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BY-LAWS
OF
THE UPPER MILFORD YOUTH ASSOCIATION

ARTICLE 1 - THE CORPORATION
Section 1 - The name of this corporation shall be The Upper Milford Youth Association.
Section 2 - The registered office of this corporation shall be at Box 83, Old Zionsville, 18068,
Lehigh County, Pennsylvania.
Section 3 - This Corporation may also have offices at such other places as the Board of Directors
may from time to time designate or the activities of the corporation may require.
Section 4 - This corporation is formed under the Pennsylvania Nonprofit Corporation Law,
approved May 5, 1933, P.L. 289, as amended, and operates under the Pennsylvania Nonprofit
Corporation Law as amended by Act of 1988, Dec. 21, P.L; 1444, No. 117, Section 103, effective
October 1, 1989.
Section 5 - The corporate seal shall have inscribed thereon the name of this corporation, 1971,
and the words ‘Corporate Seal, Pennsylvania‘.

ARTICLE 2 - OBJECTIVES
Section 1 - The objective of this Association shall be to bring to Upper Milford Twp.,
Pennsylvania recreational activities and facilities for boys and girls of all ages. The purpose and
principles of this Association are to assure and promote leadership, sportsmanship, and the
ideals of fair play for all participants.
Section 2 - In order to accomplish the above mentioned objectives, the Upper Milford Youth
Association may establish, provide, maintain, operate and conduct such facilities as the Board of
Directors may authorize.
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ARTICLE 3 - MEMBERSHIP AND DUES
Section 1 - Membership in this organization shall consist of male and female individuals, of good
moral character, who believe in and will pledge allegiance to the constitution and laws of the
United States of America, who have paid the dues and met the other requirements which may,
from time to time, be prescribed by the Board of Directors.
Section 2 - Classes of membership and the age limits and rates of dues pertaining to each class
shall be established from time to time by the Board of Directors.
Section 3 - Any individual may apply for membership in this organization. All applicants for
membership shall be passed upon in such manner as the Board of Directors may, from time to
time, determine.
Section 4 - Membership and activity privileges of any member may be revoked, suspended or
temporarily suspended by the Executive Committee in the case of conduct which is determined
by the Executive Committee, in the sole and absolute exercise of its discretion, to be contrary to
the interest, purposes or good and welfare of the membership of this Association or for a
violation of the By-Laws or other Rules and Regulations of this Association. Such revocation,
suspension or temporary suspension may, in the discretion of the Executive Committee, be
effective immediately. Any member whose membership or activity privileges are revoked,
suspended or temporarily suspended or against whom a grievance has been filed, shall be given
a full and complete hearing before the Board of Directors within seven (7) days of the date of
issuance of a grievance against such member by the Executive Committee or any other member
of this Association or the issuance of an Order of Temporary Suspension by the Executive
Committee. Any member under the age of eighteen (18) years against whom a grievance has
been filed shall be accompanied at the hearing by his parent or guardian.
Section 5 - No member may transfer his membership or any right arising there from.

Section 6 – All members of the corporation, excluding members serving on the Board of
Directors are non voting members
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ARTICLE 4 - MEMBERS MEETINGS
Section 1 - Meetings of the members shall be held at such place as the Board of Directors shall
designate in its notice of such meeting, within Lehigh County, Pennsylvania, as may from time to
time be selected.
Section 2 - The annual meeting of the members shall be held immediately following the
regularly scheduled Board of Directors meeting in January, when they shall elect a Board of
Directors and Officers and transact such other business as may properly be brought before the
meeting. If the annual meeting shall not be called and held within six months after the
designated time, any member may call such meeting.

Section 3 — Special meetings of the members may be called at any time by the President or the
Board of Directors or by any seven members of the corporation. At any time, upon written
request of any person entitled to call a special meeting, it shall be the duty of the Secretary to
call a special meeting of the members to be held at such time as the Secretary may fix, not less
than ten nor more than Sixty days after the receipt of the request. If the Secretary shall neglect
or refuse to issue such call, the person or persons making the request may do so. Business
transacted at all special meetings shall be confined to the objects stated in the call and other
matters germane thereto.
Section 4 - Written notice of every meeting of the members, stating the time, place and object
thereof, shall be given by or at the direction of the person authorized to call the meeting, at
least ten (10) days prior to the day named for the meeting, unless a greater period of notice is
required by statute in a particular case. Notice may be given be telephone or newspaper
advertisement or letter, telegram or electronic mail. When a meeting is adjourned it shall not be
necessary to give any notice of the adjourned meeting, or of the business to be transacted at an
adjourned meeting, other than by announcement at the meeting at which such adjournment is
taken.
Section 5 - A members‘ meeting duly called shall not be organized for the transaction of
business unless a quorum is present. The presence in person of a majority of the members
entitled to vote shall constitute a quorum at all meetings of the members for the transaction of
business except as may be otherwise provided by law or by the Articles of Incorporation. The
member present at the duly organized meeting can continue to do business until adjournment,
notwithstanding the withdrawal of enough members to leave less than a quorum. If a meeting
cannot be organized because a quorum has not attended, those present may, except as
otherwise provided by statute, adjourn the meeting to such time and place as they may
determine, but in the case of any meeting called for the election of directors and officers, those
who attend the second of such adjourned meetings, although less than a quorum shall
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nevertheless constitute a quorum for the purpose of electing directors and officers.
Section 6 - Except as otherwise provided in the Articles of the corporation, any action which may
be taken at a meeting of members may be taken without a meeting if a consent or consents in
writing, setting forth the action so taken, shall be signed by all of the members who would be
entitled to vote at a meeting for such purpose, and shall be filed with the Secretary of the
Corporation.
Section 7 - Only those members of this corporation who attended three (3) meetings of the
Board of Directors during the current fiscal year and are over the age of eighteen years and are
current in the payment of their dues shall be entitled to vote for officers and directors. In all
elections for directors and officers each member having a right to vote shall be entitled to
one vote for each position to be filled. Cumulative voting is not permitted. Upon request of a
member, the books or records of membership shall be produced at any general or special
meeting of the corporation. If at any meeting the right of a person to vote is challenged, the
presiding officer shall require such books or records to be produced as evidence of the right of
the person challenged to vote, and all persons who appear by such books or records to have
fulfilled the requirements above set forth may vote. The right of a member to vote and his right,
title and interest in or to the corporation or its property, shall cease on the termination of his
membership.

ARTICLE 5 - BOARD OF DIRECTOR MEETINGS
Section 1 - The meetings of the Board of Directors are to be held on one day of each month ;
set by the Board of Directors at such place or places within this commonwealth, or elsewhere, as
a majority of the directors may from time to time appoint, or as may be designated in any notice
relating to the meeting. The monthly meeting date, time and location is to be announced and
made known to all members.
Section 2 - No written notice of regular monthly meetings of the Board of Directors need be
given to each director; such regular meetings to be held as above provided.
Section 3 - All members of this corporation are invited to attend a meeting of the Board of
Directors but only the members of the Board of Directors shall have the right to vote or to take
official action on any issue arising at a meeting of the Board of Directors. The Board of Directors
may go into executive session at any time it shall desire.
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Section 4 - A special meeting of the Board of Directors may be called and conducted only by the
highest ranking available officer.

ARTICLE 6 - BOARD OF DIRECTORS
Section 1 - The business of this corporation shall be managed by its Board of Directors, which
shall number at least twelve or at most sixteen (16) in number, which shall consist of the officers
of this corporation and other members of this corporation who shall be natural persons
eighteen years of age and who need not be residents of the Commonwealth. They shall be
elected by the members at the annual meeting
of members of the corporation, and each director shall be elected for the term of one year and
until his successor shall be elected and shall qualify; provided, however, that if a member of the
Board of Directors has been appointed to fill out the terms of a former member of the Board of
Directors, his term shall end when his predecessor's term expires.

Section 2 - In addition to the powers and authorities by these By-Laws expressly conferred upon
them, the Board of Directors may exercise all such powers of the corporation and do all such
lawful acts and things as are not by statute or by the Articles or by these By-Laws directed or
required to be exercised or done by the members.

Section 3 -A majority of the directors in office shall be necessary to constitute a quorum for the
transaction of business, and votes of a majority of the elected directors shall be required for
action taken at a meeting to be the acts of the Board of Directors. If all the directors shall
severally or collectively consent in writing to any action to be taken by the corporation, such
action shall be as valid corporation action as though it had been authorized at a meeting of the
Board of Directors.

Section 4 - These bylaws provide, by article 7 for the existence of an executive committee which,
to the extent provided in such bylaws, shall have an exercise the authority of the board of
directors in the management of the business of the corporation.

Section 5 - Any matter involving the addition to, deletion from or alteration in any other manner
of the current program of this Association must be decided by a closed vote of the Board of
Directors of this Association.

By-Laws of The Upper Milford Youth Association

Page 7

Section 6 - Each member of the Board of Directors of this Association shall be indemnified and
held harmless by the corporation for any act done by such Board member in the furtherance of
his being a member of the Board of Directors except for such act resulting from his own willful
misconduct, misfeasance or negligence.
Section 7 - The Board of Directors of this organization shall have and exercise full and complete
power and authority to conduct the affairs of this organization so as to best accomplish the
objectives for which this organization has been created.
Section 8 - The Board of Directors shall, by its appointment, fill any vacancy in the position of an
officer or a director for the balance of the term of the predecessor officer or director.

ARTICLE 7 - EXECUTIVE COMMITTEE
Section 1 - The members of the Executive Committee shall be the President, the Vice
President, the Secretary and the Treasurer. During special emergency situations, the
Executive Committee shall be empowered to act for the Board of Directors. Such action,
when so taken by the Executive Committee shall be final, binding and conclusive upon
the Board of Directors and upon this organization.
Section 2 - The Executive Committee shall not have the power to reconsider or reverse
any decision, acts or policy rendered by the Board of Directors. The Executive
Committee shall not be empowered to act for the Board of Directors in the reaching of
any decision involving the expenditure of more than $500.00 and up to such amount
only if same arises by reason of any emergency which cannot await the next monthly
meeting or a special meeting of the Board of Directors. A quorum of the Executive
Committee shall consist of three (3) members and majority action of those members in
quorum shall constitute a binding action of the Executive Committee.

ARTICLE 8 — OFFICERS
Section 1 - Nominations for officers of this organization shall be made at the monthly
meeting in November of each year and elections shall take place at the annual meeting
of each year. In the event that there are multiple nominees for any office, voting shall
By-Laws of The Upper Milford Youth Association
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be done by closed ballot.
Section 2 - The officers of this organization shall be elected by the general membership,
by vote as herein before prescribed, which election shall be held at the annual meeting
of the general membership of this corporation in January.
Section 3 - Any individual, in order to be nominated and elected to the office of
President of this corporation, must be a member in good standing of the corporation for
at least three (3) total years and must have attended at least four (4) meetings during
the current fiscal year of this corporation.
Section 4 - The executive officers of the corporation shall be chosen by the membership
in the manner provided in Article 6, Section 1, and subject to the requirements for
holding office hereinbefore and hereinafter set forth, and shall be a President, VicePresident, Secretary, Treasurer and such other officers and assistant officers as the
needs of the corporation may require. All officers shall be natural persons at least
eighteen years of age. They shall hold their offices for such terms and shall have such
authority and shall perform such duties as shall from time to time be prescribed by the
By-Laws.
No two offices may be held by the same person.
Section 5 — Installation of officers shall take place immediately after the election has
been completed. The term of officers shall be a period of one (1) year and until their
successors are chosen and qualify.
Section 6 - The President shall preside at all meetings of the general membership and of
the Board of Directors of this organization. He shall carry out his duties as prescribed by
other Articles of these By-Laws. He shall appoint all committee chairmen, standing or
otherwise; he shall sign all documents required by the office or if duly authorized to do
so by the Board of Directors or by the general membership. He shall be a member, exofficio, of all standing committees.
Section 7 - The Vice-President shall, during the absence or disability of the president,
have the power and perform all duties of the President.
Section 8 - The Secretary shall keep a record of the Minutes of all business meetings of
the organization of the Board of Directors and shall attest the same with his signature.
He shall notify all officers of their election and all committee Chairmen of their
appointment. He shall notify all officers and directors of all meetings of the organization
and Board of Directors.

By-Laws of The Upper Milford Youth Association

Page 9

Section 9 - The Treasurer shall receive all monies on behalf of the organization and shall
disburse them after securing such approval and checking of same as he shall deem
necessary. He shall keep account of all monies received and expended and report the
same to the Board of Directors periodically and to the organization at the annual
meeting, and at other times when required. He shall keep all funds of the organization
and he or his delegate shall promptly deposit them in such depositories as shall be
designated by the Board of Directors. He shall be one of the signatures on
checks of this organization.

ARTICLE 9 - MANAGERS AND UMPIRES
Section 1 - All new managers must be approved by the Board of Directors.
Section 2 - The term of all managers, coaches, and umpires shall be for a period of one year.
Section 3 - The Board of Directors shall be the only group which shall have the authority to
remove a manager, coach, player, or umpire from the position he then occupies.
Section 4 - Any manager, coach, player or umpire that has been recommended for dismissal by
the Executive Committee, the Board of Directors or any member of this organization shall have
the right to attend a special meeting, as hereinbefore provided, to hear the grievance filed..
Section 5 - A team manager shall have the authority to select his own coaching staff, all of
whom shall be members of the organization.
Section 6 - The chief umpire shall have the right to select all league umpires.

ARTICLE 10 - BOOKS AND RECORDS
Section 1 - The Corporation shall keep, records of the proceedings of the members and of the
directors, a membership register giving the names of the members in alphabetical order and
appropriate and complete records of its finances.
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Section 2 - Every member shall have the right to examine in person, or by agent or attorney, at
any reasonable time or times, for any reasonable purpose, the books of account, the
membership register and the records of the proceedings of the members and directors.

ARTICLE 11 - TRANSACTION OF BUSINESS
Section 1 - The fiscal year will be the calendar year.

Section 2 - The corporation shall not borrow money, or purchase, sell, lease away, or otherwise
dispose of any real estate, unless and until a resolution authorizing the same shall have been
approved by two-thirds of the members of the Board of Directors at a regular or special
meeting, duly convened upon proper notice of this purpose. All proceeds derived from any
loan, sale, lease, ground rent or mortgage, shall be faithfully and specifically used for or applied
to the lawful activities of the corporation, and in such proceeds are derived from any real estate
subject to a trust, the trust shall be impinged upon such proceeds.
Section 3 – The Corporation shall have the right and power to receive and collect moneys to the
extent necessary for the accomplishment of the purpose or purposes for which it is organized,
and in so doing, may make an incidental profit. All moneys so received or collected shall be
applied to the maintenance and operation or the furtherance of the lawful activities of the
corporation, and in no case shall such moneys be divided or distributed in any manner
whatsoever among the members of the corporation.

ARTICLE 12 - ANNUAL STATEMENT
Section 1 - The President and Board of Directors shall present at each annual meeting to the
members a report, verified by the President and treasurer or by a majority of the directors or
members of such other body, showing in appropriate detail the following: assets and liabilities,
including the trust funds, of the corporation as of the end of the fiscal year immediately
preceding the date of the report; the principal changes in assets and liabilities including trust
funds, during the year immediately preceding the date of the report; the revenue or receipts of
the corporation, both unrestricted and restricted to particular purposes, for the year
immediately preceding the date of the report, including separate data with respect to each
trust fund held by or for the corporation; the expenses or disbursements of the corporation, for
both general and restricted purposes, during the year immediately preceding the date of the
report, including separate data with respect to each trust fund held by or for the corporation;
and the number of members of the corporation as of the date of the report, together with a
statement of increase or decrease in such number during the year immediately preceding the
By-Laws of The Upper Milford Youth Association
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date of the report, and a statement of the place where the names and addresses of the current
members may be found.

ARTICLE 13 - MISCELLANEOUS
Section 1 - These By-Laws may be amended at any valid meeting of the general membership,
called for such purpose, by an affirmative vote of two-thirds of those in attendance.
Section 2 - All checks or demands for money and notes of the corporation shall be signed by
such officer or officers as the Board of Directors may from time to time designate.
Section 3 — In October of each year, the President shall appoint a budget committee from the
general membership and the Board of Directors, consisting of a minimum of four (4) people. The
president shall be the Chairman of such committee and the Treasurer shall be one of the
appointed members. The budget must be present for approval at the November meeting of the
Board of Directors.
Section 4 - Whenever written notice is required to be given to any person, it may be given to
such person either by sending a copy thereof through the mail or by telegram, charges prepaid,
to his address appearing on the books of the corporation or supplied by him to the corporation
for the purpose of notice. If the notice is sent by mail or by telegraph, it shall be deemed to have
been given to the person entitled thereto when deposited in the United States mail or with a
telegraph office for transmission to such person. Such notice shall specify the place, day and
hour of the meeting and, in the case of a special meeting, the general nature of the business to
be transacted.
Section 5 — Whenever any written notice is required by statute or by the Articles or By-Laws of
this 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. Except in the case of a special meeting, neither the business to be transacted at
nor the purpose of the meeting need be specified in the Waiver of notice of such meeting.
Attendance of a person at any meeting shall constitute Waiver of notice of such meeting, except
where he attends a meeting for the express purpose of objecting to the transaction of any
business because the meeting was not lawfully called or convened.
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Section 6 - Email voting
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Board actions may be taken by unanimous written consent.
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If an item for board action is best addressed before a board meeting, the following
factors will be considered by the Board President before determining whether to ask for
an action by written consent:
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(a) How soon a decision is required.
(b) Whether the decision would be better made after further discussion and/or
whether alternatives should be considered.
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(c) Whether the action is a routine action that the Executive Committee can
take in lieu of the board at a Committee meeting.
(d) Whether a conference call meeting can be scheduled and held (either just
for discussion or if a quorum is obtained, to take a vote).
(e) Whether all directors have indicated they are unanimously in favor of the
action and will be available to sign and return a written consent.
If after considering the above factors, the Board President determines it would be best
to take the action by unanimous written consent, the Board President may have the
Secretary draft the proposed action and email it as an attachment to all directors at
their respective email addresses.
The action shall allow a director to check that he or she is in favor of or opposed to the
particular action.
Each director shall sign and return the written consent to the Secretary by email
(scanned copy of the signed consent) or fax within 24 hours unless another deadline is
provided in the email. The original signed consents will be sent to the Secretary by mail
or delivered in person at the next board meeting.
Upon the Secretary’s receipt and verification of all written consents approving the
action, the action is duly approved. Regardless of whether the action is approved or not,
the Secretary will confirm whether the action has passed or failed by email to all
directors upon receipt of all the individual written consents.
The Secretary will file all individual written consents with the corporation’s minute
book.
The Board will ratify any action taken by unanimous written consent at the next Board
meeting. The minutes of this meeting will record the ratification.
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Article 14 – Conflict of Interest

Section 1 - No officer, volunteer or employee of the Upper Milford Youth Association (“Club”)
shall have or acquire and personal interest, direct or indirect in any project which the club is
involved or in any contract or agreement of any nature whatever relating directly or indirectly to
the club without first complying with the following provisions.
In such circumstances such party shall make a prior written disclosure to the President of the
Club, or a verbal disclosure to the Board of Directors of the nature and extent of the party’s
interest, and such disclosure shall be entered in the written records of the club. After such
disclosure, the party shall defer from taking part in Club matters relating to the project, contract
or agreement and a Director who has such an interest shall not vote on any matter relating to
such interest. In no event shall any such party continue any such conflict tin violation of any
applicable statues, laws or governmental regulations.

Article 15 – Dissolution
Section 1 – Disbursement of Assets The league shall use its funds only to accomplish the
objectives and purposed specified in these By-laws, and no part of said funds shall be distributed
to the members of the organization.
In the event of dissolution, all remaining assets and property of the organization shall after
payment of necessary expenses thereof be distributed by the Board of Directors to such
organizations as shall qualify under section 501(c)(3) of the Internal Revenue Code of 1986, or
corresponding provisions of any subsequent Federal tax laws, or to the Federal government or
State or local government for a public purpose, subject to the approval of a Justice of the
Supreme Court of the State of Pennsylvania. Any assets not so disposed of shall become the
property of the Court of Common Pleas of the county in which the current Treasurer resides.
Disbursement of assets shall then be conducted under the direction of the Court, with the
understanding that recipients shall have a similar purpose to that of the league.
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