                             METRO DETROIT ATHLETIC OFFICIALS, INC. BYLAWS (FIRST AMENDED)
ARTICLE I – NAME

1.
The name of the organization shall be as Metro Detroit Athletic Officials, Inc., or MDAO. 
2.
The Corporation may have offices at such places as the Board of Directors may from time to time determine.

ARTICLE II - PURPOSE
The purpose of the corporation shall be:

(1) To educate our members through classes, programs, meetings and clinics designed to improve the quality of officiating; (2) to provide a high caliber of officiating for interscholastic contests between Michigan High School Athletic Association (MHSAA) member schools and for MHSAA tournament contests to which members are assigned;(3) to support leagues and conferences with officials who are members; (4) to maintain the status of an “APPROVED ASSOCIATION” as defined by the MHSAA; (5) to  provide mutual support to association members using a professional approach to athletic officiating in the sports of Football, Basketball, Baseball and Softball; and (6) to promote the MHSAA “Code for Athletic Officials”

ARTICLE III – MANAGEMENT OF THE CORPORATION.
1.
The management of the MDAO shall be vested in the Board of Directors, consisting of the following elected officers:

President;
President-Elect;
Vice-President;
Secretary;

Treasurer; and
2 At-Large Directors.
2.
The initial Officers/Directors shall be appointed by the Incorporator.  
3.
Terms of Office.  

The office of PRESIDENT is the third year of a three (3) year term.   The term of the initial President shall be one year.   

The term of the initial PRESIDENT ELECT shall be two years, the second of which shall be as President.
The office of VICE-PRESIDENT is the first year of a three (3) year term, to be followed by subsequent years as President-Elect and President, respectively.  He/she will become President-Elect his/her second year and President his/her third year. 
The Secretary shall be elected for a term of two years.

The Treasurer shall be elected for a term of two years.

The “At Large” Directors shall have a one-year term.
4.
Election of Officers. 
New officers/directors shall be elected by the Directors at a regular Board of Directors Meeting each spring, to be held prior to the annual Membership Meeting.  Elections shall be held for the position of Vice President, Secretary, Treasurer and At Large Directors whose terms have expired. The officers who are elected shall assume their duties at the close of this meeting, with their terms to extend through the end of their respective terms.  After one year, the President-Elect shall become President. After one year, the Vice-President shall become President-Elect. There shall not be any restrictions against the reelection of any officer to any position, other than in this Article and section.

Any officer/director may nominate a current Active Member as a candidate for any officer position whose term is expiring.  Individuals who are paid by schools, leagues or athletic organizations to assign officials for football, basketball, baseball and/or softball shall be ineligible to serve as an officer/director.  The Board shall then assemble a list of candidates for consideration. These candidates shall have been screened by the nominating officer to confirm their availability and eligibility for election to office.

5.
Board of Directors.
A.
Meetings of Directors and Notice.  Meetings of the Directors of the Corporation shall be held quarterly.  The President shall set the dates, hours, and sites for meetings, and the Secretary shall give written notice of the meetings to the Directors at least seven (7) days prior to the meeting.  Notice may be given electronically.  
B.
Special Meetings of Directors and Notice.  The President (solely or at the request in writing of a majority of the Board of Directors) is authorized to call such special meetings of the Corporation as he shall determine in his discretion.  The President shall set the dates, hours, and sites for special meetings, and the Secretary shall give written notice to the Directors at least seven (7) days prior to the meeting.  Notice may be given electronically. 
C.
Quorum to Conduct Business.  The presence of fifty percent (50%) of the Directors constitutes a quorum for a meeting of the Directors of the Corporation.   Directors may attend meeting electronically (by telephone, video conference or other technology available to the Board). 
D.
Voting.  A majority vote of Directors present where a quorum is present is necessary to make a decision, except where some other number is required by law or by these Bylaws.  Proxy voting shall be permitted, provided a written proxy signed by the absent Director is presented to the Secretary at the meeting and prior to any proxy vote. 


E.
The order of business at meetings of the Directors shall be:



(1)
Roll call



(2)
Reading and approval of the minutes



(3)
Report of the Treasurer



(4)
Report of the President 



(5)
Report of Sport Committees



(6)
Old Business



(7)
New Business and Announcements



(8)
Adjournment

F.
Parliamentary Procedure.  All meetings of the Board of Directors, and committee meetings of the Corporation shall be conducted in accordance with the rules contained in Robert’s Rules of Order Newly Revised, except when such rules conflict with specific provisions of these Bylaws.

G.
Chairman and Acting Chairman.

The President shall preside as Chairman at all meetings of the membership and the Board of Directors.  In the absence of the President, the first listed officer present of the following shall preside as Acting Chairman:  President-Elect, Vice-President, Secretary, Treasurer, At Large Director (with seniority in order of membership).

H.
General Powers and Duties.  The property, business and affairs of the Corporation shall be managed by its Board of Directors, and the Board of Directors may exercise all such powers of the Corporation as are not required - by law or these Bylaws - to be exercised by the members, to specifically include (but not limited to):
(1)
To enforce all provisions of the MHSAA Officials Guidebook and all other requirements as set forth by the MHSAA;
(2)
To approve or disapprove any proposed expenditure of funds of the Corporation.  Such authority may be general or confined to specific instances.  

(3)
To be the initial interpreter of the Corporation’s Bylaws.  Between meetings, the President may assume this role on behalf of the Board of Directors subject to review by the Board of Directors at its next meeting.  

(4)
To establish such guidelines, regulations, policies and procedures as the Board of Directors deem necessary to effectuate the orderly operation of the Corporation.  

I.
Consent Resolutions.  Any action required to be taken at a meeting of the Board of Directors may be taken without a meeting if consented to in writing (setting forth the action so taken) and signed by all of the Directors.

6.
Vacancies.  

If a vacancy occurs in any of these offices during any term, such vacancy shall be filled by appointment by the President, with the approval of a majority of the members of the Board of Directors.  If a vacancy occurs in the office of President during the term, the President-Elect shall assume the office of President for the balance of the term and the Vice President shall become President-Elect for the balance of the year and the succeeding year. 

7.
Duties of Officers. 

The PRESIDENT shall preside at all meetings of the Corporation and shall appoint all standing and special committees.   He / She shall be Chairperson of the Board of Directors and preside at their meetings.  The President shall be the Chief Executive Officer of the Corporation and shall be responsible for all management functions.  He shall have executive authority to see that all orders and resolutions of the Board of Directors are carried into effect, and, subject to the control vested in the Board of Directors by statute or these Bylaws, shall administer and be responsible for the overall management of the business affairs of the Corporation.  
The office of PRESIDENT-ELECT is the second year of a three (3) year term. The PRESIDENT-ELECT shall, in the absence of the President, perform all duties of the President. He / She shall act as liaison between the members, the Board of Directors and the various working committees.  For all Corporation and Board of Directors meetings, he/she shall also monitor the meetings to ensure that they are consistent with Robert’s Rules of Order.  

THE SECRETARY shall arrange for a place of meetings and shall notify all the Directors and/or members of all regular or emergency meetings called by the President.  He / She shall be responsible for the recording of the minutes of the directors meetings. All correspondence from members and schools shall be directed to the President or Secretary for any action, as needed.  Along with the Treasurer, the Secretary shall have the authority to draw or deposit funds of the Corporation.  He/she shall assist the Treasurer in making provisions for the collection of dues.  

The TREASURER shall be responsible for and have control and custody of all the funds belonging to the Corporation and shall make disbursements for the prompt payment of any Corporation obligations incurred.  Along with the Secretary, the Treasurer shall have the authority to draw or deposit funds of the Corporation.  He/she shall make provisions for the collection of dues; he/she shall keep records of the current status of the Association’s treasury; and he/she shall render a financial report at the request of the President or a majority of the members present at any scheduled meeting.  The Treasurer shall also make arrangements for a third-party review of the Association’s financial records, which shall occur at least once a year and prior to the MHSAA deadline for approved associations.

8.
Sport Chairpersons.

At Large Directors and the Vice-President shall fulfill the roles of Football, Basketball and Baseball/Softball Program Chairpersons.

The FOOTBALL PROGRAM CHAIRPERSON will be responsible for the program planning for each regular meeting during the football season. He / She shall, with the Secretary and Treasurer, arrange for all equipment needed for any program and shall conduct the program sessions. As chairperson, he/she shall appoint committee members as he/she deems necessary.  The football program chairperson shall be elected for a term of one year.

The BASKETBALL PROGRAM CHAIRPERSON will be responsible for the program planning for each regular meeting during the basketball season.  He / She shall, in conjunction with the Secretary and Treasurer, arrange for all equipment needed for any program and shall conduct the program sessions.  As chairperson, he/she shall appoint committee members as he/she deems necessary. The basketball program chairperson shall be elected for a term of one year

The BASEBALL/SOFTBALL PROGRAM CHAIRPERSON will be responsible for the program planning for each regular meeting during the baseball / softball season.  He / She shall, in conjunction with the Secretary and Treasurer, arrange for all equipment needed for any program and shall conduct the program sessions.  As chairperson, he/she shall appoint committee members as he/she deems necessary. The baseball / softball program chairperson shall be elected for a term of one year.
9.
Resignations.

Any officer may resign at any time by giving written notice to the Board of Directors.  Such resignation shall take effect at that time or the time specified therein; unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective. 

10.
Removal of Officers/Directors.


An elected officer/director of the Corporation may be removed from office in the best interests of the Corporation, as determined by the Board of Directors.  A petition for removal of an officer/director may be filed with the Secretary or the President alleging the best interests of the Corporation will be served thereby.  The Board of Directors shall conduct a hearing on the petition after giving reasonable notice of such hearing to the petitioner(s) and the respondent.  At the hearing before the Board of Directors, the Director(s) bringing the petition (or a designee) and the respondent shall be invited to present any information or documents.  Each party may ask questions of the other party and the other party’s witnesses.  Questions from the Directors shall then be permitted.  After due debate thereon, the decision as to whether the respondent shall be immediately removed from office shall be made by the Board of Directors. Removal shall require a two-thirds (2/3) majority vote.
11.
Compensation of Officers/Directors.

Elected Officers may receive compensation for services provided to the Corporation.  The amount of compensation shall be determined by the Board of Directors and must be approved by two-thirds (2/3) majority.  Once approved, compensation will disbursed from the general funds of the Corporation. 

ARTICLE IV – MEMBERSHIP

1.
Membership in this association shall be extended to all individuals who understand and supports the purpose of the Corporation and, upon application and acceptance, including the following types:
Active: An Active member is one who is properly registered with the MHSAA; is current in her/his association dues; and who annually submits evidence of her/his MHSAA officials registration to the association Secretary.
Associate:  An Associate member is one who is elected by the Directors for membership in the association by virtue of her/his support of the purpose of the association and evidence of commitment to officiating.  An associate member shall meet all membership requirements except MHSAA registration and the local association dues.

Student:  A student member is a full-time high school or college student who is an Active member, except that Student members shall not be required to pay dues. 

2.
Application for membership shall be made by submitting a current application or dues renewal form to the Secretary.  The application shall be submitted with the proper dues assessment at the time of application.  

3.
All members annually must be approved by the Board of Directors in the Board’s sole discretion.  An individual’s membership may be revoked by two-thirds vote of the Board and refund of his/her dues.
4.
Membership Obligations.  Members shall:
a.
Maintain current registration with the MHSAA except in the case of Associate members;
b.
Follow the MHSAA Code of Conduct for officials;
c.
Keep contact information updated with the Secretary; and
d.
Submit a current and working email address.
All members shall enjoy all the rights and privileges of membership upon fulfillment of the membership requirements contained by these bylaws and, shall be eligible for consideration as an officer and assignments in committees. Privileges afforded to members, may be suspended or revoked by the Board of Directors if all dues, special assessments and/or late fees are not paid as required. 
ARTICLE V – MEMBERSHIP MEETINGS

1.
The annual MEMBERSHIP MEETING shall be held each spring at the close of the MHSAA Boys’ Basketball Tournament.  At this meeting, any business pertinent to another year’s activity will be reported. All members shall be given notice of the time and place of this meeting at least ten (10) days before that date.  The Treasurer shall present to the Membership financial statements from the current fiscal year, showing the dues collected and expenditures of the Corporation.
2.
Sport-specific membership meetings shall be held at such time and places the Board of Directors shall designate.  The dates, times and locations of such meetings shall be published on the MDAO website.  

Notice of meetings with an agenda shall be given at least 3 business days ahead of any meetings.

ARTICLE VI - DUES

Dues for membership annually shall be fixed by the Board of Directors.
Dues shall be payable on or before July 31 for the current year of membership. 

ARTICLE VII
Indemnification of Officers, Directors and Others Serving in a Corporate or Agent Capacity

1.
Civil or Criminal Proceeding.  The Corporation shall have the power to indemnify any member who was or is a party or threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right to the Corporation) by reason of the fact that he/she is or was a director, officer or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer or agent of another corporation, partnership, joint venture, trust of other enterprise , against expenses, including attorneys’ fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with such action, suit or proceeding if he/she acted in good faith and in a manner he/she reasonably believed to be in or not opposed to the best interests of the Corporation, and with respect to any criminal action or proceeding, had no reasonable cause to believe his/her conduct was unlawful.  The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he/she reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that his/her conduct was unlawful.
2.
Negligence or Misconduct.  The Corporation shall not indemnify a member in respect of any claim, issue or matter as to which such member shall have been adjudged to be liable for negligence or misconduct in the performance of his duty to the Corporation unless and only to the extent that the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper. 

3.
Attorney Fees.  To the extent that a director, officer, or agent of the Corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in subsection 1 or 2, or in defense of any claim, issue or matter, he/she shall be indemnified against expenses including attorney fees and costs actually and reasonably incurred by him/her in connection therewith.

4.
Determination of Indemnification.  Any indemnification under subsection 1 or 2, unless ordered by a court, shall be made by the Corporation only as authorized in the specific case upon a determination that indemnification of the director, officer or agent is proper in the circumstances because he/she has met the applicable standard or conduct set forth in subsection 1 or 2.  Such determination shall be made:

a.
By the Board of Directors by a majority vote of a quorum consisting of directors who were not parties to such action, suit or proceeding; or
b.
If such quorum is not obtainable, or, even if obtainable a quorum of disinterested Directors so directs, by independent legal counsel in a written opinion.
5.
Early Payment of Expenses.  Expenses, including attorneys’ fees, incurred in defending a civil or criminal action, suit or proceeding may be paid by the Corporation in advance of the final disposition of such action, suit or proceeding as authorized in the manner provided in Section 4 upon receipt of an undertaking by or on behalf of the director, officer, or agent to repay such amount unless it shall ultimately be determined that he/she is not entitled to indemnified by the Corporation as authorized in this Article.
6.
Insurance.  The Corporation shall have the power to purchase and maintain insurance on behalf of any member who is or was a director, officer, or agent of the Corporation, or is or was serving at the request of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him and incurred by him/her in any such capacity or arising out of his/her status as such, whether or not the Corporation would have the power to indemnify him/her against such liability under this Article.
7.
Miscellaneous.  The indemnification provided by this Article shall not be deemed exclusive of any other rights to which those indemnified may be entitled under any bylaw, agreement, vote of the members or disinterested directors or otherwise, both as to action in his official capacity and as to action in another capacity while holding such office, and shall continue as to a member who has ceased to be a director, officer or agent and shall inure to the benefit of the heirs , executors and administrators of such member. 

ARTICLE VIII - Miscellaneous Provisions
1.
Fiscal Year.  The fiscal year of the Corporation shall begin on July 1 and end on June 30.
2.
Depositories.  The Board of Directors shall appoint banks, trust companies, or other depositories in which shall be deposited from time to time the money and securities of the Corporation.  All such accounts shall be opened only upon an authorizing resolution of the Board of Directors. 

3.
Checks, Drafts, and Notes.  All checks, other orders for the payment of money and all notes or other evidences of indebtedness issue in the name of the Corporation shall be signed by such officer(s) or agent(s) as shall from time to time be designated by resolution of the Board of Directors or by an officer(s) appointed by the Board of Directors. 

4.
Contracts and Other Instruments.  Except as otherwise provided herein, the Board of Directors may authorize any officer(s) or agent(s) to enter into contract or execute and deliver any instrument in the name and on behalf of the Corporation and such authority may be general or confined to specific instances. 

5.
Gifts.  The Board of Directors may accept on behalf to the Corporation any contribution, gift, bequest or devise for the general purposes or for any special purpose of the Corporation. 

6.
Contractual Relationship of Members.  Each member of the Corporation agrees by becoming a member that these Bylaws and all other rules, regulations and policies of the corporation constitute a valid contract between the member and the Corporation.  
7.
Books and Records.

A.
Location.  The books, accounts and records of the Corporation may be kept at such place or places as the Board of Directors may from time to time determine. 

B.
Inspection.  The books, accounts and records of the Corporation shall be open to inspection by any member of the Board of Directors at all times; and open to inspection by Active Member at such times, and subject to such regulations as the Board of Directors may prescribe, except as otherwise specified by statute.

ARTICLE IX - AMENDMENTS

The By-Laws of the Corporation may be amended by a two-thirds majority vote of the officers/directors present at any regularly scheduled meeting, providing the total number of votes cast constitutes at least fifty percent (50%) of the total membership of the Board of Directors.  Notice of any meeting at which an amendment to the Bylaws shall be considered shall be given at least one week ahead of such meeting.
ARTICLE X - DISSOLUTION

If for any reason the Metro Detroit Association of Officials, Inc. fails to exist in the future, the assets of the Corporation shall be donated to the Children’s Miracle Network “Officials for Kids” program at Royal Oak Beaumont Hospital.
Adopted this ___ day of ______, 2015.

________________________________

Robert Williams, Secretary
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