November 23, 2008

Bylaws of Matrix Basketball, Inc.
ARTICLE I

Corporation Status
1.1
Name.  The name of the organization is Matrix Basketball, Inc., herein referred to as “the Corporation”. 

1.2
Organization.  Matrix Basketball, Inc. is a Virginia non-stock corporation, qualified under the laws of the Commonwealth of Virginia and recognized, or in the process of being recognized as, a 501(c)(3) or similar non-profit organization. 

1.3.
Offices.  The principal office of Matrix Basketball, Inc. shall be located within the Commonwealth of Virginia, at such place as the Board of Directors shall from time to time designate.  The Corporation shall continuously maintain within the Commonwealth of Virginia a registered office at such place as may be designated by the Board of Directors.

Article II

Purpose

2.1
Purpose.  The purpose of Matrix Basketball, Inc. is to promote, develop and administer a program for providing youths from Arlington County, Fairfax County, the Cities of Falls Church and Alexandria and the DC Metro area with the opportunity to play basketball at the highest level commensurate with their individual ability, potential and interest and to acquire and develop superior basketball skills through a higher level of competition and from higher levels of coaching expertise. 
2.2
Prohibitions. Matrix Basketball, Inc. shall not discriminate on the basis of age, race, color, religion, sex, national origin, sexual orientation, or disability in all aspects.

ARTICLE III
Board of Directors 

3.1
Board Authority and Composition.  All corporation powers shall be exercised by, or under the authority of, and the business of Matrix Basketball, Inc. shall be managed under the direction of, the Board of Directors (the “Board”). The number of directors constituting the entire Board shall be not less than three (3) nor more than eleven (11). 

3.2
Election of Directors.  Directors shall be elected by the incumbent directors, and each director shall serve an approximate two-year term expiring at the conclusion of the Annual Meeting.  There shall be no limit to the number of terms a Director may serve on the Board.  
3.3
First Year Directors.  At its first Annual Meeting, the Board shall select half of the Directors to serve an approximate one-year term that expires after the second Annual Meeting.

3.4
Chairman of the Board.  The President shall act as the Chairman of the Board.  The Chairman of the Board shall preside at all meetings of the Board. 

3.5
Secretary of the Board.  At its annual meeting, the Board shall elect one of the directors to serve as Secretary of the Board for a term of one year.  The Secretary of the Board shall be responsible for preparing and maintaining custody of minutes of all meetings of the Board, and for authenticating the records of the Corporation, and shall give or cause to be given all notices in accordance with these Bylaws or as required by law, and, in general, shall perform all duties customary to the office of Secretary.  The Secretary shall have custody of the corporate seal of the Corporation, if any; and he/she shall have authority to affix the same to any instrument requiring it; and, when so affixed, it may be attested by the Secretary's signature.  The Board may give general authority to any Officer to affix the seal of the Corporation, if any, and to attest the affixing by his or her signature.

3.6.
Removal of Directors. Except as otherwise provided in the Articles of Incorporation, any one or more of the directors may be removed with or without cause at any time by action of the Board.  A director may be removed only by vote at a meeting called for that purpose, and the meeting notice must state that the purpose, or one of purposes, of the meeting is the removal of that director, and a the removal must be approved by a two-thirds (2/3) vote all Directors currently in office not including the director up for removal. Voting by Proxy shall not be allowed for purposes of a vote to remove a Director.  
3.7
Resignation. Any director may resign at any time by delivering written notice to the Board.  Such resignation shall take effect when such notice is delivered unless the notice specifies a later effective date.  If the Chairman of the Board resigns, the Secretary shall take his/her place and the Board shall elect a new Secretary.
3.8
Meetings of the Board. 

(a)
Annual Meeting. Every year, the Board shall hold a meeting at a date between July 15 and September 15 at which the the Board shall elect officers and directors as provided for herein (the “Annual Meeting”).  The time, place, and agenda for the Annual Meeting shall be provided to the directors in advance of the meeting.  Meetings may be in person or by telephone conference call. 

 (b)
Special Meetings. Special meetings of the Board may be held at any time whenever called by the Chairman of the Board or by any three Members of the Board.  Meetings may be in person or by telephone conference call.
(c)       Attendance.  Attendance at meetings of the Board of Directors is limited to Board Members and Committee Members invited to attend a specific meeting.  Meetings of the Board of the Directors are not open to Matrix coaches, players, family members of players or the general public.
(d)
Quorum. A majority of the Board currently holding office shall constitute a quorum for the transaction of business or of any particular business. 

(e)
Proxies. Any director may authorize another director to act for him or her by proxy. Proxies must be in writing and signed by the director and provided to the Secretary or Chairman of the Board. 

(f)
Voting.  Election of Directors and Officers shall be done by a majority vote of all Directors currently holding office.  Unless provided otherwise herein, all other matters shall be decided by a simple majority vote of the directors present at the meeting where a quorum exists. 

(g)
Minutes.  Minutes shall be taken at all meetings and promptly circulated to all directors.

ARTICLE IV

Officers

4.1
Officers. Officers of the Corporation shall be as follows:
(a)
President.  Matrix Basketball, Inc. shall at all times have a person acting as President to oversee the day-to-day operations of the Corporation.  The President shall ensure that Matrix Basketball, Inc. is operated in accordance with the guidelines and principles of the Corporation, and any other directions from the Board.  

(b)
Executive Director. The Executive Director shall preside at Board of Director Meetings in the absence of the President, shall assist the President in all corporate matters and shall represent the Corporation for matters with affiliated sports organizations (e.g., AAU, etc.).   
(c)
Secretary.  The Secretary shall be resonponsble for keeping the minutes at all Board meetings and retaining all such minutes, compiling and distributing the minutes to the Board members, coordinating with the President and Chairman of the Board to distribute the agenda for Board meetings at least three (3) days in advance of such meetings.  
(d)
Treasurer. The Treasurer shall have the custody of, and be responsible for, all funds and securities of the Corporation. The Treasurer shall keep or cause to be kept complete and accurate amounts of receipts and disbursements of the Corporation, and shall deposit all monies and other valuable property of the Corporation in the name and to the credit of the Corporation in such banks or depositories as the Board may designate. Whenever required by the Board, the Treasurer shall render a statement of accounts. The Treasurer shall at all reasonable times exhibit the books and accounts to any Director of the Corporation, and shall perform all duties incident to the office of Treasurer, subject to the supervision of the Board, and such other duties as shall from time to time be assigned by the Board. The Treasurer shall, if required by the Board, give such bond or security for the faithful performance of his duties as the Board may require, for which the Treasurer shall be reimbursed. 
4.3
Selection and Approval of Officers.  Officers shall be elected by the Board for a term of one year.  At the Annual Meeting, the Board shall re-evaluate all officers prior to conducting the elections for next year’s officers. The same individual may simultaneously hold more than one office.  Officers may or may not be directors.

4.4
Selection and Approval of Head Coaches.  Selection of all head coaches must be approved by the President.  As a standard practice, head coaching recommendations shall be presented to the President, and the President, in consultation with the Board,  shall approve or deny those recommendations.  
ARTICLE V
Committees and Guidelines
5.1
Committees. A majority of the Board may create one or more committees and appoint individuals to serve on them.  Each committee may have two or more individuals who serve at the pleasure of the Board.  To the extent specified by the Board, each committee may exercise the authority of the Board, except that a committee may not exercise authority prohibited by law. 

5.2
Guidelines.  The Corporation may maintain guidelines which shall document the principles upon which Matrix Basketball officers and coaches should operate.  Initial drafts of the Guidelines and any amendments shall be approved by the Board. 
ARTICLE VII

Miscellaneous

4.1
Fiscal Year.  Fiscal year of the Corporation shall run from September 1 through August 31.

4.2
Corporation Seal. The corporate seal shall be circular in form, shall have the name of the Corporation inscribed thereon and shall contain the words "Corporate Seal" and "Virginia" and the year the Corporation was formed in the center, or shall be in such form as may be approved from time to time by the Board of Directors. 

4.3
Checks, Notes, and Contracts. The Board shall determine who shall be authorized from time to time on the Corporation's behalf to sign checks, drafts, or other orders for payment of money; to sign acceptances, notes, or other evidences of indebtedness; to enter into contracts; or to execute and deliver other documents and instruments. 

4.4
Books and Records. The Corporation shall keep at its office correct and complete books and records of the accounts, the activities and transactions of the Corporation, the minutes of the proceedings of the Board, and a current list of the directors and officers of the Corporation and their residence addresses.  Any of the books; minutes and records of the Corporation may be in written form or in any other form capable of being converted into written form within a reasonable time.
4.5
Amendment of Articles of Incorporation and Bylaws. The Articles of Incorporation of the Corporation may be adopted, amended or repealed in whole or in part by a two-thirds (2/3) vote of the Board. The Bylaws of the Corporation may be adopted, amended or repealed in whole or in part by a two-thirds (2/3) vote of the Board. 

4.6
Indemnification and Insurance. 

(a)
The Corporation shall indemnify any current or former directors or officers of the Corporation against any and all expenses and liabilities actually and necessarily incurred by him or her or imposed on him or her in connection with any claim, action, suit, or proceeding (whether actual or threatened, civil, criminal, administrative, or investigative, including appeals) to which he or she may be or is made a party by reason of being or havmg served as a director or officer of the Corporation; subject to the limitation, however, that there shall be no indemnification in relation to matters unless such person (1) conducted himself in good faith; (2) believed in the case of conduct in his official capacity with the Corporation that his conduct was in the best interest of the Corporation, and in all other cases that his conduct was at least not opposed to the best interests of the Corporation; or (3) in the case of any criminal proceeding he had no reasonable cause to believe that his conduct was unlawful.  Further, there shall be no indemnification in connection with a proceeding (1) by or in the right of the Corporation in which the director or officer was judged liable to the Corporation, or (2) in which improper personal benefit is charged.

(b)
The Corporation shall upon order of a court of competent jurisdiction indemnify a director who entirely prevails in the defense of any proceeding to which he was. a party because he is or was a director of the Corporation, for reasonable expenses incurred by him in connection with the proceeding. 

(c)
Amounts paid in indemnification of expenses and liabilities may include, but shall not be limited to, counsel fees and other fees; costs and disbursements; judgments, fines, and penalties against, and amounts paid in settlement by, such director, officer, employee or agent.  The Corporation may pay for or reimburse the reasonable expenses in advance of final disposition oithe proceeding provided that the provisions of section 13.1-878 of the Virginia Nonstock Corporation Act are met. 

(d)
The provisions of this Article shall be applicable to claims, actions, suits, or proceedings made or commenced· after the adoption hereof, whether arising from acts or omissions to acts occuring before or after adoption hereof. 
(e)
The indemnification provided by this Article shall not be deemed exclusive of any other rights to which such director or officer may be entitled under any statute, by law, agreement, vote of the Board, or otherwise and shall not restrict the power of the Corporation to make any indemnification permitted by law. 

(f)
The Board may authorize the purchase of and maintain insurance against any liability asserted against or incurred by a director or officer of the Corporation which arises out of such person's status in such capacity. 

(g)
In no case, however, shall the Corporation indemnify, reimburse, or insure any person for any taxes imposed on such individual under chapter 42 of the Internal Revenue Code of 1986, and now in effect or as may hereafter be amended (the “Code”). Further, if at any time the Corporation is deemed to be a private·foundation within the meaning of section 509 of the Code then, during such time, no payment shall be made under this Article if such payment would constitute an act of self-dealing or a taxable expenditure, as defined in section 4941(d) or 4945(d), respectively, of the Code. 

(h)
If any part of this Article shall be found in any action, suit, or proceeding to be invalid or ineffective, the validity and the effectiveness of the remaining parts shall not be affected.
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