
 

WCHA Executive Committee Meeting 
July 11, 2018 
6:00 pm CST 

Meeting Minutes 
 
Agenda: 
 
 

Committee Chair Discussion 
 

I. Platinum Sponsor Proposal (See Attached) 
a. Discussion 

II. Alliance Partner Membership 
a. Add a new WCHA membership category 
b. 2 year introductory membership 
c. Pros 

i. Provide WCHA with the opportunity to define a target group of 
people 

ii. The opportunity to communicate our Mission to a larger audience 
iii. Help grow participation at our events 
iv. Provide a period for WCHA to grow the value of its membership 
v. Broaden our sponsorship base 
vi. Increase our marketability to corporate sponsorships. 

d. Cons 
i. Devaluing our membership 
ii. Increased staffing commitment 

III. Trailer Raffle 
a. Update on ticket sales 
b. Ideas to promote sales 

 
Executive Committee Meeting 
 

I. Roll Call 
II. Old Business 

a. Approve the June 6th Executive Committee meeting minutes. 
III. New Business 
IV. Contracts 
V. Independent Contractor Agreements 

a. Discussion 
b. Alliance Partner Agreement 

i. Discuss Membership Clause (Section 3.a) 
VI. Bylaws 



a. Revision 07082018 
b. Discussion 

VII. Additional items 
 
 
Minutes: 
 
Executive Committee Meeting 
 
 

I. Roll Call 
a. Robin Klover called the meeting to order. 
b. Members Present. 

i. Robin Klover 
ii. Michael Clites 
iii. Bill Huckabee 
iv. Don Falcon, Interim Executive Director 
v. Laura Manuel, Treasurer  
vi. Luke Castle, Advisory 
vii. Krissy Colbath, Administrative Assistant 
viii. Kate Jackson, Administrative Consultant 
ix. Committee Chairs Present 

1. Rebekah Hermann 
2. Kathy Smallwood 
3. Ralph Manuel  

x. Not Present 
1. Debby Brehm 
2. Andrea Olson 
3. Jeffrey Pait 
4. Anna Horn 
5. Candace 

 
Committee Chair Discussion 
 

I. Platinum Sponsor Proposal 
a. Discussion 

i. There was a discussion as to the role of the sponsorship and where 
the money would be dedicated. There was a clarification that the 
membership would be designated to the general fund. 

ii. Further discussion related to the possibility of the Foundation being 
a 501c(3) and if WCHA would be eligible to be a 501c(3) and how 
that would relate to this Platinum Sponsor Proposal.  

iii. There was a question and subsequent discussion related to how 
this would function in consideration to Founding and Lifetime 
memberships. 

iv. It was then clarified that this proposal is meant to be a membership 
level instead of a sponsorship. 

v. Logistics of the membership level were thoroughly discussed.  
II. Alliance Partner Membership 

a. The possibility of adding a new two year entry level WCHA membership 
category was presented.  

b. There was a thorough discussion of the pros of initiating this membership 
level. 

i. Provide WCHA with the opportunity to define a target group of 
people 



ii. The opportunity to communicate our Mission to a larger audience 
iii. Help grow participation at our events 
iv. Provide a period for WCHA to grow the value of its membership 
v. Broaden our sponsorship base 
vi. Increase our marketability to corporate sponsorships. 

c. Some of the concerns of introducing this membership level were that of 
devaluing our membership and increased staffing commitment. 

d. Further discussion on the topic involved: 
i. The administrative cost involved with this, and the possibility of 

membership software to help make the process more efficient.  
ii. The idea of starting by getting lists from our alliance partners to see 

the amount of potential members and contact so there is an idea of 
what level of administrative work is necessary. It was mentioned 
that the membership needs to offset the administrative cost. A fee 
of $25 was suggested. 

III. Trailer Raffle 
a. An overview of the current ticket sales was given. To date 105 tickets 

have been sold. There are 149 tickets in WCHA members hand to be sold. 
There are 246 tickets that have not been assigned that need to be sold. 

b. Further discussion on ideas to promote sales was to send out flyers to go 
with the tickets to help promote the trailer to other industries.  

c. Also it was mentioned that we should promote and market the trailer to 
outside industries since it is fully customizable within the price point. 

IV. The Foundation Committee gave a report that between the Foundation and 
Finance committees project that they will be submitting the forms to the IRS by 
September 1st. The IRS processes the paperwork within 2-8 months; however, 
when the forms are submitted the Foundation can work as a 501c(3) until a 
determination is made by the IRS. The filing fee for the forms is $600, so that 
expense will need to be approved.  

V. All committee chairs left the meeting at 7:10pm (CDT). 
 
 
Executive Committee Meeting began at 7:11am (CDT) 
 

I. Roll Call  
a. Members Present 

i. Robin Klover 
ii. Michael Clites 
iii. Bill Huckabee 
iv. Don Falcon, Interim Executive Director 
v. Laura Manuel, Treasurer  
vi. Luke Castle, Advisory 
vii. Krissy Colbath, Administrative Assistant 
viii. Kate Jackson, Administrative Consultant 

b. Members Not Present 
i. Debby Brehm 

II. Old Business 
a. Approve the June 6th Executive Committee meeting minutes. 

i. Approval of the June 6th minutes was tabled. 
III. New Business 
IV. Contracts 
V. Independent Contractor Agreements 

a. Discussion 
i. There was an explanation of each of the independent contractor 

agreements, and the roles that each of the contractors will fill for 



WCHA. Executive committee members reviewed and approved all 
three contracts via a subsequent e-mail vote. The contracts were 
unanimously approved. 

b. Alliance Partner Agreement Template 
i. Discuss Membership Clause (Section 3.a) 

VI. WCHA’s Responsibilities.  
 

a. WCHA will recognize “Affiliate Organizations” 
members that have either materially participated in 
competition or indicated they are Halter enthusiasts as 
a member with WCHA at no additional charge through 
December 31, 2020.  

 
i. There was a discussion of the current status of the various alliance 

agreements.  
ii. Based on the committee chair meeting recommendations there was 

discussion based on the administrative undertaking and the 
potential fees involved with an introductory membership. 

1. This was tabled until the next Executive Committee Meeting. 
VII. Bylaws 

a. Revision 07082018 
i. The revisions and comments for the 07082018 bylaw document 

were reviewed.  
b. Discussion 

i. Members of the committee were instructed to review the document 
and submit their comments via e-mail. 

VIII. Adjourn 
a. There was a motion to adjourn the meeting. The motion was seconded 

and carried. 
 

 
Respectfully Submitted By: Krissy Colbath 
    WCHA Administrative Assistant 
 

 



STRATEGIC MARKETING ALLIANCE AGREEMENT BETWEEN 
WORLD CONFORMATION HORSE ASSOCIATION  

AND 
         “Affiliate Organization” 

 
THIS STRATEGIC MARKETING ALLIANCE AGREEMENT (“Agreement”) is entered 
into by and between the WORLD CONFORMATION HORSE ASSOCIATION (“WCHA”) 
and the “Affiliate Organization” (“Affiliate Organization”). 
 

Recitals 
 
WHEREAS, WCHA is an association which wishes to promote the breeding and showing of 
Appaloosa Horses for halter competition classes; 
 
WHEREAS, “Affiliate Organization” is established as the worldwide center for promotion and 
record keeping for Appaloosa Horses in all halter classes; 
 
WHEREAS, per “Affiliate Organization” rules and regulations, the purpose of halter classes is 
to preserve the “Affiliate Organizations” Horse type by selecting well-mannered individuals in 
the order of their resemblance to the breed ideal and that are the most positive combination of 
balance, structural correctness, and movement with appropriate breed and sex characteristics and 
adequate muscling (refer to “Affiliate Organization” Rules for additional rules and regulations 
associated with the ideal Appaloosa Horse shown at halter, “Affiliate Organization” halter 
judging procedures and “Affiliate Organization” halter class procedures); 
 
WHEREAS, “Affiliate Organization” and WCHA desire to cooperate to increase the 
acceptance and participation of halter classes worldwide; 
 
FOR AND IN CONSIDERATION of the mutual covenants contained in this Agreement, 
WCHA and “Affiliate Organization” (individually a “Party” and collectively the “Parties”) 
agree as follows: 
 
1. Term. The term of this Agreement is for the period beginning January 1, 2018 and 

ending December 31, 2018 (“Term”). The Parties may mutually agree to extend the   
Term of this Agreement for additional one (1) year terms by written amendments hereto 
signed by the duly authorized officers of each Party.  

 
2. “Affiliate Organization”’s Responsibilities.  
 

(a) Annually, “Affiliate Organization” to provide two (2) full-page, black and white 
advertisements in   
“Affiliate Organizations respective publication” for use by WCHA to promote its 
association. Forty-five (45) days prior to publication, WCHA shall, at its expense, 
provide the artwork for the advertisements in format acceptable to “Affiliate 
Organization”. The content of such advertisements is subject to “Affiliate 
Organization”’s prior approval.  

 
 



 
 
 
WCHA & “Affiliate Organization” STRATEGIC MARKETING ALLIANCE  

(b) “Affiliate Organization” Co develop methods on its data systems for 
distribution of WCHA records on Appaloosa Horses, via hard copy, 
telephone and/or Internet.  

 
(c) “Affiliate Organization” will provide WCHA access to applicable 

Internet records, at no charge, for the purpose of updating ownership 
records and registration numbers.  

 
(d) In accordance with “Affiliate Organization”’s reciprocity rules, every 

person who is suspended or otherwise disciplined by WCHA shall be 
suspended or disciplined by “Affiliate Organization”, upon official 
notice to “Affiliate Organization” by WCHA, for the following offenses:  

 
(i) Unsportsmanlike conduct at a show or contest;  
(ii) Inhumane treatment of horses; or   
(iii) Prohibited surgical procedure or injection or administration of 

foreign substances or drugs which could affect a horse’s 
performance or alter its natural conformation or appearance.  

 
Annually, WCHA will receive a 10’ X 10’ exhibit space at the “Affiliate 
Organizations Major Event Show” at no charge, with the location to be 
at the sole discretion of “Affiliate Organization”. Furnishings for such 
booths will be the responsibility of WCHA.  
  

 
3. WCHA’s Responsibilities.  
 

(a) WCHA will recognize “Affiliate Organizations” members that have 
either materially participated in competition or indicated they are Halter 
enthusiasts as a member with WCHA at no additional charge through 
December 31, 2020.  
 

(b) WCHA will display two (2) “Affiliate Organization” banners at major 
WCHA events; “Affiliate Organization” to provide the banner(s) at its 
expense.  

 
(c) WCHA to provide, in acceptable format to “Affiliate Organization”, 

WCHA earnings, and/or placings on “Affiliate Organizations” Horses to 
be placed on “Affiliate Organization”’s records to be distributed via 
Internet, telephone and/or hard copy for the duration of this Alliance.  

 
(d) WCHA will recognize the “Affiliate Organization” as an alliance 

partner at its major events via public address announcements and will 
promote this alliance through its respective publications and public 
address announcements at major events.  



 
(e) At a time mutually determined, WCHA will provide trophies to “Affiliate 

Organization” to be used as awards to the winners of the youth, amateur 
and open high-point halter horses at “Affiliate Organization”’s annual 
awards banquet, with the option to provide World Champion trophies to 
Youth, Amateur, Open and select amateur world champions in halter. 
Should WCHA exercise this option, WCHA will be allowed to present 
such awards with recognition given to WCHA during the presentation.  

 
(f) Annually, WCHA to provide one (2) full-page, black and white ads in 

WCHA’s official publication for use by “Affiliate Organization” to 
promote its association. Forty-five (45) days prior to publication, 
“Affiliate Organization” shall, at its expense, provide the artwork for the 
advertisements in format acceptable to WCHA. 

 
(f) WCHA acknowledges “Affiliate Organization”’s rules and regulations 

contained in “Affiliate Organization”’s Official Handbook associated 
with halter judging and halter class procedures. One of the stated purposes 
of “Affiliate Organization”’s halter rules is to preserve/define the 
Appaloosa Horse breed ideal. With respect to WCHA classes that are (1) 
“Affiliate Organization”-approved and/or (2) limited to registered 
Appaloosa Horses, WCHA agrees that such classes will be conducted in 
accordance with rules that are not inconsistent or in conflict with 
“Affiliate Organization”’s halter rules and regulations.  

 
(g) In accordance with WCHA’s reciprocity rules, every person who is 

suspended or otherwise disciplined by “Affiliate Organization” shall be 
suspended or disciplined by WCHA, upon official notice to WCHA by 
“Affiliate Organization”, for the following offenses:  

 
(i) Unsportsmanlike conduct at a show or contest;  
(ii) Inhumane treatment of horses; or   
(iii) Prohibited surgical procedure or injection or administration of 

foreign substances or drugs which could affect a horse’s 
performance or alter its natural conformation or appearance.  

 
For purposes of this Section and unless otherwise notified by “Affiliate 
Organization”, the list of disciplinary actions contained in “Affiliate 
Association Respective Publication” shall serve as “Affiliate 
Organization”’s “official notice” to WCHA. “Affiliate Organization” 
will also contact WCHA regarding list of disciplinary actions to be 
published in “Respective Affiliates Organizations Publication”. 

 
(h) WCHA will attempt at all times to use the “Affiliate Organizations” 

Horses in advertising and promotional material.  
 



4. Independent Contractor. In the implementation of this Agreement, in the 
rendition of services to the other, a Party hereto is an independent contractor, free 
from routine supervision by the other Party, and nothing contained in this 
Agreement shall be deemed to create a partnership, joint venture, or agency 
relationship between the parties, nor does it grant either party any authority to 
assume or create any obligation on behalf of or in the name of the other.  

 
5. Advertisement of Sponsorship.  
 

(a) Each Party shall have the right to advertise the other Party’s sponsorship 
and involvement in the disciplines in a manner which is not inconsistent 
with the provisions of this Agreement. Any such advertising shall be at the 
sole expense of the advertising Party. To the extent that such advertising 
and promotional activity might involve photographs, video, television and 
radio depictions, such depictions must be specifically approved in 
advanced by appropriate officials of the non-advertising Party. It shall be 
the responsibility of the advertising Party to obtain 



 
releases or consent forms from any persons appearing in such photographic or 
film depictions before using said materials. 

 
(b) In their respective representations and publicity of the other Party, each Party 

warrants and represents that such promotion shall be presented with dignity, good 
taste and in keeping with the reputation and image of “Affiliate Organization”.  

 
6. Use of Trademarks, Trade Names and Service Marks. Any use of either Party’s 

trademarks, trade names or service marks, including the manner and quality in which 
such marks and trade names are reproduced or displayed, shall be under the control and 
supervision of the Party owning the mark or trade name. The Parties further agree that the 
manner of display of each other’s marks and trade names is subject to the prior written 
approval by the appropriate officer of the Party owning the trademark, trade name or 
service mark. Neither Party acquires an ownership interest in any federal copyright 
protection of the other’s name or logos or any of the other’s trademarks or service marks 
presently in use, or later acquired, and each Party will include in presentation of the logo 
or insignia a copyright or trademark insignia, as the Party directs.  

 
7. Reciprocal Indemnities of the Parties. WCHA hereby indemnifies “Affiliate 

Organization”, its successors, and directors, officers, employees, and representatives, 
and holds each of them harmless from and against any liability, cost or expense 
(including court costs and reasonable attorneys’ fees) arising out of any third party claim, 
demand or action resulting from any injury to persons and loss or damage to property 
arising out of or resulting from WCHA’s negligent acts.  

 
“Affiliate Organization” hereby indemnifies WCHA, its successors, and directors, 
officers, employees, and representatives, and holds each of them harmless from and 
against any liability, cost or expense (including court costs and reasonable attorneys’ 
fees) arising out of any third party claim, demand or action resulting from any injury to 
persons and loss or damage to property arising out of or resulting from “Affiliate 
Organization”’s negligent acts.  

 
Notwithstanding the foregoing, a party’s obligation to indemnify the other party shall 
only extend to the percentage of responsibility of the indemnifying party in contributing 
to such liability and shall apply only where the percentage of negligence of the 
indemnifying party in contributing to the liability exceeds the negligence, if any, of the 
other party.  

 
8. Termination. This Agreement may be terminated at any time by the Parties upon mutual 

written consent. This Agreement may also be terminated by either Party for cause upon 
thirty (30) days prior written notice to the other Party during which period the defaulting 
Party may cure such default to avoid termination. This Agreement shall be of no further 
force or effect should a Party fail to cure a default within the prescribed time period.  

 

 



As used herein, the term “cause” shall mean: 
 

(a) a material breach of this Agreement;   
(b) acts or conduct by one Party which substantially alters the aggrieved party’s 

ability to benefit from this Agreement; or   
(c) a party’s determination that the other party’s conduct, positions, objectives, 

programs, and/or policies are materially detrimental to the interest of its 
programs, positions, policies, and/or objectives.  

 
9. Notices. All notices, consents, requests and other communications hereunder shall be in 

writing and shall be sent by hand delivery, by certified or registered mail (return receipt 
requested), or via express mail as set forth below:  

 
If to WCHA: World Conformation Horse Association  

P.O. Box 33713 
Fort Worth, TX 76162 
Attn:  ____________________________ 

 
If to “Affiliate Organization”:  
 
 
 
Notices delivered pursuant to this Agreement shall be deemed given: (i) at the time 
delivered, if personally delivered; (ii) at the time received, if mailed; and (iii) one (1) 
business day after timely tender to a Party, if delivered via express mail. Any Party hereto 
may change the address to which notice is to be sent by written notice to the other Party 
in accordance with this Section. 

 
10. Choice of Law. This Agreement shall be construed under the laws of the State of Texas. 

The Parties agree to the exclusive jurisdiction and venue of the State or Federal courts 
located in the county of the defendant in any cause of action. Should there be a conflict 
leading to mediation, the parties shall mutually agree on a convenient location within the 
State of Texas.  

 
11. Counterparts. This Agreement may be executed in several counterparts, each of which 

shall be deemed an original, but all of which shall constitute one and the same 
instrument.  

 
12. Entire Agreement. This Agreement shall constitute the entire agreement between the 

parties and supersedes all negotiations, representations, warranties, commitments, offers, 
contracts and writings executed prior to the date hereof. This Agreement may be altered, 
amended, or modified only by a writing signed by the persons authorized to sign 
agreements on behalf of “Affiliate Organization” and WCHA. 

 
13. Assignment. This Agreement shall be binding upon the Parties hereto and their 

successors and assigns; however, it may not be assigned by either Party without the prior 



written consent of the other, which consent shall not be unreasonably withheld or 
delayed.  

 
14. Waiver. No waiver, termination or discharge of this Agreement, or any of the terms or 

provisions hereof, shall be binding upon either Party unless confirmed in writing by the 
other Party. No waiver by either Party hereto of any term or provision of this Agreement 
or of any default hereunder shall affect such Party's rights thereafter to enforce such term 
or provision or to exercise any right or remedy in the event of any other default, whether 
or not similar. This Agreement may not be modified or amended except by a writing 
executed by both Parties hereto.  

 
15. Severability. If any provision of this Agreement shall be held void, voidable, invalid or 

inoperative, no other provision of this Agreement shall be affected as a result thereof, 
and, accordingly, the remaining provisions of this Agreement shall remain in full force 
and effect as though such void, voidable, invalid or inoperative provision had not been 
contained herein.  

 
16. Section Headings. The Section headings in this Agreement are for convenience only and 

shall not be used in the construction or interpretation of this Agreement.  
 
17. Validity of Agreement. This Agreement shall not be valid nor binding upon the Parties 

unless it shall have been executed by an authorized officer of each of the respective 
Parties.  

 
AGREED TO BY THE PARTIES: 

“AFFILIAT ORGANIZATION” 
 

By:________________________________________ 
 
 

WORLD CONFORMATION HORSE 
ASSOCIATION 

 
By:________________________________________ 
Printed Name: ______________________________ 
Title: ________________________________________ 

 
 
 
 
 

 



 

WCHA Executive Committee Meeting 
June 6, 2018 
6:00 pm CST 

Meeting Minutes 
 
Agenda: 

 
I. Roll Call 
II. Old Business 

a. Approve the March 14th, March 28th, April 11th & May 30th Meeting 
Minutes 

III. New Business 
a. Judges Committee Recommendations 

i. Approve 
b. Governance Chair 

i. Proposed By Laws 
1. Website Markup 
2. Spencerfane model 

c. Additional items 
IV. Adjourn 

 

Minutes: 
 

I. Roll Call 
a. Robin Klover called the meeting to order. 
b. Members Present. 

i. Robin Klover 
ii. Michael Clites 
iii. Bill Huckabee 
iv. Debby Brehm 
v. Don Falcon, Interim Executive Director 
vi. Laura Manuel, Treasurer – Non Voting 
vii. Luke Castle, Advisory 
viii. Krissy Colbath, Administrative Consultant 

 
V. Old Business 

a. Don Falcon was welcomed to the meeting as the Interim Executive 
Director. 

b. Approve the March 14th, March 28th, April 11th & May 30th Meeting 
Minutes 

i. A motion was made to approve the meeting minutes. 
1. The motion was seconded and carried. 

 
VI. New Business 



a. Judges Committee Recommendations 
i. Approve 

1. The judges committee recommended to approve Steve 
Heckaman and Clark Scoggins as WCHA judges from the 
most recent judge’s seminar. 

2. There was a discussion of the selection process that the 
Judge’s Committee uses to make their recommendations. 

3. A motion was made to approve the two candidates, Steve 
Heckaman and Clark Scoggins. 

a. The motion was seconded and carried. 
b. Governance Chair 

i. Proposed By Laws 
ii. At 6:26pm Rebekah Herrmann, Chair of the Governance 

Committee joined the call. 
1. Website Markup 

a. The Governance Chair presented the history behind 
the previous bylaw updates and revisions that brought 
WCHA to this current need for revision. 

b. A redline markup of the bylaws, WCHA 
Bylaws_BOD_06212016_06_22_2018.docx, 
proposed by the Governance Committee was 
presented. This is a markup of the bylaws that were 
originally adopted on 10/17/2007 then updated 
4/21/2016. 

2. Spencerfane model 
a. There was discussion on the reasoning and action 

taken by the Governance Committee years prior to 
reach out to Spencerfane. It was also discussed why 
the Board of Directors chose not to adopt the 
Spencerfane model. 

b. The Governance Committee expressed that they felt 
like voting to amend the bylaws line by line would not 
be as effective as repealing and replacing the bylaws 
in their entirety. This was the reasoning for the 
direction they took in preparing the bylaws presented 
at the May 30th, 2018 Executive Committee Meeting. 

c. There was a discussion of the timeline in regards to 
creating the proposed bylaws as well as the timeline 
required to rework the document in its’ entirety. 

iii. Rebekah Herrmann left the call at 6:43pm. 
1. Further Discussion 

a. There was further discussion on the role of the 
Executive Committee in directing the Governance 
Committee. 

b. Based on historical operations the committee felt that 
it was their role to give guidance to the Governance 
Committee prior to presentation to the Board of 
Directors. 

c. A motion was made for each Executive Committee 
Member to review the document presented by the 
Governance Committee and convey any 
recommendations back to the Chair to present to the 
Governance Committee for consideration. The 
Governance Committee would then present its final 



recommendation to the Executive Committee for 
approval then on to the Board of Directors. 

c. Additional items 
i. The proposed agreement with The Equine Chronicle was 

discussed. 
1. Page 2, of the agreement was brought up where the 16 

pages of advertising was discussed, and further clarification 
is that the WCHA can either take a percentage of the 
revenue, or can take some of the pages at cost. 

2. It was noted that the first deadline is next Tuesday, June 
12th. Content for the first four pages was discussed. 

3. The slogan will be Taking the Lead instead of Take the 
Lead. 

4. The amenities that WCHA will receive were discussed and 
clarified. 

5. There was discussion on unveiling the new WCHA logo with 
the first ad in The Equine Chronicle. 

a. The motion was made to adjust the timeline was to 
unveil the logo in The Equine Chronicle instead of 
waiting until the Breeder’s Futurity. 

i. The motion was seconded and carried. 
ii. The WCHA will have a booth at the Bradshaw Sale, and we 

currently do not have banners that represent the Breeder’s or Big 
Money Futurity. New banners will be ordered to use at this event 
and other events. 

iii. An update was given regarding the APHA staffing agreement, and 
other potential candidates to fill the staffing needs of WCHA. 

1. Members of the committee will build a recommendation to 
address the staffing needs. 

 
VII. Adjourn 

a. A motion was made to adjourn the meeting. 
i. The motion was seconded and the meeting was adjourned. 

 
Respectfully Submitted By: Krissy Colbath 
    WCHA Administrative Consultant 
 

 



 

INDEPENDENT CONTRACTOR CONSULTING AGREEMENT 
 

 
 

This Independent Contractor Consulting Agreement (“Agreement”), entered into this 1st 
day of June, 2018 between the World Conformation Horse Association (the “WCHA”) and Don 
Falcon (“Contractor”). 
 

Recitals 
 

The WCHA desires to engage the Independent Contractor in providing oversight of the 
Administrative Consultant in providing the consulting services and performing the duties 
described in Addendum A. This contract shall supersede all prior contracts between WCHA and 
the Contractor. Contractor is an independent contractor and not an employee. Contractor offers 
his services to the general public and desires to undertake for the WCHA consultation on matters 
related to the operations of the WCHA. 

 

Agreement 
 

For consideration and mutual promises recited herein the WCHA and Contractor agree as 
follows: 
 

1.         Term.   Either party may terminate this Agreement without cause and without 
penalty upon thirty (30) days written notice to the other Party. The Contractor’s duties and 
obligations shall begin on June 1, 2018, and will continue until the 30th day following the date 
either Party provides notice of intent to terminate Agreement. Except as otherwise provided in 
this Agreement, the obligations of the Parties will end upon the termination of this Agreement. 
 

2.         Compensation    For services rendered after the effective date, Contractor shall 
receive a monthly rate of $5,000/month.  This total compensation constitutes payment for all 
services performed by Contractor. 
 

3.         Expense Reimbursement Compensation does not include payment for travel and 
other out-of-pocket expenses incurred in the course of rendering consulting services to the 
WCHA.  Unless disputed by WCHA, Contractor shall be reimbursed for reasonable travel and 
other out-of-pocket expenses within 15 days of receipt by WCHA of supporting receipts.  
Mileage shall be reimbursed at the rate approved under IRS tax regulations. Travel and other 
out-of-pocket discretionary expenses shall not exceed $1000.00 per month without written 
approval from the WCHA. 

 

4.         Proprietorship.  All information and materials produced within the scope of this 
contract are the sole intellectual property WCHA. Contractor will not disclose WCHA’s 
intellectual property or confidential information except as authorized by WCHA.  "Confidential 
Information"  refers  to  any data  or  information  relating  to  WCHA’s  business  which  would 
reasonably  be  considered  to  be  proprietary  to  the  WCHA  including,  but  not  limited  to, 
accounting records, business processes, intellectual property and client records and that is not 
generally known in WCHA’s industry of the Customer. The Contractor shall not retain any 
copies of the Confidential Information without the WCHA’s written permission.   This obligation 
will survive indefinitely upon termination of this Agreement. 
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5.         Relationship of the Parties.  In performing her services, Contractor conclusively 
shall be deemed an independent contractor with the authority and right to control all details of 
her work while performing her duties. WCHA has the right to control or direct only the result of 
the services performed but not the means and methods of accomplishing the result. The WCHA 
shall have no responsibility to train Contractor. Contractor is not prohibited from hiring and 
delegating tasks to assistants whose oversight and compensation shall be the sole responsibility 
of Contractor.  It is the expressed intention of the Parties that no relationship of employer and 
employee shall exist between the WCHA and Contractor or Contractor’s employees, agents, or 
representatives.  In no event shall Contractor be entitled to benefits provided by the WCHA to its 
employees, including, but not limited to, worker’s compensation insurance, unemployment 
insurance, group insurance, separation or vacation pay, pension plans, retirement plans, or stock 
purchase plans.  Contractor shall be free to perform services for and engage in business activities 
with other parties, including herself, and to undertake other activities for her own account, so 
long as such activity does not interfere with Contractor’s duties and obligations to WCHA or 
constitute a conflict of interest with WCHA. Nothing in this Agreement shall be in any way 
construed to constitute either Party (or any employee of WCHA or Contractor) as the agent for 
the other party. 

 
 

6.         Limit of Authorization.  Contractor shall not act, or be authorized to act, as the 
WCHA’s agent in any manner, or make any representations on behalf of the WCHA, except as 
expressly authorized in writing by the WCHA. 

 
 

7.         Texas Law to Apply.     This A greement shall be construed under, and in 
accordance with, the laws of the State of Texas, and all obligations of the Parties created under 
this Agreement are performable in Potter County, Texas. 

 
 

8.         Return of Property to WCHA.  Upon termination of this Agreement, Contractor 
shall, without cost to the WCHA, return to the WCHA in an orderly and expeditious manner, all 
work  product,  data,  records,  donor  or  sponsor  information,  donor  or  sponsor  prospect 
information, documentation, and other property belonging to the WCHA or arising out of this 
Agreement. 

 
10.        Agreement Construction This Agreement constitutes the entire agreement of the 

Parties and supersedes any prior understandings, written, or oral agreements or representations 
between the Parties. It may only be amended or assigned with WHCA’s written consent. In the 
event that any of the provisions of this Agreement are held to be invalid or unenforceable, all 
other provisions will nevertheless continue to be valid and enforceable with the invalid or 
unenforceable parts severed from the remainder of this Agreement. No Party shall be entitled to 
have the language of this Agreement construed against the other Party as the drafter. 
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11. Notice All notices, requests, demands or other communications required or 
permitted by the terms of this Agreement will be given in writing and delivered to the Parties of 
this Agreement as follows or to such other address as any Party may from time to time notify 
the other: 
 

a.   World Conformation Horse Association 
P.O. Box 688 
Cisco, TX  76437 
Email: office@conformationhorse.com 

 
 

b.   Don Falcon 
230 Causey Road 
Columbia, LA 71418 
(480) 229-9767 
Email: falconranch@earthlink.net 

 

Executed on the day and year written above. 
 

 
 

World Conformation Horse Association 
 

By:_ 
Robin S. Klover, President 

 
Independent Contractor 

 
By:_ 

                        Don Falcon, Executive Director 
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Addendum A 
 
This Addendum is subject to the terms of the attached Independent Consulting Contractor 
Agreement (the “Agreement”). In the event the terms of the Addendum conflict with the 
terms or purposes of the Agreement, the terms of the Agreement control. 
 
Position:  Independent Consulting Contractor (“Contractor”) 
 
Reporting Relationship: Reports to the Executive Committee and Board of Directors. 
 
Consulting Services:  Contractor is engaged to assist and advise the World Conformation Horse 
Association (WCHA) officers and directors in their duties, participate in the formation and 
implementation of policies and programs; organize competitive events and other WCHA 
sponsored programs, oversee the WCHA office in an efficient manner in accordance with the 
policy and budget.  Advise the Association on compliance for not-for-profit status.  Interact with 
the  membership  as  well  as  prospective  members  to  maintain  positive  relations  and  when 
necessary  serving  as  WCHA  liaison  to  the  external  community.     Advise the Executive 
Committee on marketing WCHA and its activities to the membership and external community to 
promote involvement, growth, goodwill, related external partnerships/affiliations and 
sponsorships as appropriate. Other duties as requested by the WCHA Board 
 
Specific Duties: 
 
• Assist the Finance Committee with budget and financial reports. Assist in development of 

both annual budget and long-term budget planning and advise the WCHA treasurer on audits 
and   approval   of expenses/invoices,   bill   payment,   bank   account   status,   and   budget 
compliance. 

 
• Consulting on maintenance of Non-for-Profit status and acting as subject matter expert to 

Executive Committee, Board of Directors and various Committees concerning non-profit 
compliance, including maintaining required records, recordkeeping, filings for non-profit 
status and maintaining on-going compliance, forms (membership, entry, existing event 
approval  process,  show  managers  toolkit,  clinic  protocol,  and  similar  activities)  while 
working with WCHA Committees. 

 

 

• Recommending fundraisers and other revenue generating activities.  Assist officers and 
directors with implementation. 

 
• Consulting on office operations to facilitate excellent customer service to membership and 

prospective  members  as  well  as  external  community  as  appropriate,  including  when 
necessary  processing  correspondence  and  other  communications,  maintaining  files  and 
records of WCHA, working with the web site master and advising on web site updates, 
maintenance and direction. 

 

 

• Attend and participate in Executive Committee and Board of Director meetings.  Committee 
meetings as requested.  Record and publish minutes of the meetings. 
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o Assist   officers   with   organization   of   EC,   Board   and   Committee   meetings- 
arrangements, agendas, notices and support materials. 

o Track  assigned  actions  and  responsibilities.  Consult and monitor the timely and 
successful completion of actions and responsibilities. 

 
• Provide advice on the design and implementation of marketing and publicity programs for 

WCHA, news releases, programs, interviews, and similar activities. 
o Coordinate with Marketing/Sponsorship Committee to align marketing activities and 

to develop a sustainable Corporate Sponsorship program for Competitive Events and 
other WCHA sponsored activities. 

o Coordinate and develop marketing and membership collateral materials. 
 
• Consult  and  assist  the  oversight,  organization  and  coordination  of  WCHA  events  and 

activities, including existing event Show Managers and sponsors to deliver on WCHA needs. 
 
• Advise on the hiring of internal staff, outside contractors and other consultants as appropriate 

to carry out WHCA programs. 
 
• Assist with development and implementation of the WCHA Strategic Plan. 



 

INDEPENDENT CONTRACTOR CONSULTING AGREEMENT 
 

 
 

This Independent Contractor Consulting Agreement (“Agreement”), entered into this 8th 
day of July, 2018 between the World Conformation Horse Association (the “WCHA”) and Kate 
Jackson (“Contractor”). 
 

Recitals 
 

The WCHA desires to engage the Independent Contractor to provide consulting services 
and perform the duties described in Addendum A.  Contractor is an independent contractor and 
not an employee. Contractor offers her services to the general public and desires to undertake for 
the WCHA consultation on matters related to the operations of the WCHA. 

 

Agreement 
 

For consideration and mutual promises recited herein the WCHA and Contractor agree as 
follows: 
 

1.         Term.   Either party may terminate this Agreement without cause and without 
penalty upon thirty (30) days written notice to the other Party. The Contractor’s duties and 
obligations shall begin on July 8, 2018, and will continue until the 30th day following the date 
either Party provides notice of intent to terminate Agreement. Except as otherwise provided in 
this Agreement, the obligations of the Parties will end upon the termination of this Agreement. 
 

2.         Compensation    For services rendered after the effective date, Contractor shall 
receive a part time monthly rate of $1,800/month.  This total compensation constitutes payment 
for all services performed by Contractor. 
 

3.         Expense Reimbursement Compensation does not include payment for travel and 
other out-of-pocket expenses incurred in the course of rendering consulting services to the 
WCHA.  Unless disputed by WCHA, Contractor shall be reimbursed for reasonable travel and 
other out-of-pocket expenses within 15 days of receipt by WCHA of supporting receipts.  
Mileage shall be reimbursed at the rate approved under IRS tax regulations.  

 

4.         Proprietorship.  All information and materials produced within the scope of this 
contract are the sole intellectual property WCHA. Contractor will not disclose WCHA’s 
intellectual property or confidential information except as authorized by WCHA.  "Confidential 
Information"  refers  to  any data  or  information  relating  to  WCHA’s  business  which  would 
reasonably  be  considered  to  be  proprietary  to  the  WCHA  including,  but  not  limited  to, 
accounting records, business processes, intellectual property and client records and that is not 
generally known in WCHA’s industry of the Customer. The Contractor shall not retain any 
copies of the Confidential Information without the WCHA’s written permission.   This obligation 
will survive indefinitely upon termination of this Agreement. 
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5.         Relationship of the Parties.  In performing her services, Contractor conclusively 
shall be deemed an independent contractor with the authority and right to control all details of 
her work while performing her duties. WCHA has the right to control or direct only the result of 
the services performed but not the means and methods of accomplishing the result. The WCHA 
shall have no responsibility to train Contractor. Contractor is not prohibited from hiring and 
delegating tasks to assistants whose oversight and compensation shall be the sole responsibility 
of Contractor.  It is the expressed intention of the Parties that no relationship of employer and 
employee shall exist between the WCHA and Contractor or Contractor’s employees, agents, or 
representatives.  In no event shall Contractor be entitled to benefits provided by the WCHA to its 
employees, including, but not limited to, worker’s compensation insurance, unemployment 
insurance, group insurance, separation or vacation pay, pension plans, retirement plans, or stock 
purchase plans.  Contractor shall be free to perform services for and engage in business activities 
with other parties, including herself, and to undertake other activities for her own account, so 
long as such activity does not interfere with Contractor’s duties and obligations to WCHA or 
constitute a conflict of interest with WCHA. Nothing in this Agreement shall be in any way 
construed to constitute either Party (or any employee of WCHA or Contractor) as the agent for 
the other party. 

 
 

6.         Limit of Authorization.  Contractor shall not act, or be authorized to act, as the 
WCHA’s agent in any manner, or make any representations on behalf of the WCHA, except as 
expressly authorized in writing by the WCHA. 

 
 

7.         Texas  Law  to  Apply.     This Agreement shall be construed under, and in 
accordance with, the laws of the State of Texas, and all obligations of the Parties created under 
this Agreement are performable in Potter County, Texas. 

 
 

8.         Return of Property to WCHA.  Upon termination of this Agreement, Contractor 
shall, without cost to the WCHA, return to the WCHA in an orderly and expeditious manner, all 
work  product,  data,  records,  donor  or  sponsor  information,  donor  or  sponsor  prospect 
information, documentation, and other property belonging to the WCHA or arising out of this 
Agreement. 

 
10.        Agreement Construction This Agreement constitutes the entire agreement of the 

Parties and supersedes any prior understandings, written, or oral agreements or representations 
between the Parties. It may only be amended or assigned with WHCA’s written consent. In the 
event that any of the provisions of this Agreement are held to be invalid or unenforceable, all 
other provisions will nevertheless continue to be valid and enforceable with the invalid or 
unenforceable parts severed from the remainder of this Agreement. No Party shall be entitled to 
have the language of this Agreement construed against the other Party as the drafter. 
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11. Notice All notices, requests, demands or other communications required or 
permitted by the terms of this Agreement will be given in writing and delivered to the Parties of 
this Agreement as follows or to such other address as any Party may from time to time notify 
the other: 
 

a.   World Conformation Horse Association 
P.O. Box 688 
Cisco, TX  76437 
Email: office@conformationhorse.com 

 
 

b.   Kate Jackson 
P.O Box 688 
Cisco, TX  76437 
(270) 405-1232 
Email: Kategriffiths88@gmail.com 

 

Executed on the day and year written above. 
 

 
 

World Conformation Horse Association 
 

By:_ 
Robin S. Klover, President 

 
Independent Contractor 

 
By:_ 

                    Kate Jackson, Administrative Consultant 
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Addendum A 
 
This Addendum is subject to the terms of the attached Independent Consulting Contractor 
Agreement (the “Agreement”). In the event the terms of the Addendum conflict with the 
terms or purposes of the Agreement, the terms of the Agreement control. 
 
Position:  Independent Consulting Contractor (“Contractor”) 
 
Reporting Relationship: Reports to the Executive Committee and Board of Directors. 
 
Consulting Services:  Contractor is engaged to assist and advise the World Conformation Horse 
Association (WCHA) officers and directors in their duties, participate in the formation and 
implementation of policies and programs; organize competitive events and other WCHA 
sponsored programs, oversee the WCHA office in an efficient manner in accordance with the 
policy and budget.  Advise the Association on compliance for not-for-profit status.  Interact with 
the  membership  as  well  as  prospective  members  to  maintain  positive  relations  and  when 
necessary  serving  as  WCHA  liaison  to  the  external  community.     Advise the Executive 
Committee on marketing WCHA and its activities to the membership and external community to 
promote involvement, growth, goodwill, related external partnerships/affiliations and 
sponsorships as appropriate. Other duties as requested by the WCHA Board 
 
Specific Duties: 
 
• Assist the Finance Committee with budget and financial reports. Assist in development of 

both annual budget and long-term budget planning and advise the WCHA treasurer on audits 
and   approval   of expenses/invoices,   bill   payment,   bank   account   status,   and   budget 
compliance. 

 
• Consulting on maintenance of Non-for-Profit status and acting as subject matter expert to 

Executive Committee, Board of Directors and various Committees concerning non-profit 
compliance, including maintaining required records, recordkeeping, filings for non-profit 
status and maintaining on-going compliance, forms (membership, entry, existing event 
approval  process,  show  managers  toolkit,  clinic  protocol,  and  similar  activities)  while 
working with WCHA Committees. 

 

 

• Recommending fundraisers and other revenue generating activities.  Assist officers and 
directors with implementation. 

 
• Consulting on office operations to facilitate excellent customer service to membership and 

prospective  members  as  well  as  external  community  as  appropriate,  including  when 
necessary  processing  correspondence  and  other  communications,  maintaining  files  and 
records of WCHA, working with the web site master and advising on web site updates, 
maintenance and direction. 

 

 

• Attend and participate in Executive Committee and Board of Director meetings.  Committee 
meetings as requested.  Record and publish minutes of the meetings. 
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o Assist   officers   with   organization   of   EC,   Board   and   Committee   meetings- 
arrangements, agendas, notices and support materials. 

o Track  assigned  actions  and  responsibilities.  Consult and monitor the timely and 
successful completion of actions and responsibilities. 

 
• Provide advice on the design and implementation of marketing and publicity programs for 

WCHA, news releases, programs, interviews, and similar activities. 
o Coordinate with Marketing/Sponsorship Committee to align marketing activities and 

to develop a sustainable Corporate Sponsorship program for Competitive Events and 
other WCHA sponsored activities. 

o Coordinate and develop marketing and membership collateral materials. 
 
• Consult  and  assist  the  oversight,  organization  and  coordination  of  WCHA  events  and 

activities, including existing event Show Managers and sponsors to deliver on WCHA needs. 
 
• Advise on the hiring of internal staff, outside contractors and other consultants as appropriate 

to carry out WHCA programs. 
 
• Assist with development and implementation of the WCHA Strategic Plan. 



 

INDEPENDENT CONTRACTOR CONSULTING AGREEMENT 
 

 
 

This Independent Contractor Consulting Agreement (“Agreement”), entered into this 27th 
day of February, 2018 between  the  World  Conformation  Horse Association (the “WCHA”) 
and Krissy Colbath (“Contractor”). 
 

Recitals 
 

The WCHA desires to engage the Independent Contractor in assisting the Administrative 
Consultant in providing the consulting services and performing the duties described in 
Addendum A.  Contractor is an independent contractor and not an employee. Contractor offers 
her services to the general public and desires to undertake for the WCHA consultation on matters 
related to the operations of the WCHA. 

 

Agreement 
 

For consideration and mutual promises recited herein the WCHA and Contractor agree as 
follows: 
 

1.         Term.   Either party may terminate this Agreement without cause and without 
penalty upon thirty (30) days written notice to the other Party. The Contractor’s duties and 
obligations shall begin on February 28, 2018, and will continue until the 30th day following the 
date either Party provides notice of intent to terminate Agreement. Except as otherwise provided 
in this Agreement, the obligations of the Parties will end upon the termination of this Agreement. 
 

2.         Compensation    For services rendered after the effective date, Contractor shall 
receive an hourly rate of $20/hr.  This total compensation constitutes payment for all services 
performed by Contractor. 
 

3.         Expense Reimbursement Compensation does not include payment for travel and 
other out-of-pocket expenses incurred in the course of rendering consulting services to the 
WCHA.  Unless disputed by WCHA, Contractor shall be reimbursed for reasonable travel and 
other out-of-pocket expenses within 15 days of receipt by WCHA of supporting receipts.  
Mileage shall be reimbursed at the rate approved under IRS tax regulations.  

 

4.         Proprietorship.  All information and materials produced within the scope of this 
contract are the sole intellectual property WCHA. Contractor will not disclose WCHA’s 
intellectual property or confidential information except as authorized by WCHA.  "Confidential 
Information"  refers  to  any data  or  information  relating  to  WCHA’s  business  which  would 
reasonably  be  considered  to  be  proprietary  to  the  WCHA  including,  but  not  limited  to, 
accounting records, business processes, intellectual property and client records and that is not 
generally known in WCHA’s industry of the Customer. The Contractor shall not retain any 
copies of the Confidential Information without the WCHA’s written permission.   This obligation 
will survive indefinitely upon termination of this Agreement. 
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5.         Relationship of the Parties.  In performing her services, Contractor conclusively 
shall be deemed an independent contractor with the authority and right to control all details of 
her work while performing her duties. WCHA has the right to control or direct only the result of 
the services performed but not the means and methods of accomplishing the result. The WCHA 
shall have no responsibility to train Contractor. Contractor is not prohibited from hiring and 
delegating tasks to assistants whose oversight and compensation shall be the sole responsibility 
of Contractor.  It is the expressed intention of the Parties that no relationship of employer and 
employee shall exist between the WCHA and Contractor or Contractor’s employees, agents, or 
representatives.  In no event shall Contractor be entitled to benefits provided by the WCHA to its 
employees, including, but not limited to, worker’s compensation insurance, unemployment 
insurance, group insurance, separation or vacation pay, pension plans, retirement plans, or stock 
purchase plans.  Contractor shall be free to perform services for and engage in business activities 
with other parties, including herself, and to undertake other activities for her own account, so 
long as such activity does not interfere with Contractor’s duties and obligations to WCHA or 
constitute a conflict of interest with WCHA. Nothing in this Agreement shall be in any way 
construed to constitute either Party (or any employee of WCHA or Contractor) as the agent for 
the other party. 

 
 

6.         Limit of Authorization.  Contractor shall not act, or be authorized to act, as the 
WCHA’s agent in any manner, or make any representations on behalf of the WCHA, except as 
expressly authorized in writing by the WCHA. 

 
 

7.         Texas Law to Apply.     This Agreement shall be construed under, and in 
accordance with, the laws of the State of Texas, and all obligations of the Parties created under 
this Agreement are performable in Potter County, Texas. 

 
 

8.         Return of Property to WCHA.  Upon termination of this Agreement, Contractor 
shall, without cost to the WCHA, return to the WCHA in an orderly and expeditious manner, all 
work  product,  data,  records,  donor  or  sponsor  information,  donor  or  sponsor  prospect 
information, documentation, and other property belonging to the WCHA or arising out of this 
Agreement. 

 
10.        Agreement Construction This Agreement constitutes the entire agreement of the 

Parties and supersedes any prior understandings, written, or oral agreements or representations 
between the Parties. It may only be amended or assigned with WHCA’s written consent. In the 
event that any of the provisions of this Agreement are held to be invalid or unenforceable, all 
other provisions will nevertheless continue to be valid and enforceable with the invalid or 
unenforceable parts severed from the remainder of this Agreement. No Party shall be entitled to 
have the language of this Agreement construed against the other Party as the drafter. 
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11. Notice All notices, requests, demands or other communications required or 
permitted by the terms of this Agreement will be given in writing and delivered to the Parties of 
this Agreement as follows or to such other address as any Party may from time to time notify 
the other: 
 

a.   World Conformation Horse Association 
P.O. Box 33713  
Fort Worth, TX  76162 
Email: office@conformationhorse.com 

 
 

b.   Krissy Colbath 
1128 Bridgeview Lane 
Tuttle, OK  73089 
405-471-2562 
Email: colbathkc@gmail.com 

 

Executed on the day and year written above. 
 

 
 

World Conformation Horse Association 
 

By:_ 
Robin S. Klover, President 

 
Independent Contractor 

 
By:_ 

                    Krissy Colbath, Administrative Assistant
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Addendum A 
 
This Addendum is subject to the terms of the attached Independent Consulting Contractor 
Agreement (the “Agreement”). In the event the terms of the Addendum conflict with the 
terms or purposes of the Agreement, the terms of the Agreement control. 
 
Position:  Independent Consulting Contractor (“Contractor”) 
 
Reporting Relationship: Reports to the Executive Committee and Board of Directors. 
 
Consulting Services:  Contractor is engaged to assist and advise the World Conformation Horse 
Association (WCHA) officers and directors in their duties, participate in the formation and 
implementation of policies and programs; organize competitive events and other WCHA 
sponsored programs, oversee the WCHA office in an efficient manner in accordance with the 
policy and budget.  Advise the Association on compliance for not-for-profit status.  Interact with 
the  membership  as  well  as  prospective  members  to  maintain  positive  relations  and  when 
necessary  serving  as  WCHA  liaison  to  the  external  community.     Advise the Executive 
Committee on marketing WCHA and its activities to the membership and external community to 
promote involvement, growth, goodwill, related external partnerships/affiliations and 
sponsorships as appropriate. Other duties as requested by the WCHA Board 
 
Specific Duties: 
 
• Assist the Finance Committee with budget and financial reports. Assist in development of 

both annual budget and long-term budget planning and advise the WCHA treasurer on audits 
and approval of expenses/invoices, bill payment, bank account status, and budget compliance. 

 
• Consulting on maintenance of Non-for-Profit status and acting as subject matter expert to 

Executive Committee, Board of Directors and various Committees concerning non-profit 
compliance, including maintaining required records, recordkeeping, filings for non-profit 
status and maintaining on-going compliance, forms (membership, entry, existing event 
approval  process,  show  managers  toolkit,  clinic  protocol,  and  similar  activities)  while 
working with WCHA Committees. 

 

 

• Recommending fundraisers and other revenue generating activities. Assist officers and 
directors with implementation. 

 
• Consulting on office operations to facilitate excellent customer service to membership and 

prospective  members  as  well  as  external  community  as  appropriate,  including  when 
necessary  processing  correspondence  and  other  communications,  maintaining  files  and 
records of WCHA, working with the web site master and advising on web site updates, 
maintenance and direction. 

 

 

• Attend and participate in Executive Committee and Board of Director meetings.  Committee 
meetings as requested.  Record and publish minutes of the meetings. 
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o Assist   officers   with   organization   of   EC,   Board   and   Committee   meetings- 
arrangements, agendas, notices and support materials. 

o Track  assigned  actions  and  responsibilities.  Consult  and  monitor  the  timely  and 
successful completion of actions and responsibilities. 

 
• Provide advice on the design and implementation of marketing and publicity programs for 

WCHA, news releases, programs, interviews, and similar activities. 
o Coordinate with Marketing/Sponsorship Committee to align marketing activities and 

to develop a sustainable Corporate Sponsorship program for Competitive Events and 
other WCHA sponsored activities. 

o Coordinate and develop marketing and membership collateral materials. 
 
• Consult  and  assist  the  oversight,  organization  and  coordination  of  WCHA  events  and 

activities, including existing event Show Managers and sponsors to deliver on WCHA needs. 
 
• Advise on the hiring of internal staff, outside contractors and other consultants as appropriate 

to carry out WHCA programs. 
 
• Assist with development and implementation of the WCHA Strategic Plan. 
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THE WORLD CONFORMATION HORSE 
ASSOCIATION  

 
 

ARTICLE I  
NAME 

 
Section 1.  Corporation. The name of this organization shall be the World Conformation 
Horse Association.  The business of the Corporation may be conducted as World Conformation 
Horse Association, herein referred to as the Association or “WCHA”. 
 
 

ARTICLE II   
MISSIONS AND POWERS 

 

Section 1. The WCHA is a non-profit Association and shall be operated to unite for the purpose of 
stimulating interest in and competitive opportunities for enthusiasts of the conformation horse, 
while protecting the integrity of the horse through responsible stewardship within the meaning of 
Section 501 c. (6) of the Internal Revenue Code of 1986, or the corresponding section of any 
future Federal tax code. 

WCHA strives to preserve and promote the value of correct conformation in the equine 
industry. 
 
WCHA believes that correct conformation serves as the foundation to the horse’s 
ability to successfully perform in any discipline. 
 
WCHA is committed to protecting, preserving, and promoting the conformation standard of 
the horse and constantly pursuing growth in our industry. 

To maximize impact on current efforts, WCHA may seek to collaborate with other non-profit 
organizations which fall under the 501c. (6) section of the internal revenue code and are operated 
exclusively for educational and charitable purposes. 

At times, per the discretion of the Executive Committee, WCHA may provide internships or 
volunteer opportunities which shall provide opportunities for involvement in said activities and 
programs in order to have a greater impact for change. 

 Section 2 Powers.  The WCHA shall have the power, directly or indirectly, alone or in 
conjunction or cooperation with others, to do any and all lawful acts which may be necessary or 
convenient to affect the charitable purposes, for which the Association is organized, and to aid or 
assist other organizations or persons whose activities further accomplish, foster, or attain such 
purposes.  The powers of the Association may include, but not be limited to, the acceptance of 
contributions from the public and private sectors, whether financial or in-kind contributions. 
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 Section 3  Nonprofit Status and Exempt Activities Limitation. 

a.  Nonprofit Legal Status.  WCHA is a Texas non-profit public benefit Association, 
recognized as tax exempt under Section 501c.(6) of the United States Internal Revenue 
Code. 

b.  Exempt Activities Limitation.  Notwithstanding any other provision of these Bylaws, no 
Director, officer, employee, member, or representative of this Association shall take any 
action or carry on any activity by or on behalf of the Association not permitted to be taken 
or carried on by an organization exempt under Section 501c.(6) of the Internal Revenue 
Code as it now exists or may be amended, or by any organization contributions to which 
are deductible under Section 170c.(2) of such Code and Regulations as it now exists or 
may be amended.  No part of the net earnings of the Association shall inure to the benefit 
or be distributable to any Director, officer, member, or other private person, except that the 
Association shall be authorized and empowered to pay reasonable compensation for 
services rendered and to make payments and distributions in furtherance of the purposes 
set forth in the Articles of Incorporation and these Bylaws. 

c. Distribution Upon Dissolution.  Upon termination or dissolution of the WCHA, any 
assets lawfully available for distribution shall be distributed to one (1) or more qualifying 
organizations described in Section 501c.(6) of the 1986 Internal Revenue Code (or 
described in any corresponding provision of any successor statute) which organization or 
organizations have a charitable purpose which, at least generally, includes a purpose 
similar to the terminating or dissolving Association. 

The organization to receive the assets of the WCHA hereunder shall be selected in the 
discretion of a majority of the managing body of the Association, and if its members 
cannot so agree, then the recipient organization shall be selected pursuant to a verified 
petition in equity filed in a court of proper jurisdiction against the WCHA, by one (1) or 
more of its managing body which verified petition shall contain such statements as 
reasonably indicate the applicability of this section. The court upon a finding that this 
section is applicable shall select the qualifying organization or organizations to receive the 
assets to be distributed, giving preference if practicable to organizations located within the 
State of Texas. 

In the event that the court shall find that this section is applicable but that there is no 
qualifying organization known to it which has a charitable purpose, which, at least 
generally, includes a purpose similar to the WCHA, then the court shall direct the 
distribution of its assets lawfully available for distribution to the Treasurer of the State of 
Texas to be added to the general fund. 
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ARTICLE III 
BREED ASSOCIATION ELIGIBILITY 

 
Section  1. Breed  Eligibility. The Executive Committee reserves the right to determine if a 
particular breed or color registry exemplifies the standard of the Western Conformation 
Horse and, consequently, maintains the right to approve or disapprove eligibility of a 
particular breed.  Any horse registered with an approved western conformation equine breed 
or color horse association is eligible to exhibit in WCHA events. 
 

 
ARTICLE IV  

MEMBERSHIP 
 
Section 1. Membership. Membership in WCHA is a privilege and not a right. 

 
Section  2. Membership Categories. Memberships shall be of three (3) categories; Annual 
Members (open, non-pro and youth), Life Members, and Founding Life Members. 

  

In addition, the Executive Committee may bestow a non-voting honorary membership, free of 
fees on any person or business at its discretion. 

 
Section  3. Membership Terms,  Obligations and  Rights. Membership shall be open to 
any person of any state or country interested in promoting the conformation horse. The 
Executive Committee may deny membership to anyone deemed to be of not good character and 
reputation. 

 
Any person having joined this association shall thereby become subject to the rules and 
bylaws then in force or later adopted by the association, and shall be subject to discipline, fines, 
suspension or expulsion from the organization as provided in these bylaws and rules. Any 
expelled member may be reinstated with the approval of the Executive Committee. 

 
Members shall be entitled to vote, attend the Annual Meeting and special meetings as well 
as participate in any WCHA events, subject to payment of any associated fees. To exhibit 
in any WCHA event, the exhibitor must have an individual membership. 

 
• Founding Memberships established in the name of a joint, assumed or trade names, 

corporate, partnership (general or limited), syndicate or joint venture or decedent’s 
estate, trust, guardianship or other custodial legal entity shall have the right to 
designate one individual to vote and exhibit as if they had an individual membership. 
Such designation is for the life of the membership. 

 
Section 4. Transferability. A joint, assumed or trade names, corporate, partnership (general 
or limited), syndicate or joint venture or decedent’s estate, trust, guardianship or other 
custodial legal entity membership shall have the right of survivorship to spouses. 
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Section 5. Membership in Good Standing, Due Diligence and Disciplinary 
Action. 
For voting privileges, member in good standing is defined as one having paid dues for the 
current membership year, or founding or life member, and has not been suspended or 
expelled. 

 
Members of the Association shall be admitted, denied, retained, disciplined, fined, suspended 
and expelled in accordance with such rules as the Executive Committee may, from time to time 
adopt. 

 
When any member(s) of the association shall be accused of any acts or practices which may 
be deemed just cause for discipline, fine, suspension or expulsion from the association, said 
person(s) shall be entitled to a full, fair and impartial hearing before the Judicial Committee of 
the organization where she/he shall be faced by his accuser or be permitted to examine all 
evidence offered in support of the charge by the accuser or others and where she/he shall be 
given full opportunity to refute such evidence, but upon being adjudged guilty of the practice as 
charged and worthy of discipline, fine, suspension or expulsion by affirmative vote of a majority 
of the Judicial  Committee eligible to vote, she/he shall forthwith be so expelled. 

 
Section 6. Failure to Pay. Any member or non-member may be suspended and denied privileges 
of the WCHA by the Executive Committee of the WCHA for failure to pay when due any 
obligation owing to the WCHA or to an approved event or for giving a worthless check for entry 
fees, stall fees, office charges, feed bills incurred at the WCHA approved event or any fees or 
charges including bank charges for returned check connected with the exhibition of WCHA 
entries; provided, however, that fifteen (15) days before action by written notice of account 
due and the intention to suspend or withholding privileges of the WCHA shall be mailed to 
such member or non-member. Upon suspension, the name of the member or non-member may 
be published in the WCHA newsletter or other such publication beginning with the next 
available issue from date of suspension. Any suspension and denial of privileges under this 
section shall terminate upon full payment of the obligation due the WCHA or WCHA 
approved event management. Event management must notify the WCHA office of any 
uncollectible accounts due within 30 days of the closing of the show. 

 
Section 7. Right to Use Likeness. As reciprocal assistance to WCHA for privilege of 
membership, and participation in approved events, the WCHA may use any photograph or other 
form of likeness reproductions of a member, event participant, horse owner, or their horses 
including names of such, to promote WCHA’s objectives and activities including, but not limited 
to, use by third parties with authorization from WCHA. 

 
 

Section 8. Non-Voting Affiliates. The Executive Committee may approve classes of non-voting 
affiliates with rights, privileges, and obligations established by the Board.  Affiliates may be 
individuals, businesses, and other organizations that seek to support the mission of the 
Association.  The Board, a designated committee of the Board, or any duly elected officer in 
accordance with Board policy, shall have authority to admit any individual or organization as an 
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affiliate, to recognize representatives of affiliates, and to make determinations as to affiliates’ 
rights, privileges, and obligations.   At no time shall affiliate information be shared with or sold to 
other organizations or groups without the affiliate’s consent.  At the discretion of the Executive 
Committee, affiliates may be given endorsement, recognition and media coverage at fundraising 
activities, clinics, other events or at the Association website. Affiliates have no voting rights, and 
are not members of the Association. 

a. Any dues for affiliates shall be determined by the Executive Committee. 
 
 

 
ARTICLE V 

MEMBERSHIP APPLICATION, EFFECTIVE DATE AND DUES 
 
Section1. Effective D ate. Memberships begin the day the membership is received in the 
WCHA office or at a WCHA event, unless clearly designated that the membership is for an 
upcoming year. Annual memberships are effective until the end of the calendar year for which 
the membership has been paid.  

 
Section 2. Dues.  Membership fees are set by the Executive Committee. It is the responsibility of 
the members to read all rules and to understand when the membership becomes effective. 
Annual Membership dues to be set and published as appropriate and are subject to change as 
determined by the Board of Directors. 

 
Section3. Additional Fees. The Executive Committee may set other fees associated with 
membership at their discretion. 

 
 

ARTICLE VI 
DIRECTORS & OFFICERS OF THE WCHA 

Section 1.  Board of Directors.  All corporate powers shall be exercised by or under the authority 
of the Board of Directors and the affairs of the WCHA shall be managed under the direction of the 
Board, except as otherwise provided by law. 

 Section 2. Officers. The officers of the Association shall be a President, President-Elect, 
Immediate Past-President, 2nd Past President, Secretary, Treasurer, and two (2) duly elected 
members of the Board of Directors, all of whom shall be chosen by, and serve at the pleasure of 
the Board of Directors, herein known as the Executive Committee.  The day-to-day business and 
property of the WCHA shall be managed by the Executive Committee. 

a. The Director vacancies created by electing two (2) Directors to the Executive 
Committee will be backfilled by a special vote of the membership 
 

Each Executive Committee officer, unless stated otherwise, shall have the authority and shall 
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perform the duties set forth in these Bylaws or by resolution of the Board or by direction of an 
officer authorized by the Board to prescribe the duties and authority of other officers. The Board 
may also appoint additional officers as it deems expedient for the proper conduct of the business of 
the Association, each of whom shall have such authority and shall perform such duties as the 
Board of Directors may determine.  One person may hold two or more Board offices, but no Board 
officer may act in more than one capacity where action of two or more officers is required. 

Section 3 Term of Office.  Each officer shall serve a one-year term of office and may not serve 
more than three (3) consecutive terms of office. Unless unanimously elected by the Board at the 
end of his/her three (3) year terms or to fill a vacancy in an officer position, each Board officer’s 
term of office shall begin upon the adjournment of the Board meeting at which elected and shall 
end upon the adjournment of the Board meeting during which a successor is elected. 

Section 4 Removal and Resignation. The Board of Directors may remove an officer at any time, 
with or without cause.  Any officer may resign at any time by giving written notice to the 
Association without prejudice to the rights, if any, of the Association under any contract to which 
the officer is a party.  Any resignation shall take effect at the date of the receipt of the notice or at 
any later time specified in the notice, unless otherwise specified in the notice.  The acceptance of 
the resignation shall not be necessary to make it effective. 

Section 5 President / Board Chairperson. The President shall lead the Board of Directors in 
performing its duties and responsibilities, including, if present, presiding at all meetings of the 
Board of Directors, and shall perform all other duties incident to the office or properly required by 
the Board of Directors. The President will vote only in the event of a tie vote by either the Board 
of Directors or the Executive Committee.  

The President’s term will be one (1) year, and at the end of that term, the President Elect will 
automatically be elevated to President at the designated Annual Meeting. 

Section 6 President Elect. In the absence or disability of the Board President, the President-Elect 
shall perform the duties of the Board President. When so acting, the President-Elect shall have all 
the powers of and be subject to all the restrictions upon the Board President.  The President-Elect 
shall have such other powers and perform such other duties prescribed for them by the Board of 
Directors or the Board President.  The President-Elect shall normally accede to the office of Board 
President upon the completion of the Board President’s term of office.  The President-Elect will 
retain full voting privileges during a Board of Directors meeting and during an Executive Board 
meeting, unless presiding over said meeting.  

The President Elect shall be recommended by the Executive Committee and elected by majority 
vote of the Board of Directors at the designated Annual Meeting and will serve a one (1) year 
term. 

Section 7 Secretary. The Secretary shall keep or cause to be kept a book of minutes of all 
meetings and actions of Directors and committees of Directors.  The minutes of each meeting shall 
state the time and place that it was held and such other information as shall be necessary to 
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determine the actions taken and whether the meeting was held in accordance with the law and 
these Bylaws.  The Secretary shall cause notice to be given of all meetings of Directors and 
committees as required by the Bylaws. The Secretary shall have such other powers and perform 
such other duties as may be prescribed by the Board of Directors or the President.  The Secretary 
may appoint, with approval of the Board, a Director to assist in performance of all or part of the 
duties of the Secretary. The Secretary is not given the right to vote during a Board of Directors 
meeting nor during an Executive Board meeting.  

Section 8 Immediate Past President. The Immediate Past President shall offer consistency and 
guidance to the President, and shall have all rights as other Executive Committee Members and 
shall have such other powers and perform such other duties prescribed for them by the Board of 
Directors or the Board President.  Immediate Past President will retain full voting privileges 
during a Board of Directors meeting and during an Executive Board meeting.  

Section 9 2nd Past President. The 2nd Past President shall offer consistency and guidance to the 
Executive Board, and shall have all rights as other Executive Committee Members and shall have 
such other powers and perform such other duties prescribed for them by the Board of Directors or 
the Board President.  2nd Past President will retain full voting privileges during a Board of 
Directors meeting and during an Executive Board meeting. 

Section 10 Treasurer. The treasurer shall be responsible for the oversight of the financial 
condition and affairs of the Association.  The treasurer shall oversee and keep the Board informed 
of the financial condition of the Association and of audit or financial review results.  In 
conjunction with other Directors or officers, the treasurer shall oversee budget preparation and 
shall ensure that appropriate financial reports, including an account of major transactions and the 
financial condition of the Association, are made available to the Board of Directors on a timely 
basis or as may be required by the Board of Directors.  The treasurer shall perform all duties 
properly required by the Board of Directors or the President.  The treasurer may appoint, with 
approval of the Board a qualified fiscal agent or member of the staff to assist in performance of all 
or part of the duties of the treasurer. The Treasurer, unless an elected Board Member, is not given 
the right to vote during a Board of Directors meeting nor during an Executive Board meeting.  

Section 11 Non-Director Officers. The Board of Directors may designate additional officer 
positions of the Association and may appoint and assign duties to other non-Director officers of 
the Association. Non-director officers are not given the right to vote during a Board of Directors 
meeting nor during an Executive Board meeting.  

Section 12. Regional Representation. The Board of Directors will be elected from four (4) 
regional geographical areas outlined below. 
 

Region I: WA, ID, OR, NV, CA, AK, HI, UT, AZ, MT, WY, NM, CO, Saskatchewan, 
Alberta and British Columbia, Canada  
Region II: SD, ND, TX, LA, Mexico, NE, KS, OK, AR, MS, AL 
Region III: WI, IL, MO, IN, MI, OH, KY, TN, IA, MN, PA, Manitoba, Canada 
Region IV: FL, GA, SC, NC, WV, PA, ME, VT, NH, MA, RI, NY, NJ, DE, MD, CT, DC, 
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VA and Ontario, Canada 
 
Consideration to establishing an International Region will be given upon reaching critical mass as 
determined by the Executive Committee and recommended to the Board of Directors for approval. 
 
 
Section 13. Regional Director Representation. Each region will be represented by four (4) 
Directors: no less than one (1) Owner/Breeder, and no less than one (1) 

Professional/Judge/Industry Service Provider. 
 

a. Owner/Breeder. The Owners/Breeders should own at least one (1) horse, or breed at 
least one (1) horse per year, and not train or breed horses for the public or receive 
remuneration for instructing individuals, or hold an accredited judges card with a major 
equine breed association, such as WCHA, Quarter Horse, Paint, Pinto, Buckskin or 
Palomino. The Executive Committee reserves the right to make the final determination as 
to what constitutes a major equine breed association or an Industry Service Provider. 
 

b. Professional/Judge/Industry Service Provider. The Professional/Judge/Industry 
Service Provider should make a living training or breeding horses for the public or 
instructing individuals for remuneration and/or hold an accredited judges card with a 
major equine breed association, such as WCHA, Quarter Horse, Paint, Pinto, Buckskin or 
Palomino or work in an industry related business, such as veterinarian, farm manager, 
etc. The Executive Committee reserves the right to make the final determination as to 
what constitutes a major equine breed association or whose occupation is industry service 
provider related and approved by the Executive Committee. 

 
 
Section 14. Past Presidents. After serving their term on the Executive Committee, a Past 
President shall automatically become a  Lifetime Director-at-Large with all the rights of a member 
of the Board of Directors.  
 
Section 15. Director Classification. The Nominating Committee will determine the classification 
of any present or future Board Member. 

Section 16. Terms 

a.  All directors shall be elected to serve no less than a three-year term, however the term 
may be extended until a successor has been elected. (exception: Past Presidents) 

b.  Director terms shall be staggered so that approximately one third of the number of 
directors will end their terms in any given year. 

c. The term of office shall be considered to begin immediately following the General 
Membership Meeting and end immediately following the General Membershp meeting 
after  the third  year in office, unless or  until such time as a successor has been elected. 
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Section 17. Qualifications and Election of Directors. To be eligible to serve as a director on the 
Board of Directors, the individual must be 18 years of age and an affiliate within affiliate 
classifications created by the Board of Directors.  The individual must reside within the region 
they will represent. 

Section 18 Vacancies. The President may fill vacancies due to resignation, death, or removal of 
Directors or may appoint a Director to fill a previously unfilled board position, subject to the 
maximum number of directors under these Bylaws. 

Section 19 Removal of Directors. A director may be removed by two-thirds vote of the Board of 
Directors then in office, if: 

a. the Director is absent and unexcused from two or more meetings of the Board of 
Directors in a twelve month period.  The Board President is empowered to excuse directors 
from attendance for a reason deemed adequate by the Board President. The President shall 
not have the power to excuse him/herself from the board meeting attendance and in that 
case, the Board President-Elect shall excuse the President. Or: 

b.   for cause or no cause, if before any meeting of the board at which a vote on removal 
will be made the Director in question is given electronic or written notification of the 
Board’s intention to discuss her/his case and is given the opportunity to be heard at a 
meeting of the Board. 

Section 20 Compensation for Board Service. Directors shall receive no compensation for 
carrying out their duties as directors.  The board may adopt policies providing for reasonable 
reimbursement of directors for expenses incurred in conjunction with carrying out board 
responsibilities. 

Section 21. Compensation for Professional Services by Directors.  Directors are not restricted 
from being remunerated for professional services provided to the Association.  Such remuneration 
shall be reasonable and fair to the Association and must be reviewed and approved in accordance 
with the board Conflict of Interest policy and state law. 

 

ARTICLE VII 
NOMINATIONS AND ELECTIONS 

 
Section 1. Nominating Committee. The Executive Committee shall appoint a Nominating 
Committee from the Board of Directors at least ninety (90) days prior to the designated Annual 
Meeting. The Nominating Committee should consist of no more than five (5) people, and no less 
than three (3) people. 
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Section 2. Membership Nominating Recommendations. The Nominating Committee will accept 
recommendations, and applications from all members interested in being considered for the Board 
of Directors, starting ninety (60) days prior to the designated Annual Meeting. The Nominating 
Committee, will nominate one (1) Director candidates for each vacancy, and one (1) candidate 
designated as a back-up should the first candidate selected turn down the opportunity to be 
nominated or a newly elected Director becomes elected to the Executive Committee.   
Ballots: Each nomination will be accompanied by a write-in opportunity on the voting ballot.  
 
Section 3. Proposed Slate of Board of Directors. All current members will be eligible to vote for 
the Board of Directors. Ballots will be prepared with the nominee for each open position and will 
be accompanied by a write-in opportunity on the voting ballot.  Ballots will be distributed by US 
mail and/or electronically 45 days in advance of the designated Annual Meeting date and must be 
returned to the WCHA office within fifteen (15) days of the designated Annual Meeting date. Each 
member will be able to vote for open Director vacancies in all regions.  
 
The voting results will be reported by the Secretary to those members in attendance at the Annual 
Meeting.  

 

ARTICLE VIII 
ORDER OF BUSINESS 

 
Section 1. Business Meeting Protocol. The business meetings of the WCHA shall be conducted 
under “Robert’s Rules of Order, newly revised”. Parliamentary procedure shall be used as outlined 
by “Roberts Rules of Order, newly revised” in all cases where applicable; however, failure to 
follow parliamentary procedure shall not invalidate any action of the organization. 

Section 2 Types of Meetings 

a. Regular Meetings.  The Board of Directors shall have a minimum of four (4) regular 
meetings each calendar year at times and places fixed by the board. Board meetings shall 
be held upon four (4) days’ notice by first-class mail, electronic mail, or facsimile 
transmission or forty-eight (48) hours’ notice delivered personally or by telephone.  If sent 
by mail, facsimile transmission, or electronic mail, the notice shall be deemed to be 
delivered upon its deposit in the mail or transmission system.  Notice of meetings shall 
specify the place, day, and hour of meeting.  The purpose of the meeting need not be 
specified. 

b. Special Meetings.  Special meetings of the board may be called by any member of the 
Executive Committee, or any two (2) Directors of the Board of Directors.  A special 
meeting must be preceded by at least 2 days’ notice to each director of the date, time, and 
place, but not necessarily the purpose, of the meeting. 
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c. Waiver of Notice.  Any director may waive notice of any meeting, in accordance with 
Texas law. 

                                                                                                                                                                                                  

Section 3.  Manner of Acting. 

a. Quorum.  A majority of the Directors in office immediately before a meeting shall 
constitute a quorum for the transaction of business at that meeting of the board. No 
business shall be considered by the Board at any meeting at which a quorum is not present. 

b. Majority Vote.  Except as otherwise required by law or by the Articles of Incorporation, 
the act of the majority of the Directors present at a meeting at which a quorum is present 
shall be the act of the Board. 

c. Hung Board Decisions. On the occasion that Directors are unable to make a decision 
based on a tied number of votes, the President or presiding officer shall have the power to 
swing the vote based on his/her discretion. 

d. Participation.  Except as required otherwise by law, the Articles of Incorporation, or 
these Bylaws, Directors may participate in a regular or special meeting through the use of 
any means of communication by which all Directors participating may simultaneously hear 
each other during the meeting, including in person, internet video meeting or by telephonic 
conference call. 

 
ARTICLE IX 

COMMITTEES 

 Section 1 Committees.  The Executive Committee may, by the resolution adopted by a majority 
then in office, designate one or more committees, each consisting of two or more Directors, to 
serve at the pleasure of the Board.  Any committee, to the extent provided in the resolution of the 
Board, shall have all the authority of the Board, except that no committee, regardless of Board 
resolution, may: 

a.   take any final action on matters which also requires Board members’ approval or 
approval of a majority of all members; 

b.   fill vacancies on the Board of Directors of in any committee which has the authority of 
the Board; 

c.   amend or repeal Bylaws or adopt new Bylaws; 

d.   amend or repeal any resolution of the Board of Directors which by its express terms is 
not so amendable or repealable; 
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e.   appoint any other committees of the Board of Directors or the members of these 
committees; 

f.   expend corporate funds to support a nominee for Director; or 

g.   approve any transaction; 

(i)    to which the Association is a party and one or more Directors have a material 
financial interest; or 

(ii)    between the Association and one or more of its Directors or between the 
Association or any person in which one or more of its Directors have a material 
financial interest. 

Section 2  Meetings and Action of Committees. Meetings and action of the committees shall be 
governed by and held and taken in accordance with, the provisions of Article IV of these Bylaws 
concerning meetings of the Directors, with such changes in the context of those Bylaws as are 
necessary to substitute the committee and its members for the Board of Directors and its members, 
except that the time for regular meetings of committees may be determined either by resolution of 
the Board of Directors or by resolution of the committee.  Special meetings of the committee may 
also be called by resolution of the Board of Directors.  Notice of special meetings of committees 
shall also be given to any and all alternate members, who shall have the right to attend all meetings 
of the committee.  Minutes shall be kept of each meeting of any committee and shall be filed with 
the corporate records.  The Board of Directors may adopt rules for the governing of the committee 
not inconsistent with the provision of these Bylaws. 

 Section 3 Informal Action By The Board of Directors. Any action required or permitted to be 
taken by the Board of Directors at a meeting may be taken without a meeting if consent in writing, 
setting forth the action so taken, shall be agreed by the consensus of a quorum.  For purposes of 
this section an e-mail transmission from an e-mail address on record constitutes a valid 
writing.  The intent of this provision is to allow the Board of Directors to use email to approve 
actions, as long as a quorum of Board members gives consent. 

 

ARTICLE X 
CONTRACTS, CHECKS, LOANS, INDEMNIFICATION AND RELATED MATTERS 

Section 1. Contracts and other Writings. Except as otherwise provided by resolution of the 
Board or Board policy, all contracts, deeds, leases, mortgages, grants, and other agreements of the 
Association shall be executed on its behalf by the treasurer or other persons to whom the 
Association has delegated authority to execute such documents in accordance with policies 
approved by the Board. 

Section 2. Checks, Drafts. All checks, drafts, or other orders for payment of money, notes, or 
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other evidence of indebtedness issued in the name of the Association, shall be signed by such 
officer or officers, agent or agents, of the Association and in such manner as shall from time to 
time be determined by resolution of the Board. 

Section 3. Deposits. All funds of the Association not otherwise employed shall be deposited from 
time to time to the credit of the Association in such banks, trust companies, or other depository as 
the Board or a designated committee of the Board may select. 

 Section 4. Loans.  No loans shall be contracted on behalf of the Association and no evidence of 
indebtedness shall be issued in its name unless authorized by resolution of the Board. Such 
authority may be general or confined to specific instances. 

Section 5 Indemnification 

a. Mandatory Indemnification.  The Association shall indemnify a Director or former 
Director, who was wholly successful, on the merits or otherwise, in the defense of any 
proceeding to which he or she was a party because he or she is or was a Director of the 
Association against reasonable expenses incurred by him or her in connection with the 
proceedings. 

b. Permissible Indemnification.  The Association shall indemnify a Director or former 
Director made a party to a proceeding because he or she is or was a Director of the 
Association, against liability incurred in the proceeding, if the determination to indemnify 
him or her has been made in the manner prescribed by the law and payment has been 
authorized in the manner prescribed by law. 

c. Advance for Expenses.  Expenses incurred in defending a civil or criminal action, suit or 
proceeding may be paid by the Association in advance of the final disposition of such 
action, suit or proceeding, as authorized by the Board of Directors in the specific case, 
upon receipt of (I) a written affirmation from the Director, officer, employee or agent of his 
or her good faith belief that he or she is entitled to indemnification as authorized in this 
article, and (II) an undertaking by or on behalf of the Director, officer, employee or agent 
to repay such amount, unless it shall ultimately be determined that he or she is entitled to 
be indemnified by the Association in these Bylaws. 

d. Indemnification of Officers, Agents and Employees.  An officer of the Association who 
is not a Director is entitled to mandatory indemnification under this article to the same 
extent as a Director.  The Association may also indemnify and advance expenses to an 
employee or agent of the Association who is not a Director, consistent with Texas Law and 
public policy, provided that such indemnification, and the scope of such indemnification, is 
set forth by the general or specific action of the Board or by contract. 
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ARTICLE XI  
AMENDMENT TO THE BYLAWS 

 
Section 1. Amendments to Bylaws by the Membership.  A proposal for new, repeal, 
modification or amendment of the bylaws may be made by a lifetime or regular member in good 
standing.  The proposal must be submitted with a written justification for said amendment, to the 
Secretary of the Association. Such changes may be adopted by two-third (2/3) vote of the 
Executive Committee and Board of Directors at any regular or special called meeting of the 
Executive Committee and Board of Directors as further described in Section 2. 
  
Section 2. Amendments to Bylaws by the Executive Committee and Board of Directors. 
Bylaws may be changed or amended by two-thirds (2/3) vote of the Executive Committee and 
Board of Directors at two (2) consecutive meetings provided that such proposed changes be made 
public no less than thirty (30) days prior to the second of the two (2) consecutive meetings where 
after lifetime and regular members in good standing of the WCHA may express written opinion of 
the proposed changes to the Secretary  of the Association who shall inform the Executive 
Committee and Board of Directors of such objections. The Executive Committee and Board of 
Directors shall consider these objections in its decision to ratify or further modify or amend such 
Bylaw changes as voted upon at the second of such two (2) consecutive meetings. Such changes 
and amendments to the Bylaws so voted by the Executive Committee and Board of Directors shall 
become effective on January 1 of the following year. 

These Bylaws may be amended, altered, repealed, or restated by a vote as detailed in Section 2, 
provided, however, 

a.   that no amendment shall be made to these Bylaws which would cause the Association 
to cease to qualify as an exempt Association under Section 501 c.(6) of the Internal 
Revenue Code of 1986, or the corresponding section of any future Federal tax code;  and, 

b.  that an amendment does not affect the voting rights of Directors. An amendment that 
does affect the voting rights of Directors further requires ratification by a two-thirds vote of 
a quorum of Directors at a duly called Board of Directors meeting. 

c.   that all amendments be consistent with the Articles of Incorporation. 

 
 

ARTICLE XII 
MISCELLANEOUS 

Section 1. Books and Records. The Association shall keep correct and complete books and 
records of account and shall keep minutes of the proceedings of all meetings of its Board of 
Directors, a record of all actions taken by Board of Directors without a meeting, and a record of all 
actions taken by committees of the Board.  In addition, the Association shall keep a copy of the 
Association’s Articles of Incorporation and Bylaws as amended to date. 
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Section 2. Fiscal Year. The fiscal year of the Association shall be from January 1 to December 31 
of each year. 

Section 3. Conflict of Interest. The Board shall adopt and periodically review a conflict of 
interest policy to protect the Association’s interest when it is contemplating any transaction or 
arrangement which may benefit any Director, officer, employee, affiliate, or member of a 
committee with Board-delegated powers. 

Section 4. Nondiscrimination Policy. The officers, Directors, committee members, employees, 
and persons served by this Association shall be selected entirely on a nondiscriminatory basis with 
respect to age, sex, race, religion, national origin, and sexual orientation.  It is the policy of 
WCHA, not to discriminate on the basis of race, creed, ancestry, marital status, gender, sexual 
orientation, age, physical disability, veteran’s status, political service or affiliation, color, religion, 
or national origin. 

  

ARTICLE XIII 
COUNTERTERRORISM AND DUE DILIGENCE POLICY 

Section 1. In furtherance of its exemption by contributions to other organizations, domestic or 
foreign, WCHA. shall stipulate how the funds will be used and shall require the recipient to 
provide the Association with detailed records and financial proof of how the funds were utilized. 

Although adherence and compliance with the US Department of the Treasury’s publication the 
“Voluntary Best Practice for US. Based Charities” is not mandatory, WCHA willfully and 
voluntarily recognizes and puts to practice these guidelines and suggestions to reduce, develop, re-
evaluate and strengthen a risk-based approach to guard against the threat of diversion of charitable 
funds or exploitation of charitable activity by terrorist organizations and their support networks. 

WCHA shall also comply and put into practice the federal guidelines, suggestion, laws and 
limitation set forth by pre-existing U.S. legal requirements related to combating terrorist financing, 
which include, but are not limited to, various sanctions programs administered by the Office of 
Foreign Assets Control (OFAC) in regard to its foreign activities. 

 

ARTICLE XIV 
CODES OF ETHICS AND WHISTLEBLOWER POLICY 

 

Section 1. Purpose.  WCHA requires and encourages Directors, officers and employees to 
observe and practice high standards of business and personal ethics in the conduct of their duties 
and responsibilities. The employees and representatives of the Association must practice honesty 
and integrity in fulfilling their responsibilities and comply with all applicable laws and regulations. 



  Revision 07082018

 

It is the intent of WCHA to adhere to all laws and regulations that apply to the Association and the 
underlying purpose of this policy is to support the Association’s goal of legal compliance. The 
support of all corporate staff is necessary to achieving compliance with various laws and 
regulations. 

Section 2. Reporting Violations. If any Director, officer, staff or employee reasonably believes 
that some policy, practice, or activity of WCHA is in violation of law, a written complaint must be 
filed by that person with the President or the President Elect. 

Section 3. Acting in Good Faith.  Anyone filing a complaint concerning a violation or suspected 
violation of the Code must be acting in good faith and have reasonable grounds for believing the 
information disclosed indicates a violation of the Code. Any allegations that prove not to be 
substantiated and which prove to have been made maliciously or knowingly to be false shall be 
viewed as a serious disciplinary offense. 

Section 4. Retaliation. Said person is protected from retaliation only if she/he brings the alleged 
unlawful activity, policy, or practice to the attention of WCHA and provides the WCHA with a 
reasonable opportunity to investigate and correct the alleged unlawful activity. The protection 
described below is only available to individuals that comply with this requirement. 

WCHA shall not retaliate against any Director, officer, staff or employee who in good faith, has 
made a protest or raised a complaint against some practice of WCHA or of another individual or 
entity with whom WCHA has a business relationship, on the basis of a reasonable belief that the 
practice is in violation of law, or a clear mandate of public policy. 

WCHA shall not retaliate against any Director, officer, staff or employee who disclose or threaten 
to disclose to a supervisor or a public body, any activity, policy, or practice of WCHA that the 
individual reasonably believes is in violation of a law, or a rule, or regulation mandated pursuant 
to law or is in violation of a clear mandate of public policy concerning the health, safety, welfare, 
or protection of the environment. 

Section 5. Confidentiality. Violations or suspected violations may be submitted on a confidential 
basis by the complainant or may be submitted anonymously. Reports of violations or suspected 
violations shall be kept confidential to the extent possible, consistent with the need to conduct an 
adequate investigation. 

Section 6. Handling of Reported Violations. The Secretary shall notify the sender and 
acknowledge receipt of the reported violation or suspected violation within five business days of 
receipt of notification. All reports shall be promptly investigated by the appropriate committee(s) 
and appropriate corrective action shall be taken if warranted by the investigation. 

This policy shall be made available to all Directors, officers, staffs or employees and they shall 
have the opportunity to ask questions about the policy. 
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ARTICLE XV 

AMENDMENT OF Articles of Incorporation 

 Section 1 Amendment. Any amendment to the Articles of Incorporation may be adopted by 
approval of two-thirds (2/3) of the Board of Directors. 
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