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ARTICLE I – NAME

The name of this organization shall be Valley Athletic Association, hereinafter referred to as “VAA” or “Association.”

ARTICLE II – PURPOSE

The purpose of VAA shall be to promote and operate athletic programs for youth residing within the boundary of Independent School District #196.  Deviation from the eligibility area will require approval of the Board of Directors.  VAA is organized exclusively for charitable purposes with the meaning of section 501(c)(3) of the Internal Revenue Code.

ARTICLE III – FISCAL YEAR

The fiscal year of VAA shall commence on January 1st and conclude on December 31st of each year.

ARTICLE IV – MEMBERSHIP

Section 1 – Definitions

The membership of VAA shall consist of the following:

A. 	A “Household Member” shall be defined as a household that has a child enrolled in a 	VAA activity during the calendar year.  Household Members shall not be required to pay 	an annual membership fee;

B. 	An “Individual Member” shall be defined as one who does not have any children or 	dependents enrolled in any VAA activity, is eighteen (18) years old or older, and wishes 	to be part of VAA functions.  Individual Members shall pay a fee, per calendar year, to 	retain their membership;

C. 	A “Business Member” shall be defined as any business, firm or organization that has paid 	an annual membership fee.  The annual membership fee for business members shall be 	set by the Board of Directors. There shall be no other requirements for Business 	Members.

Section 2 – Voting

Each Household Member, Individual Member and Business Member of VAA shall have one (1) vote.  A majority vote of those members entitled to vote and present at the meeting, a quorum being present, shall be the act of the meeting.  At all elections of Directors, the voting shall be by ballot.

Section 3 – Membership Fees

The Board of Directors shall have the right to determine the fees or other payments to be made by the members of VAA.

Section 4 – Player Eligibility

Individuals participating in any VAA program shall abide by the Player’s Code of Conduct signed electronically as part of the registration process on the VAA website.

Our objective is to make our community programs open to any youth interested in participating.  At times, there may be a restriction on the number of participants allowed to participate due to facility or other constraints.  Community sports programs shall first be open to individuals residing within the district boundary of Apple Valley High School, then within the district boundary of ISD 196, and then in cities within 10 miles of the City of Apple Valley.

Section 5 – Discipline, Suspension or Termination of Membership

All disciplinary matters involving members shall be governed by the Parent and Player Code of Conduct.

The VAA Board of Directors, by a majority vote of members present, shall have the authority to discipline, suspend, or terminate a member when the conduct of the member is considered detrimental to the best interests of the Association.  The impacted member shall have the right to contest any such discipline in accordance with the Association’s Grievance Policy.

The disciplining of a member of the Association does not affect the status or rights of any relative of the individual, either youth or adult.

ARTICLE V – BOARD OF DIRECTORS

Section 1 – Board Membership and Qualifications

The property, affairs and business of VAA shall be managed by a Board of Directors consisting of up to seventeen (17) members, of which four (4) will include the President, Vice President, Secretary and Treasurer.  Individuals serving on the Board of Directors shall have attained the age of eighteen (18).  It is strongly recommended that Board Members reside within the district boundary of Apple Valley High School or have a child attending a school within the district boundary of Apple Valley High School.  It is also strongly encouraged that Board Members hold another volunteer position within VAA for one (1) year prior to serving on the Board of Directors.  It is strongly encouraged that Officers serve on the Board of Directors for two (2) years prior to becoming an Officer.  In no event shall a person be nominated for President who has not served on the Board of Directors for at least one (1) year prior to his or her nomination for President.

Section 2 – Terms

The Board of Director’s term of office shall be two (2) years.  It is the intent that one-half of Board positions come up for renewal each year, staggered by position on an odd/even year format. The term of office for all Directors shall commence as of January 1st following election.

Section 3 – Removal of a Board Member

Any Board member may be removed for failing to carry out expected duties or conduct detrimental to VAA. In order to remove a member of the Board of Directors, a written complaint must be presented to the Board of Directors. The complaint will be reviewed and investigated by the Officers of the board.  If sufficient justification exists, a hearing before the full voting board will be held. The vote of simple majority of the Board of Directors is required for the dismissal of a Board Member.  The impacted Director shall be provided with advance notice of the intent to remove with written justification a minimum of two (2) weeks prior to any hearing.  At the discretion of the Board of Directors, upon a simple majority vote, the Director may be suspended pending the outcome of the hearing.  The impacted Director shall be provided a fair hearing with the right to counsel and a reasonable opportunity for the Director to present a defense.

Three consecutive unexcused absences may result in a request for resignation of a Board of Directors member.  Upon the refusal of said Director to resign, the Board shall commission a Special Committee to investigate the Director’s unexcused absences.  Upon the report of Special Committee, the full voting Board will determine, by the vote of a simple majority, whether the Director shall be removed.

The aforementioned removal process shall also apply to program commissioners, program board directors, age group coordinators and coaches, as well as others deemed necessary by the Board.

Section 4 – Resignation

Any Board member may resign at any time by giving written notice to the President or the Secretary.  The resignation of any Board member shall take effect at the time specified therein; and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 5 – Reinstatement 

A suspended Director shall be reinstated immediately upon a favorable vote at the conclusion of the hearing.  If removed from office, said Director shall remain ineligible for election to any Director position for a period of three (3) years from the end of the hearing.

Section 6 – Background Checks

Board members shall be required to complete a background check. It is the intent of VAA to deny any person who has been convicted of a crime of violence or a crime against a person, or a person convicted of a felony for the possession or sale of illegal substances, from serving on the Board.  Background checks for new Board Members shall be completed prior to the first regular meeting of the Board of Directors on the new calendar year following the election. The background check must be updated at least every three (3) years.

The aforementioned background checks shall also apply to program commissioners, program board directors, age group coordinators and coaches, as well as others deemed necessary by the Board.

Section 7 – Program Liasons

Each Program will be assigned a Program Liason from the Board of Directors.  The role of the Program Liason is twofold.  The Program Liason will work with the respective program commissioner for the program to ensure that they are well informed of important information applicable to all VAA programs and enforce any VAA policies.  In addition, it is also the role of the Liason to ensure that they have the necessary resources to carry out the expectations of the program commissioner role.  This position is also responsible for bringing any matters or issues to the VAA Board of Directors to resolve.

ARTICLE VI - ELECTED OFFICERS

Section 1 – Number of Officers 

The officers of this organization shall consist of four (4) individuals, including the President, Vice President, Secretary and Treasurer.   No individual shall serve more than one office at the same time.  

Section 2 – Election and Term of Office

The officers of the organization shall be elected from the members of Board of Directors. The term of office shall be a period of two (2) years for the President, Vice President, Secretary and Treasurer. There are no term limits as long as the requirements are being met to be a member.

Section 3 – Removal of an Elected Officer

Any officer or agent elected or appointed may be removed from office by a majority vote of the Board of Directors whenever, in its judgment, the best interests of the organization will be served thereby. The process to remove an Officer will follow Article V-Section 3. 

Section 4 – Vacancies

Any vacancy in the office of President shall be immediately filled by the Vice President.  Any vacancy in any other principal office because of death, resignation, removal, disqualification or otherwise shall be filled by the Board of Directors for the unexpired portion of the term. 


Section 5 – President

The President shall be the principal executive officer of the organization and subject to the control of the Board of Directors and membership.  The President shall: (a) preside over all annual and special meetings of the general membership of the organization and the Board of Directors, (b) sign all written contracts and obligations of the organization, (c) appoint the members of standing committees of the organization, (d) appoint the members of such other special committees, as the President may deem necessary, (e) make such reports and recommendations to the Board of Directors and to the membership at any regular or special meeting, concerning the work or affairs of the Association, which, in his or her judgment, are desirable for their information and for guidance, (f) have the authority to require reports from the Vice-President, Treasurer, Secretary, committee chairpersons and program commissioners as necessary, (g) be an approved signer of checks and (h) perform such other duties as are specifically provided in the Articles and By-Laws and as shall be imposed by resolution of the Board of Directors.

Section 6 – Vice-President

The Vice-President shall perform the duties of the President in the event of the inability of the President to act and when so acting, shall have all the powers of and be subject to all the restrictions upon the President.  The Vice-President shall also (a) act as liason between committees and the full Board, (b) act as lead for any formal complaints or incident reports submitted to the Board of Directors, (c) be an approved signer of checks, and (d) perform other duties as may be assigned by the President or the Board of Directors.

Section 7 – Treasurer

The Treasurer shall: (a) keep account of all monies received on behalf of the organization and deposit same in the name of the Corporation in such depository as shall be designated by the Board of Directors, (b) keep account of money disbursed upon checks and vouchers duly signed by the Treasurer or either the President or specifically appointed Board Member, (c) ensure that the Finance Committee submits a comprehensive forecasted budget for the General Fund to the Board for the following fiscal year prior to the completion of the current fiscal year (this will not include the individual program budgets, which are required to be submitted by the program commissioners), (d) submit detailed audit of annual financial statement of the organization for the preceding fiscal year at the first Board of Directors meeting of each fiscal year, (e) submit detailed financial statement of the preceding month at each monthly meeting of the Board of Directors for their approval, (f) be an approved signer of checks, and (g) perform such other duties as are specifically provided in the Articles and By-Laws and as such be imposed by the Board of Directors.

Section 8 – Secretary 

The Secretary shall: (a) record and maintain the minutes of all meetings of the organization and the Board of Directors, (b) conduct the official correspondence of the organization, (c) keep the corporate seal of the organization, which shall consist of a circular disc enclosing the word, "VALLEY ATHLETIC ASSOCIATION, APPLE VALLEY, MINNESOTA, Corporate Seal", and containing in the center thereof an imprint of the Corporation, (d) keep all records, books, documents, and papers relating to the organization in such place and form, as shall be designated by the Board of Directors, (e) arrange to secure such bonds as may be required by the Board of Directors for all officers and employees of the organization who have custody or control of any organization funds, (f) be an approved signer of checks, and (g) perform such other duties as are specifically provided in the Articles and By-Laws and as shall be imposed by the Board of Directors. 

ARTICLE VII – MEETINGS

Section 1 – Annual Meeting

A general membership meeting shall be held annually.  The annual meeting of the membership shall be held in the month of November.  The specific date, time and place of the Annual Meeting shall be determined by the Board of Directors.  A quorum shall consist of at least twenty-five (25) members of the organization.  If no quorum be present at the meeting, the presiding officer shall adjourn such meeting for one (1) week.  The primary purpose of the Annual Meeting shall be the election of the Board of Directors.

Section 3 – Special Meetings

A special meeting of either the membership or the Board of Directors for any purpose may be called by the President or majority of the Board of Directors.  In addition, at the request of at least fifty (50) members of the organization, a special membership meeting will be called by the President or Board of Directors. Notice of Special Meetings need only be made to the Board of Directors and shall state objectives for which the meeting was called.  No other business shall be transacted at said Special Meeting.  A quorum for a special meeting of the membership shall consist of at least twenty-five (25) members of the organization.  A quorum for a special meeting of the Board of Directors shall consist of a majority of the members entitled to vote.

Section 4 – Monthly Board of Directors Meetings

The Board of Directors shall meet monthly, excluding the month of July.  A quorum for regular meetings of the Board of Directors shall consist of a majority of the members entitled to vote.  If a quorum is present, the affirmative vote of a majority of those members voting shall constitute an act of the Board. 

Section 5 – General Rules

All meetings shall be open to the public at all times.  

Proxies shall not be allowed or used at any meeting to vote.

Notice of all annual and special meetings shall be made public by the Secretary at least two (2) weeks prior to the meeting.  The minimum requirement of an issued notice is to have such notice published in one or more of the following: (1) electronically by email or (2) posting on the VAA website.

Section 6 – New Business

All new business items raised at any meeting and not on the schedule must be tabled for final vote until the next regular meeting.  Where new business proposed requires a decision sooner than the next regular meeting, special meetings may be called as noted above or the motion can be decided by electronic notification by the Secretary to all Board of Directors, who may vote on the motion by electronic response to the Secretary.  In the case of electronic notification and vote, members will be given seven (7) calendar days to respond. A lack of response will be treated as an abstention.

ARTICLE VIII – STANDING COMMITTEES

Membership on the following Standing Committees shall be filled by the President of the Board of Directors for an annual term.  Unless otherwise provided, each committee will appoint a chairperson to report activities of the committee to the full Board, as needed.  Standing committees should meet a minimum of three (3) times per year and report back to the VAA Board of Directors.

Section 1 – Finance Committee

The Finance Committee shall consist of a minimum of four (4) board members, including the Treasurer.  It shall be the duty of this committee to consider and recommend means for maintaining adequate income, to oversee day-to-day activities, to advise on banking, investments and insurance as well as other financial matters.

Section 2 – Marketing and Technology Committee

The Marketing & Technology Committee shall consist of a minimum of four (4) board members.  It shall be the duty of this committee to recommend strategy and oversee use of the VAA brand/image, to direct technology efforts including website(s) and to be responsible for the publication and distribution of all organizational materials.

Section 3 – Executive Committee

The Executive Committee will consist of the President, Vice President, Secretary and Treasurer. The purpose of the Executive Committee shall be to establish the agenda for the meetings, review information that is brought to the attention of the Board and make recommendations to the full board as appropriate.  The President shall serve as the chairperson of the Executive Committee.

Section 4 – Risk Management Committee

The Risk Management Committee shall consist of a minimum of four (4) board members.  It shall be the duty of this committee to ensure compliance with background checks and concussion certification, to review, consider and make recommendations regarding safety policies and procedures, to ensure compliance with injury and accident reporting, and to review policies and procedures regarding the discipline of Directors, Program Commissioners, Coaches and all other VAA volunteers.

Section 5 – Governance Committee

The Governance Committee shall consist of a minimum of six (6) board members, including the President, Vice President, Secretary and Treasurer.  The purpose of the Governance Committee shall be to develop and update bylaws as necessary, to oversee the adherence to and implementation of Board policies, to maintain written job descriptions of Board member responsibilities, to evaluate the composition of the Board to identify priorities for recruiting new members, to review nominations for the election of new Board members and to make recommendations to the Board with regard to nominees for the election of Board members.

Section 6 – DeLong Memorial Batting Complex Committee

The DeLong Memorial Batting Complex Committee shall consist of a minimum of three (3) board members.  It shall be the duty of this committee to oversee VAA’s responsibility to maintain the DeLong Memorial Batting Complex, in association with the DeLong Family and Apple Valley High School, and to make recommendations to the Board regarding ongoing maintenance, facility upgrades, fundraising, and contributions from individuals or entities who use the facility.

ARTICLE IX - SPECIAL COMMITTEES

The President or Board of Directors may establish special committees as needed.  Actions of special committees are subject to approval of the Board of Directors.  Each special committee shall consist of at least (3) board members and headed by one member designated as Chairperson.  The special committee shall establish rules and regulations and operate the specific activity under its jurisdiction.  A member of the Board of Directors may chair no more than two (2) special committees.  The President shall have final jurisdiction in any dispute.

ARTICLE X - CONFLICT OF INTEREST

The term "conflict of interest" refers to situations in which financial, personal and family considerations may compromise, or have the appearance of compromising, a Board Member's judgment in the administration and management of various VAA duties/activities.  The bias that such conflicts could conceivably impart may inappropriately affect VAA.  The proper governance of the Association depends upon governing Board Members who give of their time for the benefit of VAA.  This service carries with it a requirement of loyalty and fidelity to VAA.  Therefore, it is the responsibility of the Board Members to govern the affairs of the Association with honesty and integrity, exercising their best care, skill and judgment for the benefit of VAA.  The giving of this service, because of the varied interests and backgrounds of the Board Members may, on occasion, result in an actual or perceived conflict of interest.  It is recognized that the appearance of self-interest can be as damaging as actually permitting self-interest to guide board actions.  If situations arise requiring a Board Member to render a decision directly involving their own financial, personal and family well-being, they will be expected to recuse themselves from the decision process.  In no circumstance, should a Board Member receive gifts, compensation or other perceived value in exchange for an Association contract unless this compensation is disclosed to the Board of Directors in advance of such contract.  Board Members are expected to keep the interests of VAA first and foremost in the performance of their duties.

ARTICLE XI - FINANCIAL SPONSORSHIP

The Board of Directors may enter into a Financial Sponsorship with a program serving generally the same community and whose fundamental purpose aligns with that of the Association.  The basis for entering into a Financial Sponsorship will be for the good of the membership and where the program has operational requirements that are more complex than typical VAA programs.  The VAA Board shall have ultimate control and decision making authority of the programs funds.  Control will be demonstrated through the mandatory budget approval process, monthly financial updates, and audits both formal and informal as deemed necessary by the VAA Board.  All programs entering the Financial Sponsorship must agree to a program specific sponsorship and submit to the VAA Board for approval Operational Bylaws for the program.

ARTICLE XII - INSURANCE AND INDEMNIFICATION

Section 1 - Insurance	

The Association may, to the full extent permitted by applicable law from time to time in effect, purchase and maintain insurance on behalf of any person who is or was an Officer, Board Member, or members of a committee of the Association against any liability asserted against such person and incurred by such person in any such capacity.

Section 2 - Indemnification

To the full extent permitted by any applicable law, the Association shall indemnify each person made or threatened to be made a party to any threatened, pending or completed civil, criminal, administrative, arbitration or investigative proceeding, including a proceeding by or in the right of the Association, by reason of the former or present capacity of the person as an Officer, Board Member, employee or member of a committee of the Association.  Indemnification provided by this section shall continue as to a person who has ceased to be an Officer, Board Member, employee or committee member, shall inure to the benefit of the heirs, executors and administrators of such person and shall apply whether or not the claim against such person arises out of matters occurring before the adoption of this section.  Any indemnification realized other than under this section shall apply as a credit against any indemnification provided by this section.

Section 3 - Standards for Indemnification

Indemnification is mandatory, if, with respect to the acts or omissions of the person complained of in the proceeding, the person:

	a. 	has not been indemnified by another organization for the same liability described 			in the preceding paragraph with respect to the same acts or omissions;

	b. 	acted in good faith;

	c.  	received no improper personal benefit and section 317A.225 of the Minnesota 			Statutes, as now enacted or hereinafter amended, regarding conflicts of interest, 			has been satisfied;

	d. 	in the case of a criminal proceeding, did not have reasonable cause to believe the 			conduct was unlawful; and
	
	e. 	in the case of acts or omissions occurring by an Officer, Board Member, 				employee or member of a committee of the Association in such official capacity, 			reasonably believed that the conduct was in the best interests of the Association.

ARTICLE XIII – BYLAW CHANGES

These Bylaws shall be amended by a majority vote of the members of the entire Board of Directors at any regular Board meeting or any meeting called for that purpose, providing notice of the proposed changes is given to each member of the Board of Directors two (2) weeks prior to the meeting.  The amendments shall become effective immediately upon adoption subject to any provisions included in the amendments.

ARTICLE XIV - DISSOLUTION

In the event VAA ceases to exist, all assets, cash, equipment & miscellaneous items will be donated to the City of Apple Valley, Independent School District #196 or another neighboring athletic association.





