Ohio Morgan Horse Association
Amended and Restated

Bylaws

Article 1 – Name and Address
The name of the Association is the Ohio Morgan Horse Association, inc.  There is a tax identification number associated with this organization and it is recorded with the club Treasurer.  The principal office of the Association shall be deemed to be the address of the then serving Treasurer of the Association.
Article 2 – Statement and Purpose 

Section 1 – The object of this association is to encourage and promote interest in the breeding, use and ownership of Morgan horses as versatile breed, working in co-operation with the American Morgan Horse Association, Inc.

Section 2 – To that end, the board of directors shall conduct an annual horse show and provide for an annual member meeting.

Article 3 – Membership
Section 1 – An exhibitor, owner, or trainer of Morgan horses, or a Morgan enthusiast, may become an active member in good standing on the basis of the following conditions:

a) Submittal of a membership form; and

b) Payment of yearly dues and all outstanding obligations.

Section 2 – There is to be one (1) general classification of membership.  Annual membership dues are to be determined by the board.  The membership period is from January 1 to December 31.

Section 3 – Conduct that the board of directors deems inconsistent with the best interest of the association shall constitute grounds for termination of membership by a vote of the board of directors.  And as to any future membership application by such terminated member shall be at the discretion of the board of directors.
Article 4 – Directors
Section 1 -  Number, Elections and Term of Office.

a) The number of directors shall be six (6); and 

b) Each director shall hold office for a term of three (3) years and until his or her successor is duly elected and qualified.  Two (2) directors shall be elected at each Annual Meeting.  Each director shall be considered for quorum purposes and shall be entitled to vote at any meeting of the directors.

c)
Each director shall be and remain in good standing.

Section 2 – Resignation.  
Any director, by notice in writing to the board of directors may resign at any time.

Section 3 – Vacancies.  A vacancy in any director’s office may be filled by the remaining directors at any meeting of directors, and a replacement director so elected shall hold office until the next Annual Meeting or until his or her successor is duly elected and qualified.


Section 4 – Quorum.
Those directors in attendance at any director’s meeting, physically or by electronic format shall constitute a quorum for the transaction of business at that meeting.

Section 5 – Meetings of Directors.
The Annual Meeting of the Board of Directors shall be held in November of each year or as soon thereafter as is practicable.  Special meetings of the Board may be called by the President or any two (2) directors.

Section 6 – Notice of Meetings of Board of Directors.
Written notice of the time and place of each annual or special meeting of the directors shall be given at least ten (10) days before the date of such meeting to each director.  Such notice need not specify the purposes of the meeting and may be given by any reasonable means.  Notice of any meeting shall be considered given if mailed or otherwise sent or delivered in writing or by electronic format and/or media to the direct at his or her physical or electronic address specified in the records of the Association.  The giving of notice shall be deemed to be waived by any director who shall attend and participate in such meeting.
Section 7 – Powers.

The board of directors shall have general charge of the affairs, property and assets of the Association.  It shall be the duty of the directors to carry out the aims and purposes of the Association and, to this end, to manage and control all of its property and assets.  Each year at a duly convened board meeting at which a quorum is present,  the board shall hire a Show Manager.  The Show Manager is expected to attend all board meetings unless the Show Manager is also an officer or  director, he or she shall not be qualified to vote at any directors meeting.  The board may by majority vote, delegate any one or more of its powers to a standing Committee or an officer of the Association.

Section 8 – Standing Committees.
The board of directors may, from time to time, create one or more standing committees on an as needed basis.  Each such committee shall serve at the pleasure of the board, shall act only in the intervals between meetings of the board,  and shall be subject to the control and direction of the board; provided that any third party shall not be adversely affected by relying upon any act by any such committee within the authority delegated to it.  Each such committee shall act by not less than a majority of the whole authorized number of committee members.

Section 9 – Action Without a Meeting.
Any action which might be taken at any meeting of the directors or  of any committee thereof may be taken without such meeting by a writing or via electronic transmission delivered by all  of the directors or all of the members of such committee, as the case may be.  

Section 10 – Meeting Held Through Communications Equipment.
Meetings of the board of directors or any committee of the board may be held through communications equipment if all persons participating can hear each other and such participation shall constitute presence at such a meeting.

Article 5 – Officers
Section 1 - The officers of the association shall be President, Vice-President, Recording Secretary, Treasurer and Corresponding Secretary.  The Recording Secretary, Treasurer and Corresponding Secretary shall be appointed by the President and confirmed by the board for a two (2) year term running concurrently with the appointing President’s term.  In the event of vacancy in the office of Recording Secretary, Treasurer or Corresponding Secretary during such two (2) year period, the President shall appoint a suitable replacement to fill the unexpired portion of said two (2) year term.  The President and Vice-President shall be elected by the Members at the annual meeting.  The term of office for the President and Vice-President shall be for two (2) years beginning January 1.

Section 2 – Only members in good standing shall be eligible to vote on or to serve as directors or officers.


Article 6 – Duties of the Officers
Section 1 – The President shall preside at all meetings of the association.  He/she shall appoint all committees not otherwise established by the board, call special meetings of the Association and of the board, and perform all other duties usually assigned to this office.

Section 2 – The Vice-President shall, in the absence of or the inability of the President, perform all the duties of the office of President.

Section 3 – The Treasurer shall receive and keep records of all monies, debts, obligations, etc. of the Association and shall have the authority to sign checks and make disbursements upon majority vote of the board for the purpose of meeting financial obligations of the Association. He/she shall render a complete financial report at each annual meeting.  A requisition for any expenditure over $100.00 must be submitted to and approved by the board.

Section 4 – The Recording Secretary shall conduct general correspondence of the Association, shall send all notices of meetings of the Association and shall record all minutes of such meetings.
Section 5 – The Corresponding Secretary shall carry on all correspondence pertaining to activities of the club, its members and their horses.

Article 7 – Vacancies in Elected Offices
When a vacancy occurs in an elected office, prior to the normal expiration at the annual meeting from any cause whatsoever, it shall be filled by appointment of a member in good standing by the board of directors.  Such appointment shall continue until expiration of the term.

Article 8 – Committees

Section 1- Nominating Committee

Each year the President shall form a nominating committee which will be in place at least sixty (60) days prior to the date of the annual membership meeting.  The nominating committee shall be comprised of two (2) members in good standing and their duties shall be:

a) To submit a slate of candidates for open seats to the board of directors, and if applicable, candidates for open positions of President and Vice-President.

b) To ensure all nominees are members are in good standing and are qualified to fulfill the position for which they were nominated.

c) To assist in the conduct of the election of directors and officers at the annual meeting in any manner directed by the President.

d) To cause ballots to be sent to all members at least forty-five (45) days prior to the annual member’s meeting by regular mail or by e-mail or other appropriate electronic media.

Section 2 – The board shall create, fill and appoint all standing committees on an as needed basis.

Section 3 – All committees shall make full reports of their activities at the annual meeting, unless otherwise instructed by the board.

Article 9 – Elections
Section 1- All elections will be determined by majority vote of the membership casting ballots whether in person or by proxy, or if applicable, by majority vote of the voting directors.

Section 2 – To be counted, a Member’s ballot and/or proxy must be returned to the Association at least fifteen (15) days prior to the date of the annual meeting.

Section 3 – Ballots and proxies may be cast in written or electronic media format.

Article 10 – Meetings

Section 1 – The annual meeting shall be held in November or December.  Notice of the annual meeting shall be sent by mail or electronically  the Recording Secretary to all members in good standing one (1) month prior to the date of the meeting.

Section 2 – There shall be one (1) meeting of the general membership per calendar year.

Section 3 – At all meetings there shall be only one (1) vote per membership.  A member may be represented by proxy by an officer or other member in good standing upon presentation to the secretary of authorization in writing and signed by the absent member.  Said proxy to count as a vote must be case at least fifteen (15) days before the date of the annual meeting.
Article 11 – Fiscal Year
The fiscal year of the association shall be the twelve (1) month period ending with the last day of December.

Article 12 – Conflict of Interest Policy
Section 1 – Purpose. The purpose of the conflict of interest policy is to protect this Association's interest when it is contemplating entering into a transaction or arrangement that might benefit the private interest of an officer, director or member of the Association or might result in a possible excessive benefit transaction. This policy is intended to supplement but not replace any applicable state and federal laws governing conflict of interest applicable to nonprofit and charitable organizations.

Section 2 - Interested Person. Any director, principal officer, or member of a committee with governing board delegated powers, who has a direct or indirect financial interest, as defined below, is an interested person.

Section 3 - Financial Interest. A person has a financial interest if the person has,
directly or indirectly, through business, investment or family:


a)
Ownership or investment interest in any entity with which the 


Association has a transaction or arrangement.


b)
A compensation arrangement with the Association or with any entity or 

individual with which the Association has a transaction or arrangement, 

or


c)
A potential ownership or investment interest in, or compensation 


arrangement with, any entity or individual with which the Association is 

negotiating a transaction or arrangement.

Compensation includes direct and indirect remuneration as well as gifts or favors that are not insubstantial.

A financial interest is not necessarily a conflict of interest. Under Section 5, a person who has a financial interest may have a conflict of interest only if the Board of Directors or committee decides that a conflict of interest exists.

Section 4 - Duty to Disclose. In connection with any actual or possible conflict of interest, an interested person must disclose the existence of the financial interest and be given the opportunity to disclose all material facts to the Board of Directors and members of committees with governing board delegated powers considering the proposed transaction or arrangement.

Section 5 - Determining Whether a Conflict of Interest Exists. After disclosure of the financial interest and all material facts, and after any discussion with the interested person, he or she shall leave the Board of Directors or committee meeting while the determination of a conflict of interest is discussed and voted upon. The remaining board or committee members shall decide if a conflict of interest exists.

Section 6 - Procedures for Addressing the Conflict of Interest.


a)
An interested person may make a presentation at the Board



of Directors meeting or committee meeting, but after the presentation, 


he or she shall leave the meeting during the discussion of, and the vote 


on, the transaction or arrangement involving the possible conflict of 



interest.


b)
The chairman of the Board of Directors or committee shall, if 




appropriate, appoint a disinterested person or committee to investigate 


alternatives to the proposed transaction or arrangement.


c)
After exercising due diligence, the Board of Directors or committee 



shall determine whether the Association can obtain with reasonable 


efforts a more advantageous transaction or arrangement from a person 


or entity that would not give rise to a conflict of interest.


d)
If a more advantageous transaction or arrangement is not reasonably 


possible under the circumstances not producing a conflict of interest, 


the Board of Directors or committee shall determine by a majority vote 


of the disinterested, directors whether the transaction or arrangement 


is in the Association's best interest, for its own benefit, and whether it is 


fair and reasonable. In conformity with the above determination it shall 


make its decision as to whether to enter into the transaction or 



arrangement.

Section 7- Violations of the Conflicts of Interest Policy.


a)
f the Board of Directors or committee has reasonable cause to believe 


a member has failed to disclose actual or possible conflicts of interest, 


it shall inform the member of the basis for such belief and afford the 


member an opportunity to explain the alleged failure to disclose.


b)
If, after hearing the member's response and after making further 



investigation as warranted by the circumstances, the Board of 



Directors or committee determines the member has failed to disclose 


an actual or possible conflict of interest, it shall take appropriate 



disciplinary and corrective action.

Section 8- Records of Proceedings. The minutes of the Board of Directors and all committees with board delegated powers shall contain:


a)
The names of the persons who disclosed or otherwise were found to 


have a financial interest in connection with an actual or possible 



conflict of interest, the nature of the financial interest, any action taken 


to determine whether a conflict of interest was present, and the Board 


of Director's or committee's decision as to whether a conflict of interest 


in fact existed.


b)
The names of the persons who were present for discussion and votes 


relating to the transaction or arrangement, the content of the 




discussion, including any alternatives to the proposed transaction or 


arrangement, and a record of any votes taken in connection with the 


proceedings.

Article 13 – Indemnification
Section 1 - . When Indemnification is Required, Permitted, and Prohibited


a)
The Association will indemnify a director, officer, member, committee 


member, employee, or agent of the Association 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 Association. For the purposes of this article, an agent includes 


one who is or was serving at the Association's request as a director, 


officer, partner, venture, proprietor, trustee, partnership, joint venture, 


sole proprietorship, trust, employee-benefit plan, or other enterprise.


b)
The Association will indemnify a person only if he or she acted in good 


faith and reasonable believed that his or her conduct was in the 



Association's best interests. In 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 Association will not 



indemnify a person who is found liable to the Association or is found 


liable to another on the basis of improperly receiving a personal benefit 


from the Association. A person is conclusively considered to have been 


found liable in relation to any claim, issue, or matter if the person has 


been adjudged liable by a court of competent jurisdiction and all 



appeals have been exhausted. 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 Association.


c)
The Association will pay or reimburse expenses incurred by a director, 


officer, committee member, employee, or agent of the Association in 


connection with the person's appearance as a wetness or other 



participation in a proceeding involving or affecting the Association 



when the person is not a named defendant or respondent in the 



proceeding.


d)
In addition to the situations otherwise described in the paragraph the 


Association may indemnify a director, officer, committee member, 



employee, or agent of the Association to the extent permitted by law. 


However, the Association will not indemnify any person in any situation 


in which indemnification is prohibited by paragraph (a) of Section 1 



above.


e)
The Association may advance expenses incurred or to be incurred in 


the defense of a proceeding to a person who might be entitled to 



indemnification, even though there has been no final disposition of the 


proceeding. Advancement of expenses may occur only when the 



procedural conditions specified in paragraph (c) of Section 3, below, 


have been satisfied. Furthermore, the Association will never advance 


expenses to a person before final disposition of a proceeding if the 



person is a named defendant or respondent in a proceeding brought by 


the Association or if the person is alleged to have improperly received 


a personal benefit or committed other willful or intentional misconduct.

Section 2-   Extent and Nature of Indemnity


a) 
The indemnity permitted under these Bylaws includes indemnity 



against judgments, penalties, (including excise and similar taxes), 



fines, settlements, and reasonable expenses (including attorney's fees 


actually incurred in connection with the proceeding. If the proceeding 


was brought by or on behalf of the Association, the indemnification is 


limited to reasonable expenses actually incurred by the person in 



connection with the proceeding.

Section 3 - Procedures Relating to Indemnification Payments


a) 
Before the Association may pay any indemnification expenses 



(including attorney's fees), the Association must specifically determine 


that the indemnification is permissible, authorize indemnification, and 


determine that expenses to be reimbursed are reasonable, except as 


provided in subparagraph (c), below. The Association may make these 


determinations and decisions by any one of the following procedures:



i.
Majority vote of a quorum consisting of directors who, at the 




time of the vote, are not named defendants or respondents in 



the proceeding.



ii.
If such a quorum cannot be obtained , by a majority vote of a




committee of the Board, 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.



iii.
Determination by special legal counsel selected by the Board by 



the same vote as provided in subparagraphs (i) or (ii), above, or 



if such a quorum cannot be obtained and such a committee 




cannot be established, by a majority vote of all directors.


b) 
The Association will 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 indemnification is permissible, authorization of 


indemnification and determination of reasonableness of expenses will 


be made as specified by subparagraph (a)(iii), above, governing 



selection of special legal counsel.
A provision contained in the Articles 


of Incorporation, or a resolution of members or the Board that requires 


the indemnification permitted by paragraph (a) of Section 1, above, 



constitutes sufficient authorization of indemnification even though the 


provision bay not have been adopted or authorized in the same 



manner as the determination that indemnification is permissible.


c) 
The Association will advance expenses before final disposition of a 



proceeding only after it determines that the facts then known would not 


preclude indemnification. The determination that the facts then known 


to those making the determination would not preclude indemnification 


and authorization of payment will be made in the same manner as a 


determination that indemnification is permissible under subparagraph 


(a) of Section 3, above.

In addition to this determination, the Association may advance expenses only after it receives a written affirmation and undertaking from the person to receive the advance. The person's written affirmation will state that he or she has met the standard of conduct necessary for indemnification under these Bylaws. The written undertaking will provide for repayment of the amounts advanced by the Association if it is ultimately determined that the person has not met the requirements for indemnification. The undertaking will be an unlimited general obligation of the person, but it need not be secured and many not be accepted without reference to financial ability to repay.

Article 14 – Reversionary Clause
Upon dissolution of the Association, remaining assets shall be distributed to one (1) or more not for profit organizations with the same basic purposes as the Association as determined by the then serving board of the Association.
Article 15 – Amendment or Repeal of Bylaws

Any of these bylaws may be amended or repealed with the affirmative  vote of approval from a simple majority of the members in attendance, in person, by proxy or by electronic format at duly convened meeting at which a quorum is present in person, by proxy and/or by electronic format.  The proposed amendment to the bylaws is to be mailed or delivered electronically to all members at least thirty (30) days prior to date of the vote.



            As Amended by the Membership on ____________________, 2019.
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