WASHINGTON ALPINE CLUB CONSTITUTION

ARTICLE I. 
NAME

The name of this Corporation is, and shall be:  WASHINGTON ALPINE CLUB.

ARTICLE  II. 
PLACE OF BUSINESS

The principal place of business shall be in the city of Seattle, King County, State of Washington.

ARTICLE III.  
PURPOSES

Section 1.
To encourage a spirit of good fellowship among all lovers of outdoor life; to explore and study the mountains, forests, flowers and watercourses of the Northwest; to make expeditions into these regions in fulfillment of the above purposes; to open trails and camps and promote walking, mountain climbing, skiing, other outdoor activities and to preserve the natural beauty of America.

Section 2.
To purchase, hold and convey real estate and personal property and to receive, hire, purchase, occupy and maintain and manage suitable buildings and quarters for the furtherance of the purposes of the Corporation; and to hold in trust or otherwise funds received by bequest or gift or otherwise, to be donated to the purposes of said Corporation.

Section 3.
To be privileged to conduct any lawful business and shall operate in perpetuity and shall be subject to the provisions set forth elsewhere in this constitution.    

ARTICLE IV. 
MEMBERSHIP

Section 1.
Procedure for Membership.  Shall be set forth in the Bylaws.

Section 2.
Dues.  Shall be set forth in the Bylaws.

Section 3.
Classes of Members.  The Corporation shall have two classes of members:  regular members and life members.  The board of Directors shall be the final authority on the admission of an applicant to membership or change in membership status of any member.

Section 4.
Regular Member.  Any person of good character 18 years of age or older, who shows an interest in wholesome outdoor activities and conservation ideals, compatible with our stated aims, is eligible for membership. 

Section 5.
Life Members.  Life members are those members that have been awarded a Life Membership prior to 1955.

Section 6.
Membership Privileges.  Members shall enjoy the privileges of the Corporation with the following exceptions:

a.
The consumption of alcohol or controlled substances is prohibited on club property, during club classes, or as additionally restricted in the bylaws.

b.
Pets, weapons and fireworks, air  rifles, pellet guns are prohibited on club property or as additionally restricted in the bylaws. 

c. No member shall be privileged to operate unauthorized vehicles on Club property except as authorized by the board of directors. 

ARTICLE V. 
BOARD OF DIRECTORS

Section 1.
The affairs of this Corporation shall be managed by a Board of Directors composed of the following officers:  President, President-elect, Immediate Past President, First Vice President, Second Vice President, Secretary, Treasurer, and four directors who shall be designated Junior First Vice President, Junior Second Vice President, Junior Secretary and Junior Treasurer.

Section 2.
The officers shall be elected to serve terms of two years each.  Thus, the President-elect will serve as President during his or her second year and the Junior First Vice President will serve as First Vice President in his or her second year, etc.  In any one year only a President-elect, Junior First Vice President, Junior Second Vice President, Junior Secretary and Junior Treasurer need to be elected.

Section 3.
If before his or her term of office is completed, the President or President-elect is unable to serve, the First Vice President shall succeed to the office vacated.  Other vacancies on the Board of Directors shall be filled by appointment of qualified members of the Club, by the President on approval of the Board of Directors by two-thirds majority.  Such appointed members will serve until the next election of officers.

ARTICLE VI. 
MANNER OF ELECTION

Section 1.
Nomination of officers shall take place at the Annual Meeting October under the following procedure:

a.
Nominating Committee.  This committee shall be appointed annually by the President at least ninety days before the Annual Meeting.  The committee shall include the Immediate Past President, who will act as Chairman.  The committee shall:

(1)
Select a slate of candidates for the position of President-elect, Junior First Vice President, Junior Second Vice President, Junior Secretary, Junior Treasurer and any other vacant office. In selecting this slate, the committee will seek out members who are qualified and who signify they will be able to carry out the required duties, keeping in mind that a balance of interest in the various duties of the Club must be maintained among the members of the Board.

(2)
Submit to the editor of the monthly newsletter for publication one month before the Annual Meeting the slate of officers selected by the committee and a statement indicating that members may nominate other candidates for these positions from the floor at the Annual Meeting and that those individuals making nominations assure themselves that their candidates are both willing and qualified to serve in the position for which they are nominated.

b.
Nominations at the Annual Meeting.

(1)
On call of the President, the chairman of the nominating committee shall present to the members their list of members to be nominated to the positions of the Board of Directors.

(2)
Nominations of members to these positions may be made from the floor or may be sent in writing by members unable to attend the meeting, provided that the individuals so nominated have indicated their willingness to serve.

c.
Balloting Committee.  If there are two or more nominations for any office, the President shall appoint a committee of three. The members of this committee shall not be candidates for Directors.  One week following the Annual Meeting, the chairman of the committee shall send a ballot listing all of the nominees to the membership. The names of the nominees shall be listed in alphabetical order.

d.
Voting.  To be counted, the ballot must be returned by mail to the Corporation’s mailing address within two weeks after it was mailed.  The individual receiving the highest number of votes in each category shall be deemed elected.  In event of a tie the deadlock will be broken by the drawing of lots.

e. The positions of President, First Vice President, Second Vice President, Secretary and Treasurer shall be filled by advancing the President-elect and Junior Officers to the respective positions.

Section 2.
The term of newly elected officers shall begin at the November board meeting. In the event of a delay in election of officers the current board shall serve until the newly elected board convenes.

Section 3.
Removal of Directors.

a. 
The Board of Directors may declare a member’s position on the board vacant for failure to attend meetings or for other good reasons, provided two-thirds of the Directors vote affirmatively.

b.
The nominee to the vacated position must be approved by a two-thirds vote of the Directors.

c.
Members, through a special meeting, may remove a director or directors by a two thirds vote of the members present or by proxy. 

ARTICLE VII 
VOTING BY MEMBERS 
Section 1.
Voting and Proxies.  Each member in good standing is authorized to vote on all matters in which the Constitution and/or the Bylaws permit members to vote.  Each member in good standing on the day that the ballot is cast shall be entitled to one vote on each matter submitted to a vote of the members.  A member may vote in person or by a duly executed proxy.  If voting by proxy, the member shall designate, in writing, another member or the secretary to act as attorney in fact for the purpose of voting only.  The proxy may specifically designate how the vote is to be cast and shall be signed, dated, and have an expiration date.  The designated attorney in fact voting on any matter, shall submit the proxy to the Board of Directors for verification of his or her authority to vote.  Each proxy duly delivered to the Board of Directors before the vote is cast, shall count as one member present for the purpose of establishing a quorum.

ARTICLE VIII. 
MEETINGS OF MEMBERS  

Section 1.
There shall be an Annual Meeting of the members at the time and place specified in the Bylaws.

Section 2.
Special meetings of the members shall be called by the President if fifty members petition for it in writing.  A special meeting may be called by the Board of Directors at any time.

Section 3.
Notice of the date, time and place of the meeting, and in the case of special meetings, the purpose or purposes for which the meeting is called shall be mailed not less than ten or more than fifty days before the date of the meeting.  The notice shall be addressed to each member at his or her address as it appears on the membership records.

Section 4.
At the annual or any special meeting of the Corporation, fifty members shall constitute a quorum for the transaction of business.  In computing this fifty, the presence of a Director shall be counted as being equivalent to the presence of three regular members.  In voting, a Director’s vote will count as one vote, the same as the vote of a regular member.

ARTICLE IX.  
FISCAL PROCEDURE

The fiscal year of the Corporation shall be fixed by the Board of Directors.

ARTICLE X. 
COMMITTEES 

Committees, as deemed necessary or desirable shall be appointed as prescribed in the Bylaws.

ARTICLE XI. 
LIMITATION OF LIABILITY

Section 1.
General. Notwithstanding anything to the contrary contained in this Constitution, no agreement, contract, or obligation, involving the payment of money or credit or liability of the Washington Alpine Club shall be made without the approval of the Board of Directors.

ARTICLE  XII 
AMENDMENTS TO THE CONSTITUTION

Section 1.
General.  All amendments or any part of the Constitution of the Corporation, now or hereafter adopted, shall be subject to amendment, according to the procedures described herein.

Section 2. 
Originating Amendments.  Proposals for amendment of the Constitution may be initiated by:

a.
The bylaws committee.

b.
A  simple majority of the Board of Directors.

c.
By petition of not less than thirty-five voting members.

Section 3.
Notification and Balloting Procedures.  The secretary shall notify the membership of the proposed amendments to the Constitution, by publication in the monthly newsletter and/or by a separate mailing.  The secretary shall mail ballots to each member not less than ten days or later than fifty days after notice of the proposed amendments has been mailed.  The notice and ballot shall be addressed to each member at their address as it appears on the membership records.

Section 4.
Voting on Proposals.  The President shall name three or more tellers to count the ballot. To be counted, the ballot must be returned by mail to the Corporation’s mailing address.  Thirty days after the distribution of the ballot the tellers shall tally all votes received and inform the President in writing, and the members in the monthly newsletter, the result of the ballot.  No amendment or proposal shall be ratified unless two-thirds of the members voting on the proposal vote in its favor. At least fifty percent of the members must return ballots to establish a quorum of members.  The ballots shall be retained for one year.           

ARTICLE  XVIII 
BYLAWS

Section  1.
Adoption of Bylaws.  The Board of Directors shall make such Bylaws, not in conflict with this Constitution, as may be necessary for the proper government of the Corporation.  Such Bylaws shall become operative when adopted by a two-thirds majority of the Board of Directors.

Section 2.
Originating Amendments to Bylaws.  Proposals for amendment of the Bylaws may be initiated by: 
a.
The bylaws committee. 

b.
A simple majority of the Board of Directors.

c.
By petition of not less than thirty-five voting members.

Section 3.
Procedure for Consideration

a.
Proposals for amendments of the Bylaws shall be submitted to the Board of Directors and to the chairperson of the committee on the Constitution and Bylaws.

(1)
Proposals shall be submitted 5 weeks prior to the meeting of the Board of Directors at which the amendments are to be voted upon.  The vote of each Director shall be recorded, or;

(2)
Proposals shall be submitted 5 weeks prior to the annual, or special, meeting at which the amendments are to be voted upon.  The membership may approve proposed amendments to the Bylaws by an affirmative vote of two-thirds of the members present.

b. When approved by the Board of Directors, or by the general membership, the amendment(s) shall become operative immediately, unless otherwise specified.  The amendments shall be published in the next issue of the bulletin.

Section 4.
The membership may vote on Bylaws at the Annual Meeting by an affirmative vote of two-thirds of the members present.
ARTICLE XIV. 
SALE, LEASE, EXCHANGE OF ASSETS

Section 1.
General. A sale, lease, exchange, mortgage, pledge or other disposition of all, or any part of, the real estate of this Corporation will be made upon such terms and conditions and for such consideration, which may consist in whole or in part of money or property, real or personal, including shares of any Corporation for profit, domestic or foreign, as authorized in the following  manner:

a.
Originating proposal of Sale.  The Board of Directors shall adopt a resolution recommending such sale, lease, exchange, mortgage, pledge or other disposition and directing that it be submitted to a vote at a meeting of members, having voting rights.  The meeting may be a special or an annual meeting.

b.
Meeting of members. Notice stating that the purpose, or one of the purposes, of such meeting is to consider the sale, lease, exchange, mortgage, pledge or other disposition of all, or any part of, the real estate of the Corporation shall be given to each member entitled to vote at such meeting.  Notice shall be given in the manner provided by the Constitution for the giving of notice of meetings of members.  At such meeting the members may authorize a vote by ballot such sale, lease, exchange, mortgage, pledge or other disposition.  The members may also fix, or may authorize the Board of Directors to fix any or all of the terms and conditions thereof and the consideration to be received by the Corporation therefore.  Approval to proceed with a mail ballot shall require an affirmative vote of at least two-thirds of the votes cast by members present at such meeting, or represented by proxy, are entitled to cast.

c.
Balloting Procedures. Final authorization of the transaction shall be submitted to a mail ballot of the membership in accordance with the provisions of Article 12,  sec. 4. 

d.
Cancellation of Sale. After such authorization by a vote of members, the Board of Directors, nevertheless, at its discretion, may abandon such sale, lease, exchange, mortgage, pledge or other disposition of assets, subject to the rights of third parties under any contracts relating thereto, without further action or approval by members.

ARTICLE XV. 
PURCHASE OF REAL ESTATE

Section 1.
Recommendation of Purchase. The Board of Directors shall adopt a resolution recommending such purchase and directing that it be submitted to a vote of members having voting rights, which may be either an annual meeting or a special meeting.

Section 2.
Notification of Members. Notice that the purpose or one of the purposes of the meeting is to consider the purchase of said property or properties shall be given to each member entitled to vote at such meeting within the time and in the manner provided by the Constitution for the giving of notice of meetings of members.

Section 3.
Cancellation of Purchase. After such authorization by a vote of members, the Board of Directors, nevertheless, at its discretion, may abandon such purchase or purchases, subject to the rights of third parties under any contract relating thereto, without further action or approval by members.

ARTICLE  XVI. 
DISSOLUTION

Section 1.
Voluntary Dissolution.  The Board of Directors shall adopt a resolution recommending that the Corporation shall be dissolved and directing that the question of dissolution be submitted to a meeting of members having voting rights, which may be either a special or annual meeting.  The purpose of the meeting shall be to decide whether to proceed with a mail ballot of the membership, as authorized in the following manner:

a.
 Meeting of members. Notice stating that the purpose of such meeting is to consider the dissolution of the Corporation shall be given to each member entitled to vote at such meeting.  Notice shall be given in the manner provided by the Constitution for the giving of notice of meetings of members.  The members may also authorize the Board of Directors to alter any or all of the terms and conditions thereof.  Approval to proceed with a mail ballot shall require an affirmative vote of at least two-thirds of the votes cast by members present at such meeting, or represented by proxy, are entitled to cast.

b.
Balloting Procedures. Final authorization of the transaction shall be submitted to a mail ballot of the membership in accordance with the provisions of Article XI, Section 3 & 4.

Section 2.  Distribution of Assets.  Upon dissolution, the assets of the Corporation shall be applied and distributed first to the final payment and discharge of all liabilities and obligations of the Corporation.  Any assets held upon condition requiring return, transfer, or conveyance upon dissolution of the Corporation shall be distributed in accordance with such requirements.  Any remaining assets shall be distributed pursuant to the plan of distribution, to such similar organizations that pursue one or more of the purposes stated in Article III, Section 1 of this Constitution, and subject to the provisions of Article XIX.  The receiving organization(s) shall be a Section 501(c)(3) organization by the Internal Revenue Code.

Section 3.  Plan of Distribution.  A plan providing for the distribution of assets, not inconsistent with the provisions of this Constitution shall be adopted by the Corporation for the purpose of authorizing any transfer or conveyance of assets which requires a plan of distribution, in the following manner:

a.
The Board of Directors shall adopt a resolution recommending a plan of distribution and directing the submission thereof to a vote at a meeting of members having voting rights, which may be either an annual or a special meeting.  Written or printed notice setting forth the proposed plan of distribution or a summary thereof shall be given to each member entitled to vote at such meeting within the time and in the manner provided in this Constitution for the giving of notice of meetings of members.  Such plan of distribution shall be adopted upon receiving at least two-thirds of the votes which members present at such meeting or represented by proxy are entitled to cast.

ARTICLE XVII. 
WAIVER OF NOTICE

Section 1.
General.  Whenever any notice is required to be given to any member or director of a Corporation under the provisions of this Constitution or one of the 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 equivalent to the giving of such notice.

ARTICLE XVIII 
LIMITATION OF DIRECTOR LIABILITY

Section 1.
Liability and Indemnification. A director shall have no personal liability to the Corporation or its members for monetary damages for conduct as a director.  This limitation of liability is intended to provide the maximum benefit and protection to such directors as is permissible under the laws of the State of Washington.  This limitation shall not eliminate or limit the liability of a director for acts or omissions that involve intentional misconduct by that director or a knowing violation of law by that director, or for any transaction from which the director will personally receive a benefit in money, property or services to which the director is not legally entitled.  No provision contained in this paragraph shall limit or eliminate liability of a director for any act or omission occurring before these articles are filed with the Secretary of State.

Section 2.
If the Washington Nonprofit Corporations Act (RCW 24 et seq) is hereafter amended to authorize corporate action further eliminating or limiting the personal liability of a director, then the liability of a director of this Corporation shall be eliminated or limited to the fullest extent permitted by law as so amended.  Any repeal or modification of the forgoing by the members of this Corporation shall not reduce or eliminate protection afforded by this article to a director of this Corporation existing at the time of such repeal or modification for any acts or omissions of the director occurring prior to such repeal or modification.

Section 3.
Each director now or hereafter serving this Corporation, or who has served this Corporation, and the respective spouses, heirs, executors and administrators of each of them shall be indemnified by this Corporation to the fullest extent permitted now or hereafter by the laws of the State of Washington against all costs, expenses, penalties, fines, settlements, judgments and liabilities, including attorneys fees and including expenses incurred in securing indemnity from this Corporation, reasonably incurred by or imposed upon him or her in connection with or resulting from any proceeding (as defined in RCW 23A.08.025) in which he or she is or may be a party by reason of his or her being or having been such a director or by reason of any action alleged to have been taken or omitted by him or her as such director.  Reasonable expenses incurred by a director who is party to a proceeding shall be advanced by this Corporation in advance of the final disposition of the proceeding, to the fullest extent permitted by Washington law, provided, however, that this Corporation may indemnify any such indemnitee in connection with any proceeding or part thereof initiated by such indemnitee only if such proceeding or part thereof was authorized or ratified by the Board of Directors of this Corporation and only to the extent authorized.

Section 4.
Nothing contained in the previous paragraph shall limit this Corporation’s ability to reimburse expenses incurred as a director in connection with his or her appearance as a witness in a proceeding at a time when he or she has not been made a named party in a proceeding when such indemnification is expressly authorized by the Board of Directors.

Section 5.
Any officer, employee or committee chairperson or member or other agent of this Corporation may be indemnified to the same extent as directors when such indemnification is expressly authorized by the Board of Directors.

Section 6.
The right to indemnification and the payment of expenses incurred in defending a proceeding in advance of its final disposition conferred in this article shall not be exclusive of any other right to which a person may have or hereafter acquire under any statute, provision of the Articles of Incorporation, Bylaws, agreement vote of members, directors or otherwise permitted by law.  The right of indemnification conferred herein shall be a contract right.

ARTICLE  XIX.
NON PROFIT CORPORATION LIMITATIONS

Section 1.
No part of its net earnings shall inure to the benefit of any director, officer or individual member of the Corporation.

Section 2.
No director, officer or individual member shall be entitled to share in the distribution of any of the corporate assets upon dissolution of the Corporation, or upon the cessation of its affairs. 

Section 3.
No substantial part of the activities of the Corporation shall be the carrying on of propaganda or otherwise attempting, to influence legislation, except as may be permitted to Section 501(c)(7) organizations by the Internal Revenue Code, and the Corporation shall not participate in, or intervene in, including the publication or distribution of statements, any political campaign on behalf of or in opposition to any candidate for public office.

Section 4.
Notwithstanding any other provisions of these articles, this Corporation shall not conduct or carry on activities not permitted to be conducted or carried out by an organization exempt under Section 501(c)(7) of the Internal Revenue Code, as now stated or as hereafter amended, or any successor code, or by any organization contributions which are deductible under Section 170(c)(2) of such code, as now stated or as hereafter amended, or any successor code.

Section 5.
The Corporation shall distribute its income for each taxable year at such time and in such a manner as not to become subject to the tax on undistributed income as imposed by Section 4942 of the Internal Revenue Code of 1986, or corresponding provisions of any subsequent federal tax laws.

Section 6.
The Corporation shall not engage in any act of self-dealing as defined in Section 4941(d) of the Internal Revenue Code of 1986, or corresponding sections of any subsequent federal tax laws.

Section 7.
The Corporation shall not retain any excess business holdings as defined in Section 4943(c) of the Internal Revenue Code of 1986, or corresponding sections of any subsequent federal tax laws.

Section 8.
The Corporation shall not make any investments in such a manner as to subject it to tax under Section 4944 of the Internal Revenue Code, or corresponding sections of any subsequent federal tax laws.

Section 9.
The Corporation shall not make taxable expenditures as defined in Section 4945(c) of the Internal Revenue Code, or corresponding sections of any subsequent federal tax laws.

Section 10.
The foregoing sections are not intended to limit or otherwise modify the full application of RCW 24.40.010 et seq to this Corporation.  If inconsistent, the forgoing sections shall be deemed to be amended or repealed to the extent that RCW 24.40.010 is amended or repealed without further action by the Corporation.

Section 11.
The Corporation shall have no capital stock.

ARTICLE XX.
MONTHLY NEWSLETTER

Section 1.
The monthly newsletter, known as the Bulletin, shall be the official publication of the Washington Alpine Club.
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