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ARTICLE |

Name

The name of the corporation shall be the Old Dominion Region Volleyball Association Inc., a
Virginia non-stock corporation.

ARTICLEI

Offices

The principal office of the corporation in the State of Virginia shall be in the County of James City,
adjacent to the City of Williamsburg. The corporation may have other offices, either within or
outside of the state of Virginia, as the Board of Directors may designate or as the business of the
corporation may require from time to time.

ARTICLE I

Purpose

The purposes for which this corporation is organized are set forth in the Articles of Incorporation.

ARTICLE IV

Affiliation

The corporation is affiliated with USA Volleyball (USAV) as a Group D Member Organization as
provided in the USAV Operating Code, herein after referred to as the “Code”. The Code, as
presently constituted, shall be construed to be an integral part of these By-Laws. In the event of any
conflict between these By-Laws and the Code, the Code shall take precedence. In the event of
amendment to the Code by USAV subsequent to the adoption of these by-laws any such
amendment shall be deemed incorporated into these by-laws until and unless expressly disapproved
by the Board of Directors of this corporation within 60 days after the conclusion of the next Annual
Meeting of this corporation held after such amendment to the Code becomes effective.

ARTICLE V

Membership on the Board of Directors

Membership on the Board of Directors shall be open to all persons who are interested in furthering
the purposes for which the corporation is formed. Members of the Board of Directors shall be
elected by a majority of the registered members in attendance at the Annual Meeting of the
Corporation or at any Special Meeting called for that purpose, or as otherwise provided in the By-
Laws. For purposes of this election, a registered member is construed to be a person in good
standing on the current registration list of the Old Dominion Region.
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Any director may be removed from the Board, for cause, by a two-thirds vote of the Directors
present and voting at any Regular, Special, or Annual Meeting. The removal shall be without
prejudice to the contract rights, if any, of the person so removed. Prior to any removal, the Director
sought to be removed must be given at least seven days’ notice of the impending action. Said notice
shall be in writing and shall include a statement of the reason or reasons for which the removal is
sought. That director shall be afforded an opportunity to speak on their own behalf before the
Board before a vote on the removal action is taken.
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ARTICLE VI

Board of Directors

General Statement

The Board of Directors is vested with original and concomitant jurisdiction over the affairs of the
corporation and is empowered to perform or to authorize performance of any and all lawful acts
which are permitted to the corporation under its Articles of Incorporation. It shall have
discretionary power to approve or disapprove policies established by Officers or Standing
Committees of the Corporation in all matters relating to its finances, volleyball programs and/or
relationships with the community at large. These powers may be delegated as provided in these By-
Laws when deemed necessary or desirable to foster the objectives of the corporation. Relationships
with USAV will be as provided in the Code.

Policy Governing the Exercise of Powers by the Board of Directors

It shall be the policy of this corporation to budget and disburse each year, substantially all of its
ordinary net income in furtherance of its primary purposes as stated in the Articles of Incorporation.
It shall also be the policy for the corporation not to engage in any of the following transactions in
relation with donors, members of donors’ families or to corporations controlled by donors or
members of donors’ families:

1. Lending any part of its ordinary income or principal without adequate security or at
unreasonable rates of interest;

2. Making any patt of this corporation's services available on a preferential basis;

3. Making any purchases of securities or other property for other than adequate and reasonable
compensation;

4. Selling any substantial part of the property of the corporation for less than adequate
compensation; or

5. Engaging in any transaction which results in a substantial diversion of the income or corpus
of this corporation.

Section 1

The business, property and affairs of this corporation shall be managed in a prudent manner by a
Board of Directors composed of nine members.
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Section 2

The Directors, other than the first Board of Directors, shall be elected by majority vote at the
Annual Meeting or at a Special Meeting of the Board of Directors of this corporation, held as
hereinafter provided.

Section 3

Directors shall be elected to serve for three-year terms or until such time as their successors are duly
elected and qualified. Directors may be elected to successive terms.

Section 4

The Chairman of all standing or special committees shall be appointed by the President of the
corporation from among the members of the Board of Directors; or, if no member of the Board
should accept such assignment, from the dues-paying membership of USAV within the jurisdiction
of the Old Dominion Region Volleyball Association boundaries, with the approval of the Board of
Directors.

Section 5

Regular or Special Meetings of the Board of Directors.

1. Regular or Special Meetings of the Board of Directors may be held upon giving at least 30
days written notice and at such times and at such places as shall from time to time be
determined by the Board or as may be determined by the President.

2. Regular Meetings of the Board of Directors shall be held at least once each quarter per the
following schedule:

a. First quarter: August 1 to October 31

b. Second quarter: November 1 to January 31
c. Third quarter: February 1 to April 30

d. Fourth quarter: May 1 to July 31

Section 6

A vacancy occurring on the Board of Directors shall be filled at a Special Meeting of the Board of
Directors, called for that purpose, by a majority of the remaining Directors. One-third of the
Members remaining on the Board must be present to comprise a quorum. The new Director shall
serve only the unexpired term of predecessor.

Section 7

Individuals to fill the directorship created by the increase in number of Directors as provided in
Section 2 of this Article may be elected by a majority of all the Directors then on the Board of
Directors. The new Director shall serve until the next Annual Meeting or until a successor is
elected.

Section 8

Each Director shall be entitled to one vote. No cumulative or pre- voting shall be permitted.
Voting may be by voice or secret ballot.
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Directors shall serve without compensation. No person who now is or later becomes a Director of
this non-stock corporation shall be personally liable to creditors for any indebtedness or liability.
Any and all creditors of this non-stock corporation shall look only to the assets of this non-stock
corporation for payment of bills, judgments or any other debts or liabilities that may be incurred for
any reason.

ARTICLE VI

Officers

Section 1. The principal officers of this corporation shall consist of a President, Vice President, a
Secretary, and a Treasurer, each of whom shall be elected by the Board of Directors. Any two or
more offices may be held by the same person, except the offices of President and Vice President; the
offices of President and Secretary; and the offices of President and Treasurer.

Section 2. All officers shall be elected by the Board of Directors at their fourth quarter meeting and
serve in the elected position until the beginning of the next fiscal year, when they will assume their
corporate responsibilities. Officers must be members of the Board of Directors at the time of their
candidacy. Each officer shall hold office until his/her successor shall have been duly elected and
qualified, or until his/her death, or until he/she shall resign or shall have been removed in the
manner hereinafter provided.

Section 3. 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 would be
served thereby.

Section 4. A vacancy in any office because of death, resignation, removal, disqualification, or
otherwise, may be filled by the Board of Directors for the unexpired portion of the term.

Section 5. The Board of Directors may elect or appoint such other officers, assistant officers,
agents, administrators, teachers, and other employees as it shall deem necessary or desirable. They
shall hold their offices for such terms and shall have such authority and perform such duties as shall
be determined by the Board of Directors.

Section 6. The President shall be a Director of the corporation at the time of his/her election, and
furthermore shall be the principal executive officer of the corporation, holding the companion title
of Regional Commissioner unless the President declines such duty. In such case, another member
of the Board of Directors or any other dues paying member deemed suitable for the duties of
Commissioner may be duly elected to such position by a majority vote of the Directors provided a
quorum of at least one third of the members on the Board are present to vote. If the elected
Commissioner is not an elected member of the Board, the Commissioner will be appointed as a
member of the Board with voice, but without vote. If the Commissioner is not an elected member
of the Board, he/she shall represent the Region at all National meetings and carty out such other
duties as may be directed by the Board of Directors in carrying out the duties and responsibilities of
the office of Commissioner as outlined in the current USAV Official Volleyball Guide.
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The President shall, when present, preside at all meetings of the Board of Directors. The President
may sign with the Secretary or any other proper officer of the corporation thereunto authorized by
the Board of Directors any deeds, mortgages, bonds, contracts, or any other instruments which the
Board of Directors has authorized to be executed, except in cases where the signing and execution
thereof shall be expressly delegated by the Board of Directors or by these By-Laws to some other
officer or agent of the corporation, or shall be required by law to be otherwise signed or executed;
and in general, shall perform all duties incident to the office of President and such other duties as
may be prescribed by the Board of Directors from time to time.

Section 7. The Vice President shall be a Director of the corporation. In the absence of the
President, or in the event of his/her death, inability, or refusal to act, the Vice President shall
perform the duties of the President, and when so acting, shall have all the powers of and be subject
to all the restrictions placed upon the President. The Vice President shall perform such other duties
as from time to time may be assigned to him/her by the President or the Boatd of Directors.

Section 8. The Secretary shall:

a. Keep the minutes of the Directors' Meetings in one or more books provided for that

purpose.

See that all notices are given as provided for in these By-Laws or as required by Law.

Be custodian of the corporate records.

d. In general, perform all duties incident to the office of Secretary, and such other duties as
may be assigned by the President or Board of Directors.

oo

Section 9. The Treasurer shall:

a. Have charge and custody of and be responsible for all funds and securities of the
corporation; receive and give receipts for monies due and payable to the corporation from
any source whatsoever; deposit all such monies in the name of the corporation in such bank,
trust companies, or other depositories as shall be selected in accordance with the provisions
of these By-Laws; and shall withdraw or pay out only such sums as directed by the Board of
Directors.

b. Keep full and accurate books of account and shall make reports of such official transactions
of the corporation as the Board of Directors may require.

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

d. Have the account books and records of the corporation audited by a disinterested party or
parties annually, the cost of said audit, if any, being approved by the Board of Directors.
The audit will be conducted in sufficient time in order that the results of said audit will be
available at each annual meeting of the Corporation.

ARTICLE VIl

Indemnification

Section 1. The corporation shall indemnify any person who was or is a party or is threatened with
being made a party to any threatened, pending, or completed action, suit or proceeding, whether
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civil or criminal, administrative, or investigative, including all appeals by reason of the fact that
he/she is or was a director or officer of the corporation, ot is or was serving at the request of the
corporation as a director or officer of another corporation, partnership, joint venture, trust, or other
enterprise, against expenses (including attorney's fees), judgments, decrees, fines, penalties, and
amounts paid in settlement actually and reasonably incurred by him/her in connection with such
action, suit or proceeding if he/she acted in good faith and in the manner he/she reasonable
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/her action was unlawful.
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Section 2. The termination of any action, suit, or proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in the manner which he/she reasonably
believed to be in or not opposed to the best interest of the corporation, and with respect to any
criminal action or proceeding that he/she had reasonable cause to believe that his/her conduct was
unlawful.

Section 3. To the extent that a director or officer of the corporation has been successful on the
merits or otherwise in defense of any action, suit, or proceeding referred to in Section 1., or in
defense of any claim, issue, or matter therein, he/she shall be indemnified against expenses
(including attorney's fees) actually and reasonably incurred by him in connection therewith

Section 4. Unless indemnification is ordered by a court having jurisdiction therein, any
indemnification shall be made by the corporation only as authorized in the specific case upon
determination that indemnification of the director or officer is proper in the circumstances because
he/she has met the applicable standard of conduct set forth in Section 1. Such determination shall
be made (a) by the directors who were not parties to such action, suit or proceeding, or (b) if such a
quorum is not obtainable, or even if obtainable, if a majority of such quorum of disinterested
directors so directs, by independent legal counsel (compensated by the corporation) in written
opinion.

Section 5. Expenses of each person indemnified hereunder incurred in defending a civil, criminal,
administrative, or investigative action, suit, or proceeding (including all appeals) or threat thereof,
may be paid by the corporation in advance of final disposition of such action, suit, or proceeding as
authorized in Section 4., upon receipt of an undertaking by or on behalf of the Director or officer to
repay such expenses unless it shall ultimately be determined that he/she is entitled to be indemnified
by the corporation.

Section 6. The indemnification provided by this Article shall not be deemed exclusive of or in any
way to limit any other rights to which any person indemnified may be or may become entitled as a
matter of law, by the Articles of Incorporation, By-Laws, regulations, agreements, insurance, or vote
of disinterested directors or otherwise, with respect to action in his/her official capacity and with
respect to action in another capacity while holding such office and shall continue as to a person who
has ceased to be a director or officer and shall inure to the benefits of the heirs, executors, and
administrators of such a person.

Section 7. If any part of this Article shall be found, in any action, suit or proceeding, to be invalid or
ineffective, the validity and effect of the remaining parts shall not be affected.
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ARTICLE IX

Assets

Section 1. All bank checks drawn against the corporation's checking accounts shall be signed by the
President or Treasurer or by such other person or persons as the Board of Directors may from time
to time determine.

Section 2. Deeds, mortgages, leases, and other contracts may be signed by both the President and
the Secretary or by such other person or persons as the Board of Directors may authorize.

Section 3. No loans shall be contracted on behalf of the corporation, and no evidence of
indebtedness shall be issued in its name unless authorized by a resolution of the Board of Directors

Section 4. All funds of the corporation not otherwise employed shall be deposited as received in the
corporation's checking account or in a savings account with such bank or banks, or other
depositories, as the Board of Directors may select.

ARTICLE X

Executive Committee

Section 1. There shall be an Executive Committee of the Board of Directors of this corporation
which shall consist of the elected officers of the corporation and legal counsel.

Section 2. The Executive Committee shall have and exercise such control of the affairs and business
of the corporation as may be directed to it from time to time by the Board of Directors except such
matters which by these By-Laws or by the laws of the state of Virginia must be reserved to the
Board of Directors or to the membership of the corporation, or both.

Section 3. A majority of the members of the Executive Committee may fix its rules of procedure.
All actions by the Executive Committee shall be reported to the Board of Directors at the meeting
succeeding such action and shall be subject to revision, alteration, and approval by the Board of
Directors; provided, however, that no rights or acts of third parties shall be affected by such revision
or alteration. Meetings of the Executive Committee shall be called, from time to time, at the
direction and upon the request of any member thereof. Notice of such meetings, unless waived,
shall in each instance be given to each member of the Executive Committee at least seven days
before the meeting, either orally or in writing. All actions taken by the Executive Committee shall
be by a majority of those serving on the Committee if taken at a meeting or by unanimous written
approval if taken without a meeting. The Executive Committee shall keep records of its activities
and proceedings as it shall deem appropriate. Vacancies in the membership of the Executive
Committee shall be filled by the Board of Directors at a regular meeting or at a special meeting
called for that purpose.
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Other Committees

The Board of Directors may, from time to time, appoint other committees for such purposes as
designated by the Board of Directors. Each committee shall have such powers and shall perform
such duties as may be delegated and assigned to the committee from time to time by the Board of
Directors, except such powers as are prohibited under Virginia law. However, all matters transacted
by the committee in the name of the corporation shall be submitted and ratified by the Board of
Directors at its next regular or special meeting. Membership of any such committee shall include at
least one member of the Board of Directors.

ARTICLE XII

Fiscal Year
The fiscal year of this corporation shall begin on August 1 and end on July 31.

ARTICLE XII

Meetings

The Annual Meeting of this corporation shall be held during the fourth quarter of the fiscal year, at
which time the new members of the Board of Directors shall be elected, annual reports shall be
received, and such other business shall be transacted as may be properly brought before the meeting.

Immediately after the Annual Meeting, the newly elected Board of Directors shall hold its first
meeting to organize itself and to elect the officers of the corporation. Such organizational meeting
shall not constitute one of the regular meetings outlined in Section 5.b., Article V of the By-Laws.

ARTICLE XIV

Action without Meeting

Any action required or permitted to be taken at a meeting of the Board of Directors, or any other
action which might be taken at a meeting of the Directors, may be taken without a meeting if a
consent in writing setting forth the action so taken shall be signed by all the directors entitled to vote
with respect to the subject matter thereof. Such consent shall have the same force and effect as a
vote of such directors at a regularly convened meeting and may be stated as such in any articles or
documents filed with the Corporation Commissioner of the State of Virginia, any other
governmental authority or person or entity.

ARTICLE XV

Seal

A corporate seal is not required for this corporation, but may be utilized if necessary.
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Waiver of Notice

Whenever any notice is required to be given to any member or director of this corporation under
the provisions of these By-Laws, or under the provisions of Virginia law, a waiver thereof in writing,
signed by the person or persons entitled to such notice, or by telegram sent by them, whether before
or after the holding of the meeting, shall be deemed equivalent to the giving of such notice. The
presence of a director at any meeting shall constitute a waiver of any notice required for such
meeting, except where 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.

ARTICLE XVII

Quorum

One third of the members of the Board of Directors shall constitute a quorum for the transaction of
business, provided, however, that at least five directors are present. No director may vote by proxy.
The act of a majority of the directors present at any meeting in which a quorum is present shall be
the act of the Board of Directors.

ARTICLE XVIII

Committees

Section 1. There shall be two standing committees of this corporation as follows.

a. An Ethics/Eligibility Committee.
b. A Finance Committee.

Section 2. The President, with the approval of the Board of Directors, shall have the authority to
appoint such other committees as deemed appropriate.

ARTICLE XIX

Amendments

These By-Laws may be amended, altered, or repealed and new By-Laws may be adopted by a two-
thirds favorable vote of all directors present at duly announced regular meetings; provided, however,
notice of the proposed amendment(s) has been submitted to the President and Secretary and to each
member of the Board of Directors in writing at least 30 days prior to said meeting. Any dues paying
member of USA Volleyball registered with the Old Dominion Region Volleyball Association may
submit a proposal to amend these By-Laws through the Secretary of the corporation, and said
proposal shall be placed on the agenda of the next regular meeting of the Board of Directors
consistent with the provisions for amendment contained herein. All references and language
companion to the approved amendments to the By-Laws shall be also considered as amended,
provided the intent of an amended Article/Section is not changed.
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Rules of Procedure

In all cases not otherwise provided by these By-Laws, this corporation shall be governed by Roberts'
Rules of Order, Newly Revised.

Dated: November 1, 2005
The Old Dominion Region Volleyball Association, Inc.



	ARTICLE I
	Name

	ARTICLE II
	Offices

	ARTICLE III
	Purpose

	ARTICLE IV
	Affiliation

	ARTICLE V
	Membership on the Board of Directors

	ARTICLE VI
	Board of Directors
	General Statement
	Policy Governing the Exercise of Powers by the Board of Directors
	Section 1
	Section 2
	Section 3
	Section 4
	Section 5
	Section 6
	Section 7
	Section 8
	Section 9


	ARTICLE VII
	Officers

	ARTICLE VIII
	Indemnification

	ARTICLE IX
	Assets

	ARTICLE X
	Executive Committee

	ARTICLE XI
	Other Committees

	ARTICLE XII
	Fiscal Year

	ARTICLE XIII
	Meetings

	ARTICLE XIV
	Action without Meeting

	ARTICLE XV
	Seal

	ARTICLE XVI
	Waiver of Notice

	ARTICLE XVII
	Quorum

	ARTICLE XVIII
	Committees

	ARTICLE XIX
	Amendments

	ARTICLE XX
	Rules of Procedure


