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	Bylaws of the York County Lacrosse Association
	

	A Pennsylvania Nonprofit Corporation
	






ARTICLE 1
PURPOSE, OFFICES, FISCAL YEAR, AND MEMBERSHIP

1.01.  Name
The name of this organization shall be the York County Lacrosse Association.

References to the Corporation in these Bylaws are made using the terms “York County Lacrosse Association”, “Association” or “YCLA” and referred to as the “organization” herein. Additionally, the Corporation’s Directors are referred to as “Executive Board Representatives”, and its Board of Directors is referred to as its “Executive Board” and “Board”. “Member” refers to youth lacrosse (as defined by US Lacrosse) organizations also known as “clubs” that are of good standing pursuant to the articles of participation as listed within these Bylaws.

1.02.  Purpose
The purposes for which the York County Lacrosse Association has been organized are:
1. To create and maintain a league that fosters, supports and promotes lacrosse programs in York and Adams Counties in Pennsylvania.
2. To establish a code of conduct and rules under which the York County Lacrosse Association and all members will operate.
3. To promote, by example, the highest standards of good sportsmanship and good team fellowship for all involved.

1.03.  Registered Office
The registered office of the YCLA in the Commonwealth of Pennsylvania shall be the current President until otherwise established by action of the Board Representatives (the “Board”) in office, and a statement of such change is filed in the Department of State.

1.04.  Organization
The Corporation is organized in accordance with the Pennsylvania Code, Chapter 41, as amended.  The assets and income shall only be used to promote corporate purposes as described in Section 1.02 above.  The organization shall not carry on any other activities not permitted to be carried on by an organization exempt from federal income tax.  The organization shall not endorse, contribute to, work for, or otherwise support (or oppose) a candidate for public office.

1.05.  Non-Profit Status
This organization is organized exclusively for charitable purposes as such purposes are defined by 501(c)(3) of the Internal Revenue Code (or corresponding section of any future Internal Revenue Law of the United States).    No part of the net earnings of the Association shall inure to the benefit of any individual and no member, executive board representative, or officer of the Association shall receive any pecuniary benefits of any kind except reasonable compensation for services in effecting the corporate purposes.

1.06.  Fiscal Year
The fiscal year of the Association shall end June 30th each year.

1.07.  Membership
Membership is comprised of the members of the York County Lacrosse Association.  Each member club is required to submit annual membership fees, along with a variety of documents and information as defined in MEMBERSHIP RENEWAL of the York County Lacrosse Association (“YCLA”) Policy and Procedure Manual.

The Association’s application procedure shall be followed as defined in YCLA MEMBERSHIP of the YCLA Policy and Procedure Manual.

ARTICLE 2
EXECUTIVE BOARD

2.01.  Powers
The Board shall have full power to conduct, manage, and direct the business and affairs of the Association; and all powers of the Association are hereby granted to and vested in the Board.

2.02.  Qualification, Selection, and Term of Office
The Board shall consist of one executive board representative for each member club, who shall be a natural person of full age but need not be a resident of Pennsylvania.  Each executive board representative shall hold office until his successor shall have been identified and qualified by the member he represents, or until his earlier death, resignation, or removal.

2.03.  Organization
At every meeting of the Board, the Chairman of the Board, or, in the case of a vacancy in the office or absence of the Chairman of the Board, a Chairman chosen by a majority of the executive board representatives present, shall preside.  In addition, in the event of vacancy or absence of the Secretary, any person appointed by the Chairman of the meeting, shall act as Secretary.

2.04.  Place of Meeting
Meetings of the Board may be held at such place within or without Pennsylvania as the Board may from time to time appoint, or as may be designated in the notice of the meeting.



2.05.  Regular Meetings
Regular meetings of the Board shall be held at such time and place as shall be designated from time to time by resolution of the Board.  At such meetings, the Board shall transact such business as may properly be brought before the meeting.  Notice of regular meetings need not be given unless otherwise required by law or these Bylaws.

2.06.  Special Meetings
Special meetings of the Board shall be held whenever called by the President, or by two or more of the executive board representatives.  Notice of such meeting shall be given to each executive board representative by telephone or via electronic mail (e-mail) at least 72 hours before the time at which the meeting is to be held.  Each notice shall state the time and place of the meeting.

2.07.  Quorum, Manner of Acting, and Adjournment
A majority of the executive board representatives in office shall be present at each meeting in order to constitute a quorum for the transaction of business.  Actions may be presented in any regular or special meeting; or may be presented to the Board electronically by an executive board representative in an electronic mail (e-mail) message addressed to all officers and the entire Board.  Actions may be voted upon using one of the schedules, as described in EXECUTIVE BOARD – QUOROM AND MANNER OF ACTING of the YCLA Policy and Procedure Manual.


ARTICLE 3
OFFICERS

3.01.  Number, Qualifications and Designation
The officers of the Association shall be a President, a Chairman, a Secretary, a Treasurer, and such other officers as may be elected in accordance with the provisions of Section 3.03 of these Bylaws, all of whom shall be natural persons of full age.  The same person may hold any number of offices.  Officers may be, but need not be, executive board representatives of the Association.  

3.02.  Election and Term of Office
The officers of the Association, except those elected by delegated authority pursuant to Section 3.03 of these Bylaws, shall be nominated annually by the Board at the regular Association meeting following the end of the lacrosse season, and elected annually, by the Board at the regular Association to be held no later than the end of the calendar year (December), and each such officer shall hold his office until the next annual organization meeting of the Board and until his successor shall have been elected and qualified, or until his earlier death, resignation, or removal.
3.03.  Subordinate Officers, Committees and Agents
The Board may from time to time elect such other officers and appoint such committees, employees or their agents as the business of the Association may require, including one or more assistant secretaries, and one or more assistant Treasurers, each of whom shall hold office for such period, have such authority, and perform such duties as are provided in these Bylaws, or as the Board may from time to time determine.  The Board may delegate to any officer or committee the power to elect subordinate officers and to retain or appoint employees or other agents, or committees thereof, and to prescribe the authority and duties of such subordinate officers, committees, employees or other agents.

3.04.  Resignations
Any officer or agent may resign at any time by giving written notice to the Board, or to the President or the Secretary.  Any such resignation shall take effect at the date of the receipt of such notice or at any later time specified therein, and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

3.05. Removal
Any officer, committee, employee or their agent of the Association may be removed, either for, or without cause, by the Board or other authority which elected, retained or appointed such officer, committee or other agent whenever in the judgement of such authority the best interests of the Association, will be served thereby, but such removal shall be without prejudice to the contract rights of any person so removed.

3.06.  Vacancies
A vacancy in any office because of death, resignation, removal, disqualification, or any other cause, shall be filled by the Board by the officer of committee to which the power to fill such office has been delegated pursuant to Section 3.03 of these Bylaws, as the case may be, and if the office is one for which these Bylaws prescribe a term, shall be filled for the unexpired portion of the term.

3.07.  General Powers
All officers of the Association, as between themselves and the Association, shall respectively have such authority and perform such duties in the management of the property and affairs of the Association as may be determined by resolutions or orders for the Board, or, in the absence of controlling provisions in resolutions or orders of the Board, as may be provided in these Bylaws.





3.08.  Chairman of the Board
The Chairman of the Board shall perform such other duties as may from time to time be requested of him by the Board. The Chairman can elect to delegate YCLA operations to the President for the purposes of scheduling and holding meetings with executive board representatives.

3.09.  President
The President shall be the chief executive officer of the Association and shall have general supervision over the activities and operations of the Association, subject, however, to the control of the Board and the Chairman.  The President shall sign, execute, and acknowledge, in the name of the Association, deeds, mortgages, bonds, contracts or other instruments, authorized by the Board except in cases where the signing and execution thereof shall be expressly delegated by the Board, or by these Bylaws, to some other officer or agent of the Association; and, in general, shall perform all duties incident to the office of President, and such other duties as from time to time may be assigned to him the Board or the Chairman.

3.10.  Secretary
The Secretary or an assistant Secretary shall attend all meetings of the Board and shall record all the votes of the executive board representatives and the minutes of the meetings of the Board and of committees of the Board in a book or books to be kept for that purpose; shall publish and make public those minutes; shall see that notices are given and records and reports properly kept and filed by the Association as required by law; and, in general shall perform all duties incident to the office of Secretary, and such other duties as may from time to time be assigned to him by the Board, the Chairman, or the President.

3.11 Treasurer
The Treasurer or an assistant Treasurer shall have or provide for the custody of the funds or other property of the Association and shall keep a separate bank account of the same to his credit as Treasurer; shall collect and receive or provide for the collection and receipt of moneys earned by or in any manner due to or received by the Association; shall deposit all funds in his custody as Treasurer in such banks or other places of deposit as the Board may from time to time designate; shall, whenever so required by the Board of, render an account showing his transactions as Treasurer, and the financial condition of the Association; and, in general, shall discharge such other duties as may from time to time be assigned to him by the Board, the Chairman, or the President.

The records and financial statements of the YCLA shall be reviewed annually by an executive board representative chosen by the Chairman of the Board, after the close of the Association’s fiscal year.


ARTICLE 4
NOTICE-WAIVERS-MEETINGS

4.01.  Notice, What Constitutes
Whenever written notice is required to be given to any person under the provisions of the articles, these Bylaws, or the Nonprofit Corporation Law of 1972, it may be given to such person, either personally, by electronic mail (e-mail) or by sending a copy thereof by first class mail, postage prepaid, to his address supplied by him to the Association for the purpose of notice.  If the notice is sent by electronic mail (e-mail) or first-class mail, it shall be deemed to have been given to the person entitled thereto when deposited in the United States mail.  A notice of meeting shall specify the place, day and hour of the meeting and any other information required by law or these Bylaws.

When a meeting is adjourned, it shall not be necessary to give any notice of the adjourned meeting or of the business to be transacted at an adjourned meeting, other than by announcement at the meeting at which such adjournment is taken.

4.02.  Waivers of Notice
Whenever any written notice is required to be given under the provisions of the articles, these Bylaws, or the Nonprofit Corporation Law of 1988, a waiver thereof in writing, signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.  Electronic mail (e-mail) may be used for the purposes of writing a waiver of notice.  Except as otherwise required by Section 6.06 of these Bylaws, neither the business to be transacted at nor the purpose of a meeting need by specified in the waiver of notice of such meeting.

Attendance of a person at any meeting shall constitute a waiver of notice of such meeting, except where a person attends a meeting for or the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting was not lawfully called or convened.

4.03.  Modification of Proposal Contained in Notice
Whenever the language of a proposed resolution is included in a written notice of a meeting, the meeting considering the resolution may, without further notice, adopt it with such clarifying or other amendments as do not enlarge its original purpose.






4.04.  Exception to Requirement of Notice
Wherever any notice or communication is required to be given to any person under the provisions of the articles or these Bylaws, or the Nonprofit Corporation Law of 1988, or by the terms of any agreement or other instrument or as a condition precedent to taking any corporate action, and communication with such person is then unlawful, the giving of such notice or communication to such person shall not be required and there shall be no duty to apply for a license or other permission to do so.

4.05.  Conference Telephone Meetings
One or more persons may participate in a meeting of the Board or of a committee of the Board by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other.  Participation in a meeting pursuant to this section shall constitute presence in person at such meeting.


ARTICLE 5
LIMITATION OF PERSONAL LIABILITY AND INDEMNIFICCATION OF EXECUTIVE BOARD REPRESENTATIVES AND OFFICERS

5.01.  Limitation of Personal Liability
Executive board representatives and officers of the Association shall not be personally liable for monetary damages as such for any action taken, or any failure to take any action unless:
The executive board representatives or officers has breached or failed to perform the duties of his or her office as defined in Section 5.02 below and the breach or failure to perform constitutes self-dealing, willful misconduct or recklessness.

The provisions of this Section shall not apply to the responsibility or liability of an executive board representative or officer pursuant to any criminal stature; or the liability of an executive board representative for the payment of taxes pursuant to local, state, or federal law.

5.02 Standard of Care and Justifiable Reliance
Executive board representatives and officers of the Association shall stand in a fiduciary relations to the Association, and shall perform his or her duties as an executive board representative or officer, including his or her duties as a part of any committee of the Board upon which he or she may serve, in good faith, in a manner he or she reasonably believes to be in the best interests of the Association, and with such care, including reasonable inquiry, skill and diligence, as a person of ordinary prudence would use under similar circumstances.  In performing his or her duties, executive board representatives and officers shall be entitled to rely in good faith on information, opinion, reports or statements including financial statements and other financial data, in each case prepared or presented by any of the following:

1. One or more officers or employees of the Association whom the executive board representative or officer reasonably believes to be reliable and competent in the matters presented;
2. Counsel, public accountants or other persons as to matters which the executive board representative or officer reasonably believes to be within the professional expert competence of such person;
3. A committee of the Board upon which he or she does not serve, duly designated in accordance with law, as to matters within its designated authority, which committee the executive board representative or officer reasonably believes to merit confidence.

Executive board representatives and officers shall not be considered to be acting in good faith if they have knowledge concerning any matter which would cause his or her reliance to be unwarranted.

In discharging the duties of their respective positions, the Board, committees of the board and individual executive board representative or officer may, in considering the best interests of the Association, consider the effects of any action upon employees, upon persons with whom the Association has business and other relations and upon communities which the offices or other establishments of or related to the Association are located, and all other pertinent factors.  The consideration of those factors shall not constitute a violation of section5.02.

Absent breach of fiduciary duty, lack of good faith or self-dealing, actions taken as an executive board representative or officer or any failure to take any action shall be presumed to be in the best interests of the Association.

5.03 Indemnification in Third Party Proceedings
The Association shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the Association) by reason of the fact that he or she is or was a representative of the Association, or is or was serving at the request of the Association as a representative or another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgements, fines and amount paid in settlement actually and reasonably incurred by him in connection with such action, suit or proceeding if he acted in good faith and in a manner reasonably believed to be in, or not opposed to, the best interests of the Association, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful.  The termination of any action, suit or proceeding by judgement, order, settlement, conviction, or upon a plea of nolo contend ere or its equivalent, shall not of itself create a presumption that the person did not act in good faith and in a manner which he or she reasonably believed to be in, or not opposed to, the best interests of the Association, and, with respect to any criminal action or proceeding, had reasonable cause to believe that his or her conduct was unlawful.

5.04 Indemnification in Derivative Actions
The Association shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the Association to procure a judgement in its favor by reason of the fact that he or she is or was a representative of the Association, or is or was serving at the request of the Association as a representative of another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred in connection with the defense or settlement of such action or suit if he or she acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best interests of the Association and except that not indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable for negligence or misconduct in the performance of his or her duty to the Association unless and only to the extent that the Court of Common Pleas of York County or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Common Pleas or such other court shall deem proper.

5.05.  Mandatory Indemnification
Notwithstanding any contrary provision of the articles or these Bylaws, to the extent that a representative of the Association has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in either Section 5.03 or Section 5.04 above, he or she shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by him or her in connection therewith.

5.06.  Determination of Entitlement to Indemnification
Unless ordered by a court, any indemnification under Section 5.03 or Section 5.04 above shall be made by the Association only as authorized in the specific case upon determination that indemnification of the representative is proper in the circumstances because he or she has met the applicable standard of conduct set forth in such paragraph.  Such determination shall be made:

1. By the Board by a majority vote of a quorum consisting of executive board representatives who were not parties to such action, suit or proceeding; or
2. If such a quorum is not obtainable, or, even if obtainable, a majority vote of a quorum of disinterested executive board representatives so directs, by independent legal counsel in a written opinion.

5.07.  Advancing 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 in a specific case upon receipt of an undertaking by or on behalf of the representative to repay such amount unless it shall ultimately be determined that he is entitled to be indemnified by the Association as authorized above.

5.08.  Indemnification of Former Representatives
Each such indemnity may continue as to a person who has ceased to be a representative of the Association and may inure to the benefit of the heirs, executors and administrators of such person.

5.09.  Insurance
The Association shall have the power to purchase and maintain insurance on behalf of any person who is or was an executive board representative, officer, employee or agent of the Association or is or was serving at the request of the Association as an executive board representative, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such person in any capacity or arising out of such person’s status as such, whether or not the Association would otherwise have the power to indemnify such person against such liability.

5.10.  Reliance on Provisions
Each person who shall act as an authorized representative of the Association shall be deemed to be doing so in reliance upon the rights of indemnification provided by the Article.


ARTICLE 6
MISCELLANEOUS

6.01.  Corporate Seal
The Association will not use a common seal.  The signature of the name of the Association by an officer of the board shall be legal and binding.

6.02.  Checks
All checks, notes, bills of exchange or other orders in writing shall be signed by the Treasurer, or such person, or persons, as the Board may from time to time designate.

6.03.  Contracts
Except as otherwise provided in these Bylaws, the Board may authorize any officer(s) or agent(s), to enter into any contract or to execute or deliver any instrument on behalf of the Association, and such authority may be general or confined to specific instances.
6.04.  Deposits
All funds of the Association shall be deposited from time to time to the credit of the Association in such banks, trust companies, or other depositaries as the Board may approve or designate, and all such funds shall be withdrawn only upon checks signed by such one or more officers or employees as the Board shall from time to time determine.

6.05.  Annual Report of the Board
The Board shall direct the President and Treasurer to present at the regular Association meeting following the end of the lacrosse season, a report showing in appropriate detail the following:
· The assets and liabilities, including the trust funds, of the Association as of the end of the fiscal year immediately preceding the date of the report.
· The principal changes in assets and liabilities including trust funds, during the year immediately preceding the date of the report.
· The revenue or receipts of the Association, both unrestricted and restricted to particular purposes, for the year immediately preceding the date of the report, including separate data with respect to each trust fund held by or for the Association.
· The expenses or disbursements of the Association, for both general and restricted purposes, during the year immediately preceding the date of the report, including separate data with respect to each trust fund by or for the Association.

The annual report of the Board shall be filed with the minutes of the regular Association meeting following the end of the lacrosse season.

6.06.  Compensation
No part of the net earnings of the Association shall inure to the benefit of any executive board representative, officer, or member, or any private individual (except that reasonable compensation may be paid for services rendered to or for the Association affecting one or more of its purposes), and no executive board representative, officer or member, or any private individual shall be entitled to share in the distribution of any of the Association’s assets on dissolution of the Association.










6.07.  Dissolution
In the event of a dissolution of the Association, its assets, after payment of all of its debts and charges and expenses of dissolution, shall be distributed to such organizations operating in the Commonwealth of Pennsylvania which are organized and operated exclusively for charitable, scientific, literary or educational purposes as provided in Section 501(c)(3) of the Internal Revenue Code, or comparable provisions of any subsequent Federal tax law, no part of the net earnings shall inure to the benefit of any member 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 (including the publishing or distributing of statements), any political campaign on behalf of any candidate for public office.  The Association members shall select the recipient organizations which qualify under this provision and the remaining assets shall be distributed to each said organizations.  The decision of the members shall be final.

6.06.  Amendment of Bylaws
These Bylaws may be amended or repealed, or new Bylaws may be adopted, by vote of a two-thirds majority of the Board of the Association in office at any regular or special Association meeting.

Such proposed amendment, repeal or new Bylaws, or a summary thereof, shall be set forth in any notice of such meeting, whether regular or special.

6.07.  League Operations
The operating parameters by which the Association follows to carry out its purpose can be found in the YCLA Policy and Procedure Manual, which covers age and league divisions, lacrosse rules, regular and year end play, coaching requirements and disciplinary measures.  The Board may from time to time amend such items or make additions to, as they determine necessary. 















The undersigned certifies that these Bylaws were Approved and Adopted by the Board of Directors of the Association effective as of __________________________, 2021 and have been entered into the Minute Books for the York County Lacrosse Association.



By___________________________________
	Secretary
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