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ARTICLE I
CORPORATE PURPOSE
Section 1.  Nonprofit Purpose.  This corporation is organized exclusively for charitable, religious, educational and scientific purposes and for fostering national or international amateur sports competition as set forth and defined in Section 501(c)(3) of the Internal Revenue Code, including, for such purposes, the making of distributions to organizations that qualify as exempt organizations under section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code.
The corporation shall have the power, either directly or indirectly, alone or in conjunction or cooperation with others, to do any and all lawful acts and 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 and all 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 such purposes. Notwithstanding anything herein to the contrary, the corporation shall exercise only such powers as are in furtherance of the exempt purposes of organizations as set forth in Section 501(c)(3) of the Internal Revenue Code.
Notwithstanding any other provision of these Bylaws or the Articles of Incorporation, this corporation shall not, except to an insubstantial degree, engage in any activities or exercise any powers that are not in furtherance of the purposes of this corporation.
Section 2.  Specific Purpose.  ShenVal Swarm is organized for the purposes of developing, regulating and promoting competitive fastpitch softball, baseball, and sports-related activities at the amateur level. The purposes for which the corporation is organized include, but are not limited to, the organization of teams for the development and promotion of competitive fastpitch softball and baseball. 
The specific objectives and purpose of this organization shall be:
a. to provide all players with the experience that fosters positive self-esteem, team spirit, and individual growth through personal achievement and team play through the games of fastpitch softball and baseball;
b. to develop and promote a philosophy based on working hard throughout the season to learn the game and competing at our highest level while always remaining positive and supporting teammates; and
c. to strive to create confident athletes today and community leaders for tomorrow.

ARTICLE II
MISSION STATEMENT
Section 1.  Mission Statement.  The Board of Directors shall develop and maintain a mission statement, to be adopted by a majority vote of the Board, and to be attached to and made a part of these Bylaws by reference herein.

ARTICLE III
POWERS
Section 1.  Powers.  The corporation shall have all the powers available under Virginia law.  Notwithstanding any other provision, no power or authority shall be exercised by the directors in any manner or for any purpose that may jeopardize the status of the corporation as an exempt organization under Section 501(c)(3) of the Internal Revenue Code and its associated regulations as they now exist or as they may be amended.

ARTICLE IV
OFFICE
Section 1.  Office.  The corporation shall continuously maintain a registered office in the Commonwealth of Virginia that may be the same as its principal office. The corporation may also have such other offices at such other places as the Board of Directors may from time to time determine or the business of the corporation may require.

ARTICLE V
BOARD OF DIRECTORS
Section 1. General Powers.  The governing body of the corporation shall be designated as the Board of Directors and shall have the full, exclusive and continuing authority to make management decisions for the corporation and shall have control of and be responsible for the management of the affairs and the property of the corporation.  The members of the Board of Directors shall be designated as Directors.  

Section 2.  Number, Requirements and Qualifications.  The number of directors shall be fixed from time-to-time by the Directors but, following the first annual meeting of the Board of Directors, shall consist of no less than five (5) nor more than fifteen (15).  The number of directors may be increased or decreased by amendment to the Bylaws.  In addition, the number of directors must equal an odd number (5,7,9,11,13 or 15).

Each director shall be at least eighteen (18) years of age.  No person designated as a “Manager” of a softball team formed by, or with the support of, the corporation is eligible to be a director.

Section 3.  Election and Tenure.  The initial Directors shall be the persons named in the Articles of Incorporation.  The initial Directors shall serve until the first annual meeting of the Board of Directors.  

The Board of Directors shall be elected at the annual meeting of the Board of Directors or at any special meeting held in lieu thereof.  Directors shall be elected by a majority vote of the directors present and voting.  No vote on new members of the Board of Directors shall be held unless a quorum of the Board of Directors is present as provided in Section 8 of this Article.  Directors may be elected to any number of consecutive terms.  

Directors shall be elected to hold office for three (3) year terms, provided, however, that any Director elected to fill an unexpired term (whether resulting from the death, resignation or removal or created by an increase in the number of Directors) shall hold office until the next election of directors.  

The members of the Board of Directors shall, upon election, immediately enter into the performance of their duties and shall continue in office until successors shall be duly elected and qualified, unless they resign pursuant to Section 5 of this Article or are removed pursuant to Section 6 of this Article.

Section 4.  Vacancies and Additional Directors.  Any vacancy arising among the directors, including vacancies arising by virtue of the Board voting to increase the total number of directors, may be filled by the remaining directors by majority vote.

Section 5.  Resignation of Directors.  A director may resign from office at any time. Such resignation shall be made in writing, and shall take effect at the time specified therein, and if no time is specified, at the time of its receipt by President. The acceptance of a resignation by the Board of Directors shall not be necessary to make it effective, but no resignations shall discharge any accrued obligation or duty of a director.  An officer who has resigned as a director is removed as an officer at the time such resignation takes effect.

Section 6.  Removal of Directors.  The Directors at any meeting, by majority vote, may remove any director for good and reasonable cause and fill the vacancy as prescribed in Section 4 of this Article, provided that each member of the Board of Directors received written notice of the proposed removal at least seven (7) days in advance of the proposed action.  An officer who has been removed as a director shall automatically be removed from office.

Section 7.  Meetings and Notices.  Meetings of the Board of Directors shall be held at times fixed by resolution of the Board, or upon the call of the President, or upon the call of the majority members of the Board.  Notice of any meeting not held at a time fixed by resolution of the Board shall be given to each Director at least 48 hours prior to the meeting at his residence or business address or by delivering such notice to him via telephone, facsimile, electronic mail, or other electronic methods, including text or SMS messaging.  Any such notice shall contain the time and place of the meeting, but need not contain the purpose of the meeting nor the business to be transacted at such meeting unless otherwise required by law or by these Bylaws.  Meetings may be held without notice if all of the directors are present or those not present waive notice before or after the meeting.  The attendance of any director at any meeting shall 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 was not lawfully called or convened.

Any one or more directors may participate in a meeting of the Board by means of a conference telephone, email or similar communication equipment or device, provided the means, equipment or device employed is such that all persons participating in the meeting can communicate with each other at the same time. Participation by such means shall constitute presence in person at a meeting.

Section 8.  Quorum.  The presence, in person or participating via electronic options such as email or telephone, of a majority of the current members of the Board of Directors shall be necessary at any meeting to constitute a quorum to transact business.  The act of a majority of the members of the Board of Directors present at a meeting at which a quorum is reached shall be the act of the Board of Directors, unless a greater number is required by law or by these Bylaws.

Section 9.  Action by Directors Without Meeting.  Nothing herein contained shall be construed to prohibit the taking of action by the Board of Directors without a meeting, as provided in Virginia Code Annotated § 13.1-685 (1950, as amended).  Board of Directors may discuss and vote on routine matters via telephone and through email communications.

Section 10. Compensation.  Members of the Board of Directors shall not receive any compensation for their services as directors.

ARTICLE VI
OFFICERS
Section 1.  Election and Removal.  The Board of Directors, promptly after its election each year, shall elect a President and shall also elect a Secretary and Treasurer, and may elect or appoint one or more Vice-Presidents or such other officers as it may deem proper.  Any two or more offices may be held by the same person, except the offices of President and Secretary.  All officers shall serve for a term of one (1) year or until their respective successors are elected or until they are removed as required by these Bylaws.  In addition, any officer may be removed summarily with or without cause at any time by vote of a majority of the directors.  Vacancies among the officers shall be filled by the directors.  
Section 2.  Duties.  The officers of the corporation shall have such duties as generally pertain to their respective offices as well as such powers and duties as from time to time may be delegated to them by the Board of Directors.

ARTICLE VII
EMPLOYEES AND AGENTS

Section 1. Employees and Other Agents.  The Board may appoint from time to time such employees and other agents, which may include managers and/or coaches for the teams, as it shall deem necessary.  No such employee or agent need be a director of the corporation.

Section 2.  Duties.  Such employees or other agents shall have such authority and perform such duties and may receive such reasonable compensation as a majority of the Board may from time to time determine. To the full extent allowed by law, the Board may delegate to any employee or agent any powers possessed by the Board and may prescribe their respective title, authorities and duties to such employee or agent.

Section 3.  Code of Conduct.  The Board may establish, in writing, the standards of behavior for all employees and agents, which may include managers and/or coaches for the teams, of the corporation.  

Section 4. Removal and Resignation.  The directors at any meeting, by a majority vote, may remove any employee or agent of the corporation, which may include any managers and/or coaches for the teams, for good and reasonable cause, which may include, but not be limited to, violations of the standards set forth by any Code of Conduct established in accordance with Section 3 of this Article.

If an employee or agent, which may include managers and/or coaches for the teams, notifies the Board or any director of his/her intent to resign, the Board grants the President the authority to request the termination begin immediately.

ARTICLE VIII
TEAM REPRESENTATIVES
Section 1.  Election and Term.  In the event a team established and governed by the corporation is not represented by an elected member to the Board of Directors, that team shall have the right to have one Team Representative.  The Team Representative is selected by the majority vote of the Board of Directors and serves a one (1) year term.  Neither a manager nor coach of the team is eligible to be elected as the Team Representative.
Section 2.  Duties.  The Team Representative is responsible for communicating the actions and decisions of the Board of Directors to their respective team.  
Section 3.  Compensation.  No compensation shall be paid to any Team Representative.
ARTICLE IX
ADVISORY BOARD
Section 1.  Advisory Board Members.  The Board may select and appoint one or more persons to serve as an advisory board to the Board of Directors.  The Advisory Board shall serve at the will and discretion of the Board of Directors and will have no voting authority.


ARTICLE X
COMMITTEES
Section 1.  Formation.  The Board of Directors may, by majority vote, create committees as needed, including, but not limited to, fundraising, tournament selection, public relations, etc.  The President of the Board shall appoint a chairperson to each committee.  

ARTICLE XI
CHECKS, NOTES, DRAFTS, CONTRACTS AND INVESTMENTS
Section 1. Signatures.  Checks, notes, drafts, other orders for the payment of money, contracts and other legal documents shall be signed by such persons as the Board of Directors from time to time may authorize.  The signature of any such person may be a facsimile when authorized by the Board of Directors.
Section 2. Investments.  The funds of the corporation may be retained in whole, or in part, in cash or be invested and reinvested from time to time in such property, real, personal or otherwise, including stocks, bonds or other securities, as the Board may deem desirable.

ARTICLE XII
FISCAL YEAR
Section 1.  Fiscal Year.  The fiscal year of the corporation shall be determined by the Board of Directors.

ARTICLE XIII
POLICIES, PROCEDURES AND CONDUCT
Section 1.  Welfare of Young People.  It shall be the policy of the corporation to conduct its activities so that the physical and moral welfare of the young people for whose benefit it is organized shall remain paramount and all matters of policy shall be decided with that policy in mind.
Section 2.  Creation of Policies, Procedures and Code of Conduct.  The Board of Directors shall establish, in writing, and approved by the majority of the Board, the policies, procedures and codes of conduct for those associated with and representing the corporation.  Such policies, procedures and codes of conduct may address, but not be limited to, the organization, formation, operation and/ or dissolution of teams; conduct by managers, coaches and players; branding; rosters; use of practice facilities; non-discrimination policy; team disputes; fundraising; and financial responsibility.  A copy of the policies, procedures and codes of conduct shall be provided to each team.
The Board may establish, in writing, a Code of Conduct to govern the standards of behavior for all players, parents, relatives, guardians, supporters, friends, and members of the same household (“Player or Affiliates”) while representing ShenVal Swarm and attending ShenVal Swarm events.
 
The Board of Directors at any meeting, by a majority vote, may remove any player from the team and the ShenVal Swarm for good and reasonable cause, which may include, but not be limited to, violations by the Player or Affiliates of the standards set forth by any Code of Conduct established in accordance with this Article.  The Board may adopt a policy to describe a process for requests to remove players by managers and to remove managers by Players or their parents to be decided by the Board of Directors.

  If the Board of Directors believes, in its sole judgment, that any employee, agent, coach, manager, player, parent, guardian, supporter, boyfriend, girlfriend, relative, friend, or resident of the same household as a Swarm participant has engaged in a physical confrontation, poses a potential threat to the safety and well-being of others, or that the individual poses a threat to damage the reputation of the ShenVal Swarm via their actions, words or on social media, the Board of Directors may, by a majority vote, immediately remove any player from the team and the organization that is affiliated with that individual without a hearing.  The player may be removed from the organization until a future Board of Directors, by majority vote, approves that they are once again eligible to participate and such removal will not be subject to the policy established in this Article that may have been adopted to govern the normal process for requests to remove players by managers and managers by players. 

ARTICLE XIV
CONFLICTS
Section 1.  Conflicts.  Any conflict of interest (or potential conflict of interest) that could result in a direct or indirect financial or personal benefit to a director, officer, employee, agent, team representative, or advisory board member must be disclosed to the Board of Directors.  The Board of Directors shall adopt and maintain a policy regarding conflicts of interest, and such policy may be amended from time to time. A conflict of interest disclosure statement shall be furnished annually to the Board by each director, officer, employee, agent, team representative, or advisory board member.  The disclosure statements shall be reviewed annually by the Board of Directors.
Section 2.  Contracts or Payments to Directors or Officers.  Any contract, financial commitment,  or relationship entered into between the corporation or any team affiliated with corporation and any business or legal entity owned directly or indirectly by an officer or director shall be in writing, have a term no longer than one fiscal year and must be approved annually by a majority of the Board.  Any payment made or received pursuant to any such approved contract from the corporation shall be approved by a majority of the directors not related to the payee to ensure that the payment is in compliance with the approved contract.  The intent of this section is to ensure that the Board makes all decisions when a conflict of interest could otherwise be of concern. 

ARTICLE XV
INDEMNIFICATION
Section 1.  General.  Each director, officer, employee, agent or advisory board member or former director, officer, employee, agent or advisory board member of the corporation shall be indemnified and may be advanced reasonable expenses by the corporation against liabilities imposed upon him and expenses reasonable incurred by him in connection with any claim against him, or any action, suit, or proceedings to which he may be made a party by reason of his being, or having been, a director, officer, employee, agent or advisory board member and against such sum as an independent counsel selected by the directors shall deem reasonable payment made in settlement of any such claim, action, suit or proceeding primarily with the view of avoiding the expenses of litigation.  The indemnification shall be made only if the corporation shall be advised, in case none of the persons involved shall be or have been a director, by the directors of the corporation, and otherwise by independent counsel to be appointed by the directors, that in its or his opinion, such director, officer, employee, agent or advisory board member was not guilty of gross negligence or willful misconduct in the performance of his duty, and, in the event of a settlement, that such settlement was or is in the best interest of the corporation.  If the determination is to be made by the directors, they may rely as to all questions of law on the advice of independent counsel.  Indemnification will be made only if the director, officer, employee, agent or advisory board member conducted himself in good faith and that he believed, in the case of conduct in his official capacity with the corporation, that his conduct was in the best interests of the corporation, and that in all other cases, he believed that his conduct was at least not opposed to the best interests of the corporation.  In the case of any criminal proceeding, indemnification will be made only if the director, officer, employee, agent or advisory board member had no reasonable cause to believe that his conduct was unlawful.  However, no director, officer, employee, agent or advisory board member shall be indemnified:
a. With respect to matters as to which he shall be adjudged in such action, suit or proceeding to be liable for negligence or misconduct in the performance of duty.
b. With respect to any matters that shall be settled by the payment of sums that independent counsel selected by the directors shall not deem reasonable payment made primarily with a view to avoiding the expense of litigation.
c. With respect to matters for which such indemnification would be against public policy.
d. With respect to a proceeding by or on behalf of the corporation in which the director, officer, employee, agent or advisory board member was adjudged liable to the corporation.
e. With respect to any other proceeding charging improper personal benefit to him, whether or not involving action in his official capacity, in which he was adjudged liable on the basis that personal benefit was improperly received by him.

Section 2.  Indemnification Not Exclusive.  These rights of indemnification shall be in addition to any other rights to which the directors, officers, employees, agents or advisory board members may be entitled under any bylaw, agreement, corporate resolution, vote of directors, or otherwise.
Section 3.  Insurance.  The corporation shall have the right to purchase or maintain at its costs and expense insurance on behalf of such persons to the fullest extent permitted by this Article and applicable Virginia law.
Section 4.   Limitation.  In no event shall any provision in this Article be construed as providing indemnification not otherwise permitted by law for a director, officer, employee, agent or advisory board member of a Virginia nonstock corporation.

ARTICLE XVI
TAX LAW RESTRICTIONS
Section 1.  Net Earnings.  No part of the net earnings of the corporation shall inure to the benefit of, or be distributable to, its directors, officers, or other private persons, except that the corporation shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes set forth herein. 
Section 2.  Political Activities.  No substantial part of the activities of the corporation shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and the corporation shall not participate in, or intervene in, any political campaign on behalf of or in opposition to any candidate for public office, including, but not limited to, the publishing or distribution of statements. 
Section 3.  Other Limitations.  Notwithstanding any other provision of these Bylaws or the Articles of Incorporation, the corporation shall not carry on any other activities not permitted to be carried on (a) by a corporation exempt from federal income tax under section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code, or (b) by a corporation, contributions to which are deductible under section 170(c)(2) of the Internal Revenue Code, or the corresponding section of any future federal tax code.
Section 4.  Dissolution.  Upon the dissolution of the corporation, assets shall be distributed for one or more exempt purposes within the meaning of section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code, or shall be distributed to the federal government, or to a state or local government, for a public purpose. Any such assets not so disposed of shall be disposed of by a court of competent jurisdiction of the county in which the principal office of the corporation is then located, exclusively for such purposes or to such organization or organizations, as said court shall determine, that are organized and operated exclusively for such purposes.
In the event of dissolution, no director, officer or employee of the corporation shall be entitled to any distribution or division of the corporation’s remaining property, assets or proceeds.
Section 5.  Pecuniary Gain or Profits.  The corporation is organized pursuant to the Virginia Nonstock Corporation Act and does not contemplate pecuniary gain or profits and is organized for nonprofit purposes.


ARTICLE XVII
AMENDMENTS
Section 1.  Amendment to Bylaws.  These Bylaws may be amended at any time by a majority vote of the Board of Directors.
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