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KANSAS CITY OFFICIALS ASSOCIATION, INC.






BY-LAWS

ARTICLE I - NAME

Section 1- NAME.  The name of this corporation shall be: The Kansas City Officials Association, Inc. (KCOA), and a Not-For-Profit Corporation of the State of Kansas.

Section 2-OFFICE.  The Corporation may have offices at such places as the Board of Directors may from time to time determine.

ARTICLE II – PURPOSES

Section 1-PURPOSE.  The purposes for which the Corporation is organized include, but are not limited to, the following:

a. Further the interests of ice hockey officials;

b. Maintain the highest standard of ice hockey officiating;

c. Promote the welfare of ice hockey, its players, parents, administrators, fans, the media, and officials;

d. Encourage the spirit of fair play and sportsmanship;

e. Work with organizations and associations connected with ice hockey and other sports to further amateur sports and all persons involved with amateur sports;

f. Provide educational programs to advance the skills of ice hockey officials;

g. Work with ice hockey administrators to provide qualified officials to officiate ice hockey;

h. Conduct programs to encourage public appreciation for the skill and professional competence of ice hockey officials;

ARTICLE III – MEMBERSHIP

Section 1 – Membership.  This Corporation shall be comprised of the following persons within the following classes of membership.

a. Active: Comprised of individuals who are duly qualified ice hockey officials who have complied with all the membership requirements of this Corporation, who are in good standing, and who officiate ice hockey contests; and 

b. Inactive: Comprised of individuals who were formerly duly qualified ice hockey officials who were in good standing when they ceased to be Active members and who now no longer officiated ice hockey contests.

Section 2 – Qualified Membership.  This Corporation may accept individuals for membership pursuant to criteria to be established by this Corporation and such applications for membership shall be accepted or rejected by a majority vote of the Board of Directors.

Section 3- Resignation.  Any member may resign by filing a written resignation with the Secretary, which resignation shall be presented to the Board of Directors bye the Secretary at the first meeting after its receipt, but such resignation shall not relieve the member so resigning of the obligation to pay any dues, assessments or other charges previously accrued and unpaid prior to the receipt of such resignation.

Section 4 – Reinstatements.  Upon written request signed by a former member and filed with the Secretary, the Board of Directors may, by the affirmative vote of a majority of Directors, reinstate such former member to membership upon such terms as the Board of Directors may deem appropriate.

ARTICLE IV – MEMBERSHIP MEETINGS

Section 1 – Meetings of Members.  The Corporation shall hold no less than two regular meeting during each fiscal year.  There shall be one annual business meeting in addition to these two other meeting.  Special meetings of the members may be called from time to time by the Secretary at the request in writing of a majority of the Board of Directors.  Such a request for a special meeting shall state the purpose or purposes of the proposed meeting.

Section 2 – Notice of Meetings of Members.  Written notice of a meeting of the members stating the time, place and object, shall be mailed or electronically transmitted to each member at such address as appears on the books of the Corporation, no less than fourteen days before such meeting.

Section 3 – Voting.  The presence of 20 % of the active membership constitutes a quorum.  A majority vote of such members where a quorum is present is necessary to make a decision, except where some other number is required by law or these By-Laws.  Neither proxy voting nor mail voting is permitted.

Section 4 – Meeting Requirements.  Each Active member in good standing shall be required to attend the tow regular meetings.

ARTICLE V – BOARD OF DIRECTORS

Section 1 – General Powers and Duties.  The property, business, and affairs of the Corporation shall be managed by its Board of Directors, and the board of Directors may exercise all such powers of the Corporation as are not by law, or by the articles of Incorporation, or by these By-Laws, directed or required to be exercised by its members.

Section 2 – Composition.  The Board of Directors shall consist of not less than 7 Active members in good standing of the Corporation.  Each Director shall hold office until his successor shall have been elected and qualified, or until his/her death, resignation, or removal.

Section 3 – Election of Directors.  The Board shall be elected each year by the Active members, to serve as Directors for a term of 2 years, or until their successors have been elected and assume office with 4 members being elected in even numbered years and 3 members being elected in off numbered years.

Section 4 – Nominations.  Nominations shall be mailed to the Board at least 30 days before the annual business meeting.

Section 5 – Removal of Directors.  Any Director may be removed by a majority vote of the Active members whenever in their judgment the best interests of the Corporation will be served thereby.

Section 6  - Resignations.  Any Director may resign at any time by giving written notice to the President or Secretary of the Corporation.  Such resignation shall take effect at the time specified therein.  Unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 7 – Vacancies.  Any vacancy occurring in the Board of Directors or any directorship to be filled by reason of an increase in the number of Directors, shall be filled by a majority vote of the Directors then in office at a regular meeting or a special meeting of the Board of directors called for that purpose.  Each Director so appointed to fill a vacancy shall hold office until the next election for members of the Board of Directors held after appointment, to fill the unexpired term of his/her predecessor.

Section 8 – Regular Board Meetings.  The regular meeting of the Board of Directors shall be held on such date no later than the first day of August during each fiscal year, as shall be fixed by the Board of Directors, at such time and place as may be designated in the notice of the meeting.

Section 9 – Special Board Meetings.  Special meeting of the Board of Directors may be held at any time on the call of the President or at the request, in writing, of a majority of the Directors.  Special meetings of the Board of Directors may be held at such time and place as may be designed in the call for such meeting.

Section 10 – Quorum.  A majority of the total number of Directors shall constitute a quorum for the transaction of business at nay meeting of the Board of Directors.

Section 12 – Informal Action.  Any action required to be taken at a meeting of the Board of Directors may be taken without a meeting if consent in writing setting forth the action so taken shall be signed by all the Directors.

Section 13 – Compensation of Directors.  Directors shall not receive any direct compensation from this Corporation for their service as Directors.  This does not preclude any Director from serving the Corporation in any other capacity and receiving compensation in that capacity.

Section 14 – Re-Elections.  No member of the Board of Directors who has served 2 consecutive terms shall be eligible for re-election until at least 1 year shall have elapsed.  Any Director who has filled a former Director’s unexpired term shall be eligible to serve 2 consecutive terms in addition to the unexpired period.

Section 15 – Chairman.  The Board of Directors shall annually elect by majority vote a Chairman to preside at its meetings.  He shall be eligible to serve 2 consecutive one-year terms, and shall not be eligible for re-election until at least one year has elapsed following his 2nd one-year terms.

ARTICLE VI – OFFICIERS

Section 1 – Elected Officers.  The elected Officers of this Corporation shall be President, Vice President, a Secretary, and a Treasurer, to be elected annually by the Active members at the annual business meeting.  Each Officer shall hold office until the next annual election of the Officers or until his death, resignation, or removal.

Section 2 – Qualifications for Elected Officers.  Only members of the Board of Directors are eligible to be elected as Officers.

Section 3 – President.  The President shall be the Chief Executive Officer of the Corporation, and shall be responsible for all management functions.  He shall have executive authority to see that all orders and resolution of the Board of Directors are carried into effect, and subject to the control vested in the Board of Directors, shall administer and be responsible for the overall management of the business affairs of the Corporation.

Section 4 – Subordinate Officers.  The Board of Directors may appoint such Assistant Secretary, Assistant Treasurer, Controller, and other Officers and such agents as the Board of Directors may determine, to hold office for such a period and with such authority and to perform such duties as the Board of Directors may determine from time to time.

Section 5 – Vice-President.  There shall be one Vice President who shall be responsible for such duties as are individually assigned to him by the President.

Section 6 -  Secretary.  The Secretary shall:

a. Keep the minutes of the meeting of the regular members and of the Board of Directors;

b. See that all notices are duly given in accordance with the provisions of these By-Laws or as required by law;

c. Be custodian of the records and of the seal of the Corpor4ation, and see that the seal is affixed to all document of the Corporation;

d. Have charge of membership records of the Corporation;

e. In general, perform all duties incident to the office of Secretary, and other such duties as are provided by these By-Laws and as from time to time are assigned to him by the Board of Directors or by the President of the Corporation.

Section 7 – Treasurer.  The Treasurer will;

a. Receive and be responsible for all funds of and securities owned or held by the Corporation, and in connection therewith, keep full and accurate records and accounts for the Corporation;

b. Deposit to the credit of the Corporation all money, funds, and securities so received in such bank or other depository as the Board of Directors or an Officer designated by the Board of Directors may from time to time establish;

c. Disburse or supervise the disbursement of the funds of the Corporation as may be properly authorized;

d. Render to the Board of Directors at any meeting, when asked, financial and other appropriate records of the condition of the Corporation;

e. In general, perform all the duties incident to the office of the treasurer and other such duties as from time to time may be assigned by the Board of Directors or by the President of the Corporation.

Section 8 – Referee-in-Chief.  The Referee-in-Chief shall be responsible for uniformity and strict interpretation of the rules, mechanics, and techniques of good officiating before and during the season as a means of educating officials, coaches, players, and others interested in the fundamentals of good officiating.  Unless otherwise designated by the Board, the President shall also be the Referee-in-Chief.

Section 9 – Compensation of Officers.  Elected Officers shall not receive any direct compensation from this Corporation for their services as Officers.  This does not preclude any Officer from serving the Corporation in any other capacity and receiving compensation in that capacity.

Section 10 – Elections.  Election of Officers shall be held annually at the first Board meeting following the election of the Board of Directors.

Section 11 – Re-elections.  No Officer who has served 2 consecutive terms as an Officer of the Corporation as a particular Officer shall be eligible for election or re-election to such office until at least 1 year shall have elapsed.

Section 12 -  Balloting.  Balloting shall be by secret ballot by those Active members in good standing present at the annual business meeting of the Board of Directors.

Section 13 – Resignations.  Any Officer may resign at any time by giving written notice to the Board of Directors.  Such resignation shall take place at the time specified therein.  Unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 14 – Vacancies.  Any vacancy occurring in any office shall be filled by a majority vote of the Directors.  Each officer so appointed shall hold the office for the unexpired term of his/her predecessor and he4 shall be appointed to hold such Office until the next election of Officers, or until his successor, if any, shall be similarly appointed or until his death, resignation, or removal.

Section 15 – Good Standing.  An Active member in good standing is one who has met the meeting attendance requirements, timely paid the dues, passed the requisite tests, timely paid fines, penalties, and assessments, and has observed and complied with the By-Laws of this Corporation and all other requirements established by the Corporation.

ARTICLE VII – SPECIAL AND STANDING COMMITTEES

Section 1 – Special Committees.  The President, with the approval of the Board of Directors, shall appoint such committees, sub-committees, or task forces as are necessary and which are not in conflict with other provisions of the By-Laws, and the President with the approval of the Board of Directors shall prescribe the duties or any such committee.

Section 2 – Ad Hoc Judicial Committee.  The President shall have the authority to appoint three members to serve as the ad hoc Judicial Committee.  This Committee shall hear and decide all charges brought against any member.  The Committee shall appoint one of them to serve as Chairman.  The members shall serve as needed pursuant to the same conditions as the other Officers.

ARTICLE VIII BOOKS AND RECORDS

Section 1 – Location.  The books, accounts, and records of the Corporation may be kept at such place or places as the Board of Directors may from time to time determine.

Section 2 – Inspection.  The books, accounts, and records of the Corporation shall be open to inspection by any member of the Board of Directors at all times, and open to inspection by the active members at such times, and subject to such regulations as provided by statute.

Section 3 – Corporation Seal.  The Corporation shall have a seal, which shall be used as prescribed by law.

Section 4 - Audit.  The accounts of the Corporation shall be audited not less than annually by a Certified Public Accountant who shall be appointed by the President with the approval of the Board of Directors, and who shall provide a report to he Board of Directors and which shall also be provided to the Active members at the next annual meeting.

ARTICLE IX – DUES

Section 1 – Annual Dues.  The members may determine from time to time the amount of initiation fee (if any), annual dues payable by the classes of members of the Corporation, the dates upon which payment is due, and penalties for nonpayment or failure to pay in a timely manner.

ARTICLE X – DISCIPLINE MEMBERS

Section 1 – Grounds for Discipline.  For failure to comply with these By-Laws, established authority or regulation of the Corporation, or for delinquency in payment of authorized charges, fines, penalties, or assessment, or for any other conduct conclusively established to be contrary to the best interests of the Corporation, a member may be fined, placed on probation, or suspended from the Corporation for not more than 1 year or may be expelled.

Section 2 – Notification of Charges.  A charged member shall receive notice of the charges against him, indicating the alleged violation with specific reference to the By-Laws provision, rule, or regulation he allegedly violated, the specific alleged violative conduct, where and when the alleged violative conduct occurred, and the person or entity who filed the charge.

Section 3 – Right of Hearing.  A member charged with any violation shall have the right to be heard in person or by written statement made by him in his own defense before the Judicial Committee.  Such right shall be afforded prior to the imposition of any fine, penalty, or any other disciplinary action.  A member may seek personal hearing if that member requests this within fourteen days of the date of written notification to him/her of a violation, and if the request is made to the member who sent the notification.  At the hearing, the person or entity bringing the charges shall be present, and both sides may present any information or documents.  Each party may ask questions of the other party and the other party’s witnesses.  Legal counsel may be present and fully participate if the Corporation is notified at lest 3 days prior to the date of the hearing so it can also have its legal counsel present.  A written decision shall be made and sent to both parties within 60 days of the hearing date.  A majority vote of the members of the Judicial Committee shall determine it decision.

Section 4 – Appeal.  Any member suspended by the Judicial Committee shall have the right of appeal to the Board of Directors by giving its Chairman written notification within 7 days of the receipt of the Judicial Committee’s decision.  The Board of Directors shall decide the appeal on the record before the Judicial Committee, and on its review of any further written arguments to be submitted by both parties and received by the Chairman no latter than 45 days before the date for oral argument.  Legal counsel may participate.  A written decision shall then be made by majority vote on the Board of Directors and sent within 60 day of the date on which oral argument was heard.

ARTICLE XI – INDEMNIFICATION

Section 1 – Civil or Criminal Proceeding.  The Corporatio9n will indemnify any person who was or is party or is threatened to be made party to any threatened pending or completed action, suit or proceeding whether civil, criminal, administrative or investigative, other than an action by or in the right of the Corporation, by reason of the fact that he or she is or was a Director, officer, employee or agent of the Corporation, or is or was serving at eh request of the Corporation as a Director, officer, employee or agent of another Corporation, partnership, joint venture, trust or other enterprise, against expenses, including attorney’s fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with such action, suit or proceeding if he acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the Corporation, and with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful.

The Corporation will indemnify any person who was or is party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he or she is or was a Director, officer, employee or agent of the Corporation or is oar was serving at the request of the Corporation as a Director, officer, employee or agent of another Corporation, partnership, joint venture, trust or other enterprise against expenses, including attorney’s fees, actually and reasonably incurred by him in connections with the defense or settlement of the action or suit if he acted in good faith and in a manner reasonably believed to be in or not opposed to the best interests of the Corporation; except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the Corporation unless and only to the extent that the court in which the action or suit was brought determines upon application that , despite the adjudication of liability and in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the court shall deem proper.

To the extent that a Director, officer, employee or agent of the Corporation has been successful on the merits or otherwise in defense of ay action, suit or proceeding refereed to above, or in defense of any claim, issue or matter therein, he or she shall be indemnified against expenses, including attorney’s fees, actual and reasonably incurred y him in connection with the action suit or proceedings.

The indemnification provided by this Article shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled under any By-Laws, agreement, vote of Stockholders or disinterested Directors or otherwise, both as to action in his official capacity and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be Director, officer, employee or agent and shall inure to benefit of the heirs, executors and administrators of such person.

Section 2 – Determination of Indemnification.  Any indemnification under either of the first 2 paragraphs of this Article, unless ordered by a court, shall be made by the Corporation only as authorized in the specific case upon a determination that indemnification of the Director, officer, employee or agent is proper kin the circumstances because he or she has met the applicable standard of conduct set forth in this Article.  Such determination shall be made by the Board of Directors or the Corporation by a majority vote of the quorum of Directors who were not parties to the action, suit or proceeding, or, if such q quorum is no obtainable, or, even if obtainable, a quorum of disinterested Directors so directs, by independent legal counsel in a written opinion, or by the Stockholders o the Corporation.

Section 3 – Attorney’s Fees and Legal Expenses.  Attorney’s fees and legal expenses incurred in defending a civil or criminal action, suit or pro ceding may be paid by the Corporation in advance of the final disposition of the action, suit or proceeding as authorized by the Board of Directors in the specific case upon receipt of and undertaking by or on behalf of the Director, officer, employee or agent to repay such amount unless it shall ultimately be determined that he is entitled to be indemnified by the Corporation.

Section 4 – Insurance.  The Corporation may purchase and maintain insurance on behalf of any person who is or was a Director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a Director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him or her and incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not the Corporation would have the power to indemnify him or her against such liability under the provisions of this Article.

ARTICLE XII MISCELLANEOUS PROVISIONS

Section 1 – Fiscal Year.  The fiscal year of the Corporation shall end on the last day of December in each year.

Section 2 – Depositories.  The Board of Directors and the Officer designated by the Board of Directors shall appoint banks, trust companies, or other depositories in which shall be deposited from time to time the money or securities of the Corporation.

Section 3 – Checks, Drafts, and Notes.  All checks, drafts, or other orders for the payment of money and all notes or other evidence of indebtedness issued in the name of the Corporation shall be assigned by such Officers or agents as shall from time to time be designated by resolution of the Board of Directors or by an Officer appointed by the Board of Directors.

Section 4 – Contracts and Other Instruments.  Except as otherwise provided in the By-Laws, the Board of Director=ors may authorize any Officer, agent or agents to enter into any contract, or execute and deliver any instrument in the name and on behalf of the Corporation and such authority may be general or confined to specific instances.

Section 5 – Gifts.  The Board of Directors may accept on behalf of the corporation any contribution, gift, bequest, or device for he general purposes or for any specific purpose of the Corporation.

Section 6 – Status of Members.  All members of the Corporation are independent contractors in their officiating capacities and not employees of the Corporation, or of any Officer of the Corporation, or of any other person or entity for whom the members work as officials.  All members of the Corporation recognize this status and understand that the Corporation, nor its Officers, is employers, and therefore the members may not collect Worker’s Compensation from the Corporation or any person or entity for injuries sustained while officiating.

Section 7 – Legal Counsel.  The legal counsel to the Corporation may be designated and changed from time to time by majority vote of the Board of Directors.

Section 8 – Amendments. These By-Laws may be amended or repealed by a two-thirds vote of the active members in good standing present at any annual business meeting of the Corporation duly called and regularly held, notice of such proposed changes having been sent in writing to the active members at leas 30 days before such meeting.  Amendments may be proposed by the Board of Directors on its own initiative, or upon petition of any 25 active members, which shall be addressed and delivered, to the Board of Directors.  The Board of Directors shall present all such proposed amendments to the active members with or without recommendation.
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