
BYLAWS

OF

MICHIGAN WOMEN’S SENIOR HOCKEY LEAGUEfillin "" \d ""
Article I

Name, Offices and Purpose

Section 1.  Name.  The name of the Corporation is MICHIGAN WOMEN’S SENIOR HOCKEY LEAGUEfillin "" \d "", a Michigan nonprofit corporation, and is referred to as "Corporation" throughout these Bylaws.


Section 2.  Principal Office.  The principal office of the Corporation in the State of Michigan will be located at 2000 Town Center, Suite 900, Southfield, Michigan 48075, c/o Lena Agreefillin "" \d "".  The Corporation may have such other offices, either within or without the State of Michigan, as the Board of Directors may determine or as the affairs of the Corporation may require from time to time. 


Section 3.  Registered Office and Resident Agent.  The Corporation will have and continuously maintain a registered office, and a resident agent whose office is identical with the registered office. The registered office may be, but need not be, identical with the principal office, and the address of the registered office may be changed from time to time by the Board of Directors. 


Section 4.  Purpose.  The purpose of the Corporation shall be to organize and conduct a recreational hockey league service for women located in the State of Michigan.  In particular, the purpose of the Corporation shall be to:

· Encourage and improve the standard of ice hockey for women in the State of Michigan;

· Develop and encourage sportsmanship among all players for the betterment of their physical and social well-being;

· Conduct an organized league wherein women may learn and enjoy recreational ice hockey.


The Corporation is organized exclusively for pleasure, recreation and other nonprofit purposes within the meaning of Section 501(c)(7) of the Internal Revenue Code of 1986, as amended ("Code"), or any corresponding section of any future Federal tax code, and to do and engage in any and all lawful activities that may be incidental or reasonably necessary to the foregoing purposes, and to have and exercise all of the powers and authority now or hereafter conferred upon nonprofit Corporations under the laws of the State of Michigan.


In all events and under all circumstances, and notwithstanding any merger, consolidation, reorganization, termination, dissolution, or winding up of this Corporation, voluntary or involuntary or by operation of law, the following provisions shall apply:


A.
This Corporation shall not have or exercise any power or authority either expressly, by interpretation or by operation of law, nor shall it directly or indirectly engage in any activity that would prevent this Corporation from qualifying (and continuing to qualify) as a Corporation described in Section 501(c)(7) of the Code.


B.
No part of the activities of this Corporation shall consist of carrying on propaganda, or otherwise attempting to influence legislation; nor shall it in any manner or to any extent participate in, or intervene in (including the publishing or distributing of statements) any political campaign on behalf of any candidate for public office; nor shall it engage in any activities that are unlawful under the laws of the United States of America, or the State of Michigan, or any other jurisdiction where such activities are carried on.


C.
This Corporation shall never be operated for the primary purpose of carrying on a trade or business for profit.  Neither the whole, nor any part or portion of the assets or net earnings of this Corporation shall be used, nor shall this Corporation ever be organized or operated, for purposes that are not permitted to be carried on by a Corporation exempt from Federal income tax under Section 501(c)(7) of the Code.


D.
No compensation or payment shall be paid or made to any member, officer, director, trustee, creator or organizer of this Corporation, except as a reasonable allowance for actual expenditures or services actually made or rendered to or for this Corporation. 


E.
In the event of the termination, dissolution or winding up of this Corporation in any manner or for any reason whatsoever, its remaining assets, if any, shall be distributed exclusively for the purposes of the Corporation or to (and only to) one or more organizations described in Section 501(c)(7) of the Code.


F.
The powers and purposes of this Corporation shall at all times be so construed and limited as to enable this Corporation to qualify as a nonprofit Corporation organized and existing under the laws of the State of Michigan.


Section 5.  Affiliations.  The Michigan Women’s Senior Hockey League shall be affiliated with USA Hockey and the Michigan Amateur Hockey Association (MAHA) and shall be subject to the constitution and by-laws of those two bodies.

Article II

Board of Directors


Section 1.  General Powers.  The business, property and affairs of the Corporation will be managed by its Board of Directors, which is the governing body of the Corporation.  The Corporation is organized on a nonstock, membership basis; provided, however, that except as otherwise provided by law, or these Bylaws, all matters which are subject to membership vote or other action in the case of a Michigan nonprofit membership vote or other action in the case of a Michigan nonprofit membership corporation, shall be approved by action of the Board of Directors. The Board of Directors shall establish and amend all rules and regulations applicable to the Corporation.  Members shall be notified of any change in a rule or regulation by written notice, announcement at any meeting of the Members or posting in any regular publication of the Corporation, including the Corporation’s official website.


Section 2.  Number.  There shall be not less than one (1) nor more than twenty (20) Directors on the Board as shall be fixed from time to time by the Directors at any meeting thereof.  All Directors shall be elected at the annual meeting of the Members.  Vacancies shall be filled in the manner specified in Section 6 below.  


Section 3.  Tenure.  Each Director of the Corporation shall hold office for a period one (1) year, not to exceed the succeeding annual meeting of the Directors or, until the Director's death, resignation, or removal, if earlier.


Section 4.  Resignation.  Any Director may resign at any time by providing written notice to the Corporation.  The resignation will be effective on receipt of the notice or at a later time designated in the notice.  A successor shall be appointed as provided in Section 6 below.


Section 5.  Removal.  Any Director may be removed with or without cause by an affirmative vote of a majority of the Members.


Section 6.  Board Vacancies.  Vacancies occurring in the Board by reason of death, resignation, removal or other inability to serve, shall be filled by an affirmative vote of a majority of the Members.  A Director elected to fill a vacancy shall serve for the unexpired portion of the term.

Article III

Meetings of the Board of Directors


Section 1.  Place of Meeting.  Any and all meetings of the Board of Directors of this Corporation may be held within or outside of the State of Michigan provided that no meeting shall be held at a place except pursuant to a bylaw or resolution adopted by the Board of Directors.


Section 2.  Meetings of Board of Directors.  



Subsection A.  Annual Meetings.  An annual meeting of the Board of Directors shall be held, immediately following the annual meeting of the Members.  If the day fixed for the annual meeting shall be a Saturday, Sunday, or a legal holiday in the State of Michigan, then such meeting shall be held on the next succeeding day that is not a Saturday, Sunday or a legal holiday.  If the annual meeting is not held at that time, the Board shall cause the meeting to be held as soon thereafter as is convenient.



At each Annual Meeting, the following order of business shall be observed:



(a)
Election of Officers;



(b)
New Business.



Subsection B.  Regular Meetings.  Regular meetings of the Board of Directors shall be held at a time and place as determined by the Board without notice other than by Board resolution.



Subsection C.  Special Meetings.  Special meetings of the Board of Directors may be called by or at the request of the president or any two Directors.  Notice of any special meeting of the Board of Directors will be given at least seven (7) days previously thereto by written notice delivered personally, sent by mail or by telefacsimile device to each Director at his address as shown by the records of the Corporation.  



Subsection D.  Manner of Acting.  The act of a majority of the Directors present at meeting at which a quorum is present will be the act of the Board of Directors, unless the act of a greater number is required by law or by these Bylaws. 



Subsection E.  Compensation.  Directors as such will not receive any salaries for their services.



Subsection F.  Action Without a Meeting.  Any action required by law to be taken at a meeting of 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, is signed by all the Directors. 


Section 3.  Notice.  All notices required to be given by any provision of these Bylaws, if mailed, will be deemed to be delivered when deposited in the United States mail in a sealed envelope so addressed, with postage thereon prepaid.  Upon the posting of such notice on the Corporation’s official website, or when forwarded via e-mail, provided that confirmation of the recipients receipt of such e-mail is obtained.  Any Director may waive notice of any meeting. The attendance of a Director at any meeting will constitute a waiver of notice of such meeting, except where a Director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the Board need be specified in the notice or waiver of notice of such meeting, unless specifically required by law or by these Bylaws. 


Section 4.  Quorum of Board.  A majority of the Board of Directors will constitute a quorum for the transaction of business at any meeting of the Board; but if less than a majority of the Directors are present at said meeting, a majority of the Directors present may adjourn the meeting from time to time without further notice.


Section 5.  Who is Entitled to Vote.  Except as the articles or amendments to the articles otherwise provide, each Director of this Corporation shall, at every meeting of the Board of Directors, be entitled to one vote in person or by proxy upon each subject properly submitted to vote other than the election of Directors.

Article IV

Members


Section 1.  Qualification.  The following qualifications must be met, to the satisfaction of the Board of Directors, in order for any individual to become a Member of the Corporation:

Subsection A.
Each Member must be a woman, generally 20 years of age or older, however, each team is allowed to carry two (2) - 19 year old women (players must turn 19 as of December 31st).  
Subsection B.
Each Member must be on a team which has joined the Corporation, or be a referee, coach or other participant as established by the Board.



Subsection C.
Each Member must remit the current membership fee.


Section 2.  Teams; Fees.  



Subsection A.
New teams wishing to join the league must make application to the League by July 31st for the upcoming season.  The Board will review the applications and notify the team of its decision as to whether to accept the team prior to the annual meeting.



Subsection B.
Each team currently in the League must notify the League President in writing by July 31st of its intention to remain in the League for the upcoming season.  In addition, all League fees must be paid by or at the annual meeting of the Members.



Subsection C.
The League fee for each season shall be determined by the Board.  Each team shall remit the league fee on or before the date of the annual meeting of the Members.


Section 3.  Meetings of the Members.



Subsection A.
Annual Meeting.  An annual meeting of the Members shall be held on the 15th day in the month of May of each year, at such time as is established by the Board.  If the day fixed for the annual meeting shall be a Saturday, Sunday or legal holiday in the State of Michigan, then such meeting shall be held on the next succeeding day that is not a Saturday, Sunday or legal holiday.  If the annual meeting is not held at that time, the Board shall cause the meeting to be held as soon as thereafter is convenient.



At each annual meeting of the Members, the following order of business shall be observed:




(a)
Reports of officers;




(b)
Election of the Board of Directors;




(c)
Unfinished business; and




(d)
New business.



Subsection B.
Special Meetings.  Special meetings of the Members may be called by or at the request of the president upon the written request of not less than 10% of all of the Members entitled to vote at a meeting.  At such meeting, the Members, present in person or by proxy and having voting powers, constitute a quorum for transaction of business designated in the notice.



Subsection C.
Place.  All regular and special meetings of the Members shall be held at a place, within or without the State of Michigan, as specified by the Board.


Section 4. Notice. Except as otherwise provided by the Act, written notice of time, place and purpose of a meeting shall be given not less than 10 nor more than 60 days before the date of the meeting, either personally in a regularly published periodical or the Corporation’s official website, by mail, to each Member of record entitled to vote at the meeting or by e-mail. If mailed, such notice shall be deemed to be given when deposited in the United States mail, postage prepaid, directed to the Member at the address which appears on the records of the Corporation.  If e-mailed, such notice shall be deemed to be given upon receipt of confirmation that such e-mail was delivered.

Attendance of a person at a meeting of Members, in person or by proxy, constitutes a waiver of notice of the meeting, except when the Member attends a meeting for the express purpose of objecting, at the beginning of the meeting of the transaction of any business because the meeting is not lawfully called or convened.

Section 5. Adjournment. When a meeting is adjourned to another time or place, it is not necessary to give notice of the adjourned meeting if the time and place to which the meeting is adjourned are announced at the meeting at which the adjournment is taken and at the adjourned meeting only such business is transacted as might have been transacted at the original meeting.

However, if after the adjournment, the Board fixes a new record date for the adjourned meeting, a notice of the adjourned meeting shall be given to each Member of record on the new record date. 

Section 6.  Record Dates. For the purpose of determining the Members entitled to notice of, or to vote at, a meeting of Members or an adjournment thereof, or to express consent or dissent from a proposal without a meeting, the record date shall be the close of business on the date two days before the day on which notice is given or, if no notice is given, two days before the day on which the meeting is held.

The above dates shall not be more than 60 days, nor less than 10 days, before the date of the meeting, nor more than 60 days before any other action.

When a determination of Members of record entitled to notice of or to vote at a meeting of Members has been made as provided above, the determination applies to any adjournment of the meeting.

Section 7.  Voting Rights.  The Members shall be entitled to vote on the following matters only:

Subsection A.
The Members of the Board of Directors, as provided in these Bylaws.

Subsection B.
Any other matter presented to the Members by the Board.


On each matter submitted to a vote, each Member of record is entitled to one vote.  A vote may be cast by written ballot or by a show of hands.


Section 8.  Voting by Class or Series of Members.  A class of Members, or any series thereof, or the divisions into which the teams are divided, shall vote as a class to authorize any action, as determined by the Board of Directors.  When any action is submitted by the Board to a class, series, or one or more team divisions, the action shall be authorized by a majority of votes cast by the Members of such class or series, or by a majority of votes cast by the Members of such division, as the case may be.

Section 9. Proxies.  Members entitled to vote at a meeting of Members or to express consent or dissent without a meeting may authorize other persons to act for her by proxy. A proxy shall be via e-mail or written and signed by the Member or her authorized agent or representative. A proxy is not valid after the expiration of three years from its date unless otherwise provided in the proxy. A proxy is revocable at the pleasure of the Member executing it, except as otherwise provided in the Michigan Nonprofit Corporation Act. The authority of the holder of a proxy to act is not revoked by the incompetence or death of the Member who executed the proxy unless, before the authority is exercised, written notice of an adjudication of the incompetence or death is received by the corporate officer responsible for maintaining the list of Members.

Section 10.  Removal of Members.  A Member may be removed, at the discretion of the Board, based on failure to comply with these Bylaws or the rules and regulations of the Corporation.

Section 11.  Team Divisions.  Except as otherwise set forth in these Bylaws or determined by Board resolution, each member shall be on a team, which team shall be part of a division.  Each team shall make application to the Board for acceptance into the Corporation for the ensuing year.  Each team shall be accepted or rejected by the Board of Directors for any reason or no reason in the Board’s sole and exclusive discretion.  The Board shall exercise exclusive authority and discretion to place each team in the appropriate division.  At the pre-season organization meeting in August of each year, any Member may nominate a fellow Member within her division for the position of division representative.  At the meeting immediately prior to the commencement of league play, the Members of each division shall elect, by a majority vote, one (1) division representative to serve on the Division Committee, as described in Article V, Section 3, of these Bylaws.  A division representative may be removed by the affirmative vote of a majority of the Members in her division or by the Board of Directors.  Vacancies shall be filled by an affirmative vote by the Members in the division for the unexpired portion of the term.

Article V

Committees

Section 1. Committees.  The Board may designate one or more committees, each committee to consist of one or more of the Board Members of the Corporation, and/or one or more of the Members of the Corporation. The Board may designate one or more Board Members or Members as alternate Members at a meeting of the committee. A committee, and each Member thereof, shall serve at the pleasure of the Board.

In the absence or disqualification of a Member of a committee, the Members of the Committee present at a meeting and not disqualified from voting, whether or not they constitute a quorum, may unanimously appoint another Member of the Board, or another Member, to act at the meeting in place of such an absent or disqualified Member.

Section 2. Powers. 
A committee may exercise all powers and authority of the Board in management of the business affairs of the Corporation. However, such a committee does not have power or authority to (a) amend the articles of incorporation; (b) adopt an agreement of merger or consolidation; (c) recommend to Members the sale, lease or exchange of all or substantially all of the Corporation’s property and assets; (d) recommend to Members a dissolution of the Corporation or revocation of a dissolution; (e) amend the Bylaws of the Corporation; (f) fill vacancies in the Board; (g) fix compensation of the Board for serving on the Board or an a committee; (h) terminate membership of any Member.

Section 3. Division Committee.  There shall be elected, in accordance with Article IV, Section 11 of these Bylaws, for a term of one (1) year, a division representative, who shall serve on the division committee.  The division committee shall serve at the pleasure of the Board of Directors, and shall consult the Board and vote on such team issues as the Board determines.
Article VI

Officers


Section 1.  Officers.  The officers of the Corporation will be a President, one or more Vice Presidents (the number to be determined by the Board of Directors), a Secretary, a Treasurer and such other officers as may be elected in accordance with the provisions of this Article. The Board of Directors may elect or appoint such other officers, including one or more Assistant Secretaries and one or more Assistant Treasurers, as it deems desirable, such officers to have the authority, and to perform the duties prescribed, from time to time, by the Directors. Any two or more offices may be held by the same person, except the offices of President and Secretary.


Section 2.  Election and Term of Office.  The officers of the Corporation will be elected annually by the Board of Directors at the annual meeting of the Directors held each year.  If the election of officers will not be held at such meeting, such election will be held as soon thereafter as is convenient.  New offices may be created and filled at any meeting of the Board of Directors. Each officer will hold office until his successor will have been duly elected and will have qualified.


Section 3.  Removal.  Any officer elected or appointed by the Board of Directors may be removed by the Board of Directors whenever in its judgment the best interests of the Corporation would be served thereby, but such removal will be without prejudice to the contract rights, if any, of the officer so removed.


Section 4.  Vacancies.  A vacancy in any office because of death, resignation, removal, disqualification or otherwise, may be filled by the Board of Directors for the unexpired portion of the term.


Section 5.  President.  The President will be the principal executive officer of the Corporation and will in general supervise and control all of the business and affairs of the Corporation.  She will preside at all meetings of the Board of Directors. She may sign, with the Secretary or any other proper officer of the Corporation authorized by the Board of Directors, any deeds, mortgages, bonds, contracts, or other instruments which the Board of Directors has authorized to be executed, except in cases where the signing and execution thereof is expressly delegated by the Board of Directors or by these Bylaws or by statute to some other officer or agent of the Corporation; and in general she will perform all duties incident to the office of President and such other duties as may be prescribed by the Board of Directors from time to time.


Section 6.  Vice President.  In the absence of the President or in event of her inability or refusal to act, the Vice President (or in the event there be more than one Vice President, the Vice Presidents in the order of their election) will perform the duties of the President, and when so acting, will have all the powers of and be subject to all the restrictions upon the President. Any Vice President will perform such other duties as from time to time may be assigned to her by the President or by the Board of Directors.  The Vice President shall also be charged with coordinating all public relations matters and the recruitment of new players. 


Section 7.  Treasurer.  If required by the Board of Direc​tors, the Treasurer will give a bond for the faithful discharge of her duties in such sum and with such surety or sureties as the Board of Directors determines. She will have charge and custody of and be responsible for all funds and securities of the Corporation, receive and give receipts for moneys due and payable to the Corporation from any source whatsoever, and deposit all such moneys in the name of the Corporation in such banks, trust companies or other depositaries as are selected in accordance with the provisions of these Bylaws; and in general perform all the duties incident to the office of Treasurer and such other duties as from time to time may be assigned to her by the President or by the Board of Directors. 


Section 8.  Secretary.  The Secretary will keep the minutes of the meetings of the Board of Directors in one or more books provided for that purpose; see that all notices are duly given in accordance with the provisions of these Bylaws or as required by law; be custodian of the corporate records and of the seal of the Corporation and see that the seal of the Corporation is affixed to all documents, the execution of which on behalf of the Corporation under its seal is duly authorized in accordance with the provisions of these Bylaws; keep a register of the post-office address of each Director which shall be furnished to the Secretary by such Director; and in general perform all duties incident to the office of Secretary and such other duties as from time to time may be assigned to her by the President or by the Board of Directors.


Section 9.  Assistant Treasurers and Assistant Secretaries.  If required by the Board of Directors, the Assistant Treasurers shall give bonds for the faithful discharge of their duties in such sums and with such sureties as the Board of Directors shall determine. The Assistant Treasurers and Assistant Secretaries, in general, shall perform such duties as shall be assigned to them by the Treasurer or the Secretary or by the President or the Board of Directors.

Article VII

Indemnification


Section 1.  Protection from Liability of Directors.  Except as otherwise provided by law, a volunteer Director of the Corporation is not personally liable to the Corporation or its Members, if any, for monetary damages for a breach of the Director’s fiduciary duty.  The Corporation assumes all liability to any person other than the Corporation or its Members, if any, for all acts or omissions of a volunteer Director incurred in the good faith performance of his or her duties as a Director occurring on or after the date these Bylaws are approved by the Board of Directors.


Section 2.  Protection from Liability of Non-Director Volunteers.  The Corporation assumes the liability for all acts or omissions of a nondirector volunteer of the Corporation provided that:



Subsection A.
The volunteer was acting or reasonably believed he or she was acting within the scope of his or her
authority;



Subsection B.
The volunteer was acting in good faith;



Subsection C.
The volunteer’s conduct did not amount to gross negligence or willful and wanton misconduct;



Subsection D.
The volunteer’s conduct was not an intentional tort; and



Subsection E.
The volunteer’s conduct was not a tort arising out of the ownership, maintenance or use of a motor vehicle as described in Section 209(e)(v) of the Michigan Nonprofit Corporation Act.

Article VIII

Contracts, Checks, Deposits and Funds


Section 1.  Contracts.  The Board of Directors may autho​rize any officer or officers, agent or agents of the Corporation, in addition to the officers so authorized by these Bylaws, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances.


Section 2.  Checks, Drafts, etc.  All checks, drafts, or orders for the payment of money, notes or other evidences of indeb​tedness issued in the name of the Corporation, shall be signed by such officer or officers, agent or agents of the Corporation and in such manner as shall from time to time be determined by resolution of the Board of Directors. In the absence of such determination by the Board of Directors, such instruments shall be signed by the President or Treasurer.


Section 3.  Deposits.  All funds of the Corporation shall be deposited from time to time to the credit of the Corporation in such banks, trust companies or other depositaries as the Board of Directors may select.


Section 4.  Gifts.  The Board of Directors may accept on behalf of the Corporation any contribution, gift, bequest or devise for the general purpose or for any special purpose of the Corporation. 

Article IX

Books and Records


The Corporation shall keep correct and complete books and records of account and shall also keep minutes of the proceed​ings of its Board of Directors, and shall keep at its registered or principal office a record giving the names and addresses of the Directors.  All books and records of the Corporation may be inspected by any Member, or her agent or attorney, for any proper purpose at any reasonable time.

Article X

Fiscal Year


The fiscal year of the Corporation shall be fixed by the Board.

Article XI

Waiver of Notice


Whenever any notice is required to be given under the provisions of the Michigan Nonprofit Corporation Act or under the provisions of the Articles of Incorporation or the Bylaws of the Corporation, 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.

Article XII

Amendments to Bylaws and Articles of Incorporation


These Bylaws and the Corporate Articles of Incorporation may be altered, amended or repealed and new Bylaws or Restated Articles of Incorporation may be adopted by a majority of the Directors present at any regular meeting or at any special meeting, if at least two weeks' written notice of such special meeting is given of intention to alter, amend or repeal or to adopt new Bylaws or Articles of Incorporation at such meeting, and the Members are given written notice either at a meeting of the Members, or in accordance with Article III, Section 3 of these Bylaws.



