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BYLAWSOFBUCKEYE TRIUMPHS_______________________________________
ARTICLE I. NAME AND PURPOSES.

Section 1.1 Name.
This organization (hereinafter referred to as the “Club”) shall be known as Buckeye Triumphs.
Section 1.2. Purposes.
The Club is organized for the following purposes:

(A) To encourage the preservation of Triumph vehicles in automotive history;
(B) To support the hobby of owning Triumph vehicles by providing assistancein the maintenance, upkeep, and restoration of Triumph vehicles and promoting carshows, driving events, and other related events.

ARTICLE II. MEMBERSHIP AND RESPONSIBILITIES.
Section 2.1. Membership.
(A) Membership is open to all persons 18 years of age and older who supportthe purposes of the Club.
(B) Membership shall consist of the member and spouse and all children of the memberunder 18 years of age.
Section 2.2 Responsibilities
(A) Members are encouraged to promote and take part in club meetings, activities, and otherfunctions.
(B) Members who drive a vehicle while involved in club functions or are traveling with theclub going to or from club functions shall abide by all state and local traffic laws.

ARTICLE III. DUES
Section 3.1. Amount and Payment
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(A) Annual membership dues shall be as determined by the Officers.
(B) Annual membership dues shall be paid annually by February 28th of each year.
Section 1.05. Participation in Club Activities.
Except as otherwise provided in these Bylaws, membership shall not be a prerequisite toparticipation in the activities and programs of the Club.

ARTICLE III. OFFICERS.
Offices Section I.01. Location. The principal office of the Club shall be located at suchplace as the Board of Directors shall from time to time designate. The Club may maintainadditional offices at such other places as the Board of Directors may designate.ARTICLE IIBoard of DirectorsSection II.01. Power and Qualification of the Board of Directors. All corporatepowers shall be exercised by, or under the authority of, and the business of the Club shall bemanaged under the direction of, the Board of Directors.Section II.02. Number of Directors. The number of Directors constituting theentire Board of Directors of the Club shall not exceed twelve (12). The number of Directors maybe increased or decreased from time to time by amendment to the Bylaws subject to theprovisions of Section 4.03. No decrease in the number of Directors shall have the effect ofshortening the term of any incumbent Director.Section II.03. Election and Terms of Directors. The annual meeting shall be heldin [December] of each year. At each annual meeting of the Board of Directors, the Directorsthen in office shall elect Directors. At any other meeting of a quorum of the Board of Directors,the Directors may conduct an election to fill new or vacant positions on the Board.(a) The standard term of office for a Director is three (3) years or until his orher successor has been elected and qualified. No Director may serve more than two (2)consecutive terms. A Director who has served two (2) consecutive terms is eligible to be electedto the Board after a one (1) year interval following completion of the second consecutive term.For purposes of this section, a term of less than three (3) years shall not be counted as a term.(b) The terms of Directors shall be established to provide for one-third of thenumber of Directors currently serving on the Board to stand for election at each annual meeting.To preserve this balance, Directors filling new or vacant seats may initially be elected to terms ofless than three (3) years. The Secretary of the Club shall be responsible for maintaining theofficial record of Directors’ terms of office and for making this information available to theBoard of Directors at the annual meeting and any other meeting at which an election of Directorsis conducted. Section II.04. Vacancies. Any vacancy in the Board of Directors, occurringeither through any newly created directorships or by reason of death, resignation, retirement,disqualification, or removal of a Director, shall be filled by election by the Board of Directors.
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Section II.05. Removal of Directors. A Director may be removed, with orwithout cause, by a vote of a quorum of the Directors then in office at a meeting of the Board ofDirectors expressly called for that purpose.Section II.06. Resignations. A Director may resign at any time by deliveringwritten notice to the Board of Directors, the President, or the Secretary. Such resignation shalltake effect when such notice is delivered, unless the notice specifies a later effective date.Section II.07. Quorum of Directors and Action by the Board. Unless otherwiserequired by law or by the [Articles of InClub] or these Bylaws, a quorum of Directors is definedas no less than one-third of the total number of Directors then-in office.Section II.08. Meetings of the Board; Meetings by Conference Telephone.Meetings of the Board of Directors, regular or special, may be held at such place within orwithout the State of Ohio, and upon such notice as may be prescribed by resolution of the Boardof Directors. Any meeting of the Board of Directors may be held by telephone pursuant to whicheach member of the Board of Directors is able to hear each other member of the Board ofDirectors participating in such meeting. Votes identified and recorded by the Secretary of theClub shall also be permissible.Section II.09. Notice of Meetings of Directors.(a) No notice need be given of regular meetings of the Board of Directors.Written notice of each special meeting of the Board of Directors shall state the date, place andhour of the meeting and shall be delivered personally, by mail or by e-mail to each Director’susual place of business as recorded in the Club’s records, or such other address identified by aDirector for receipt of such notice, not less than three (3) days prior to the date of the meeting.(b) Notice of a meeting of the Board of Directors need not be given to anyDirector entitled to such notice who submits a signed, written waiver of notice before or after thedate and time stated in such notice. A Director’s attendance at or participation in a meetingwaives any required notice to him or her of such meeting, unless at the beginning of suchmeeting or promptly upon his or her arrival, such Director objects to holding the meeting ortransacting business at the meeting, and does not thereafter vote for or assent to action taken atthe meeting. (c) Unless otherwise required by law or by these Bylaws, a notice need notspecify the business to be transacted at, or the purpose of, any meeting of the Board of Directors;provided, however, if such notice does specify the business to be transacted at, or the purpose of,a meeting of the Board of Directors, such notice shall not limit the actions the Board of Directorsmay take at such meeting.Section 4.10. Action by Directors in Lieu of a Meeting.(d) Unless otherwise restricted by the Articles of InClub or these Bylaws, anyaction required or permitted to be taken at a meeting of the Board of Directors may be takenwithout a meeting if a quorum of Directors consent in writing to the adoption of a resolutionauthorizing the action. Such written resolution authorizing the action shall be sent to theprincipal office of the Club by Federal Express, United Parcel Service, facsimile, email or by anyother method of electronic communication. The resolution and the written consents thereto bythe Directors shall be filed with the minutes of the Board of Directors or filed with the corporaterecords reflecting the action taken.Action taken under this Section 4.10(a) becomes effective when the last Directorconstituting a quorum signs the consent, unless the consent specifies a different effective date, inwhich event the action taken is effective as of the date specified therein, provided, the consent
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states the date of execution by each Director. Such consent shall have the same force and effectas a unanimous vote.(e) Unless otherwise restricted by the [Articles of InClub] or these Bylaws,the Board of Directors may participate in a regular or special meeting of the Board of Directorsor of a committee thereof by means of conference telephone or by any means of communicationby which all Directors participating may hear one another during the meeting. A Directorparticipating in a meeting by this means is deemed to be present in person at the meeting.4.11 Compensation of Directors. The Directors of the Club shall serve withoutcompensation for services rendered by them in their capacity as Directors. The Directors of theClub may be reimbursed for reasonable expenses incurred in rendering services to the Club.ARTICLE IIIAdvisory CouncilsSection III.01. The Board of Directors, by resolution adopted by amajority of the Directors in office, may create one or more advisory councils, which shall nothave voting authority. ARTICLE IVCommitteesSection IV.01.Committees; Authority; Executive Committee. The Board ofDirectors, by resolution adopted by a majority of the Directors in office, may designate andappoint one or more committees, each of which shall consist of two (2) or more Directors, whichcommittees, to the extent provided in the resolution, shall have and exercise the authority of theBoard of Directors of the Club. Other committees not having and exercising the authority of theBoard of Directors in the management of the Club may be designated and appointed by aresolution adopted by a majority of the Directors present at a meeting at which a quorum ispresent. The designation and appointment of any such committee and the delegationthereto of authority shall not operate to relieve the Board of Directors, or any individual Director,of any responsibility imposed upon it, him, or her by law.The Board of Directors shall appoint and empower an Executive Committee totake actions on behalf of the Board of Directors between regular meetings and such actions takenby the Executive Committee shall be ratified at the next regular meeting. The ExecutiveCommittee shall consist of the Chair, Vice-Chair, President and one (1) member of each of then-existing advisory council. ARTICLE VOfficers, Agents and EmployeesSection V.01. Officers. The Board of Directors shall elect or appoint a Chair,Vice-Chair, President, a Secretary, a Treasurer, and such other officers and assistant officers asmay be deemed necessary. The officers of the Club may be designated by such other titles asmay be provided in the [Articles of InClub] or these Bylaws. Any two or more offices may beheld by the same person, except the offices of Chair, President and Secretary.Section V.02. Term of Office and Removal. Unless otherwise provided byresolution of the Board of Directors, officers shall be elected or appointed at each annual meetingof the Board of Directors. Each officer shall hold office for the term for which he or she hasbeen elected or appointed and until his or her successor has been elected or appointed andqualified. Any officer may be removed by the Board of Directors when, in their judgment, thebest interest of the Club will be served thereby. Removal of an officer shall be without prejudice
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to his or her contract rights, if any, and the election or appointment of an officer shall not itselfcreate contract rights.Section V.03. Vacancies. A vacancy in any office because of death, resignation,removal, disqualification, or otherwise may be filled for the unexpired portion of the term at anymeeting of the Board of Directors.Section V.04. Powers and Duties of Officers. Subject to the control of the Boardof Directors, all officers as between themselves and the Club shall have such authority andperform such duties in the management of the property and affairs of the Club as may beprovided in these Bylaws or by the Board of Directors and, to the extent not so provided, asgenerally pertain to their respective offices.(a) President. The President shall serve as the chief executive officer of theClub. Subject to the supervision of the Chair and the Board of Directors, the President shallperform all duties customary to the position of executive director and shall manage the affairs ofthe Club in accordance with the policies and directives approved by the Board of Directors. ThePresident shall serve at the pleasure of the Board of Directors. The President may be a votingmember of the Board of Directors. In consultation with the Chair and Executive Committee, thePresident shall have the authority to sign contracts on behalf of the Club; provided, however, thatspecific Executive Committee approval is required for any expenditures or obligations of theClub over $500.00.(b) Chair; Vice-Chair. The Chair shall serve as chair of the Board ofDirectors and shall perform such duties and have such powers as the Board of Directors mayfrom time to time prescribe by standing or special resolution subject to the powers and thesupervision of the Board of Directors. The Vice-Chair shall serve as chair of the nominatingcommittee. (c) Secretary. The Secretary shall be responsible for preparing andmaintaining custody of the minutes of the meetings of the Board of Directors and forauthenticating records of the Club, shall give or cause to be given all notices in accordance withthese Bylaws or as required by law, and, in general, shall perform all duties customary to theoffice of Secretary or as may be determined from time to time by the Board of Directors.(d) Treasurer. The Treasurer, as the chief financial officer of the Club, shallbe responsible for all funds and securities of the Club. He or she shall keep or cause to be keptcomplete and accurate accounts of receipts and disbursements of the Club, and shall deposit allmonies and other valuable property of the Club in the name and to the credit of the Club in suchbanks or depositories as the Board of Directors may designate. Whenever required by the Boardof Directors, the Treasurer shall render a statement of accounts. He or she shall, at all reasonabletimes, exhibit the books and accounts to any officer or Director of the Club, and shall perform allduties incident to the officer of Treasurer, subject to the supervision of the Board of Directors,and such other duties as shall from time to time be assigned by the Board of Directors.Section V.05. Agents and Employees. The Board of Directors may appointagents, independent contractors and employees who shall have such authority and perform suchduties as may be prescribed by the Board. The Board of Directors may remove any agent oremployee at any time with or without cause. Removal without cause shall be without prejudiceto such person’s contract rights, if any, and the appointment of such person shall not itself createcontract rights.Section V.06. Compensation of Officers, Agents and Employees.
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(a) The officers of the Club shall serve without compensation for servicesrendered by them in their capacity as officers. The officers of the Club may be reimbursed forreasonable expenses incurred in rendering services to the Club.(b) The Club may pay compensation to agents, independent contractors andemployees for services rendered, and may reimburse agents, independent contractors andemployees for expenses incurred in the performance of their duties to the Club, in reasonableamounts, such amounts to be fixed by the Board of Directors in consultation with the President.(c) The Board of Directors may require agents or employees to give securityfor the faithful performance of their duties.ARTICLE VIMiscellaneousSection VI.01.Fiscal Year. The fiscal year of the Club shall be the calendar yearor such other period as may be fixed by the Board of Directors.Section VI.02.Checks, Notes, and Contracts. The Board of Directors shalldetermine who shall be authorized from time to time on the Club’s behalf to sign checks, drafts,or other orders for payment of money; to sign acceptances, notes, or other evidences ofindebtedness; to enter into contracts; or to execute and deliver other documents and instruments.Section VI.03.Books and Records to be Kept. The Club shall keep at its principaloffice, correct and complete books and records of account, the activities and transactions of theClub, the minutes of the proceedings of the Board of Directors and the current list of Directorsand officers of the Club and their residence addresses. Any of the books, minutes and records ofthe Club may be in written form or in any other form capable of being converted into writtenform within a reasonable time.Section VI.04.Amendments.(a) The [Articles of InClub] may be amended by a quorum of the Directorsthen in office. (b) The Bylaws of the Club may be adopted, amended, or repealed by aQuorum of Directors then in office.Section VI.05.Indemnification and Insurance. Unless otherwise prohibited bylaw, the Club shall indemnify any Director or officer, any former Director or officer, any personwho may have served at its request as a Director or officer of another Club, whether for profit ornot for profit, and may, by resolution of the Board of Directors, indemnify any employee againstany and all expenses and liabilities actually and necessarily incurred by him or her or imposed onhim or her in connection with any claim, action, suit, or proceeding (whether actual orthreatened, civil, criminal, administrative, or investigative, including appeals) to which he or shemay be or is made a party by reason of being or having been such Director, officer, or employee;subject to the limitation, however, that there shall be no indemnification in relation to matters asto which he or she shall be adjudged in such claim, action, suit, or proceeding to be guilty of acriminal offense or liable to the Club for damages arising out of his or her own negligence ormisconduct in the performance of a duty to the Club.Amounts paid in indemnification of expenses and liabilities may include, but shallnot be limited to, counsel fees and other fees; costs and disbursements; and judgments, fines, andpenalties against, and amounts paid in settlement by, such Director, officer, or employee. To theextent permitted by law, the Club may advance expenses to, or where appropriate may itself, atits expense, undertake the defense of, any Director, officer, or employee; provided, however, thatsuch Director, officer, or employee shall undertake to repay or to reimburse such expenses if it
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should be ultimately determined that he or she is not entitled to indemnification under thisSection. The provisions of this Section shall be applicable to claims, actions, suits, orproceedings made or commenced after the adoption hereof, whether arising from acts oromissions to act occurring before or after adoption hereof.The indemnification provided by this Section shall not be deemed exclusive ofany other rights to which such Director, officer, or employee may be entitled under any statute,Bylaw, agreement, vote of the Board of Directors, or otherwise and shall not restrict the power ofthe Club to make any indemnification permitted by law.The Board of Directors may authorize the purchase of insurance on behalf of anyDirector, officer, employee, or other agent against any liability asserted against or incurred byhim or her which arises out of such person’s status as a Director, officer, employee, or agent orout of acts taken in such capacity, whether or not the Club would have the power to indemnifythe person against that liability under law.In no case, however, shall the Club indemnify, reimburse, or insure any person forany taxes imposed on such individual under chapter 42 of the Internal Revenue Code of 1986, asamended (the “Code”). Further, if at any time the Club is deemed to be a private foundationwithin the meaning of § 509 of the Code then, during such time, no payment shall be made underthis Section if such payment would constitute an act of self-dealing or a taxable expenditure, asdefined in § 4941(d) or § 4945(d), respectively, of the Code.If any part of this Section shall be found in any action, suit, or proceeding to beinvalid or ineffective, the validity and the effectiveness of the remaining parts shall not beaffected. Section VI.06.Loans to Directors and Officers. No loans shall be made by theClub to its Directors or officers. ARTICLE VIIExempt StatusSection VII.01. Exempt Status. Notwithstanding any provision in theseBylaws or in the Club’s Articles of InClub, the Club shall not carry on any activities notpermitted to be carried on by an organization exempt from federal income tax as an organizationdescribed in § 501(c)(3) of the Code or the corresponding provision of any future federal taxcode, or by an organization contributions to which are deductible under §§ 170(c)(2), 2055(a)(2)and 2522(a)(2) of the Code or the corresponding provision of any future federal tax code.ARTICLE VIIIConflict of InterestSection VIII.01. Conflict of Interest.(a) The Board of Directors shall sign a copy of the Conflict of Interest policyof the Club that will protect the Club’s interests when it is contemplating entering into atransaction or arrangement that might benefit the private interest of an officer or Director of theClub or might result in a possible excess benefit transition. All interested parties have a duty todisclose any actual or possible conflict of interest, especially a financial interest, to the full Boardand refrain from voting on that matter.(b) The Board of Directors, principal officers or committee members withgoverning board designated powers of the Club shall sign a conflict of interest statement on aannual basis, stating they have received, read, understood and agree with the Club’s Conflict ofInterest policy. It further states that the signor understands that the Club is charitable and inorder to maintain its federal tax exemption status, it must engage primarily in activities that
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accomplish one or more of its tax-exempt purposes. The policy is designed to make sure anydirector, principal officers or committee member with governing board designated powers whohas a direct or indirect financial interest in any of the activities of the Club shall abstain fromvoting on matters affecting said interest.


