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ARTICLE I.
Name, Offices and Purposes

Section 1.01 NameThe name ofthe corporation is Los Al Boys Soccer Boosters (the
"Boosters").

Section 1.02 Principal OfficeThe Board of Directors of the corporation ("Board") shall
determine where to locate the principal office of the corporation. The Board may change the
principal ofEce from one location to another and may establish additional offices.

Section 1.03 PurposesThe corporation is a nonprofit public benefit corporation as described in
the California Nonprofit Public Benefit Corporation Law (the "Law"). The property of the
corporation is irrevocably dedicated to charitable purposes in amanner that meets the
requirements of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended ("Internal
Revenue Code'), and Sections23TDld and?l4 of the California Revenue and Taxation Code.
The primary purpose of the corporation is to provide financial suppoc for the boys soccer teams
at Los Alamitos High School in Los Alamitos, California. In addition, the corporation may
engage ih *y activities that are reasonably related to or in furtherance of its stated charitable and
public purposes, or in any other charitable activities.

ARTICLE fI.
Membership

Section 2.01 Members

(a) The corporation shall have no members within the meaning of Section 5056 of the
Law as now in effect or as may hereafter be amended. Any action which otherwise would
require approval by a majority of all members or approval by the members shall require approval
only of the Board. All rights which otherwise would vest in the members including, without
limitation, the right to elect directors, shall vest in the Board-

(b) The corporation shall have no class(es) of non-statutory members: active, 1ife,

and honorary. The Board shall have the authority to detennine all rules and regulations
regarding membership in the Boosters, including, without limitation, the requirements and
procedures, if any, for admission as a member.

(c) By accepting their membership in the Boosters, all members agree to support the
mission of the Boosters as described in the Boosters' Mission Statement, as in effect from time
to time.

(d) There shall be no annual membership dues.
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(e) Membership in the Boosters shall not be transferable. The Board, by a majority

vote, shall have the power to expel a member for good and sufficient reason. A member so
dismissed will be informed by a letter written by the Corresponding Seuetary and signed by the
President. The member dismissed may request to be heard before the Board and a hearing date

set for such procedure.

Section 2.02 AssociatesNothing in this Article tr shall be construed as limiting the right of the
corporation to refer to persons associated with it as o'members" even though such persons are not
members within the meaning of Section 5056 of the Law, and no such reference shall constitute
anyone a member within the meaning of Section 5056 ofthe Law. The corporation may confer,
by amendment of its Articles of Incorporation or of these Bylaws, some or all ofthe rights of a
member, as set forth in the Law, upon any person or persons who do not have the right to vote
for the election of directors or on disposition of substantially all of the assets of the corporation
or on a merger or on a dissolution or on changes to the Articles of Incorporation or Bylaws, but
no such person shall be a member within the meaning of said Section 5056.

ARTICLE Itr.
Board of Directors

Section 3.01 Duties and Powers of Boardsubject to any limitations in the corporation's
Articles of Incorporation (the "Articles") or these Bylaws, the Board shall manage the activities
of the corporation and shall exercise or oversee the exercise of all corporate powers. The Board
may delegate its duties and powers as it sees fit" provided however, that the activities and affairs
ofthe oorporation shall be managed and all corporate powers shall be exercised under the
ultimate direction ofthe Board. The Board shall have all powers permitted by or conferred on a
board of directors of a nonprofit public benefit corporation by Law, except as limited by the
Articles or these Bylaws.

Section 3.02 Number of Directors.The number of directors ofthe corporation shall be a
minimum of three (3) and a maximum of elevm (11). The authorized number of directors of the
corporation may be changed by resolution of the Board.

Section 3.03 Election and Term of OffrcsDirectors shall be elected at each annual meeting of
the Board for a two-yem term. Each directot including a director elected to fill a vacancy, shall
hold office until the earlier of the expiration ofthe term for which he or she was elected or until
the election and qualification of a successor. By resolution, the Board may alrange for teruns to
be staggered.

Section 3.04 Interested PersonsNo more than forty-nine percent (49W of the directors serving
at any one time may be o'interested persons." For purposes of this Section 3.04, an "interested
person" is:

(a) Any person currently being compensated by the corporation for services rendered
to it within the previous twelve (12) months, whether as a fuIl-time or part-time
employee, independent contractor; or otherwisg excluding any reasonable compensation
paid to a director as a director; or
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(b) Any brother, sister, ancestor, descendan! spouse, domestic partner, brother-in-
law, sister-in-law, son-in-law, daughter-in-law, mother-in-1aw, or father-in-law of any
person listed in Section 3.04(a) above.

Any violation of the provisions of this Section 3.04 shall not affect the validity or enforceability
ofany transaction entered into by the corporation.

Section 3.05 Resignation. Removal. and VacanciesA director may resign effective upon giving
written notice to the President; the Secretary; or the Board, unless the notice specifies that
the resignation shall be effective at alater trme; provided, however, that a director may
not resign without permission of the Attorney General in a case where the corporation
would be left without a duly elected director in charge of its affairs.

(b) The Board may remove a director who fails to fulfill his or her duties, including
failing to attend Board meetings or failing to fulfill tasks designated by the Board;
provided, however, that such removal must be authorized by an afnrmative vote of a
majonty of directors then in office.

(c) The Board may fill vacancies as and when it sees fit. If the number of directors
would fall below three (3), the Board shall fill vacancies as promptly as possible to avoid
such result. A director elected to fill a vacancy shall hold office until the expiration of
the term oftlre replaced director or until his or her successor has been elected and
qualified, unless the Board otherwise determines.

(d) A vacancy in the Board shall be deemed to exist upon the occurrence of the death,
resignation, or removal of any director, or if the authorized number of directors is
increased.

(e) The Board may declare vacantthe off,ce of a director who has been declared of
unsound mind by a final order of court, or is convicted of a felony, or has been found by
a final order or judgment of any court to have breached a duty to the corporation.

Section 3.06 Place of MeetingsThe Board may meet at any place designated in the notice of the
meeting or, if not stated in the notice or if there is no notice, as designated by the Board or the
President.

Section 3.07 Annual MeetingsThe Board shall hold an annual meeting to elect directors and
officers then up for election and to conduct all other business as may properly come before the
Board. The annual meeting shall take place atsuch time and place as determined by resolution
of the Board.

Section 3.08 Rezular MeetinssRegular meetings of the Board shall be held at such time and
place as may be fixed by the Board.

Section 3.09 Special MeetinssSpecial meetings of the Board for any putpose may be called at
any time by the President, any Vice President the Secretary, or any two (2) directors.
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,} Section 3.10 NoticeAnnual, regular and special meetings ofthe Board shall be held upon at
least one (1) week's notice by fust-class mail or forfy-eight (48) hours' notice given personally
or by telephone, elechonic mail, facsimile, or other equivalent means of communication. Such
notice shall contain the date, time, and place of meeting and the agenda of business to be
discussed at such meeting.

Any such notice shall be addressed or delivered to each director at his or her address or
contact number as it is shown upon the records of the corporation, or, if such address or number
is not shown on such records or is not readily ascertainable, at the principal place of business of
the corporation.

Notice by mail shall be deemed to have been given at the time that the notice is deposited
in the United States mails, postage prepaid. Any other written notice shall be deemed to have
been given at the time it is personally delivered to the recipient or to a coilrmon carrier for
transmission. Notice by electronic mail shall be deemed to have been givenwhen it is actually
transmitted by the person sending the notice by electronic means to the recipient. Oral notice
shall be deemed to have been given at the time it is communicated, in person or by telephone, to
the recipient or to a person at the office of the recipient who, the person grving the notice has
reason to believe, will promptly communicate itto the recipient.

Section 3.11 Ouorum and Action of the BoardA majority of directors cu:rently in office (but
no fewer than two) constitutes a quorum of the Board for the fibnsaction of business,
egcept for purposes of adjournment as provided in Section 3.14 of these Bylaws. Unless
a greater number is expressly required by law, the Articles or these Bylaws, every action
taken or decision made by a majority of the directors present at a meeting duly held at
which a quonrm is present is the act of the Board; provided, hawever, that a meeting at
which a quorum is initially present may continue to transact business notwithstanding the
withdrawal of directors, if any action taken is approved by at least a m4iority ofthe
required quoflrm for such meeting"

(b) The following actions shall require a vote by amajority of all dtreclors then in
office in order to be effective:

(1) The amendment of the Articles or these Bylaws;

(ii) Creation or dissolution of a committee ofthe Board (as provided in
Section 3.16) or an advisory committee (as provided in Section 3.18);

(iii) The election of new directors or a vote to change the number of
directors (as provided in Section 3.02); and

(iv) The dissolution of the corporation and winding up ofbusiness.

Section 3.12 Participation in Meetinss bv Conference TelephoneDirectors may participate in a
Board meeting through the use of conference telephone or equivalent communications
equipment, so long as directors participating in the meeting can hear one another. Participation
in a meeting pursuant to this Section 3.12 constitutes presence in person at the meeting.

LA\126s153.1
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Section 3.13 Waiver of NoticeNotice of a meeting need not be given to any director who
signed a waiver of notice or a written consent to holding the meeting or an approval of the
minutes thereo{ whether before or after the meeting or who attends the meeting without
protesting, before or at its commencement, the lack of notice to such director. A11 such waivers,
consents, and approvals shall be filed with the corporate records or made a part of the minutes of
the meetings.

Section 3.14 AdiournmentA majority of the directors present, whether or not a quorum is
present, may adjoum any meeting to another time and place. If the meeting is adjourned for
more than twenty-four (24) hours, notice of any adjournment to another time or place shall be
given prior to the time of the adjourned meeting to the directors who were not present at the time
ofthe adjoumment.

Section 3.15 Action without MeetingAny action required or permitted to be taken by the Board
may be taken without a meeting, if all directors consent in writing to such action. Such
written consents shall be filed with the minutes ofthe proceedings of the Board and shall
have the same force and effect as the unanimous vote of such directors taken at a

meeting.

(b) Directors may consent, vote, or otherwise take action under this Section 3.15 by a
signed document transmitted by mail, messenger, courier, facsimile, or any other
reasonable method satisfactory to the Chair President.

Section 3.16 Committees of the BoardThe Board may, by resolution adopted by a majority of
the number of directors then in office, create one or more Board committees, each consisting of
at least two directors, to serve at the pleasure of the Board. Board committees may be standing
(no set term) or special (set term). Appointments of directors to Board committees shall be made
by the Board. Any such Board ssmmittee, to the extent provided in a resolution ofthe Board,
may be given the authority ofthe Board except with respect to:

(a) The approval of any action for which the Law requires approval of the Board or
of a majority of the Board;

O) The filling of vacancies on the Board or in any Board committee;

(c) The fixing of compensation of the directors for serving on the Board or on any
Board committee;

(d) The amendment or repeal of Bylaws or the adoption of new Bylaws;

(e) The amendment or repeal of any resolution ofthe Board which by its express
terms is not so amendable or repealable;

(0 The appointment of Board committees or the members thereof;

(g) The expenditure of corporate funds to support a nominee for director after there
are more people nominated for director than can be elected; or
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(h) The approval of any self-dealing transaction, as defined in $ 5233(a) ofthe Law
or any successor provision thereto.

Section 3.17 Meetines and Actions of Board CommitteesRegular and special meetings and
actions of Board committees shall be govemed by the provisions ofthis Article Itr applicable to
meetings and actions ofthe Boxd;pravided, however, thatthe Board may adopt rules for the
conduct of the business of any Board committee consistent with these Bylaws, or in the absence
of rules adopted by the Board, the Board committee may adopt such rules.

Section 3.18 Advisorv CommitteesThe Board may, by resolution adopted by a majority ofthe
number of directors then in office, create one or more advisory committees to serve at the
pleasure ofthe Board. Each advisory committee shall have at least one (1) director as a member
at all times. Other appoinffirents to such advisory committees need not, but may, be directors.
The Board shall appoint and discharge advisory committee members. A1l actions and
recommendations of an advisory committee shall require ratification by the Board before being
given effect.

Section 3.19 Fees and ComLensationThe corporation shall not pay any compensation to
directois for services rendered to the corporation as directors, except that directors may be
reimbursed for expenses incurred in the performance oftheir duties to the corporation, in
reasonable amounts as approved bythe Board Officers.

ARTICLE IV.
Officers

Section 4.01 OfificersThe officers of the corporation shall be a President a Secretary and a
Chief Financial Officer. The Board shall have the power to designate additional officers of the
corporation, who need not be directors, with such duties, powers, titles, and privileges as the
Board may fix. Any number of offices may be held by the same person except that neither the
Secretary nor the Chief Financial Officer may serve concurrently as President.

Section 4.02 ElectionThe officers ofthe corporation (except such officers as may be elected or
appointed in accordance with the provisions of Section 4.03 or Section 4.05 of this Article IV),
shall be chosen annually by, and shall serve at the pleasure of, the Board, and shall hold their
respective offices until their resignation, removal, or other disqualification from service, or until
their respective successors are elected and qualified.

Section 4.03 President ofthe Board's Power to Appoint OfficersThe Board may empower the
President to appoint or remove such other officers as the business of the corporation may require,
each ofwhom shall hold office for such period, having such authority, and perform such duties
as are provided in these Bylaws or as the Board from time to time may determine.

Section 4.04 Removal and ResisnationAny officer may be removed with or without cause by
the Board atany time or by aoy officer upon whom zuch power of removal may be
conferred by the Board.

LA\1265153.1
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'3 (b) Any officer may resign at any time by giving written notice to the corporation
without prejudice to the rights, if any, of the corporation under any contoact to which the
ofEcer is a party. Any such resignation shall take effect at the date of the receipt of such
notice or at any later time specified therein.

Section 4.05 VacanciesA vacancy in any office because of death, resignation, removal,
disqualification, or any other cause shall be filled in the mannerprescribed in these Bylaws for
regular election or appointment to such office, provifud, however, that such vacancies may be
filled as they occur and not necessarily at the annual meeting.

Section 4.06 PresidentSubject to such powers as may be given by the Board to the President is
the general manager and chief executive officer of the corporation and, subject to the control of
the Board, shall have general supervision, direction, and conhol ofthe business and officers of
the corporation. The President shall preside at all meetings of the Board. The President has the
general powers and duties of management usually vested in the office of president and general
manager of a corporation and such other powers and duties as may be prescribed by the Board.

Section 4.07 SecretarlzThe Secretary shall keep or cause to be kept, at the principal office of
the corporation or such other place as the Board may order, a book ofminutes of all
meetings ofthe Board and any Board committees. The minutes shall include the time
and place of meetings, whether annual, regular, or special, and if special, how authorized,
the notice thereof given, the na:nes of those present at Board and committee of the Board
ryeetings, and the proceedings thereof, The Secretary shall keep, or cause to be kep! at
the principal office of the corporation, the original or a copy of the corporation's Articles
and Bylaws, as amended.

(b) The Secretary shall give, or cause to be giverq notice of all meetings of the Board
and its committees of the Board required by law or by these Bylaws to be given, shall
keep the seal of the corporation, if any, in safe custody, and shall have such other powers
and perform such other duties as may be prescribed by the Board.

Section 4.08 Chief Financial OfficerThe Chief Financial OfEcer shall keep and maintain, or
cause to be kept and maintained, adequate and correct books and accounts of the
properties and business transactions of the corporation. The books of account shall be
open at all reasonable times to inspection by a director.

(b) The Chief Financial Officer shall deposi! or cause to be deposited, all money and
other valuables in the name and to the credit ofthe corporation with such depositories as
may be designated by the Board. The Chief Financial Officer shall disburse or cause to
be disbursed the funds of the corporation as may be ordered by the Board, shall renderto
the President and the directors, whenever requested, an account of all transactions as
Chief Financial Officer and ofthe financial condition of the corporation, and shall have
such other powers and perform such other duties as may be prescribed by the Board.

Section 4.09 CompensationThe Board shall decide all matters relating to the compensation of
any officer. No salaried officer serving on the Board shall be permitted to vote on his or her own
compensation as an officer.
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Section 5.02 InsuranceThe corporation shall have the power to purchase and maintain
insurance on behalf of any director, officer, employee, or agent of the corporation against any
liability asserted against or incurred by such person in such capacity or arising out of the

'h person's status as such, whether or not the corporation would have the power to indemnifu the
' person against such liability under the provisions of this Article Y,provided, however, that the

corporation shall have no power to purchase and maintain such insurance to indemnifr any
person in respect of a violation of Section 5233 of the Law (relating to self-dealing) or any
successor provision.

ARTICLE YI.
Miscellaneous

Section 6.01 Fiscal YearThe fiscal year ofthe corporation shall be from June 1 through May 31

unless otherwise fixed by the Board.

Section 6.02 Corporate SealThe corporate seal, if any, shall be in such form as may be

approved from time to time by the Board.

Section 6.03 Checks" Notes. and ContractsThe Board shall determine which persons shall be

authorized from time to time on the corporation's behalf to sign checks, drafts, or other orders
for payment of money; to sign acceptance notes, or other evidences of indebtedness; to enter into
contracts; or to execute and deliver other documents and instruments.

Section 6.04 Endorsements of Documents: ContoactsSubject to the provisions of applicable
law, any,note, mortgage, evidence of indebtedness, contracl conveyance or other instrument in
writing and any assignment or endorsement thereof executed or entered into between the
corporation and any other person, when signed by both the President and the Secretary or the

i Chief Financial Officer, shall be valid and binding on the corporation in the absence of actual
knowledge on the part of the other person that the signing officers had no authority to execute

* 
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.) ARTICLE V.
Indemnilication and Insurance

Section 5.01 IndemnificationThe corporation shall, to the maximum extent permitted by the
Law, indemniff each of its directors, officers, employees, and agents against expenses,
judgments, fines, settlements, and other amounts actually and reasonably incuned in connection
with any proceeding arising by reason of the fact that any such person is or was a director,
offtcer, or agent ofthe corporation, and shall advance to such person expenses incurred in
defending any such proceeding to the maximum extent permitted by the Law. For purposes of
this Section 5.01 a "director," "officer," "employoe," or'oagenf'of the corporation includes any
person who is or was a director or officer of the corporation, or is or was serving at the request of
the corporation as a director or officer of a corporation which was a predecessor corporation of
the corporation or of another enterprise at the request of such predecessor corporation. The
Board may, in its discretion, provide by resolution for indemnification of, or advance of
exDenses to. other asents of the comoration. and likewise may refuse to provide for such
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the same. Any such inskuments may be signed by any other person or persons and in such
manner as from time to time shall be determined by the Boar4 and unless so authorized by the
Board, no officer, agent or employee shall have any power or authority to bind the corporation
by any contract or engagement or to pledge its credit or to render it liable for any purpose or
amount.

Section 6.05 Representation of Shares of Other CorporationsThe President, or any other officer
or officers authorized by the Board are each authorized to vote, represent, and exercise on behalf
of the corporation all rights incident to any and all shares of any other corporation or
corporations standing in the name of the corporation. The authority herein granted may be
exercised either by such officer in person or by any other person authorized to do so byproxy or
power of attorney duly executed by said officer.

Section 6.06 Construction and DefinitionsUnless the context otherwise requires, the general
provisions, rules of conskuction and definitions contained in the Law shall govern the
construction of these Bylaws.

Section 6.07 Amendment ofArticles and BvlawsThe Articles and Bylaws may be adopted,
amended or repealed in whole or in part by majority vote of all directors then in ofiice.

Section 6.08 Maintenance of Certain RecordsThe accounting books, records, minutes of
proceedings ofthe Board and ofthe executive commitiee, if any, of &e Board shall be kept at
such place or places designated by the Board, or, in the absence ofsuch designation, at the
principal business office of the corporation. The minutes shall be kept in written ortyped form,
and the accounting books and records shall be kept either in written or typed form, or in any
other fomr capable of being converted into written, typed or printed forrn.

Section 6.09 Annual ReportNo later than one hundred twenty (120) days after the close of the
corporation's fiscal year, the corporation shall make available to each director an annual report in
accordance with Section 6321 ofthe Law, which shall be accompanied by any report of
independent accountants or, ifthere is no such accountant's report the certificate of an
authorized officer of the corporation that such statemeuts were prepared without audit from the
books and records ofthe corporation.

Section 6.10 Annual Statemeirt of Certain Transaptions and IndemnificationsThe corporation
shall make available to its directors an annual statement affixed to the annual report described in
Section 6.09 of these Bylaws which briefly describes (a) any ftansaction(s) during the previous
fiscal year involving both (i) the corporation and either a director or offrcer of the corporation (or
its parent or subsidiary) or any holder of more than ten percent (l}yr) ofthe voting power of the
corporation (or its parent or its subsidiary) and (ii) more than $50,000; or (b) any
indemnifications or advances aggregating more than $10,000 paid during the fiscal year to any
officer or director of the corporation,

Section 6.1I Loans to Directors and OfficersThe corporation shall not make any loan of money
or property to or guarantee the obligation of any director or offrcer, unless approvedby the
Attorney General; provided, however, that the corporation may advance money to a director or
officer ofthe corporation or ofits parent or any subsidiary for expenses reasonably anticipated to

)
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be incurred in the performance of the duties of such director or officer, provided that in the
absence of such advance, such director or officer would be entitled to be reimbursed for such
expenses by the corporation, its paren! or any subsidiary. The provisions of this Section 6.1 1 do
not apply to (1) the pa5ment of premiums in whole or in part by the corporation on a life
insurance policy of a director or officer so long as repayment to the corporation of the amount
paid by it is secured by the proceeds of the policy and its cash surrender value; or (2) a loan of
money to or for the benefit of an officer in circumstances where it is necessary, in the judgment
of the Boar4 to provide financing for the purchase of the principal residence ofthe officer in
order to secure the services or continued services ofthe officer and the loan is secured by real
property located in the state of California.

lS i gnatur e p age fo llow sl
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TFIIS IS To CERTIFY:

That I am the duly elected, qualified and acting Secretary of Los Al Boys Soccer

Boosters and that the foregoing Bylaws were adopted as the tsylaws ofthe corpo,ration as of

2005, bythe Board ofDirectors of the corporation.

Dated: ,2005

Jennifer T. Hirsch
Secretary

-_____E
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