


LISBON BRONCO JUNIORS 
A NOT-FOR-PROFIT CORPORATION

ARTICLE I. NAME OF ORGANIZATION
The Name of the organization shall be Lisbon Bronco Juniors.

ARTICLE II. CORPORATE PURPOSE
Section 1. Nonprofit Purpose
The mission of the Lisbon Bronco Juniors Volleyball Club is to provide girls in grades 5-12 in the Lisbon school district the opportunity to develop and improve their volleyball skills in a positive, fun, and competitive environment.  Any participant outside of the school system will need Board approval.
This corporation is organized exclusively for charitable, religious, educational, and scientific purposes, including, for such purposes, the making of distributions to organizations that qualify as exempt organizations under section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code.

ARTICLE III. MEMBERSHIP
Section 1. Membership
The membership of the corporation shall consist of the members of the Board of Directors, the Club Administrator, and the Club Assistant Administrator.

ARTICLE IV. BOARD OF DIRECTORS
Section 1. Authority of Directors.
The affairs of the Corporation shall be managed by its Board of Directors.  The Board of Directors shall have control of and be responsible for the management of the affairs and property of the Corporation and may exercise all the powers and authority granted to the Corporation by Law.
Section 2. Number, Tenure, Requirements, and Qualifications
The number of Directors shall be fixed from time-to-time by the Directors but shall consist of no less than three (3) and no more than six (6).  New members of the Board of Directors who have not served before shall serve initial one-year terms.  At the end of the initial one-year term, members of the Board of Directors may serve additional three-year terms.  Their terms shall be staggered so that at the time of each annual meeting, the terms of approximately one-third (1/3) of all members of the Board of Directors shall expire.
Section 3. Regular Meetings
Regular meetings shall be held leading up to and during the JO volleyball season at such dates, times and places as the Board shall determine.
Section 4. Special Meetings
Meetings shall be at such dates, times and places as the Board shall determine.
Section 5. Notice
Notice of any special meeting of the Board of Directors shall be given at least two (2) days in advance of the meeting by telephone, facsimile or electronic methods or by written notice.  
Section 6. Quorum
The presence, in person or through teleconferencing of a majority of current members of the Board of Directors shall be necessary at any meeting to constitute a quorum to transact business, but a lesser number shall have power to adjourn to a specified later date without notice.  All decisions will be by majority vote of those present at which a quorum is reached.
Section 7. Vacancies
Whenever any vacancy occurs in the Board of Directors it shall be filled without undue delay by a majority vote of the remaining members of the Board of Directors at a regular meeting.  Vacancies may be created and filled according to specific methods approved by the Board of Directors.
Section 8. Reimbursement
Members of the Board of Directors shall not receive any compensation for their services as Directors, with the exception that expenses incurred in the furtherance of the Corporation’s business are allowed to be reimbursed with documentation and prior approval.  In addition, Directors serving the organization in any other capacity, such as staff, are allowed to receive compensation therefore.

Section 9.  Committees
The Board of Directors may, by resolution adopted by a majority of the Directors in office, establish committees of the Board composed of at least two (2) persons which except for an Executive Committee, may include non-Board members.  The Board may make such provisions for appointment of the chair of such committees, establish such procedures to govern their activities, and delegate thereto such authority as may be necessary or desirable for the efficient management of the property, affairs, business and activities of the Corporation.  The Board specifically identified the need for a Communications Committee.  
Section 10. Informal Action by Directors
Any action required by law to be taken at a meeting of the Directors, or any action which may be taken at a meeting of Directors, may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed by two-thirds (2/3) of all of the Directors following notice of the intended action to all members of the Board of Directors.
Section 11. Advisory Council
An Advisory Council may be created whose members shall be elected by the members of the Board of Directors but who shall have no duties, voting privileges, nor obligations for attendance at regular meetings of the Board.  Advisory Council members may attend said meetings at the invitation of a member of the Board of Directors.  Members of the Advisory Council shall possess the desire to serve the community and support the work of the Corporation by providing expertise and professional knowledge.  

ARTICLE V. OFFICERS
The officers of this Board shall be the President and Secretary, and such other officers as the Board of Directors may designate.  All officers must have the status of active members of the Board.
Section 1. President
The President shall be a director of the Corporation and will preside at all meetings of the membership. The President shall perform all duties attendant to that office, subject however, to the control of the Board of Directors, and shall perform such other duties as on occasion shall be assigned by the Board of Directors.


Section 2. Secretary
The Secretary shall be a director of the Corporation and shall keep minutes of all meetings of the Board of Directors in the books proper for that purpose and shall perform such other duties as occasionally may be assigned by the Board of Directors.
Section 3. Paid Staff
The Board of Directors may hire such paid staff as they deem proper and necessary for the operations of the Corporation.  The powers and duties of the paid staff shall be as assigned or as delegated to be assigned by the Board.
Section 6. Removal of Officer
The Advisory Board with the concurrence of 3/4 of the members voting at the meeting may remove any officer of the Board of Directors and elect a successor for the unexpired term. No officer of the Board of Directors shall be expelled without an opportunity to be heard and notice of such motion of expulsion shall be given to the member in writing twenty (20) days prior to the meeting at which motion shall be presented, setting forth the reasons of the Board for such expulsion.
Section 7. Vacancies
The Nominating Committee shall also be responsible for nominating persons to fill vacancies which occur between annual meetings, including those of officers.  Nominations shall be sent in writing to members of the Advisory Board at least two (2) weeks prior to the next meeting at which the election will be held. The persons so elected shall hold membership or office for the unexpired term in respect of which such vacancy occurred.

ARTICLE VI. COMMITTEES
Section 1. Committee Formation
The board may create committees as needed, such as fundraising, concessions and/or tournament prep, public relations, equipment and uniforms, etc. The board chair appoints all committee chairs. 




ARTICLE VII. CORPORATE STAFF
Section 1: Club Administrator
The Board of Directors shall hire a Club Administrator who shall serve at the will of the Board.  The Club Administrator shall have immediate and overall supervision of the operations of the Corporation, and shall direct the day-to-day business of the Corporation, maintain the properties of the Corporation, hire, discharge, and determine the salaries and other compensation of all staff members under the Executive Director’s supervision, and perform such additional duties as may be directed by the Executive Committee or the Board of Directors.  No officer, Executive Committee member or member of the Board of Directors may individually instruct the Executive Director or any other employee.  The Club Administrator shall make such reports at the Board and Executive Committee meetings as shall be required by the President or the Board.  The Executive Director shall be an ad-hoc member of all committees.

Section 2:  Club Assistant Administrator
The Board of Directors shall hire an Assistant to the Club Administrator who shall serve at the will of the Board.  The Assistant Administrator shall act as assistant with day to day operations of the Corporation, maintain contact with the North Country Region and USA Volleyball as needed, handle registration of players and teams, secure tournament assignments, coordinate tryout schedules, and any other additional duties as directed by the Club Administrator or the Board.

ARTICLE VIII. – Conflict of Interest 
Section 1: Purpose
The purpose of the conflict of interest policy is to protect this tax-exempt organization’s interest when it is contemplating entering into a transaction or arrangement that might benefit the private interest of an officer or director of the Organization or might result in a possible excess benefit transaction. This policy is intended to supplement but not replace any applicable state and federal laws governing conflict of interest applicable to nonprofit and charitable organizations.
Section 2: Definitions
a. Interested Person
Any director, principal officer, or member of a committee with governing board delegated powers, who has a direct or indirect financial interest, as defined below, is an interested person.

b. Financial Interest
A person has a financial interest if the person has, directly or indirectly, through business, investment, or family:
1. An ownership or investment interest in any entity with which the Organization has a transaction or arrangement,
2. A compensation arrangement with the Organization or with any entity or individual with which the Organization has a transaction or arrangement, or
3. A potential ownership or investment interest in, or compensation arrangement with, any entity or individual with which the Organization is negotiating a transaction or arrangement.
Compensation includes direct and indirect remuneration as well as gifts or favors that are not insubstantial.
A financial interest is not necessarily a conflict of interest. Under Article III, Section 2, a person who has a financial interest may have a conflict of interest only if the appropriate governing board or committee decides that a conflict of interest exists.
Section 3. Procedures
a. Duty to Disclose. In connection with any actual or possible conflict of interest, an interested person must disclose the existence of the financial interest and be given the opportunity to disclose all material facts to the directors and members of committees with governing board delegated powers considering the proposed transaction or arrangement.

b. Determining Whether a Conflict of Interest Exists. After disclosure of the financial interest and all material facts, and after any discussion with the interested person, he/she shall leave the governing board or committee meeting while the determination of a conflict of interest is discussed and voted upon. The remaining board or committee members shall decide if a conflict of interest exists.


ARTICLE IX. IDEMNIFICATION
Every member of the Board of Directors, officer or employee of the corporation may be indemnified by the corporation against all expenses and liabilities, including counsel fees, reasonable incurred or imposed upon such members of the Board, officer or employee in connection with any threatened, pending, or completed action, suit or proceeding to which she/he may become involved by reason or her/his being or having been a member of the Board, officer, or employee of the Corporation, or any settlement thereof, unless adjudged therein to be liable for negligence or misconduct in the performance of her/his duties.  Provided, however, that in the event of a settlement the indemnification herein shall apply only when the Board approves such settlement and reimbursement as being in the best interest of the corporation.  The foregoing right of indemnification shall be in addition and not exclusive of all other rights which such member of the Board, officer or employee is entitled.  
ARTICLE X. BOOKS AND RECORDS
The corporation shall keep complete books and records of account and minutes of the proceedings of the Board of Directors.

ARTICLE XI. AMENDMENT OF BYLAWS
The Board of Directors may amend these Bylaws by majority vote at any regular or special meeting. Written notice setting forth the proposed amendment or summary of the changes to be effected thereby shall be given to each director within the time and the manner provided for the giving of notice of meetings of directors.




ADOPTION OF BYLAWS
[bookmark: _GoBack]We, the undersigned, are all of the initial directors or incorporators of this corporation, and we consent to, and hereby do, adopt the foregoing Bylaws, consisting of the 6 preceding pages, as the Bylaws of this corporation. 
ADOPTED AND APPROVED by the Board of Directors on this ____ day of _________, 20__.

________________________________________
________________________________________
________________________________________
________________________________________
________________________________________
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