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ALABAMA SCHOLASTIC COMPETITION ASSOCIATION

A NONPROFIT CORPORATION

BYLAWS

ARTICLE ONE

Principal Office
1.1 Principal Office. The principal office of the corporation shall be in Pell City, Alabama.

ARTICLE TWO

CORPORATE SEAL

2.1 Corporate Seal. The corporate seal shall have inscribed thereon the name of the corporation, the state of its incorporation and the words “Corporate Seal, Alabama”.  The seal may be used by causing it or a facsimile thereof to be impressed or affixed or otherwise reproduced. 

ARTICLE THREE

MEMBERSHIP

3.1 Membership.  Membership in the corporation is open to all public and private educators and others interested in promoting interscholastic academic competition.  The Executive Committee shall determine the procedure and the term of such membership.

ARTICLE FOUR
MEETINGS OF THE MEMBERS
4.1 Annual Meetings. The annual meeting of the members of the corporation shall be held as may be determined by the Executive Committee.  The business to be transacted at such meeting shall be the election of the Executive Committee and such other business as may be properly brought before the meeting.

4.2 Failure to Call Annual Meeting.  In the event that the annual meeting of members, by mistake or otherwise, shall not be called and held as herein provided, the president shall order a special meeting to be called and held in lieu of and for the purposes of and with the same effect as the annual meeting.  The meeting shall be held as soon as conveniently possible.  Notice of the meeting shall be given in the manner provided in paragraph 4.6.

4.3 Calling of the Annual Meeting by a Member of the Executive Committee.  In the event the annual meeting is not held and if the president shall not call a special meeting as described in paragraph 4.2, then any member of the Executive Committee may call such a meeting, and at such meeting the members may elect the Executive Committee and transact other business with the same force and effect as if at an annual meeting duly called and held.  Notice of the meeting shall be given in the manner prescribed in paragraph 4.6. 

4.4 Quorum. Except as otherwise provided by law or by the Articles of Incorporation, a quorum at all meetings of the members shall consist of one-tenth of those present or represented by proxy.  Alternatively, a quorum may be one-fifth of the members present or 100 members present, whichever is greater.
4.5 Special Meetings.  The president or a majority of the Executive Committee may call special meetings of the members at any time.  Upon written direction of any person or persons entitled to call a special meeting, the secretary shall send out notice of such meeting.  Business transacted at such meeting shall be limited to the stated purposes.

4.6 Notice of Meetings.  Each member of record shall be given in person, or by mail, written or printed notice of the place, day, and hour of the annual meeting of the members, and in the case of a special meeting of the members or of a annual meeting at which special action is to be taken, such notice shall include the purpose(s) of such meeting.

4.7 Voters. Those persons who have paid membership dues since the notice of the previous annual meeting shall receive notice of the annual meeting and be entitled to vote in person or by proxy.  A list of those eligible to vote shall be available at the annual meeting.

4.8 Presiding officers; Order of Business. 

(a) The president shall preside over the meeting, or if absent, the president-elect shall preside over the meeting; if neither is present, a member of the Executive Committee shall preside.  The secretary of the corporation shall act as the secretary of every meeting of the membership, but if the secretary is not present, the president or presiding officer shall appoint an acting secretary for the meeting.

(b) The order of business at the meeting shall be as follows:

1. Call to order.

2. Appointment of an acting secretary, if necessary.

3. Presentation of proxies.

4. Reading of the minutes of the previous meeting.

5. Reports of officers and committees

6. Election of the Executive Committee if the meeting is an annual meeting or a meeting called for that purpose.
7. Miscellaneous business.
8. Adjournment 

4.9 Voting Procedures. 
(a) Unless otherwise provided in the Articles of Incorporation, each member shall at every meeting of the members be entitled to one vote in person or by proxy.

(b) When a quorum is present at any meeting of the members, the vote of a majority of the members present in person or represented by proxy, shall decide any question brought before such meeting, unless the question is one upon which by expressed statutory provision or by the Articles of Incorporation, a different vote is required, in which case such express provision shall govern and control the decision of such question.

4.10 Annual Conference. A conference open to the general public may be held during the annual meeting and at other meetings as the Executive Committee may set.  There shall be presented at this conference a program of professional interest to those in attendance.  For all persons attending any membership meeting, the Executive Committee may set a registration fee.
ARTICLE FIVE
EXECUTIVE COMMITTEE

5.1 Number, Qualification, Term, Quorum, Vacancies, Duties and Powers

(a) An Executive Committee of not less than eight persons and no more than thirteen persons shall manage the property, affairs, and business of the corporation.  Except as hereinafter provided, the Executive Committee shall be composed of the officers, two to six members-at-large elected at the annual meeting of the members, and one member-at-large, who served as president of the corporation during the preceding term. The elected members-at-large shall serve staggered two-year terms.  They shall continue in office until their successors shall be elected and qualified.
(b) The number of persons on the Executive Committee may be increased or decreased by from time to time by amendment to the bylaws, provided that no decrease shall have the effect of shortening the term of any incumbent person on the Executive Committee. Any Executive Committee position to be filled by reason of an increase in the number of persons on the Executive Committee shall be filled be election at an annual meeting or a special meeting of the members called for that purpose.

(c) Each person on the Executive Committee must be member of the corporation.

(d) A majority of the Executive Committee shall constitute a quorum for the transaction of business unless specifically provided for by the Articles of Incorporation or by statute.

(e) In case there are vacancies on the Executive Committee, other than vacancies created by an increase in the number of Executive Committee positions, the remaining members, although less than a quorum, may by majority vote elect a person or persons to fill the unexpired term(s).

(f) The property, affairs, and business of the corporation shall be managed by, or under the direction of the Executive Committee, which may exercise all such powers of the corporation and do all such lawful acts and things as are not by Statute or by the Articles of Incorporation or by these bylaws directed or required to be exercised or done by the members.

(g) Notwithstanding any language set forth in Article Six of these bylaws, which set forth the duties and powers of the officers of the corporation, the Executive Committee by resolution may adopt specific guidelines or controls with regard to the duties and powers of each officer.

5.2 Meetings.          

 (a) The Executive Committee of the corporation may hold meetings, both regular and special, either within or without the state of Alabama.

 (b) Regular meetings of the Executive Committee may be held without notice at such time and place as determined by the Executive Committee.

 (c) Special Meetings of the Executive Committee may be called by the president, either personally or in writing at least seven days prior to the date of the meeting; special meetings shall be called by the president or secretary in like manner, and on like notice upon the written request of any two persons on the Executive Committee.

(d) The order of business for the meetings of the Executive Committee shall be as follows:

1. Call to order.

2. Announcement of a quorum present.

3. Reading of minutes of last meeting.

4. Reports of officers and committees.

5. Election of officers and filling of vacancies.

6. Unfinished business.

7. Miscellaneous new business.

8. Adjournment.

5.3 Action Without a Meeting.  Any action required or permitted to be taken at any meeting of the Executive Committee, or of any subcommittee thereof, may be taken without a meeting, if a written consent setting forth the action so taken shall be signed by all persons on the Executive Committee, or such subcommittee, as the case may be.  Such written consent shall be filed with the minutes of proceedings of the Executive Committee.  Such consent shall have the same effect as a unanimous vote. 

5.4 Meetings by Electronic Means.  Unless otherwise restricted by the Articles of Incorporation or these bylaws, persons on the Executive Committee, or any subcommittee designated by the Executive Committee, may participate in a meeting by means of telephone or other communications equipment, and participation in a meeting shall constitute presence in person at the meeting.

5.5 Subcommittees. The Executive Committee may designate or appoint subcommittees, as it may deem appropriate.  The Executive Committee shall have the power at any time to fill vacancies in, to change the size of, or to change the membership of and to discharge any such subcommittee.  Each such subcommittee shall keep a written record of its acts and proceedings and shall submit such record to the Executive Committee at each regular meeting thereof and at such other times as requested by the Executive Committee.

5.6 Removal of Officers. Unless otherwise provided by the Articles of Incorporation or by law, at any meeting of the members called expressly for that purpose, any person serving on the Executive Committee may be removed from office, with or without cause, by a majority vote of the members. With cause, the Executive Committee by a two-thirds vote may remove one of its members. When any person on the Executive Committee is removed, new persons to serve on the Executive Committee may be elected at the same meeting of the members for the unexpired term of the person removed.  If the members fail to elect persons to fill the unexpired term or terms of the person on the Executive Committee who is removed, such unexpired terms shall be considered vacancies on the Executive Committee to be filled by the remaining persons on the Executive Committee.

5.7 Compensation. The Executive Committee and members of any subcommittee of the Executive Committee shall not be entitled to compensation for their services.  However, any person on the Executive Committee or member of any subcommittee shall be entitled to reimbursement for any reasonable expenses incurred in attending the Executive Committee or any subcommittee upon such terms as determined by the Executive Committee.

5.8 Indemnification. 
The corporation shall indemnify each person on the Executive Committee and officers whether or not then in office (and his Executor, Administrator and heirs), against all reasonable expenses actually and necessarily incurred by him to the extent set forth and subject to the terms and conditions of Section 10-3A-20(14), Alabama Code, 1975.

5.9 Loans. The corporation shall not lend money to its members, officers, or persons on the Executive Committee.

5.10 General Responsibility of Executive Committee Members. A person on the Executive Committee shall perform his duties including any duties as a member of any subcommittee of the Executive Committee upon which he may serve, in good faith, in a manner he reasonably believes to be in the best interests of the corporation, and with such care as an ordinarily prudent person in a like position would use under similar circumstances.

5.11 Liability of Executive Committee Members. In performing his duties, a person on the Executive Committee shall be entitled to rely on information, opinions, reports or statements, including financial statements and other financial data, in each case prepared or presented by:  one or more officers or employees of the corporation whom the person on the Executive Committee reasonably believes to be reliable and competent in the matters presented; counsel, public accountants or other persons as to matters that the person on the Executive Committee reasonably believes to be within such persons professional or expert competence; or a subcommittee of the Executive Committee, upon which he does not serve, duly designated in accordance with a provision of the Articles of Incorporation or the bylaws, as to matters within its designated authority, which subcommittee the person on the Executive Committee reasonably believes to merit confidence.  A person who so performs his duties shall have no liability by reason of being or having been on the Executive Committee of the corporation.
5.12 Dissent to an Executive Committee Action.
A person on the Executive Committee of the corporation who is present at a meeting of the Executive Committee at which action on any corporate matter is taken shall be presumed to have assented to the action taken unless his dissent shall be entered in the minutes of the meeting or unless he shall file his written dissent to such action with the secretary of the meeting before the adjournment thereof or shall forward such dissent by registered or certified mail or personal delivery to the secretary of the corporation immediately after the adjournment of the meeting.  Such right to dissent shall not apply to a person on the Executive Committee who voted in favor of such action.

ARTICLE SIX
OFFICERS OF THE CORPORATION
6.1 Officers.  The officers of the corporation shall be a president, president-elect, treasurer, and a secretary.  Such officers shall have such authority and perform such duties in the management of the corporation as may be provided in the bylaws or as may be determined by resolution of the Executive Committee.

6.2 Election and Term of Office.

(a) Nominating Committee.  Not later than ninety days before the annual meeting, the Executive Committee shall appoint a nominating committee consisting of a chairperson not on the Executive Committee and at least two additional members.  Not later than sixty days before the annual meeting, the nominating committee shall submit to the secretary the name of at least one qualified candidate for each office and vacancy among the Executive Committee after having ascertained that all candidates are willing to serve if elected.  The slate of candidates shall be included in the notification of the annual meeting.

(b) Additional names may be placed in candidacy by written notice to the president provided that at least three members of the corporation sign such notice and that person has agreed to serve if elected, and that such notice is received prior to the call to order of the annual meeting. 

(c) Elections shall be by members in good standing at the annual meeting. A candidate must receive a majority of the votes cast; otherwise, the top two candidates will have a run-off election before the conclusion of the annual meeting.  Newly elected officers will be installed at the conclusion of the annual meeting.

(d) The officers shall serve for two-years and until new officers are elected by the members at the annual meeting.  An individual may not serve as president for more than two consecutive terms.  Other officers may not serve more than three consecutive terms.  Each officer shall serve until his successor shall have been chosen and qualified, or until his death, resignation, or removal.

6.3 Vacancies. Any vacancy in an office from any cause may be filled for the unexpired portion of the term by the Executive Committee.

6.4 Duties and Powers of Officers.
(a) President.  The president shall preside at all meetings of the members and the Executive Committee. He shall be the chief executive officer of the corporation and shall have general supervision and management of the direction of business and affairs of the corporation and shall have all powers ordinarily exercised by the president of a corporation.  These powers shall include, but not be limited to, the power to sue and defend in behalf of the corporation and to engage counsel for that purpose, unless otherwise restricted by the Executive Committee; to sign and execute in the name of the corporation all deeds, mortgages, bonds, contracts, or other instruments authorized by the Executive Committee, except in cases where the signing and execution thereof shall be expressly delegated by the Executive Committee or by these bylaws to some other officer or agent of the corporation or shall be required by law otherwise to be signed or executed; and he may affix the Seal of the corporation to any instrument requiring the same.  The president shall appoint chairpersons of committees, other than the nominating committee, and shall be an ex-officio member of said committees and shall authorize all expenditures of the Association in keeping with the actions of the Executive Committee and its budget.

(b) President-Elect.  The president-elect shall act as an assistant to and under the direction of the president.  In the absence or disability of the president, the president-elect shall perform all the usual acts and duties of the president, but he shall not, except by vote of the Executive Committee, enter into or authorize the execution of a contract which does not, or perform any other acts which do not, distinctly comply with or carry out the plans and policies already initiated by the president.  The president-elect shall automatically assume the office of president upon the resignation of the president and shall complete the term of office of the resigned president.  The president-elect shall be responsible for aiding in the development of the Alabama Scholastic Competition program.  The president-elect, shall, in addition, have such other duties as are assigned to him from time to time by the Executive Committee.

(c) Secretary.  The secretary shall have the duties to: (1) notify the members or Executive Committee of their meetings; (2) give notice of all meetings of subcommittees; (3) attend such meetings when practicable; (4) keep true records of the votes at the elections and of all other proceedings; (5) attest such records after every meeting by his signature; (6) keep safely all documents and papers which shall come into his possession; (7) keep proper books of account of the corporation pertaining to his office; (8) be an ex-officio member of all committees; (9) to perform all acts with respect to the election of Officers as provided in paragraph 5.2; and, (10) perform all duties incident to the office of secretary, and such other duties as from time to time may be assigned to him by the Executive Committee or by the president.  The secretary shall also have custody of the Corporate Seal of the corporation and he, shall have authority to affix the same to any instrument requiring it, and when so affixed his signature may attest it.  The Executive Committee may give general authority to any other officer to affix the Seal of the corporation and to attest the affixing by his signature.

(d) Treasurer.  The treasurer shall: (1) have the custody of the corporate funds and securities and shall keep full and accurate counts of receipts and disbursements in books belonging to the corporation and shall deposit all monies and other valuable effects in the name and to the credit of the corporation in such depositories as may be designated by the Executive Committee; (2) disburse the funds of the corporation as may be ordered by the Executive Committee, taking proper vouchers for such disbursements, and shall render to the president and the Executive Committee, at its regular meetings, or when the Executive Committee so requires, an account of all his transactions as treasurer and of the financial condition of the corporation; (3) serve as an ex-officio member of all committees; and (4) if required by the Executive Committee, give the corporation a bond (which shall be renewed every six (6) years) in such sum and with such surety or sureties as shall be satisfactory to the Executive Committee for the faithful performance of the duties of his office and the restoration to the corporation in case of his death, resignation, retirement or removal from office, of all books, papers, vouchers, money and other property of whatever kind in his possession or under his control belonging to the corporation.
ARTICLE SEVEN

CORPORATE ACTIONS

7.1 Selection of Banks, Trust Companies, Other Depositories. The Executive Committee shall select banks, trust companies, or other depositories in which all funds of the corporation not otherwise employed shall, form time to time, by deposited to the credit of the corporation.

7.2 Fiscal Year.  The fiscal year of the corporation shall be September 1 through August 31.

7.3 Amendment of Bylaws. The Executive Committee shall have the power to amend, alter or repeal these bylaws, and to adopt new bylaws, from time to time, by an affirmative vote of a majority of the Executive Committee, provided that the Executive Committee may not alter, amend or repeal any bylaws establishing what constitutes a quorum at such members’ meetings.  No amendment decreasing the number of persons on the Executive Committee shall have the effect of shortening the term of any incumbent person on the Executive Committee.

The foregoing bylaws were properly ratified by the Executive Board this second day of October 2003.

Attested,

Sharon Daily


Rosemarie Bishop
President


Secretary
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