AMENDED AND RESTATED BYLAWS
OF
NORTHWEST NATIONALS SELECT SOCCER CLUB

ARTICLE |
NAME, PURPOSE AND OFFICE

Section 1.01. Namé&he name of the corporation is Northwest Natisr&glect Soccer
Club (hereinafter "the Club"). The Club may alsohiisiness as Northwest Nationals Premier

Soccer Club.

Section 1.02. Purpos&he Club is organized as a Washington nonprofiparation to
operate exclusively for charitable and educatignaposes without regard to race, creed, color,
gender, national or ethnic origin, or any otherrabteristic protected by law. More specifically,
the Club is organized to:

(@)

(b)
(©)
(d)

(€)

(f)

Provide boy and girl youth players, typicalea U-10 through U-19, with the
opportunity to learn and play competitive socceahimi the atmosphere of healthy
and productive competition, respect, fun, trairamg to develop a love of the
game;

Teach, govern and promote soccer at all levielse sport;
Encourage respect for team members, opposaygrd, coaches and referees;

Attempt to instill a healthy understanding aflaespect for the rules of the game,
fair play and good sportsmanship;

Develop leadership, physical fitness, trainggg clinics for the benefit of the
Club’s teams, the Club’s players, and the communiteneral; and

Promote the education of children by providagrmat for educational
opportunities and encouraging interaction and caltexchanges between young
people of Washington and other regions of the dn8tates and the world.

Section 1.03. Exercise of PoweFrsie Club shall exercise its purposes and powers
exclusively for charitable and educational purpaeesich manner that:

(@)

(b)

The Club shall continue to qualify as an exeanganization under Section
501(c)(3) of the Internal Revenue Code, as ameritiesl;’Code”) or any
successor provision;

contributions to the Club shall be deductilnheler section 170(c)(2) of the Code
Or any successor provision;
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(c) no substantial part of the Club’s activitiedl Wwe carrying on of propaganda, or
otherwise attempting to influence legislation excppermitted to exempt
organizations under Section 501(c)(3) of the Cadeny successor provision; and

(d) The Club shall not participate in, or intervengincluding the publication or
distribution of statements) any political campaambehalf of or in opposition to
any candidate for public office.

Notwithstanding any other provision of these Bylathe Club shall not carry on any activities
not permitted to be carried on (i) by a corporagaempt from federal income tax under Section
501(c)(3) of the Code or any successor provisioffij)dby a corporation, contributions to which
are deductible under Section 170(c)(2) of the GmdEny successor provision.

No part of the net earnings of the corporationlshate to the benefit of, or be distributable to,
its Directors, officers or other private persons;ept that the corporation is authorized or
empowered to pay reasonable compensation for esrvendered and to make payments and
distributions in furtherance of its purposes.

Section 1.04. Principal Offic&he principal office of the Club shall be locateithin the
State of Washington, at such place as the BoaRirettors may designate from time to time. In
no event, however, shall the location of the Cluffeces be in any county other than
Snohomish County unless otherwise adopted by resolaf the Board of Directors.

ARTICLE Il
MEMBERSHIP

Section 2.01. Eligibility The members of the Club are youth soccer teaons fine time
they are established and registered with the Gitilbeacompletion of tryouts each year until the
end of State Cup for that team (hereinafter “MerhbefMembers”).

Section 2.02. Rights of Membewsny Member shall be entitled to retain its mensbgy
so long as it remains registered with the Clubiaratherwise in good standing with the Club.
The Board of Directors may define good standing,dball always maintain the sole and
exclusive right to determine whether a Member igand standing with the Club. All Members
that are in good standing with the Club shall bitled to full participation in all Club activities
and shall be, in all respects, possessed of thésrand benefits associated with membership.
Individual players, coaches, trainers, managemjradtrators and officials are members of
Washington Youth Soccer (“WYS”) through their agation with said member organizations or
with WYS committees, or as elected officers of WYS.

Section 2.03. Duties of Membewsll Members of the Club are required to complytwi
Club policies and abide by the rules set forthni@mbership by the United States Soccer
Federation, United States Youth Soccer AssociatidyiS, and any applicable local soccer
association.
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Section 2.04. Powers of Membefhe Members shall meet annually to elect the
Directors of the Club and to take other actionsdaited for the annual meeting or as provided
by law. All other powers of the Club shall be veksite the Directors.

Section 2.05. Annual MeetinyjVith the exception of the meeting that will fallo
adoption of these Amended and Restated Bylawsrthaal meeting of the Club and its
Members shall be held in the third week of Juneawh year and at such time and place as the
Board of Directors shall designate. The annualtmgeahall be open to Members, coaches,
trainers, employees, managers and administratarents and guardians, and players who have
attained the age 18, all who shall have a reasendajfit to speak on issues presented for a vote
to the Members. The annual meeting will be held to

(@) elect the Directors of the Club;

(b) vote on amendments to the Articles of Incampion or Bylaws, if
recommended by the Board of Directors or set forta written request signed by at least twenty
percent (20%) of the Members and delivered to tiesiéfent or Secretary of the Club no later than
seven (7) days before the annual meeting; and

(c) vote on any other business that is recomntehyge¢he Board of Directors or
set forth in a written request signed by at leashty percent (20%) of the Members and delivered
to the President or Secretary of the Club no tatan seven (7) days before the annual meeting.

Section 2.06. _Order of Businedshe recommended Order of Business of the annual
meeting is as follows:

(a) Roll Call

(b) Minutes

(c) Officers Reports

(d) Unfinished Business

(e) New Business

() Proposed Amendments to the Bylaws
(g) Proposed Resolutions

(h) Election of Directors

(i) Adjournment

Section 2.07. Representatives of Membgtdeast fourteen (14) days prior to the annual
meeting, each Member shall select two (primaryaltetnate) team representatives. The
primary team representative shall have the riglsicteand vote for the Member. If the primary
team representative is unavailable, the altermaten trepresentative may exercise these rights.
Coaches may not be team representatives and nodadi may serve as a team representative
for more than one Member. For each Member, playbishave attained the age of 18 and the
family (parents or guardians, who shall collectiviehive a single vote) of players who have not
yet attained the age of 18 shall vote for the prnin@and alternate team representatives. At least
ten (10) days before the annual meeting, the headhcor manager of each Member shall
provide the Secretary with the names, addressddgégphone numbers for the team
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representatives. Each Member shall be entitleh&éo(1) vote on every issue presented for vote
to the membership and that vote may be cast bgriheary or alternate team representative.

Section 2.08. Quorum, Adjournmeifito constitute a quorum for the transaction of
business at any annual or special meeting of thales, a simple majority of the Members in
good standing must be present for the roll call.

Section 2.09. ProxieJ here shall be no proxies recognized at any droruspecial
meeting of the Members.

Section 2.10. Special Meetings of MembeBpecial meetings of the Members for any
purpose or purposes unless otherwise prescribestiabyte may be called by the President, acting
President, a majority vote of the Board of Direstar by the Members if set forth in a written
request signed by at least twenty percent (20%heMembers and delivered to the President or
Secretary of the Club no later than thirty (30) ddnefore the specified date. To the extent
practicable, special meetings will be open to Mermbeoaches, trainers, employees, managers
and administrators, parents and guardians, anceidayho have attained the age 18, all who
shall have a reasonable right to speak on iss@septed for a vote to the Members.

Section 2.11. Place of Meetingshe meetings, annual or special, of the Membleadl be
held at such place as shall be designated by tlaedBuf Directors, or in the absence of such a
designation, at the principal office of the Clubhe location of any meeting shall be posted on
the Club website at least ten (10) days prior éortfeeting.

Section 2.12. Notice of Meetingd/ritten or printed notice stating the date, tiamel place
of a meeting of Members and, in the case of a ape@eting of Members, the purpose or purposes
for which the meeting is called, shall be giverobt the direction of the President, the Secretary
or the officer or persons calling the meeting tchelslember of record entitled to notice of or to
vote at such meeting, not less than ten (10) dagsiat more than sixty (60) days before the
meeting, except that notice of the annual meetiragraeeting to act on a plan of merger, a
proposed sale, lease, exchange or other dispositahor substantially all of the assets of tHalC
other than in the usual course of business, adiis®lution of the Club shall be given not lessitha
twenty-one (21) days and not more than sixty (@@pdefore the meeting. Such notice shall be
effective upon dispatch if sent to the addresgloeraaumber for each Member’s primary team
representative appearing on the records of the. Glatice may also be given by telephone contact
with a Member’s primary team representative ordryficmed e-mail to that representative. An
affidavit of the Secretary of the Club that theic®thas been given shall, in the absence of fraud,
be prima facie evidence of the facts stated therein

Section 2.13. Waiver of Noticd Member may waive any notice required to be igiveder
the provisions of these Bylaws, the Articles ofdrporation or by applicable law, whether before or
after the date and time stated therein. Such wahadl be in writing.
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ARTICLE 1l
BOARD OF DIRECTORS

Section 3.01. Authority of Directardll corporate powers shall be exercised by orasnd
the authority of, and the business and affairhief@lub shall be managed under the direction of,
the Board of Directors (“Board”), except as mayolfeerwise provided in these Bylaws, the
Articles of Incorporation, or the Washington Nonigr@orporation Act.

Section 3.02. Number of DirectorBhe number of Directors of the Club shall be dixe
from time to time by resolution of the Board of &stors. The number of Directors may be
changed from time to time by amendment to thesagy] but no decrease in the number of
Directors shall have the effect of removing anyeior before his or her term of office expires.

Section 3.03. Nomination, Election, and Tenure mé€8&ors Upon adoption of these
Amended and Restated Bylaws and each year thardgaftedNominating Committee shall
prepare a list of candidates to fill open positi¢ass specified in section 3.05) at the upcoming
election. The list shall include at least one cdat# for each open position. Nominations shall
be based on criteria prescribed by the Board. TovaiNating Committee shall notify nominees
at least thirty days prior to the election datemittees must submit a nomination packet, which
includes a resume, a statement of function, antlemracceptance of their nomination to the
Nominating Committee at least twenty days priothi election date. The Nominating
Committee shall post on the Club website or othgevpublish the list and nomination packets of
candidates for election at least fifteen days leefbe election date. Directors shall be elected to
fill open positions (as noted in section 3.05)& &nnual meeting by the membership of the
Club. Individuals nominated for each officer-Direcposition shall be considered or listed on
the ballot separately. Each Member may cast ornefeoteach officer-Director position.
Individuals nominated for Director-at-Large positsoshall be considered and listed collectively,
regardless of the number of open positions. Eacinde may cast the same number of votes as
there are open Director-at-Large positions. Cunudatoting shall not be allowed. Those
individuals receiving the greatest number of votdsgether a majority or plurality, at the annual
meeting shall be elected to the Board of Directdhe term of a Director so elected shall
become open for election as set forth in secti®b &nd shall expire upon the election of his or
her successor. Upon request of an incoming Dirgtitercorresponding outgoing Director shall
assist his or her successor for a period not teexkéorty-five (45) days, in order to assure a
smooth transition.

Section 3.04. Board of Directorghe elected Directors of the Club shall be the
following:

@ President, who shall not be entitled to voteegx in the event of a tie;
(b)  Vice President, as a voting member;
(c) Secretary, as a voting member;

(d) Treasurer, as a voting member; and
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(e) Eight (8) Directors who are not officers (“Dsters-at-Large”), as voting
members.

Section 3.05. Terms of Offic&xcept for initial appointments, the term of offifor each
Director shall be two (2) years. The terms shaktaggered so that there is continuity on the
Board of Directors. The terms of office shall baggfered and positions will become open as
follows:

€) Odd years: President, Secretary and four (ddbrs-at-Large; and
(b) Even years: Vice President, Treasurer and #®ubDirectors-at-Large.

Section 3.06. VacancieA vacancy existing by reason of the resignate@ath,
incapacity, or removal of a Director before theieagoon of his or her term, shall be filled by
election of the remaining Directors. A Directoresgtbd to complete an unexpired term shall
serve for the remainder of his or her predecessaris.

Section 3.07. Removalny Director may be removed from office, withwithout cause,
by a written statement of removal signed by attleesy percent (60%) of the Directors in office
or Members in good standing.

Section 3.08. Compensatiddo Director of the Club shall receive, directlyindirectly,
any salary, compensation, or fee in his or her @@pas a Director.

Section 3.09. Other AgentShe Board of Directors may appoint from timeitod such
agents as it shall deem necessary, each of whalirhskdoffice during the pleasure of the
Board and shall have such authority and perforrh sluties and shall receive such reasonable
compensation, if any, as the Board may from timenbe determine. The Club’s Technical
Director, who is not elected, shall serve as avmimg advisor to the Board of Directors.

ARTICLE IV
MEETINGS OF DIRECTORS

Section 4.01. Place of Meetinddeetings of the Board of Directors shall be retiduch
places as the Board may from time to time deterrame the absence of such determination, as
the person or persons calling a meeting may specify

Section 4.02. Annual and Other Regular Meetirlgs annual meeting of the Board of
Directors shall be held without other notice thais Bylaw, immediately after and at the same place
as the annual meeting of Members. The Board adirs may specify by resolution the time and
place within the State of Washington for holdingy ather regular meetings of the Board of
Directors. The time and location of regular mmggiof the Board of Directors shall be posted on
the Club website.
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Section 4.03. Special MeetingSpecial meetings of the Board of Directors maygdléed

by the President or by a written demand signed tmaprity of the Directors in office. Notice of
special meetings of the Board of Directors stativggdate, time and place thereof shall be given at
least ten (10) days prior to the date set for snehting by the person or persons authorized to call
such meeting, or by the Secretary at the direcifothe person or persons authorized to call such
meeting. The notice may be oral or written. Writhotice is effective upon dispatch if such notice
is sent to the Director's address, telephone nurobether number appearing on the records of the
Club. Notice via e-mail is effective upon confirtioa of receipt by the e-mail recipient. If no pac
for such meeting is designated in the notice tHetlbe meeting shall be held at the principal effic
of the Club. The business to be transacted atfrendurpose of, any special meeting of the Board
of Directors shall be specified in the notice aflsmeeting. The time and place of special meetings
of the Board of Directors should be posted on thub @ebsite when practicable.

Section 4.04. _Waiver of Notice of Special Meetingsny Director may waive notice of
any meeting at any time. Whenever any noticeqsired to be given to any Director of the Club
pursuant to applicable law, a waiver thereof intimgi signed by the Director, entitled to notice,
shall be deemed equivalent to the giving of noti€be attendance of a Director at a meeting shall
constitute a waiver of notice of the meeting exospere a Director attends a meeting for the
express purpose of objecting to the transacticngfbusiness because the meeting is not lawfully
convened.

Section 4.05. _Quorum, Adjournmefito constitute a quorum for the transaction of
business at any meeting of the Board of Directws,(2) officers and a simple majority of all
the Directors in office (excluding vacancies) mostpresent at the time of any transaction or
vote.

Section 4.06. _Majority Vote; Votingrhe acts of a majority of the Directors presdra a
meeting of the Board of Directors at which a quoiismresent shall be the acts of the Board.
The President may vote only in the event of aBarh Director is entitled to one vote and may
not carry any proxy.

Section 4.07. _Participation by Conference Telephddieectors may participate in a
regular or special meeting of the Board by, or cah¢he meeting through the use of, any means of
communication by which all Directors participatiogn hear each other during the meeting and
participation by such means shall constitute prasénperson at the meeting.

Section 4.08. _Presumption of AssefitDirector who is present at a meeting of theloa
of Directors at which action is taken shall be presd to have assented to the action taken unless
such Director's dissent shall be entered in thaiteiof the meeting or unless such Director shall
file his written dissent to such action with thegom acting as Secretary of the meeting before the
adjournment thereof or shall forward such dissgntegistered mail to the Secretary of the Club
immediately after adjournment of the meeting. Stght to dissent shall not apply to a Director
who voted in favor of such action.

Section 4.09. Action by Board Without a Meetidqy action permitted or required to be
taken at a meeting of the Board of Directors magaken without a meeting if one or more written
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consents setting forth the action so taken, sleadigmned, either before or after the action takgrs
majority of all of the Directors entitled to votativrespect to the subject matter thereof. Action
taken by written consent is effective when the Riséctor required signs the consent, unless the
consent specifies a later effective date.

Section 4.10. Open Meetingsleetings of the Board of Directors shall be operthe
Members except that the Board of Directors, ascts® demands, may, upon a majority vote of
those Directors present at the meeting, meet isedosession to discuss personnel matters,
pending or potential litigation, disciplinary matieethical matters or removal of a Director. To
the extent practicable, the Board should allow Merslio participate in special or telephonic

meetings.

ARTICLE V
DUTIES OF DIRECTORS

Section 5.01. Presiderithe President shall:

(@)
(b)
()

(d)

(€)

Preside at all meetings of the Board of Diresto
Exercise general supervision over the affaiithe Club;

Keep the Board of Directors fully informed, ainélely consult with them
concerning the activities of the Club;

Sign in the name of the Club (as one of twaunexgl signatures) for all contracts
authorized either generally or specifically by Beard;

Perform such other duties as shall from timene be assigned to him or her by
the Board of Directors.

Section 5.02. Vice Presiderithe Vice President shall:

(@)

(b)

()

Perform the duties of the President, as reqddsy the President, in the event of
the President's absence;

Perform all duties of the President until thedfdent position is filled in the event
of the President's resignation, removal or inabtlit perform his or her duties;
and

Exercise such other powers and duties asrgsd@nt or the Board of Directors
from time to time may assign to him or her.

Section 5.03. Secretaryhe Secretary shall:

(@)

Act as secretary at all meetings of the Clutb Roard of Directors;
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(b) Keep the minutes of such meetings in the b@o&per for that purpose and
provide copies of such minutes to the Board of Q0es;

(c) Attend to the giving and serving of all nosaa&f the Club;

(d) Perform all the duties customarily incidenthe office of the Secretary, subject
to the control of the Board of Directors; and

(e) Perform such other duties as shall from tiongme be assigned to him or her by
the Board of Directors.

Section 5.04. Treasurerhe Treasurer shall:

@ Have the custody of all funds and securitiethefClub, which may come into his
or her possession or control;

(b) Keep or cause to be kept full and accuratewats of receipts and disbursements
of the Club;

(c) Prepare an annual budget for the Club in $oich and detail as the Board of
Directors may require;

(d) Deposit all moneys and other valuable effe€th® Club in the name and to the
credit of the Club in such banks or depositoriethasBoard of Directors may
designate;

(e) Render to the Board of Directors a statemeatoounts and of the Club's
financial condition, in such form as the Board afedtors may require at least
guarterly, and whenever the Board may require;

()] Present a full report at the annual meetinthefClub and such other reports as
the Board of Directors shall request;

(9) At all reasonable times exhibit the books andounts of the Club to any Director
of the Club;

(h)  Submit all required financial reports to WY Slaregional or local associations;
and

0] Perform such other duties incident to the posiof Treasurer as shall from time
to time be assigned to him or her by the Board icédors.

Section 5.05. Directors-at-Larg€he Directors-at-Large shall chair and/or oversee
various committeese(g., a Nominating Committee), as may be establishetth®yBoard of
Directors, may be appointed as Vice-Presidenteeflub for particular purposes, and may
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perform such other duties.., as Club Registrar) as shall from time to timeabsigned to them
by the Board of Directors.

ARTICLE VI
COMMITTEES

Section 6.01. FormationStanding committees shall be a Nominating Cotesiand
Registration Committee. The Board of Directors piegm time to time, create such other
Committees as the Board desires to satisfy thesnekithe Club.

Section 6.02. MembersThe Nominating Committee shall include two Board
representatives, two coaching representatives afgebby the Technical Director, and such
other members as agreed between these represestalilie Board shall appoint a Director-at-
Large to serve as Club Registrar and to overseBégestration Committee. With the exception
of the two coaching representatives on the Nomiga@lommittee, the members of each
Committee shall be appointed by the Board, and skale at the pleasure of the Board. The
members of each Committee may, but need not, bgechioom among the members of the
Board of Directors. Each committee shall be gowilmethe same rules regarding meetings,
action without meetings, notice, waiver of notiaed quorum and voting requirements as apply to
the Board of Directors.

Section 6.03. ReportEach Committee shall report to the Board in secmfand at such
times as the Board may require.

ARTICLE VI
FINANCIAL ADMINISTRATION

Section 7.01. Fiscal Yearhe fiscal year of the Club shall be from Jurte May 31, or
such other fiscal year as may be determined byuteso adopted by the Board of Directors.

Section 7.02. Checks, Draftall checks, orders for the payment of money, gdttiions,
bills of exchange and insurance certificates dimakigned or endorsed by the President or
Treasurer.

Section 7.03. Insuranc&he Club may purchase and maintain insurancesbalbof
itself or any person who is or was a Director,a#fior agent of the Corporation against any
liability asserted against him or her and incutsgcdim or her in any such capacity or arising out
of his or her status as such.

Section 7.04. _Logo RestrictionsThe Club logo shall be protected by trademark
regulations, and no outside organization, busirmesgerson shall be allowed to use the logo
without the express written approval of the Bodr®wectors. The Club logo, or any other form
of expressing approval or endorsement, shall nouder for programs or projects that are
unsafe, discriminatory, or inconsistent with thendamental policies outlined in the Club
Bylaws.
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ARTICLE VIII
RULES OF PROCEDURE

The rules of procedure at meetings of the Boaektimgs of the Members and committee
meetings shall be the rules contained in RobedsRof Order on Parliamentary Procedure, as
amended, so far as applicable and when not indensisvith these Bylaws, the Articles of
Incorporation or any resolution of the Board.

ARTICLE IX
COPIES OF RESOLUTIONS

Any person dealing with the Club may rely uponopyc of any of the records of the
proceedings, resolutions or votes of the Board v records are certified by the President or
Secretary.

ARTICLE X
DISPUTE RESOLUTION

Section 10.01. The Club will provide equitable @mdmpt hearing of grievances by its
Members, including grievances involving the righparticipate in activities sponsored by the
Club. Hearings must be requested in writing toRhesident.

Section 10.02. Decisions of the Club may be agukial accordance with the WYS
Bylaws if the matter at hand involves a team oyg@taegistered, or wishing to be registered,
with WYS. WYS, through its duly authorized comméseor otherwise as set forth in the WYS
Bylaws, shall have jurisdiction in such matterapprove, modify or reverse a decision of the
Club.

Section 10.03. No Member may invoke the aid ofdberts in the United States or the
State of Washington or any other State without @shausting all available remedies within the
USSF and its member organizations, as providedmilie United States Soccer Federation
Bylaws.

Section 10.04. For a violation of Section 10.0@, ¢ffending party shall be subject to
suspension and fines, and shall be liable to the €ir all expenses incurred by the Club and its
Members in defending each court action, includingriot limited to court costs, attorney'’s fees,
reasonable compensation for time spent by Memberssponding to and defending against
allegations in the action, including responsesisoavery and court appearances; travel
expenses; and expenses for holding special Boaetimgs necessitated by the court action.

ARTICLE Xl
AMENDMENTS

These Bylaws may be altered, amended or repeattdem Bylaws may be adopted by
the Board of Directors, except that the Board may amend or repeal any Bylaw that the
Members have expressly provided, in amending ceakéepy such Bylaw, may not be amended
or repealed by the Board. The Members may also, albeend and repeal these Bylaws or adopt
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new Bylaws. All Bylaws made and adopted by the Baaay be amended, repealed, altered or

modified by the Members at the next annual meadingflembers following such action, without

further notice than this Bylaw. Any amended Bylahsll be promptly sent to WYS.
SECRETARY'S CERTIFICATE

This is to certify thathe foregoing Bylaws of Northwest Nationals Sefgatcer Club

have been duly adopted by the current Memberseo€Cthb on , 2009.
IN WITNESS WHEREOF, the undersigned, duly and acting Secretary ofé, has
signed this Certificate dated 2009.
Secretary

Page 12



