Voorhees Junior Wresting Club, Incorporated
By-Laws

ARTICLE I
NAME


The name of the corporation shall be Voorhees Junior Wrestling Club, Incorporated.

ARTICLE II
PURPOSE


The Corporation is organized and operated exclusively for charitable and educational purposes in accordance with 501(c) (3) of the Internal Revenue Code of 1986, as amended. More specifically, the Corporation is organized to reach out to youth through the sport of wrestling. The Corporation will give children an alternative to drugs and gangs through an after-school wrestling program. It will provide high level wrestling instruction/competition by teaching fundamentals of success. This program will keep children out of harm's way by teaching self-discipline, confidence, teamwork, fitness, time management and the importance of persistence, as these skills are necessary to succeed in virtually any arena of life. The program also builds a foundation by which students can earn scholarships for higher education. The Corporation will help develop students who will become successful world citizens - citizens who always strive to do their best. The Corporation trains the children to be champion wrestlers, but the goal is to teach them to be champions in life. Wrestling is the vehicle for teaching skills for success.

ARTICLE III
OFFICE


The principal office of the Corporation in the State of New Jersey is 1812 Front Street, Scotch Plains, New Jersey. The Corporation shall continuously maintain, in the State of New Jersey, a registered office and a registered agent whose business office is identical with such registered office and may have other offices within or without the state.

ARTICLE IV
MEMBERS

The Corporation shall have no members.
ARTICLE V
BOARD OF DIRECTORS

· Section 1. Powers: The business and affairs of the Corporation shall be managed by the Board of Directors of the Corporation (the "Board"). The Board may appoint committees for any purpose, including an executive committee that may exercise any of the authority of the Board. A majority of the Board may establish reasonable compensation for their services and the services of other officers, irrespective of any personal interest.

· Section 2. Number, Tenure, and Qualifications: The Board shall consist of three to eight persons. The exact number of directors shall be fixed from time to time by the Board pursuant to a resolution adopted by a majority of the entire Board. The Board shall be divided into three classes, as equal in number as possible. Directors of the first class first chosen shall hold office for one year or until the first annual election following their election. Directors of the second class first chosen shall hold office for two years or until the second annual election following their election. Directors of the third class first chosen shall hold office for three years or until the third annual election following their election. In each case, the directors shall hold office until his or her successor shall have been elected and qualified, or until his or her death, resignation or removal. At each annual meeting of the Board, the successors to the class of directors whose terms shall expire at such meeting shall be elected by the Board to hold office for a term of three years, so that in each year the term of office of one class of directors shall expire. Directors must be residents of New Jersey and must be at least 21 years of age.

· Section 3. Resignations: Any director may resign at any time by giving written notice to the Board, the President or the Secretary of the Corporation. Such resignation shall take effect when the notice is delivered unless the notice specifies a future date; and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

· Section 4. Regular Meetings: A regular annual meeting of the Board shall be held without other notice than these bylaws. The Board may provide, by resolution, the time and place for holding additional regular meetings without other notice than such resolution. Regular meetings shall be held at the principal office of the Corporation in the absence of any designation in the resolution.

· Section 5. Special Meetings: Special meetings of the Board may be called by or at the request of the president or any two directors, and shall be held at the principal office of the Corporation or at such other place as the directors may determine.
Section 6. Notice: Notice of any special meeting shall be given at least two (2) days, but not more than thirty (30) days, before the time fixed for the meeting, by written notice delivered personally or mailed to each director at his business address, or by fax except that no special meeting may remove a director unless written notice of the proposed removal is delivered to all directors at least twenty (20) days prior to such meeting. If mailed, such notice shall be deemed to be delivered when deposited in the United States mail so addressed, with postage thereon prepaid, not less than three days prior to the commencement of the above-stated notice period. Any director may waive notice, in writing, of any meeting. The attendance of a director at a meeting shall constitute a waiver of notice of 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. Neither the business to be transacted at, nor the purpose of, any special meeting of the Board need be specified in the notice or waiver of notice of such meeting.

· Section 7. Quorum: A majority of the number of directors then in office shall constitute a quorum for the transaction of business. If less than a majority of the directors are present at a meeting, a majority of the directors present may adjourn the meeting to another time without further notice.

· Section 8. Manner of Acting: The act of a majority of the directors present at a meeting at which a quorum is present shall be the act of the Board, unless the act of a greater number is required by law, the Articles of Incorporation of the Corporation or these by-laws. 

· Section 9. Informal Action: Any action consented to in writing by each and every director shall be as valid as if adopted by the Board at a duly warned and held meeting of the Board, provided such written consent is inserted in the minute book.

· Section 10. Participation at Meetings by Conference Telephone: Directors may participate in and act at any meeting of the Board through the use of a conference telephone or other communications equipment by means of which all persons participating in the meeting can communicate with each other. Participation in such meeting shall constitute attendance and presence in person at the meeting of the person or persons so participating.

· Section 11. Removal: One or more of the directors may be removed, with or without cause, by the affirmative vote of a majority of the directors then in office present and voting at a meeting of the Board at which a quorum is present. If the vote is to take place at a special meeting, written notice of the proposed removal shall be delivered to all directors no less than twenty (20) days prior to such meeting. 

· Section 12. Presumption of Assent: A director present at a meeting of the Board at which action on any Corporation matter is taken will be conclusively presumed to have assented to the action taken unless (i) his or her dissent was entered in the minutes of the meeting, (ii) he or she filed a written dissent to the action with the person acting as the secretary of the meeting before adjournment, or (iii) he or she forwarded such dissent by registered or certified mail to the Secretary of the Corporation immediately after the meeting adjourned. This right to dissent will not apply to a director who voted in favor of an action.

· Section 13. Vacancies: Any vacancy occurring in the Board, or any directorship to be filled by reason of an increase in the number of directors, may be filled by the affirmative vote of a majority of the remaining directors even if the number on the Board is less than a quorum. A director elected to fill a vacancy shall be elected for the unexpired term of his or her predecessor in office.

· Section 14. Fees: The Board shall establish the membership fee and other fees as needed to be assessed from the participants in the club.

· Section 15. Rules: Meetings of the Board shall be governed by New Jersey statute.

· Section 16. Compensation: The Board, by the affirmative vote of a majority of directors then in office shall have authority to establish reasonable compensation of all directors for services to the corporation as directors, officers, or otherwise notwithstanding any director's conflict of interest. By resolution of the Board, the directors may be paid their expenses, if any, of attendance at each meeting of the Board. No such payment previously mentioned in this section shall preclude any director from serving the corporation in any other capacity and receiving reasonable compensation therefore.

· Section 17. Board membership shall be chosen by the Board from parents active in the program.   The chosen members must organize at least one major fundraiser for the Corporation and attended the past three board meetings.

ARTICLE VI
OFFICERS

· Section 1. Number: The officers of the Corporation shall be a president, a vice-president, a secretary, a treasurer, and such other officers as authorized by the Board. Each officer shall be elected by the Board. Any two or more offices may be held by the same person, except the offices of president and secretary.

· Section 2. Election and Term of Office: The Officers shall be divided into two classes, the first class to consist of the president and the secretary and the second class to consist of the vice president and the treasurer. Officers of the first class first chosen shall hold office for one year or until the first annual election following their election. Officers of the second class first chosen shall hold office for two years or until the second annual election following their election. In each case, the officers shall hold office until his or her successor shall have been elected and qualified, or until his or her death, resignation or removal. At each annual meeting of the Board, the successors to the class of officers whose terms shall expire at such meeting shall be elected by the Board to hold office for a term of two years, so that in each year the term of office of one class of officers shall expire. If the election is not held at such meeting, such election shall be held as soon as possible thereafter as is convenient. Election or appointment of an officer shall not of itself create contract rights. 

· Section 3. Removal: Any officer elected or appointed by the Board may be removed by the Board whenever in its judgment the best interests of the Corporation would be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed.

· Section 4. Vacancies: A vacancy in any office because of death, resignation, removal, disqualification or otherwise, may be filled by the Board for the unexpired portion of the term at the regular annual or other regular meeting or at a special meeting called for such purpose.

· Section 5. The President: The president shall be the principal executive officer of the Corporation and, subject to the direction and control of the Board, shall have general and active management of the affairs of the Corporation. The president shall see that all orders, resolutions and directives of the Board are carried into effect, except in those instances in which that responsibility is assigned to some other person by the Board. The president shall execute the bonds, mortgages and other contracts requiring a seal under the seal of the Corporation. He or she shall have general superintendence of all other officers of the Corporation and shall see that their duties are properly performed, except in those instances in which the authority to execute is expressly delegated to another officer or agent of the Corporation or a different mode of execution is expressly prescribed by the Board or these bylaws. The president shall from time to time report to the Board all matters within his or her knowledge which the interests of the Corporation may require to be brought to their notice. The president shall also perform such other duties as may be assigned from time to time by the Board.




· Section 6. The Vice President: The vice president shall have all the powers and perform all the duties of the president in the absence or incapacity of the president. He or she shall perform, also, such other duties as may be assigned to him or her from time to time by the Board.


· Section 7. The Secretary: The secretary shall (i) act as secretary of the Board, (ii) give, or cause to be given, all notices in accordance with the provisions of these bylaws or as required by law, (iii) supervise the custody of all records and reports and shall be responsible for the keeping and reporting of adequate records of all meetings of the Board, (iv) be the custodian of the seal of the Corporation, and (v) perform such other duties as may be assigned from time to time by the Board.

· Section 8. The Treasurer: The treasurer shall keep full and correct account of receipts and disbursements in the books belonging to the Corporation, and shall deposit all moneys and other valuable effects in the name and to the credit of the Corporation, in such banks of deposit as may be designated by the Board. The treasurer shall dispose of funds of the Corporation as may be ordered by the Board, taking proper vouchers for such disbursements, and shall render to the president and the Board, whenever they may require it, an account of all of his or her transactions as treasurer and of the financial condition of the Corporation. The treasurer shall also perform such other duties as may be assigned from time to time by the Board.

· Section 9. Resignation: Any officer may resign at any time by giving written notice to the Board, the president or the secretary of the Corporation. Such resignation shall take effect when the notice is delivered unless the notice specifies a future date; and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

· Section 10. Compensation: The compensation of the officers may be fixed from time to time by the Board, and no officer shall be prevented from receiving such compensation by reason of the fact that he or she is also a director of the Corporation. There shall be no right to compensation and compensation does not have to be paid unless the Board so orders. 

ARTICLE VII
CONTRACTS, LOANS, CHECKS, AND DEPOSITS

· Section 1. Contracts: The Board may authorize any officer or officers, agent or agents, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances.

· Section 2. Loans: No loans shall be contracted on behalf of the Corporation and no evidences of indebtedness shall be issued in its name unless authorized by a resolution of the Board. Such authority may be general or confined to specific instances.

· Section 3. Checks, Drafts, or Orders: All checks, drafts, or other orders for the payment of money, notes, or other evidences of indebtedness shall be signed by such officer or officers, agent or agents of the Corporation and in such manner as from time to time shall be determined by resolution of the Board. In the absence of such determination by the Board, such instruments shall be signed by the treasurer and countersigned by the president of the Corporation.

· Section 4. Deposits: All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of the Corporation in such banks, trust companies, or other depositories as the Board shall select.

· Section 5. Gifts: The Board may accept on behalf of the Corporation any contribution, gift, bequest or devise for the general purposes or for any special purpose of the Corporation.

ARTICLE VIII
COMMITTEES

· Section 1. Committees: The Board, by resolution adopted by a majority of the directors in office, may create one or more committees and appoint directors or other such persons as the Board designates to serve on the committee or committees. Each committee shall have two or more directors, a majority of its membership shall be Directors and all committee members shall serve at the pleasure of the Board. To the extent specified by the Board, each committee may exercise the authority of the Board in the management of the Corporation; provided, however, that a committee may not:

1. Adopt a plan for the distribution of the assets of the Corporation, or for dissolution;

2. Fill vacancies on the Board or on any committees designated by the Board;

3. Elect, appoint or remove any officer or director or member of any committee, or fix the compensation of any member of a committee;

4. Adopt, amend or repeal these bylaws or the Articles of Incorporation of the Corporation;

5. Adopt a plan of merger or adopt a plan of consolidation with another corporation;

6. Authorize the sale, lease, exchange or mortgage of all or substantially all of the property or assets of the Corporation; or

7. Amend, alter, repeal or take any action inconsistent with any resolution or action of the Board when the resolution or action of the Board provides by its terms that it shall not be amended, altered or repealed by action of a committee.

· Section 2. Quorum: Unless the appointment by the Board requires a greater number, a majority of the whole committee shall constitute a quorum for committee action at any meeting of the committee, and the act of a majority of committee members present and voting at a meeting at which a quorum is present shall be the act of the committee.

· Section 3. Participation at Meetings by Conference Telephone: Committee members may participate in and act at any committee meeting through the use of a conference telephone or other communications equipment by means of which all persons participating in the meeting can communicate with each other. Participation in such meeting shall constitute attendance and presence in person at the meeting of the person or persons so participating.

· Section 4. Meetings of Committees: Subject to action by the Board, each committee by majority vote of its members shall determine the time and place of meetings and the notice required therefore.

· Section 5. Informal Action: Any action required to or which may be taken at a meeting of a committee may be taken without a meeting if consent in writing, setting forth the action so taken, is signed by all of the committee members.





· Section 6. Other Bodies: The Board may create and appoint persons to a commission, advisory body or other such body which may or may not have directors as members. Any such commission, advisory body or other body may not act on behalf of the Corporation or bind the Corporation to any action but may make recommendations to the Board or to the officers of the Corporation.

· Section 7. Chair: One member of each committee, advisory board, or commission shall be appointed chair.

· Section 8. Term of Office, Vacancies: Each member of a committee, advisory board, or commission shall continue as such until the next annual meeting of the members of the Corporation and until his or her successor is appointed, unless the committee, advisory board, or commission shall be sooner terminated, or unless such member be removed from such committee, advisory board, or commission by the Board, or unless such member shall cease to qualify as a member thereof. Vacancies in the membership of any committee, advisory board, or commission may be filled by appointments made in the same manner as provided in the case of original appointments.


ARTICLE IX
INDEMNIFICATION

· Section 1. Indemnification in Actions Other Than By or in the Right of the Corporation: The Corporation may indemnify any person who was or is a party, or is threatened to be made a 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 who 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 expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding, if such person acted in good faith and in a manner 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 or her conduct was unlawful. 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 a manner which he or she reasonably believed to be in, or not opposed to, the best interests of the Corporation or, with respect to any criminal action or proceeding, that the person had reasonable cause to believe that his or her conduct was unlawful.

· Section 2. Indemnification in Actions By or in the Right of the Corporation: The Corporation may indemnify any person who was or is a 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 such person 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 expenses (including attorneys' fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit, if such person 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, provided 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 for negligence or misconduct in the performance of their duty to the Corporation, unless, and only to the extent that the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability, but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses as the court shall deem proper.

· Section 3. Right to Payment of Expenses: To the extent that a present or former director, officer, employee or agent of the Corporation has been successful, on the merits or otherwise, in the defense of any action, suit or proceeding referred to in Sections 1 or 2 of this Article IX or in defense of any claim, issue or matter therein, such person shall be indemnified against expenses (including attorneys' fees) actually and reasonably incurred by such person in connection therewith, if that person 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.

· Section 4. Determination of Conduct: Any indemnification under Sections 1 and 2 of this Article IX (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 present or former director, officer, employee or agent is proper in the circumstances because that person has met the applicable standard of conduct set forth in Section 1 or 2 of this Article IX. Such determination shall be made (i) by the Board by a majority vote of a quorum consisting who were not parties to such action, suit or proceeding, or (ii) if such a quorum is not obtainable, or even if obtainable, if a quorum of disinterested directors so directs, by independent legal counsel in a written opinion.

· Section 5. Payment of Expenses in Advance: Expenses (including attorney's fees) incurred by a director, officer, employee or agent in defending a civil or criminal action, suit or proceeding may be paid by the Corporation in advance of the final disposition of such action, suit or proceeding, as authorized by the Board in the specific case, upon receipt of an undertaking by or on behalf of the director, officer, employee or agent to repay such amount, unless it shall ultimately be determined that such director, officer, employee or agent is entitled to be indemnified as authorized in this Article IX.

· Section 6. Indemnification not Exclusive: The indemnification provided by this Article IX shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled under any agreement, vote of members or disinterested directors, or otherwise, both as to action in their 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 a director, officer, employee or agent, and shall inure to the benefit of the heirs, executors and administrators of such a person.

· Section 7. 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 who 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 such person and incurred by such person in any such capacity, or arising out of their status as such, whether or not the Corporation would have the power to indemnify such person against such liability under the provisions of this Article IX.

· Section 8. References to Corporation: For purposes of this Article IX, references to "the Corporation" shall include, in addition to the surviving corporation, any merging corporation (including any corporation having merged with a merging corporation) absorbed in a merger that, if its separate existence had continued, would have had the power and authority to indemnify its directors, officers, employees, or agents, so that any person who was a director, officer, employee, or agent of such merging corporation, or was serving at the request of such merging corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, shall stand in the same position under the provisions of this Article IX with respect to the surviving corporation as such person would have with respect to such merging corporation if its separate existence had continued.

· Section 9. Other References: For purposes of this Article IX, references to "other enterprises" shall include employee benefit plans; references to "fines" shall include any excise taxes assessed on a person with respect to an employee benefit plan; and references to "serving at the request of the Corporation" shall include any service as a director, officer, employee, or agent of the Corporation that imposes duties on or involves services by such director, officer, employee, or agent with respect to an employee benefit plan, its participants, or beneficiaries. A person who acted in good faith and in a manner he or she reasonably believed to be in the best interests of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner "not opposed to the best interests of the Corporation" as referred to in this 
Article IX.

ARTICLE X
FISCAL YEAR


The fiscal year of the Corporation shall be August 1 through July 31.

ARTICLE XI
WAIVER OF NOTICE


Whenever any notice is required to be given to any member or director of the Corporation under the provisions of law or these bylaws, a waiver thereof in writing, signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE XII
AMENDMENTS


These bylaws may be altered, amended, or repealed, and new bylaws may be adopted by the Board at any regular or special meeting of the Board, by the affirmative vote of a majority of the directors in office.

ARTICLE XIII
BOOKS AND RECORDS


The Corporation shall keep the original copy of its by-laws, including all amendments and alterations thereto to date, correct and complete books and records of account, and minutes of the proceedings of its Board and committees having and exercising any of the authority of the Board. All books and records of the Corporation may be inspected by any director, or his agent or attorney, for any proper purpose at any reasonable time. 

ARTICLE XIV
WAIVER OR REDUCTION OF FEES


The Corporation, being organized exclusively for charitable purposes under Illinois law, shall strive to make its services and products available to the appropriate general public without undue obstacles to access. It is the general policy of the Corporation that any fees or charges associated with the charitable services or products of the Corporation shall be waived or reduced in accordance with each recipient's ability to pay. The administrative staff shall have the discretion to make such waivers or reductions, when appropriate, to ensure the maximum distribution of the Corporation's charitable services or products.

ARTICLE XV
MISCELLANEOUS

· Section 1. Nonprofit Operations: The Corporation will not have or issue shares of stock. No dividend will be paid, and no part of the money, property or other assets of the Corporation will be distributed to its directors or officers, except in accordance with provisions related to compensation.

· Section 4: Loans to Management: The Corporation will make no loans to any of its directors or officers.

· Section 5: Construction: If any portion of these bylaws shall be invalid or inoperative, then so far as is reasonable and possible (a) the remainder of these bylaws shall be considered valid and operative; and (b) effect shall be given to the intent manifested by the portion held invalid or inoperative.

· Section 6: Effective Date: These by-laws will be effective upon acceptance by the Board.

