that the undersigned is authorized to execute this filing instrument.

I am an officer of the Corporation, and I hereby execute this Restated and Amended
Certificate of Formation on behalf of the Corporation on this 15th day of March 2021.

AMERICAN VOLKSSPORT ASSOCIATION, INC.

By: C’.L’, c,uﬂ/tﬁ_, M

Name: Cecilia Miner

Title: Secretaiy of the Corporation or Board
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EXHIBIT A

RESTATED AND AMENDED CERTIFICATE OF FORMATION
OF
AMERICAN VOLKSSPORT ASSOCIATION, INC.
(A NONPROFIT CORPORATION)

The Board of Directors of the Corporation adopts the following Restated and Amended
Certificate of Formation of AMERICAN VOLKSSPORT ASSOCIATION, INC. (referred to as
the "Corporation") pursuant to the provisions of the Texas Business Organizations Code, Chapter
22 (referred to as the "Act"):

ARTICLE 1
ENTITY NAME AND TYPE

The filing entity is a nonprofit corporation. The name of the Corporation is AMERICAN
VOLKSSPORT ASSOCIATION, INC. doing business as AVA: America's Walking Club.

ARTICLE2
DISSOLUTION

Upon dissolution, all Corporation assets shall be distributed to an organization qualified as
exempt from taxes under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (after
this the "Code"), that serves similar purposes as the Corporation. Any such assets not so disposed
of shall be disposed of by a court of competent jurisdiction of the county in which the principal
office of the Corporation is then located, exclusively for such purposes or to such organization or
organizations (or to the federal government, or a state or local government, for a public purpose),
as said court shall determine, which are organized and operated exclusively for such purposes.

ARTICLE3
DURATION

The Corporation shall continue in perpetuity.

ARTICILE4
PURPOSES

The purposes for which the Corporation is organized are to perform charitable and
educational activities within the meaning of Section 501(c)(3) of the Code, and to do all things
necessary and appropriate to carry out these purposes. Within the scope of the preceding purposes
and not by way of limitation, the Corporation is organized and operated to promote public health,
physical fitness and well-being of the people of the United States, its possessions, trusts, territories,
dependencies, and overseas military bases and diplomatic missions. The Corporation organizes,
promotes and conducts scheduled programs of noncompetitive, family oriented, participatory
lifetime spol1s, including, but not limited to, walking (including jogging and running), bicycling,
swimming, cross-country skiing, and other such events as may be sanctioned by the Corporation
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EXHIBIT A

and/or the International Federation of Popular Sports (IVV), and seeks to fulfill the following
specific purposes:

(a)

(b)

(c)

(d)

(e

(£)
€y
(h)
(i)

U)

to act as the official representative of the IVV in the United States, its possessions,
trusts, territories, dependencies, and overseas military bases and diplomatic
missions, and to be the official representative of the United States at all meetings
of the IVV;

to administer the IVV Achievement Awards Program in the United States, its
possessions, trusts, territories, dependencies, and overseas military bases and
diplomatic missions;

to develop and implement a program of public information and education to
engender interest in scheduled programs of noncompetitive, family oriented,
participatory lifetime sports;

to supervise the compilation of a national calendar of sanctioned events to be made
available to its member organizations, their members and the general public;

to increase communication among members and Volkssport participants through the
most efficient and timely means of communication. (publication of a newsletter and
a newspaper, both circulated in print or electronically to its members and available
by subscription to the general public;-

to assist in the organization of new Volkssport clubs within the geographic jurisdiction

of the AVA;

to provide an understanding of the benefits of participation in organized programs
of noncompetitive, family oriented, participatory, lifetime sp011s;

to foster a preventive maintenance concept of health care;

to stress the fun and exhilaration of walking, jogging, running, bicycling, swimming,
cross-country skiing and such other events as may be sanctioned by the Corporation
and/or the IVV;

to sanction events in conjunction with or under the auspices of the IVV and other
organizations that align with our mission to do all things necessary and incident
thereto.

All activities of the corporation will be carried on to be responsive to the needs of all persons,
without regard to race, religion, sex, age, national or cultural origin, place of residence, economic
circumstances, lifestyle, or social status.

ARTICLES
POWERS

Except as otherwise provided in this Certificate of Formation, the Corporation shall have all
the powers provided in the Act. Moreover, the Corporation shall have all implied powers necessary
and proper to carry out its express powers. The Corporation may pay reasonable
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EXHIBIT A

compensation to officers for services rendered to or for the Corporation in furtherance of one or
more of its purposes set forth above.

ARTICLE
RESTRICTIONS AND REQUIREMENTS

The Corporation shall not pay dividends or other corporate income to its officers or
otherwise accrue distributable profits or permit the realization of private gain. The Corporation shall
have no power to take any action prohibited by the Act. The Corporation shall have no power to take
any action that would be inconsistent with the requirements for a tax exemption under Section
501(c)(3) of the Code, the Treasury Regulations promulgated thereunder, and any related Internal
Revenue Service ("IRS") pronouncements. The Corporation shall have no power to take any action
that would be inconsistent with the requirements for receiving charitable contributions which are
tax deductible under Section 170(c)(2) of the Code, the Treasury Regulations promulgated
thereunder, and any related IRS pronouncements. Regardless of any other provision in these
Certificate of Formation or state law, the Corporation shall have no power to:

1. Engage in activities or use its assets in manners that are not in furtherance of one
or more exempt purposes, as set forth above and defined by the Code, the Treasury
Regulations promulgated thereunder, and/or any related IRS pronouncements,
except to an insubstantial degree.

2. Serve a private interest other than one that is clearly incidental to an overriding
public interest.

3. Devote any substantial part of its activities to attempting to influence legislation by
propaganda or otherwise.

4. Participate in or intervene in any political campaign on behalf of or in opposition
to any candidate for public office. The prohibited activities include the publishing
or distributing of statements and any other direct or indirect campaign activities.

5. Have objectives that characterize it as an "action organization" as defined by the
Code, the Treasury Regulations promulgated thereunder, and/or any related IRS
pronouncements.

6. Distribute its assets on dissolution other than described herein.

7. Permit any part of the net earnings of the Corporation to inure to the benefit of any

private individual.

8. Carry on an unrelated trade or business except as a secondary purpose related to the
Corporation's primary, exempt purposes.

In the event the Corporation is or becomes a private foundation as described in Code Section
509(a), and notwithstanding any other provision contained herein, the Corporation shall make
distributions at such time and in such manner as not to subject the Corporation to tax under
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EXHIBIT A

Code Section 4942; the Corporation shall not engage in any act of self-dealing as defined in Code
Section 4941(d); the Corporation shall not retain any excess business holdings as defined in Code
Section 4943(c); the Corporation shall not make any investments that would subject the Corporation
to tax under Code Section 4944; and the Corporation shall not make any taxable expenditures as
defined in Code Section 4945(d).

ARTICLE7
MEMBERS

The Corporation shall have members whose rights, duties and privileges are described in
the Bylaws.

ARTICLE 8
REGISTERED OFFICE AND AGENT

The street address of the registered office of the Corporation is 1032 South Alamo Street,
San Antonio, Texas 78210. The name of the registered agent at this office is Herny Rosales. The
Board of Directors may change the registered office and registered agent in its discretion.

ARTICILE9
MANAGEMENT VESTED IN BOARD OF DIRECTORS

The management of this corporation is vested in a board of directors. The Board of Directors
may also be referred to as the National Executive Council. The Board of Directors may elect officers
as allowed in the Bylaws.

ARTICLE 10
LIMITATION ON LIABILITY OF DIRECTORS AND OFFICERS

A director or officer is not liable to the Corporation for monetary damages for an act or
omission in the director's or officer's capacity except to the extent otherwise provided by a statute
of the State of Texas.

ARTICLE 11
INDEMNIFICATION

The Corporation may indemnify a person who was, is, or is threatened to be made a named
defendant or respondent in litigation or other proceedings because the person is or was an officer
or other person related to the Corporation as provided by the provisions in the Act governing
indemnification. As provided in the Bylaws, the directors shall have the power to define the
requirements and limitations for the Corporation to indemnify officers or others related to the
Corporation.
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EXHIBIT A
ARTICLE 12
CONSTRUCTION
All references in this Certificate of Formation to statutes, regulations, or other sources of
legal authority shall refer to the authorities cited, or their successors, as they may be amended from

time to time. This document becomes effective when the document is filed with the Texas Secretary
of State.

ARTICLE 13
BOARD OF DIRECTORS

The names and addresses of the persons who are serving as directors are:
David Bonewitz, 1008 South Alamo Street, San Antonio, Texas 78210
Nancy Wittenberg, 1008 South Alamo Street, San Antonio, Texas 78210

Cecilia Miner, 1008 South Alamo Street, San Antonio, Texas 78210
Chase Davis, 1008 South Alamo Street, San Antonio, Texas 78210
Mike Green, 1008 South Alamo Street, San Antonio, Texas 78210

Robert Buzolich, 1008 South Alamo Street, San Antonio, Texas 78210
Butch Spaulding, 1008 South Alamo Street, San Antonio, Texas 78210

Chris Mellen, 1008 South Alamo Street, San Antonio, Texas 78210
Tom Baltes, 1008 South Alamo Street, San Antonio, Texas 78210
Carl Cordes, 1008 South Alamo Street, San Antonio, Texas 78210
Sherry Sayers, 1008 South Alamo Street, San Antonio, Texas 78210
Lucy Yother, 1008 South Alamo Street, San Antonio, Texas 78210

John McClellan, 1008 South Alamo Street, San Antonio, Texas 78210
Sammy Hunnicutt, 1008 South Alamo Street, San Antonio, Texas 78210

Ben McDonald, 1008 South Alamo Street, San Antonio, Texas 78210

All future directors will be elected in the manner described in the Bylaws.
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EXHIBIT A

ARTICLE 14
ACTION BY WRITTEN CONSENT

Action may be taken by use of signed written consents by the number of members, officers,
directors, or other such persons entitled to vote whose vote would be necessary to take action at a
meeting. Each written consent must bear the date of signature of each person signing it. A consent
signed by less than all of the officers, directors, or committee members is not effective to take the
intended action unless consents, signed by the required number of persons, are delivered to the
Corporation within sixty (60) days after the date of the earliest dated consent delivered to the
Corporation. Delivery must be made by hand, or by certified or registered mail, return receipt
requested, by facsimile or by electronic mail (e-mail). The delivery may be made to the corporation's
registered office, registered agent, principal place of business, transfer agent, registrar, exchange
agent, or an officer or agent having custody of books in which the relevant proceedings are recorded.
If the delivery is made to the Corporation's principal place of business, the consent must be
addressed to the president or principal executive officer.

The Corporation will give prompt notice of the action taken to persons who do not sign
consents but were eligible to vote on that matter. If the action taken requires documents to be filed
with the secretary of state, the filed documents will indicate that the written consent procedures
have been properly followed. A telegram, telex, cablegram, electronic mail (e-mail), or similar
transmission by a director, officer, or committee member, or photographic, facsimile, or similar
reproduction of a signed writing is to be regarded as being signed by the director, officer, or
committee member.

ARTICLE 15
AMENDMENTS

The members may amend the Certificate of Formation by a two-thirds vote of the members
at a duly noticed meeting at which a quorum is present, or in any manner authorized by the Texas
Business Organization Code, Chapter 22.
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RESTATED AND AMENDED BYLAWS
OF
AMERICAN VOLKSSPORT ASSOCIATION, INC.

These Restated and Amended Bylaws (referred to as the “Bylaws”) govern the affairs of
AMERICAN VOLKSSPORT ASSOCIATION, INC., a Texas nonprofit corporation (referred to
as the “Corporation”) organized under the Texas Business Organizations Code, Chapter 22
(referred to as the “Act”).

ARTICLE1
OFFICES

1.01. Principal Office. The principal office of the Corporation shall be such office as
determined by the Board of Directors from time to time. The Corporation may have such other
offices, either in Texas or elsewhere, as the Board of Directors may determine. The Board of
Directors may change the location of any office of the Corporation.

1.02. Registered Office and Registered Agent. The Corporation shall comply with the
requirements of the Act and maintain a registered office and registered agent in Texas. The
registered office may, but need not, be identical with the Corporation’s principal office in Texas.
The Board of Directors may change the registered office and the registered agent as provided in
the Act.

ARTICLE?2
PURPOSES

2.01. Tax Exemption. This Corporation is organized exclusively for one or more purposes
as specified in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”),
including performing charitable and educational activities within the meaning of Section501(c)(3)
of the Code. The Corporation pledges that all its assets will be used exclusively for its exempt
purposes.

2.02. Specific Purposes. The Corporation is organized and operated to promote public
health, physical fitness, and well-being of the people of the United States, its possessions, trusts,
territories, dependencies, and overseas military bases and diplomatic missions. The Corporation
organizes, promotes and conducts scheduled programs of noncompetitive, family oriented,
participatory lifetime sports, including, but not limited to, walking (including jogging and
running), bicycling, swimming, cross-country skiing, and other such events as may be sanctioned
by the Corporation and/or the International Federation of Popular Sports (IVV)), and seeks to fulfill
the following specific purposes:

(a) to act as the official representative of the IVV in the United States, its possessions,
trusts, territories, dependencies, and overseas military bases and diplomatic
missions, and to be the official representative of the United States at all meetings
of the IVV;

(b) to administer the IVV Achievement Awards Program in the United States, its
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possessions, trusts, territories, dependencies, and overseas military bases and
diplomatic missions;

(c) to develop and implement a program of public information and education to
engender interest in scheduled programs of noncompetitive, family oriented,
participatory lifetime sports;

(d) to supervise the compilation of a national calendar of sanctioned events to be made
available to its member organizations, their members and the general public;

(e) to increase communication among members and Volkssport participants through
the most efficient and timely means of communication;

6] to assist in the organization of new Volkssport clubs within the geographic
jurisdiction of the AVA;

(g2) to provide an understanding of the benefits of participation in organized programs
of noncompetitive, family oriented, participatory lifetime sports;

(h) to foster a preventive maintenance concept of health care;

(1) to stress the fun and exhilaration of walking, jogging, running, bicycling,
swimming, cross-country skiing, and such other events as may be sanctioned by the
Corporation and/or the IVV; and

() to sanction events in conjunction with or under the auspices of the IVV, the AVA
and other organizations that align with our mission to do all things necessary and
incidental.

All activities of the corporation will be carried on to be responsive to the needs of all
persons, without regard to race, religion, sex, age, national or cultural origin, place of residence,
economic circumstances, lifestyle, or social status.

ARTICLE 3
MEMBERSHIP

3.01. Regular Membership. Regular membership shall consist of the regular member clubs,
individual members, and state organizations (from now on referred to collectively or, on occasion
individually, as “Member(s)”’) within the geographic jurisdiction of the Corporation.

(a) Regular Member Clubs. A regular member club may be formed by any group of
persons that subscribes to the purposes of the Corporation and desires to conduct or
sponsor AV A-sanctioned events. A regular member club must be operated as or be
an element or affiliate of an organization recognized by the Internal Revenue
Service as tax-exempt under Section 501(a) of the Internal Revenue Code (or the
corresponding provisions of any future United States Internal Revenue Law), or be
part of a federal, state or local government agency. This includes but is not limited
to organizations described in Sections 501(c)(3) or 501(c)(4). Regular member
clubs shall be entitled to all privileges of membership, including the right to conduct
AV A-sanctioned volkssporting events and to vote at meetings of the Members.
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(b) State Organizations. A state organization may be formed when six regular member
clubs exist within a single state and two-thirds of such Members agree to establish
a state organization. Only one state organization shall be permitted in each state.
Each state organization shall consist of all regular member clubs chartered within
that state and may include clubs in adjacent states within the same region. Each
state organization which has twelve or more member clubs must have at least four
officers: president, vice president, secretary, and treasurer. Other officers may be
elected or appointed. A state organization may determine the eligibility and method
of election of its officers and the timing of elections. A state organization may enact
bylaws and/or other documents required by the laws of the state in which they are
chartered, but in cases where they conflict with the Corporation’s Bylaws and other
documents, the Corporation's governing documents shall prevail. A state
organization shall be entitled to all the privileges of membership, including the right
to conduct or sponsor AV A-sanctioned volkssporting events and to vote at meetings
of the membership.

(c) Individual Members. As set out in Section 3.01 of these Bylaws, regular membership in
the AVA is AVA Clubs, State Organizations, and Individual Members (referred to
throughout these Bylaws as “Members”). In order to obtain certain benefits while
participating in Volkssports, persons may become AVA Individual Members. Individual
Members may participate in AVA membership meetings and are entitled to one vote on
each matter submitted to a vote of the members.

3.0.2. Application Procedures.

(a) Regular Membership. Any individual or group of persons may apply for
membership by submitting a written application to the Corporation.

(b) Temporary membership. The Chief Executive Officer (CEO) may confer temporary
membership. Permanent membership shall be granted upon the affirmative vote of
the Board of Directors at its next meeting.

3.03. Rights and Obligations of Members.

(a) Rights. Every Member is entitled to participate in activities conducted for
Members, to file petitions and to exercise the right to vote.

(b) Obligations. All Members of the Corporation are obligated to:

promote the aims and goals of the Corporation to the best of their abilities;
uphold the reputation of the Corporation at all times;

obey the Corporation Bylaws;

pay dues;

submit all required reports to the National Headquarters.

Nk W=

3.04. Fees and Dues.
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(a) Establishment of Fees and Dues. The monetary amount of all fees and dues will be
determined from time to time by the Board of Directors.

(b) Late Fees. The Board of Directors may establish and impose penalties for the late
payment of any debt to the Corporation.

(c) Delinquencies. Members, which are delinquent in the payment of debts to the
Corporation and which have not received prior approval for postponement of payment of
fees, may not sponsor AV A-sanctioned events until such delinquencies are paid in full.
Members, which have delinquencies forty-five days before a regular or special membership
meeting, shall be denied voting privileges at that meeting.

3.05. Termination of Membership.

(a) Termination. Membership in the Corporation ends upon dissolution, resignation, or
expulsion of the Member.

(b) Resignation. Any Member desiring to resign from the Corporation shall submit its
resignation in writing to the National Office. No Member’s resignation shall be
accepted until all outstanding debts, obligations, and liabilities to the Corporation
have been satisfied.

(c) Expulsion. A Member may be recommended for expulsion from the Corporation
for:
1. acting in a grossly negligent manner or contrary to the best interest of the
Corporation;
2. publicly damaging the reputation of the Corporation;
3. failing to meet its obligations; or
4. violating the Corporation Bylaws.
(d) Procedures. The Board of Directors shall decide upon the expulsion of a Member

by the following process:

1. Appointment of Committee. If a Member is charged with committing any
misconduct under Section 3.06 (c) of this Article, the Chair shall appoint,
without delay, a special committee of at least three persons to conduct a
confidential investigation of the alleged misconduct.

2. Committee Duties. The committee so appointed shall conduct such
confidential investigation expeditiously.
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3. Committee Report. Upon completing its investigation, the committee shall
report to the Board of Directors, in executive session, either exonerating the
accused Member or proffering specific charges of misconduct.

4. Notice of Hearing. If charges of misconduct are proffered, the Board of
Directors shall give the accused Member formal notification, in writing, of
such charges and set a date for a formal hearing of such charges before the
Board of Directors.

5. Hearing. At the hearing upon such charges, the Board of Directors, sitting
in executive session, shall hear the evidence upon both sides and shall then
render a verdict of guilt or exoneration.

6. Expulsion. If a Member is found guilty, the Board of Directors shall expel
the Member, require the return all IVV and AV A materials in its possession,
including the Club’s Membership Charter, to the Corporation National
Headquarters and settle all outstanding debts, obligations, and disabilities
with the Corporation.

3.06 Honorary Membership. The Board of Directors may confer honorary
membership upon an individual or group, whose actions have greatly assisted or promoted the
aims and purposes of the Corporation. An honorary Member shall be exempt from payment of
fees and dues and shall be entitled to all privileges of regular membership, except the right to
conduct or sponsor Corporation sanctioned volkssporting events or to vote at meetings of the
Members.

ARTICLE 4
BOARD OF DIRECTORS

4.01. Membership. The elected National Officers, Regional Directors, up to three At-
Large members, and the CEO shall constitute the Board of Directors. The CEO shall be a
nonvoting, ex-officio member of the Board of Directors.

4.02. Management. The Board of Directors shall manage and govern the affairs of the
Corporation.

4.03. Number, Term, and Qualifications. The powers of the Corporation shall be
exercised by or under the authority of, and the property, business, and affairs of the Corporation
shall be managed under the direction of a board of not less than three (3) and not more than eighteen
(18) Directors, as may be determined by the Board of Directors from time to time, provided that
the number of Directors shall not be decreased to less than three (3) and that no decrease in the
number of Directors shall have the effect of shortening the term of any incumbent Director. The
CEO shall be a Director and count towards the minimum and maximum number allowed under
this provision. Directors who are National Officers shall serve the term described in Section 4.04.
Regional Directors shall serve the term described in Article 6.07.
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4.04. Eligibility — National Officers.

(a)

(b)

(©)

(d)
(©)

()

4.05.

(a)

Elected National Officers must reside within the geographic jurisdiction of the
AVA, excluding overseas military or diplomatic addresses.

If an elected National Officer establishes a permanent residence outside the
geographic jurisdiction of the of the Corporation during the term of office, the
Executive Committee shall immediately declare the office vacant and the Board of
Directors will fill the position by following Section 4.07 of this Article.

A person who is considered “not in good standing” with the Corporation shall not
be eligible to be an elected National Officer. A person “not in good standing” is
defined as an individual with a debt, obligation or liability to the Corporation that
has been delinquent for five months. A debt, obligation or liability shall be
considered delinquent if it has not been settled within thirty days of the date it was
due.

No person may hold more than one National Office at the same time.

No person may hold a National Office and serve as a Regional Director at the same
time.

No person may serve more than two consecutive two-year terms in the same
position as a National Officer.

At-Large Directors.

Selection Procedure.

1. Skills needed on the Board will be determined by the members of the Board.
The Board will determine the number of available At-Large positions and
announce to the Membership those skills needed, number of open At-Large
Director positions, and the suspense for receiving nominations.

2. Any Member of the Corporation in good standing may make a nomination
for one or more of the open At-Large Director seats on the Board. This
nomination must be received by the Board Secretary in writing no later than
the established suspense.

3. The Board will assess each nominee for the skills needed on the board, the
general benefit that each nominee will bring to the Board and Corporation,
and their commitment to serve. From the nominees received from the
Members, the Board will approve a slate of nominees that will be presented
to the Associate Members of the Corporation for selection by written vote.
The Board will also announce the way the vote will be taken and the
suspense for any vote to be received and counted.
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(b)

(©

4. While it is incumbent upon the Board to determine the number of At-Large
Members, no more than three are allowed at any time. While their terms can
run concurrently, their terms can also be staggered to provide more
flexibility to the Board in ensuring that the right skill mix is always
available.

Term of Office. The term for each At-Large Member shall be two years. The term
of office shall begin with the first Board meeting (in person or electronic)
immediately following the validation of their election by the Board.

Term Limits. At-Large Members can serve no more than two consecutive terms of
office. Re-election for a second term will be done by majority vote of the Board.

4.06. Nomination of National Officers.

(a)

(b)

(©

(d)

(©)

()

(8

A Nominating Committee of not less than three and not more than 10 individuals
shall be elected by a majority vote of the members of the Board of Directors at least
nine months before the regular membership meeting.

It shall be the duty of the Nominating Committee to nominate candidates for the
National Offices to be filled by election at the regular membership meeting. No
member of the Nominating Committee may accept nomination for a National
Office. If a committee member does choose to run for National Office, such
candidate’s membership on the Nominating Committee shall terminate, and the
Board of Directors shall immediately elect a replacement.

The Nominating Committee shall report to the Members by letter at least thirty days
before the regular membership meeting.

The National Officers shall be elected at large by secret ballot at the regular
membership meeting.

Nominations from the floor shall not be permitted.

Where only one candidate for a National Office has been nominated, no ballots
shall be cast by the Members and the Chair shall call for a voice vote of the
Members.

If more than two candidates are nominated for the same National Office, and upon
the first ballot no candidate receives a majority of the ballots cast, the two candidates
receiving the most ballots shall run against each other. Upon the subsequent ballot,
the candidate receiving a majority vote shall be declared elected.
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(h) Contributions from a member club or state organization to a candidate for National
Office shall be limited to $200.00 or ten percent of the club’s gross income for the
year, whichever is less. Monies contributed to an individual’s campaign for election
may be used only for that purpose. Once the campaign is completed, all remaining
campaign funds must be returned to the contributing club or clubs or given to an
organization that has IRS 501(c)(3) status.

4.07. Election of Directors. A person who meets any qualification requirements to be a
Director and who has been duly nominated may be elected as a Director. At-Large Directors shall
be elected as described in Section 4.05. National Officers shall be elected as described in Section
4.06(d). Regional Directors shall be elected as described in Section 6.06. Each Director shall hold
office until a successor is elected and qualified. A Director may be elected to succeed himself or
herself as director.

4.08. Vacancies. Vacancies on the Board of Directors shall exist upon: (a) the death,
resignation, or removal of any Director; (b) an increase in the authorized number of Directors; or
(c) the failure of the Members to elect a National Officer or the Region to elect a Regional Director.
In addition to Section 4.25, the Board of Directors may declare the office of a Director vacant if
the Director: is adjudged incompetent by a court, is convicted of a crime involving moral turpitude,
or does not accept the office of Director, in writing or by attending a meeting of the Board of
Directors, within thirty (30) days’ notice of election. A Director elected to fill a vacancy shall be
elected for the unexpired term of the predecessor in office. Vacancies reducing the number of
Directors to less than three (3) shall be filled before the transaction of any other business.

4.09. Officers of the Board. The elected National Officers of the AVA shall be Chair,
Vice Chair, Board Secretary, and Finance Chair. At every meeting of the Board of Directors, the
Chair shall preside, and if not, the Vice Chair shall preside. The Board Secretary shall keep Minutes
at the Board meetings. When the Board Secretary is absent from any meeting, the Chair, or the
person presiding, may appoint any person to act as Board Secretary of the meeting. The Board

Secretary shall give the Board meeting minutes to the Corporate Secretary after they are approved
by the Board.

4.10. Duties of National Officers
(a) Chair. The AVA Chair shall:

1. preside at all meetings of the Members, the Board of Directors, and the
Executive Committee;

2. serve ex-officio as a member of all committees except the Nominating
Committee;
3. perform such duties as are customarily performed by the Chair of

nonprofit corporations and similar associations; and
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4. perform such other duties as prescribed by the Board of Directors.
(b) Vice Chair. The Vice Chair shall:

1. preside at all meetings of the Members, the Board of Directors, and the
Executive Committee in the absence of the AVA Chair;

2. succeed to the office of AVA Chair for the balance of the unexpired term
in the event of a vacancy in the office of AVA Chair;

3. perform such duties as are customarily performed by the vice chair of
nonprofit corporations and similar associations; and

4. perform such duties as are prescribed by the AVA Chair and the Board of
Directors.

(c) Board Secretary. The Board Secretary shall:

1. keep a record of all proceedings of the Members, the Board of Directors,
and the Executive Committee;

2. perform such duties as customarily performed by the secretary of
nonprofit corporations and similar association; and

3. perform such other duties as are prescribed by the AVA Chair and the
Board of Directors.

(d) Finance Chair. The Finance Chair shall be in charge of oversight of the financial
and budgeting affairs of the Corporation. The Finance Chair shall present a report
on the finances and budgeting at each regular meeting of the Board. The Finance
Chair shall perform such other duties as prescribed by the AVA Chair and the
Board of Directors.

4.11. Regular Meetings. Unless otherwise ordered by the Board of Directors, regular
meetings of the Board shall be held at least semiannually. The meetings may be held either within
or without the State of Texas and may be held by conference call or any electronic means if the
resolution does not specify the location of the meetings. No notice of regular meetings of the Board
is required other than a resolution of the Board of Directors stating the date and time of the meetings
or conference calls.

4.12. Special Meetings. Special meetings of the Board of Directors may be called by or
at the request of the Chair, CEO, Board Secretary, or any three Directors. A person or persons
authorized to call special meetings of the Board of Directors may fix any place as the place for
holding the special meeting. The person or persons calling a special meeting shall notify the Board
Secretary of the information required to be included in the notice of the meeting. The Board
Secretary, with a copy to the Corporate Secretary, shall give notice to the Directors as required in
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the Bylaws.

4.13. Action by Consent of Board Without Meeting. Any action required or permitted to
be taken by the Board of Directors may be taken without a meeting, and with the same force and
effect as a unanimous vote of Directors, if all Directors consent in writing or by electronic mail
(email) to the action. Such consent may be given individually or collectively.

4.14. Notice. Written, printed, or electronic notice of any special meeting of the Board of
Directors shall be delivered to each Director not less than ten (10) nor more than sixty (60) days
before the date of the meeting. The notice shall state the place, day, and time of the meeting, who
called the meeting, and the purpose or purposes for which the meeting is called.

4.15. Quorum. A majority of the number of Directors then in office shall constitute a
quorum for the transaction of business at any meeting of the Board of Directors. The Directors
present at a duly called or held meeting at which a quorum is present may continue to transact
business even if enough Directors leave the meeting so that less than a quorum remains. However,
no action may be approved without the vote of at least a majority of the number of Directors
required to constitute a quorum.

4.16. Powers of Board of Directors. In addition to the powers and authorities expressly
conferred by these Bylaws upon them, the Board may exercise all such powers of the Corporation
and do all such lawful acts and things as are not directed or required to be exercised or done by
statute, the Restated and Amended Certificate of Formation, or these Bylaws.

4.17. Duties of Directors. Directors shall discharge their duties, including any duties as
committee members, in good faith, with ordinary care, and in a manner they reasonably believe to
be in the best interest of the Corporation. Ordinary care is care that ordinarily prudent persons in
similar positions would exercise under similar circumstances. In the discharge of any duty imposed
or power conferred on Directors, they may in good faith rely on information, opinions, reports, or
statements, including financial statements and other financial data, concerning the Corporation or
another person that were prepared or presented by a variety of persons, including officers and
employees of the Corporation, professional advisors or experts such as accountants or attorneys. A
Director is not relying in good faith if the Director has knowledge concerning a matter in question
that renders reliance unwarranted.

Directors are not deemed to have the duties of trustees of a trust concerning the Corporation
or concerning any property held or administered by the Corporation, including property that may
be subject to restrictions imposed by the donor or transferor of the property.

4.18. Duty to Avoid Improper Distributions. Directors who vote for or assent to improper
distributions are jointly and severally liable to the Corporation for the value of improperly
distributed assets, to the extent that debts, obligations, and liabilities of the Corporation are not
after that paid and discharged. Any distribution made when the Corporation is insolvent, other than
in payment of corporate debts, or any distribution that would render the Corporation insolvent is an
improper distribution. A distribution made during liquidation without payment and discharge of or
provision for all known debts, obligations, and liabilities, is also improper. Directors
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participating in a Board meeting at which the improper action is taken are presumed to have
assented unless they dissent in writing. The written dissent must be filed with the Board Secretary
before adjournment or mailed to the Board Secretary by registered mail or email immediately after
adjournment.

A Director is not liable if, in voting for or assenting to a distribution, the Director (1) relies
in good faith and with ordinary care on information, opinions, reports, or statements, including
financial statements and other financial data, prepared or presented by one or more officers or
employees of the Corporation; legal counsel, public accountants, or other persons as to matters the
Director reasonably believes are within the person's professional or expert competence; or a
committee of the Board of Directors of which the Director is not a member; (2) while acting in
good faith and with ordinary care, considers the assets of the Corporation to be at least that of their
book value; or (3) in determining whether the Corporation made adequate provision for payment,
satisfaction, or discharge of all of its liabilities and obligations, relied in good faith and with
ordinary care on financial statements or other information concerning a person who was or became
contractually obligated to satisfy or discharge some or all of these liabilities or obligations.
Furthermore, Directors are protected from liability if, in the exercise of ordinary care, they acted
in good faith and in reliance on the written opinion of an attorney for the Corporation.

Directors who are held liable for an improper distribution are entitled to contribution from
persons who accepted or received the improper distributions knowing they were improper. The
contributions are made in proportion to the amount received by each such person.

4.19. Delegation of Duties. Directors are entitled to select advisors and delegate duties
and responsibilities to them, such as the full power and authority to purchase or otherwise acquire
stocks, bonds, securities, and other investments on behalf of the Corporation; and to sell, transfer,
or otherwise dispose of the Corporation's assets and properties at a time and for a consideration
that the advisor deems appropriate. The Directors have no liability for actions taken or omitted by
the advisor if the Board of Directors acts in good faith and with ordinary care in selecting the
advisor. The Board of Directors may remove or replace the advisor, with or without cause.

4.20. Voting Rights. Each member of the Board of Directors shall be entitled to one vote,
except the CEO who shall have no vote, on each matter submitted to a vote of the Board of
Directors.

4.21. Actions of Board of Directors. The Board of Directors shall try to act by consensus.
However, the vote of a majority of Directors present and voting at a meeting at which a quorum is
present shall be sufficient to constitute the act of the Board of Directors unless the law or the
Bylaws require the act of a greater number. A Director who is present at a meeting and abstains
from a vote is considered to be present and voting to determine the decision of the Board of
Directors.

4.22. Presumption of Assent. Unless the dissent is specifically noted in the minutes, all
Directors shall be deemed to have voted for the action, If the Board Secretary of the meeting
refuses to note the dissent in the minutes, the dissenting Director shall mail, using certified or
registered mail, the dissent to the Corporate Secretary within one business day after the Board of
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Directors adjourn the meeting. The Corporate Secretary shall include the dissent’s letter with the
minutes of the Board meeting.

4.23. Proxies. A Director may not vote at a meeting of the Board of Directors by proxy.

4.24. Compensation. Directors may not receive compensation or salaries for their
services as a Director. A Director shall be entitled to reimbursement for reasonable expenses
incurred in carrying out his or her duties as a Director, including any cost incurred to attend the
meetings by the Board. A Director may serve the Corporation in any other capacity and receive
compensation for those services as permitted by law.

4.25. Removal of Directors. Failure or refusal to perform prescribed duties shall
constitute grounds for removal of any Director. Any National Officer, Regional Director, or an At-
Large Director may be removed from office and membership on the Board of Directors by either
of two methods. First, a written recall motion instituted by a Member and endorsed by at least
twenty-five percent of the Members shall be submitted to the Board of Directors. The National
Officer, Regional Director, or At-Large Director shall be removed upon a majority vote of the
Members at any regular or special membership meeting of the Corporation. Second, a recall motion
instituted by a Director and endorsed by at least five members of the Board of Directors shall be
submitted at any regular or special meeting of the Board of Directors. The National Officer,
Regional Director, or At-Large Director shall be removed upon the affirmative vote of at least
three-fourths of the members of the Board of Directors currently in office (excluding the proposed
removal candidate) at any regular or special meeting of the Board of Directors.

4.26. Resignation of Directors. Any Director may resign at any time by giving written
notice to the Board of Directors, the CEO, or the Board Secretary. Such resignation shall take
effect at the time specified in the notice, and, unless otherwise specified in the notice, the
acceptance of such resignation shall not be necessary to make it effective.

ARTICLE S
OFFICERS OF THE CORPORATION

5.01. Officer Positions. The officers of the Corporation shall be a President CEO and a
Secretary, and the CEO and Secretary shall not be the same person. The Executive Committee may
create additional officer positions, define the authority and duties of each such position, and elect
or appoint persons to fill the positions.

5.02. General Duties. All officers and agents of the Corporation, as between themselves
and the Corporation, shall have such authority, perform such duties, and manage the Corporation
as may be provided in these Bylaws or as may be determined by resolution of the Executive
Committee not inconsistent with these Bylaws.

5.03. Term of Office. Except for the CEO, the term of office for each elected Corporate
Officer shall be two years or until a successor is duly elected. Each officer shall hold office until a
successor is duly elected and qualified. An officer may be elected to succeed himself or herself in
the same office. The term of office shall begin following the close of the regular membership
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meeting at which they were elected.

5.04. Removal. The Board of Directors may vote to remove any Corporate Officer at any
time, with or without good cause. A meeting to consider the removal of a Corporate Officer may
be called with notice to the Board of Directors. The notice of the meeting shall state that the issue
of possible removal of the Corporate Officer will be on the agenda. The Corporate Officer may be
removed by the affirmative vote of a majority of the Board of Directors.

5.05. Resignation. Any officer may resign at any time by giving written notice to the
Chair of the Board of Directors. Such resignation shall take effect at the time specified in the
notice, and, unless otherwise specified in the notice, the acceptance of such resignation shall not
be necessary to make it effective. Such resignation shall be without prejudice to the contract rights,
if any, of the Corporation.

5.06. Vacancies. A vacancy in any elected National Officer, to include the CEO, shall be
filled by election of a replacement by a majority vote of the Board of Directors at any regular or
special meeting of the Board of Directors. The successor to a vacancy shall serve for the unexpired
term.

5.07 President (CEO). The President of the corporation shall be the chief executive
officer of the Corporation and a member of the Board of Directors. The CEO shall perform the
duties of a president, as described in the Act. The President of the Corporation shall be referred to
as the Chief Executive Officer (CEO). The CEO shall supervise and control all the business and
affairs of the Corporation. The CEO shall serve as an ex-officio member of all committees except
the Nominating Committee. The CEO may execute any deeds, mortgages, bonds, contracts, or
other instruments that the Executive Committee has authorized to be executed. However, the CEO
may not execute instruments on behalf of the Corporation if this power is expressly delegated to
another officer or agent of the Corporation by the Board of Directors, the Bylaws, or statute. The
CEO shall perform other duties prescribed by the Board of Directors and all duties incident to the
office of President. The CEO shall be elected by the Board of Directors and shall serve an indefinite
term. The CEO may be removed by a vote of a majority of the Board of Directors.

5.08 Corporate Secretary. The Corporate Secretary, who shall serve as Board Secretary
and be a Director, shall:

(a) give all notices as provided in the Bylaws or as required by law;

(b) take minutes of the meetings of the Members and keep Member, Board of Director,
Executive Committee meeting minutes as part of the corporate records;

(c) maintain custody of the corporate records and the seal of the Corporation;
(d) affix the seal of the Corporation, if any, to all documents as authorized;

(e) keep a register of the mailing address of each Director, officer, and employee of the
Corporation.
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€3] perform duties as assigned by the CEO or by the Board of Directors; and
(g2) perform all duties incident to the office of Secretary.

5.09. Disallowed Payments. Any payments made to an officer of the Corporation, such as
an expense reimbursement incurred by the officer, which is disallowed in whole or in part as an
acceptable expense by the Internal Revenue Service (“IRS”), shall be reimbursed by such officer
to the Corporation to the full extent of such disallowance. It shall be the duty of the Directors, as a
Board, to enforce payment of each such amount disallowed.

ARTICLE 6
REGIONAL DIRECTORS

6.01. Number. The Executive Committee shall create at least six, but not more than ten
geographic Regions from the territory of the Corporation. The number of Regions and the area of
each shall be established by the Board of Directors. Each Region shall be represented on the Board
of Directors by a Regional Director (RD), or a Deputy Regional Director (DRD) in the absence of
the RD.

6.02. Eligibility.

(a) A Regional Director must reside within the Region the individual is elected to
represent. Overseas military or diplomatic addresses are not considered part of
Regions for residence purposes.

(b) If a Regional Director establishes permanent residence (domicile) outside the
Region which the individual was elected to represent, the office shall immediately
be declared vacant by the Board of Directors and filled in accordance with the
procedures set forth in Section 6.05 of this Article.

(c) A person who is considered “not in good standing” with the Corporation shall not
be eligible to serve as Regional Director. A person “not in good standing” is defined
as an individual with a debt, obligation, or liability to the Corporation that has been
delinquent for five months. A debt, obligation, or liability shall be considered
delinquent if it has not been settled within thirty days of the date it was due.

(d) No person may hold a National Office and serve as a Regional Director at the same
time.

(e) No person may serve more than two consecutive terms as a Regional Director for the
same Region.

6.03. Duties. Each Regional Director shall:

(a) coordinate and promote the Corporation program of activities within the
represented Region;
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(b)

(©)

(d)

(©)

(®
(8

(h)

)

(k)

maintain liaison between Members in their Region, the Board of Directors
and the National Office;

review applications for club membership from groups in the Region and
recommend action to the Board of Directors;

approve AVA and IVV event scheduling for Members within their Region
or appoint a designee to do so;

approve AVA and IVV event sanctioning and provide notice of sanction
approval to the National Office or designate someone to do so;

review delinquency reports and follow up to ensure that all reports have
been submitted and debts to the Corporation have been paid;

implement disciplinary action against Corporation Members in the Region
for violations of the Corporation or IVV rules;

recommend to the Board of Directors disciplinary against Members within
the Region for violation of the Corporation IVV rules;

promote the development of new clubs within the Region by visiting,
corresponding with, or making presentations to interested groups to
promote the growth of the Corporation;

recommend to the Board of Directors disciplinary action against Members
within the Region for violation of the Corporation or IVV rules; and

perform such other duties as are prescribed by the Board of Directors.

6.04. Removal. Failure or refusal to perform the prescribed duties shall constitute grounds
for removal from office. Any Regional Director or Deputy Regional Director of the Corporation
may be removed from office in the represented Region and from membership on the Board of
Directors by a recall motion instituted by a Member in the represented Region, provided said
motion is submitted in writing to the Board of Directors and endorsed by at least twenty-five
percent of the Members in the Region. The Regional Director shall be removed upon a majority
vote of the Members in the Region.

6.05. Vacancy. A vacancy in any Regional Director position shall be filled by election of
a replacement by a majority vote of the Members in the Region. The successor to a vacancy shall
serve for the unexpired term.

6.06. Election Procedures.

(a) A Nominating Committee shall be appointed in each Region by the Regional
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(b)

(©)

(d)

(©)

()

(8)

(h)

Director at least nine months prior to the regular membership meeting.

It shall be the duty of the Regional Nominating Committee to nominate candidates
for Regional Director in that Region. No member of the Nominating Committee
may accept nomination for Regional Director. If a committee member does choose
to run for Regional Director, such candidate’s membership on the Nominating
Committee shall terminate and the Regional Director shall immediately appoint a
replacement.

The Regional Nominating Committee shall report to the Members in its Region by
letter at least thirty days prior to the membership meeting where the election will
be conducted. Nominations from the floor shall be permitted.

Each Regional Director shall be elected by ballot of the Members in the Region.
The election may take place at a regional meeting, mail ballot, or any other
acceptable electronic means.

The Regional Director shall poll the voting members to determine which method is
the majority choice. The incumbent Regional Director, or designee, shall preside at
the meeting. The Members, holding one-third of the votes that may be cast at the
meeting, either in person or by proxy, shall constitute a quorum at the meeting.
Elections for Regional Director cannot be held earlier than ninety days before the
next regularly scheduled Corporation membership meeting.

If more than two candidates are running for the same office and upon the first ballot
no candidate receives a majority of the ballots cast, the two candidates receiving
the most ballots shall run against each other. Upon the subsequent ballot, the
candidate receiving a majority of the vote shall be elected.

The results of such election shall be delivered by the Regional Director to the Board
Secretary within 10 days. The Board Secretary shall announce the results of the
election at a regular membership meeting and shall report the results in the minutes
of that meeting.

Contributions from a Member to a candidate for Regional Director shall be limited
to $200.00 or ten percent of the club’s gross income for the year, whichever is less.
Monies contributed to an individual’s campaign for election may be used only for
that purpose and once the campaign is completed all remaining campaign funds
must be returned to the contributing Member(s) or given to an organization that has
IRS 501(c)(3) status.

For those regions that choose to elect a Deputy Regional Director, it may be done
by one of two methods:

1. A Regional Nominating Committee makes a recommendation(s) to the
Members in the region for their selection;
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2. The RD makes a nomination to the Members in the region for their
approval.

6.07. Term of Office. The term of office for each Regional Director shall be two years or
until a successor is duly elected. The term of office shall begin following the close of the regular
general membership meeting at which the election of the Regional Director was announced.

6.08. Deputy Regional Director. Each Region is authorized to establish a single position
of Deputy Regional Director (DRD) who will act in cooperation with and under the direction of
the Regional Director to assist in carrying out tasks outlined in Section 6.03. Qualifications
specified for the DRD are the same as those of the RD. Any DRD must be able to assume the role
of RD at any time in the two-year term, and not be in conflict with any provisions in the Bylaws,
such as term limits for the previous service. When a Region has a DRD, a vacancy in the office of
RD will be immediately filled by the DRD. A vacancy in the office of DRD during the term can
be filled in accordance with Section 6.06(h).

ARTICLE 7
STATE ORGANIZATIONS

7.01. New State Organizations. Newly chartered state organizations shall have up to
twelve months to assume the responsibilities listed in Section 7.03 of this Article.

7.02. Training. The Corporation shall provide leadership training for the president of
each state organization or his designee at the regular membership meeting.

7.03. Duties. State organizations shall be responsible to their Regional Director for:

(a) coordinating and carrying forward the Corporation program and activities within
the state;

(b) maintaining liaison among Members chartered within the state and to the
appropriate Regional Director, the Board of Directors and the National Office;

(c) reviewing applications from prospective Members and recommending action on
chartering same to the appropriate Regional Director;

(d) in conjunction with the Regional Director, approving AVA and IVV event dates
for Members within the state;

(e) reviewing After Action Reports and Delinquency Reports and following up to
ensure that all reports have been submitted and debts have been paid to the
Corporation;

6] implementing disciplinary action against Members in the state for violations of
Corporation or IVV rules;

(2) promoting the development of new Members by visiting, corresponding with, and
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making presentations to interested groups;

(h)  developing and implementing programs, with the assistance of the Corporation, for
the mutual benefit of the Corporation, IVV, and Members within the state.

ARTICLE S
COMMITTEES

8.01. Establishment of Committees. Board Committee Chairs, standing and special, as
deemed necessary by the Board of Directors to carry on the work of the Corporation, shall be
appointed by the Chair with advice of the Board of Directors. Committees dealing with day-to-day
operation of the Corporation may be established by and report to the CEO. All Board Committees,
standing or special, except the Nominating Committee, shall consist of at least one member of the
Board of Directors. No member of the Board of Directors shall be on the Nominating Committee.
The Board Chair shall be a member ex-officio of all other committees, except the Nominating
Committee. No committee shall have the authority of the Board of Directors to:

(a) amend the Certificate of Formation;
(b) adopt a plan of merger or a plan of consolidation with another corporation;

(c) authorize the sale, lease, exchange, or mortgage of all or substantially all of the
property and assets of the Corporation;

(d) authorize the voluntary dissolution of the Corporation;

(e) revoke proceedings for the voluntary dissolution of the Corporation;
€3] adopt a plan for the distribution of the assets of the Corporation;

(g) amend, alter, or repeal the Bylaws;

(h) elect, appoint, or remove a member of a committee or a Director or officer of the
Corporation;

(1) approve any transaction to which the Corporation is a party, and that involves a
potential conflict of interest; and

() take any action outside the scope of authority delegated to it by the Board of
Directors.

8.02. Standing Committees. There shall be the following standing committees: Executive
Committee, Finance, Governance, Awards and Nominations.

8.03. Operational Committees. Operational committees, such as National Convention,
Information Technology, Membership, Club Development and Support, National Programs,
Publicity, and Strategic Performance, may be established under the CEO.
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8.04. Duties. Board Committees shall perform such duties as are prescribed in the Board
Handbook and their respective Committee Charters as approved by the Board. Operational
Committees under the supervision of the CEO will perform such duties as directed by the CEO
and their respective charters as approved by the CEO.

8.05. Term of Office. Each member of a committee shall continue to serve on the
committee until a successor is appointed or the committee is terminated. However, the term of a
committee member may terminate earlier if the committee is terminated, or if the member dies,
ceases to qualify, resigns, or is removed as a member. A vacancy on a committee may be filled
by appointment made in the same manner as an original appointment. A person appointed to fill
a vacancy on a committee shall serve for the unexpired portion of the terminated committee
member's term.

8.06. Chair. Committee chairs shall be appointed by the Board Chair and CEO as
appropriate. The chair shall call and preside at all meetings of the committee. When the chair is
absent, is unable to act, or refuses to act, the vice-chair shall perform the duties of the chair. When
a vice-chair acts in place of the chair, the vice-chair shall have all the powers of and be subject to
all the restrictions upon the chair.

8.07. Notice of Meetings. Written, printed or electronic notice of a committee meeting
shall be delivered to each member of a committee not less than ten (10) nor more than sixty (60)
days before the date of the meeting. The notice shall state the place, day, and time of the meeting,
and the purpose or purposes for which the meeting is called.

8.08. Quorum. One half of the number of members of a committee shall constitute a
quorum for the transaction of business at any meeting of the committee. The committee members
present at a duly called or held meeting at which a quorum is present may continue to transact
business even if enough committee members leave the meeting so that less than a quorum remains.
However, no action may be approved without the vote of at least a majority of the number of
committee members required to constitute a quorum. If a quorum is present at no time during a
meeting, the chair may adjourn and reconvene the meeting one time without further notice.

8.09. Actions of Committees. Committees shall try to take action by consensus.
However, the vote of a majority of committee members present and voting at a meeting at which
a quorum is present shall be sufficient to constitute the act of the committee unless the law or the
Bylaws require the act of a greater number. A committee member who is present at a meeting and
abstains from a vote is considered to be present and voting to determine the act of the committee.

8.10. Proxies. A committee member may vote by proxy executed in writing by the
committee member. No proxy shall be valid after three (3) months from the date of its execution.

8.11. Compensation. Committee members may not receive salaries for their services as
committee members. The Board of Directors may adopt a resolution providing for payment to
committee members of a fixed sum and expenses of attendance, if any, for attendance at each
meeting of the committee. A committee member may serve the Corporation in any other capacity
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and receive compensation for those services. Any compensation that the Corporation pays to a
committee member shall be commensurate with the services performed and shall be reasonable in
amount.

8.12. Rules. Each committee may adopt rules for its operation not inconsistent with the
Bylaws or with rules adopted by the Board of Directors.

8.13. Executive Committee.

(a) Membership. The elected National Officers, a representative of the Regional
Directors who has been elected by the Regional Directors, and the CEO shall
constitute the Executive Committee. Each member of the Executive Committee
shall have one vote, except the CEO who shall have no vote.

(b) Duties. The Executive Committee shall have general supervision of the affairs of
the Corporation between the meetings of the Board of Directors. It shall fix the hour
and place of its meetings, make recommendations to the Board of Directors, and
shall perform such other duties as may be specified in the Board of Directors
Handbook. The Executive Committee shall be subject to the orders of the Board of
Directors, and none of its actions shall conflict with the actions taken by the Board
of Directors or the membership.

(c) Meetings. Meetings of the Executive Committee shall be called by the CEO or
Board Chair as necessary to conduct the business of the Corporation. The Executive
Committee may conduct business in person, by teleconference, email, or any other
electronic means.

ARTICLE9

TRANSACTIONS OF THE CORPORATION

9.01. Contracts. The Board of Directors may authorize any officer or agent of the
Corporation to enter a contract or execute and deliver any instrument in the name of and on behalf
of the Corporation. This authority may be limited to a specific contract or instrument, or it may
extend to any number and type of possible contracts and instruments.

9.02. Deposits. All funds of the Corporation shall be deposited to the credit of the
Corporation in banks, trust companies, or other depositaries that the Executive Committee selects.

9.03. Gifts. The Executive Committee may accept on behalf of the Corporation any
contribution, gift, bequest, or devise for the general purposes or any special purpose of the
Corporation.

9.04. Loans and Related Parties. The Corporation shall not make any loan to a Director
or officer of the Corporation.

9.05. Affiliated Transactions. No contract or transaction between the Corporation and
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one or more of its Directors or officers, or between the Corporation and any other corporation,
partnership or association or other organization in which one or more of its Directors or officers
are Directors or officers, or have a financial interest, shall be void or voidable solely for this reason,

if:

(a)

(b)

(©)

9.06.

the material facts concerning the financial interests are disclosed to the Executive
Committee, and the Executive Committee authorizes the contract or transaction by
the affirmative vote of a majority of the disinterested Directors;

the contract or transaction is fair to the Corporation at the time of the approval.
Nothing herein shall prevent retroactive approval of a transaction; and

the interested Director that is present may be counted towards a quorum for
purposes of voting on the contract or transaction. In the discretion of the Executive
Committee, the interested Director may participate in the discussion of the matter;
provided, however, the Director may not vote.

Prohibited Acts. As long as the Corporation is in existence, and except with the

prior approval of the Executive Committee, no Director, officer, or committee member of the
Corporation shall:

(a)
(b)
(©

(d)
(©)

()

(e

(h)

do any act in violation of the Bylaws or a binding obligation of the Corporation;
do any act with the intention of harming the Corporation or any of its operations;

do any act that would make it impossible or unnecessarily difficult to carry on the
intended or ordinary business of the Corporation;

receive an improper personal benefit from the operation of the Corporation;

use the assets of this Corporation, directly or indirectly, for any purpose other than
carrying on the business of this Corporation;

wrongfully transfer or dispose of Corporation property, including intangible
property such as goodwill;

use the name of the Corporation (or any substantially similar name) or any
trademark or trade name adopted by the Corporation, except on behalf of the
Corporation in the ordinary course of the Corporation's business; and

disclose any of the Corporation business practices, trade secrets, or any other

information not generally known to the business community to any person not
authorized to receive it.

ARTICLE 10
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BOOKS AND RECORDS

10.01. Required Books and Records. The Corporation shall keep correct and complete
books and records of account. The Corporation's books and records shall include:

(a) a file-endorsed copy of all documents filed with the Texas Secretary of State
relating to the Corporation, including, but not limited to, the Certificate of
Formation, and any articles of amendment, restated articles, articles of merger,
articles of consolidation, and statement of change of registered office or registered
agent;

(b) a copy of the Bylaws, and any amended versions or amendments to the Bylaws;

(c) minutes of the proceedings of the Board of Directors, the Executive Committee, the
Membership, and committees having any of the authority of the Board of Directors;

(d) a list of the names and addresses of the Directors, officers, and any committee
members of the Corporation;

(e) a financial statement showing the assets, liabilities, and net worth of the
Corporation at the end of the three most recent fiscal years;

6] a financial statement showing the income and expenses of the Corporation for the
three most recent fiscal years;

(g) all rulings, letters, and other documents relating to the Corporation's federal, state,
and local tax status; and

(h) the Corporation's federal, state, and local information or income tax returns for each
of the Corporation's three most recent tax years.

10.02. Inspection and Copying. A Director or officer of the Corporation may, as provided
below, inspect, and receive copies of books and records of the Corporation required to be kept by
the Bylaws. A Director or officer may inspect or receive copies if the person has a proper purpose
related to the person’s interest in the Corporation and if the person submits a request in writing
stating the proper purpose. Only books and records relevant to the proper purpose may be inspected
or copied. For purposes of this provision, “relevant” means supporting or evidencing the proper
purpose identified in the request. As allowed under applicable law, and to protect the interests of
the Corporation, and as a condition precedent to any inspection or copying of confidential,
proprietary, or trade secret books and records, the Corporation shall have the right to require that
the person requesting the records execute a Nondisclosure or Confidentiality Agreement relating
to the nondisclosure of the books and records inspected or copied. Subject to the protection of the
Corporation’s interests in preventing the disclosure of confidential, proprietary or trade secret
books and records, a person entitled to inspect the Corporation’s books and records may do so at
a reasonable time no later than required by Internal Revenue Regulation after the Corporation’s
receipt of a proper written request. The Executive Committee may establish reasonable fees for
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copying the Corporation’s books and records. The fees may cover the cost of materials and labor
but may not exceed the Internal Revenue Service guidelines for providing copies. The Internal
Revenue Service requires that copies of some corporate documents to be made available to the
legitimate, requesting public. The Corporation shall receive and respond as required by Internal
Revenue Service guidelines to requests from the public for copies of the Corporation’s Form 1023
and Form 990 if any. The Corporation shall maintain a file containing all documents required by
the Internal Revenue Service to be made available to the public.

ARTICLE 11
FISCAL YEAR

The fiscal year of the Corporation shall be from January 1 of a given year through
December 31 of each year.

ARTICLE 12
INDEMNIFICATION

12.01. When Indemnification is Required, Permitted, and Prohibited.

(a) The Corporation shall indemnify a Director, officer, committee member, employee,
or agent of the Corporation who was, is, or may be named defendant or respondent
in any proceeding as a result of his or her actions or omissions within the scope of
his or her official capacity in the Corporation. For the purposes of this article, an
agent includes one who is or was serving at the request of the Corporation as a
director, officer, partner, venture, proprietor, or trustee of a partnership, joint
venture, sole proprietorship, trust, employee benefit plan, or another enterprise.
However, the Corporation shall indemnify a person only if he or she acted in good
faith and reasonably believed that the conduct was in the Corporation's best
interests. In the case of a criminal proceeding, the person may be indemnified only
if he or she had no reasonable cause to believe that the conduct was unlawful. The
Corporation shall not indemnify a person who is found liable to the Corporation or
is found liable to another based on improperly receiving a personal benefit. A
person is conclusively considered to have been found liable concerning any claim,
issue, or matter if a court of competent jurisdiction has adjudged the person liable
and all appeals have been exhausted.

(b) The termination of a proceeding by judgment, order, settlement, conviction, or on
a plea of nolo contendere or its equivalent does not necessarily preclude
indemnification by the Corporation.

(c) The Corporation shall pay or reimburse expenses incurred by a Director, officer,
committee member, employee, or agent of the Corporation in connection with the
person's appearance as a witness or other participation in a proceeding involving or
affecting the Corporation when the person is not a named defendant or respondent
in the proceeding.
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(d) In addition to the situations otherwise described in this paragraph, the Corporation
may indemnify a Director, officer, committee member, employee, or agent of the
Corporation to the extent permitted by law. However, the Corporation shall not
indemnify any person in any situation in which indemnification is prohibited by the
terms of paragraph 9.01(a), above.

(e) Before the final disposition of a proceeding, the Corporation may pay
indemnification expenses permitted by the Bylaws and authorized by the
Corporation. However, the Corporation shall not pay indemnification expenses toa
person before the final disposition of a proceeding if the person is a named
defendant or respondent in a proceeding brought by the Corporation or the person
is alleged to have improperly received a personal benefit or committed other willful
or intentional misconduct.

() If the Corporation may indemnify a person under the Bylaws, the person may be
indemnified against judgments, penalties, including excise and similar taxes, fines,
settlements, and reasonable expenses (including attorney's fees) actually incurred
in connection with the proceeding. However, if the proceeding was brought by or
on behalf of the Corporation, the indemnification is limited to reasonable expenses
actually incurred by the person in connection with the proceeding.

12.02. Procedures Relating to Indemnification Payments.

(a) Before the Corporation may pay any indemnification expenses (including attorney's
fees), the Corporation shall specifically determine that indemnification is
permissible, authorize indemnification, and determine that expenses to be
reimbursed are reasonable, except as provided in paragraph 12.02(c), below. The
Corporation may make these determinations and decisions by any one of the
following procedures:

1. Majority vote of a quorum consisting of Directors who, at the time of the
vote, are not named defendants or respondents in the proceeding.

2. If such a quorum cannot be obtained, by a majority vote of a committee of
the Board of Directors, designated to act in the matter by a majority vote of
all Directors, consisting solely of two or more Directors who at the time of
the vote are not named defendants or respondents in the proceeding.

3. Determination by special legal counsel selected by the Board of Directors
by vote as provided in paragraph 12.02(a)1 or 12.02(a)2, or if such a quorum
cannot be obtained and such a committee cannot be established, by a
majority vote of all Directors.

(b) The Corporation shall authorize indemnification and determine that expenses to be
reimbursed are reasonable in the same manner that it determines whether
indemnification is permissible. If special legal counsel determines that
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indemnification is permissible, authorization of indemnification and determination
of the reasonableness of expenses shall be made in the manner specified by
paragraph 12.02(a)3, above, governing the selection of special legal counsel. A
provision contained in the Certificate of Formation, the Bylaws, or a resolution of
the Board of Directors that requires the indemnification permitted by paragraph
12.01, above, constitutes sufficient authorization of indemnification even though
the provision may not have been adopted or authorized in the same manner as the
determination that indemnification is permissible.

(c) The Corporation shall pay indemnification expenses before final disposition of a
proceeding only after the Corporation determines that the facts then are known
would not preclude indemnification and the Corporation receives a written
affirmation and undertaking from the person to be indemnified. The determination
that the facts then known to those making the determination would not preclude
indemnification and authorization of payment shall be made in the same manner as
a determination that indemnification is permissible under paragraph 12.02(a),
above. The person's written affirmation shall state that he or she has met the
standard of conduct necessary for indemnification under the Bylaws. The written
undertaking shall provide for the repayment of the amount paid or reimbursed by
the Corporation if it is ultimately determined that the person has not met the
requirements for indemnification. The undertaking shall be an unlimited general
obligation of the person, but it need not be secured, and it may be accepted without
reference to financial ability to make repayment.

ARTICLE 13
NOTICES

13.01. Notices. Any notice required or permitted by the Bylaws to be given to a Director,
officer, or member of a committee of the Corporation may be given in any manner allowed by the
Act. If mailed, a notice shall be deemed to be delivered when deposited in the United States mail
addressed to the person at his or her address as it appears on the records of the Corporation, with
postage prepaid and in a sealed wrapper. If notice is served by facsimile or email, the person giving
notice shall retain records sufficient to prove actual delivery to the appropriate number or email
address. A person may designate his or her preferred notice method and shall provide all necessary
information regarding the same by giving written notice to the Secretary of the Corporation.
Without a preference designation, the person serving the notice shall give notice by mail.

13.02. Signed Waiver of Notice. Whenever any notice is required to be given under the
provisions of the Act or the provisions of the Certificate of Formation or the Bylaws, a waiver in
writing signed by a person entitled to receive a notice shall be deemed equivalent to the giving of
the notice. A waiver of notice shall be effective whether signed before or after the time stated in
the notice being waived.
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13.03. Waiver of Notice by Attendance. The attendance of a person at a meeting shall
constitute a waiver of notice of the meeting unless the person attends for the express purpose of
objecting to the transaction of any business because the meeting is not lawfully called or convened.

ARTICLE 14
MEETINGS

14.01. Regular Membership Meetings. A regular membership meeting of the Corporation
shall be held in April, May or June of every odd-numbered year unless otherwise ordered by the
Board of Directors. The meeting shall be to elect National Officers, receive reports of National
Officers and committees and for such other business as may be identified in the notice of the
meeting.

14.02. Special Membership Meetings. A special membership meeting may be called by
the CEO or by the Board of Directors and must be called upon the written request of at least forty
regular member clubs, at least twenty of which are not from the same Region and at least one-half
of the Regions must be represented. The purpose of the special membership meeting shall be stated
in the call. Except in cases of emergency, at least sixty days notice shall be given.

14.03. Meeting by Electronic Means. The Board of Directors and any committee of the
Corporation, may hold a meeting by telephone conference call or any other electronic means, if:

(a)  each person entitled to participate in the meeting consents to the meeting being held
by means of that system; and

(b)  the system provides access to the meeting in a manner or using a method by which
each person participating in the meeting can communicate concurrently with each
other participant. The notice of a meeting by electronic means must state the fact
that the meeting will be held by electronic means as well as all other matters
required to be included in the notice. Participation of a person in a meeting by
electronic means constitutes the presence of that person at the meeting.

14.04. Voting Rights. Each elected National Officer, Regional Director, and Member that
is in good standing forty-five days before the opening of the membership meeting will be entitled
to one vote on each matter submitted to a vote of the members. The CEO shall have no vote.

14.05. Voting by Mail. A Member is entitled to vote by mail, electronically, or email on
any matter that may be voted on by the membership. For this Section, the transmission of votes
by fax or email shall be considered mail.

14.06. Voting by Proxy. A Member entitled to vote may vote by proxy executed in writing
by the Member. No proxy shall be valid after the close of the session for which it is issued. No
candidate for National Office or Regional Director may carry proxies.
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ARTICLE 15
INTELLECTUAL PROPERTY

15.01. Intellectual Property. Intellectual Property consists of works of authorship about
volkssports including, but not limited to, publications, logos, and photographs and their associated
trademarks, copyrights, renewals, extensions and causes of action for works. Intellectual Property
includes anything that can be copyrighted, trade or service marked, or patented. Copyright
typically covers articles, photos, manuals, computer software and apps, and drawings.

15.02. Ownership. All Intellectual Property created by employees and volunteers within
the scope of their duties and responsibilities will be owned by the Corporation. For the Corporation
to use Intellectual Property (such as to reproduce, prepare derivative works, distribute copies of by
sale, transfer, rent, perform or display, and publicity, and to protect privacy) not owned by the
Corporation, the following shall apply:

(a)  Any individual or Member that submits to the Corporation for the
Association’s use or publication intangible property that he or she prepares, creates,
or authors shall grant the Corporation unlimited, non-exclusive use and perpetual
license to use of that intangible property.

(b). Any intangible property prepared, created, or authored by a Corporation officer,
director, volunteer, committee or commission member, or paid staff member in the
performance of their duties belongs solely to the Corporation.

(c) Works for hire belong solely to the Corporation unless a written, signed agreement
provides differently.

15.03. Disputes. In the event of any dispute concerning any matter whatsoever between
the creator of an original work and the Association, the parties shall meet at the Association’s then-
current main headquarters offices, or by teleconference or conference call, to informally attempt
to resolve the dispute, and, if the meeting fails to resolve the dispute, shall meet subsequently there
again in a formal mediation with an independent mediator. Any unresolved disputes shall be
resolved by confidential binding arbitration according to the rules of the American Arbitration
Association in the county of the Association’s then-current main headquarters offices. An
exception to all of the above is either party may take equitable legal action in the county of its
then-current main headquarters offices to preserve any right pending completion of the arbitration
without waiving the arbitration agreement or any other right.

ARTICLE 1
AMENDMENTS TO BYLAWS

16.01 Amendments. These Bylaws may be amended at any regular or special meeting of
the AVA by a majority vote of the eligible delegates represented in person or by proxy, provided
that the proposed amendment has been submitted to the Board of Directors and submitted, in
writing, to all Members at least sixty days prior to the regular or special membership meeting at
which vote shall be taken.
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16.02 Waiver of Notice. The requirement for sixty days notice to all Members of the AVA
can be waived by two-thirds vote of the eligible voters represented in person or by proxy at a
regular or special membership meeting of the AVA.

16.03 Waiver Process. If Section 16.02 of this Article is used in a regular or special
membership meeting of the AVA so as to waive the requirements of Section 16.01 of this Article,
then any such amendment must be submitted to the Board Secretary in writing.

ARTICLE 17
MISCELLANEOUS PROVISIONS

17.01. Legal Authorities Governing Construction of Bylaws. The Bylaws shall be
construed per the laws of the State of Texas. All references in the Bylaws to statutes, regulations,
or other sources of legal authority shall refer to the authorities cited, or their successors, as they
may be amended from time to time.

17.02. Legal Construction. If any Bylaw provision is held to be invalid, illegal, or
unenforceable in any respect, the invalidity, illegality, or unenforceability shall not affect any other
provision, and the Bylaws shall be construed as if the invalid, illegal, or unenforceable provision
had not been included in the Bylaws.

17.03. Headings. The headings used in the Bylaws are used for convenience and shall not
be considered in construing the terms of the Bylaws.

17.04. Electronic Signatures. To the fullest extent permitted by the Act and other law,
including the Texas Uniform Electronic Transactions Act, electronic signatures (such as email) of
Directors and officers, as between each other or each of them and the Corporation, shall constitute
the valid signature of the person for purposes of obtaining consents or other matters prescribed by
these Bylaws, unless a Director or officer submits a written refusal to conduct certain transactions
by electronic means.

17.05. Gender. Wherever the context requires, all words in the Bylaws in the male gender
shall be deemed to include the female or neuter gender, all singular words shall include the plural,
and all plural words shall include the singular.

17.06. Seal. The Board of Directors may provide for a corporate seal.
17.07. Power of Attorney. A person may execute any instrument related to the Corporation

utilizing a power of attorney if an original executed copy of a power of attorney is provided to the
Secretary of the Corporation to be kept with the Corporation records.

17.08. Parties Bound. The Bylaws shall be binding upon and inure to the benefit of the
Members, Directors, officers, committee members, employees, volunteers, AVA
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Members, and agents of the Corporation and their respective heirs, executors, administrators, legal
representatives, successors, and assigns except as otherwise provided in the Bylaws.

17.09. Parliamentary Rules. All membership meetings shall follow Roberts Rules of
Order (latest edition) or other parliamentary rules as appropriate for the occasion.

CERTIFICATE OF SECRETARY

I hereby certify that I am duly elected and acting Secretary of the Corporation or Board and
that the foregoing Bylaws, comprised of 29 pages, constitute the Bylaws of said Corporation as
duly adopted by the Corporation at a meeting of the Members held on the 15th day of March, 2021.

DATED: Aprel ¢,2021

Cecilia Miner
Secretary of the Corporation or Board
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A..A

"y American Volkssport Association

1001 Pat Booker Road, Suite 101
Fun, Fitness, Friendship Universal City, Texas 78148

AVA: America’s Walking Club

DATE: May 13, 2017

TO: All AVA Club Officers

RE: AVA’s NEW PRIVACY POLICY AND PROCEDURES ON THE COLLECTION OF PERSONAL
INFORMATION

Last June the National Executive Council of the AVA approved the creation of a Privacy Policy so certain
personal data collected by the AVA could be shared with club presidents, state association presidents and
Regional Directors and used only for dissemination of information related to AVA services and activities. A copy
of this policy is attached.

The only information that will be released will be name, address, telephone number and email address. If an
individual does not want any of this information shared she/he can opt out at any time by contacting Karen at the
AV A National office or by sending an email notice that you do not want your information shared to

optout@ava.org

Any AVA club personnel, Regional Director or staff member with access to this information must ensure it is
properly safeguarded in accordance with the AV A Privacy Policy Procedures. If this information is misused by
clubs it could result in termination of membership. A copy of these procedures is also attached.

Effective June 1, 2017 only a Regional Director and/or State or Club Association President may request personal
information from the AVA National Office. To simplify the process all that is needed is an email request from
one of these representatives with the following information:

1. Name and title of Requestor

2. Name of the club and club number the Requestor is associated with

3. Phone number of the Requestor

4. Date

5. Alist of the States the Requestor is asking for individuals’ information. (We will only send out info by
States.)

6. The information request must be made from an email account on file in our ESR system. If the
information is not sent from an AVA club or Regional Director account on file, the AVA reserves the
right to hold the information until the requestor can be verified. A two weeks turn-around time for receipt
of this information is appreciated.

Please see the AVA Privacy Policy for our information sharing practices located on our website,
www.ava.org or contact Karen at the AVA office at 210-659-2112 with any questions.

Respectfully,

—

Henry Rosales
Executive Director


mailto:optout@ava.org
http://www.ava.org/

AVA PRIVACY POLICY PROCEDURES

These policy procedures apply to any American Volkssport Association (“AVA”)
personnel or authorized representatives, including local, statewide or regional
AVA club personnel with access to AVA personally identifiable member
information. The AVA Executive Director has overall responsibility for ensuring
that proper safeguards are in place and that these procedures are followed. It is
the responsibility of any of these individuals to learn, understand and comply
with these procedures. Failure to do so could result in a club or individual’s
expulsion from AVA membership or employment.

Personally identifiable member information (PIMI) must be collected in the
method described in the AVA Privacy Policy and safeguarded in accordance
with these procedures. PIMI may only be used for the purpose for which it was
collected and intended and may not be shared without proper authorization from
the member. (Member has not opted out.) PIMI is a combination of certain
types of individual information from which the identity of a person can be
determined. These types of information include a combination of two or more of
any of the following:

e First and last name or first initial and last name;

e Physical Description;

e Ethnicity;

e Social Security Number;

e Driver’s License Number or State Issued ID Card Number;

e Credit or Debit Card Number, regardless of whether any of the following
are included with that number:

Expiration Date;

CSV Code;

PIN;

Password; or

o Access Code;

¢ Financial Account Number, in combination with any access code or
password that would permit access to an individual’s financial account;

¢ Mother’'s Maiden Name;

e Date of Birth;

¢ Medical Information; or

e Passport Number.

©)
©)
©)
©)
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PIMI should not be shared with any person or organization outside of AVA and
should only be shared internally within AVA and its local, statewide or regional
AVA club personnel as provided for and allowed by AVA’s Privacy Policy.
When such information is shared, it should be done so via encrypted or
otherwise protected email or on paper documents that are shredded or stored in
a locked file cabinet or area with restricted access. Any authorized individual
accessing the PIMI housed in paper or electronic fashion will be responsible for
securing that information by key or password prior to leaving that work area.

Any information maintained electronically must be maintained in a computer
storage system that has current anti-virus and firewall or security software in
place and is accessible only to individuals who need access in order to conduct
the business of AVA. Security passwords should be in place on such computer
system with each individual responsible for his or her own password.
Passwords should not be shared.

Any information maintained in paper copies must be stored in a locked file
cabinet or locked area with restricted access. When such information is no
longer needed in paper form, the paper should be properly shredded and
disposed of.

No PIMI should be copied to portable media devices, including USB fobs or
external data saving devices, without prior written approval of the AVA
Executive Director. No PIMI should ever be placed on an individual cell phone
or other portable media device. Printing of PIMI should be done on a
designated printer or a printer with password printing capability.

Local, statewide or regional AVA clubs and club personnel with access to PIMI
because of information shared in accordance with the AVA Privacy Policy must
not use any such information for any reason outside of the AVA Privacy Policy.

Any AVA personnel or authorize representative who is or becomes aware of a
violation of these procedures is required to report such violation immediately to
the AVA Executive Director.
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American Volkssport Association Privacy Policy

This privacy policy discloses the privacy practices for the American Volkssport Association
(“AVA”). AVA maintains its website at www.ava.org and a physical address at 1001 Pat
Booker Road, Suite 101, Universal City, TX 78148. AVA can also be reached at the
following numbers: Fax (210) 659-1212; Office (210) 659-2112.

This privacy policy applies to information collected by the AVA web site or any membership
application or other material completed by you and provided to AVA or its authorized
representatives electronically or otherwise. AVA will notify you of the following:

e What personally identifiable information is collected from you through our relationship

with you, and how we may use or disclose that information.

e What choices are available to you regarding the use of your information.

e The security procedures in place to protect the misuse of your information.

e How you can correct any inaccuracies in the information.

Information Collection, Use, and Sharing

You may share certain information with us, including your name, address, telephone number,
email address, credit card number or other personally identifiable information. Sharing that
information will enable you to obtain membership, join email or newsletter subscriptions,
share stories with us, make donations, pay membership fees or dues or purchase
merchandise.

We are the sole owners of the information collected on our website or by email, fax, mail,
applications or that you may otherwise provide to us or our authorized representatives. We
only have access to and collect information that you voluntarily give us via our website or by
email, fax, mail, your written application or other direct contact from you.

We may use your information to provide you with information related to AVA activities and
services, including newsletters, solicitations for volunteers, donations, requests for your
personal stories for us to share or to request your feedback. We may also use your
information to fulfill orders or complete transactions.

We may share your name, address, telephone number and email address information with
local, statewide or regional AVA clubs. We will not share your information with any third party
outside of the organization. Your credit card information will never be shared.

Security

We take precautions to protect your information. When you submit sensitive information via
the website, your information is protected both online and offline and collected via secure
server. When you submit sensitive information via email, mail or any other method, your
information is protected offline. The computers/servers in which we store personally
identifiable information are kept in a secure environment.

Cookies

AVA uses cookies on its website to improve its performance, to remember user preferences
and settings and to collect analytic data. A cookie is a string of information that a website
stores on your computer, and that your browser provides to the website each time you return.
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Links

This web site contains links to other sites. Please be aware that we are not responsible for
the content or privacy practices of such other sites. We encourage our users to be aware

when they leave our site and to read the privacy statements of any other site that collects

personally identifiable information.

Your Access to and Control Over Information / Opting Out of Sharing

You may opt out of any future contacts from us or do any the following at any time by
contacting us via the email address, optout@ava.org or contacting Membership Services at
(210) 659-2112 between 8-5 CST Monday through Friday:

e See what information we have about you, if any.

Change/correct any information we have about you.

Have us delete any information we have about you.

Express any concern you have about our use of your information.

Designate any individual or club with which you do not want your information shared.
Opt Out of having any of your information shared.

Updates
Our Privacy Policy may change from time to time and all updates will be posted on our
website at www.ava.org.
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Fun, Fitness, Friendship

AVA WHISTLEBLOWER POLICY
adopted January 20, 2012

Purpose

The American Volkssport Association is committed to high standards of ethical, moral and
legal business conduct. In line with this commitment, and the American Volkssport
Association’s commitment to open communication, this policy aims to provide an avenue
for employees, directors, officers and volunteers to raise concerns and to provide
reassurance that they will be protected from reprisals or victimization for whistleblowing.
If any employee, director, officer or volunteer reasonably believes that some policy,
practice, or activity of the American Volkssport Association is in violation oflaw, a written
complaint may be filed by that person, as outlined below.

This whistleblowing policy is intended to provide protections for an individual who raises
concerns regarding the American Volkssport Association, such as:

incorrect financial reporting;

unlawful activity;

activities that are not in line with the American Volkssport Association policy; or
activities which otherwise amount to serious improper conduct.

Safeqguards

Harassment or Victimization — Harassment or victimization for reporting concerns under
this policy will not be tolerated.

Confidentiality — Every effort will be made to treat the complainant’s identity with
appropriate regard for confidentiality.

Anonymous Allegations — This policy encourages individuals to put their names to
allegations because appropriate follow-up questions and investigation may not be
possible unless the source of the information is identified. Concerns expressed
anonymously will be explored appropriately, but consideration will be given to;

e the seriousness of the issue raised;

e the credibility of the concern; and

¢ the likelihood of confirming the allegation from attributable sources.

Bad Faith Allegations — Allegations made in bad faith by employees may result in
disciplinary action up to and including termination.
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Procedure: 1. Process for Raising a Concern

Reporting — The whistleblowing procedure is intended to be used for serious and sensitive
issues. Such concerns, including those relating to financial reporting, unethical or illegal
conduct, may be reported directly to:

, President & CEO

1032 South Alamo Street

San Antonio, TX 78210

210.659.2112
henry@ava.org

or:

chairman@ava.org

Upon receipt of a report, the Executive Director and the President will respond directly to
the complainant within 30 days.

Employment — related concerns should continue to be reported through normal channels.
Timing — The earlier a concern is expressed, the easier it is to take action.

Evidence — Although the complainant is not expected to prove the truth of an allegation,
the complainant should be able to demonstrate to the person contacted that the report is

being made in good faith.

Procedure: 2. How the Report of Concern will be Handled

The action by the American Volkssport Association in response to a report of concern
under this policy will depend on the nature of the concern. The Audit Committee of the
American Volkssport Association National Executive Council shall receive information on
each report of concern and follow-up information on actions taken.

Initial Inquiries — Initial inquiries will be made to determine whether an investigation is
appropriate, and the form that it should take. Some concerns may be resolved without the
need for investigation.
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Further Information — The amount of contact between the complainant and the person or
persons investigating the concern will depend on the nature of the issue and the clarity of
information provided. Further information may be sought from or provided to the person
reporting the concern.

Acknowledgment of Receipt by Employee

My signature below indicates my receipt and understanding of this policy. | also verify that
| have been provided with an opportunity to ask questions about the policy.

Employee Signature Date
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Fun, Fitness, Friendship

AVA CONFLICT OF INTEREST POLICY
adopted August 26, 2011

It is in the best interest of the American Volkssport Association ("AVA") to be aware of
and properly manage all conflicts of interest and appearances of a conflict of interest.
This conflict of interest policy is designed to help National Officers, Regional Directors,
employees and volunteers of the AVA identify situations that present potential conflicts
of interest and to provide the AVA with a procedure to appropriately manage conflicts in
accordance with legal requirements and the goals of accountability and transparency in
its operations.

1. Definitions.
a. A "Conflict of Interest"” includes any of the following circumstances:

i. A National Officer, Regional Director, employee or volunteer (or family member
of any of the foregoing) is a party to a contract, or involved in a transaction with the
AVA for goods or services.

ii. A National Officer, Regional Director, employee or volunteer (or a family
member of any of the foregoing) has a material financial interest in a transaction
between the AVA and an entity in which the National Office, Regional Director,
employee or volunteer, or a family member of the foregoing, is a director, officer,
agent, partner, associate, employee, trustee, personal representative, receiver,
guardian, custodian, or other legal representative.

iii. A National Officer, Regional Director, employee or volunteer (or a family
member of the foregoing) is engaged in some capacity or has a material financial
interest in a business or enterprise that competes with the AVA.

iv. A National Officer, Regional Director, employee or volunteer (or a family
member of the foregoing) has any other direct or indirect financial interest or
personal interest that conflicts with the interests of the AVA or that results in divided
loyalties.

v. Gifts, Gratuities and Entertainment. Accepting gifts, entertainment or other
favors from individuals or entities can also result in a conflict or duality of interest
when the party providing the gift/entertainment/favor does so under circumstances
where it might be inferred that such action was intended to influence or possibly
would influence the interested person in the performance of his or her duties. This
does not preclude the acceptance of items of nominal or insignificant value or
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entertainment of nominal or insignificant value which are not related to any particular
transaction or activity of the AVA.

b. An "Interested Person" is any person serving as a National Officer, Regional
Director, employee, or volunteer or a major donor to the AVA or anyone else who is
in a position of control over the AVA who has a personal interest that is in conflict
with the interests of the AVA.

c. A"Family Member" is a spouse, parent, child or spouse of a child, brother, sister,
or spouse of a brother or sister, of an Interested Person.

d. A "Material Financial Interest” in an entity is a financial interest of any kind, which,
in view of all the circumstances, is substantial enough that it would, or reasonably
could, affect an Interested Person’s or Family Member's judgment with respect to
transactions to which the entity is a party.

e. A "Contract or Transaction" is any agreement or relationship involving the sale or
purchase of goods or services, the providing or receipt of a loan or grant, the
establishment of any other type of financial relationship, or the exercise of control
over another organization. The making of a gift to the AVA is not a Contract or
Transaction.

2. Procedures.

a. Prior to National Executive Council or committee action on a Contract or Transaction
involving a Conflict of Interest, a person having a Conflict of Interest and who is in
attendance at the meeting shall disclose all facts material to the Conflict of Interest.
Such disclosure shall be reflected in the minutes of the meeting. If National
Executive Council or committee members are aware that staff or other volunteers
have a Conflict of Interest, relevant facts should be disclosed by such party or by the
Interested Person him/herself if invited to the meeting as a guest for purposes of
disclosure.

b. A National Executive Council or committee member who plans not to attend a
meeting at which he or she has reason to believe that the National Executive
Council or committee will act on a matter in which the person has a Conflict of
Interest shall disclose to the chair of such meeting all facts material to the Conflict of
Interest. The chair shall report the disclosure at the meeting and the disclosure shall
be reflected in the minutes of the meeting.

c. A person who has a Conflict of Interest shall not participate in or be permitted to
hear the National Executive Councils or committee's discussion of the matter except
to disclose material facts and to respond to questions. Such person shall not attempt
to exert his or her personal influence with respect to the matter, either at or outside
the meeting.
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d. A person who has a Conflict of Interest with respect to a Contract or Transaction that
will be voted on at a meeting shall not be counted in determining the presence of a
quorum for purposes of the vote.

e. The person having a Conflict of Interest may not vote on the Contract or Transaction
and shall not be present in the meeting room when the vote is taken, unless the vote
is by secret ballot. Such person's ineligibility to vote shall be reflected in the minutes
of the meeting.

f. Interested Persons who are not members of the National Executive Council, or who
have a Conflict of Interest with respect to a Contract or Transaction that is not the
subject of National Executive Council or committee action, shall disclose to their
supervisor, or the President, or the President's designee, any Conflict of Interest that
such Interested Person has with respect to a Contract or Transaction. Such
disclosure shall be made as soon as the Conflict of Interest is known to the
Interested Person. The Interested Person shall refrain from any action that may
affect the AVA'’s participation in such Contract or Transaction.

In the event it is not entirely clear that a Conflict of Interest exists, the individual with the
potential conflict shall disclose the circumstances to his or her supervisor or the
President or the President's designee, who shall determine whether full National
Executive Council discussion is warranted or whether there exists a Conflict of Interest
that is subject to this policy.

3. Confidentiality.

Each National Officer, Regional Director, employee and volunteer shall exercise care
not to disclose confidential information acquired in connection with disclosures of
Conflicts of Interest or potential conflicts, which might be adverse to the interests of the
AVA. Furthermore, National Officers, Regional Directors, employees and volunteers
shall not disclose or use information relating to the business of the AVA for their
personal profit or advantage or the personal profit or advantage of their Family
Member(s).

4. Review of policy.

a. Each National Officer, Regional Director, and employee shall be provided with and
asked to review a copy of this Policy and to acknowledge in writing that he or she
has done so.

b. A copy of this policy shall be posted on the AVA website.

c. Annually each National Officer, Regional Director, and employee shall complete a
disclosure form identifying any relationships, positions or circumstances in which
s/he is involved that he or she believes could contribute to a Conflict of Interest.
Such relationships, positions or circumstances might include service as a director of

AVA Conflict of Interest Policy Page 3



or consultant to another nonprofit organization, or ownership of a business that
might provide goods or services to the AVA. Any such information regarding the
business interests of a National Officer, Regional Director, or employee, or a Family
Member thereof, shall be treated as confidential and shall generally be made
available only to the President, the Executive Director, and any committee appointed
to address Conflicts of Interest, except to the extent additional disclosure is
necessary in connection with the implementation of this Policy.

d. This policy shall be reviewed annually by the Audit Committee. Any recommended
changes to the policy shall be submitted to the National Executive Council for
approval. Any approved changes shall be communicated to all staff and posted on
the AVA website.
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AVA Basic Conflict of Interest Disclosure Form
Date:

Name:

Position (National Officer, Regional Director, employee/volunteer/):

Please describe below any relationships, transactions, positions you hold (volunteer or
otherwise), or circumstances that you believe could contribute to a conflict of interest
between the American Volkssport Association and your personal interests, financial or
otherwise:

| have no conflict of interest to report

| have the following conflict of interest to report (please specify other nonprofit
and for-profit boards you (and your spouse) sit on, any for-profit businesses for which
you or an immediate family member are an officer or director, or a majority shareholder,
and the name of your employer and any businesses you or a family member own):

1.

2.

3.

| hereby certify that the information set forth above is true and complete to the best of
my knowledge. | have reviewed, and agree to abide by, the Conflict of Interest Policy of
the American Volkssport Association.

Signature:

Date:
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