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Article 1: Name of the Club
The name of the Club shall be the MINI Car Club of America, Inc., hereinafter “Club.”
Article 2: Organization 
The National Club is incorporated as a nonprofit organization under the laws of the commonwealth of Virginia.

Article 3: General Objectives
The general objectives of the Club, as permitted to corporations under the laws of the commonwealth of Virginia, without profit, shall be the furtherance and promotion of the following:

A. To promote interest in motoring, touring activities, to encourage safe and skillful driving classes, publications, and activities related to motor touring, including the purchase, rental, and leasing of all kinds of property, real and mixed for carrying out such activities.

B. To enjoy and share goodwill and fellowship engendered by owning a MINI and engaging in such social or other events as may be agreeable to the membership.

C. To maintain high standards of operation and performance of the MINI brand by sharing and exchanging technical and mechanical information.

D. To establish and maintain mutually beneficial relationships with MINI, MINI Dealers, and other service sources.

E. Exchange ideas and suggestions with other MINI Clubs throughout the world in such cooperation as may be desirable.

F. Establish such mutually cooperative relationships with other Sports Car Clubs as may be desirable.

Article 4: Powers, Corporate Seal, and Badge
Section 1 – Powers

The Club shall be empowered to do all things and conduct all business, not for profit, necessary to carry out the general objectives of the Club as set forth in the Certificate of Incorporation, issued under the statutes of the commonwealth of Virginia, and in these Bylaws.

Section 2 – Corporate Seal

The corporate seal of the Club shall be circular in form, being inscribed with the name of the Club and the year and place of its incorporation.

Section 3 – Badge

The badge of the Club shall be in the form of Exhibit A, attached, being inscribed with the name of the Club and the initials “MINICCA”. 

Article 5: Memberships, Dues, and Fees
Section 1 – Membership

Membership in the Club shall be restricted to limited to anyone interested in MINI automobiles, who are 18 years of age or older, and to such other persons interested in the Club and its objectives as provided in Sub Section (B), (C), and (D) of this Article. 

Section 2 – Classes of Membership

A. Active – any owner, lessee or co-owner of a MINI acceptable to a Regional Chapter, who is 18 years of age or older, having paid Club dues and fees as required, and may include (if requested by the active member) as a family-active member, one other person of the active member’s immediate family, also 18 years or older, restricted to wife, husband, brother, sister, son, daughter, mother or father, whether otherwise qualified for active membership by ownership of a MINI or not.

B. Associate – Any active member who ceases to own, lease or co-own a MINI while in good standing, or any person, employed by a MINI-oriented business, interested in the Club and its objectives having paid Club dues and fees as required. A person of the associate member’s family who has been a family active member as in (A) above, may continue as a family-associate member similarly. An associate member will not receive Club publications, but shall be a voting member of the Club and eligible for all other Club benefits.
The above provisions notwithstanding, the Board of Directors may provide for special types of membership, such as honorary, life, or charter, but not restricted thereto.

Section 3 – Application for and Revocation of Membership
All applications for membership shall be submitted to a Regional Chapter (or the Club, if none exists or if membership is obtained online) which shall either accept or reject the application. Acceptance shall be by (a) a regional official’s signature thereon, or (b) by online acceptance, in either event including transmittal to the National Executive Secretary who shall thereupon enroll the applicant as a member. In case of rejection the applicant or a member on behalf of the applicant may appeal to the National Executive Council whose decision, unless over-ruled by a vote of at least two-thirds of the Regional Chapter’s members (or the Board of Directors, if no Regional Chapter exists), shall be binding on the Regional Chapter.

Any active member or associate member may have his or her membership revoked or suspended by a 2/3 vote of the Board of Directors for actions determined by the Board of Directors not to be in the best interests of the Club. Upon written notice of such suspension, the suspended member shall be afforded reasonable opportunity to be heard, in person or through a representative, by the Board of Directors or a committee appointed by it for the purpose, concerning the alleged misconduct. The Board of Directors may thereafter continue the suspension for a definite time, terminate the suspension, or expel the member, and its decision shall be final. Suspensions of active and associate members are also applicable to family-active and family-associate members. Any revoked member shall receive a prorated refund of national dues.

Any member may resign by addressing a letter of resignation to the Secretary of the Regional Chapter, or if none, to the Secretary. Such member’s resignation shall become effective upon receipt and all Club privileges shall terminate as of that date. 

Section 4 – National and Regional Chapter Membership

No active, family-active, associate, nor family-associate member may hold membership in the National Club without at the same time being a member in good standing of a Regional Chapter, unless no Regional Chapter exists. Similarly, no active, family-active, associate, or family associate member may hold membership in a Regional Chapter without being a member in good standing of the National Club.

Section 5– Dues

Annual dues for the various classes of membership shall be determined from time to time by the Board of Directors. National dues shall be collected by the National Club, which shall refund to the member’s Region (if any exists) such part thereof as shall have been set by the Board of Directors. Annual dues shall be due and payable at the end of the month in which such member joined or last renewed. 
Section 6 – Membership Year

The Executive Secretary shall send each member one billing for renewal dues at or about the due date. Members who are in arrears for more than 45 days shall be dropped from membership and their Regions so notified

Section 7 – Privileges

Members in good standing, including family members, in good standing shall be entitled to all the privileges of the Club. Ballots will be mailed to active members only with space for the vote of the family-active member. However, only active members and family-active members, in good standing, shall be eligible to be nominated for elective National office. A member may cast only one vote in any election or referendum.

Article 6: Elected Officers and Special Appointments
Section 1 – Elected Officers 

Upon filing of the Articles of Incorporation, three interim Board Members shall serve until such time as officers can be elected, in no event later than 180 days following the date of incorporation.  Thereafter, the Club shall have a President, Executive Vice-President, Secretary, Treasurer and one Regional President for each duly authorized Region, all of whom shall be members of the Board of Directors (hereinafter referred to as the "Board"). The Board of Directors shall determine all matters of Club policy.  
Section 2 – Terms 

All officers shall hold office for a period of two years, or the period of time that exists between one annual meeting and the one approximately two years later. The President shall serve not more than two consecutive two-year terms. The President, Executive Vice-President, North Atlantic Regional Vice-President and South Central Regional Vice-President shall be elected in even numbered years. The Secretary, Treasurer, South Atlantic Regional Vice-President, North Central Regional Vice-President and Pacific Regional Vice-President shall be elected in odd-numbered years. In the event that the Board votes to create a new region by splitting or rearranging existing ones, the new Regional Vice-President appointed by the Board shall serve out a term as though elected in an even-numbered year. In the next even-numbered year election, a Bylaw change to officially identify this new Regional Vice-President position shall be proposed on the ballot. In the event of the death, resignation, disability or disqualification of the Vice-President, Secretary, or Treasurer, the Board shall make an interim appointment to the office so vacated for the balance of the un-expired term.

Section 3 – Resignation

Any officer shall have the right to resign by submitting a resignation in writing to the Board.

Section 4 – Meetings

The Board shall meet at such times as they may by vote determine, or at the call of the President. Except as otherwise provided, meetings will be called by the President or Board when necessary or suitable to the activities of the Club. The Secretary or an appointee shall notify all members of all general meetings of the Club by written notice (or by email if permitted by the Board), mailed postpaid to each member at least five (5) days before meeting time. The Secretary shall notify all directors of meetings by similar notice.  For the purpose of a general meeting four voting members shall constitute a quorum. Roberts Rules of Order shall be the parliamentary authority of the Club.
The President shall officiate at all meetings. The Executive Vice-President shall officiate in the absence of the President. The Secretary shall maintain minutes of all meetings, carry on all correspondence, keep all current Club records and perform other duties as assigned by the Board. The Board may appoint voting members to assist the Secretary as necessary. The Secretary shall have available at all meetings a copy of the bylaws and Roberts Rules of Order. The Treasurer shall be responsible for all funds, making expenditures that are authorized by the Board, and is required to submit a report of treasury at the annual meeting. 
Each Regional President shall be elected from and reside within the region. Their duties shall include the representation of the interests of the region as a whole, Chapters and individuals therein, to the Board; to assist existing or aid in developing new region Chapters; the arranging and coordinating of events or activities and furtherance of the purposes of the Club, and such other duties as the Board may deem necessary. The geographical basis of each region may be specifically defined from time to time by the Board of Directors with notice of any changes to all membership concerned made at least six months prior to any voting which may pertain thereto. The region assignment of foreign members will be determined by the Board of Directors. 

Section 5 – Removal

An officer may be removed from office by a 2/3 vote of a Quorum of the Board of Directors present at a duly designated meeting, after thirty (30) days advance written notice of reasons for removal.

Article 7: Election of Officers
Section 1– Nominations
Any member may nominate a member in good standing by submitting a written nomination with both membership numbers, countersigned by the nominee. Nominees for Regional Offices and those nominating them must reside and be a chapter member in that region.
The Board of Directors may appoint a nominating committee (consisting of voting members) that may nominate any candidates for office. The report of the nominating committee will be made to the membership at least thirty (30) days before the annual meeting. All nominees for office must have been members in good standing for at least six months prior to the annual meeting. Candidates for President must have prior service as a member of the Board of Directors in order to be eligible to serve as President. 

Section 2 – Limitations on Candidacy
A Candidate for the Board of Directors may not hold concurrent positions as a director and as an employee of BMW AG or its subsidiaries, without approval of the Board.

Section 3 – Elections
Election of officers will be held by secret ballot at the annual meeting. Ballots must be mailed to the membership and postmarked at least 21 days prior to date of the annual meeting. Ballots returned by mail or by electronic means, as specified on the ballot, must be received at the designated location no later than the date specified in order to be counted. If, when the final election tabulations are made, there exists a tie, ballots for any tied elections will be counted daily until the tie is broken for up to an additional four business days. If a tie still exists, all candidates tied for the lead will be invited to attend the Annual Meeting to witness a coin toss to determine the winner. 

Section 4 – Vacancy
If a vacancy occurs between elections, the vacancy shall be filled by a voting member appointed by the Board of Directors. The Board of Directors may, at its discretion, appoint a voting member to assume the duties of any officer who is absent or incapacitated, or otherwise unable to perform the duties of the office.

Article 8: Fiscal Year
The fiscal year of the Club shall be the calendar year.

Article 9: Obligations and Indebtedness
Section 1 – Personal Liability

All persons or corporations extending credit to, contracting with, or having any claim against, the Club or Board, shall look only to the funds and the property of the Club for the payment of any debt, damages, or judgment or decree or any other money that may become due and payable to them from the Club or the Board so that neither the members of the Club nor its Board are personally liable therefore, except as otherwise provided in this Article.

Section 2 – Authority to Incur Obligations or Indebtedness

Only the elected Officers or persons authorized by the Executive Council to act on behalf of the Club shall incur any obligation or indebtedness in the name of the Club. All obligations or indebtedness incurred in accordance with the provisions of these ByLaws shall be incurred solely as corporate obligations. No personal liability whatever shall attach to or be incurred by any member or Officer of the Club by reason of any such corporate obligation or liability. No elected Officer or any other person authorized to act in behalf of the Club shall incur any obligation or indebtedness in the name of the Club in excess of the sum of $25.00 without prior approval of a majority of the Executive Council, except for the following purposes:
A. Printing, mailing, postage and stenographic expenses of the Club’s official publication.

B. Stationery and postage for ordinary administrative use.

C. Club badges, emblems, and membership cards.

Section 3 – Unauthorized Obligations

No elected Officer, or any other person authorized to act on behalf of the Club, shall incur any obligation or indebtedness in the name of the Club which is not for the general benefit of the entire membership of the Club nor shall the Executive Council or the Board of Directors approve the incurring of any such obligation or indebtedness.

Section 4 – Personal Liability for Unauthorized Obligation

The incurring of any obligation or indebtedness in the name of the Club by any elected Officer or member in contravention of these ByLaws shall be an ultra vires act. The person or persons responsible for such act or acts shall be personally liable, individually and collectively, to the Club in an amount equal to the obligations or indebtedness which the Club may be required to pay.

Article 10: Subsidiary Organizations
Section 1 – Chapters

The Club shall promote and encourage the organization and operation of Chapters, which shall be affiliated organizations of the Club, participating in and subscribing to its purposes and activities, operating within geographic borders as agreed by the Board of Directors.

Section 2 – Standards

The Board shall set, and from time to time may modify, the standards that such organizations shall be required to meet in order to qualify as Chapters. They shall operate in accordance with the general policies established by the Club. It shall be further required that their constitution or bylaws not be inconsistent with those of the Club. All members of the Chapter shall be required to be members of the Club and pay the initiation fees and annual dues of the Club. Additional dues may be required by the individual Chapters.

Section 3 – Charters

Each such duly-qualified Chapter shall receive a Charter in the name of the Board. Each such Charter shall specify the name of the Chapter, the date the Charter was approved and any other information so designated by the Board of Directors. A Chapter's Charter may be revoked at the request of the Regional Vice-President subject to a majority vote of the Board, when that Chapter fails to meet the requirements of the minimum standards of chapter performance outlined in the operations manual, or by actions deemed by the Board to place the national Club in jeopardy.

Section 4 – Requirements for Charter

Any group of 15 or more members in good standing may make application for a charter.

Section 5 – Responsibility

Under no circumstances shall the Club be responsible for any debts incurred by a Chapter unless, prior to incurring such debt, the Board shall have granted written approval.

Article 11: Disposition of Surplus Funds
At the close of each fiscal year all surplus funds of the Club as may exist, other than for such amount deemed desirable and necessary as a minimum working balance by the Executive Council shall be distributed among the chartered Regional Chapters in the following manner:

A. The pro rata share of any surplus shall be based on the number of Club members in good standing at the close of the fiscal year. 

B. Regional Chapters shall receive from the Club’s surplus an amount equal to the pro rata share of the Regional Chapter’s memberships at the close of the fiscal year.

Article 12: Amendment of Bylaws
An amendment to these bylaws may be proposed to the membership by:
a. a 3/4 vote of the Board of Directors at any time; or

b. any two or more voting members if their proposed amendment carries a regular Board of Directors meeting by a 2/3 vote of the Board members present.
In either case the Secretary shall then notify the voting membership who by secret ballot referendum may adopt the proposed amendment by a 2/3 vote of the voting members returning ballots within 45 days of the mailing of such notice. No amendment shall become effective until approved by the membership. The Secretary and any two members or Officers designated by the President shall serve as tellers and shall tabulate the votes cast in the referendum within 15 days of the return date. The Secretary shall cause to be published the result of any vote or referendum on a proposed amendment in the Club’s official publication.
END OF BYLAWS
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