NEWPORT COUNTY YOUTH HOCKEY ASSOCIATION, INC.

BY-LAWS

ARTICLE I

PURPOSE

Section 1.  Purposes.  NEWPORT COUNTY YOUTH HOCKEY ASSOCIATION, INC. (“NCYHA” or the “Corporation”) is a Rhode Island non-profit corporation organized for pleasure, recreation and other non-profitable purposes within the meaning of Section 501(c)(7) of the Internal Revenue Code of 1986, as amended and for fostering, encouraging or engaging in athletic exercises pursuant to Rhode Island General Laws Section 7-6-1 et seq, as amended (the “Rhode Island General Laws”); more specifically, the Corporation is organized for the purpose of establishing and maintaining an amateur youth hockey league (the “League”) or skating teams, clinics or classes as may be deemed necessary to promote and foster the ideals of good sportsmanship, integrity, self-esteem, loyalty, courage, team work and enjoyment of the game of hockey so our children may be better prepared to service the community as adults.  The corporation may from time to time establish House Leagues, Travel Divisions and Learn to Skate and Instructional Programs, the purpose of each being defined as set forth below:

(a) HOUSE LEAGUES:  House league is for the purpose of recreation and the further development of individual and team skills.

(b) TRAVEL DIVISIONS:  Travel play is geared to achieving a higher level of skill and competition.

(c) LEARN TO SKATE AND INSTRUCTIONAL PROGRAMS:  Purpose is to teach the basic skills of skating and the introduction to the game of hockey.

Section 2.  Powers.  The Corporation shall have the power, either directly or indirectly, either alone or in conjunction and/or in cooperation with others, to do any and all lawful acts and things and to engage in any and all lawful activities which may be necessary, useful, suitable, desirable or proper for the furtherance, accomplishment, fostering or attainment of any or all of the purposes for which the Corporation is organized, and to aid or assist other organizations whose activities are such as to further accomplish, foster or attain any of the Corporation’s purposes.  More specifically, the Corporation shall have all of the powers permissible under Rhode Island General Laws Section 7-6-1 et seq.

Section 3.  Non-Profit Status.  The Corporation is not organized for profit and, unless otherwise provided in the Articles of Incorporation, no part of the net earnings of the Corporation shall inure to the benefit of any member, officer or director.

Section 4.  Liability of Directors.  No director shall be personally liable to the Corporation or to its members for monetary damages for breach of the director’s duty as a director; provided, however, that the foregoing shall not eliminate or limit the liability of a director (i) for any breach of the director’s duty of loyalty to the Corporation or to its members; (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law or (iii) for any transaction from which the director derived an improper personal benefit.

ARTICLE II

OFFICES

Section 1.  Principal Office.  The principal office of the Corporation shall be located in the Town of Middletown, Rhode Island.  The Corporation may have such other offices or places of business, either within or outside the State of Rhode Island, as the affairs of the Corporation may require and as the Board of Directors may from time to time establish.

Section 2.  Registered Office.  The registered office of the Corporation need not be identical to the principal office and shall initially be located at 1151 Aquidneck Avenue, Suite 408, Middletown, Rhode Island 02842.  The registered office may be changed from time to time by the Board of Directors in compliance with provisions of applicable law.

ARTICLE III

MEMBERS
Section 1.  Membership.  The members of the Corporation shall consist of 1) any youth residing in Newport County, Rhode Island meeting the requirements as to age as set forth in the Rules and Regulations of the NCYHA and USA Hockey, and 2) the parent(s) and/or legal guardians of said youths (sometimes referred to herein as an “Adult Member”).  Thereafter all references to “members” shall be only Adult Members in that only Adult Members shall attend meetings of the members and be entitled to vote hereunder.  New members shall be admitted by the Board of Directors upon application for membership to the league, in accordance with the Rules and Regulations (hereinafter defined).  The board of Directors may require the payment of dues as a condition of membership in the Corporation.  Residents of towns neighboring, but not located within the County of Newport, shall be considered for membership in accordance with the Rhode Island Amateur Hockey Association (“RIAHA”) player policy.  The Board of Directors, by unanimous vote, is also empowered to name Honorary Members, but such members shall have no rights, duties or obligations in the management of NCYHA.

Section 2.  Annual Meeting.  The annual meeting of the members shall be held on the first Wednesday of the month of May in each year or at such other time as is determined by the Board of Directors.  The annual meeting shall be held for the purpose of allowing the members to address the Board of Directors, and for the transaction of such other business as may come before the meeting.  If the date fixed for the annual meeting shall be a legal holiday in the State of Rhode Island such meeting shall be held on the next succeeding business day.

Section 3.  Regular Meetings.  Regular meetings of the members may be held at such time and place as the Board of Directors may designate.

Section 4.  Special Meetings.  Special meetings of the members, for any purpose or purposes, unless otherwise prescribed by statute, may be called by the President or by a majority of the Board of Directors, and shall be called by the Secretary, or in the case of death, absence, incapacity or refusal of the Secretary, by any officer upon written application of three (3) of more members entitled to vote at such a meeting.

Section 5.  Place of Meeting.  Written notice stating the place, day and hour of the meeting and, in the case of a special meeting, the purpose or purposes for which the meeting is called, shall, unless otherwise prescribed by statute or these by-laws, be delivered not less than ten (10) nor more than sixty (60) days before the date of the meeting, either personally or by mail, e-mail or web notice, by or at the direction of the President or the persons calling the meeting, to each member of record entitled to vote at such meeting.  If mailed, such notice shall be deemed delivered when deposited in the United States mail and addressed to the member at the address which appears on the records of the Corporation, with postage prepaid thereon.

Section 7.  Quorum.  Unless otherwise expressly provided by law, by the Articles of Incorporation or by these by-laws, no minimum percentage of the members of the Corporation entitled to vote shall be necessary to constitute a quorum at meetings of the members.

Section 8.  Voting.  Each Adult Member entitled to vote shall be entitled to one vote upon each matter submitted to a vote at a meeting of members.

Section 9.  Member Discipline.  Upon recommendation of the Grievance Committee (as defined in Article VI Section 6), the Board of Directors may discipline a member for “cause” whenever in its judgment, the best interests of the Corporation will be served thereby.  For purposes of this Section 9 or Article III, “cause” shall mean one or more instances of unruly, wanton or dangerous conduct demonstrated by a member at league functions or where such member is otherwise representing the League.  “Cause” shall also mean any other act or activity, detrimental to the Corporation, described in the Rules and Regulations (hereinafter defined).  Such discipline may be in the form of fines, sanctions, suspensions or expulsions from the League and/or the Corporation.

ARTICLE IV

BOARD OF DIRECTORS

Section 1.  General Powers. The affairs of the Corporation shall be managed by its Board of Directors (sometimes referred to herein as the “Board”) as authorized under Rhode Island General Laws §7-6-22.

Section 2.  Number, Tenure and Qualifications.

(i) Number:  Except as provided in Section 3 of this Article IV, the number of directors of the Corporations shall be at least seven (7).  The initial Board shall consist of those individuals (the “Initial Directors”) whose names appear on the Corporation’s initial Articles of Incorporation filed with the State Secretary of the State of Rhode Island and be the same individuals who hold the offices of President, Vice President, Treasurer, Secretary, Program Director and Registrar.  There shall also be at least one (1) At Large Board Member.

(ii) Nominations and Elections:  Nominations and Elections for the members of the Board of Directors shall take place according to the following procedure:

1. A list of positions up for election shall be posted in the rink and in the monthly newsletter for January.

2. Written nominations shall be accepted by the Board of Directors within a reasonable time.

3. The Board of Directors shall investigate and consider eligible candidates/nominees for vacant board positions as needed.

4. A list of all nominated people shall be posted on the NCYHA website.

5. Voting and elections shall take place at the designated rinks on the last weekend in February and the first weekend of March.  The voting ballots will be distributed and tabulated by the Registrar.

6. Only parents or legal guardians of player members in good standing shall be eligible to vote.  Positions to the Board shall be filled by the votes of the general membership.

7. The results will be posted on the NCYHA website immediately after tabulation.

8. The newly elected positions to the Board of Directors will assume the positions of the Board at the annual meeting.

(iii) Tenure:  Except with respect to the Directors currently in office (the “Initial Directors”) as hereinafter provided, each director shall serve for a term of two (2) years.  The first election of directors shall take place by ballot prior to the annual meeting of members to be held in May 1997, as specified in subsection 2(ii) above.  The election for President, Treasurer, House League Registrar, House League Program Director and Learn to Skate Program Director shall be on each odd numbered year and the elections for Vice President, Secretary, Travel Registrar, Travel Program Director and Scheduler shall be on each even numbered year.  The President, Treasurer and Program Director of the Initial Directors shall expire in 1997.  The At Large Director shall sit for a term of one (1) year.  The election by the members in 1997 shall be held to fill the vacancy created by the Initial Directors whose term expires in 1997; the election by the members in 1998 shall be held to fill the vacancy created by the Initial Directors whose terms expire in 1998.  Each director shall hold office until his successor is elected and shall have qualified or until such director’s death, resignation or removal in the manner provided hereinafter, directors may be re-elected for an additional term or terms.

(iv) Qualifications:  All directors must be members of the Corporation.

Section 3.  Vacancies.  Any vacancy occurring on the Board of Directors shall be filled by the affirmative vote of a majority for the remaining directors at any meeting called for the purpose.  A director elected to fill a vacancy shall be elected for the unexpired term of that director’s predecessor in office.  The Board may determine not to fill a vacancy caused by death, resignation or removal of an At Large Director.

Section 4.  Removal.  A director may be removed for cause, after reasonable notice and an opportunity to be heard, by unanimous vote of the Board at any meeting at which a quorum is present, whenever in its judgment the best interests of the Corporation will be served thereby.  Such removal may be appealed by the director so removed to the Grievances Committee.

Section 5.  Resignation.  Any director may resign at any time by giving written notice to the Board of Directors or the President.  The resignation shall take affect at the time specified in the notice and, unless otherwise specified in such notice, the acceptance of the resignation shall not be necessary to make it effective.  The absence of a director from two (2) consecutive meetings of the Board of Directors shall be considered the equivalent to a resignation from the Board of Directors unless a majority of the remaining members of the Board determines that such absence was excused.

Section 6.  Annual Meeting.  An annual meeting of the Board of Directors shall be held immediately after, and at the same place as, the annual meeting of members.

Section 7.  Regular Meetings.  Regular monthly meetings of the Board of Directors shall be held on the third Thursday of the month at 7:30 p.m. or at such time and place as the Board of Directors may designate.  The Secretary shall give written notice of each such meeting to each director at least three (3) days in advance thereof.  The Board of Directors may provide by resolution the time and place for the holding of additional regular meetings without notice other than such resolution.  If mailed, such notice shall be deemed to be given when deposited in the United States mail; postage prepaid, addressed to the respective directors at the addresses listed on the records of the Corporation and shall include an agenda for the meeting.

Section 8.  Special Meetings and Notice Thereof.  Special meetings of the Board of Directors may be called by or at the request of the President or any three (3) directors.  The President shall fix the manner and the place for holding any special meeting of the Board of Directors.  Notice of any special meeting shall be given at least five (5) days prior thereto by written notice delivered personally or mailed to each director at the director’s address, or by telephone.  If mailed, such notice shall be deemed to be given when deposited in the United States mail, postage prepaid, addressed to the respective directors at the addresses listed on the records of the Corporation.

Section 9.  Emergency Meetings.  Emergency meetings of the Board of Directors may be called at any time by the President.  At lease one (1) day’s written or telephone notice to all such emergency meetings shall be given to each member of the Board of Directors.

Section 10.  Quorum.  The presence of seven (7) directors in office shall constitute a quorum for the transaction of business at any meeting of the Board of Directors, but if less than such majority is present at a meeting, a majority of the directors present may adjourn the meeting from time to time without further notice.

Section 11.  Manner of Acting; Closed Meetings.  The act of decision done or made by the majority of the directors present at a meeting duly held at which a quorum is present shall be the act of the Board of Directors, unless a greater number is required by law, by the Articles or Incorporation or by these by-laws.  All meetings of the Board of Directors shall be closed to the members, except by special invitation.  Meetings of directors may be held by means of a telephone conference circuit, and connection to such circuit shall constitute presence at such meeting.

Section 12.  Action Without a Meeting.  Any action that may be taken by the Board of Directors at a meeting may be taken without a meeting if a consent or consents in writing, setting forth the action so taken, shall be signed before or after such action by all of the directors.  Such written consent or consents shall be filed with the minutes of the proceedings of the Board of Directors.

Section 13.  Presumption of Assent.  A director of the Corporation who is present at a meeting of the Board of Directors at which action on any corporate matter is taken shall be presumed to have assented to the action taken unless the director’s dissent shall be entered in the minutes of the meeting or unless the director shall file a written dissent to such action with the person acting as the Secretary of the meeting before the adjournment thereof or shall forward such dissent by registered mail to the Secretary of the Corporation immediately after the adjournment of the meeting.  Such right to dissent shall not apply to a director who voted in favor of such action.

Section 14.  Conflict of Interest.  No contract or transaction between the Corporation and one or more of its directors or officers, or between the Corporation and any Corporation, partnership, association, or other organization in which one or more of the Corporation’s directors or officers are directors or officers or have financial interest, shall be void or voidable nor shall such director(s) or officer(s) be liable with respect to such contract or transaction solely for this reason, or solely because the director or officer is present at or participates in the meeting of the Board of Directors or committee thereof which authorized the contract or transaction, or solely because his or their votes are counted for such purpose, if:

(a) The material facts as to his or their interest or relationship are disclosed or are known to the Board of Directors or the committee, and the Board of Directors or committee authorizes, approves or ratifies the contract or transaction by the affirmative votes of a majority of the disinterested directors, even though the disinterested directors be less than quorum; or

(b) The contract or transaction is fair and reasonable as to the Corporation.

Common or interested directors may be counted in determining the presence of a quorum at a meeting of the Board of Directors or of a committee which authorizes the contract or transaction.

ARTICLE V

OFFICERS
Section 1.  Number.  The officers of the Corporation shall make up the Board of Directors and include a President, Vice President, Secretary, Travel, House and Learn to Skate Program Directors, Travel and House Registrars, Treasurer, Scheduler and At Large Director.  No person may hold more than one office for voting purposes.

Section 2.  Election and Term of Office.  The election and term of the officers is set forth above in Article IV, Section 2.

Section 3.  President.  The President shall be the principal executive officer and spokesperson of the Corporation and, subject to the direction and under the supervision of the Board of Directors, shall have general charges of the business, affairs and property of the Corporation, and control over its officers, agents and employees.  The President shall oversee the purchase of supplies and ice time for the Corporation and the League.  The President shall preside at all meetings of members and the Board of Directors, and shall be a member ex-officio of all committees of the Corporation.  The President shall execute, on behalf of the Corporation, any deeds, mortgages, bonds, contracts, or other instruments which the Board of Directors have authorized to be executed, and shall have the authority to delegate such power of execution and signing to one or more officers of the Corporation, except in cases where the signing and execution or delegation thereof is expressly delegated by the Board of Directors or by these by-laws to some other officer or agent of the Corporation, or is required by law to be otherwise signed or executed.  The President shall co-sign and/or approve all disbursements issued by the Treasurer.  The President shall do and perform all duties incident to the office of President and such other duties as may be assigned to the President by the Board of Directors, including presenting a report of the condition of the Corporation at the Annual Meeting of the members or such other time and place as the Board of Directors shall designate.  The President or designee approved by the Board shall also be the state delegate for the Corporation at monthly RIAHA meetings and report back to the Board of Directors.

Section 4.  Vice President.  In the absence of the President or in the event of the President’s death, inability or refusal to act, the Vice President shall perform the duties of the President.  When so acting, the Vice President shall have all the powers of, and be subject to all the restrictions upon, the President.  The Vice President shall perform such other duties as from time to time may be assigned to him or her by the President or by the Board of Directors.  In addition, the Vice President shall on a monthly basis counter-sign the reconciliation of all the Corporation’s bank statements after reconciliation by the Treasurer.  The Vice President shall also chair and appoint the Grievance Committee.

Section 5.  Secretary.  The Secretary shall:  (a) keep the minutes of the proceedings of the Board of Directors in one or more books provided for that purpose and post said monthly minutes on the NCYHA website; (b) see that all notices are duly given in accordance with the provisions of these by-laws or as required by law; (c) 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; (d) keep a record of the post office address of each director and member which shall be furnished to the Secretary by such director or member; (e) maintain League records; and (f) in general perform all duties incident to the office of Secretary and such other duties as from time to time may be assigned to the Secretary by the President or by the Board of Directors.

The Secretary is authorized to enlist the services of any one or more members of the Corporation to assist the Secretary in carrying out the duties as herein defined.

Section 6.  Treasurer.  The Treasurer shall:  (a) have charge and custody of and be responsible for all funds and securities of the Corporation; (b) prepare the annual budget to be submitted to the Board of Directors; (c) receive and give receipts for monies due and payable to the Corporation from any source whatsoever, and deposit all such monies in the name of the Corporation in such banks, trust companies or other depositories as shall be selected in accordance with the provisions of Article VII of these by-laws; (d) provide monthly financial reports to the Vice President for review and signature to be submitted to Board of Directors at its monthly meeting; (e) 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 the Treasurer by the President or by the Board of Directors; and (f) at the expiration of the Treasurer’s term deliver to the incoming Treasurer all books, records, accounts, monies and other properties of the Corporation.  If required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of duties in such sum and with such surety or sureties as the Board of Directors shall determine.

Section 7.  Program Directors - Travel, House and Learn to Skate.  The Program Directors shall be responsible for establishing and administering regulations and guidelines governing the operation of all programs approved by the Board of Directors.  The Program Director shall prepare and submit such regulations and guidelines for final approval for the Board of Directors.  The Program Director shall delegate responsibility to any members as the Program Director sees fit to supervise and administer each of the House, Travel and Instructional Divisions of the League.

Section 8.  Registrars – Travel and House.  The Travel Registrar shall keep a register of all skaters in the Corporation’s Travel program.  The House Registrar shall keep a register of all skaters in the Corporation’s House League and Learn to Skate programs.  The Registrars shall be responsible for all phases of registration in accordance with the USA Hockey/RIAHA rules and regulations.  The Registrars shall also be responsible for distribution and tabulation of the voting process outlined in Article III, Section 8 hereof.

Section 9.  At Large Board Position.  The At Large Board Position shall be a position on the Board of Directors elected per Article IV for a one year period.  This position will also require the person to have the responsibilities of a coordinating position and such other responsibilities as the Board of Directors itself from time to time order.

Section 10.  Scheduler.  The Scheduler shall: a) work with the Program Directors to determine ice time needs; b) obtain ice time from the President; and c) develop and publish the ice schedules. 

ARTICLE VI

COMMITTEES
Section 1.  Committees of the Board; Nominating Committee.  The Board of Directors may designate or appoint such other committees, consisting of Board Members, as the Board deems appropriate.  The Board of Directors shall have the power at any time to change the membership of any committee, to fill vacancies or to discharge it.  The designation of any committee and the delegation thereto of authority shall not operate to relieve any director of any responsibility imposed by law.  A majority of persons serving on any committee shall constitute a quorum for the transaction of business.  The Board shall designate from among its members, a nominating committee which shall be responsible for presenting to the members a slate of up to three (3) candidates to fill the vacancy caused by the expiration of the term of the Board member whose term has expired.

Section 2.  Advisory Committees.  In addition to those positions and committees set forth in Sections 5 and 6 of this Article VI, as the need arises, the Board of Directors may also designate and appoint ad hoc advisory committees consisting of members and non-members to advise it on issues such as public relations, fund raising, tournaments, competitions or any other issue that the Board of Directors identifies.  Each advisory committee shall consist of at least one (1) Board Member.

Section 3.  Chairperson.  The President shall designate and appoint one member of each committee to serve as chairperson of that committee.

Section 4.  Coordinator Positions.  Coordinators shall be appointed by the Board of Directors by a [consensus vote].  Each of the Coordinators shall have the ability to delegate certain responsibilities as designated to them by the Board of Directors.  Should a coordinator position(s) become vacant during the year, notice of the vacancy should be posted on the NCYHA website for a period of 14 days.  Any Adult Member interested may self-nominate for such position.  Coordinator structure shall include but not be limited to the positions listed below:

(a) Sponsorship Coordinator.
The Sponsorship Coordinator shall be responsible for coordinating all sponsorship activities including, but not limited to, municipal and corporate sponsorships.  All fundraising activities must first be approved by the Board of Directors.

(b) Coaching Coordinator.

(i) The Coaching Coordinator shall:  gather all coaches’ credentials (Travel and House) and report back to the Board of Directors their recommendations for coaches.  All coaches are appointed by a majority vote of the Board of Directors.

(ii) Work with coaches to promote the goals, philosophies, and objectives of the NCYHA.

(iii) Coordinate the Coaching Achievement Program as established by USA Hockey for the League.

(c) Tournament Coordinator.

The Tournament Coordinator shall be responsible for coordinating all NCYHA based tournaments.  Also, he/she shall post information gathered regarding all outside tournaments.

(d) Equipment Coordinator.

(i) The Equipment Coordinator shall handle the purchasing and distribution of the inventory of equipment for the Association’s operations as approved by the Board of Directors.

(ii) Make arrangements to distribute equipment at the beginning of the year.

(iii) Be responsible for collecting all equipment at the end of the year and compile the annual inventory.

(e) Mite, Squirt, Pee Wee and Bantam/Midget Travel Coordinators.

These coordinators are responsible for the day-to-day operation of their respective program.  They report to and take direction from the Travel Program Director. 

(f) Mite, Squirt, Pee Wee and Bantam/Midget House League Coordinators.

These coordinators are responsible for the day-to-day operation of their respective program.  They report to and take direction from the House Program Director. 

Section 6.  Grievance Committee.  All member grievances must be submitted in writing to the Chairman of the Grievance Committee.  The Committee shall consist of not less than three (3) non-Board members in addition to the Chairman.  Committee members shall be appointed for a one year period.  Grievances shall be heard by the committee within 14 days of receipt and their recommendations shall be passed on to the Board of Directors for a decision at its next monthly meeting.  The Grievance Committee shall be appointed by the Vice President.

ARTICLE VII

TEAM STRUCTURE

Section 1.  Selection of Coaches.  All travel team coaching applications must be submitted to the Coaching Coordinator by April 1st of each year.  The head coaches will be approved by the Board of Directors.  The assistant coaches will be chosen by the head coaches with the approval of the Board of Directors.  All Instructional and House League coaches shall submit applications to the Corporation for approval by the time the teams are chosen.

Section 2.  Travel Teams.  The NCYHA Travel Teams may consist of at least one team for each of Mite, Squirt, Peewee, Bantam and Midget divisions.

Team selection will be made in accordance with the posted try-out policy. The teams shall be approved by the Level Coordinator and Travel Program Director.  The total number of players on each team shall be a minimum of 11 but not more than 20.  All players selected shall be given a reasonable amount of ice time throughout the season.

Section 3.  House League Teams.  The Program Director shall organize a process by which House League teams are selected based on evaluation of the players by the coaches.  The total number of players on each team shall not be more than 20.  Playing time will be equalized by determining a set time after which a buzzer will sound and the line will be changed.  The time of the line changes will be determined by the Program Director.  Specific House League rules shall be determined by the Board of Directors.

ARTICLE VIII

CONTRACTS, LOANS, CHECKS AND DEPOSITS
Section 1.  Contracts.  The Board of Directors may authorize any officer or officers, agent or agents, 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.  Loans.  No loans shall be contracted on behalf of the corporation and no evidences of indebtedness shall be issued in its name unless authorized by a resolution of the Board of Directors.  Such authority shall be confined to specific instances.  No loan shall be made by the Corporation to any director.

Section 3.  Checks, Drafts, or other Similar Orders.  All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness 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.

Section 4.  Deposits.  All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of the Corporation in such bands, trust companies or other depositories as the Board of Directors may select.

ARTICLE IX

INDEMNIFICATION
The Corporation shall, to the extent legally permissible, have the power to indemnify persons against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement arising from any threatened, pending or completed action, suit or proceeding, as provided under the laws of the State of Rhode Island.  The Board of Directors may authorize the Corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee, agent or member of the Corporation, or is or was serving at the request of the Corporation as a director, 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 such capacity or arising out of his or her status as such, but such insurance shall only cover a member to the extent the member purports to act on behalf of the Corporation.

ARTICLE X

GENERAL PROVISIONS
Section 1. Fiscal Year.  The fiscal year of the Corporation shall begin on the first day of January and end on the last day of December each year.

Section 2.  Corporate Seal.  The Corporation shall have a corporate seal which shall be circular in form and shall have inscribed thereon the name of the Corporation, the state of incorporation and the year of incorporation.

Section 3.  Parliamentary Authority.  The parliamentary authority shall be Robert’s Rules of Order (see Appendix A attached hereto and incorporated herein by reference) to the extent they are applicable and to the extent they are not inconsistent with these by-laws.

Section 4.  Waiver of Notice.  Whenever any notice is required to be given to any person under the provisions of these by-laws or under the provisions of the Articles of Incorporation or under the provisions of applicable law, 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.  The attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when a person 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 of Directors need be specified in any written waiver of notice of such meeting.

Section 5.  Severability.  If any provision of these by-laws is held to be invalid or unenforceable, all other provisions shall nevertheless be valid and remain in full force and effect.

Section 6.  Interpretation.  Whenever the context of these by-laws so dictates, (i) the singular shall include the plural, and the plural shall include the singular, and (ii) the masculine, feminine and neuter shall be deemed to have been used interchangeably.

Section 7.  Rules and Regulations.  The Board of Directors shall promulgate Rules and Regulations for the administration of the Corporation and the League including, without limitation, the selection of members, tournament rules and procedures in the event of disputes.  To the extent any such Rule or Regulation is inconsistent with these by-laws, the provision of these by-laws shall control.

ARTICLE XI

AMENDMENTS
These by-laws may be altered, amended or repealed and new by-laws may be adopted by the Board of Directors at any meeting of the Board (provided that the notice of such meeting states or summarizes the proposed change in the by-laws).

ARTICLE XII

DISSOLUTION
Upon dissolution of this Corporation, the surplus assets, if any, remaining after satisfaction of all liabilities shall be transferred and delivered to such other non-profit corporation or corporations as may be designated by the majority vote of the Board of Directors.
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