ARTICLES OF INCORPORATION

irgin Islands of the United States

~| Commented [C1]: This version has incorporated

changes from the prior release for public comment
dated 2018/02/06

These changes appear in red, and will be noted with
additional comments

Commented [WL2]: Update to official name

Commented [WL3]: Nebraska — NOT New
Brunswick!!

Commented [C4]: The Norther Marianas was
suggested, and on researching further I added all
possessions. The other 11 pacific islands are all
currently uninhabited.

Commented [WL5R4]: suggestion of slight wording
change just to be clear that we are only including
territories that belong to the US.



. The Board of Directors shall fill any vacancy among appointed officers if the
remaining term to be filled is greater than one year, except in the case of the President's
position, which should be filled if the remaining term is more than six months. All
potential candidates shall verify that they have read the AGA bylaws and that they have
been AGA members and residents of the US for at least two years in the last ten years.

Commented [CK6]: Changes membership time
requirement from one to two years

5. For the purposes of authorizing the Corporation to do business in any state, territor
or dependency of the United States or any foreign country in which it is necessary or
expedient for the Corporation to transact business, the Board of the Corporation are
hereby authorized to appoint or specifically empower the President to appoint all
necessary agents or attorneys for service of process, to designate and change the
location of all necessary statutory offices and to make and file all necessary
applications, certificates, reports, powers of attorney, and other instruments as may be
required by the laws of such state, territory, dependency or country to authorize the
Corporation to transact business therein.

a) The Board may establish one or more Standing committees, whose responsibility is
0 manage oversight of specified long term activities of the Association. In addition to
he standing committees, the Board may establish ordinary committees if the Board
deems that they are necessary to develop, implement, and manage short term
unctions, projects, or plans for the Corporation. Each committee so designated shall
have their membership stated by the Board in terms of numbers of members, their
required status, if any, and length of terms, and, to the extent provided in an
organizational document and not restricted by law, shall have and exercise the authori

b) Designation of such committees and the delegation thereto of authority shall not
operate to relieve the Directors of any responsibility imposed upon them by law.
Membership of each committee, unless otherwise prescribed by the Board, may include
he President and any other AGA members who are deemed suitable by the Board.

c) The Board may delegate authority to the President to form any Committee besides
he standing committees.

d) The Board reserves the authority to direct the President to take any lawful and
appropriate action regarding the membership or performance of any committee or
committee member.

e) Term of Office. Individual membership on such Committees expires automatically at
midnight of the last day of the term defined in the appointment, which shall not exceed
wo years, and may be renewed at the board’s discretion prior to the expiration of the
erm of appointment. Individuals have no authority or standing on a Committee if that
individual’s membership

| Commented [CK8]: The main change here is to
explicitly limit terms to two years, (automatic
termination) and require the board to reappoint if
wished.




The secretary shall maintain a diary of appointments and place the reappointment on
he appropriate Board Agenda within three months of the expiration of the term.

Commented [CK9]: A guarantee that the board will in
fact need to act to reappoint as needed.









Commented [CK10]: Provides for notice by email, and
requires an alternative attempt if that fails. Also
requires public notice in EJ

At all meetings of the Chapter Representatives, 25% of the weighted votes of their
Chapters, along with any two Board members, whether present in person, by letter, or

Commented [CK11]: Cleans up the language. 1 fourth
is not a majority.



Except for the election immediately following adoption of this article, Directors shall
be elected individually for a term of two years. Each region shall have two Directors
on the Board, and there shall be at least one at-large Director (having no regional
affiliation). Regional Directors shall serve staggered terms of two years each, such
hat one seat is up for election each year. Regional representatives shall be elected
only by Chapters within their regions. At-large representatives will be elected b
direct vote of all Full Members.

Each calendar year, nominations shall be made by no later than June 1st. Ballots
shall be sent out by no later than June 15th. If there is a US Go Congress, the
results of the election shall be announced on the first Sunday of the US Go
Congress. If there is no US Go Congress or Assembly, the ballots shall be mailed or
otherwise submitted as specified by the Board and Election coordinator for counting
by no later than August 1st. Directors shall take office on September 1st.[The
President, with the advice and consent of the Board, may institute an approved

Commented [CK12]: The idea of expanding the
number of directors to 9 by creating 3 regional at large
directors (rather than the one national as we have
now,was discussed. We have no recommendation at
this time but thought we should mention the idea here
to see how it feels to others.

Commented [CK13]: Moves the voting process two
weeks earlier in view of current thought that
Congresses will be running a bit earlier — as planned
this and next year.

Commented [CK14]: Allows internet voting



At the Assembly meeting, the President, and the Chair of the Board, jointly or
individually, shall report to the Assembly the state of affairs of the Association

including but not limited to a financial status report, new committee appointments,
membership status, tournament development, international agreements, plans for the

i ear, and such other business, as the Board deems appropriate. Commented [CK15]: Changes to have both Board and
. . . . 5 2 President rt to the A ly.
Immediately after the election or selection (by the board) directors present, including resident report to the Assembly

both the new Director(s) and those whose terms have not yet expired, shall by
simple majority elect one Director to be the next Board Chair who shall serve for a
set term. If the election is conducted at the US Go Congress, that term shall be for
one year beginning September 1st. If the election is conducted due to the
replacement of a Director(s), that Chair

Commented [CK16]: Clarifies process and keeps term
of chair constant on calendar



Section 8. Action by the Board.

a) If and when the Directors shall severally or collectively consent in writing, through
any medium, to any action taken by the Corporation either before or after the action is
aken, such action shall be a valid corporate [action as if it had been taken at a meeting
of the Directors. Written consent shall be filed with the minutes of the i
Board of Directors.

b) A Director may participate in a meeting of Directors by a video conference or
elephone call or similar communication by which all persons participating in the
meeting may hear and/or see each other. All participants must be advised of the
communications options in advance of the meeting and the names of the participants in
he conference must be divulged to all participants. Participation in a meeting pursuant
0 this Section constitutes presence in person at the meeting.

Any Director may be removed for malfeasance,
dereliction of duty, or irreconcilable conflict of interest only by a vote of the electing
constituency, which must be 676% plas-1-of those voting, which will be the wei
chapters for regional Directors, and the membership for an at large member.

a) the petition of at least 6 chapter representatives of the region for a regional Director
b) the petition of at least 10 chapters for the national at large Director.

) An affirmative vote of two thirds of the Directors at the Board meeting in which the
matter was included as an agenda item in the announcement of the meeting at least two

eeks prior to the meeting. This procedure will be the same as that for removal of officers
in Article IV, section 2.

In all cases, the cause for removal must be stated by the petitioning body.

Elections shall be called to elect a replacement Director for the remainder of the term of
he Director removed if there is more than 12 months remaining. If less than 12 months,
he Board may, but shall not be required to, appoint an interim Director until the next

he Board shall institute a conflict of
interest policy consistent with examples provided by the IRS in conjunction with

Commented [WL17]: Suggested typo fix — second ‘a’
deleted

Commented [CK19]: This is to bring us to being
consistent with NY State law, which requires that only
the electorate can remove an elected official.

Commented [C20]: The specific legislation may be
found at https://law justia.com/codes/new-

L york/2016/npc/article-7/706/

Commented [C21]: Revised to make it clear that the
majority required is of those voting rather than the
| whole class. Changed 60% to 67%

JL

[ Commented [CK22]: Same requirement as present

8 L

Commented [CK23]: This allows the Board (precluded
from direct removal of a Director) to initiate the
election process required above. To do so.

h Commented [C24]: As the criteria specified above

express a limit as to causes for recall, they must be
| specified.

[ Commented [CK25]: More explicit wording

L L

Commented [CK26]: Specifies the nature of the policy
and the requirement that it be consistent with IRS
recommendations.



https://law.justia.com/codes/new-york/2014/bsc/article-7/706/
https://law.justia.com/codes/new-york/2014/bsc/article-7/706/




.) The Board has the sole authority to suspend or remove from office any person
appointed by the Board. Suspension or removal shall be for good cause and the vote
must be at least a two thirds majority of the Board in favor of such action. Commented [CK27]: Specifies that this applies to any
person appointed by the board rather than corporate

officers only.






f) The Secretary shall issue a written policy, approved by the Board, to protect and
preserve sensitive information regarding the business of the Corporation. The policy
shall identify the type of information that may not be released by the Secretary under
he section without written Board approval.

Commented [CK28]: Specifies that the Secretary,
presumably more expert in these matters, will write the
policy and the Board approve it. In current practice, we
expect our archivist will advise on this, as she is an
expert in this subject.




shall identify the type of information that may not be released b
he section without written Board approval.

he Treasurer shall issue a written policy, approved by the Board, to protect and
preserve sensitive information regarding the business of the Corporation. The policy,

the Treasurer under

Commented [CK29]: Specifies that the Treasurer,
presumably more expert in these matters, will write the
policy and the Board approve it. In current practice, we
expect our archivist will advise on this, as she is an
expert in this subject.






hese by-laws may be amended by the affirmative vote of the Individual Members.
Counting all votes received within 45 days of the issuance of ballots, a 2/3 majority of
hese votes shall constitute adoption. Voting may be by mail, or, by a Board approved

internet based method. The By-Laws may contain any provisions for the regulation and
management of the affairs of the Corporation not inconsistent with law or the Articles of

Commented [CK30]: Permits use of an internet based
voting system




