BYLAWS
OF

WILLAMETTE SKI PROGRAM, INC

PREAMBLE


This corporation, hereinafter referred to as the corporation, is governed pursuant to the applicable laws of the State of Oregon, and particularly to the Oregon Nonprofit Corporation Act.  The corporation will operate at all times without profit to the corporation, its directors, its officers, or other private person.


The corporation is organized exclusively to foster national and international amateur sports competition in alpine and Nordic skiing by conducting and supporting local and regional training programs, exhibitions, and tournaments primarily, but not solely, for young people.

ARTICLE I

Corporate Offices
Section 1.  The corporation may have offices at locations within or without the State of Oregon, as the Board of Directors may from time to time determine or as the business of the corporation may require.

ARTICLE II

Members


Section 1.  The corporation shall have no members.  Individuals who participate in one or more of the corporation’s training, promotional, or competitive activities shall not be considered “members” for the purposes of the Oregon Nonprofit Corporation Act.

Section 2.  Until such time as these Bylaws may be amended to provide for members, all of the voting rights that would be accorded the members by virtue of the Oregon Nonprofit Corporation Act shall be vested in the Board of Directors.

ARTICLE III

Directors


Section 1.  The business and affairs of the corporation shall be managed by its Board of Directors.  The Board of Directors may exercise all such powers of the corporation and do all such lawful acts and things as are not prohibited by statute, by the Articles of Incorporation, or by these Bylaws.


Section 2.  The number of directors of the corporation shall be not less than five.  The members of the first Board of Directors shall be instated by mutual consent, and thereafter each position on the board shall be filled by separate vote.  Each member of the Board of Directors shall be instated until his or her death, resignation, or removal.


Section 3.  Any member of the Board of Directors may be removed from his or her directorship by a vote of the majority of the other directors whenever in their judgment the best interests of the corporation will be served thereby.


Section 4. Any vacancy occurring on the Board of Directors may be filled by the affirmative vote of a majority of the remaining directors though less than a quorum of the Board of Directors.  Any directorship created by reason of an increase in the number of directors shall be filled by vote of the existing directors as if a vacancy had otherwise occurred in an existing position.


Section 5.  Meetings of the Board of Directors, regular or special, may be held either within or without the State of Oregon.  The regular annual meeting of the Board of Directors shall be held between the first and fifteenth of September at a time and place determined by the Board of Directors.  Other regular meetings shall be held at such times and places as determined by the Board of Directors.  Special meetings may be called at the request of any director on twenty four (24) hours notice to each director.  Any business may be transacted at any special meeting.


Section 6.  A simple majority of the total number of directors shall constitute a quorum for the transaction of business at a meeting of the Board of Directors.  The act of the majority of the directors present at a meeting attended by a quorum shall be the act of the board of Directors.


Section 7.  Notice of special meetings may be given to each director personally by telephone, transmitted to his or her residence or usual place of business by written telecommunication, or delivered to his or her residence or usual place of business by a postal service.  Neither the business to be transacted at nor the purpose of any special meeting need be stated in the notice.  No notice need be given of any regular meeting of the Board of Directors.  The directors may adjourn from any meeting from day to day.
ARTICLE IV

Notices:  Informal Action by Directors


Section 1.  Whenever any notice is required to be given to any director under the provisions of the Oregon Nonprofit Corporation Act or of these Bylaws, a written waiver thereof signed by the person entitled to this notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.


Section 2.  Any action required by the Oregon Nonprofit Corporation Act to be taken at a meeting of the Board of Directors or any other action that may be taken at such a meeting may be taken without a meeting if all of the directors consent in writing to the action.


Section 3.  A director’s attendance at a meeting shall constitute a waiver of notice of such meeting except when a director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.  Neither the business to be transacted at nor the purpose of any meeting of the Board of Directors need be specified in the notice or waiver of notice of the meeting.

ARTICLE V
Officers


Section 1.  The officers of the corporation shall consist of a President, a Secretary, and a Treasurer each of whom shall be elected by the Board of Directors.  The corporation may also have one or more Vice Presidents, Assistant Secretaries, and Assistant Treasurers as may be considered necessary in the judgment of the Board of Directors to properly accomplish the purposes of the corporation.  The Board of Directors may create such other offices as may be deemed advisable and prescribe the duties, the authority, the term of office, and the salary thereof.  Any two or more offices, except those of President and Secretary, may be held by the same person.


Section 2.  The officers of the corporation, none of whom need be a member of the Board of Directors, shall be elected at each regular annual meeting of the Board of Directors.


Section 3.  The officers of the corporation shall hold office until their successors are elected and qualified.  Any officer or agent elected or appointed by the Board of Directors may be removed by the Board of Directors whenever in its judgment the best interests of the corporation will be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed.  If an office of the corporation becomes vacant for any reason, the vacancy shall be filled by the Board of Directors.


Section 4.  The President shall be the chief executive officer of the corporation; he or she shall preside at all meetings of the Board of Directors; he or she shall e responsible for the general and active management of the corporation’s business; he or she shall execute all orders and resolutions of the Board of Directors.  The preceding delegation of rights, powers, and authorities to the President notwithstanding, the President shall not, at any time there exists a deadlock among the Board of Directors, commit the corporation to any obligations including, but not limited to, leases, options, or contracts that are not of the type or nature customarily entered into in or during the course of the corporation’s business and that have not been entered into by the corporation within the previous twelve (12) months.

Section 5.  In the absence or disability of the President, the Vice Presidents, if any, in the order of their rank as fixed by the Board of Directors, or if not ranked, the Vice Presidents designated by the Board of Directors, shall perform the duties and exercise the power and authority of the President.  Each Vice President shall perform such other duties as the Board of Directors shall prescribe.  If the corporation has no Vice President, the Board of Directors shall select someone to serve as Acting resident.

Section 6.  The Secretary shall attend all meetings of the Board of Directors and record the minutes of all proceedings in a book to be kept for tat purpose, and he or she shall perform similar duties for any committee when required.  The secretary shall give notice or cause notice to be given of all meetings to the members of the Board of Directors and shall perform such other duties as may be prescribed by the Board of Directors or President.  If the corporation adopts a corporate seal, the Secretary shall keep the corporate seal in safe custody, and when authorized by the board of Directors, the Secretary shall affix the seal to any instrument requiring the corporate seal and, when so affixed, shall attest that it is the seal of the corporation.


Section 7.  The Treasurer shall have the custody of the corporate funds and securities, shall keep full and accurate accounts of receipts and disbursements in the corporate books, and shall deposit or cause to be deposited all moneys and other valuables in the name and to the credit of the corporation in the depositories designated by the Board of Directors.  When proper to do so, the Treasurer shall disburse or cause to be disbursed the funds of the corporation and obtain receipts for the disbursements.  The Treasurer shall render to the President and to the Board of Directors at any regular meeting of the Board of Directors or at any other time the Board of Directors may require an account of all his or her transactions as treasurer and of the financial condition of the corporation.

ARTICLE VI

Committees

Section 1.  The Board of Directors may provide from time to time for the creation of committees.  The membership of a committee shall consist of not less than two members of the Board of Directors and of as many nonmembers of the Board of Directors as appropriate to carry out the assignment of the committee.
Section 2.  The Board of Directors may delegate to the committee or committees created pursuant to Section 1 above any and all duties that the board of Directors itself may exercise except those duties the delegation of which is prohibited under the laws of the State of Oregon.

Section 3.  The scope of responsibilities and duties of any committee established hereunder shall be as set forth by the Board of Directors and shall be subject to modification or revocation by the Board of Directors at any time.

ARTICLE VII

General Provisions

Section 1.  All checks or demands for money and notes of the corporation shall be signed by the officer or officers or other person or persons that the Board of Directors designates.
Section 2.  Notwithstanding any provision of these Bylaws to the contrary, the board of Directors may prescribe the manner in which and by whom contracts and other documents shall be executed by and on behalf of the corporation and may authorize any officer of officers to execute any instruments or contracts in the name of and on behalf of the corporation, and such authority may be general or confined to specific instances.

Section 3.  No contract or transaction entered into by the corporation shall be affected by the fact that a director of the corporation was personally interested in the contract or transaction or was personally interested in or a director or officer of a corporation that was personally interested in the contract or transaction if, at the meeting of the Board of Directors making, authorizing, and confirming such contract or transaction, the interested director discloses his or her interest therein and such contract or transaction is thereafter adopted or ratified by a majority of the directors present.

Section 4.  The corporation may adopt a corporate seal, and if such a seal shall be adopted, it shall have inscribed thereon the name of the corporation and the words “Corporate Seal, Oregon.”  The seal may be used by causing it or a facsimile thereof to be impressed, affixed, or in any manner reproduced.

ARTICLE VIII

Amendments

Section 1.  The Bylaws of the corporation may be altered, amended, or repealed by the affirmative vote of a majority of the directors present at any duly and regularly called and held meeting of the Board of Directors.  New Bylaws may be adopted in a like manner.

INENTIFICATION

I,                                                                                                                     hereby certify that I was the Secretary at the organizational meeting of the Board of Directors of WILLAMETTE SKI PROGRAM, which was held on the                                                 day of                                      , 1990, at                      
                                                                    , that the foregoing Bylaws in five typewritten pages numbered consecutively were and are the Bylaws adopted by the directors of the said corporation in said meeting assembled, that they are the whole thereof exactly as adopted, and that I make this declaration to identify the same pursuant to the motion duly made, seconded, and carried in said meeting.
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