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The following Bylaws of HAMR Softball, Inc., a non-profit corporation, are 

hereby adopted by the Board of Directors of the Corporation, effective as of 

November 20, 2017. 
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ARTICLE I:  Name 

1.01. Name. 

 

The name of the Corporation shall be called HAMR Softball, Inc. (the “Corporation”) and 

business of the Corporation shall be conducted as HAMR Softball, Inc. 

 

ARTICLE II:  Location 

2.02. Location.  

 

The principle office of the Corporation shall be at an address within Hebron, Andover, or 

Marlborough, as the Board of Directors shall determine from time to time. 

 

ARTICLE III:  Purpose 

 

3.01. Purpose. 

 

(a) The purpose of the Corporation shall be the supporting, developing, promoting, and 

regulating a sport and recreational activities for individuals under 18 years of age and to promote 

social welfare by combating juvenile delinquency among the youth in the greater Hebron 

Connecticut area by providing a recreational outlet for young people. 

 

(b) To engage in any other lawful act or activity for which corporations may be formed 

under the Connecticut Revised Non-stock Corporation Act, Sections 33-1000, et seq. (the “Act”); 

provided, that in all its activities the Corporation shall operate exclusively for charitable and 

educational purposes entitling the Corporation to exemption under the provisions of IRC Section 

501(c)(3). 

 

ARTICLE IV:  Members 

 

4.01. Members. 

 

The Corporation shall have no members who have any right to vote or title or interest in or 

to the Corporation, its properties or franchises. 

 

ARTICLE V:  Board of Directors 

 

5.01. Number, Election and Term of Office. 

 

There shall be no fewer than three (3) nor more than fifteen (15) Directors on the Board of 

Directors, and the number of Directors at any time between that minimum and maximum shall be 

the number of Directors elected at the last annual meeting together with any additional Directors 

elected at any regular or special meeting of the Board of Directors.  Any Director may nominate 

for election to the Board of Directors any person otherwise eligible.  Nominations for and election 

of Directors shall take place at the Annual Meeting.  Directors shall hold office for two (2) years 

and thereafter if so re-elected until their successors are properly elected and qualified.  A Director 

may be removed from office for any reason by majority vote of all the members of the Board of 
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Directors.  If a Director is absent from three (3) consecutive meetings of the Board of Directors 

during any calendar year without being excused by the Board of Directors, that Director shall be 

deemed to have resigned.  

 

5.02. Vacancies.   

 

The Board of Directors may fill vacant positions of the unexpired portion of the term of 

any Director that resigned or removed from the Board of Directors or is otherwise no longer willing 

or able to serve as a Director. 

 

5.03. Annual Meetings.   

 

The annual meeting of the Board of Directors shall be held each year in September or 

October.  However, if the annual meeting is not, or cannot be held at that time, it may be called at 

any other time as a special meeting of the Board of Directors. 

 

5.04. Regular Meetings.   

 

Regular meetings of the Board of Directors shall be held whenever and wherever the Board 

of Directors may specify by resolution, but not less than three times per year.  No notice of regular 

meetings need be given, but if no resolution is in effect, regular meetings shall be called in the 

same manner as a Special Meeting of the Board of Directors. 

 

5.05. Special Meetings.   

 

Special meetings of the Board of Directors may be called by the President.  Any two (2) 

Directors may request in writing that the President call a special meeting of the Board of Directors.  

If the President does not call a meeting within five (5) days of the request, the Directors making 

the request may call the meeting.  At least three (3) days’ notice of a special meeting called by any 

party shall be given to each Director on the Board of Directors.  Notice need not be given to any 

Director who attends the meeting or who waives notice in a writing executed and filed with the 

Secretary of the Corporation either before or after the meeting. The Secretary shall file this waiver 

with the records of the meeting. 

 

5.06. Quorum.   

 

A quorum shall consist of at least a majority of the number of Directors in office 

immediately before the meeting begins.  The affirmative vote of a majority of Directors present at 

a meeting at which a quorum is present shall be required for every action by the Board of Directors 

unless a greater proportion of Director’s votes are required by the Certificate of Incorporation, 

these Bylaws or by Chapter 602 of the Act. 

 

5.07. Voting.   

 

(a) At all meetings of the Board of Directors each Director is entitled to have one (1) 

vote, provided that the President shall only cast a tie-breaker vote in the event of a deadlock among 
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the Directors present and voting.  Proxy voting by Directors shall not be not permitted. 

 

 (b) Unless otherwise specified in these Bylaws, the following voting procedures 

shall apply for the transaction of business by the Board of Directors. The President shall 

determine what matters shall be put to vote, provided that any voting Director may demand that 

a matter be put to vote. Matters shall be decided by a simple majority vote of the Directors 

present. In the event that matters requiring a vote arise outside of a meeting of the Board of 

Directors, the President shall have the authority to direct that voting will occur via electronic 

mail and any such vote shall have the same force and effect as an “in person” vote by the Board 

of Directors.  The Secretary shall keep a record of any such electronic mail voting.  

 

5.08. Rules of Order. 

 

 In all matters not covered by the rules of any applicable law, regulation or league rule, 

Roberts Rules of Order shall apply to all actions and meetings of the Board of Directors. 

 

5.09. Powers.   

 

The Directors shall manage the property and business of the Corporation.  The Directors 

may do anything that is not prohibited by law, the Certificate of Incorporation, or these Bylaws. 

 

5.10. Committees.   

 

Pursuant to Section 33-1101 of the Act, the Board of Directors may form an Executive 

Committee or any other committee, and may appoint one (1) or more Directors or other persons to 

serve on these committees.  The Board of Directors shall, by resolution, define the powers to be 

held by each committee, and each committee may exercise those, and only those, powers.  Each 

committee shall report the actions of the committee to the Board of Directors at regular meetings 

or at such other time as requested by the President or any other Director. 

 

5.11. Transaction of Business by Telephone or by Unanimous Consent; Agreement to 

Electronic Signatures.   

 

 (a) If a member of the Board of Directors cannot attend a meeting in person, he or she 

may participate in the meeting by telephone as long as: (i) the member requested that telephonic 

participation in writing and sent to all Directors in advance of the meeting, and (ii) everyone at the 

meeting can hear every other person participating in the meeting.  A Director who participates by 

telephone as described in this paragraph shall be treated as attending the meeting for all purposes.  

 

             (b) Pursuant to Section 33-1097 of the Act, any action required or permitted under the 

Act to be taken by the Board of Directors may be taken without a meeting if each Director signs a 

consent describing the action taken or to be taken and delivers it to the Corporation. Action taken 

under this section is the act of the Board of Directors when one or more consents signed by all the 

Directors are delivered to the Corporation. The consent may specify the time at which the action 

taken pursuant to the consent is to be effective. A consent signed under this section has the effect 

of an action taken at a meeting of the Board of Directors and may be described as such in any 
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document. The Secretary shall file these consents with the minutes of the meetings of the Board 

of Directors.  

 

(c) As permitted by Connecticut General Statutes Section 1-260 et seq. (known as the 

“Connecticut Uniform Electronic Transactions Act” or “CUETA”) the Directors agree, by 

acceptance of their directorships in the Corporation, that the signatures of the Directors required 

either for a unanimous consent of the Directors under Section 33-1097 of the Act or for any other 

purposes relating in any way to the Corporation, may be accomplished by an “electronic signature” 

as that term is defined in Section 1-267(7) of CUETA.  The Board of Directors may from time to 

time adopt procedures for the use of electronic signatures in these circumstances. 

 

5.12. Indemnification and Reimbursement.   

 

(a)   Pursuant to Connecticut General Statutes Section 52-557m, any Director or Officer 

of the Corporation who is not compensated for such services on a salary or prorated equivalent 

basis shall be immune from civil liability for damage or injury resulting from any act or omission 

made in the exercise of such person’s policy or decision-making responsibilities if such person 

was acting in good faith and within the scope of such person’s official duties and functions, unless 

such damage or injury was caused by the reckless, willful or wanton misconduct of such person.   

In addition to the immunity from civil liability provided for in Section 52-557m and pursuant to 

Section 33-1026 of the Revised Nonstock Corporation Act of the State of Connecticut, the personal 

liability of the Directors of the Corporation to the Corporation for monetary damages for breach 

of duty as Director is limited to an amount that is not more than the compensation received by the 

Director for serving the Corporation during the year of the violation if such breach did not (i) 

involve a knowing and culpable violation of law by the Director, (ii) enable the Director or an 

associate, as defined in Connecticut General Statutes Section 33-840, to receive an improper 

personal economic gain, (iii) show a lack of good faith and a conscious disregard for the duty of 

the Director to the Corporation under circumstances in which the Director was aware that his 

conduct or omission created an unjustifiable risk of serious injury to the Corporation, or (iv) 

constitute a sustained and unexcused pattern of inattention that amounted to an abdication of the 

Director’s duty to the Corporation. 

  

(b) The Corporation may, at its sole discretion, provide its Directors with the full 

amount of indemnification that the Corporation is permitted to provide pursuant to the Connecticut 

Revised Nonstock Corporation Act.  In furtherance of the foregoing, the Corporation may 

indemnify its Directors against liability as defined in Connecticut General Statutes Section 33-

116(5) to any person for any action taken, or any failure to take any action, as a Director, except 

liability that (i) involved a knowing and culpable violation of law by the Director, (ii) enabled the 

Director or an associate to receive an improper personal economic gain, (iii) showed a lack of good 

faith and a conscious disregard for the duty of the Director to the Corporation under circumstances 

in which the Director was aware that his or her conduct or omission created an unjustifiable risk 

of serious injury to the Corporation, or (iv) constituted a sustained and unexcused pattern of 

inattention that amounted to an abdication of the Director’s duty to the Corporation. 

 

(c) The Corporation may, at its sole discretion, indemnify and advance expenses to 

each officer, employee or agent of the Corporation who is not a Director, or who is a Director but 
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is made a party to a proceeding in his or her capacity solely as an officer, employee or agent, to 

the same extent as the Corporation is permitted to provide the same to a Director, and may 

indemnify and advance expenses to such persons to the extent permitted by Section 33-1122 of 

the Connecticut Revised Nonstock Corporation Act. 

 

(d) Notwithstanding any provision hereof to the contrary, the Corporation shall not 

indemnify any Director, officer, employee or agent against any penalty excise taxes assessed 

against such person under Section 4958 of the Internal Revenue Code. 

 

5.13. Compensation for Service on the Board of Directors.   

 

(a) Directors shall receive no compensation for their service on the Board of Directors.  

The Board of Directors may adopt policies providing for reasonable reimbursement of Directors 

for expenses incurred in conjunction with carrying out Board of Director responsibilities, such as 

travel expenses to attend events or functions on behalf of the Corporation. 

 

(b) Directors are not restricted from being remunerated for professional services 

provided to the Corporation.  Such remuneration shall be reasonable and fair to the Corporation 

and must be reviewed and approved in accordance with the Conflict of Interest provisions provided 

for in Article VII below, provided that any such remuneration does not otherwise violate any 

applicable state or federal law or regulation.   

 

ARTICLE VI:  Officers 

 

6.01. Title, Election and Duties.   

 

The Board of Directors shall elect a President, Treasurer, and a Secretary.  The Board of 

Directors may also elect a Vice President or other officers whenever the Board of Directors 

determines that these or other officers are desirable.  After the initial election of officers subsequent 

to the formation of the Corporation, the office of the President and the Vice President, if any, shall 

be elected in different years, with the President being elected in odd numbered years and the Vice 

President being elected in even numbered years and their terms of office shall expire in different 

years as provided for in Section 6.06 below.  Any two offices may be held by the same person 

except the offices of President and Treasurer.  The duties of each officer shall be the duties 

prescribed by these Bylaws and/or those prescribed by the Board of Directors.   

 

6.02. President.   

 

The President shall preside at all meetings of the Board of Directors and shall be in charge 

of and direct the business of the Corporation under the control of the Board of Directors. 

 

6.03. Vice President.   

 

 The Vice President, if any, shall assist the President in the performance of the President's 

duties and shall carry out the duties of the President whenever the President is unable to perform 

them. 
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6.04. Treasurer.   

 

 The Treasurer shall have the care and custody of and be responsible for the funds of the 

Corporation, shall keep the fiscal accounts and general ledger of the Corporation, including an 

account of all moneys received or paid out and shall make quarterly reports to the Board of 

Directors on the financial condition of the Corporation.  The Treasurer shall prepare or have 

prepared a balance sheet and statement of income showing the financial condition of the 

Corporation on an annual basis as of a date not more than thirty (30) days earlier than the date of 

the balance sheet.  The financial statements shall be deposited at the principal office of the 

Corporation and kept there for at least ten (10) years.  Upon request of the Board of Directors, the 

Treasurer will provide these statements to an outside auditor for verification before presentment.  

The Treasurer may endorse checks, notes and other obligations on behalf of the Corporation, for 

collection only, to the credit of the Corporation, in the banks and depositories designated by the 

Board of Directors.  The Treasurer shall have custody of the stock, securities or other investment 

instruments owned by the Corporation, and shall have the power to endorse them for transfer on 

behalf of the Corporation. 

 

6.05. Secretary.   

 

The Secretary shall keep the minutes of the meetings of the Board of Directors and shall 

give notice of these meetings when notice is required.  The Secretary shall keep all the books, 

records and papers of the corporation except those kept by the Treasurer or another person 

authorized to keep them by resolution of the Board of Directors. 

 

6.06. Term of Office.   

 

Each officer shall serve for a term of two (2) years and thereafter until his or her successor 

is elected and qualified.  The term of office for the President and Vice President, if any, shall expire 

on differing years such that the President and Vice President are elected in different years, with 

the President being elected in odd numbered years and the Vice President being elected in even 

numbered years.  The Board of Directors may remove any officer at any time with or without cause 

and with or without notice or a hearing.  The Board of Directors shall fill vacancies among officers. 

 

ARTICLE VII:  Conflicts of Interest 

 

The Corporation shall adopt procedures to assure that any potential “Directors’ Conflicting 

Interest Transaction” as that term is defined in Section 33-1127 of the Act, or any potential “Excess 

Benefit Transaction” involving a “Disqualified Person,” (including a director or officer of the 

Corporation) as those terms are defined in IRC Section 4958, shall only be undertaken after the 

requisite disclosure, determinations and voting by Directors of the Corporation as provided in 

Sections 33-1129 and 33-1130 of the Act and under any relevant regulations of the Internal 

Revenue Service.  In addition, the Corporation shall take appropriate steps to comply with any 

additional restrictions on conflicts of interest that may appear in any agreement signed by the 

Corporation. The purpose of these requirements is to assure that the Corporation and its officers 

and directors do not engage in improper conflicts of interest or otherwise violate any state or 
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federal statutes or regulations.  

 

Article VIII:   Distribution of Assets 

 

8.01. Generally.   

 

 None of the income or assets of the Corporation shall ever be distributed to its officers or 

directors: provided, however, that the Corporation may reimburse or compensation Directors as 

provided for in Section 5.12 above. 

 

8.02. Dissolution.   

 

 If the Corporation is dissolved, any assets remaining after payment of all its liabilities and 

obligations shall be distributed to nonprofit organization(s) exempt under IRC Section 501(c)(3) 

in such proportions and amounts as the Board of Directors shall determine or as otherwise allowed 

under applicable law.  Notwithstanding anything in these Bylaws to the contrary, none of such 

property, assets or proceeds shall be distributed to, or divided among, any of the directors of the 

Corporation. 

 

Article IX:   Contracts, Checks & Funds 

 

9.01. Contracts.   

 

 The Board of Directors may authorize any officer or agent of the Corporation 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. 

 

9.02. Checks.   

 

 All checks, drafts, or orders for payment of money, notes or other evidence of indebtedness 

issued in the name of the Corporation shall be signed by such agents with such number of 

signatures as the Board may from time to time specify by resolution.   

 

9.03. 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 depositories as the Board of Directors may 

select. 

 

9.04. 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. 

 

9.05. Accounting for and Documentation of Funds and Moneys in General. 
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 All funds and moneys that are issued or otherwise paid from any account of or on behalf 

of the Corporation shall be documented and the Treasurer maintain and preserve such 

documentation for at least ten (10) years, and shall be made available to any Director within three 

(3) business days of a written request to produce said documentation.  The Treasurer shall present 

documentation of all funds and moneys issued or otherwise paid since the last meeting of the Board 

of Directors at each meeting of the Board of Directors.   

 

Article X:   Amendments 

 

10.01. Bylaws. 

 

 (a) These Bylaws may be amended at any time as set forth below, provided, however, 

that no change may be made in these Bylaws which will affect the exempt status of the Corporation 

under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended. 

 

 (b) As permitted by Section 33-1142 of the Act, no amendment to the Bylaws shall be 

valid unless it is adopted in accordance with the following procedure: 

 

 (i) Written notice of the meetings of the Board of Directors at which the 

amendment shall be considered, including the text of the proposed amendment (before any 

amendments thereto made at the subsequent meeting) shall be delivered to all Directors at 

least one week before the Board of Directors’ meeting; and   

 

(ii) At least two thirds (2/3) of the Directors present at a duly called meeting of 

the Board of Directors at which a quorum is present shall vote in favor of such amendment. 

 

10.02. Record of Changes.   

 

 Whenever these Bylaws are amended or repealed, that action and the date on which it was 

taken shall be noted on the original Bylaws in the appropriate place, or a new set of Bylaws shall 

be prepared incorporating those changes and the effective date of the new set of Bylaws shall be 

so noted on the cover. 
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10.03. Inconsistencies with the Certificate of Incorporation.   

 

 If any provisions of these Bylaws are found to be inconsistent with any of the provisions 

of the Certificate of Incorporation, as presently existing or as amended, the Certificate of 

Incorporation shall be the controlling authority. 

 

Article X:   Fiscal Year 
 

11.01. Fiscal Year.  

 

 The Fiscal year of the Corporation shall end on December 31. 

 

Article XI:   Coach, Player and Parent Regulation 
 

12.01. Coach Regulation.  

 

 (a) The Board of Directors may set standards for participation as a coach in all 

practices, games and other events hosted, endorsed or otherwise regulated by the Corporation.   

 

 (b) The Board of Directors shall require that each person that anticipates serving as a 

coach to undergo a background check/screening as deemed appropriate by the Board of Directors 

and/or required by any applicable league or regulation of play. 

 

 (c) The Board of Directors shall promulgate a written code of ethics, to be known as 

the “Coach Code of Ethics,” that must be adhered to by all coaches.  Each coach shall submit a 

signed copy of the Coach Code of Ethics before participation as a coach.     

 

12.02. Player Regulation.   

 

 (a) The Board of Directors shall set standards for participation as a player in all 

practices, games and other events hosted, endorsed or otherwise regulated by the Corporation.   

 

 (b) The Board of Directors shall promulgate a written code of ethics, to be known as 

the “Player Code of Ethics,” that must be adhered to by all players and notice of the Player Code 

of Ethics shall be disseminated to all players via the Corporations registration system, website or 

other media.   

 

12.03. Parent Regulation.   

 

 (a) The Board of Directors may set standards for parents or guardians of players for 

spectating or otherwise observing practices, games and other events hosted, endorsed or otherwise 

regulated by the Corporation.   

 

 (b) The Board of Directors may promulgate a written code of ethics, to be known as 

the “Parent Code of Ethics,” if any, that must be adhered to by all parents and guardians of players 

and notice of the Parent Code of Ethics shall be disseminated to all players via the Corporations 
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registration system, website or other media.   

 

12.04. Discipline, Suspension or Termination.   

 

 The Board of Directors may discipline, suspend or terminate any coach, player or parent 

or guardian with or without a hearing, for violation of the respective Code of Ethics or any other 

conduct the Board of Directors deems detrimental to the Corporation and its purpose.   

 

 

Adopted as the Initial Bylaws of the Corporation this 20th day of November, 2017. 

 

 

_______________________________ 

Cheryl Lage 

Secretary  

HAMR Softball, Inc. 

 

 

 

Dated at Marlborough, Connecticut this 20th day of November, 2017. 

 

 

 

 

 

 

 

 

 
 
 


