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CONSENT TO ACTION TAKEN IN LIEU OF THE


ORGANIZATION MEETING


of


Arctic Foxes, Inc.

The undersigned, being the founding directors of the corporation hereby consent(s) to the action taken, as hereafter stated, in lieu of the organization meeting:

           A copy of the certificate of incorporation, together with the receipt issued by the Department of State showing the date and payment of the filing fee for the original certificate of incorporation was appended to this statement.


By-laws regulating the conduct and the affairs of the corporation, were adopted and ordered appended thereto.


The following person(s) were appointed directors of the corporation:


Suzy Ballantyne


Lisa Soeller


Eileen Bryant



Susan Karpovich


The principal office of the corporation was fixed at 


16 Majorca Lane


Clifton Park, NY 12065 

Dated

The undersigned accept their appointment as directors:

____________________

____________________

____________________

____________________

The following are appended to this consent:

Copy of the certificate of incorporation

Receipt of the Department of State

By-laws

Organization Consent

BY-LAWS

OF

Arctic Foxes, Inc.
ARTICLE I - OFFICES


The principal office of the corporation shall be in the County of Saratoga, State of New York. The corporation may also have offices at such other places within the State as the board of directors may determine or the business of the corporation may require.

ARTICLE II - PURPOSES


The purposes for which this corporation has been organized are as follows:



The purposes for which this not for profit corporation is formed are to engage in any lawful act or activity for which not for profit corporations may be organized under the Not For Profit Corporation Law of the State of New York. By way of illustration, but not of limitation of this general statement of purpose, this not for profit corporation is formed for the following express purpose:



(a)
To promote awareness of and to foster appreciation for the sport of hockey;



(b)
To facilitate the playing of the recreational sport of hockey by area residents in various arenas;



(c)
To encourage women of all ages to engage in the sport of hockey, and to sponsor and encourage tournaments, competition, contests and other programs which enhance appreciation of the sport of hockey;



(d)
To provide information, training, seminars and other events which foster and engender an appreciation of the sport of hockey.

ARTICLE III - MEMBERSHIP
1.
MEMBERSHIP



The Corporation shall have one class of members. An active member is any person who pays the annual membership fee to participate in the hockey program operated by Arctic Foxes. The membership fee shall be established annually by the board of directors.


  Membership privileges may be lost or affected by bylaw.

2.
ANNUAL MEMBERSHIP MEETING


The annual membership meeting of the corporation shall be held in April of each year at such place and time as determined by the Board of Directors.

3.
NOTICE OF MEETINGS AND OTHER MATTERS:


The board of directors shall forward to every member in good standing a notice stating the date, time and place of the annual meeting. Such notice shall be given by email to the member’s address as it appears on the record of members.  Notice shall be issued to the members not less than ten days before the date of the meeting. 
4.
SPECIAL MEMBERSHIP MEETINGS

Special meetings of the corporation may be called by the board of directors.  The president or secretary shall cause a notice of such meeting to be emailed at their addresses as they appear in the membership roll book at least ten days but not more than fifty days before the scheduled date of such meeting.  Such notice shall state the date, time, place and purpose of the meeting and by whom called.


There shall be an agenda for each special meeting to be distributed no later than one full day prior to the special meeting.

5
FIXING RECORD DATE

For the purpose of determining the members entitled to notice of or to vote at any meeting of members or any adjournment thereof, or to express consent to or dissent from any proposal without a meeting, or for the purpose of determining the members entitled to receive any distribution or any allotment of any rights, or for the purpose of any other action, the board shall fix, in advance, a date as the record date for any such determination of members.  Such date shall not be more than fifty nor less than ten days before any such meeting, nor more than fifty days prior to any other action.

6. 
ACTION BY MEMBERS WITHOUT A MEETING.


Whenever members are required or permitted to take any action by vote, such action may be taken without a meeting by written consent, setting forth the action so taken, signed by all the members entitled to vote thereon.

7. 
PROXIES

Every member entitled to vote at the annual membership meeting of members may authorize another person to act for it by proxy.  A proxy ballot must be obtained from the secretary at least one week prior to the annual membership meeting and be signed by the member.

8. 
ORGANIZATION

At every meeting of the members, the President, or in the absence of the President, an officer selected by the Board, shall act as chairman of the meeting. The Secretary, or in the absence of the Secretary, a person selected by the Board, shall act as secretary of the meeting.

9. 
QUORUM AND ADJOURNED MEETINGS

The presence at the annual membership meeting of any number of current members plus a majority of the board of directors shall constitute a quorum and shall be necessary to conduct the business of the corporation; however, the board of directors may adjourn the meeting for a period of not more than two weeks from the date scheduled by the by-lays and the secretary shall cause a notice of the rescheduled date of the meeting to be forwarded to those members who were not present at the meeting originally called.  A quorum as hereinbefore set forth shall be required at any adjourned meeting.

10. 
ORDER OF BUSINESS

The suggested order of business at all meetings of members shall be as follows:        a.
Roll Call


b.
Minutes of the preceding meeting.


c.
Reports of committees.


d.
Reports of officers.


e.
Old and unfinished business.


           f.
New business

          g.
Adjournments.

ARTICLE IV - BOARD OF DIRECTORS
1.
MANAGEMENT OF THE CORPORATION

The corporation shall be managed by the board of directors which shall consist of not less than 3 nor more than ten (10) members, the number of directors to be determined from time to time by resolution of the entire Board of Directors or by action of the members, provided that no decrease in the number of directors shall shorten the term of any incumbent director. As used in the Article, “entire Board of Directors” means the total number of directors entitled to vote which the Corporation would have if there were no vacancies.  Each director shall be least twenty years of age.


Each director shall have one vote.

2.
ELECTION AND TERM OF BOARD OF DIRECTORS

At the annual membership meeting, the membership shall elect the following directors:


President






Vice President





Secretary






Treasurer
       


Registrar


Scheduler


Travel Team Manager


President Emeritus




Each director shall hold office until the next annual membership meeting and until their successors have been elected and qualified except for resignation, or removal from office under Article V.

Nominations for the Board of Directors shall be made in writing no later

than ten days prior to the annual meting date.

3.
INCREASE OR DECREASE IN NUMBER OF BOARD MEMBERS



The number of directors may be increased or decreased by vote of the members or by a vote of a majority of all of the directors.  There shall be 10 days written notice to the membership prior to any vote to increase or decrease the number of directors.

4.
NEWLY CREATED BOARD POSITIONS AND VACANCIES

Newly created positions on the board of directors resulting from an increase in the number of directors and vacancies occurring in the board for any reason except the removal of directors without cause may be filled by a vote of a majority of the directors then in office.  Vacancies occurring by reason of the removal of directors without cause shall be filled by vote of the members.  A director elected to fill a vacancy caused by resignation, death or removal shall be elected to hold office for the unexpired term of the predecessor director.

5. 
REMOVAL OF DIRECTORS

Any or all of the directors may be removed for cause by vote of the members, or by vote of the directors provided there is a quorum of not less than a majority of the entire Board of Directors present at the meeting of directors at which such action in taken.

6.
RESIGNATIONS

A director may resign at any time by giving written notice to the President or the Secretary of the corporation.  Unless otherwise specified in the notice, the resignation shall take effect upon receipt thereof by the President or Secretary, and the acceptance of the resignation shall not be necessary to make it effective.

7.
QUORUM OF DIRECTORS


A majority of the entire board shall constitute a quorum for the transaction of business or of any specified item of business.

8.
ACTION OF THE BOARD


Unless otherwise required by law, the vote of a majority of the directors present at the time of the vote, if a quorum is present at such time, shall be the act of the board.  Each board member present shall have one vote.

9. 
PLACE AND TIME OF BOARD MEETINGS.


The Board of Directors may hold its meetings at such place or places within or without the State of New York as the Board, as it may determine by resolution. Said meetings may be conducted by teleconference or in person.  Transaction of business at regular meetings shall be by majority vote of the board of directors.

10.
ANNUAL MEETINGS


As soon as practical after each annual election of directors, the Board of Directors shall meet for the purpose of organization and the transaction of other business. Notice of such meeting need not be given. Such first meeting may be held at any other time; and if it is held at another time, notice shall be given as hereinafter provided for special meetings of the Board of Directors.

11. 
REGULAR MEETINGS

Regular meetings of the board may be held without notice at such time and place as it shall from time to time determine by resolution.
12. 
SPECIAL  MEETINGS 

 Special meetings of the board shall be held upon notice to the directors and may be called by the President upon ten days' notice to each director either personally or by email. Special meetings shall be called by the President or by the Secretary in a like manner on written request of two directors.  Notice of a meeting need not be given to any director who submits a waiver of notice whether before or after the meeting or who attends the meeting without protesting prior thereto or at its commencement, the lack of notice.

13. 
ADJOURNMENTS

A majority of the directors present, whether or not a quorum is present, may adjourn any meeting to another time and place.  Notice of the adjournment shall be given all directors who were absent at the time of the adjournment and, unless such time and place are announced at the meeting, to the other directors. Said meetings may be conducted by teleconference or in person.

14.
CHAIRPERSON

At all meetings of the board, the President, or in her absence, the Vice President shall preside.

15.
COMPENSATION

Directors shall receive no compensation for their services but may be reimbursed for the expenses reasonably incurred by them in the performance of their duties if such expenses are approved by the Board of Directors.

16. 
ANNUAL REPORT

The Board of Directors shall present at the Annual Meeting of members a report verified by the President and Treasurer or by a majority of the directors, showing in appropriate detail the following:

     (a)
The assets and liabilities of the Corporation as of the end of the twelve-month fiscal period terminating not more than six months prior to said meeting.

    (b)
The principal changes in assets and liabilities during said fiscal period.

    (c)
The revenue or receipts of the Corporation during said fiscal period.

  (d)  The expenses or disbursements of the Corporation during said fiscal period.

    (e)
The number of members of the Corporation as of the date of the report, together with a statement of increase or decrease in such number during said fiscal period and a statement of the place where the names and addresses of the current members may be found.


This report shall be filed with the records of this Corporation and a copy thereof entered in the minutes of the proceedings of the Annual Meeting of members.


ARTICLE V - OFFICERS
1.
OFFICES, ELECTION, TERM.


The officers of the Corporation shall be a President, a Vice President, a Treasurer, a Secretary, a Scheduler, a Registrar, a Travel Team Manager, and such other officers as it may determine, who shall have such duties, powers and functions as hereinafter provided.  All officers shall be elected or appointed to hold office until the meeting of the board following the annual meeting of members.  Each officer shall hold office for the term for which she is elected or appointed and until his successor has been elected or appointed and qualified.

2.
REMOVAL and RESIGNATION


Any officer elected or appointed by the board may be removed by the board with or without cause.  In the event of the death, resignation or removal of an officer, the board in its discretion may elect or appoint a successor to fill the unexpired term.  Any two or more offices may be held by the same person, except for the offices of president and secretary. 
3.
PRESIDENT

The President shall be the chief executive officer of the corporation. The President shall preside at all meetings of the members and of the board and shall supervise generally the management of the affairs of the corporation, subject only to the supervision of the Board. The President shall see that all orders and resolutions of the board are carried into effect. The President shall have power to create committees and nominate replacements of board members; and shall have power to nominate at-large board positions. The President shall also perform such other duties as may be assigned from time to time by the Board.

4.
VICE-PRESIDENT

During the absence or disability of the president, the vice-president shall have all the powers and functions of the president.  The vice-president shall perform such other duties as the board shall prescribe. The vice-president shall be responsible for advertising the Arctic Foxes prior to the beginning of the season by the use of flyers at rinks and area hockey stores, as well as, the free advertisements placed in the local papers.

5.
TREASURER

The treasurer shall have the care and custody of all funds, the budget and securities of the corporation, and shall deposit or transfer said funds in the name of the corporation in such bank or trust company as the directors may elect. The treasurer shall, when duly authorized by the board of directors; also sign checks, drafts, notes, and orders for payment of money, which shall be duly authorized by the board of directors and shall at all reasonable times exhibit the books and accounts to any director.  At the end of each corporate year, the treasurer shall have an audit of the accounts of the corporation made by a committee appointed by the president, and shall present such audit in writing at the annual meeting of the members, at which time the treasurer shall also present an annual report setting forth in full the financial conditions of the corporation.

6.
SECRETARY

The secretary shall keep the minutes of the board of directors and membership meetings.  The secretary shall attend to the giving and serving of all notices of the corporation, and shall have charge of such books and papers as the board of directors may direct; shall attend to such correspondence as may be assigned and perform all the duties incidental to the office.  The secretary shall keep a membership roll containing the names of all persons who are members of the corporation, showing their places of residence and the time when they became members.

7. 
REGISTRAR


The registrar shall be responsible for handling all matters related to player and team registration. The registrar shall also act as liaison to USA Hockey and is responsible for all issues related to player and team eligibility and other related matters. 
8. 
SCHEDULER


The scheduler shall be responsible for all matters related to scheduling games and obtaining ice time for the corporation.


9.       TRAVEL TEAM MANAGER


The Travel Team Manager shall be an active member of the travel team.  She is responsible for the day to day duties and management of the travel team and shall report the activities to the Board.

10.   
PRESIDENT EMERITUS



The past President shall stay on the Board to provide continuity, guidance, and advice.

11. 
SURETY AND BOND


In case the board shall require, any officer or agent of the corporation shall execute to the corporation a bond in such sum and with such surety or sureties as the board may direct, conditioned upon the faithful performance of his/her duties to the corporation and including responsibility for negligence and for the account for all property, funds or securities of the corporation which may come into his hands.


ARTICLE VI - CONSTRUCTION

If there be any conflict between the provisions of the certificate of incorporation and these by-laws, the provisions of the certificate of incorporation shall govern.


ARTICLE VII - AMENDMENTS

The by-laws may be adopted, amended or repealed by the members at the time they are entitled to vote in the election of directors.  By-laws may also be adopted, amended or repealed by the board of directors but any by-law adopted, amended or repealed by the board may be amended by the members entitled to vote thereon as hereinbefore provided.


If any by-law regulating an impending election of directors is adopted, amended or repealed by the board, there shall be set forth in the notice of the next meeting of members for the election of directors the by-law so adopted, amended or repealed, together with a concise statement of the changes made.


ARTICLE VIII - DISSOLUTION PROVISION

In the event of dissolution, all of the remaining assets and property of the corporation shall after necessary expenses thereof be distributed to such organizations as shall qualify under section 501(c)(3) of the Internal Revenue Code, or corresponding provisions of any subsequent Federal tax laws; or to the federal government, or to a state of local government, for a public purpose; or to another organization to be used in such a manner as in judgment of a Justice of the Supreme Court of the State of New York will best accomplish the general purposes for which this corporation was formed.

ARTICLE IX - NON-INUREMENT PROVISION

No part of the net earnings of the corporation shall inure to the benefit of any member, trustee, director, officer of the corporation, or any private individual (except that reasonable compensation may be paid for services rendered to or for the corporation), and no member, trustee, officer of the corporation or any private individual shall be entitled to share in the distribution of any of the corporate assets on dissolution of the corporation.


ARTICLE X- REGISTRATION, PLAYER REGULATIONS AND RULES

USA Hockey rules will apply to all Arctic Foxes, Inc. games. All players and coaches must be registered with USA Hockey prior to participation. 

___________________

President's Signature 

Arctic Foxes, Inc.


ATTEST

___________________

Secretary’s Signature


