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ARTICLE | - NAME AND LOCATION

1.2  The name of this corporation, which is a nonprobétporation organization under the
Nonprofit Association Act of the State of Michigaa,MICHIGAN HIGH FOOTBALL
COACHES ASSOCIATION, INC. (Here-in-after “Associat’”).

1.2.1 The principal office of this Association dha¢ situated in the southeast portion of the
State of Michigan at such specific location asBlard of Directors shall determine from
time to time.

ARTICLE 2 - PURPOSE

2.1 Purposes
The Association shall be organized and operateth&ofollowing purposes.
€) To provide scholarships and awards to outstandindest football players and

outstanding football coaches statewide in ordeprtamote the advancement of
excellence in football and athletic competition.
(b) To provide educational resources and training sarsifor football coaches on a

regular basis and to instruct individuals in megtthe challenges of coaching
football.

(c) To provide student football players with leaderstigining and instruction with
respect to improving or developing their capalaiti



(d)

(€)

(f)

(9)

To foster and promote statewide high school fobtb@inpetition, play-off series
and division championships.

To participate in rule making processes affgctootball coaches within the state,
to advise them of rulemaking developments, and rgdlgeo promote the highest
possible professional standards in the coachirigatball for the public good.

To cooperate with the state Athletic Board afn@ol and the Michigan High
School Athletic Association to work for the bettemh and growth of football in
Michigan, and in particular, to strengthen schoatsl educational institutions
state wide through the provision of athletic progra

To promote a harmonious relationship amongadiches in amateur athletics.

ARTICLE 3- PROHIBITED ACTIVITIES

3.1

3.2

Actions Jeopardizing Tax Status

This Association shall not take any action or camyany activity not permitted to be
taken or carried on by an organization exempt ub@ér(c) (3) of the Internal Revenue
Code of the 1986 and its regulations as amenddualy and organization, contributions to
which are deductible under 170 (c) (2) of such caxie its regulations as amended.

Lobbying and Political Activities

(@)

(b)

(©)

(d)

The Association shall not lobby (including the psbing or distribution of
statements) or otherwise attempt to influence latgosh except as authorized by a
resolution adopted by the Board of Directors.

The Association shall not participate or intervéméincluding the publishing or
distribution of statements) any political or judicicampaign on behalf of any
candidate for public office whatsoever.

Private Inurement No part of the net income orassets of the Association shall
insure to the benefit of or be distributable ts, directors, officers, members or
other private persons. However, the Associatioauhorized to pay reasonable
compensation for services actually rendered andmiake payments and
distributions in furtherance of its tax exempt mses.

Private Foundation Status. At any time during whioh Association is deemed a
private foundation, the Association shall not emgagany act of self-dealing as
defined in Internal Revenue Code 4941 (d); the Aission shall distribute its

income for each taxable year at such time and ah snanner as not to become
subject to the tax on undistributed income impdsgdode 4942; the Association
shall not own any excess business holdings thatdvewbject to the tax under



Code 4943; and the Association shall not make amgstments in such manner
as to subject the Association to the tax imposedCwmde 4944; and the
Association shall not make any taxable expenditasedefined in Code 4045 (d).
(1) Non-discrimination In the conduct of all asgecof its activities, the

Association shall not discriminate on the grountisaoe, color, national origin or
handicap.

ARTICLE 4 — MEMBERSHIP

4.1

Classes of Members

The membership of the Association shall be divided four classes: active members,
allied members, honorary and lifetime members.

(@)

(b)

(©)

Active Members Active members include only coacbieslementary, Junior and
Senior high schools who are actively engaged irdiogctly associated with
coaching football in the state of Michigan.

Allied Members Allied members include any indivilweho has been, or who
aspires to be, an active member. Allied Members aisy be Active Committee
Members.

Honorary Members Honorary members shall be approyeaction of the Board
of Directors upon a recommendation by the Honolgmbership Committee.
Approval of honorary membership requires a thraetfo (3/4) vote of all the
directors then in office.

(1)  All nominations for honorary membership must bersitted in writing to
the chair of the Honorary Membership Committee Hiy winter meeting.
All recommendations for honorary membership reqthieeapproval of the
Honorary Membership Committee.

(2)  The following guides may be used in awarding horyoraemberships:
past presidents of the association; or dedicateividuals who have

contributed outstanding services to the developrokfdotball.

(3) Those awarded honorary membership will receive fatibhe Honorary
Membership Card as an award of recognition.

(d) Lifetime members are those members who no lodgsire to be an active



4.2

4.3

4.4

member and who pay the stipulated lifetime membpefge.
Application for Membership.
The active members of the Association shall:

(@  Apply for membership on a form approved by the Bloaf Directors stating a
desire and intention to become an active member.

(b)  Agree to advance the purposes and best interestiseoAssociation in every
reasonable manner; and

(c) Agree to abide by the Article of Incorporatiand Bylaws of the Association as
amended from time to time; and Association CodEtbics.

Membership Year.

The membership year shall be from each Septemtmetht following August 31.

Rights and Privileges of Membership

Each member in good standing shall be entitledait one vote with respect to those
matters submitted to the members for action or@amdr There shall not be any voting of
members by proxy. Honorary members shall have nimgaights. Votes may be taken
by voice, by a show of hands, or by written bal\ting members shall have no rights
to cumulate their votes.

(@  Active Members

1. To attend, participate in discussion, and votdlahambership meetings.

2. To receive all publications of the Association, amave access to the
Association’s website.

3. To be eligible for election as Coach of the Year.

4. To be eligible for election as an officer of thesAsiation.

5. To be eligible to nominate a player to participatéhe All-Star Game.
6. To be eligible to coach in the All-Star Game.

7. To be eligible to nominate a player for the MHSF&éholarship.



4.5

4.6

8. To be eligible to nominate an assistant coach &sigtant coach of the year
recognition.

9. To be eligible to serve on the Board of Directard ¢he Executive Board.
10. To be eligible to nominate a player or team for 88emic All- State”.

11. To be eligible to nominate a child for the “Terryos®& Memorial
Scholarship”.

12. To be eligible for the Jim Crowley Award.

13. To be eligible to nominate a person for the “Fraerrithgton Woman of the
Year Award”.

14. To be eligible to nominate a team for the “Stevee&plLeadership Award”.

15. To be eligible to nominate a person for the “Homptdembership Award”.

(@  Allied Members - Allied members have the followinights and privilegesTo
attend and participate in discussion at all mentbhgraeetings, but not vote,
unless they are Active committee Members. To wecail publications of the
Association.

(b) Honorary and Lifetime Members Honorary and Lifetimeembers have the
following rights and privileges: To receive all pighations of the Association.

Membership Dues

All active and allied members shall pay annual mersibip dues to the Association in
such amounts and in such manner as the Board ettoims determines from time to time.

Meetings of Members

The annual meeting of the members shall be helthatstatewide meeting held in
connection with the Coaches Clinic each year, suah other date and time as the Board
of Directors may fix in the notice of such meetiag,the principle place of business of
the Association or in such other affirmative vofeab least two-thirds (2/3) of all the
directors if, in the discretion of the Board asigatied by such vote, such suspension, or
expulsion would be in the best interests of theo8gdion. Members terminated as a
result of suspension may not renew their membershighe Association without
obtaining the affirmative vote of a majority of tkieting members, whose decision shall
be final, at the next annual meeting of the memheathing in these Bylaws shall be
constructed as granting to any member of a condirmembership or expectation of
membership in the Association.



ARTICLE 5 - Directors

5.1

5.2

Powers

Subject to any limitations of the Articles of inporation or the Michigan Nonprofit
Association Act as to actions to be authorizedppraved by the members, and subject
to the duties of Directors as described by theskavgy; all corporate powers shall be
exercised by, or under the authority of, and theiress and affairs of the Corporation
shall be controlled by the Board of Directors. With prejudice to such general powers,
but subject to the same limitations, it is herekpressly declared that the Directors shall
have the following powers.

(@ The management of the affairs of the Associaticall $e vested in the Board of
Directors which shall consist of the two (2) RegibBirectors from Regions Two
(2) through Eighteen (18), three (3) from Regiore@h), the President, two (2)
Vice Presidents, a Treasurer and Executive Dire@ddistorian, a Chaplain, a
Public Relations Chairman, a Parliamentarian, Pasgsidents, Committee
Chairmen, and Active Committee Members.

(b) To designate any place for the holding of any mesibp meeting or Board of
Directors meeting, to change the principle officetlke Association for the
transaction of its business from one location totlaer; to adopt, make and use a
corporate seal and to alter the form of such sah ftime to time as, in their
judgment, they may deem best, provided such sedll ahall-time comply with
the provisions of law.

(c) To borrow money and incur indebtedness for the gaepf the Association and
to cause to be executed and delivered thereforthén Association’s name,
promissory notes, bonds, debentures, deeds of, tsitgages, pledges,
hypothecations of other evidence of debt, and ggzsithereof

(d) To manage in such manner as they may deem begndsland property, real and
personal, received and acquired by the Associatima, to distribute, loan or
dispense the same for the income and profits tfaref

(e)  To create such trusts, foundations, and subsidiade the Board of Directors
shall deem necessary and to appoint the trustéestats, or other governing
officials of such legal entities.

Number of Directors
The number of directors constituting the entire iBloshall consist of thirty-seven (39)

regional directors. Two (2) regional directors sl selected from each of Regions 2
through 19 and three (3) from Region One (1) baseteagues. The Three (3) Directors



5.3

5.4

5.5

5.6

5.7

from Region One (1) shall be elected on a Regitwasis. One will be from a North
Region, one from an East Region and one from a Wegion.

Quialifications for Office

Each director shall be at least 18 years of ageaanaictive member in good standing of
this Association. Directors should have those geslinecessary for holding a position of
trust in the Association, and manifest a vital iegt in promoting the best interest of the
Association.

Terms of Office

The term of office for each regional director shial two (2) years, unless sooner
terminated by death, incapacity, resignation oraeah In order to stagger the terms of
directors, all regional directors from odd-numbemegiions shall be elected in off-
numbered years, and all regional directions froenevumbered regions shall be election
in even numbered years. All directors shall hdfece until the expiration of the term for
which each was elected, until a successor hasddgrelected and qualified, or until the
director’s prior resignation or removal as hereiaprovided. Directors may be elected
or appointed to successive terms.

Nomination and Election of Regional Directors

To be nominated as regional director, interesteanbees must send a letter to the
Executive Director asking that their name be plaocedtheir region’s ballot. Each
regional director shall be voted for only by thdirg members in those regions. The two
nominees receiving the highest number of votes feach region’s voting members shall
be elected to office.

Resignation

Any director may resign from office at any time ¢iying written notice thereof to the
Executive Director of the Association. If a regibrdirector leaves the coaching
profession or moves to a school in a region othan tthe one the director was elected
from, such director will be deemed to have resiginenh office.

Removal

Any director may be removed for cause by a twodathi(2/3) vote of all the other
directors then in office. Cause for removal exi@sthout limiting other causes for
removal) whenever a regional director.

(@) Fails to attend two (2) of the four (4) regular ntivegs/major events (i.e. the
General Membership meeting, Hall of Fame induct8aommer Meeting, Fall
Meeting) of the Board of Directors, notwithstarglithat the director otherwise
qualifies for office; or



5.8

5.9

5.11

5.12

(b) is convicted of a felony.
Existence of Vacancies

A vacancy in the Board of Directors exists in ttese of the happening of any of the
following events:

(@8  The death, incapacity, resignation, or removalmf drector.
(b) The authorized number of directors is increased
Filling of Vacancies

Any vacancy occurring on the Board of Directors mayfilled by a vote of the majority
of the remaining directors. In the event that l#sm a quorum of the Board remains,
then, in that event, a vote of one hundred peroérthe remaining Directors shall be
required to fill any vacancy. A director so chostrall serve for the balance of the not
expired term of the vacant office. If the Boardfectors accepts the resignation of a
director, tendered to take effect at a fixture tine Board may elect a successor to take
office when the resignation becomes effective fer balance of the not expired term of
the resigning Director.

However, the Board has the power to fill or leavdilled, until the next election, all
vacancies occurring on the Board, including thasated by an authorized increase in
the number of directors. In the event that the Ba#ecides not to fill a vacancy for a
director whose office is subject to election by thembership, the President may call a
special meeting of the voting members to elect slictor.

Place and Number of Meetings

The Board of Directors shall be held at any plab&ctvhas been designated from time to

time by resolution of the Board or by written comsef all directors. The Board shall

hold at least Three (3) regular meetings each daleyear, as follows:

(@  The summer meeting will be held coincident with AleStar Game.

(b)  The Fall meeting will be held the first Friday aftée football Play-Offs in a
centrally located city of the state, unless stirdadifferently by the Board of
Directors.

(c) The General Membership Meeting.

Annual and Special Meetings



5.13

5.14

5.15

The Winter meeting is designated as the annualingeef the directors. Any business
may be transacted at the annual meeting, if proymice thereof is given. Special
meetings of the Board of Directors for any purpssetay be called at any time by the
President or by one-third (1/3) of the directomtin office.

Notice of Meetings

A regular meeting of the directors may be held withprior notice. Notice of the time
and place of special meetings of the Board shaljien personally to the directors or
sent by mail or other form of communication, chargeepaid, addressed to the director
at their address as shown upon the records of Hsedkation at least three (3) days in
advance of such meeting. Such notice shall statge¢neral nature of the business to be
considered at the special meeting.

Quorum and Voting

A quorum will consist of at least one-third (1/3)the total number of directors. Every

act or decision dine or made by a majority of thee€ors present at a meeting duly held,
at which a quorum was present, shall be regarddatdeasct of the Board of Directors,

unless a greater number is required by law or byAttiicles of Incorporation or by these

Bylaws. Each director present shall be entitledrie (1) vote. Voting by proxy shall be

permitted.

A director may participate in any meeting of theedtors by means of conference
telephone or similar communications equipment byamse of which all persons

participating in the meeting can hear each othartid?pation in a meeting pursuant to
this paragraph constitutes presence in personeaimdeting. The transactions of any
meeting of the Board of Directors, however callad aoticed, or wherever held, shall be
as valid as though they had called a meeting delg hfter regular call and notice, if a
guorum be present and if either before or afternieeting, each of the directors not
present signs a written waiver of notice or a cohge holding such meeting or an
approval of the minutes thereof. All such waiversnsents, or approvals shall be filed
with corporate records or made a part of the misafehe meeting.

Action By Unanimous Consent

Any action required or permitted to be taken by Bward of Directors may be taken
without a meeting and with the same force and e#Hedf taken by a unanimous vote of
directors, if authorized by writing signed indivally or collectively by all directors.
Such consent shall be filed with the regular migute the Board. 5.16 Notice of
Adjournment Notice of the time and place holdingatjourned meeting need not be
given to absent Directors if the time and placdixed at the meeting adjourned.

ARTICLE 6 — OFFICERS

6.1

Responsibility



6.2

6.3

6.4

6.5

All officers are subordinate and responsible toBbard of Directors.
Number and Selection
The officers of the Association shall consist a fbllowing officers.

(&8 A President, a First Vice President-Elect, and aeo8eé Vice President- Elect,
Treasurer and an Executive Director fulfilling eaxfhwhich shall be nominated
by a nominating committee, reviewed and supportedhke Board of Directors,
elected by the general membership at the annuaingee

(b) A Historian, Public Relations Director, a Parliartegian, and a Chaplain, each of
which shall be appointed by the President.

(c) The Board of Directors may also appoint one or mAssistant Secretaries,
Assistant Treasurers, and such other officersasiay be determined.

Nomination of Officers

A Nominating Committee, consisting of the Presidehé Executive Director and any
past Presidents, shall present to the Board ofciire at each annual meeting a list
containing the names of eligible nominees as afli¢er the ensuing year. Such list shall
contain the names of at least one eligible nomitteeach office. Nominations for
officers shall also be accepted form the floor igiihe annual meeting of the Board. The
candidate for each office receiving the highest benof votes from directors shall be
declared elected.

Quialifications for Office

To be eligible for the office of Vice Presidentcandidate must have served at least one
year as a Director of the Association, and must &ks an active football coach at the

time of selection for this office. The office ofd3ident shall be assumed by the prior
year’'s First Vice President-Elect, so long as teison is still an active member. The

Executive Director, Historian, Public Relations &itor, a Parliamentarian, and a

Chaplain must each be a present or past active eremflthe Association.

Term of office and Vacancies

Each officer shall hold office for one year, orilatsuccessor is elected and qualified, or
until the officer’s resignation, death or remov&hy vacancy occurring in the offices of
President or First Vice President-Elect shall lediby the First Vice President-Elect
and the Second Vice President-Elect, respectiv@lfgerwise, vacant offices selected by
the Board of Directors shall be filled by the Baaadd vacant officers appointed by the
President shall be filled by the President. Anyceidf chosen to fill a vacancy shall serve
for the balance of the not expired term of the nacdfice.



6.6

6.7

6.8

6.9

6.10

Resignation and Removal

The resignation of any officer shall be tendereaviiting to any other officer and shall
be effective as of the date stated in the resigna#ny officer may be removed during
their term by a majority vote of the Board of Dit@s whenever, in their judgment,
removal would serve the best interests of the Aation. Such removal shall terminate
all authority of the officer, except that any right compensation and other prerequisites
shall depend on the terms of the officer's employha@ad the circumstances of removal.

President

The President shall be the chief executive andabipey officer of the Association, and
subject to the direction and under the supervisibthe Board of Directors, shall have
general charge of the business affairs and propéttye Association. The President shall
have such other duties and responsibilities andewaycise such other powers as may be
assigned by these Bylaws or the Board of Diredrors time to time.

First Vice President-Elect

At the request of the President, or in the Presislesence or disability, the First Vice
President-Elect shall perform all the duties of Bresident. When acting, the First Vice
President-Elect shall have all of the powers of hrdsubjected to all the restrictions
upon the President. The First Vice President-ESbatl serve as an ex officio member of
all committees, and together with the Second Vicesident-Elect, be responsible for
membership development and coordination of theviie of the Association. The First

Vice President-Elect shall have such other dutres$ r@sponsibilities and may exercise
such other powers as from time to time may be asslidpy the President or the Board of
Directors.

Second Vice President-Elect

In the event of the absence or disability of thstFVice President-Elect, the Second Vice
President-Elect shall perform all the duties of Eirst Vice President-Elect subject to the
restrictions of that office. The Second Vice PresidElect shall serve as an ex officio
member of all committees, and together with thestFivice President-Elect, be
responsible for membership development and codidmaof the activities of the
Association.

Executive Director.

The Executive Director shall carry out the dutiesl dunctions of the Secretary and
Treasurer under the Michigan Nonprofit Corporatan as follows:

(@ The Executive Director shall cause to be kept a&t phincipal office of the
Association, the Executive Director’s principal ggaof business, or such other



place as the Board of Directors may order, theciaffiseal of the Association (if
any), the membership book and a book of minuteslaheetings of directors and
members. The Executive Directors shall keep a meshipe book containing

names and addresses of each member. The Executigetdd shall give the

notices of any special meetings of the membersrectdrs as provided in these
Bylaws. The Executive Director shall also maintaind protect a file of all

official and legal documents of the Association.

(b)  The Executive Director shall have custody of thedtsation’s funds; keep files
and accurate accounts of all receipts and disbwsenof the Association, an
inventory of assets, and a record of the liabgitié the Association; deposits all
money and other securities in such depositoriesnag be designated by the
Board of Directors; disburse the funds of the Agsitan as ordered by the
President of the Board of Directors taking propauchers for disbursements; and
prepare all statements and reports required by bgwthe President or by the
Board of Directors.

(c) The Executive Director shall perform such other &mdher duties as may be
required by law or as may be prescribed or requirech time to time by the
Board of Directors or the Bylaws. The Board of Btmes or the President may
delegate allot part of the authority and dutiestlod Executive Director to
subordinate officers.

6.11 Salaries

The salaries of the officers, if any, of the Asstioin shall be fixed from time to time by
the Board of Directors. The Board of Directors no@jegate to any officer the authority
to fix the salary or other compensation of subatérofficers. No officer or subordinate
officer shall be prevented from receiving such isalay reason of the fact that such
officer make provision for continuance, for a razsde period, of a reasonable portion
of the salary of any officer who may become disdldering their term of office. All
salaries shall be reviewed annually at the sumnesstimg.

6.12 Annual Transition
To maintain Association continuity, officers whosems of office have expired shall
assure the orderly transition of authority to treiccessors before being relieved of their
responsibilities. Similarly, officers whose terms affice have expired shall take all
appropriate steps to substitute their successorsllonf the Association’s financial
accounts and signature cards.

ARTICLE 7 — MISCELLANEOUS

7.1 Property of the Association



7.2

7.3

7.4

7.5

The title to all property of the Association, ba#al and personal, shall be vested in the
Association.

Contributions

All contributions of any nature, unless designdteda specific purpose, shall be used for
such purposes as the Board of Directors may diegrd;in the absence of any direction
by the Board, such may be used for the general osesp of the Association.
Contributions of any nature for specific purposeaslisbe used only for the purposes and
in the manner for which the contributions are magentributions include bequests and
devises of deceased persons. At the discretioheoBbard of Directors, the Association
may raise revenues through find-raising actividied contributions.

Contracts

The Board of Directors may authorize any officeragent to enter into any contract or
execute and deliver any instrument in the namendfan behalf of the Association. Such
authority may be general or confined to a spedaifstance. Unless so authorized by the
Board of Directors, no officer, agent, or emplogdall have any power or authority to
bind the Association by any contract or engagemanto pledge its credit, or render it
liable pecuniary any purpose or to any amount. Whenexecution of any contract or
other instrument has been authorized by the Bohmirectors without specification of
the executing officer, the President, either alonavith the Secretary or any Assistant
Secretary, may execute the same in the name obarzehalf of, the Association, and
any such officer may affix the corporate seal iif)eof the Association thereto.

Voting Stock Owned by the Association

The Board of Directors may by resolution provide ttee designation of the person who
shall have full power and authority on behalf of thssociation to vote either in person
or by proxy at any meeting of the security holdefr@any corporation or other entity in
which this Association may hold voting stock oretlsecurities, and may further provide
that at any such meeting such person may possesgxancise all of the rights and
powers incident to the ownership of such votingusiies which, as the owner thereof,
this Association might have possessed and exerdiggdsent. The Board of Directors
may revoke any such powers as granted at its pleasu

Financial Accounts

The Association may establish one or more checkiogpunts, savings accounts, or
investment accounts with appropriate financialtesgtior institutions as determined in the
discretion of the Board of Directors to hold, mamagr disburse any funds for
Association purposes. All checks, drafts, or evagsnof indebtedness issued in the name
of the Association, shall be signed by such offgeor agent(s) of the Association, and
in such manner, as is determined by the Board ddbirs from time to time.



7.6

7.7

7.8

7.9

Limitations on Loans

The Association shall not make or extend a loaarty director, officer, employee, or
member thereof for any purpose whatever.
Liability of Members and Directors

No member or director of the Association shall kespnally liable to its creditors or for
any indebtedness or liability and any and all daedishall look only to the Association’s
assets for payment.

Property Interests Upon Termination of Membigxs
Members have no interest in the property, assetprioileges of the Association.
Cessation of membership shall operate as a re@asassignment to the Association of
all right, title and interest of any member, buglsmot affect any indebtedness of the
Association to such member.

Fiscal Year

The fiscal year of the Association shall be fromuly 1 through December 31.

ARTICLE 8 - DISPOSITION OF ASSETS UPON DISSOLUTION

8.1

8.2

Dedication of Assets

This Association does not contemplate pecuniarp gaiprofit to the members thereof
except as provided by law under 501(c) (3) of thierhal Revenue Code of 1986, as
amended form time to time. The property of thisdesation is irrevocably dedicated to
tax exempt purposes under said 501(c) (3) as dbescierein and no part of the net
income or assets of this organization shall eveuna to the benefit of any private
persons.

Disposition Upon Dissolution

Upon the dissolution or winding up of the corparatior in the event it shall cease to
engage in carrying out the purposes set forth esdhArticles, all of the business,
properties, assets and income of the corporatiomireng after payment, or provision for
payment, of all debts and liabilities of this cargion, shall be distributed to a nonprofit
find, foundation, or corporation which is organizadd operated exclusively for tax
exempt purposes which are reasonably related tpuhmoses of this corporation, as may
be determined by the Board of Directors of thispooation in its sole discretion, and
which has established its tax exempt status un@ich (3) of the Internal Revenue Code
of 1986, as amended. In no event shall any of tlenless, properties, assets, or income
of this corporation, in the event of dissolutiorerttof, be distributed to the directors,
members, or officers, either for the reimbursen@rany sums subscribed, donated, or
contributed by the same, or for any other purpose.



ARTICLE 9 — INDEMNIFICATION

9.1

9.2

9.3

Non-derivative Actions

Subject to all of the other provisions of the Agicthe Association shall indemnify any
person who was or is a party to or is threatenebetenade a party to any threatened,
pending, or completed action, suit, or proceediviggther civil, criminal, administrative,
or investigative, formal, or informal ( other tham action by or in the right of the
Association), by reason of the fact that the pelisoor was a director or officer of the
Association, or, while serving as a director oiagf of the Association, is or was serving
at the request of the Association as a directdicesf partner, trustee, employee, or agent
of another foreign or domestic corporation, pashgr, joint venture, trust, or other
enterprise, whether for profit, or not, againstenges (including actual and reasonable
attorney fees), judgments, penalties, fines, anduas pain in settlement actually and
reasonable incurred by him or her in connectiofsiich action, suit, or proceeding, if
the person acted in good faith and in a mannepénson reasonably believed to be in or
not opposed to the best interests of the Assoaiaiioits members, and with respect to
any criminal action or proceeding, if the persod ha reasonable cause to believe his or
her conduct was unlawful. The termination of anyicm; suit, or proceeding by
judgment, order, settlement, conviction, or oneapf no lo contender or its equivalent,
shall not, of itself create a presumption thatgkeson did not act in good faith and in a
manner that the person reasonable believed to denot opposed to the best interests of
the Association or its members and, with respearny criminal action or proceeding,
had reasonable cause to believe that his or helucbmvas unlawful.

Derivative Action

Subiject to all of the provisions of this Articléet Association shall indemnify any person
who was or is a party or is threatened to be maparty to any threatened, pending, or
completed action or suit by or in the right of th&sociation to procure a judgment in its
favor by reason of the fact that the person is as director of officer of the Association
or, while serving as a director or office of thesAsiation or, while serving as a director
or officer of the Association, is or was servingtla request of the Association as a
director, officer, partner, trustee, employee, gerd of another foreign or domestic
corporation, partnership, joint venture, trustptiter enterprise, whether for profit or not,
against expenses (including attorney fees) and atagaaid in connection with the action
or suit, if the person acted in good faith and manner the person reasonable believed to
be in or not opposed to the best interest of theogigtion, or its members. However,
indemnification shall not be made for any clainsuis, or matter in which the person has
been found liable to the association unless ang tonthe extent that the court in which
the action or suit was brought has determined qticgtion that, despite adjudication of
liability but in view of all circumstances of thase, the person is fairly and reasonably
entitled to indemnification for the reasonable exges incurred.

Expensed of Successful Defense
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To the extent that a person has been successtheaherits or otherwise in the defense
of any action, suit, or proceeding referred tohis tArticle, or in defense of any claim,
issue, or matter in the action, suit, or proceedihg person shall be indemnified against
actual and reasonable expenses (including attofeeg) incurred by the person in
connection with the action, suit, or proceeding ang action, suit, or proceeding brought
to enforce the mandatory indemnification providgdhis Section.

Definition

For the Purposes of this Article, “other entermisghall include employee benefit plans;
“fines” shall include any excise taxes assessed person with respect to an employee
benefit plan, and “serving at the request of theo&gtion” shall include any service as a
director, officer, employee, or agent of the Asation that imposes duties on, or
involves services by, the director or officer wittspect to an employee benefit plan, its
participants, or its beneficiaries; and a person atted in good faith and in a manner the
person reasonably believed to be in the intereteparticipants and beneficiaries of an
employee benefit plan shall be considered to hatedan a manner “not opposed to the
best interests of the Association or its members.”

Contact Right: Limitation of Indemnity

The right to indemnification conferred in this Aite shall be contracted right and shall
apply to services of a director or officer as arpkayee or agent of the Association as
well as in the person’s capacity as a directorficer. Except as provided in Section 3 of
this Article, the Association shall have no obligas under this Article to indemnify any

person in connection with any proceeding, or gaetdof initiated by the person without
authorization by the Board of Directors.

Determination that Indemnification is Proper

Any indemnification under this Article (unless oreé by a court) shall be made by the
Association only as authorized in the specific caggwn a determination that
indemnification of the person is proper in the winstances because the person has met
the applicable standard of conduct set forth intiSed or 2 of this Article, whichever is
applicable, and upon an evaluation of the reasenalsk of expense and amounts paid in
settlement. The determination and evaluation sgfeathade in any of the following ways:

By a majority vote of a quorum of the Board coneggbf directors who are not parties or
threatened to be made parties to the action, @uttoceeding.If the quorum described in
clause (a) above is not obtainable, then by mgjoate of a committee of two or more
directors who are not at the time parties or tlemead to be made parties to the action,
suit, or proceeding.

By independent legal counsel in a written opini@hjch counsel shall be selected in one
of the following ways: (i) by the Board or its contt@e in the manner prescribed in
subparagraph (a) or (b); or (ii) if a quorum of tBeard cannot be designated under
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subparagraph (b), by the Board. (d) By the memlexsegpt for members who are also
directors, officers, employees, or agents who arégs or threatened to be made parties
the action, suit, or proceeding.

Proportionate Indemnity

If a person is entitled to indemnification undeistirticle for a portion of expenses,

including attorney fees, judgments, penalties,djrgidd amounts paid in settlement, but
not for the total amount, the Association shalleimehify the person for the portion of the
expenses, judgments, penalties, fines, or amouwndsip settlement for which the person
is entitled to be indemnified.

Expensive Advance

The Association may pay or reimburse the reasonakfenses incurred by a person
referred to in Section 1 or 2 of this Article wisoa party or threatened to be made a party
to an action, suit, or proceeding in advance dlfaisposition of the proceeding Wall of
the following apply:

(a) the person furnishes the Association a writterrrafition of his or her good faith
belief that he or she has met the applicable stdndé conduct set forth in
Section 1 or 2 of this Article;

(b)  the person furnishes the Association a written ua#ang executed personally, or
on his or her belief, to repay the advance if itlttmately determined that he or
she did not meet the standard of conduct; and

(c) a determination is made that the facts then knownthose making the
determination would not preclude indemnificationdan Section 1 or 2 of this
Article. The authorization of payment must be madéhe manner specified in
Section 6 of this Article.

Non-Exclusivity of Rights

The indemnification or advancement of expenses igeav under this Article is not
exclusive or other rights to which a person seekmgmnification or advancement of
expenses may be entitted under a contractual &maegt with the Association.
However, the total amount of expenses advancednoemnified from all sources
combined shall not exceed the amount of actual resgeeincurred by the person seeking
indemnification or advancement of expenses.

Indemnification of Employees and Agents ef Association
The Association may, to the extent authorized fdmme to time by the Board of

Directors, grants rights to indemnification andtihe advancement of expenses to any
employee or agent of the Association to the fuleegent of the provisions of the Article
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with respect to the indemnification and advancenoéeixpenses of directors and officers
of the Association.

Former Directors and Officers

The indemnification provided in this Article conties for a person who has ceased to be
a director or officer and shall insure to the bénef the heirs, executors, and
administrators of the person.

Insurance

The Association may purchase and maintain insurandeehalf of any person who is or

was a director, officer, employee, or agent of Alsgociation, or is or was serving at the
request of the Association as a director, offigantner, trustee, employee, or agent of
another corporation, partnership, joint venturestir or other enterprise, against any
liability asserted against the person and incubrgdhim or her in any such capacity or

arising out of his or her status as such, wheth@obthe Association would have power

to indemnify the person against the liability untleese bylaws or the laws of the state of
Michigan.

Changes in Michigan Law

If there is any change of the Michigan statutorgvisions applicable to the Association

relating to the subject matter of this Article,nit@e indemnification to which any person
shall be entitled under this Article shall be deteed by the changed provision, but only
to the extent that the change permits the Associdab provide broader indemnification

rights than the provisions permitted the Assocratmprovide before the change. Subject
to the next Section, the Board of Directors is at#ted to amend these bylaws to
conform to any such changed statutory provisions.

Amendment or Repeal of Article

No amendment or repeal of this Article shall applyr have any effect on any director
or officer of the Association for or with respectany acts or omissions of the director or
officer occurring before the amendment or repeal.

Impact of Tax Exempt Status

The rights to indemnification set forth in this isté are expressly conditioned upon such

rights not violating the Association’s status ataa exempt organization described in
501(c) (3) of the Internal Revenue code of 198&msnded.

ARTICLE 10- COMMITTEES

10.1

Committee Powers
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Committees of the Association shall be standingpacial. The Board of Directors or the
President may refer to the proper committee anyanaftfecting the Association or any
operations needing study, recommendation, or acfldre Board may establish such
standings or special committees as it deems apptepwith such duties and
responsibilities as it shall designate, expect tllatommittee has the power to do any of
the things a committee is prohibited from doing @en828 of the Michigan Nonprofit
Association Act. All committees shall act by mafprvote, unless otherwise prescribed
by the Board of Directors.

Committee Membership

The President shall appoint the members of suchnatiges, and also select a committee
Chair. Each committee Chair must be a voting merb#re Association.

Standing Committees

In addition to other committees the Board may dstalirom time to time, the following
will be standing committees of the Association:

(a) Honorary Membership Committee The Honorary Membpr&€ommittee shall
receive all nomination for honorary membershipha Association and make all
recommendations for honorary membership in its dideretion,

(b) Finance Committee The Finance Committee shall aodihave audited by an
independent form of accountants, the financial is®f the Association once
each year and make a report of such audit to tleedBo

Special Committees

The Board may establish such special committeas deems appropriate from time to
time.

ARTICLE 11- AMENDMENTS TO BYLAWS

111

11.2

11.3

Adoption

New Bylaws may be adopted, or these Bylaws mayniended or repealed by the Board
of Directors, subject to membership ratificatiorhaseinafter provided.

Ratification by Members
All amendments to the Bylaws must be ratified by tote of at least two-thirds of the
voting members present at a meeting of the memietke Association and shall be

effective only upon such ratification.

Inspection of Bylaws



The original or copy of these Bylaws, as amendedtloerwise altered to date, certified
by the Executive Director of the Association, stedllall times be kept in the principal
office of the Association for the transaction osimess, and shall be open to inspection
by the members at all reasonable time during ofimers.

STATE OF MICHIGAN 55.
COUNTY OF 55.

I, hereby certify that | am the duly elected ExeaiDirector of MICHIGAN HIGH SCHOOL
FOOTBALL COACHES ASSOCIATION, [NC. (“AssociationYhat attached hereto are

the Bylaws of the Association, and that such haentduly enacted and are in full force
and effect as of the date hereof.

Dated:

Executive Director

Subscribed and sworn to before me this date of

Notary Public,
My commission expires



