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CODE OF BYLAWS 
OF 

INDIANA YOUTH RUGBY FOUNDATION 
 
 

ARTICLE I 
 

NAME 
 

Section 1.1 Name. The name of this Corporation shall be INDIANA YOUTH RUGBY 
FOUNDATION, hereinafter referred to as “Corporation”. 

Section 1.2. Doing Business As. Henceforth, the Corporation shall operate under the d.b.a. 
“Rugby Indiana”, after the Corporation has registered the d.b.a. with the Indiana Secretary of State. 

ARTICLE II 
 

PURPOSES 
 

Section 2.1. Purpose. The Corporation shall periodically distribute its net income [and, in the 
discretion of its Board of Directors (sometimes hereinafter, "the Board'), may from time to time 
distribute other property of the Corporation] to or for the use of any corporation, trust, community 
chest, fund, foundation, or other charitable organization selected by the Corporation, which: 

(a) is created or organized in the United States or in any possession thereof, or under the 
law of the United States, any State, the District of Columbia, or any possession of the 
United States; and 

(b) to advance amateur athletics throughout Indiana; and 

(c) is organized and operated exclusively for religious, charitable, scientific, literary or 
educational purposes; and 

(d) no part of the net earnings of which inures to the benefit of any private shareholder or 
individual; and 

(e) is not disqualified for tax exemption under section 501(c)(3) by reason of attempting to 
influence legislation; and 

(f) does not participate in, or intervene in (including the publishing or distributing of 
statements), any political campaign on behalf of (or in opposition to) any candidate for 
public office. 

ARTICLE III 
 

POWERS AND LIMITATIONS THEREOF 
 

Section 3.1. Powers. In furtherance of the purposes for which it is organized, the corporation 
shall possess, in addition to the general rights, privileges, and powers conferred by law, the following 
rights, privileges, and powers: 
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(a) To continue as a corporation under its corporate name perpetually. 

(b) To sue and be sued in its corporate name. 

(c) To acquire own, hold, use lease, mortgage, pledge, sell, convey, or otherwise dispose of 
property, real or personal, tangible or intangible. 

(d) To borrow money and to issue, sell, or pledge its obligations and evidence of 
indebtedness and to mortgage its property to secure the payment thereof. 

(e) To carry out its purposes in this state; to have one or more offices inside of this state; 
and to acquire, own, hold and use, and to lease, mortgage, pledge, sell, convey, or 
otherwise dispose of property, real or personal, tangible or intangible, inside of this 
state. 

(f) To acquire, hold, own, and vote and to sell, assign, transfer, mortgage, pledge or 
otherwise dispose of the capital stock, bonds, securities, or evidence of indebtedness of 
any other corporation, domestic or foreign, insofar as the same shall be consistent with 
the purposes of the Corporation. 

(g) To appoint such officers and agents as the affairs of the Corporation may require and to 
define their duties and fix their compensation. 

(h) To indemnify any trustee, director, advisor, or officer or former trustee, director, 
advisor, or officer of the Corporation, or any person who may have served at its request 
as a trustee, director, advisor, or officer of another corporation, as provided by law. 

(i) To purchase and maintain insurance on behalf of any person who is or was a trustee, 
director, advisor, officer, employee, or agent of the Corporation, or is or was serving at 
request of the Corporation as a trustee, director, advisor, officer, employee or agent of 
another corporation, partnership, joint venture, trust, or other enterprise against any 
liability asserted against him or her and incurred by him or her in any such capacity, or 
arising out of his or her status as such, whether or not the Corporation would have the 
power to indemnify him or her against liability under the provisions of these Bylaws. 

(j) To make bylaws for the government and regulation of its affairs. The Bylaws can be 
amended by two-thirds (2/3) majority if the Board of Directors at a General Meeting of 
the Board of Directors. Any modification, revision, or addition to the Bylaws must be 
circulated no later than one (1) week prior to any board meeting, general or special. 

(k) To do all acts and things necessary, convenient, or expedient to carry out the purposes 
for which it is formed, including, without limitation the making of gifts, donations, 
contributions, loans, and grants by the Corporation of all or any part of its income, 
assets, and property. 

Section 3.2 Limitations of Activities. The Corporation shall not, by implication or construction, possess 
the power of engaging in any activities for the purpose of or resulting in the pecuniary remuneration to 
any member(s) of the Board; provided however, that nothing shall prohibit reasonable compensation to 
members of the Board for services actually rendered. The Corporation shall issue no stock and shall pay 
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no dividends at any time. Further, the following specific limitations shall be imposed upon the purposes 
of the Corporation: 

(a) No substantial part of the activities of the Corporation shall be the carrying on of 
propaganda, or otherwise attempting to influence legislation, and the Corporation shall 
not participate in or intervene in (including the publication or distribution of 
statements) any political campaign on behalf of any candidate for public office. 

 
(b) The Corporation shall distribute its income for each taxable year at $such time and in 

such manner which is sufficient for the Corporation to avoid the tax on failure to 
distribute income imposed by Section 4942 of the Code. 

 
(c) The Corporation shall not engage in any act of self-dealing as defined in Section 4941(d) 

of the Code which would subject the Corporation to liability for the taxes imposed by 
Section 4941 of the Code. 

 
(d) The Corporation shall not retain any excess business holdings as defined in Section 

4941(c) of the code which would subject the Corporation to liability for the taxes 
imposed by Section 4943 of the Code. 

 
(e) The Corporation shall not make any investments which would jeopardize the 

accomplishment of the Corporation's purposes or subject it to tax under Section 4944 of 
the Code. 

 
(f) The Corporation shall not make any taxable expenditures as defined in Section 4945(d) 

of the Code which would subject the Corporation to liability for the taxes imposed by 
Section 4945 of the Code, 

 
(g) No part of the net earnings of the Corporation shall inure to the benefit of any private 

individual or shareholder. 
 

(h) The Corporation shall not conduct or carry on any activities which would cause any (i) 
gift from person or entity to be nondeductible for federal gift or federal (or state) 
income talc purposes pursuant to Section 2522 and Section 170 of the Code, 
respectively, or (ii) bequest from any person's estate to the Corporation to be 
nondeductible for Federal estate tax purpose pursuant to Section 2055 of the Code. 

 
(i) Notwithstanding any other provision hereof, the corporation shall not carry on any 

other activities not permitted to be carried (a) by a Corporation exempt from Federal 
Income Tax under Section 501(c)(3) of the Internal Revenue Code of 1986 (or the 
corresponding provision of any future United States Internal Revenue Law) or (b) by a 
corporation, contributions to which are deductible under Section 170 (c)(2) of the 
Internal Revenue Code of 1986 (or the corresponding provision of any future Unites 
States Internal Revenue Law. 
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ARTTCLE IV 
 

BOARD OF DIBECTORS 
 
 

Section 4.1. General Powers. The control and management of the affairs of the Corporation 
shall be vested in its Board of Directors. 

Section 4.2. Board of Directors and Tenure. Each member of the initial Board of Directors shall 
serve until the December 31 coincident with or following the first annual meeting of the Board of 
Directors or until his or her successor is elected and qualified. Thereafter, except as otherwise provided 
in these Bylaws, a Director shall serve for a term of three (3) calendar years (commencing on the January 
1 next following the annual meeting at which such Director is elected) or until his successor is elected 
and qualified. Each Director shall be eligible for reelection. 

(a) The Board of Directors is divided into thirds, and each year one third (1/3) of the 
Board of Directors is up for election. 

(b) An individual can serve two (2) consecutive terms and must retire for one term (one 
three-year cycle). 

(c) An individual may return to the Board of Directors after one three-year cycle. 
(d) Prior to the election of a current Director for another term, the Director will be 

evaluated on attendance to meetings and participation in Corporation activities. 
(e) A Director may be removed for not attending three scheduled Board meetings in 

one (1) calendar year, or twenty-five (25) percent of the scheduled meetings, 
whichever is greater. 

Section 4.3. Number. The minimum number of Directors shall be three (3). The Board of 
Directors shall have the right to increase to decrease, [but not below three (3), the number of Directors 
by a vote of the majority of all then-serving Directors. The number of Directors shall always be odd and 
never even. The current number of Directors is nine (9). In call cases, there shall be a minimum of one 
Director that is either a coach and/or administrator of a youth (youth is grades 2 through 12) team. 

Section 4.4. Election of Directors. Each Director of the Corporation who is required to be 
elected shall be elected at the annual meeting of the Board immediately preceding the January 1 
commencement of such Director's term. Each Director shall be elected by a majority vote of the 
Directors of the Corporation. 

Section 4.5. Vacancies. When a vacancy occurs on the Board of Directors for any reason. the 
remaining Directors shall by a majority vote elect a Director to serve until the next annual meeting of 
the Board of Directors of the Corporation. 

Section 4.6. Annual/Regular Meetings. The annual meeting of the Board shall be held during 
the last quarter of each calendar year. Regular meetings of the Board shall be held as may be agreed 
upon by the Directors. The Board may specify by resolution the time and place either within or without 
the State of Indiana, for the holding of regular meetings of the Board without other notice than such 
resolution. 
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Section 4.7. Special Meetings. Special meetings of the Board may be called by or at the 
request of the President or any two (2) Directors. The person or persons authorized to call special 
meetings of the Board may fix any place, either within or without the State of Indiana, as the place for 
holding any special meeting called by them. 

Section 4.8. Electronic Meetings. The Officers, Board of Director, and all Committees of the 
Corporation may participate in special meetings, or conduct a meeting through use of any means of 
communication by which all individuals participating may simultaneously hear each other during the 
meeting. This provision shall allow for the use of the Internet, a conference telephone, video 
conference or other communications method so long as all individuals participating in the meeting can 
communicate with each other at the same time. A participant in a meeting by this means is deemed to 
be present at the meeting. Voting on all matters shall be permitted, with votes cast by individualized 
voice vote of the participants or by an electronic vote tabulation means by which the Chairman of the 
meeting shall be able to confirm the submission of a vote by an individual member. Proxy voting shall 
not be permitted. This provision shall be interpreted to permit any electronic means that combines 
voice and/or video communication with capability of document sharing either in advance of or during 
the meeting. 

Section 4.9. Quorum. A majority of the entire Board shall constitute a quorum. However, 
when filling vacancies occurring in the Board, a majority of the remaining Directors shall constitute a 
quorum. 

Section 4.10. Power to Make or Amend Bylaws. The Board shall have the power to make and 
alter any one (l) or more of these Bylaws, including the fixing and altering of the number of Directors. 

Section 4.11. Delegation of Powers. For any reason deemed sufficient by the Board, whether 
occasioned by absence or otherwise the Board may delegate all or any of the powers and duties of any 
office to any other officer or Director. 

Section 4.12. Removal of Directors. A Director may be removed, with or without cause, by a 
vote of a majority of the other Directors of the Corporation, at a meeting of the Board called expressly 
for that purpose. 

Section 4.13. Conflict of Interest. The Corporation shall create a policy dealing with conflict of 
interest. At the beginning of each calendar year, all Directors will comply with the conflict of interest 
provisions per established Corporation policy. 

Section 4.14. Confidentiality. Directors shall not discuss or disclose information about the 
Corporation or its activities to any person or entity unless such information is already a matter of public 
knowledge, such person or entity has a need to know, or the disclosure of such information is in 
furtherance of the Corporations’ purposes, or can reasonably be expected to benefit the Corporation. 
Directors shall use discretion and good business judgment in discussing the affairs of the Corporation 
with third parties. Without limiting the foregoing, Directors may discuss upcoming fundraisers and the 
purposes and functions of the Corporation, including but not limited to accounts on deposit in financial 
institutions. 

Each Director shall execute a confidentiality agreement consistent herewith upon being voted 
onto and accepting appointment to the Board of Directors. 
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ARTICLE V 
 

OFFICERS 
 

Section 5.1. Officers. The Board shall elect the officers of the Corporation. The officers of the 
Corporation shall be a President, one (l) Vice-President, a Secretary, a Treasurer and such other officers 
as may be deemed desirable by the Board. Any two (2) offices may be held by the same person. 

Section 5.2. Election and Term of Office. The officers of the Corporation shall be elected 
annually by the Board at the annual meeting of the Board of Directors. Each officer shall hold office for 
one (1) calendar year (commencing on the January I next following his election) or until his successor 
shall have been duly elected and shall have qualified, unless earlier removed by the Board of Directors. 
All officers and agents can be removed at any time by the affirmative vote of the majority of the 
members of the Board. Officers shall be eligible for reelection. 

Section 5.3. President. The President shall be the chief executive officer of the Corporation. 
He shall preside at all meetings of the Board of Directors. Under the Board's direction he shall have 
general supervision over the affairs of the Corporation and over the other officers. He shall sign all 
written contracts of the Corporation. He shall perform all such other duties as are incident to this office. 

Section 5.4. Vice President. A Vice-President shall perform the duties specified in section 5.3 
of this Article in the absence or disability of the President. In addition, he shall perform duties and 
assignments which may from time to time be delegated by the President of the Board. 

(a) In the event the President vacates the office for any reason, the Vice President will assume 
the office of the President and complete the term. Immediately upon assuming the office of 
President, the President shall ask for nominations from the Directors to fill the office of Vice 
President. Election of the new Vice President will take place at the next regular or special 
meeting of the Board of Directors. 

Section 5.5. Treasurer. The Treasurer shall have custody of all monies and securities of the 
Corporation and shall give bond in such sums and with such surety as the Directors may require, 
conditioned upon the faithful performance of his office. He shall perform all such other duties as are 
incident to this office. 

Section 5.6. Secretary. The Secretary shall have the responsibility for providing that notices 
required by these Bylaws be issued, and shall provide that minutes of all meetings of the Board be 
adequately kept. He/She shall maintain a list of the Directors and their mailing addresses, have 
responsibility for all corporate books, records, and papers, any and all written contracts of the 
Corporation and shall be custodian of the corporate seal, if any. He shall perform all such other duties as 
are incident to this office. 

Section 5.7. Vacancies. Vacancies among elected and appointed officers occurring during the 
annual terms thereof shall be filled by the Board of Directors in the following manner: 

(a) If the event an officer other than the President resigns, the President shall ask for 
nominations from Directors to fill the office. Elect of the new officer shall take place at the 
next Directors meeting. 
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(b) For any appointed vacancies, the President after consulting with the members of the 
Executive Committee, shall appoint an individual to fill the position. 

 
 

ARTICLE VI 
 

REGULATION OF CORPORATE AFFAIRS 
 

Section 6.1. The affairs of the corporation shall be subject to the following provisions: 
 

(a) The Board shall not have the power or authority to do any act that will prevent the 
corporation from being an organization described in section 501(c)(3) of the Code or 
corresponding provisions of any subsequent Federal tax laws. 

 
(b) No Director of the corporation may receive any pecuniary benefit from the corporation 

except such reasonable compensation as may be allowed for services actually rendered; 
provided, however, that each Director shall be entitled to reimbursement for 
reasonable expenses incurred in carrying out the business and affairs of the 
Corporation. 

 
(c) Subject to the provisions of the Articles of Incorporation, these Bylaws applicable law, 

the Board shall have complete and plenary power to manage, control, and conduct all 
the affairs of the Corporation. 

 
(d) Upon the dissolution of the Corporation, assets shall be distributed for one or more 

exempt purposes within the meaning of section 501(c)(3) of the Internal Revenue Code, 
or the corresponding section of any future federal tax code, or shall be distributed to 
the federal government, or to a state or local government, for a public purpose. Any 
such assets not so disposed of shall be disposed of by a Court of Competent Jurisdiction 
of the county in which the principal office of the corporation is then located, exclusively 
for such purposes or to such organization or organizations, as said Court shall 
determine, which are organized and operated exclusively for such purposes. 

 
(e) The Board of Directors has the ability to create policies and procedures for the 

Corporation, its governance, and to comply with Federal and State rules, regulations and 
guidelines. 

 
(f) The Corporation may employ individuals on either a full time or part time basis. The 

Corporation will comply with all Federal and State rules, regulations, and guidelines for 
all full time and part time employees. 

 
(g) The Corporation may establish an Executive Committee. The Executive Committee 

shall consist of the President, Vice President, Secretary, Treasurer, and the Executive 
Director. If there is no Executive Director, the Executive Committee will be the four 
officers. Except for the power to amend the Articles of Incorporation and Bylaws, 
the Executive Committee shall have all the powers and authority of the board of 
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directors in the intervals between meetings of the board of directors, and is subject 
to the direction and control of the full board. Any actions of the Executive 
Committee shall be reported at the next Board of Directors meeting. 

 
(h) The Executive Committee can create committees, assign tasks to committees, and 

authorize committees to act as outlined by the Executive Committee. Further, the 
President after consultation with the Executive Committee appoints the chairperson for 
committees created by the Executive Committee. Once the tasks of the committee are 
completed, the Executive Committee can dissolve the committee. 

 
(i) Replacement of a member of the Executive Committee due to the resignation of an 

officer of the Corporation shall follow the procedures references in Section 5. 
 

(j) The Board of Directors may hire an Executive Director who shall serve at the will of 
the Board. The Executive Director shall have immediate and overall supervision of 
the operations of the Corporation, and shall direct the day-to-day business of the 
Corporation, maintain the properties of the Corporation, hire, discharge, and 
determine the salaries and other compensation of all staff members under the 
Executive Director’s supervision, and perform such additional duties as may be 
directed by the Executive Committee or the Board of Directors. No officer, 
Executive Committee member or member of the Board of Directors may individually 
instruct the Executive Director or any other employee. The Executive Director shall 
make such reports at the Board and Executive Committee meetings as shall be 
required by the President or the Board. The Executive Director shall be an ad-hoc 
member of all committees. 

 
(k) The Executive Director may not be related by blood or marriage/domestic 

partnership within the second degree of consanguinity or affinity to any member of 
the Board of Directors or Advisory Council. The Executive Director may be hired at 
any meeting of the Board of Directors by a majority vote and shall serve until 
removed by the Board of Directors upon an affirmative vote of three-quarters (3/4) 
of the members present at any meeting of the Board Directors. Such removal may 
be with or without cause. Nothing herein shall confer any compensation or other 
rights on any Executive Director, who shall remain an employee terminable at will, 
as provided in this Section. 

 
(l) The Executive Director is an employee of the Corporation and is a non-voting member of 

the Board of Directors. 
 

Section 6.2. Liability of Directors. No Director of the Corporation shall be liable for any of the 
obligations of the Corporation. 
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Section 6.3. Delegation of Powers. For any reason deemed sufficient by the Board of Directors, 
whether occasioned by absence or otherwise, the Board may delegate all or any power and the duties of 
any office to any officer or Director. 

Section 6.4. Directors and Officers Insurance. The Corporation shall purchase and maintain 
Directors and Officers Insurance for all Board of Director members, which included the Executive 
Director. 

ARTICLE VII 
 

CONTRACTS, CHECKS, DEPOSITS, AND FUNDS 
 

Section 7.1. Contracts. The Board of Directors may authorize any officer or officers, agent or 
agents of the Corporation, in addition to the officers so authorized by these Bylaws, to enter into any 
contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and 
such authority may be general or confined to specific instances. 

Section 7.2. Checks, Drafts, etc. All checks, drafts, or orders for the payment of money, notes 
or other evidences of indebtedness issued in the name of the Corporation, shall be signed by such 
officer or officers, agent or agents of the Corporation, and in such manner as shall from time to time be 
determined by resolution of the Board. 

Section 7.3. Gifts. The Board may accept on behalf of the Corporation any contribution, gift, 
bequest or devise for the general purpose or for any special purpose of the Corporation. 

ARTICLE VIII 
 

BOOKS AND RECORDS 
 

Section 8.1. Books and Records. The Corporation shall keep correct and complete books and 
records of account and shall also keep minutes of the proceedings of its Board and committees having 
any of the authority of the Board. All books and records of the Corporation may be inspected by any 
Director, or his agent or attorney for any proper purpose at any reasonable time. 

ARTICLE IX 
 

FISCAL YEAR 
 

Section 9.1. Fiscal Year. The fiscal year of the Corporation shall begin on the first day of 
January and end on the last day of December in each year. 

ARTICLE X 
 

CORPORATE INDEMIFICATION 
 

Section 10.1. Corporate Indemnification. To the extent not inconsistent with the law of the 
State of Indiana, every person (and the heirs and personal representatives of such person) who is or was 
a Director or officer of the Corporation shall be indemnified by the Corporation as provided in the Act. 
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