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BYLAWS


OF


SIERRA MOUNTAIN SOCCER CLUB

ARTICLE I
LISTNUM 1 \l 2.
Name This Corporation shall be called "SIERRA MOUNTAIN SOCCER CLUB."

LISTNUM 1 \l 2
Nonprofit Status  The Corporation is organized under the Nonprofit Public Benefit Corporation Law of California exclusively for charitable and educational purposes within the meaning of Internal Revenue Code Section 501(c)(3).

LISTNUM 1 \l 2
Purpose  This Corporation is a nonprofit public benefit corporation and is not organized for the private gain of any person.  Notwithstanding any other provision of these Bylaws, this corporation shall not, except to an insubstantial degree, carry on or engage in any activities or exercise any powers that are not in furtherance of the purposes of this corporation, and the corporation shall not carry on any other activities not permitted to be carried on (i) by a corporation exempt from Federal income tax under Section 501(c)(3) of the Internal Revenue Code; (ii) by a corporation, contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Code.
LISTNUM 1 \l 2
Principal Office  The Corporation's principal office shall be located in Truckee, California, at an address to be established by resolution of the Board of Directors (hereinafter referred to as the Board) from time to time.


ARTICLE II


MEMBERSHIP
2.1 Members--General  This Corporation shall have no members, as that term is defined in California Corporation Code Section 5066.  Unless otherwise provided herein or in the Nonprofit Public Benefit Corporation Law of California, any action which would otherwise require approval by a majority of members shall require only approval of the Board.  All rights which would otherwise vest in the members shall vest in the Board.
2.2 Contributing Members  All persons who make a contribution to the Corporation shall be considered "Contributing Members", who shall have rights and privileges as set by the Board from time to time.  Contributing Members must make contributions at least annually to retain their status with the Corporation.  The Board shall set the annual dues required of Contributing Members, and the Board may provide for classes of Contributing Members with different dues structures. 


ARTICLE III


DIRECTORS
3.1 Number of Directors The number of Directors shall be determined by resolution of the Board from time to time, but shall not be less than seven total.
3.2 Term of Office  The term of office of each Director shall be three years in staggered terms, with no limit to the number of terms that a Director may serve.  Each Director shall hold office until the end of his term, and until a successor has been elected and qualified, or until such Director resigns or is removed from office.
3.3 Election of Directors  Directors shall be elected by the entire Board of Directors at the annual Board Organization meeting, to fill the vacancies then occurring.  The Nominating Committee, appointed by the Board, shall nominate one or more persons for each vacancy under procedures adopted by the Board.  Directors may nominate additional candidates at the annual Board Organization meeting.  Candidates receiving the highest number of votes up to the number of vacancies to be filled shall be elected.
3.4 Vacancies
A vacancy shall exist when the actual number of Directors is fewer than the authorized number for any reason.  The Board shall fill any vacancies for the unexpired portion of the term as soon as practicable, and shall specify the term of office to avoid confusion.
3.5 Resignation and Removal  A Director may resign at any time by giving written notice to the Board, or to the Chair or Secretary of the Corporation.  Such resignation is effective on the date such notice is received, or at any later date specified in the notice.  A resignation is effective without acceptance by the Board.  

Absence of a director from three or more consecutive meetings may be deemed by a vote of a majority of the Board to constitute resignation, effective upon such vote.  A Director may be removed from office at any time, with or without cause, by a vote of two-thirds (2/3) of the Directors then in office, if in the Board's sole judgment the Corporation's best interests are thereby served.
3.6 Standards for Directors  The Board may set standards and requirements for membership on the Board as it sees fit. 


ARTICLE IV


MEETINGS
4.1 Organization Meeting  The annual Organization meeting, for the purpose of organizing and electing Directors and officers, shall be the first Board meeting in each fiscal year.
4.2 Regular Meetings   The Board shall hold regular Board meetings at least once each calendar quarter, and may hold additional regular meetings not more frequently than once a month.  The Board may establish a schedule of regular meetings, which may be modified at any regular or special meeting of the Board, and notice of such regular meetings shall be given to each Director as provided in Section 4.3 below.
4.3 Special Meetings  Special meetings may be called, at any time, by vote of the Board, or by the Chair, or by any two Directors by written notice delivered personally or by telephone, email or facsimile to each Director, or mailed by first class mail at least four days prior to any such special meeting.  The notice shall state the time, place and subject matter of the special meeting.
4.4 Quorum  A majority of Directors then in office shall constitute a quorum for the conduct of business at any meeting, except to adjourn as provided in Section 4.8.  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 majority of the required quorum for that meeting.
4.5 Voting  All votes by the Board are subject to the provisions of the California Nonprofit Corporation Law, especially those provisions relating to (I) approval of contracts or transactions in which a Director has a direct or indirect material financial interest, (ii) appointment of committees and (iii) indemnification of Directors.  Every act or decision by the majority of the Directors present shall be regarded as the act of the Board, except that a majority of the Directors then in office shall be required to acquire or accept any interest in real property, or to sell or encumber any real property owned by the Corporation.
4.6 Waiver of Notice  The transactions of any Board meeting however called or wherever held, including telephonic meetings during which all Directors participating can hear and be heard by each other are as valid as though the meeting had been duly held after regular call or notice, provided (a) a quorum is present, and (b) either before or after the meeting, each of the Directors not present signs a written waiver of notice to holding the meeting, or an approval of the minutes.  The waiver of notice or consent need not specify the meeting's purpose.  All waivers, consents, and approvals shall be filed with the corporate records or made part of the minutes of the meeting.  Notice of a meeting shall also be deemed given to any Director who attends the meeting without protest before or at its commencement about the lack of adequate notice.
4.7 Action without Meeting.  Any action that the Board is required or permitted to take may be taken without a meeting, if all members of the Board consent in writing, including email or facsimile, to that action.  Such action by written consent shall have the same force and effect as any other validly approved action of the Board.  Such written consents shall be filed with the corporate records.
4.8 Adjourned Meetings:  A majority of the Directors present, whether or not constituting a quorum, may adjourn any meeting to another time and place.  Notice of the time and place of holding an adjourned meeting need not be given unless the meeting is adjourned for more than 24 hours, in which case notice of the time and place shall be given as stated above in Section 4.3 before the time of the adjourned meeting to the Directors who were not present at the time of the adjournment.


ARTICLE V


POWERS AND DUTIES


OF THE BOARD OF DIRECTORS
5.1 Powers:  The Corporation shall have powers to the full extent allowed by law, subject to the provisions of the Articles of Incorporation and these Bylaws.  All powers and activities of the Corporation shall be exercised and managed directly by the Board, or if delegated, under the ultimate direction of the Board.  The Board may delegate to the Executive Director or other staff, or an officer or committee of the Board, subject to the Board(s control, any of the powers and authorities of the Board for the business and affairs of the corporation except where such delegation is prohibited by these Bylaws, and except for the power to amend these Bylaws.
5.2 Duties:  Elected and appointed Directors shall be chosen for their willingness and ability to contribute effectively to and support the objectives of the Corporation and shall perform any and all duties imposed on them collectively or individually by law, by the Articles of Incorporation or by these Bylaws; meet at such times and places as required; elect, appoint and remove and prescribe the duties of all officers, and agents of the Corporation; and supervise all officers, agents, committee chairs and vice chairs to assure that their duties are properly performed.
5.3 Standard of Care:

a.  General:  A Director shall perform the duties of a Director, including duties as a member of any committee of the Board on which the Director may serve, in good faith, in a manner such Director believes to be in the best interests of the Corporation, and with such care, including reasonable inquiry, as an ordinarily prudent person in a like situation would use under similar circumstances.

In performing the duties of a Director, a Director shall be entitled to rely on information, opinions, reports or statements including financial statements and other financial data in each case prepared or presented by:

1.
One or more officers or employees of the Corporation whom the Director believes to be reliable and competent in the matters presented.

2.
Counsel, independent accountants or other persons as to matter which the Director believes to be within such person's professional or expert competence; or

3.
A committee of the Board upon which the Director does not serve, as to matters within its designated authority, which committee the Director believes to merit confidence, so long as in any such case the Director acts in good faith, after reasonable inquiry when the need for such is indicated by the circumstances, and without knowledge that would cause such reliance to be unwarranted.

A person who performs the duties of a Director in accordance with the foregoing shall have no liability based upon any failure or alleged failure to discharge that person's obligations as a Director, including, without limiting the generality of the foregoing, any actions or omissions, which exceed or defeat the public and charitable purpose to which the Corporation, and assets held by it, are dedicated.

b.  Non-liability of Director:  The Directors shall not be personally liable for the debts, liabilities, or other obligations of the Corporation.

c.  Indemnification by Corporation of Directors, Officers, Employees and other Agents:  To the extent that a person who is, or was, a Director, Officer, employee or other agent of the Corporation has been successful on the merits in defense of any civil, criminal, administrative, or investigative proceeding brought to procure a judgment against such person by reason of the fact that he or she is, or was, an agent of the Corporation, or has been successful in defense of any claim, issue or matter, therein, such person shall be indemnified against expenses actually and reasonably incurred by the person in connection with such proceeding.

If such person either settles any such claim or sustains a judgment against him or her, then indemnification against expenses, judgments, fines, settlements and other amounts reasonably incurred in connection with such proceedings shall be provided by the Corporation, but only to the extent allowed by, and in accordance with, the requirements of Section 5328 of the California Nonprofit Public Benefit Corporation Law.

5.4 Conflict of Interest  The Board shall adopt policies regarding conflicts of interest related to its own members and Officers of the Corporation.  Such policies shall be consistent with the standards of conduct set forth in California Nonprofit Corporation Code and shall ensure, without limitation:  (a) full disclosure of financial interests and involvement in transactions where a conflict of interest is a possibility; and (b) avoidance of potential conflicts of interest in choosing new Directors.  Such policies shall impose upon each Director the responsibility to be alert to possible conflicts of interest of himself or other Directors and shall require that each Director declare his absence of conflict of interest annually on a declaration form provided for that purpose, or where a Director has a conflict of interest, require that such Director disqualify himself from the decision-making process involved.


ARTICLE VI


ADVISORY COUNCIL
6.1 Advisory Council:  The Board may appoint an Advisory Council to act in an advisory capacity to the Board in the conduct of the affairs of the Corporation.  The Board may adopt rules of procedure for the council from time to time.  At each Annual Organization Meeting of the Board it may appoint individuals to serve on an Advisory Council for terms not to exceed three (3) years and additional members may be appointed by the Board at any regular or special meeting of the Board.

6.2 Purpose of Advisory Council:  The purpose of the Advisory Council is to:

a.
Provide individuals or groups that can offer expert help and advice to the Corporation on specific and general matters, or

b.
Provide pro bono professional support for the Corporation's activities or

c.
Offer prestige to the Corporation through use of their names on letterheads and logos.

6.3 Duties of Advisory Council:  The Advisory Council members do not have prescribed duties, responsibilities, or authorities.  When possible Advisory Council members may be most useful to the Corporation by serving on Standing Committees.

6.4 Membership Qualifications:  Advisory Council members should be interested in, and in favor of, the purposes and projects of the Corporation.


ARTICLE VII


OFFICERS
7.1 Officers:  The Corporation's officers shall be Chair, Vice-Chair, Secretary and Treasurer, and such other officers as the Board at its discretion may decide by resolution.  All such officers shall be elected Directors of the Corporation.  Any Director may hold more than one office except for that of the Chair.

7.2 Election:  The Directors shall choose the Corporation's officers at the Board(s annual Organization meeting and each officer shall serve at the pleasure of the Board.  Normal term of office shall be for one year or until the next annual Board Organization meeting.  Any officer may be removed, with or without cause by resolution passed by the majority of the Board.  A Nominating Committee shall present a slate of nominees for officers at each annual Board Organization meeting.

7.3 Resignation:  Any Officer may resign at any time by giving written notice to the Board, the Chair, or the Secretary.  Any resignation shall take effect at the date of the receipt of that notice or at any later time specified by that notice, and unless otherwise specified in that notice, the acceptance of the resignation shall not be necessary to make it effective.

7.4 Vacancies:  A vacancy in any office for any reason shall be filled in the manner described in these Bylaws for the regular appointments to that office.

7.5 Chair:  The Chair shall be the Corporation's chief executive officer, shall preside at all Board meetings and shall, subject to control of the Board, generally supervise, direct and control the Corporation's business and its officers.  The Chair shall have the general powers and duties of management usually vested in the office of Chair of a corporation, and shall have such other powers and duties as may be prescribed by the Board or by these Bylaws.  The Chair shall be an ex-officio member without vote of all committees.

7.6 Vice Chair.  In the Chair's absence, the Vice-Chair shall preside at all Board meetings and shall, in the absence, disability, inability or refusal of the Chair to act, subject to the Board's control, have the powers and duties of the Chair.

7.7 Secretary:  The Secretary shall keep, or cause to be kept, a full and complete record of the proceedings of the Board, shall make service of such notices as may be necessary or proper, shall supervise the keeping of the Corporation's records, and shall discharge such other duties as the Board may prescribe.

7.8 Treasurer:  The Treasurer shall receive and safely keep all the Corporation's funds, shall deposit such funds in the manner required by the Board, shall keep and maintain adequate and correct accounts of the Corporation's properties and business transactions, shall render reports and accounting as required, and shall discharge such other duties as the Board may prescribe.  The Treasurer is authorized to perform these acts through the Executive Director and the Corporation’s employees as the Treasurer deems prudent.
7.9 Executive Director:  The Board may appoint an Executive Director of the Corporation.  The Executive Director, and not the Chair, shall then be the Corporation's chief executive officer and shall be responsible for executing the Corporation's affairs and operations in accordance with the policies established by the Board.  However, the Executive Director may not acquire or accept any interest in real property on the Corporation’s behalf, or sell or encumber any real property owned by the Corporation, except with the Board’s express approval as provided under Section 4.5 above.  He shall give notice of all meetings, have custody of the Corporation's minutes and records, including those of its Board and of its committees, and shall perform such other duties as the Board may direct.  The Executive Director shall submit to the Board any matters requiring their attention, and annually and at such other times as may be appropriate, present to the Board reports upon the Corporation's affairs.  The Board, by resolution, may require him to give bond with an approved surety for the faithful performance of duties in such amounts as the Board may fix.  The Corporation shall bear the costs of such bond.  The Board shall establish the Executive Director’s fiscal responsibilities and the limitations upon his fiscal authority.  The Executive Director shall serve at the Board’s pleasure, which shall fix his compensation.  The Executive Director shall be an ex-officio member without vote on the Board and all standing and ad hoc committees.


ARTICLE VIII


COMMITTEES
8.1 Committees of Directors:  The Board may designate one (1) or more committees, each consisting of one (1) or more Directors plus other persons to serve at the pleasure of the Board.  Any committee to the extent provided in the resolution, shall have all the authority of the Board, except that no committee, regardless of Board resolution may:

a.
Fill vacancies of the Board or any committee.

b.
Expend any corporate funds for any purpose without the express authorization of the Board, but in no event may any committee acquire or accept any interest in real property on behalf of the Corporation, or sell or encumber any real property owned by the Corporation.

c.
Amend or repeal Bylaws or adopt new Bylaws.

d.
Appoint any other committees of the Board or members of these committees.

8.2 Meetings:  Meetings and actions of committees shall be governed by and held and taken in accordance with the provisions of Article IV of these Bylaws concerning meetings of Directors with such changes in context as are necessary to substitute the committee and its members for the Board and its members.  When so directed by the Board, brief minutes shall be kept of each meeting of any committee and shall be filed with the corporate records.  The Board may adopt rules for the governance of any committee not inconsistent with the provisions of these Bylaws.

8.3 Standing Committees:  The Board shall establish any standing committees  by resolution as it sees fit from time to time.  

8.4 Membership:

a.  It is the normal expectation that each Director except the Chair shall serve on at least one Standing Committee.

b.  Except as specified for a particular committee, each committee should have to the maximum extent possible, at least two Directors.  Additional non-director members may be committee members as appropriate.  The Executive Director shall be an ex-officio member, without vote, of all committees.

c.  The Chair of each Standing Committee shall be a Director.

d.  The committee Chairs shall be appointed by the Chair with concurrence of the Board.  Committee members shall be nominated by the Committee Chair, with concurrence of the Chair and the Board.

e.  The terms of committee Chairs and members shall be one year.  Terms may be renewed without limit.


ARTICLE IX


FINANCIAL MATTERS
9.1 Annual Audit:  Beginning with the fiscal year in which, in the opinion of the Board, the Corporation has received or acquired sufficient liquid assets or interests in real property to warrant an audit, the Board shall provide for an independent annual audit of the Corporation's financial records by a CPA.  Such audit shall include, but not be limited to assets, liabilities, revenue, expenses and disbursements.  The auditor shall furnish a written report to the Board thereof.  An annual audit shall be conducted as above, for each succeeding year, unless in the judgment of a majority of the Board the audit may be delayed for a period of up to two years.  In no case, however, shall the time between audits be longer than three (3) years.

9.2 Bonding:  The Corporation shall have the right to bond any person who handles funds, or other items of value, on its behalf.  However, bonding shall not be required unless directed by a specific resolution of the Board.

9.3 Insurance for Corporate Agents:  The Board may adopt a resolution authorizing the purchase and maintenance of insurance on behalf of any agent of the Corporation (including a Director, officer, employee or other agent of the Corporation) against any liability other than for violating provisions of law relating to self-dealing (Section 523 of the California Nonprofit Public Benefit Corporation Law) asserted against or incurred by the agent in such capacity or arising out of the agent's status such as whether or not the Corporation would have the power to indemnify the agent against such liability under provisions of Section 5238 of the California Nonprofit Public Benefit Corporation Law.

9.4 Fiscal Year.  The Corporation's fiscal year shall end each year on June 30, and begin on July 1, unless changed by the Board.  

9.5 Bank Accounts:  All funds of the Corporation shall be deposited to the credit of the Corporation in such banks, trust companies or other depositories in accordance with the established policies of the Board.  Withdrawals from all Corporation accounts shall require signatures as required by Board resolution.

9.6 Execution of Documents:  The following persons shall be authorized to execute any deeds, mortgages, bonds, contracts or other instruments which the Board has authorized to be executed:

a.
Any officer or other person duly authorized by resolution of the Board to execute such documents; or

b.
In the absence of express authorization by the Board, the Executive Director, Chair, Vice Chair, Secretary, or Treasurer.

9.7 Execution of Checks:  Except as otherwise provided by law, every check, draft, promissory note, money order, or other evidence of indebtedness of the Corporation shall be signed by such individuals as are authorized by the Board.  Funds of the Corporation shall be paid out only by checks of the Corporation signed by the Chair and/or Treasurer unless otherwise authorized by the Board.

9.8 Contracts:  All contracts entered into on the Corporation's behalf must be authorized by the Board.

9.9 Acceptance of Contributions:  The Board has the authority to accept gifts and contributions to the Corporation.  Specific Board approval is required for acceptance of gifts of real property.

9.10 Prohibited Transactions:  

a. Loans:  The Corporation shall not make any loan of money or property to, or guarantee the obligation of any Director or Officer; provided, however, that the Corporation may advance money to a Director or Officer of the Corporation for expenses reasonably anticipated to be incurred in performance of the duties of such Director or Officer so long as such individual would be entitled to be reimbursed for such expenses absent that advance.

b.  Self-Dealing Transactions:  Except as provided in Subsection 9.10(c), below, the Board shall not approve a self-dealing transaction.  A self-dealing transaction is one to which the Corporation is a party and in which one or more of the Directors has a material financial interest.

c.  Approval:  The Board may approve a self-dealing transaction if the Board determines that the transaction is undertaken for the Corporation's own benefit, and is fair and reasonable to the Corporation; and the Board, after reasonable investigation, determines that the Corporation could not have obtained a more advantageous arrangement with reasonable effort under the circumstances.  Such determinations must be made by the Board, in good faith, with the knowledge of the material facts concerning the transaction and the Director's interest in the transaction, and by a vote of a majority of the Directors then in office, without counting the vote of the interested Director(s).

9.11 Compensation:  Directors and Officers (with the exception of an Executive Director) shall serve without compensation for their services to the corporation, provided, however, that they may be reimbursed from time to time for expenses incurred on behalf of the Corporation.

9.12 Investments:  Except with respect to assets held for use or used directly in carrying out the Corporation's charitable activities, in investing, reinvesting, purchasing, acquiring, exchanging, selling and managing the Corporation's investments, the Board shall avoid speculation, looking instead to the permanent disposition of the funds, considering the probable income, as well as the probable safety of the Corporation's capital.  The provisions of subsection 5.3(a), above shall apply to this subsection.

9.13 Annual Report:  The Executive Director, or, if none, the Chair shall furnish a written report annually to the Directors and members of the Corporation containing the following information:

a.
The assets and liabilities, including the Corporation's trust funds, as of the end of the fiscal year.

b.
The principal changes in assets and liabilities, including trust funds, during the fiscal year.

c.
The Corporation's revenue or receipts, both unrestricted and restricted for particular purposes during the year.

d.
The Corporation's expenses or disbursements for both general and restricted purposes during the fiscal year.

e.
Any transaction of the Corporation during the previous fiscal year, except reimbursement of reasonable expenses, in which any Director was a party.  The report must disclose the name of the interested persons involved in such transaction, stating such person's relationship to the Corporation, the nature of such person's interest in the transaction, and, where practicable, the amount of such interest.

f.
The amount and circumstances of any indemnification or advances aggregating more than One Thousand Dollars ($1,000.00) paid during the fiscal year to any Director.


ARTICLE X


AMENDMENTS
10.1 Amendments:  The Corporation's Articles of Incorporation and Bylaws may be amended by the vote or written assent of a majority of the Board.


ARTICLE XI


MISCELLANEOUS
11.1   Gender and Number:  Any statement implying gender shall be construed as meaning either gender.  Any statement implying only one person shall be construed as meaning one or several persons.

IN WITNESS WHEREOF, I have subscribed my name on this _____ day of __________________, 2009. 


_____________________________________
****, Chair
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