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By-Laws of 

The Independence Club, Inc. 
 
 

Forward 
 
These By-laws supersede any and all previous By-laws of The Independence Club.  The 
Independence Club operates as a non-profit, non-stock corporation in conformity with the 
Internal Revenue Service and other taxing authorities. 
 

Article I 
 
MISSION 
The Independence Club provides a meeting place for people interested in a program of recovery 
based on the 12 steps and 12 traditions of any 12-step, recovery-based program. 
 

Article II 
 
MEMBERSHIP 
Membership is available to any member of any 12-step, recovery-based program to include his or 
her family. 
 
It is not necessary to be a member of The Independence Club to attend meetings at the Club 
facility.  However, all attendees shall obey all posted Club House Rules. 
 
Membership dues shall be set by the Board of Directors.  Honorary lifetime memberships, or other 
time periods, may be authorized by the Board. 
 
An active member of the Club is defined as a person who has paid membership dues to the Club 
and is currently paid in full. 
 

Article III 
 
ANNUAL ELECTIONS, MEMBERSHIP, AND BOARD MEETINGS 
A. Place 
Meetings of the general membership shall be held at The Independence Club or such place as the 
Board may specify. 
 
B. Annual Elections Meetings 
There shall be an Annual Elections meeting held (to include the general membership) on the 
second Sunday in March (see Article IX, Page 6).  The Nominating and Elections Committee shall 
preside, and new members of the Board of Directors shall be installed. 
 
C. Special Membership Meetings 
The President of the Board of Directors may call a Special Membership meeting if so directed by 
the Board or upon a written petition of two-thirds of the general membership. 
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D. Executive Session Board Meetings 
In the event of Club sensitive or confidential information to be discussed, the Board of Directors 
may determine that an Executive Session meeting is required and thereby limit the attendance at 
the meeting to Board members only.  Notice of the scheduled Executive Session meeting will be 
posted at the Club as soon as possible prior to the meeting; if possible, at least seven (7) days prior 
to the meeting. 
 
E. Notice 
Notice of any membership meeting shall be posted prominently at the Club at least fifteen (15) 
days prior to the meeting.  It shall be requested that announcements of this meeting shall be made 
at every meeting of recovery during seven (7) days preceding the membership meeting.  Notice of 
membership meetings shall include a main topic or topics. 
 
F. Quorum 
The presence of any number of the general membership shall constitute a quorum providing proper 
notice has been given.  A simple majority of those present is required to transact business.  The 
sole exception involves revising the By-laws as stipulated under Article VIII.  No proxies will be 
accepted.  Members must be present to vote. 
 

Article IV 
 
BOARD OF DIRECTORS 
A. The affairs of the Club shall be governed by a Board of Directors consisting of eleven (11)  
voting members.  This Board is subordinate to the membership. 
 
B. Qualifications 
The Board of Directors shall have the powers and duties necessary to administer the affairs of the 
Club.  Each Board Director must have a minimum of one (1) continuous year of sobriety, and must 
be a member of the Club in good standing for at least six (6) preceding consecutive months prior to 
the Elections meeting or appointment.  Each Board Officer must have a minimum of eighteen (18) 
months of sobriety, and must be a member of the Club in good standing for at least six (6) 
preceding consecutive months prior to the Elections meeting or appointment. 
 
C. Terms of Office 

1. The term of office of two Directors shall be fixed at one year. 
2. The term of office of three Directors shall be fixed at two years. 
3.    The term of office of two Directors shall be fixed at three years. 
4. The term of office for four Officers shall be fixed at one year.  These Officers shall 

consist of a President, Vice President, Secretary, and Treasurer.  All Officers and 
Directors shall be elected to these positions by the general membership if they are a 
member in good standing, defined as a Club member whose membership is paid up to 
date.  Each Officer shall be subject to re-election each year by the general membership.  
Officers shall not serve more than two consecutive terms in any single office. 

 
D. Powers and Duties 
The Board may perform all functions needed to ensure the successful operation of the Club; so 
long as these acts are not prohibited by law, denied by these by-laws, or impeded by any 
individual. 
 
E. Vacancies 
Vacancies on the Board of Directors shall be filled by active members of the Club.  Each candidate 
shall first serve in a capacity that demonstrates that candidate’s competence, dependability, and 
interest in the Club to the satisfaction of the Board of Directors.  A candidate must have the 
qualifications as stated in Article IV, Item B. 
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F. Removal 
The Board of Directors, by a majority vote, may suspend or expel any Board member (to include 
Officers and Directors) upon evidence of violation of these By-laws, public laws, or any regulation 
or practice of this organization.  If a Board member does not demonstrate competence, 
dependability, and/or interest in the Club the Board may issue a letter of warning and/or vote the 
Board member off of the Board.  The Board member shall be entitled to appear before the Board of 
Directors and state his or her case before any action is taken. 
 
G. Board Meetings and Special Board Meetings 
The Board of Directors shall hold a Board meeting at least once each month.  The day that each 
meeting is held shall be decided by a majority vote of the Board.  Prominent notice must be posted 
at the Club seven (7) days prior to each Board meeting. 
 
Special Board meetings may be called by any member of the Board.  Notice shall be given in 
person, by phone, by e-mail, or in writing.  Prominent notice must be posted at the Club seven (7) 
days prior to a Special Board meeting or as soon as possible. 
 
Recordings, visual or audible, are prohibited at Board meetings; as well as Membership, Annual 
Elections, and Executive Session meetings to protect the anonymity of all participants.  Individual 
recovery meetings shall determine recordings in their meetings by the meeting participants. 
 
The minutes of any Board meeting shall include the names of all Board and Club members who 
attend. 
 
H. Quorum 
A majority of the existing Board must be present to transact business. 
 

Article V 
 
OFFICERS 
A. President 
The President shall preside at each Board, Membership, and Executive Session meeting and shall 
perform additional duties as follows: 

1. Prepare a written agenda for each Board meeting. 
2. Make action assignments to other Board members, specifying what is expected and when 

the action should be completed. 
3. Appoint and assign committees, special and standing.  The Board then approves or 

disapproves.  Most committees will be headed by a Director. 
4. Perform other duties as specified by the Board of Directors. 
 

B. Vice President 
The Vice President shall perform the duties of the President of the Board of Directors in the event 
the President is absent or otherwise unable to perform these duties. 
 
The Vice President shall also perform other duties as assigned by the President or the Board of 
Directors. 

 
C. Secretary 
The Secretary shall prepare and distribute to the Board of Directors the minutes of all Board, 
Membership, and Executive Session meetings. 
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The Secretary shall perform other such duties as specified by the Board.  This includes: 
1. Posting announcements of scheduled Club events. 
2. Maintaining records of tenure of Board positions. 
3. Maintaining secretarial files so as to be available for inspection. 
4. Maintaining all Club general database files on the Club’s computer system. 

 
D. Treasurer 
The Treasurer shall be responsible for all funds and securities of the Club from any source what so 
ever.  The Treasurer shall be responsible for the deposit in all due haste of all such monies in the 
name of the Club.  The place of such depositories shall be designated by the Board of Directors. 
 
The Treasurer shall report to the Board of Directors the financial position of the organization at the 
end of the fiscal year and whenever requested.  The Treasurer shall also make a full financial report 
to the general membership at any Membership meeting.  The Treasurer shall also be responsible 
for: 

1. Maintaining written records of all contributions received from all meetings held at or in 
behalf of the Club. 

2. Maintaining written records of all other funds, or their equivalent, received by the Club. 
3. Maintaining records showing the amount of money received from each twelve-step 

recovery meeting and the number of persons in attendance.  These records shall be 
completed and distributed at the first Board meeting following the end of each month. 

4. Ensuring that all debts and bills are paid on time. 
5. Performing other duties as assigned by the President or the Board of Directors. 
6. Maintaining the Club’s computer financial database. 

 
The Treasurer may have one or more assistants who are not Board members. 
 

Article VI 
 
CORPORATE SEAL 
The Board of Directors shall provide a suitable corporate seal containing the name of the 
Independence Club.  The Secretary shall maintain the seal. 
 

Article VII 
 
FISCAL MANAGEMENT 
A. Calendar Year 
The calendar year of the Club shall begin on the first day of January each calendar year and end on 
December 31 the same calendar year. 
 
B. Books and Accounts 
Books and accounts of the Club shall be maintained under the direction of the Treasurer and in 
accordance with Uniform System of Accounts prescribed by normally accepted accounting 
principles. 
 
Responsibilities and authority for maintaining books and accounts shall be documented in the 
Club’s Operations Manual. 
 
C. Auditing 
At the end of each fiscal year, the books and other records of the Club shall be audited by an 
independent auditor selected by the Board of Directors.  Under no circumstances shall the audit be 
conducted by any Board member. 
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Comprehensive files shall be maintained by the Secretary and/or Treasurer to support the annual 
audit. 
 
D. Inspection of Books 
Financial reports, books, and records shall be available for inspection at reasonable times by any 
member on the Club premises.  These records must be kept up-to-date and be available for audits 
by the Internal Revenue Service or other legally constituted authorities. 
 
E. Lists, Checks, and Balances 
The Board of Directors shall prepare and keep current a list of persons authorized to perform the 
following (found in the Club’s Operations Manual): 

1. Sign checks. 
2. Order supplies. 
3. Request checks from the Club’s accountant. 
4. Deal with the landlord or potential landlord. 
5. Open the Club safe. 
6. Count money. 
7. Deposit money in the Club’s office. 
8. Have keys to the Club’s office. 
9. Have keys to the Club’s main entrance. 
10. Registered agent responsible for renewal of annual registration with the State Corporate 

Commission by August 31st of each calendar year. 
 
No individual shall have both the authority to request a check and sign the same check.  No 
individual shall have both the authority to count money and maintain the only record of income 
and expenses.  All individuals handling Club monies or other assets shall be bonded upon Board 
and/or membership vote. 
 

Article VIII 
 
SUSPENSION OR REVISION OF BY-LAWS 
These By-laws (or any part of) may be suspended by a unanimous vote in a Board meeting, or  
a two-thirds vote of those present in a membership meeting provided the affected By-law or the 
meeting has been prominently posted at least one (1) week in advance.  Revisions to these  
By-laws may be proposed by the Board or by a petition signed by ten (10) percent of the general 
membership.  These By-laws may then be revised by a two-thirds vote of those present in a 
membership meeting provided the proposed revision(s) and the meeting both have been 
prominently posted at least one (1) week in advance. 
 

Article IX 
 
NOMINATING AND ELECTIONS COMMITTEE 
Members of the Nominating and Elections Committee must have one (1) year of sobriety and shall 
be members in good standing of the Club. 
 
This committee shall be appointed not less than ninety (90) days prior to the annual elections 
meeting.  The committee shall consist of one (1) chairperson and a minimum of at least two (2) 
members (an even number only of members); none of whom shall be candidates for office. 
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At least sixty (60) days prior to the annual elections, the Nominating and Elections Committee 
shall post a list of all Board positions for which vacancies exist.  A statement of qualifications shall 
accompany this list.  Qualified Club members may submit their names for these positions to the 
Nominating and Elections Committee.  The Nominating and Elections Committee shall prepare a 
list of candidates to fill the vacant positions of the Board of Directors.  This list shall be made 
known to the general membership. 
 
Notification to the general membership shall include the names on the list of candidates and 
purpose, time, and place of the Nominating meeting.  This notification shall be given at least thirty 
(30) days prior to the annual elections and shall consist of posting the said notice and 
announcements at all meetings held on the premises of the Club. 
 
The committee shall also set up a Nominating meeting to be held at least twenty-one (21) days 
prior to the annual elections.  The purpose of the Nominating meeting shall be to allow the 
members to nominate, from the floor, additional candidates for the Board of Directors.  The 
Committee shall confirm, by polling each nominated candidate, to ensure that they desire to seek a 
position on the Board if nominated by another party. 
 
The Nominating and Elections Committee shall be responsible for setting the date, time, and 
procedures for the annual elections with the approval of the Board of Directors.  Absentee ballots 
may be made available for the annual elections as provided by the Nominating and Elections 
Committee.  The Nominating and Elections Committee is to count and tally all eligible member 
votes to confirm and finalize the new Board of Directors members. 
 

Article X 
 
MISCELLANEOUS 
A. Hiring Personal 
The Board of Directors shall be authorized to enter into contracts for needed services.  No member 
of the Board of Directors may receive payment for services provided as a member of the Board of 
Directors.  The only permissible remuneration shall be for authorized out-of-pocket money spent 
for Club supplies and services for which legitimate hard-copy receipts are provided. 
 
B. Club Rules 
All members and guests must adhere to current posted Club House Rules at all times.  The Club 
House Rules shall be reviewed, revised, and/or approved by the Board of Directors.  The Club 
House Rules shall be posted in conspicuous locations on the Club premises. 
 
C. Revised By-laws are not required to be submitted for filing with the Virginia State  
Corporate Commission.  Revised By-laws are required to be submitted for filing with the 
Department of Agriculture, Consumer Affairs Department.  Revised Articles of Incorporation are 
required to be submitted for filing with both the State Corporate Commission and the Department 
of Agriculture, Consumer Affairs Department.  Revision dates to these By-laws must be on top of 
each page of the By-laws. 


