BY-LAWS
OF
SEASHORE SOCCER LEAGUE, INC.

ARTICLE I - NAME

The name of the Corporation shall be the Seashore Soccer League, Inc., hereinafter
referred to as the “League”.

ARTICLE II - PURPOSE

The purpose of the League is to promote mental and physical fitness to all involved in
the play of soccer. The League is to instill and promote good sportsmanship, self and
community pride and to provide young people and adults with an opportunity to play and
learn the sport of organized soccer.

ARTICLE III — AFFILIATIONS

The League shall maintain current affiliation with the North Carolina Youth Soccer
Association (NCYSA), the East Carolina Soccer Association (ECSA) and the North Carolina
Adult Soccer Association (NCASA) and any other associations determined appropriate by the
Board of Directors.

The League shall conduct its activities in strict compliance with all rules, regulations
and codes of conduct promulgated by the various affiliated associations as the same pertain to

the specific activities of the League.

ARTICLE IV - OFFICES

The office and principal place of business of the Corporation shall be located at: 3615
Sunny Drive, Morehead City, Carteret County, North Carolina 28557. The Corporation may
also maintain offices at such other places as the Board of Directors may from time to time
determine.

ARTICLE V - MEMBERS

The Corporation shall not have Members as defined in the North Carolina Non-Profit
Corporation Act.

ARTICLE VI - BOARD OF DIRECTORS

SECTION 1 — Number, Election and Term of Office

(a) The number of the directors of the Corporation shall be thirteen (13), unless and
until otherwise determined by majority vote of the Board of Directors at a special meeting
called for that specific purpose, but the Board may not increase or decrease the



number of directors by more than thirty percent (30%) during any twelve (12) month period.
The number of the directors shall not be less than one (1). Directors must be residents of
Carteret County, North Carolina.

At the first annual meeting following the adoption of these By-Laws, the directors
shall be elected to serve for terms of one year and thereafter the successors shall be elected to
serve for terms of one year.

(b) In addition to the regular members of the Board of Directors, the League may have up
to five (5) ex officio members of the Board of Directors which shall be considered members
of the Board of Directors regarding all matters in these By-Laws except that they shall not
have any voting rights. Ex Officio members serve at the pleasure of the regular Board of
Directors.

(©) At each annual meeting, the Board of Directors shall elect a number of directors equal
to those for whose term has expired for a term of one (1) year, and thereafter to serve until
their successors are duly elected and qualified or until their prior death, resignation or
removal. For purposes of this sub-paragraph, those members of the Board whose terms are
expiring shall not be entitled to vote for themselves.

(d) Except provided in Section 8 below, the directors shall be elected at the annual
meeting of the Corporation. Those persons who receive the highest number of votes at a
meeting at which a quorum is present shall be deemed to have been elected to the Board.
Election shall be by secret ballot if so requested by any director.

(e) The Board of Directors may appoint a Nominating Committee at least thirty (30) days
prior to the Annual Meeting. The Nominating Committee shall be comprised of at least two
(2) members of the Board of Directors. The Nominating Committee shall be appointed by the
President. The Nominating Committee shall submit nominees for the positions on the Board
of Directors for consideration by said Board at least fifteen (15) days prior to the Annual
Meeting. Nominations shall also be received from the floor at the Annual Meeting.

SECTION 2 — Duties and Powers

The Board of Directors shall be responsible for the control and management of the affairs,
property and interests of the League and may exercise all powers of the League as set out in
the Articles of Incorporation, these By-Laws and those provided under Chapter 55A of the
North Carolina General Statutes.

The Board of Directors shall have the right to adopt by resolution from time to time, rules and
regulations of play for the various soccer leagues it operates, as well as, pertaining to the
conduct of players, coaches, parents and persons in attendance at events sponsored by the
League.



SECTION 3 — Annual and Regular Meetings: Notice

(a) The annual meeting of the Board of directors shall be held on the second Tuesday in
June at such time and place as may be determined by the Board of Directors (the "Annual
Meeting"). The Board of Directors may change the date, time and place for the annual
meeting by majority vote but in no event shall such meeting be held later than August 1% of
any given year.

(b) The Board of Directors from time to time may provide by resolution for the holding of
such other regular meetings of the Board of Directors and may fix the time and place thereof.

(©) Notice of any regular meeting of the Board of Directors shall not be required to be
given and, if given, need not specify the purpose of the meeting; provided, however, that in
case the Board of Directors shall fix or change the time or place of any regular meeting,
notice of such action shall be given to each director who shall not have been present at the
meeting at which such action was taken within the time limited, which notice shall be given in
the manner set forth in paragraph (b) of Section 4 of this Article III with respect to special
meetings, unless such notice shall be waived in the manner set forth in paragraph (c) of such
Section 4.

SECTION 4 — Special Meetings; Notice

(a) Special meetings of the Board of Directors may be called by the President or by
written petition submitted by three (3) or more of the directors to the President or Secretary.
Upon receipt of a petition requesting a special meeting, the President or Secretary shall notice
the calling of a special meeting at the soonest time allowed pursuant to the By-Laws.

(b) Notice of special meetings shall be made by hand-delivery to the Director personally
or mailed directly to each director, addressed to him at his residence or usual place of business
at least five (5) days before the day on which the meeting is to be held, or shall be sent to him
at such place by telegram, facsimile, email, radio or cable, or given to him orally, not later
than 24 hours prior to the time the meeting is to be held. A notice or waiver of notice for a
special meeting shall specify the purpose of the meeting.

(©) Notice of any special meeting shall not be required to be given to any director who
shall attend such meeting without protesting prior thereto or at its commencement the lack of
notice to him, or to any director who submits a signed waiver of notice, whether before or
after the meeting. Notice of any adjourned meeting shall not be required to be given.

SECTION 5 — President

At all meetings of the Board of Directors, the President, if any and if present, shall preside. If
there shall be no President or if he shall be absent, the Vice-President shall preside, and in his
absence, a person chosen by the Directors present shall preside.



SECTION 6 — Quorum and Adjournments

(a) At all meetings of the Board of Directors, the presence of three (3) or more members
of the Board shall be necessary and sufficient to constitute a quorum for the transaction of
business, except as otherwise provided by law, by the Articles of Incorporation or by these
By-Laws.

(b) A majority of the directors present at the time and place of any regular or special

meeting, although less than a quorum, may adjourn the same from time to time without notice
until a quorum shall be present but in no event longer than forty-eight (48) hours.

SECTION 7 — Manner of Acting

(a) At all meetings of the Board of Directors, each director present shall have one (1)
vote.

(b) Except as otherwise provided by statute, by the Articles of Incorporation or by these
By-Laws, the action of a majority of the directors present at any meeting at which a quorum is
present shall be the act of the Board of Directors. Any action authorized in writing by all of
the directors entitled to vote thereon and filed with the minutes of the Corporation shall be the
act of the Board of Directors, with the same force and effect as if the same had been passed by
unanimous vote at a duly called meeting of the Board.

SECTION 8 — Vacancies

Any vacancy in the Board of Directors occurring by reason of an increase in the number of
directors or by reason of the death, resignation, disqualification, removal or inability to act of
any director, or otherwise, shall be filled for the unexpired portion of the term by a majority
vote of the remaining directors even if less than a quorum, at any regular meeting or special
meeting of the Board of Directors called for that purpose. A

Nominating Committee consisting of at least (2) members of the Board of Directors
appointed by the President shall submit nominees for such position(s) at the meeting (regular
or special) just prior to the meeting in which the Board is to vote on new members.

SECTION 9 — Resignation

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

SECTION 10 — Removal

Any director may be removed with or without cause at any time by the two-thirds (2/3rds)
vote of a quorum of the Board of Directors at a special meeting called for that purpose. In
addition, any director absence from more than three (3) consecutive meetings, regular or
special, without written excuse accepted by the Board of Directors shall be deemed to have



resigned from the Board of Directors and be subject to replacement as provided for in Section
8 above.

SECTION 11 — Salary

No stated salary shall be paid to directors, as such, for their services; provided that by
resolution of the Board of Directors a fixed sum and expenses of attendance, if any, may be
allowed for attendance at each regular or special meeting of the Board; and provided further,
however, that nothing herein contained shall be construed to preclude any director from
serving the Corporation in any other capacity and receiving compensation therefor.

SECTION 12 — Contracts

(a) No contract or other transaction between this Corporation and any other Corporation
shall be impaired, affected or invalidated, nor shall any director be liable in any way, by
reason of the fact that any one or more of the directors of this Corporation is or are interested
in, or is a director or officer, or are directors or officers of, such other Corporation, provided
that such facts are disclosed or made known to the Board of Directors.

(b) Any director, personally and individually, may be a party to or may be interested in
any contract or transaction of this Corporation, and no director shall be liable in any way by
reason of such interest, provided that the fact of such interest be disclosed or made known to
the Board of Directors, and provided further that the Board of Directors shall authorize,
approve or ratify such contract or transaction by the vote (not counting the vote of any such
director) of a majority of a quorum, notwithstanding the presence of any such director at the
meeting at which the action is taken. Such director or directors may be counted in
determining the presence of a quorum at such meeting. This Section 12 shall not be construed
to impair or invalidate or in any way affect any contract or other transaction which would
otherwise be valid under the law (common, statutory, or otherwise) applicable thereto.

SECTION 13 — Committees

The Board of Directors, by resolution adopted by a majority of the entire Board, may from
time to time designate from among its members an executive committee and such other
committees and alternate members thereof as they deem desirable, each consisting of one or
more members, which committees shall have such powers and authority (to the extent
permitted by law) as may be provided in such resolution. Each such committee shall serve at
the pleasure of the Board.

a. Standing Committees. The League shall have the following standing
committees:
1. Area Committees: Down East Committee; Beaufort Committee;
Morehead City Committee; Newport Committee; Western Park
Committee.

2. ECSA Recreation/Challenge Committee;
3. NCYSA Classic Committee;



Adult Soccer Committee;
Coaching Committee;
Officials Committee;
Tournament Committee;

Nons

Each of the following standing committees shall be comprised of at least one (1)
member of the Board of Directors.

b. Area Committees. The Area Committees shall be responsible for the
operation of the League within its assigned geographical area in relation to the following:

Registration and collection of monies;
Distribution of equipment;

Formation of teams;

Monitoring field conditions;

Ll

c. ECSA Recreation/Challenge Committee. ~ The ECSA Recreation/Challenge
Committee shall be responsible for representing the League in the East Carolina Soccer
Association (ECSA) and shall have the same duties and responsibilities of the Area
Committee regarding the conduct of the League’s operation of ECSA Recreation/Challenge
soccer leagues.

d. NCYSA Classic Committee. The NCYSA Classic Committee shall be
responsible for representing the League in the North Carolina Youth Soccer Association
(NCYSA) and shall have the same duties and responsibilities of the Area Committee
regarding the conduct of the League’s operation of its Classic soccer leagues.

e. Adult Soccer Committee. The Adult Soccer Committee shall be
responsible for representing the League in the North Carolina Adult Soccer Association
(NCASA) and shall have the same duties and responsibilities of the Area Committee
regarding the conduct of the League’s operation of its adult soccer leagues.

f. Coaching Committee. The Coaching Committee shall be responsible for
providing training and guidance to coaches in all levels of play i.e. recreation, challenge or
classic. This Committee shall be chaired by the Director of Coaching.

g. Officials Committee. The Officials Committee shall be responsible for
providing training, evaluation, guidance and scheduling of all officials officiating games
conducted or sanctioned by the League. This Committee shall be chaired by the Director of
Officials.

h. Discipline and Appeals Committee. The Appeals Committee shall be chaired
by the President and shall be responsible for conducting hearings regarding protests and red
card violations. The Appeals Committee shall be authorized to hear appeals from the field of
play occurring during the course of a game.



1. Commissioners Authority Generally. The chairperson of each Committee
(“Commissioner”) shall serve as the League’s liaison with coaches, players, parents and
spectators at practices, games or other League events that are fall within their respective
Committee’s purview and, if applicable, within their assigned geographical area. In the
absence of the Commissioner, the Committee may appoint a Vice-Commissioner who shall be
entitled to act in the stead of the Commissioner if he/she is absent.

The Commissioners shall have authority to address all matters on behalf of the League
related to the following matters within their assigned area: field condition, conduct (player,

coach, spectator) and rule interpretation (during games).

SECTION 14 — Discipline

All matters involving complaints regarding any activities sponsored or hosted by the League
shall be made in writing to the Board of Directors for action. The Board of Directors shall
conduct such hearings as its deems appropriate in order to render a decision in the matter
which shall be made within forty-five (45) days of the submission date of the complaint
barring extraordinary circumstances requiring additional time in which case, notice of the
extension shall be provided to the party filing the complaint.

In addition, the Board of Directors shall act on all matters concerning violations of the codes
of conduct for Coaches, Players, Parents and Spectators. Any alleged violations shall be
made in writing to the Board of Directors. Any person cited for a violation of the League’s
Code of Conduct may, by a majority vote, be reprimanded in writing or suspended for up to
three (3) games. The Board may expunge a coach, player, parent or spectator from further
participation or attendance at League functions by 2/3™ majority vote. At any Board meeting
in which action is to be taken regarding the discipline of a Coach, Player, Parent or Spectator,
such person shall be entitled to be present at the meeting and given an opportunity to respond
to the charges.

In order to provide for the orderly conduct and administration of League events, members of
the Board of Directors shall have authority to order any person that is disrupting an event
sponsored by the League or otherwise threatens or endangers person or property, to leave the
event and, if not complied with, to obtain the assistance of the police.

ARTICLE IV — OFFICERS

SECTION 1 — Number, Qualification, Election and Term of Office

(a) The officers of the Corporation shall consist of a President, Vice-President, Secretary,
Treasurer and such other officers, including one or more Vice-Presidents, as the Board of
Directors may from time to time deem advisable. The President and Vice-President are
required to be directors of the Corporation. Any other officer may, but is not required to be a
director of the Corporation. Any two or more offices may be held by the same person, except
for the offices of President, Vice-President and Secretary.



(b) The Board of Directors shall elect the officers of the Corporation at the first regular
meeting of the Board in June of each year. It shall be the general practice, but not the
obligation of the Board of Directors that the President of the Corporation be succeeded by his
Vice-President.

(©) Each officer shall hold office until the annual meeting of the Board of Directors next
succeeding his election and until his successor shall have been elected and qualified, or until
his death, resignation or removal.

SECTION 2 — Resignation

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

SECTION 3 — Removal

Any officer may be removed, either with or without cause, and a successor elected by the
Board of Directors at any time.

SECTION 4 — Vacancies

A vacancy in any office by reason of death, resignation, inability to act, disqualification, or
any other cause, may at any time be filled for the unexpired portion of the term by the Board
of Directors.

SECTION 5 — Duties of Officers

Officers of the Corporation shall, unless otherwise provided by the Board of Directors, each
have such powers and duties as generally pertain to their respective offices, as well as such
powers and duties as may be set forth in these By-Laws or as may from time to time be
specifically conferred or imposed by the Board of Directors.

President The President shall be the chief executive officer of the League and,
subject to the control of the Board of Directors, shall in general
supervise and control all of the business and affairs of the League. The
President shall, when present, preside at all meetings of the Member of
the Board of Directors and shall sign, along with any other proper
officer of the League thereunto authorized by the Board of Directors,
any deeds, mortgages, contracts or other instruments which the Board
of Directors has authorized to be executed, except in cases where the
signing and execution thereof shall be expressly delegated by the Board
of Directors or by these By-Laws to some other officer or agent of the
Association, or shall be required by law to be otherwise signed or
executed; and in general the President shall perform all duties incident



Vice-President

Secretary

Treasurer

to the office of President and such other duties as may be prescribed by
the Board of Directors from time to time.

In the absence of the President or in the event of his death, inability or
refusal to act, the Vice-President shall perform the duties of the
President, and when so acting shall have all the powers of and be
subject to all the restrictions upon the President; and shall perform
such other duties as from time to time may be prescribed by the
President or Board of Directors.

The Secretary shall: (a) keep the minutes of the meetings of the
Members, of the Board of Directors and of all committees in one or
more books provided for that purpose; (b) see that all notices are duly
given in accordance with the provisions of these bylaws or as required
by law; (c) maintain and authenticate the records of the Association
and be custodian of the seal of the Association and see that the seal of
the Association is affixed to all documents the execution of which on
behalf of the Association is under its seal is duly authorized; (d) sign
with the President, or Vice-President, any deeds, mortgages, contracts
or other instruments which shall have been authorized by resolution of
the Board of Directors; (e) prepare or cause to be prepared
membership lists prior to each meeting of the Members as required by
law; (f) attest the signature or certify the incumbency or signature of
any officer of the Association; and (g) in general perform all duties
incident to the office of secretary and such other duties as from time to
time may be prescribed by the President or the Board of Directors.

The Treasurer shall: (a) have charge and custody of and be responsible
for all funds of the Association; receive and give receipts for moneys
due and payable to the Association for any source whatsoever, and
deposit all such moneys in the name of the Association in such
depositories as shall be selected by the Board of Directors; (b)
maintain appropriate accounting records as required by law and the
Declaration; (c) prepare, or cause to be prepared, annual financial
statements of the Association that include a balance sheet as of the end
of the fiscal year and an income and cash flow statement for that year,
which statements, or a written notice of their availability , shall be
provided to the Board of Directors within one hundred twenty (120)
days after the end of such fiscal year; and (d) in general perform all of
the duties incident to the office of treasurer and such other duties as
from time to time may be prescribed by the President or the Board of
Directors.

The above duties may be delegated by the Treasurer to an accounting
firm approved by the Board of Directors.
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SECTION 6 — Sureties and Bonds

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

ARTICLE V — FISCAL YEAR

The fiscal year of the Corporation shall be fixed by the Board of Directors from time to time,
subject to applicable law.

ARTICLE VI - CORPORATE SEAL

The corporate seal, if any, shall be in such form as shall be approved from time to time by the
Board of Directors.

ARTICLE VII — INDEMNIFICATION

Any person who at any time serves or has served as a director, officer, employee or agent of
the Corporation, or in such capacity at the request of the Corporation for any other
corporation, partnership, joint venture, trust or other enterprise, shall have a right to be
indemnified by the Corporation to the fullest extent permitted by law against (a) reasonable
expenses, including attorneys fees, actually and necessarily incurred by him in connection
with any threatened or pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, and whether or not brought by or on behalf of the
Corporation, seeking to hold him liable by reason of the fact that he is or

was acting in such capacity, and (b) reasonable payments made by him in satisfaction of any
judgment, money decree, fine, penalty, or settlement for which he may become liable in any
such action, suit or proceeding.

The Board of Directors of the Corporation shall take all such action as may be necessary and
appropriate to authorize the Corporation to pay the indemnification required by this By-Law,
including without limitation, to the extent needed, making a good faith evaluation of the
manner in which the claimant for indemnity acted and of the reasonable amount of indemnity
due him and giving notice to, and obtaining approval of, the members of the Corporation.

Any person who at any time after the adoption of these By-Laws serves or has served in any
of the aforesaid capacities for or on behalf of the Corporation shall be deemed to be doing or
to have done so in reliance upon, and as consideration for, the right of indemnification
provided herein. Such right shall inure to the benefit of the legal representatives of any such
person and shall not be exclusive of any other rights to which such person may be entitled
apart from the provision of this By-Law.
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ARTICLE VIII - AMENDMENTS

The Board of Directors shall have the power to make, adopt, alter, amend and repeal, from
time to time, the By-Laws of the Corporation by majority vote at a special meeting called for
such purpose; provided, however, that no material amendment, alteration, or revision shall be
made to text of Article IX or X of these By-Laws which would otherwise jeopardize or
invalidate the Corporation's qualification as an organization exempt from federal income tax
under §501(c)(3) of the Internal Revenue Code, or corresponding section of any future
Federal tax code.

Any proposed amendments to these By-Laws shall first be provided to the members of the
Board a minimum of thirty (30) days prior to the special meeting.

ARTICLE IX — PROHIBITION AGAINST SHARING IN CORPORATE EARNINGS

No part of the net earnings of the Corporation shall inure to the benefit of, or be distributed to
the Corporation's Board of Directors, Officers or other private person, except that the
Corporation shall be authorized and empowered to pay reasonable compensation for services
rendered and to make payments and distributions in furtherance of the charitable purposes set
forth above.

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

Notwithstanding any other provision of these Articles, the Corporation shall not carry on any
other activities not permitted to be carried on:

a. by an organization exempt from federal income tax under §501(c)(3) of the
Internal Revenue Code, or corresponding section of any future Federal tax code, or

b. by an organization, contributions to which are deductible under §170(c)(2) of
the Internal Revenue Code, or corresponding section of any future Federal tax code.

Upon the dissolution of the Corporation, the assets, after all debts have been satisfied, shall be
distributed, transferred, conveyed, delivered and paid over, in such amounts as the Board of
Directors may determine or as may be determined by a Court of competent jurisdiction, only
and exclusively to Carteret County, North Carolina (Parks and Recreation Department) or a
charitable, religious, scientific, literary, or educational organizations that would then qualify
under §501(c)(3) of the Internal Revenue Code and its corresponding Regulations as they now
exist or may hereafter be amended.

ARTICLE X — PROHIBITION AGAINST NON-CHARITABLE ACTIONS

This Corporation is organized and its purpose limited to charitable, religious, educational or
scientific endeavors, all within the meaning of §501(c)(3) of the Internal Revenue
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Code. No Director, Officer or Employee of this Corporation shall be authorized to take any
action or fail to act in any way that would result in a violation of Chapter 55A of the General
Statutes of North Carolina or the Corporation's tax status under LR.C. §501(c)(3).

THE UNDERSIGNED certifies that the foregoing By-Laws have been adopted as the
By-Laws of the Corporation in the accordance with the requirements of the Corporation Law.

This the /0 % day of Jub,qqg , 2008.

s - w’??ggfa //Zt?/’ (SEAL)
C l@@ﬂww (SEAL)

Secretary




