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AMENDED AND RESTATED BYLAWS 

OF 

SCOTTSDALE MISS SOFTBALL, INC. 

These Amended and Restated Bylaws (the “Bylaws”) of Scottsdale Miss Softball, Inc. (the 
“Corporation” or “SMS”) are effective as of the Effective Date (as defined below) and amend and restate 
any prior bylaws of the Company. 

ARTICLE 1 
 

CORPORATION NAME AND PURPOSES 

1.1 Name. The name of the Corporation shall be “Scottsdale Miss Softball, Inc.” 

1.2 General Purposes. The Corporation is organized and shall be administered and operated 
exclusively for one or more of the purposes as specified in Section 501(c)(3) of the Internal Revenue Code 
of 1986, as amended (the “Code”), including making distributions to other organizations which qualify as 
tax exempt charitable organizations under Section 501(c)(3) of the Code, or a corresponding section of any 
future federal tax code.  

1.3 Specific Purposes. Solely in support of the Corporation’s general purposes in Section 1.2 
above, SMS’s specific mission and the activities it intends to conduct are (i) to make softball available to 
all girls in and around the City of Scottsdale, (ii) to assist youth in developing positive qualities including 
good sportsmanship, teamwork, citizenship, and physical well-being in an atmosphere of fun while learning 
the game and skills of softball, and (iii) place a strong emphasis on respect for laws, rules, and regulations 
on and off the field. 

1.4 Objectives. SMS’s objectives in carrying out its general and specific purposes include (i) 
promoting the enjoyment of softball for all players in a safe environment, (ii) encouraging teams to foster 
wholesome competition, sportsmanship and the promotion of the game of softball (iii) maintaining a Code 
of Conduct as a key expectation of our league for players, parents, adult leaders, and spectators, (iv) 
providing a means of development for players, coaches, and all volunteers; and (v) applying uniform 
softball rules and regulations with modifications as appropriate by age. 

1.5 Fiscal Year. The fiscal year of the Corporation shall begin on June 1 of each year, or as 
otherwise determined by the Board. 

ARTICLE 2 
 

CORPORATION ARTICLES 

2.1 References to Articles. Any reference herein made to the Corporation’s “Articles” are 
deemed to refer to its Articles of Incorporation and all amendments thereto as at any given time on file with 
the Arizona Corporation Commission, together with any and all certificates filed by the Corporation with 
the Arizona Corporation Commission (or any successor to its functions) pursuant to applicable law. 

2.2 Seniority. The Articles shall in all respects be considered senior and superior to these 
Bylaws, with any inconsistency to be resolved in favor of the Articles, and these Bylaws are deemed to be 
automatically amended from time to time to eliminate any inconsistency which may then exist. 
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ARTICLE 3 
 

CORPORATE OFFICES 

3.1 Known Place of Business. The known place of business of the Corporation in the State of 
Arizona shall be the office designated in the Articles or in a written statement or document duly executed 
and filed with the Arizona Corporation Commission. The Corporation may have such other offices, either 
within or without the State of Arizona, as the Board of Directors of the Corporation (the “Board”) may 
designate or as the business of the Corporation may require from time to time. 

3.2 Change Thereof. The Board may change the Corporation’s known place of business or its 
statutory agent by filing a statement with the Arizona Corporation Commission pursuant to applicable law. 

ARTICLE 4 
 

BOARD OF DIRECTORS 

4.1 No Members. As permitted by A.R.S. § 10-3603, the Corporation does not have 
“members,” as defined in A.R.S. §§ 10-3140(37). General, non-voting membership of the Corporation shall 
consist of all players, parents, guardians, adult leaders, and anyone involved in the league in any official 
capacity. 

4.2 General Purpose. The affairs of the Corporation will be managed by its Board which may 
exercise all powers of the Corporation and do all lawful acts and things permitted by statute, the 
Corporation’s Articles of Incorporation, and these Bylaws. For clarity, the Board is responsible for 
approving any changes to the Rules & Regulations of SMS. 

4.3 Number and Qualifications. The number of Directors that constitutes the Board shall not 
be less than one (1) and no more than fifteen (15). The number of Directors may be increased or decreased 
from time to time by a vote of at least two-thirds (2/3) of all of the Directors, provided that the Directors 
still strive to keep the number of Directors at an odd number, and no decrease in the number of Directors 
may have the effect of shortening the term of any incumbent Director. Directors need not be residents of 
the State of Arizona. 

4.4 Term. Directors do not have fixed terms, but rather the Board shall strive (but is not 
required) to replace Directors who are not also actively serving as Officers of the Corporation, and to rotate 
Directors who also serve as Officers as determined by the Board in its discretion. 

4.5 Removal of Directors. A Director may be removed from the Board at any time by a 
majority vote of the remaining Directors if the Director: (a) fails to attend three consecutive meetings of 
the Board without good cause, (b) fails to perform his or her duties, (c) fails to abide by SMS’s Code of 
Conduct and its Conflict of Interest Policy, (d) engages in conduct detrimental to SMS or the Board, (e) 
engages in any action that conflicts with SMS’s mission, or (f) fails to the background check as required by 
the Board. Additionally, a Director may be removed at any time by majority vote of the of the remaining 
Directors in order to effect the rotation of Directors pursuant to Section 4.4 above. A vacancy created by 
the removal of a Director under this section shall be filled in the manner prescribed in Section 4.6. A 
Director may resign at any time upon written notice to the President. 

4.6 Election and Term of Office. The initial Directors shall be the persons named in the 
Articles. Thereafter, to become a Director, a person shall be nominated by the Nominations Committee and 
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elected by a vote of at least two-thirds (2/3) of all of the Directors. Additionally, the President of the 
Corporation at any given time shall be an ex officio Director. 

4.7 Place of Meetings. The Board may hold its meetings either within or outside of the State 
of Arizona. Directors may attend meetings by means of conference telephone, the Internet, or other means 
of communications by which all persons participating in the meeting can hear each other. 

4.8 Annual Meetings. The Corporation shall hold an annual meeting of the Board of Directors 
on a date designated by the Board of Directors. At the annual meeting, the Directors shall elect Directors, 
elect Officers, and conduct any other business properly brought before the meeting.  

4.9 Regular Meetings. The Board of Directors shall strive to hold regular meetings each 
calendar month (other than the calendar month in which the annual meeting is held) at a date and time 
determined by the Board or the President. 

4.10 Special Meetings. Special meetings of the Board of Directors may be called by the 
President or a majority of the Directors.  

4.11 Notice. The Notice of any meeting of the Board shall be given at least five (5) business 
days in advance of the meeting by written notice delivered personally or sent by mail, email, text, or fax, 
with confirmation of receipt, to each Director at his/her address listed in the records of the Corporation. If 
mailed, such notice shall be deemed to be delivered when deposited with the United States Postal Service; 
if emailed, texted, or faxed, such notice shall be deemed to be delivered when received. The notice does 
not need to specify the business to be transacted at, or the purpose of, the meeting of the Board unless 
specifically required by law or by these Bylaws. The attendance of a Director at a special meeting shall 
constitute a waiver of notice of such meeting, except where a Director attends a meeting for the announced, 
express purpose of objecting to the transaction of any business because the meeting is not lawfully called 
or convened. Notice of any meeting may be waived by any or all Directors.  

4.12 Quorum. Except as otherwise specifically provided by statute or by the Articles, the 
presence of the Directors either in person or by proxy representing fifty percent (50%) of the current Board 
at any Board meeting where action of the Board may be taken shall constitute a quorum of the Board. If a 
quorum is not present, the Directors present may adjourn the meeting from time to time, without notice 
other than announcement at the meeting, until a quorum is present. 

4.13 Action by the Board. Except as otherwise provided by law, the Articles, or these Bylaws, 
the vote of a majority of the Directors present at the time of a vote, if a quorum is present at such time, shall 
be the act of the Board. Notwithstanding the foregoing, (a) a Director who is a Division Coordinator may 
not vote on matters that pertain to the Division for which he or she presides, and (b) a Director who is also 
an Officer may not vote on matters that directly affect his or her Officer position or his or her compensation, 
if any, and such Director shall not be counted toward determining the number needed to constitute a 
majority. 

4.14 Action Without Meeting. The Board may take any action without a meeting if all Directors 
consent to the action in writing. The writing or writings shall be filed with the minutes of the meetings of 
the Board. 

4.15 Compensation. Directors shall not receive any compensation for their service, but by 
resolution of the Board may receive reimbursement of any out-of-pocket expenses incurred for service as 
a Director. However, this section shall not preclude any Director from serving the Corporation as an Officer 
or in any other capacity and receiving compensation for such service. 
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4.16  Proxies. As permitted by Section 10-3824(G) of the Arizona Revised Statutes, Directors 
may appoint a proxy to vote or otherwise act for the Director by signing an appointment form, either 
personally or by the Director's attorney-in-fact. The appointment does not relieve the Director of liability 
for acts or omissions imposed by law on Directors. An appointment of a proxy is effective when received 
by the secretary of the Corporation. An appointment is valid for one month unless a different period is 
expressly provided in the appointment form. An appointment of a proxy is revocable by the Director at any 
time. 

ARTICLE 5 
 

OFFICERS 

5.1 Election of Officers. At the annual meeting, or at any other time at the discretion of the 
Board, the Board shall elect the Officers of the Corporation, which shall generally include at least the 
following Officers: 

• President 
• Vice President 
• Secretary 
• Treasurer 
• Major Division Coordinator 
• Minor Division Coordinator 
• Junior Division Coordinator 
• Rookie Division Coordinator 
• Mini-3 Division Coordinator 
• Rules & Umpire Coordinator 
 

The Board may appoint such other Officers, including one or more Vice Presidents, as it deems necessary 
or appropriate. One person may hold, and perform the duties of, more than one office. A Director may also 
serve as an Officer. 

5.2 Term of Officers. The terms of all Officer positions shall be determined by the Board of 
Directors. Officers serve at the pleasure of the Board and may be removed at any time for any reason by 
the Board. 

5.3 Compensation and Expenses of Officers. No person holding office as an Officer of the 
Corporation shall be entitled to compensation for services rendered in such capacity except with the specific 
approval by resolution of the Board. Expenses of any Officer shall only be authorized if approved or ratified 
by the Board. 

5.4 President. Subject to such other powers as may be given by the Board to the President, the 
President shall preside at, or, if unavailable, shall designate another Director to preside at, all meetings of 
the Board. The President shall be the Chief Executive Officer of the Corporation and will supervise the 
performance by all of its other Officers of their respective duties, subject to the control of the Board. The 
President shall hold office at the discretion of the Board and shall report to the Board at each meeting 
thereof unless excused. Additionally, the President shall: 

(a) Coordinate and administer the rules, policies and principles of the Corporation, 

(b) Have the authority to suspend temporarily anyone affiliated with SMS, including 
but not limited to, coaches, team managers, parents, players or event participants, 
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for actions thought to be not acting in the best interest of the Corporation, as 
follows: 

• Within forty-eight (48) hours of this action, the Executive Committee shall 
be consulted to set up a hearing date; 

• The suspended person shall be allowed the opportunity to present relevant 
information for Executive Committee consideration. 

• The Executive Committee may uphold the temporary suspension which 
shall be final or reinstate the temporarily suspended general gember. 

• If the Executive Committee recommends permanent suspension, this 
recommendation shall be presented to the Board for a vote; the decision of 
the Board shall be final. 

• Documentation of suspensions shall be maintained by the Board Secretary. 

(c) Oversee field acquisition and maintenance, publicity and social media, 
registration, game and practice scheduling, and tournament scheduling. 

(d) along with the Treasurer present the annual budget to the Board. 

(e) review SMS’s affiliation with USA Softball (formerly the Amateur Softball 
Association of America or ASA) on an annual basis. 

5.5 Vice President. The Vice President shall perform such duties as may be designated by the 
Board or be assigned, designated, or delegated to them by the President. The Vice President as authorized 
by the Board will be vested with all of the powers and charged with all of the duties of the President in the 
event of his or her absence or inability to act.  

5.6 Secretary. The Secretary will keep the minutes of meetings of the Board and any 
committee, and all unanimous written consents of the Board and any committee of the Corporation, and 
will see that all notices are duly given in accordance with the provisions of these Bylaws or as required by 
law. The Secretary will be custodian of the corporate seal, if any, and corporate records, and, in general, 
perform all duties incident to the office. Except as may otherwise be specifically provided in a resolution 
of the Board, the Secretary and each assistant secretary will be a proper Officer to impress the Corporation’s 
seal, if any, on any instrument signed by the President or any other duly authorized person, and to attest to 
the same. 

5.7 Treasurer. The Treasurer will keep full and accurate accounts of receipts and disbursements 
in books belonging to the Corporation and will cause all money and other valuable effects to be deposited 
in the name and to the credit of the Corporation in such depositaries, subject to withdrawal in such manner, 
as may be designated by the Board. He/she will render to the President and the Board at proper times an 
account of all his/her transactions as Treasurer and of the financial condition of the Corporation. The 
Treasurer shall be responsible for preparing and filing such financial reports, financial statements, and tax 
returns as may be required by law. The Treasurer shall work with the President to prepare the annual budget 
for the Corporation. In conjunction with the President, the Treasurer shall maintain all insurance policies 
and USA Softball registration each season. Insurance policies shall cover every coach, player, team liability, 
Director and Officer Liability (D&O), and equipment theft. The Treasurer may be compensated for 
accounting and tax services rendered to SMS or may hire an outside accounting firm in an amount approved 
by the Board. If the Treasurer is also a Director, the Treasurer may not vote on any matter related to 
compensation or work performed by the Treasurer. 

5.8 Division Coordinators. Division Coordinators shall: 
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(a) supervise all activities for the Division to which they are assigned; 

(b) Secure a coach for each team; 

(c) Hold monthly meetings or weekly emails during the season with coaches to review 
rules, Code of Conduct, and any other matter as needed; 

(d) Receive and coordinate information to and from Division teams; 

(e) Complete and submit to the President monthly Coordinator Board Reports prior to 
each Board meeting and refer any matters requiring Board action to the President 
to report to the Board; 

(f) Receive official protests for presentation to the Executive Committee; 

(g) Complete and submit incident reports for any injuries, damage, or other potential 
incident which may need to be reported to insurance related to players, coaches, or 
other team members or umpires as it relates to their Division; 

(h) Make themselves available to all parents in his/her Division to assist with any 
problems or concerns; and 

(i) Assist with the scheduling of games in his/her Division. 

5.9 Rules & Umpire Coordinator. The Rules and Umpire Coordinator shall:  

(a) Administer enforcing the Rules & Regulations as set forth by SMS as outlined in 
both the Rules & Regulations and Bylaws, as appropriate; 

(b) Maintain and adhere to the Rules & Regulations for SMS as they may be modified 
or amended at the discretion of the Board; 

(c) Provide Rules Summary to coaches and umpires for use during the season; 

(d) Participate in monthly Coordinator and coach meetings to provide clarification of 
division specific rules; 

(e) Manage the scheduling of Umpires by coordinating with the President and the 
scheduling of games, provided that: 

(i) If the Board elects to use an Umpire Association for any league games, 
then the Umpire Coordinator shall be responsible for the coordination of 
the SMS Rules and Regulations and league schedule with the Umpire 
Association’s designated representative throughout the duration of the 
league season; and 

(ii) If the Board elects to develop its own pool of umpires for use in any league 
games, then the Umpire Coordinator shall be responsible for the selection, 
screening, outfitting, training, and assignment of umpires. 
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ARTICLE 6 
 

COMMITTEES 

6.1 Executive Committee. The Corporation shall have an Executive Committee. The Executive 
Committee shall consist of the President, the Vice-President, the Secretary, the Treasurer, and the Board 
Advisor, and such additional Directors as may be appointed by the President from time to time. The 
Executive Committee shall be convened by the President and may act on behalf of the Board during the 
interim period between meetings of the Board. All actions of the Executive Committee shall be by 
unanimous vote. In so acting, it shall have the same authority and effect as the Board. The Board must ratify 
such actions at the next succeeding meeting of the Board. The President shall have the right to increase or 
decrease the size of the Executive Committee by increasing or decreasing the number of Directors that 
serve on the Executive Committee. The President shall have the right to appoint, remove, and replace any 
person serving on the Executive Committee who is not an Officer of the Corporation. 

6.2 Nominations Committee. A Nominations Committee shall be formed and consist of the 
current Board Advisor and one or more other persons as may be appointed by the Board. The Nominations 
Committee shall serve a one-election term which can renew each year. The Nominations Committee shall 
receive and review nominations for Directors, and present a slate of proposed Directors to the current Board 
at the appropriate meeting. 

6.3 Other Committees. The Board may establish other regular or special committees. The 
resolution establishing a regular or special committee shall set forth its powers and duties. At the discretion 
of the Board, persons serving on a regular committee (including those set forth herein) or special committee 
need not be Directors. However, committees must be chaired by a current Director or Officer. The 
Corporation may reimburse members of any regular or special committee for expenses associated with 
attending committee meetings. 

6.4 Term of Committee Members. Except with respect to the Officers of the Corporation and 
Directors that serve on the Executive Committee, members of a committee shall serve until removed by a 
majority vote of the Board of Directors unless the person sooner resigns by giving written notice to the 
chairman of the committee.  

6.5 General Powers and Limitations. Each committee shall have and may exercise such power, 
and shall be subject to such limitations, as is set forth in these Bylaws or as may be prescribed at any time 
by the Board. Except as otherwise set forth in these Bylaws, no committee shall have the authority to amend, 
alter, or repeal these Bylaws or the Articles; elect, appoint, or remove any Director or Officer of the 
Corporation; adopt a plan of merger or adopt a plan of consolidation with another corporation; authorize 
the sale, lease, exchange, or mortgage of all or substantially all the property and assets of the Corporation; 
authorize the voluntary dissolution of the Corporation or revoke proceedings thereof; adopt a plan for the 
distribution of the assets of the Corporation; or amend, alter, or repeal any resolution of the Board, or take 
any other action that may be prohibited by applicable law. The designation and appointment of any 
committees and the delegation thereto of authority shall not operate to relieve the Board or any individual 
Director of any responsibility imposed upon him or her by law. 

6.6 Meetings and Minutes. Members of committees shall meet at the call of the designated 
committee chairman at such place as he/she shall designate after notice has been given to each member of 
the committee according to the provisions of Section 6.6. In addition to procedures set out in these Bylaws, 
committees may adopt supplemental rules of procedure which shall not be inconsistent with these Bylaws. 
The chairman of each committee, including regular or special committees, shall keep, or cause to be kept, 
minutes of its proceedings and shall submit the minutes at the next regular meeting of the Board or as 
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otherwise designated by the Board. Actions and recommendations of a committee requiring the approval 
or authorization of the Board shall be noted and shall be deemed effective upon approval by the Board. At 
the discretion of the committee chairman, committee meetings may be held by means of conference 
telephone, the Internet, or other means of communications by which all persons participating in the meeting 
can hear each other. Participation in a meeting in this manner shall constitute presence in person at such 
meeting and count towards the quorum. 

6.7 Notice. Notice of the time and place of any meeting of a committee shall be given at least 
five (5) business days in advance of the meeting by written notice to each member of the committee 
delivered personally or sent by mail, email, text, or fax, with confirmation of receipt, to each member of 
the committee at his/her address listed in the records of the Corporation. If mailed, such notice shall be 
deemed to be delivered when deposited with the United States Postal Service; if emailed, texted, or faxed, 
such notice shall be deemed to be delivered when received. The attendance of a member of the committee 
at a meeting shall constitute a waiver of notice of such meeting, except where a member of the committee 
attends a meeting for the announced, express purpose of objecting to the transaction of any business because 
the meeting is not lawfully called or convened. Notice of any meeting may be waived by any or all members 
of a committee. 

6.8 Quorum. A majority of the members of a committee shall constitute a quorum and the act 
of a majority of the member of a committee present at a meeting at which quorum is present shall be the 
act of the committee. Each present member of a committee, including the person presiding at the meeting, 
shall be entitled to one (1) vote. 

6.9 Action Without Meeting. A committee may take any action without a meeting if all 
member of the committee consent to the action in writing. The writing or writings shall be filed with the 
minutes of the meetings of the committee and the Board. 

ARTICLE 7 
 

PROTESTS 

Protests should be documented by the Division Coordinator and submitted to the Executive 
Committee, which shall meet to review the protest. The Executive Committee meeting to consider protests 
shall consist of at least three members of the Executive Committee with the President or Vice President 
presiding. Any member of the Executive Committee with one of the involved teams shall not participate in 
the protest. All decisions related to protests made by the presiding Executive Committee shall be final. 

ARTICLE 8 
 

TEAM MANAGEMENT 

8.1 Team Management. The officially recognized team management shall consist of one Head 
Coach and one Team Manager. Assistant coaches shall abide by the same rules and guidelines as Team 
Management.  

(a) At least one member of each team’s management must be at least 19 years of age.  

(b) All other members of team management must be at least 16 years of age.  

(c) Each Team’s Management may recruit any number of team parents and 
scorekeepers to assist in the operation of the team. Anyone on the field during 
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practices or games, in the dugout or associating with SMS players is considered an 
assistant coach and subject to the terms of this Article (e.g. must complete a 
background check). 

(d) Any member of team management (head coach, team manager, assistant coaches) 
may be suspended and dismissed for disregard of league rules. 

(e) Documentation of dismissals shall be maintained by the Secretary. 

(f) All members of team management (head coach, team manager, assistant coach) 
shall be subject to a background check prior to assuming their duties. 

(g) Head Coaches shall be selected by the Division Coordinator and must be approved 
by the Board. 

(h) Each Head Coach shall be held responsible for the following: 

• Direction and training of all players; 
• Conduct of all players, members of team management, parents and other 

associated individuals (including assistant coaches) at all league-related 
activities; 

• Proper maintenance and return of all equipment issued for team use; 
• Recruiting and selection of a Team Manager and assistant coaches; 
• Submit a background check for all team management prior to assuming 

their duties. 
• The Head Coach shall be responsible for having at least one adult female 

at any team activities outside of practices and games or regular SMS 
activities. 

(i) Each Team Manager shall be responsible to the Head Coach for the following: 

• Assisting the Head Coach; 
• Coordinating team activities (e.g. picture day, uniform acquisition, field 

maintenance, fund raising, participation, etc.) with league management; 
• Acting as the team’s safety coordinator by ensuring that a First Aid kit is 

available at all practices and games; and 
• Ensuring the maintenance of the team’s scorebook. 

(j) Exceptions may be made to the team structure with authorization of the Division 
Coordinator. 

(k) Each Head Coach, Manager, and Assistant Coach is required to sign and comply 
with the Parent and Coach Code of Conduct. However, even in the absence of a 
signed document, a person’s willingness to participate as a Head Coach, Manager, 
or Assistant Coach will be deemed his or her consent to and agreement to comply 
with the Parent and Coach Code of Conduct. 
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ARTICLE 9 
 

PLAYING MEMBERSHIP 

9.1 Playing Membership. SMS playing membership shall be open to girls in Kindergarten 
through 9th grade. The current school grade will be used to determine the division the player will play in 
any year or season. Eligibility to be a player in SMS is limited to girls whose gender was determined as 
such at birth. 

9.2 Divisions. The playing membership shall usually be divided into the following divisions: 

(a) Major Division – 7th, 8th, and 9th grades; 

(b) Minor Division – 6th grade; 

(c) Junior Division – 5th grade; 

(d) Rookie Division – 4th grade; 

(e) Mini-3 Division – 3rd grade; 

(f) Mini-2 Division – 2nd grade (Spring); and 

(g) Instructional Division K & 1st grades. 

The Playing Membership shall usually be divided into single grade levels if registration numbers allow for 
such a division. Depending on the number of registrations, not all Divisions may be played or may be 
modified as deemed appropriate by the Board (for example, no Kindergarten in the Fall; combine 1st and 
2nd grade in the Fall; and Divisions may be combined if registration numbers do not allow for its own 
Division). 

9.3 Exemptions. At the time of league registration, any girl may request a special exception to 
play in one higher or lower division than the one she would normally be placed. Any request must be made 
to the Division Coordinator and Head Coach and subject to the approval of the Board. 

9.4 Competitive Teams. Players currently registered on a competitive team may play for SMS 
subject to the provisions contained in the Rules and Regulations. 

ARTICLE 10 
 

OFFICIAL RULES AND REGULATIONS 

The official Rules and Regulations of SMS shall be the current addition of the USA Softball Fast 
Pitch Rules for Women except as amended by these Bylaws and the SMS Rules and Regulations. 

ARTICLE 11 
 

CODES OF CONDUCT 

11.1 Code of Conduct for Directors. All Directors are required to comply with the Code of 
Conduct for Directors attached hereto as Exhibit A, as it may be amended from time to time by the Board. 
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Upon taking office, all Directors should sign the Code of Conduct to acknowledge receipt of and his and 
her commitment to abide by such Code of Conduct. 

11.2 Conflict of Interest Policy. All Directors, Officers, and members of a committee are 
required to comply with the Conflict of Interest Policy attached hereto as Exhibit B, as it may be amended 
from time to time by the Board.  Upon taking office, all Directors, Officers, and member of a committee 
should sign the Conflict of Interest Policy to acknowledge receipt of and his and her commitment to abide 
by such policy. 

11.3 Parent and Coach Code of Conduct. All parents, coaches, managers, and assistant coaches 
are expected to comply with the Parent and Coach Code of Conduct attached hereto as Exhibit C, as it may 
be amended from time to time by the Board. 

ARTICLE 12 
 

INDEMNIFICATION OF DIRECTORS, OFFICERS, AND OTHER CORPORATE AGENTS 

12.1 General. The Corporation may, to the extent allowed by applicable state and federal laws, 
indemnify and hold harmless its Directors, Officers, members of a committee, agents, and employees from 
and against all claims, actions, proceedings, whether threatened, pending, or completed, brought by reason 
of their respective position with or relationships to the Corporation, including, with limitation, all 
reasonable attorneys’ fees, costs, and other expenses incurred in establishing a right to indemnification 
under this Article 7. 

12.2 Insurance. The Corporation may purchase and maintain insurance on behalf of any agent 
of the Corporation against any liability asserted against or incurred by the agent in such capacity or arising 
out of the agent’s status as such whether or not the Corporation would have the power to indemnify the 
agent against such liability under the provisions of this Article 7. 

ARTICLE 13 
 

AMENDMENTS 

The Articles and Bylaws of this Corporation may be altered, amended, supplemented, repealed, or 
temporarily or permanently suspended, in whole or in part, or restated Articles or new Bylaws may be 
adopted, at any duly constituted meeting of the Board. 

ARTICLE 14 
 

DISSOLUTION 

Upon dissolution, the assets of the Corporation shall be distributed to one or more nonprofit 
organizations as set forth in the Articles. 
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CERTIFICATE OF ADOPTION 

IN WITNESS WHEREOF, the Board of Directors has duly approved and hereby adopts these 
Amended and Restated Bylaws of Scottsdale Miss Softball, Inc. this ___ day of _________, 2022 (the 
“Effective Date”). 

Name: 

Title: 

7th June

Todd Juhl

President
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EXHIBIT A 

Code of Conduct for Directors 

(Attached) 
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2  

8. No Board Member shall interfere with the established system of management as 
set by the Board of Directors of SMS. 

 
9. No Board Member shall interfere with duties of any Committee member of SMS. 

 
10. Confidentiality of the personal lives of SMS Board members, SMS Members and 

others associated with SMS will be protected by the Board. 
 

11. Members of the Board will conduct themselves in a respectful manner to other 
members of the Board. 

 
12. Board Members will, at all times, subsequent to a vote, support the decisions of the 

majority of the Board regardless of the position that Board Member may have 
taken at the time of the vote. 

 
13. Board Members will be loyal to SMS and conform to SMS's approved policies. 

 

Any Board Member who violates this code conduct shall be subject to policies as outlined 
in the SMS By-Laws as a violation of the Code of Conduct pursuant to Article VI, Section 
L of the SMS Bylaws. 

 
No provision of this Agreement can be rescinded, altered, and/or amended without a 
majority vote of the Board of Directors. 

 
 _________________________________  ___________________________________  

Director Date Director Date 
 
 _________________________________  ___________________________________  

Director Date Director Date 
 

 _________________________________  ___________________________________  
Director Date Director Date 
 

 _________________________________  ___________________________________  
Director Date Director Date 
 

 _________________________________  ___________________________________  
Director Date Director Date 
 

 _________________________________  ___________________________________  
Director Date Director Date 
 

 _________________________________  ___________________________________  
Director Date Director Date 

 
 _________________________________  

Director Date  
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EXHIBIT B 

Conflict of Interest Policy 

(Attached) 
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Annual Statement 
 
By signing below, as a director, principal officer, or member of a committee with governing board 
delegated powers, affirm the following: 
 

 (a) I have received a copy of the Corporation’s Conflict of Interest Policy, 
(b) I have read and understand the Corporation’s Conflict of Interest Policy, 
(c) I agree to comply with the Corporation’s Conflict of Interest Policy, and 
(d) I understand that the Corporation is a non-profit, charitable organization and in 

order to maintain its federal tax exemption it must engage primarily in activities 
which accomplish one or more of its tax-exempt purposes. 

 
 Member Signature Printed Name Date Disclosure? 

 
______________________________ President: ____________________  _________   ________  

 
______________________________ VP: _________________________  _________   ________  

 
______________________________ Secretary: ____________________  _________   ________  

 
______________________________ Treasurer: ____________________  _________   ________  

 
______________________________ Advisor: _____________________  _________   ________  

 
______________________________ Rule/Umps: __________________  _________   ________  

 
______________________________ Majors: ______________________  _________   ________  

 
______________________________ Minors: ______________________  _________   ________  

 
______________________________ Juniors: ______________________  _________   ________  

 
______________________________ Rookies: _____________________  _________   ________  

 
______________________________ Mini-3s: _____________________  _________   ________  

 
______________________________ Mini-2s:  _____________________  _________   ________  

 
______________________________ Instructional: _________________  _________   ________  
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______________________________ Director: _____________________  _________   ________  

 
______________________________ Director: _____________________  _________   ________  

 
______________________________ Director: _____________________  _________   ________  

 
______________________________ Director: _____________________  _________   ________  

 
______________________________ Director: _____________________  _________   ________  

 
______________________________ Director: _____________________  _________   ________  

 
______________________________ Director: _____________________  _________   ________  

 
______________________________ Director: _____________________  _________   ________  

 
______________________________ Director: _____________________  _________   ________  

 
______________________________ Director: _____________________  _________   ________  

 
______________________________ Director: _____________________  _________   ________  

 
______________________________ Director: _____________________  _________   ________  

 
______________________________ Director: _____________________  _________   ________  

 
______________________________ Director: _____________________  _________   ________  

 
______________________________ Director: _____________________  _________   ________  

 
______________________________ Director: _____________________  _________   ________  

 
______________________________ Director: _____________________  _________   ________  
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EXHIBIT C 

Parent and Coach Code of Conduct 

(Attached) 
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	ARTICLE 1   CORPORATION NAME AND PURPOSES
	1.1 Name. The name of the Corporation shall be “Scottsdale Miss Softball, Inc.”
	1.2 General Purposes. The Corporation is organized and shall be administered and operated exclusively for one or more of the purposes as specified in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”), including making dis...
	1.3 Specific Purposes. Solely in support of the Corporation’s general purposes in Section 1.2 above, SMS’s specific mission and the activities it intends to conduct are (i) to make softball available to all girls in and around the City of Scottsdale, ...
	1.4 Objectives. SMS’s objectives in carrying out its general and specific purposes include (i) promoting the enjoyment of softball for all players in a safe environment, (ii) encouraging teams to foster wholesome competition, sportsmanship and the pro...
	1.5 Fiscal Year. The fiscal year of the Corporation shall begin on June 1 of each year, or as otherwise determined by the Board.

	ARTICLE 2   CORPORATION ARTICLES
	2.1 References to Articles. Any reference herein made to the Corporation’s “Articles” are deemed to refer to its Articles of Incorporation and all amendments thereto as at any given time on file with the Arizona Corporation Commission, together with a...
	2.2 Seniority. The Articles shall in all respects be considered senior and superior to these Bylaws, with any inconsistency to be resolved in favor of the Articles, and these Bylaws are deemed to be automatically amended from time to time to eliminate...

	ARTICLE 3   CORPORATE OFFICES
	3.1 Known Place of Business. The known place of business of the Corporation in the State of Arizona shall be the office designated in the Articles or in a written statement or document duly executed and filed with the Arizona Corporation Commission. T...
	3.2 Change Thereof. The Board may change the Corporation’s known place of business or its statutory agent by filing a statement with the Arizona Corporation Commission pursuant to applicable law.

	ARTICLE 4   BOARD OF DIRECTORS
	4.1 No Members. As permitted by A.R.S. § 10-3603, the Corporation does not have “members,” as defined in A.R.S. §§ 10-3140(37). General, non-voting membership of the Corporation shall consist of all players, parents, guardians, adult leaders, and anyo...
	4.2 General Purpose. The affairs of the Corporation will be managed by its Board which may exercise all powers of the Corporation and do all lawful acts and things permitted by statute, the Corporation’s Articles of Incorporation, and these Bylaws. Fo...
	4.3 Number and Qualifications. The number of Directors that constitutes the Board shall not be less than one (1) and no more than fifteen (15). The number of Directors may be increased or decreased from time to time by a vote of at least two-thirds (2...
	4.4 Term. Directors do not have fixed terms, but rather the Board shall strive (but is not required) to replace Directors who are not also actively serving as Officers of the Corporation, and to rotate Directors who also serve as Officers as determine...
	4.5 Removal of Directors. A Director may be removed from the Board at any time by a majority vote of the remaining Directors if the Director: (a) fails to attend three consecutive meetings of the Board without good cause, (b) fails to perform his or h...
	4.6 Election and Term of Office. The initial Directors shall be the persons named in the Articles. Thereafter, to become a Director, a person shall be nominated by the Nominations Committee and elected by a vote of at least two-thirds (2/3) of all of ...
	4.7 Place of Meetings. The Board may hold its meetings either within or outside of the State of Arizona. Directors may attend meetings by means of conference telephone, the Internet, or other means of communications by which all persons participating ...
	4.8 Annual Meetings. The Corporation shall hold an annual meeting of the Board of Directors on a date designated by the Board of Directors. At the annual meeting, the Directors shall elect Directors, elect Officers, and conduct any other business prop...
	4.9 Regular Meetings. The Board of Directors shall strive to hold regular meetings each calendar month (other than the calendar month in which the annual meeting is held) at a date and time determined by the Board or the President.
	4.10 Special Meetings. Special meetings of the Board of Directors may be called by the President or a majority of the Directors.
	4.11 Notice. The Notice of any meeting of the Board shall be given at least five (5) business days in advance of the meeting by written notice delivered personally or sent by mail, email, text, or fax, with confirmation of receipt, to each Director at...
	4.12 Quorum. Except as otherwise specifically provided by statute or by the Articles, the presence of the Directors either in person or by proxy representing fifty percent (50%) of the current Board at any Board meeting where action of the Board may b...
	4.13 Action by the Board. Except as otherwise provided by law, the Articles, or these Bylaws, the vote of a majority of the Directors present at the time of a vote, if a quorum is present at such time, shall be the act of the Board. Notwithstanding th...
	4.14 Action Without Meeting. The Board may take any action without a meeting if all Directors consent to the action in writing. The writing or writings shall be filed with the minutes of the meetings of the Board.
	4.15 Compensation. Directors shall not receive any compensation for their service, but by resolution of the Board may receive reimbursement of any out-of-pocket expenses incurred for service as a Director. However, this section shall not preclude any ...
	4.16  Proxies. As permitted by Section 10-3824(G) of the Arizona Revised Statutes, Directors may appoint a proxy to vote or otherwise act for the Director by signing an appointment form, either personally or by the Director's attorney-in-fact. The app...

	ARTICLE 5   OFFICERS
	5.1 Election of Officers. At the annual meeting, or at any other time at the discretion of the Board, the Board shall elect the Officers of the Corporation, which shall generally include at least the following Officers:
	5.2 Term of Officers. The terms of all Officer positions shall be determined by the Board of Directors. Officers serve at the pleasure of the Board and may be removed at any time for any reason by the Board.
	5.3 Compensation and Expenses of Officers. No person holding office as an Officer of the Corporation shall be entitled to compensation for services rendered in such capacity except with the specific approval by resolution of the Board. Expenses of any...
	5.4 President. Subject to such other powers as may be given by the Board to the President, the President shall preside at, or, if unavailable, shall designate another Director to preside at, all meetings of the Board. The President shall be the Chief ...
	(a) Coordinate and administer the rules, policies and principles of the Corporation,
	(b) Have the authority to suspend temporarily anyone affiliated with SMS, including but not limited to, coaches, team managers, parents, players or event participants, for actions thought to be not acting in the best interest of the Corporation, as fo...
	(c) Oversee field acquisition and maintenance, publicity and social media, registration, game and practice scheduling, and tournament scheduling.
	(d) along with the Treasurer present the annual budget to the Board.
	(e) review SMS’s affiliation with USA Softball (formerly the Amateur Softball Association of America or ASA) on an annual basis.

	5.5 Vice President. The Vice President shall perform such duties as may be designated by the Board or be assigned, designated, or delegated to them by the President. The Vice President as authorized by the Board will be vested with all of the powers a...
	5.6 Secretary. The Secretary will keep the minutes of meetings of the Board and any committee, and all unanimous written consents of the Board and any committee of the Corporation, and will see that all notices are duly given in accordance with the pr...
	5.7 Treasurer. The Treasurer will keep full and accurate accounts of receipts and disbursements in books belonging to the Corporation and will cause all money and other valuable effects to be deposited in the name and to the credit of the Corporation ...
	5.8 Division Coordinators. Division Coordinators shall:
	(a) supervise all activities for the Division to which they are assigned;
	(b) Secure a coach for each team;
	(c) Hold monthly meetings or weekly emails during the season with coaches to review rules, Code of Conduct, and any other matter as needed;
	(d) Receive and coordinate information to and from Division teams;
	(e) Complete and submit to the President monthly Coordinator Board Reports prior to each Board meeting and refer any matters requiring Board action to the President to report to the Board;
	(f) Receive official protests for presentation to the Executive Committee;
	(g) Complete and submit incident reports for any injuries, damage, or other potential incident which may need to be reported to insurance related to players, coaches, or other team members or umpires as it relates to their Division;
	(h) Make themselves available to all parents in his/her Division to assist with any problems or concerns; and
	(i) Assist with the scheduling of games in his/her Division.

	5.9 Rules & Umpire Coordinator. The Rules and Umpire Coordinator shall:
	(a) Administer enforcing the Rules & Regulations as set forth by SMS as outlined in both the Rules & Regulations and Bylaws, as appropriate;
	(b) Maintain and adhere to the Rules & Regulations for SMS as they may be modified or amended at the discretion of the Board;
	(c) Provide Rules Summary to coaches and umpires for use during the season;
	(d) Participate in monthly Coordinator and coach meetings to provide clarification of division specific rules;
	(e) Manage the scheduling of Umpires by coordinating with the President and the scheduling of games, provided that:
	(i) If the Board elects to use an Umpire Association for any league games, then the Umpire Coordinator shall be responsible for the coordination of the SMS Rules and Regulations and league schedule with the Umpire Association’s designated representati...
	(ii) If the Board elects to develop its own pool of umpires for use in any league games, then the Umpire Coordinator shall be responsible for the selection, screening, outfitting, training, and assignment of umpires.



	ARTICLE 6   COMMITTEES
	6.1 Executive Committee. The Corporation shall have an Executive Committee. The Executive Committee shall consist of the President, the Vice-President, the Secretary, the Treasurer, and the Board Advisor, and such additional Directors as may be appoin...
	6.2 Nominations Committee. A Nominations Committee shall be formed and consist of the current Board Advisor and one or more other persons as may be appointed by the Board. The Nominations Committee shall serve a one-election term which can renew each ...
	6.3 Other Committees. The Board may establish other regular or special committees. The resolution establishing a regular or special committee shall set forth its powers and duties. At the discretion of the Board, persons serving on a regular committee...
	6.4 Term of Committee Members. Except with respect to the Officers of the Corporation and Directors that serve on the Executive Committee, members of a committee shall serve until removed by a majority vote of the Board of Directors unless the person ...
	6.5 General Powers and Limitations. Each committee shall have and may exercise such power, and shall be subject to such limitations, as is set forth in these Bylaws or as may be prescribed at any time by the Board. Except as otherwise set forth in the...
	6.6 Meetings and Minutes. Members of committees shall meet at the call of the designated committee chairman at such place as he/she shall designate after notice has been given to each member of the committee according to the provisions of Section 6.6....
	6.7 Notice. Notice of the time and place of any meeting of a committee shall be given at least five (5) business days in advance of the meeting by written notice to each member of the committee delivered personally or sent by mail, email, text, or fax...
	6.8 Quorum. A majority of the members of a committee shall constitute a quorum and the act of a majority of the member of a committee present at a meeting at which quorum is present shall be the act of the committee. Each present member of a committee...
	6.9 Action Without Meeting. A committee may take any action without a meeting if all member of the committee consent to the action in writing. The writing or writings shall be filed with the minutes of the meetings of the committee and the Board.

	ARTICLE 7   PROTESTS
	ARTICLE 8   TEAM MANAGEMENT
	8.1 Team Management. The officially recognized team management shall consist of one Head Coach and one Team Manager. Assistant coaches shall abide by the same rules and guidelines as Team Management.
	(a) At least one member of each team’s management must be at least 19 years of age.
	(b) All other members of team management must be at least 16 years of age.
	(c) Each Team’s Management may recruit any number of team parents and scorekeepers to assist in the operation of the team. Anyone on the field during practices or games, in the dugout or associating with SMS players is considered an assistant coach an...
	(d) Any member of team management (head coach, team manager, assistant coaches) may be suspended and dismissed for disregard of league rules.
	(e) Documentation of dismissals shall be maintained by the Secretary.
	(f) All members of team management (head coach, team manager, assistant coach) shall be subject to a background check prior to assuming their duties.
	(g) Head Coaches shall be selected by the Division Coordinator and must be approved by the Board.
	(h) Each Head Coach shall be held responsible for the following:
	(i) Each Team Manager shall be responsible to the Head Coach for the following:
	(j) Exceptions may be made to the team structure with authorization of the Division Coordinator.
	(k) Each Head Coach, Manager, and Assistant Coach is required to sign and comply with the Parent and Coach Code of Conduct. However, even in the absence of a signed document, a person’s willingness to participate as a Head Coach, Manager, or Assistant...


	ARTICLE 9   PLAYING MEMBERSHIP
	9.1 Playing Membership. SMS playing membership shall be open to girls in Kindergarten through 9th grade. The current school grade will be used to determine the division the player will play in any year or season. Eligibility to be a player in SMS is l...
	9.2 Divisions. The playing membership shall usually be divided into the following divisions:
	(a) Major Division – 7th, 8th, and 9th grades;
	(b) Minor Division – 6th grade;
	(c) Junior Division – 5th grade;
	(d) Rookie Division – 4th grade;
	(e) Mini-3 Division – 3rd grade;
	(f) Mini-2 Division – 2nd grade (Spring); and
	(g) Instructional Division K & 1st grades.

	9.3 Exemptions. At the time of league registration, any girl may request a special exception to play in one higher or lower division than the one she would normally be placed. Any request must be made to the Division Coordinator and Head Coach and sub...
	9.4 Competitive Teams. Players currently registered on a competitive team may play for SMS subject to the provisions contained in the Rules and Regulations.

	ARTICLE 10   OFFICIAL RULES AND REGULATIONS
	ARTICLE 11   CODES OF CONDUCT
	11.1 Code of Conduct for Directors. All Directors are required to comply with the Code of Conduct for Directors attached hereto as Exhibit A, as it may be amended from time to time by the Board. Upon taking office, all Directors should sign the Code o...
	11.2 Conflict of Interest Policy. All Directors, Officers, and members of a committee are required to comply with the Conflict of Interest Policy attached hereto as Exhibit B, as it may be amended from time to time by the Board.  Upon taking office, a...
	11.3 Parent and Coach Code of Conduct. All parents, coaches, managers, and assistant coaches are expected to comply with the Parent and Coach Code of Conduct attached hereto as Exhibit C, as it may be amended from time to time by the Board.

	ARTICLE 12   INDEMNIFICATION OF DIRECTORS, OFFICERS, AND OTHER CORPORATE AGENTS
	12.1 General. The Corporation may, to the extent allowed by applicable state and federal laws, indemnify and hold harmless its Directors, Officers, members of a committee, agents, and employees from and against all claims, actions, proceedings, whethe...
	12.2 Insurance. The Corporation may purchase and maintain insurance on behalf of any agent of the Corporation against any liability asserted against or incurred by the agent in such capacity or arising out of the agent’s status as such whether or not ...

	ARTICLE 13   AMENDMENTS
	ARTICLE 14   DISSOLUTION
	CERTIFICATE OF ADOPTION



