BYLAWS OF BASEBALL 320, INC. 

ARTICLE I
OFFICES OF THE CORPORATION
The principal office and place of business of Baseball 320, Inc., Post 320, in the State of South Dakota, shall be Pete Lien Memorial Stadium, 784 Sheridan Lake Road, Rapid City, Pennington County, South Dakota, 57702, or at another location determined by the Board of Directors. Other offices and places of business may be established from time to time by resolution of the Board of Directors
ARTICLE I l
PURPOSE
The purpose of Baseball 320, Inc. (herein after referred to as the "Program" or “Post 320”) shall be to implant firmly in the boys of the community the ideals of good sportsmanship, honesty, loyalty, courage, and respect for authority, so that they may be well adjusted, stronger, and happier young people and will grow to be decent, healthy, and trustworthy adults.
To achieve this objective, the Program will provide a supervised program of competitive baseball and games under the rules and policies of American Legion Baseball, Incorporated. Directors, Officers and Members shall bear in mind that stressing exceptional athletic skills or winning games is secondary. Accordingly, leadership extended to our young people on this basis is of prime importance.
In accordance with section 501(c) (3) of the Federal Internal Revenue Code, the Program shall operate exclusively as a non-profit educational organization providing a supervised program of competitive baseball and games. No part of the net earnings shall inure to the benefit of any private shareholder or individual; no substantial part of the activities of which is carrying on propaganda, or otherwise attempting to influence legislation, and which does not participate in or intervene in any political campaign on behalf of any candidate of public office.
ARTICLE Ill
MEMBERSHIP IN THE CORPORATION
Section 1. Membership Eligibility. This corporation is a charitable corporation and has and will issue no capital stock but will be composed of its members. Those eligible for membership are as follows:
1. The parents/guardians of each baseball player on the roster of Post 320 Baseball;
2. All baseball parents/guardians whose child has completed his baseball eligibility and participated 
         in the Post 320 Baseball program through his last year of eligibility;
3. All players, upon reaching the age of majority, who have played through the termination of their eligibility or having left the program in good standing.
4. Any person actively interested in furthering the objectives of the program by making a financial contribution of money, services or time. 
Section 2. Membership Transferability. Membership shall not be transferable.
Section 3. Membership Voting. All members of the corporation shall be entitled to one vote on any matter upon which members are entitled to cast a vote.  Only one vote shall be cast per family unit, i.e. “parents/guardians”.
IV
MEETINGS OF MEMBERS
Section 1. Place of Meetings. Meetings of this corporation shall be held at such location in Rapid City, South Dakota, as shall be designated by the Board of Directors.
Section 2. Regular Annual Meetings. The regular annual meeting of the members of this corporation shall be held at a Rapid City location designated by the Board of Directors on or before the 31 st day of December of each year. 
Section 3. Special Meetings. Special meetings of the members may be held at any time at a Rapid City location designated by the Board of Directors upon such notice of such meeting or upon waiver of the notice by the members of the corporation.
Section 4. Scope of Meetings. At the regular annual meeting of the members of the corporation such members shall be elected as necessary to fill vacant Director positions on the Board of Directors, all of whom shall be members of the corporation in accordance with the statutes of South Dakota controlling tenure of their office. One Director shall be the Athletic Officer of American Legion Post 320. One Director shall be the Head Coach of the Rapid City Post 320 Baseball team. The remaining Directors shall be elected by a ballot and a majority of the members represented at the annual meeting in person. Any corporate business that may come before the members may be transacted at the regular meeting. Special meetings of members may transact any business properly pertaining to the purpose for which said special meeting was called and may elect Directors if that purpose is specified in the notice.
Section 5. Meeting Calls, Notices, and Waivers. A notice setting out the date, time and place of the regular annual meeting or of any special meeting shall be posted on the Organization's website at least ten (10) days prior to the time set in the notice for such regular or special meeting. The notice shall designate whether the meeting is a regular annual meeting or a special meeting, and as to both regular and special meetings, the purpose for which such meeting is called shall be clearly and concisely set forth in such notice. Notice of any regular or special meetings of members may be waived by any member if that member shall sign a waiver of notice, which waiver shall be made a part of the corporate record of such meeting.
Section 6. Quorum. At all annual meetings of the members of the corporation, a twenty-five (25) member presence at such meeting shall constitute a quorum for the transaction of any business properly coming before such meeting.
Section 7. Adjournments. Any meetings of the members, either regular or special, may be adjourned upon a majority vote of those present.


V
BOARD OF DIRECTORS
Section 1. Powers & Eligibility. The corporate powers, business and property of the corporation shall be exercised, conducted and controlled by the Board of Directors consisting of a minimum of seven (7)
Directors, not to exceed eleven (11) Directors, all of which, except the Athletic Officer of American Legion Post 320 and the Head Coach of the Rapid City Post 320 Baseball team, are to be elected from the membership of the corporation. The Board of Directors shall have the duty and responsibility to provide for ample and adequate records to be kept as may be necessary to show the principal corporate transactions of the corporation, the action of its members, directors, officers and matters in relation to the management of its fiscal affairs, and to generally show information as may be necessary to indicate the validity and regularity of all corporate proceedings, transactions and accounts. The Board of Directors shall be responsible for the general management and control of all business and affairs of the corporation and all of the officers and employees of the corporation shall always be under the direction of and subject to the control of the Board of Directors. The Board of Directors may exercise all the powers that this corporation has except as to otherwise provide by law. The Board of Directors may and shall from time to time make adequate and essential rules for the admission of persons to the association provided by this corporation for persons who shall qualify for admission thereto under such rules and eligibility and admission as may from time to time be made by the Board of Directors. The Directors may create committees as needed for the purpose of organizing, supervising or carrying out the business of the Corporation. The President, Vice President and Treasurer shall be authorized to sign checks.
Section 2. Election & Tenure of Office. Directors of the corporation shall be elected at the regular annual meeting of the members of the corporation for a two-year term or until their successors are elected and qualified as hereinafter provided, and in accordance with the statutes of the State of South Dakota, controlling tenure of their office. Directors can serve three consecutive, two-year terms. Directors shall be elected by ballot. Paid employees or persons in privity of contract with the Corporation are not eligible to be a member of the Board except the Head Coach who serves as an ex-officio member.
Section 3. Vacancies. In the event a vacancy occurs on the Board of Directors by reason of death, resignation, inability to act or any other cause, such vacancy may be filled by the Board choosing from among the qualified members of the corporation, a Director or Directors to fill the unexpired term or terms. A majority of the Board must approve the selection to fill the vacancy. The director appointed to fill the unexpired term of his or her predecessor shall serve for the remainder of the term of office of the director replaced. Partial terms do not count toward the three-term consecutive limit. In the event a vacancy occurs because of a Board expansion, the director or directors appointed shall have a three-year term.
Section 4. Resignation and Removal. Any director may resign at any time, giving written notice to the
Board. Such resignation shall take effect on the date of receipt of notice 0r at any later time specified 
therein. The acceptance of such resignation shall not be necessary to make it effective. Any director may be removed from the Board with or without cause by an affirmative vote of two-thirds (2/3) of the remaining directors. An elected member of the Board of Directors may be removed from office under the following circumstances; this list is not all-inclusive:
a. Failing to attend more than three consecutive meetings of the Board.
b. Conduct that is interpreted to be un-sportsman-like as defined by the National American Legion Baseball Rules.
c. Conduct that would tend to bring discredit on the American Legion Post 320 Baseball program.
Section 5. Compensation. The Directors of the corporation shall serve without compensation except that members by appropriate resolution may from time to time at their election provide for reimbursement [image: ]of out-of-pocket expenses of Directors incidental to their service of the corporation.
ARTICLE VI
MEETINGS OF DIRECTORS
Section 1. Regular Meetings. Regular meetings shall be held at a minimum of once monthly, at a time and place agreed upon by the Board of Directors. Notice of the time, place, and purpose of every regular meeting shall be given to each Director of the Board, by the President or the President's designee, a minimum of five (5) days prior to the meeting. This notice may be given by any written or electronic means.
Section 2. Waiver of Notice. Notice of any meeting of the Board of Directors may be dispensed with if all the Directors shall sign a waiver of notice and consent to the meeting and the same be entered in the minutes of the Board of Directors. A meeting of the Board of Directors notices for which is so waived may be held at any time or place by the Directors.
Section 3. Special Meetings. Special meetings of the Board of Directors may be called at any time by the President of the Board or by any five (5) Directors of the Board. Special meetings shall be held at a time and place designated by the authority calling the meeting. Notice of the time, place, and purpose of every special meeting shall be given to each Director of the Board. Unless prohibited by law or these Bylaws, the business to be transacted at and the purpose of any special meeting shall be specified in the notice of the meeting. The only business transacted at a special meeting will be the business specified in the notice for the meeting.
Section 4. Quorum. A quorum of all meetings of the Board of Directors shall consist of more than fifty percent (50%) of the total number of Directors currently serving on the Board who are eligible to vote. If a quorum is not present, no meeting will be held. Unless otherwise specified in the Bylaws, the act of a majority of Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors. A director shall be deemed present at a meeting of the Board or of a committee if he/she participates in person or by means of conference phone or similar communications equipment.
Section 5. Executive Session. An Executive Session of the Board of Directors may be held at any meeting of the Board of Directors. The Executive Session will be attended only by Directors; however, the Directors may invite individuals who have information relevant to issues being considered to attend the Executive Session.
Section 6. Participation In Meetings by Telephone or Other Electronic Means. Any member of the Board of Directors or of a Board committee may participate in a meeting of the Board or committee by means of a conference telephone network or similar communications method by which all people participating in the meeting can hear each other. Participation in this way constitutes presence in person at a meeting if each participant in the meeting signs the Minutes. The Minutes may be signed in counterparts.
Section 7. Action Without a Meeting. Any action required to be taken at a meeting of the Board of Directors may be taken without a meeting if a two-thirds (2/3) majority of the Directors sign written consent that state they approve of the action being taken. The written consents may be signed in counterparts. Decisions may be achieved with written consent through the use of an e-mail certified signature block.
Section 8. Adjournment. The Board of Directors may adjourn any of the meetings from day to day without further notice from the Directors.
Section 9. Records. The Board of Directors shall keep a complete record of minutes of all its proceedings at any and all meetings held by the Board of Directors and all resolutions acted upon by such Board, whether passed or rejected, shall be set forth in such a record of minutes. The Secretary of the corporation shall act as a recording secretary for the Board of Directors and shall keep and have custody of the record of proceedings of the Board of Directors which record of proceedings shall constitute a record of the corporation. The corporation shall keep correct and complete books and records of accounts. All books and records of the corporation may be inspected by any director, or his agent or attorney, for any proper purpose at any reasonable time.
Section 10. Annual Meeting. The annual meeting of the Directors shall be held during the first quarter of the calendar year, or at such other date and place duly set by the Directors.
ARTICLE [image: ]
COMMITTEES
Section 1. General. The President of the Board appoints all committee liaisons, which must be Directors. Liaisons for standing committees may be appointed by the President of the Board at or following the annual installation of the Board of Directors. Standing committee liaisons will serve in that capacity for one (1) year or until their successor is appointed. The President of the Board may, with or without cause, revoke any such appointments and may make new appointments. Committee members need not be Directors. Committee members need not be members of this corporation. The President of the Board shall be a voting ex-officio member of all committees. Committees may be added to or eliminated as deemed appropriate by the Board of Directors. Committees are vehicles of the Directors which are designed to facilitate the actions of the Board. Committees do not expand or restrict the responsibilities or authorities of the Directors but enable the Board to function more efficiently and effectively. The size and membership of committees shall be determined by the President in consultation with the Committee Chairperson. Committee Members should be notified of a meeting at least two (2) days in advance of the meeting.
Section 2. Standing Committees. Standing committees shall include Executive and Finance. All other committees shall be named as needed. At all meetings of standing committees, one-third (1/3) of all committee members constitutes a quorum for the transaction of business of a committee. The action of the majority of the members presents at a committee meeting, at which there is a quorum, shall be the action of the committee. Actions of all committees shall be presented to the Board of Directors for ratification and approval.
Section 3. Executive Committee. The Executive Committee shall be a standing committee consisting of the Officers of the Organization, President, Vice President, Secretary and Treasurer. The Head Coach shall participate as an ex-officio member.
Section 4. Ad Hoc Committees. The Board of Directors may, at any time, create temporary committees, task forces, or other groups to address specific issues within a specified time frame. The chairperson of each special purpose committee shall be appointed by the Board of Directors. Each special purpose committee shall have a liaison, which shall be a member of the Board of Directors. Other committee members need not be Directors. The committee will be empowered to act within the parameters of the resolution by which it was created.  To be valid, the resolution must be authorized by a majority vote of the Board of Directors. Actions of all committees shall be presented to the Board of Directors for ratification and approval. A majority of the members of a committee must be present to constitute a quorum for the transaction of business. The vote of the majority of those present at a meeting at which a quorum is present shall constitute the act of the committee.
ARTICLE VIll
OFFICERS OF THE CORPORATION
Section 1. Directors Elect or Appoint Officer's Terms. The Board of Directors shall appoint or elect all officers of the corporation, which officers shall hold their offices until their successors are appointed or elected by the Board of Directors.  Election for officers shall occur as soon as possible following the Annual Meeting. 
Section 2. Officers. The officers of the corporation shall consist of a President, a Vice-President, a Secretary, and a Treasurer and such other offices as from time to time shall be chosen and appointed by the Board of Directors. All officers shall hold their offices at the will of the Board of Directors and shall at all times be under the direction and control of the Board of Directors. The Board of Directors shall serve without any salary with the only compensation being that of reimbursement of out-of-pocket expenses for the corporation. The Board of Directors may delegate powers to officers or the corporation and assign duties not herein specifically designated for such officers and may authorize such officers to employ and discharge employees in connection with the department of such officers or in connection with any duties assigned to such officers. Any person may be designated by the Board of Directors to hold more than one office.

Section 3. President. The President of the corporation shall be a Director and shall be chief executive officer of the corporation and shall be Chairman of the Board of Directors and preside at all meetings of the Directors and members and shall have general charge of and control of the affairs of the corporation subject to control of the Board of Directors. The President shall be a member of every committee.
Section 4. Vice-President. The Vice-President shall perform such duties as from time to time may be assigned by the Board of Directors. In the case of death, disability, inability or refusal to act, or absence of the President, that person shall perform and be vested with all the duties and powers of the President as well as be subject to all the restrictions upon the President.
Section 5. Secretary. The Secretary of the corporation shall (a) keep a record of the minutes of the proceedings at all meetings of members and Directors and shall give notice of such meetings as required by these Bylaws; (b) have custody of all books, records, contracts and papers of the corporation except such as shall be in the charge of some other officer or person authorized to have custody or possession thereof by resolution of the Board of Directors; (c) ensure all notices in accordance with the provisions of these Bylaws or as required by law are followed; and (d) in general perform all duties incident to the office of Secretary and such other duties as from time to tome may be assigned by the Board.
Section 6. Treasurer. The Treasurer shall (a) be chief accounting officer of the corporation and responsible for the accounts thereof; (b) present the financial status of the corporation at each board meeting; (c) serve as a member of the Finance Committee; (d) in general perform all duties incident to the office of Treasurer and such other duties as from time to time may be assigned by the Board; (e) have custody of all monies and valuables of the corporation and shall keep accounts of all monies of the corporation received, disbursed, and shall deposit monies and valuables of the corporation in the name of and to the credit of the corporation in such banks and depositories as the Board of Directors may from time to time designate. All checks for the payment of money shall be signed by the Treasurer or his authorized agent; provided, however, that the Board of Directors may from time to time by resolution authorize any person or persons specifically designated by the Board to sign checks.
Section 7. Compensation. Officers of the corporation shall not borrow money or pledge any of the assets of the corporation as security for any loans and shall not enter into contracts involving the corporation or the corporation in any obligations or commitments without the express authorization of the Board of Directors. The officers of the corporation may incur permanent, ordinary obligations in connection with the ordinary current expenses of their department and the officers without specific authorization from the Board of Directors but all such items of expense and obligations incurred shall be promptly reported by the officer incurring the same to the Treasurer of the corporation and by him to the Board of Directors at such intervals as the Board of Directors shall fix to receive such reports from the Treasurer.
Section 8. Resignation and Removal. Any officer may be removed from office with or without cause by a two-thirds (2/3) majority vote of the Board by secret ballot. Any officer may resign at any time, giving written notice to the Board, President or the Secretary or Treasurer. Such resignation shall take effect on the day of receipt of such notice or at any later time specified therein, the acceptance of such resignation shall not be necessary to make it effective.
Section 9. Vacancies. A vacancy in any office shall be filled with a Board appointment. The officer appointed to such vacancy shall serve for the remainder of the term of the office of the officer being replaced.
ARTICLE IX FINANCES
Section 1. Budget. A yearly budget shall be established and approved by the Board to cover operating expenses, not in excess of anticipated income.
Section 2. Contracts. The Board may authorize any officer or officers, or Head Coach, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Organization, and as included in the current, board-approved fiscal year budget.
Section 3. Loans. No loans shall be contracted on behalf of the Organization and no evidence of indebtedness shall be issued in its name unless authorized by or under the authority of a resolution of the Board. Such authorization may be general or confined to specific instances.
Section 4. Checks Drafts Etc. All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Organization, shall be signed by such officer or officers, agent or agents of the Organization and in such manner as shall from time to time be determined by or under the authority of resolution of the Board.
Section 5. Special Projects. Special projects shall be undertaken only when funds for this purpose have been previously collected or financing arrangements outlined and approved by Board.
Section 6. Deposits. Funds of the Organization not otherwise employed shall be deposited from time to time to the credit of the Organization in such banks, trust companies or other depositaries as may be selected by or under the authority of the Board.
ARTICLE X
OFFICERS AND DIRECTORS; LIABILITY AND
INDEMNITY; TRANSACTIONS WITH ORGANIZATION
Section 1. Indemnity Of an Allowance Of Expenses For Directors And Officers. All officers and directors of the Organization, whether or not currently serving in such role(s) shall be indemnified and shall be entitled to allowance of expenses as permitted by South Dakota law governing non-stock corporations in effect at the time the incident leading to the request for indemnification occurs. This indemnification right shall inure to the benefit of the heirs and personal representatives of such persons. The Organization, by its Board, may indemnify in like manner or with any limitations, any employee, agent, former employee or agent, of the Organization with respect to any action taken or not taken or not taken in his or her capacity as such employee or agent. This indemnification right shall inure to the benefit of the heirs and personal representatives of such people.

Section 2. Successful Defense. To the extent that a director, officer, employee or agent has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in this Article or in defense of any claim, issue or matter therein, he or she shall be indemnified against expenses, including attorneys' fees, actually and reasonably incurred by him in connection therewith.
Section 3. Determination of Right to Indemnification. Any indemnification under this Section, unless ordered by a court, shall be made by the Organization only as authorized in the specific case upon a determination that indemnification of the director, officer, employee or agent is proper in the circumstances because he or she has met the applicable standard of conduct and other requirements set forth in this Article pursuant to South Dakota Statutes, an officer, director and, in addition, an employee or agent, seeking indemnification under these Bylaws shall have his or her right to indemnification determined as follows.
[image: ]Any person selecting a right to indemnification under these Bylaws shall request such indemnification in writing form the Board and the Board shall determine such right to indemnification by a majority vote of a quorum of the Board consisting of directors not parties to the same or related proceedings as those causing the pending request for indemnification (disinterested directors). If a quorum of disinterested directors cannot be obtained, the right to indemnification shall be determined by a majority vote of committee duly appointed by the Board and consisting of at least two (2) disinterested directors. Only disinterested directors shall participate in the designation of directors of the committee called for herein.
Section 4. Advance Payments. Expenses, including attorneys' fees, incurred in defending a civil or criminal action, suit or proceeding may be paid by the Organization in advance of the final disposition of such action, suit or proceeding as authorized in the manner provided upon receipt of 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 Organization as authorized in this Article.
Section 5. Nonexclusively. The indemnification provided by this Article shall not be deemed exclusive of any other rights to which those indemnified may be entitled under any agreement, vote of the voting directors or disinterested directors or otherwise, both as to action in his or her official capacity and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such person.
Section 6. Officer and Director Liability Insurance. The organization shall purchase and maintain
Directors' and Officers' liability insurance for the directors and officers of the organization in amount to be determined by the Board as reasonably sufficient to protect the Organization and individual directors and officers against any liability asserted against the directors and officer arising out of his or her status as such.
Section 7. Liberal Construction. In order for the Organization to obtain and retain qualified directors, officer, employees and agents, the foregoing provisions shall be liberally administered

ARTICLE Xl
CONFLICTS OF INTEREST
Section 1. Policy. Any duality of interest or possible conflict of interest on the part of any director, officer, administrative staff member, volunteer, or any employee associated with the Organization, shall be disclosed and made a matter of record on an annual basis as well as when the interest develops, and before the transaction in question is consummated. Any director having a duality of interest or a possible conflict of interest on any matter shall not vote or use his/her personal influence on the matter and he/she shall not be counted in determining the quorum for voting on any such transactions. The minutes of the meeting shall reflect that the disclosure was made and abstention from voting in the quorum situation. This duality of interest shall not be construed as preventing the director from briefly stating his/her position in the matter or from answering pertinent questions of other directors if his/her knowledge can be of assistance. Other procedures designed to ensure disclosure may be developed by the Board from time to time and carried out.
Section 2. Transactions With the Organization. Any contract or other transaction between the Organization and one or more of its directors or officers, or between the Organization and any firm of which one or more of the Organization's directors or officers are members or employees, or in which such directors or officers are interested, or between the Organization and any other corporation or association of which one or more of the Organization's directors or officers are members, directors, officers or employees of the other corporation or association, or in which such officers or directors are interested, shall not be per se invalid, notwithstanding the presence of such director(s) or officer(s) at the meeting of the Board of the Organization, in which acts upon, or in reference to such contract or transaction, and also notwithstanding their participation in such action, if the fact of such interest shall be disclosed. This Section shall not be construed to invalidate any contract or other transaction which would otherwise be valid under the common and statutory law applicable thereto.
Section 3. Certain Conflicts of Appointed Directors. A director may have an inherent conflict of interest related to his or her status as a Director of the Organization and a director, officer, employee or appointee of a member. Notwithstanding any contrary provision set forth herein, a director shall not be prohibited from voting on a matter due to a conflict of interest or potential conflict of interest if (a) such matter does not relate to a transaction between the Organization and a Member that employs the director, and; (b) the conflict of interest or potential conflict of interest exists solely because of such director's status as a director, officer, employee or appointee of the member.
Section 4. Good Faith Standard. Directors, committee members, officers, administrative staff members, employees, and volunteers shall exercise the utmost good faith in all transactions touching upon their duties with the Organization and its operation. In their dealings with and on behalf of the Organization, they shall be held to a strict rule of honest and fair dealing. All acts of such persons shall be for the best interest of the Organization. Such persons shall not accept any material gifts, favors, or hospitality that might influence their decision-making or actions affecting the Organization. They shall not use their positions, or knowledge gained there from, so that a conflict might arise between the interest of the Organization and that of the individual.
Any new director, officer, administrative staff member, volunteer, or other employee shall be informed of this policy concurrent with the assumption of responsibilities.
ARTICLE XII
MISCELLANEOUS PROVISIONS
Section 1. Corporate Seal.  The corporation shall have a corporate seal which will bear the name of the corporation and the name of the State of South Dakota and the words “corporate seal”.
Section 2. Fiscal Year. The fiscal year of the corporation shall begin on the first day of November and end on the 31st of October each year.
Section 3. Reports of Condition. There should be presented by the President and Treasurer under direction of the Board of Directors with the aid of such managing employees and other employees as may be required and submitted to the members at their regular annual meeting, a report of the financial condition of the corporation covering the preceding year and generally outlining the progress and status of the business and affairs of the corporation. Reports may be made to or requested by the members of the Board of Directors at any time relating to the affairs and condition of the business of the corporation.
Section 4. Reports To American Legion Post 320. As American Legion Post 320 is the primary and exclusive sponsor of Post 320 Baseball, in accordance with the National American Legion Baseball Rules, Baseball 320, Inc. Post 320 shall make a report to American Legion Post 320 annually at a regular meeting of the Post. The report shall be presented by the President, Treasurer, Head Coach or Athletic Officer. The report shall include a summary report of the financial condition of the corporation covering the preceding year and generally outlining the progress and status of the business and affairs of the Corporation.
ARTICLE Xlll
DISTRIBUTION AND DISSOLUTION
Section 1. Distributions. The Organization shall be authorized to make distributions or other payments to another domestic or foreign corporation, as provided in the South Dakota Statutes, as amended; provided, however, no such distribution or payment shall be made unless, at the time of such distribution or payment, all of the following are true:
(a) Notwithstanding the distribution or payment, the Organization would be able to pay its depts. As they become due in the usual course of its activities, and the Organization's total assets would equal at least the sum of its total liabilities; and
(b) The recipient of such distribution or payment may not distribute any part of its income to directors or officers and is exempt from taxation under Section 501(a) of the IRC as an organization described in Section 501(c)(6) of the IRC.
Section 2. Dissolution/Liquidation. The Organization may be dissolved and liquidated only by vote of the voting directors. Upon dissolution and liquidation of the Organization, the entire net assets remaining after the payment or satisfaction of any and all liabilities and obligations of the Organization, shall be distributed to the directors as determined by the Board. If any director is unwilling or unable to accept the net assets of the Organization, the net assets shall be distributed, as determined by such director, to organizations, corporations, societies or associations that qualify for exempt status under Section 501(c)(6) of the IRC (except that no private foundation as defined by Section 509(a) of the IRC, or corresponding future provisions of the IRC, shall be a recipient), or be units or agencies of federal, state or local government.
Article XIV
RULES OF ORDER
Meetings and business shall be conducted according to the standard parliamentary procedure of Roberts Rules of Order.
ARTICLE XV
AMENDMENTS
These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by majority vote of the directors present at any regular meeting of the Directors if at least ten (10) days personal or written notice is given to all directors of intention to alter, amend or repeal or to adopt new Bylaws at such meeting. Amendments may be made to the Bylaws in such manner as may be provided by the Articles of Incorporation which are not in conflict with the laws of South Dakota.


Known by all persons by these presents that we the undersigned majority of the Officers and Directors of Baseball 320, Inc., do hereby certify that the foregoing Bylaws were duly adopted as the Bylaws of said corporation on the 29th day of September 2025, and that the same do now constitute the Bylaws of said corporation.

BASEBALL 320, INC.
By: ____________________, President

CERTIFICATION
I, the undersigned, do hereby certify:

That I am the duly elected and acting President of Baseball 320, Inc., a South Dakota
non-profit corporation, and that the foregoing Amendments to the Bylaws are to be 
incorporated with the Bylaws of said corporation, as duly adopted at a meeting of the Board
 of Directors thereof, held on the 29th day of September, 2025.

BASEBALL 320, INC.
By: _______________________, President
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