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FC Carolina Alliance

Bylaws

(As amended and Approved at the June 2007 AGM)

OBJECTIVE, PURPOSE AND RESPONSIBILITIES

FC CAROLINA ALLIANCE (the “Alliance”) shall aid in the development of character, social
skills, sportsmanship, mental agility, physical prowess, and technical proficiency among Youth
through the promotion and sponsorship of amateur athletic sports competition. “Youth” for
purposes of this Constitution, and the Alliance, shall refer to individuals who have not reached
the age of nineteen (19) years prior to August 1st immediately preceding the start of any seasonal
year. Youth who reach their nineteenth (19th) birthday on or after August 1st of the current
seasonal year, shall be allowed to complete the seasonal year. Youth meeting the foregoing
criteria shall be permitted to participate regardless of race, gender, religion, color, ethnic heritage,
or ability, in the sport of soccer.

The objective of the corporation is to provide a non-profit corporation organized and operated for
the foregoing purpose pursuant Section 501(c)(3) of the Internal Revenue Code. All actions of
the members, officers, directors, and other personnel shall be as prescribed and permitted by the
foregoing Code and Section.

It is not presently the intent of FC CAROLINA ALLIANCE as of the adoption of these By-laws
that the organization will provide athletic facilities and equipment, however, such provision or
conduct shall not be ultra vires if the necessary elections and qualifications have been met to
categorize the Alliance as a qualified amateur sports organization under 501(c)(3). The goal of
the Alliance is to specifically exclude the influence of legislation and political activity.

ARTICLE I

Offices

Section 1.1. Principal Office. The principal office of the Corporation shall be
located in the County of Cabarrus, State of North Carolina. The principal office is currently
located 5128A Davidson Highway, Concord, North Carolina.

Section 1.2. Registered Office. The registered office of the Corporation required by
law to be maintained in the State of North Carolina may be, but need not be, identical with the
principal office, and the address of the registered office may be changed from time to time as
provided in the Act.

Section 1.3. Other Offices. The Corporation may have offices at such other places,
either within or without the State of North Carolina, as the Board of Directors from time to time
may determine or as the affairs of the Corporation may require.

ARTICLE II
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Meetings of Members

Section 2.1. Place of Meetings. All meetings of members shall be held at the
principal office of the Corporation or at such other place, either within or without the State of
North Carolina, as shall be designated by the Board of Directors or, upon the failure of the Board
to make such designation, by the President and set forth in the notice of the meeting.

Section 2.2. Annual Meeting. The annual meeting of members shall be held at the
designated location within 30 days after January 1st of each year at a date and hour fixed by the
Board of Directors, for the purpose of the election of “at large directors” (as described in Section
3.2) by the members of the Corporation and for the transaction of such other business as may be
properly brought before the meeting.

Section 2.3. Substitute Annual Meeting. If the annual meeting shall not be held
during the period established in Section 2.2, a substitute annual meeting may be called in
accordance with the provisions of Section 2.4 or as provided by the Act. A meeting so called
shall be designated and treated for all purposes as the Annual General Meeting (AGM).

Section 2.4. Special Meetings. Special meetings of the Membership may be called at
any time by the President of the Board of Director’s, or by a majority of the Board of the
Corporation.

Section 2.5. Notice of Meetings. Written or printed notice stating the time and place
of a meeting of shareholders (i.e., current Club members) shall be delivered not less than ten (10)
(if given by first class or electronic mail) or no fewer than thirty (30) (if otherwise given in
writing) nor more than sixty (60) days before the date thereof, either personally or by mail to all
members of record, mailed by or at the direction of the President, or such other person calling the
meeting, to each member of record entitled to vote at such meeting. If mailed, such notice shall be
deemed to be delivered when deposited in the United States mail, addressed to the member’s
address as it appears on the record of the members of the Corporation with postage thereon
prepaid. The notice of meeting shall state that the business to be transacted thereat shall be the
election of at large directors.

Section 2.6. Voting List and Record Date. The Secretary of the Corporation shall
prepare an alphabetical list of the members entitled to vote at each meeting, which list shall be
kept on file at the principal office of the Corporation for a period beginning two (2) business days
after notice of such meeting is given and continuing through such meeting. Such list shall be
subject to inspection and copying (at the member’s expense), during the time it is kept on file
under the provisions of the preceding sentence, by any member of the Corporation’s principal
office at any time during regular business hours. This list shall also be produced and kept open at
the time and place of the meeting and shall be subject to inspection by any member at any time
during the meeting or any adjournment.

The Board of Directors shall establish a record date for each meeting of members, and
only members in good standing as of such record date shall be entitled to vote at such meeting.
The Board may establish such procedures and rules for the determination of the good standing of
a member, as it may deem reasonable and necessary.

Section 2.7. Quorum. The presence of members represented in person shall
constitute a quorum for action at an annual, substitute annual or special meeting.

Section 2.8 Proxy Voting: No member may be represented or vote by proxy.
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Section 2.9 Voting Rights. Subject to the restated Bylaws, each “Member family”
shall be entitled to vote in the election of each at large director to be elected at a meeting of
members. Member of the Association (“Member”) shall refer to the Parent, guardian, or other
person similarly situated as in loco parentis for the Youth Member, and who shall have been
responsible for enrolling the Youth Member in the team program. For purposes of elections, a
“current Member” is defined as a family unit with a player(s) on a current FCCA Classic or
Challenge team roster or of a player who played in a FCCA directed Recreation program over the
past twelve months, as of the date of the Annual Membership Meeting.

For Director elections each voting member is entitled to cast up to one vote for each
Board positions to be filled. For all other matters submitted to a vote of members each member
shall be entitled to cast up to one (1) vote.

At large Director positions shall be filled by those individuals receiving the highest
number of votes from the membership present at the AGM.

The President and the Secretary of the Corporation are authorized to establish all
reasonable and necessary procedures to permit the casting of votes by members. The
determination of whether acceptable evidence has been presented by a person or entity to
establish his, her or its authority to vote shall be made by the President, and his or her decision
shall be final.

Section 2.10 Presiding Officer. The President shall preside at the Members (AGM)
meetings. In the President’s absence, the provisions of Section 9.5 of these By-Laws shall control.
The Secretary or, in the absence of the Secretary, any person designated by the President shall act
as secretary of such meetings.

Section 2.11. Inspectors of Election. At each Annual General Meeting all questions
touching qualifications of members, the presence of a quorum, and the results of member votes
shall be decided by voting inspectors. These voting inspector’s shall be appointed prior to the
meeting by the President of the Board and should not be nominees for election as at large
directors at such meeting).

ARTICLE III

Directors

Section 3.1 General Powers. All corporate powers shall be exercised by and under
the authority of, and the business and affairs of the Corporation shall be managed under the
direction of the Board of Directors.

Section 3.2 Number and Qualifications. The number of directors of the
Corporation shall be set by the Board of Directors as set forth in the Corporation’s Articles of
Incorporation; provided, however, that a decrease in the number of directors shall not shorten the
term of any director in office at the time of such decrease. “At large directors” shall be elected by
the members among the members of the Corporation in good standing.
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Note: The Corporations Articles of Incorporation shall be amended in 2007, to reflect a reduction
in the number of total Director members to nine (9), with a majority of the Board represented by
five (5) members.
The following shall comprise the initial members of each Director Class as a result of the change:

Class 1: Directors with one year of service remaining: Tom Gartz
Class II: Directors with two years of service remaining: Steve Limentani, Dave Soltis, Zinat
Hassanpour and Dan Guertin
Class III: Directors with three years of service remaining: Four (4) Directors to be elected in
2007.

A final determination will be made before December 15th, 2007, as to the make-up of each of the
three Class of Directors going forward.

Section 3.3 Terms of Directors. The terms of the directors of the Corporation shall
be set for a maximum period of 3 years (365 days per year). In the event of an increase or
decrease in the number of at large directors, the additional or eliminated at large directors shall be
so classified that all classes of at large directors remain or become as nearly equal in number as
may be. At large directors may be elected to no more than two consecutive terms as at large
directors, but may be elected to additional terms separated by a one (1) year abeyance in service
as an at large director.

Section 3.4 Nomination and Election of Directors. Nominations of persons for
election as at large directors to the Board of Directors of the Corporation at a meeting of the
members held to elect at large directors may be made by or at the direction of the Board of
Directors or may be made at such members’ meeting by any member of the Corporation entitled
to vote for the election of at large directors at such meeting who complies with the notice
procedures set forth in this Section 3.4. Such nominations, other than those made by or at the
direction of the Board, shall be made pursuant to timely notice in writing to the Secretary of the
Corporation. To be timely, a member’s notice must be received at the principal office of the
Corporation not less than fifty (45) days nor more than seventy-five (60) days prior to the
members’ meeting; provided, however, that in the event that such applicable members’ meeting is
not an annual meeting of members, notice by the member to be timely must be so received no
later than the close of business on the tenth (10th) day following the day on which such notice of
the date of the members’ meeting was mailed or public disclosure of such meeting was made,
whichever first occurs. Such member’ notice to the Secretary shall set forth (a) as to each person
whom the member proposes to nominate for election as an at large director, (I) the name, age,
business address and residence address of the person, (ii) the principal occupation or employment
of the person, and (iii) a detailed discussion of the person’s involvement in youth soccer
activities. The Corporation may require any proposed nominee to furnish such other information
as may reasonably be required by the Corporation to determine the eligibility of such proposed
nominee to serve as an at large director of the Corporation., and each nominee if elected, must
agree to a background check as completed by NCYSA. No person shall be eligible for election as
an at large director of the Corporation at a members’ meeting unless nominated in accordance
with the procedures set forth herein. The President shall, if the facts warrant, determine and
declare to the members’ meeting that a nomination was not made in accordance with the
foregoing procedure and, accordingly, shall be disregarded.
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The at large director of each class shall be elected at the applicable annual meeting of the
members, and those persons who receive a plurality of the votes cast by the members entitled to
vote in the election of directors meeting, are deemed to have been elected.

Section 3.5. Cumulative Voting. No member shall have the right to cumulate his or
her votes in the election of directors.

Section 3.6. Removal. Any director may be removed from office with or without
cause by a vote of a majority of all of the members or by a two-thirds (2/3) or greater vote of the
Board of Directors. Notwithstanding, no director shall be removed by the members unless the
notice of such meeting states that the purpose or one of the purposes of the meeting is removal of
the director.

Section 3.7. Vacancies. A vacancy occurring in the Board of Directors with respect
to an at large director may be filled by a vote of the majority of the remaining directors, though
less than a quorum, or by the sole remaining director. A vacancy in any other directorship
position shall be filled by nomination by the President, and subject to ratification by a majority
vote of the Board. A director elected or appointed to fill a vacancy shall serve until the next
meeting of members at which at large directors are elected.

ARTICLE IV

Meetings of Directors

Section 4.1. Regular Meetings. The Board of Directors may provide, by resolution,
the time and place, either within or without the State of North Carolina for the holding of regular
meetings. Unless otherwise provided by the Board of Directors, the Board shall meet at least as
often as bi-monthly, on the dates and at the time established as customary by the Board of
Directors.

Section 4.2. Special Meetings. Special meetings of the Board of Directors may be
called by or at the request of the President or any three (3) directors. These meetings shall be held
in the State of North Carolina, as fixed by the person or persons calling any the meeting.

Section 4.3. Notice of Meetings. When held on the dates and at the time established
as customary by the Board of Directors, regular meetings of the Board of Directors may be held
without notice. The person or persons calling a “special meeting”, shall give notice thereof by
telephone or e-mail or other form of wire or wireless communication, including facsimile
communication, or by written communication delivered by hand, United States mail, or private
carrier. Written notice of a special meeting of the directors is effective at the earliest of the
following: (a) when received; (b) upon its deposit in the United States mail, as evidenced by the
postmark, if mailed by first class mail, with postage thereon prepaid, and correctly addressed; (c)
upon transmission if sent by facsimile and if completed transmission is evidenced by a sender’s
confirmation report generated by the sender’s facsimile machine; or (d) on the date shown on the
confirmation of delivery issued by a private carrier, if sent by private carrier to the address of the
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director last known to the Corporation. Oral notice is effective when actually communicated to
the director. Notice of an adjourned meeting of directors need not be given if the time and place
are fixed at the meeting adjourning and if the period of adjournment does not exceed ten (10)
days in any one adjournment. Such notice need not specify the purpose for which the meeting is
called. Special meetings may be held without notice upon the unanimous consent of the directors.

Section 4.4. Waiver of Notice. Any director may waive notice of any meeting by
filing a written and signed waiver with the minutes of the meeting or in the Corporation’s
corporate records. A director’s attendance at or participation in a meeting shall constitute a
waiver of notice of such meeting, unless the director at the beginning of the meeting (or promptly
upon his arrival) objects to holding the meeting or transacting any business at the meeting and
does not thereafter vote for or assent to any action taken at the meeting.

Section 4.5. Quorum. The presence of a majority of the number of directors
prescribed by the Board of Directors under Section 3.2 and in office immediately prior to a
meeting shall constitute a quorum for the transaction of business at that meeting of the Board;
provided, however, that if a quorum is not present, a majority of the directors present may
adjourn the meeting from time to time without further notice except as provided in Section 4.3.

Section 4.6. Manner of Acting. Except as otherwise provided in these By-Laws the
act of the majority of the directors attending or participating in a meeting at which a quorum is
present shall be the act of the Board of Directors. The affirmative vote of two-thirds (2/3) of the
number of directors prescribed by the Board of Directors under Section 3.2 and in office
immediately prior to a meeting shall be required for the removal of the President as an officer, a
modification of the duties and authority of the President as set forth in these By-Laws, the
creation or termination of a committee of the Board, the appointment of a director to a committee,
the removal of a director from a committee, or a modification of the authority delegated to a
committee by these By-Laws or a resolution of the Board of Directors. All Members of the Board
shall be entitled to vote.

Section 4.7. Presumption of Assent. A director of the Corporation who is present at
a meeting of the Board of Directors at which action on any corporate matter is taken shall be
presumed to have assented to the action taken unless (a) the director objects at the beginning of
the meeting (or promptly upon the director’s arrival) to holding such meeting or transacting
business at it, (b) the director shall file a written dissent or abstention to such action with the
presiding officer of the meeting before the adjournment thereof or with the Corporation
immediately after the adjournment of the meeting, or (c) the director’s contrary vote or abstention
is entered in the minutes of the meeting. Such right to dissent or abstain shall not apply to a
director who voted in favor of such action.

Section 4.8. Informal Action by Directors. Action taken by the directors without a
meeting is nevertheless Board action, and may be described as such, if one or more written
consents to the action in question, describing the action taken, are signed by all the directors and
filed with the minutes of the proceedings of the Board of Directors or in the records of the
Corporation, whether done before or after the action so taken. Action taken pursuant to this
Section 4.8 shall be effective when the last director signs a written consent to such action, unless
the consent specifies a different effective date.

Section 4.9. Participation by Audio Medium. Upon approval by the Board of
Directors, any one or more directors may participate in any meeting of the Board or its
committees by means of a conference telephone or similar communications medium allowing all
directors participating in the meeting to hear one another simultaneously throughout the meeting.
Participation by such means shall constitute presence in person at a meeting.
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ARTICLE V

Committees

Section 5.1. Executive Committee. The Board of Directors, by proper resolution and
by the vote required under Section 4.6, may appoint an Executive Committee which shall be
composed of the President, the President-Elect, the Secretary and the Treasurer and which shall
have and exercise the powers of the Board of Directors in the direction of the management of the
affairs of the Corporation, except at such time as the Board of Directors is in session. Meetings
of the Executive Committee may be held at any time on the call of the President or any three (3)
members of the Committee. A majority of the members of the Executive Committee shall
constitute a quorum. Action by the Executive Committee shall be by majority vote of the
members of the Executive Committee. The Executive Committee shall keep minutes of its
meetings and shall report its actions to the next succeeding meeting of the Board of Directors.

The Board of Directors shall have the power to direct, limit and control the Executive
Committee, and to rescind or modify any action of the Executive Committee, by resolution at any
special or regular meeting or by general rules adopted for its guidance. In addition, neither the
Executive Committee nor any other committee appointed under these By-Laws shall have any
authority to do any act listed in Section 55-A-8-25 of the Act.

Section 5.2. Other Committees. The President, subject to ratification by the Board of
Directors by the vote required under Section 4.6, or the Board of Directors, by proper resolution
and by the vote required under Section 4.6, may appoint such other committees as may be
deemed by the President or the Board, as applicable, to be appropriate. Each such committee
shall have at least three (3) Board members and may also include other outside participants, as
appropriately approved by the Board.

Section 5.3. Vacancy. Any vacancy occurring on a Board committee shall be filled
by the vote of the Board of Directors required under Section 4.6.

Section 5.4 Removal. Members of all committees of the Board shall serve at the
pleasure of the Board. Any member of a Board committee may be removed at any time with or
without cause by the vote of the Board of Directors required under Section 4.6.

Section 5.5 Committee Membership and Procedures. Except as otherwise
expressly provided in this Article V, the provisions of these By-Laws governing meetings, action
without meetings, notice, waiver of notice, quorum, and voting requirements of the Board shall
apply to each committee of the Board.

Section 5.6 Responsibility of Directors. In discharging his or her duties as a
director, a director shall be entitled to rely on information, opinions, reports and statements
prepared or presented by a Board committee of which he or she is not a member unless he or she
has actual knowledge of a matter which makes such reliance unwarranted. Such permissible
reliance shall relieve such director of any responsibility or liability imposed upon him or her by
law when and to the extent permitted by the Act.

If any action taken by a Board committee is not thereafter formally considered by the
Board, a director may dissent from such action by filing his or her written objection with the
Secretary of the Board, with reasonable promptness after learning of such action.
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ARTICLE VI

Officers

Section 6.1 Offices/Officers. The officers of the Corporation shall consist of a
President, President-Elect (Vice-Pres.), Secretary and Treasurer each of whom shall have such
power and duties as are set forth in these By-Laws and as may be delegated to such officer by the
Board of Directors and each of whom must be a member of the Board. Any two or more offices
maybe held by the same person but no officer may act in more than one capacity where action of
two or more officers is required.

Section 6.2 Appointment and Term. Officer’s shall be appointed by the members of
the Board for a stated term, and such appointments may be made at any regular or special
meeting. Each Officer shall hold office until the expiration of their respective term as a Director
of the Corporation prior to the stated term of his or her appointment, such officer’s death,
resignation, retirement, removal or disqualification, or such officer’s successor is appointed and
qualified.

Section 6.3 Removal and Resignation. Officer’s appointed by the Board of
Directors may be removed by the Board with or without cause, if in the Board’s judgment the
best interests of the Corporation will be served by such action. Any such removal or
disqualification shall be by the vote of the Board of Directors required under Section 4.6.

An officer may resign at any time by communicating such officer’s resignation to the
Corporation. A resignation is effective when it is communicated unless it specifies in writing a
later effective date. If a resignation is made effective at a later date and the Corporation accepts
the future effective date, the Board of Directors may fill the pending vacancy before the effective
date if the Board of Directors provides that the successor does not take office until the effective
date.

Section 6.4 President. Subject to the direction of the Board of Directors, the
President shall direct and supervise the management of the Corporation in accordance with these
By-Laws and Restated Articles.

The President and President Elect shall sign (two signatures required), with any other
proper officer, any deeds, leases, mortgages, bonds, contracts, or other instruments which may be
lawfully executed on behalf of the Corporation, except where required or permitted by law to be
otherwise signed and executed and except where the signing and execution thereof shall be
delegated by the President or the Board of Directors to some other officer or agent and, in
general, he or she shall perform all duties incident to the office of President and such other duties
as may be prescribed by the Board of Directors from time to time.

Section 6.5 President-Elect (Vice-President). Subject to the direction of the Board
of Directors, the President-Elect shall be authorized to exercise all power and authority of the
President in the event of the absence or disability of the President or a vacancy in the office of
President. The President-Elect shall perform such other duties and be delegated such authority of
the President as the President shall reasonably determine.

Section 6.6 Treasurer. The Treasurer of the Corporation shall have custody of all
funds and securities belonging to the Corporation and shall receive, deposit or disburse the same
under the direction of the President. The Treasurer also shall keep full and accurate accounts of
the Finances of the Corporation in books especially provided for that purpose; and he or she shall
cause a true statement of its assets and liabilities as of the close of each fiscal year and a
statement of operations for such fiscal year, all in reasonable detail, to be made and filed at the
registered or principal office of the Corporation within forty-five (45) days after the end of such
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fiscal year. The statement so filed shall be kept available for inspection by any member for a
period of three (3) years; and the Treasurer shall mail or otherwise deliver a copy of the latest
such statement to any member upon his written request therefore. The Treasurer, in general, shall
perform all duties incident to his office and such duties as may be assigned to him or her from
time to time by the President or the Board of Directors.

Section 6.7 Secretary. The Secretary shall: (a) keep the minutes of the meetings of
members, the Board of Directors and each committee of the Board in one or more books provided
for that purpose; (b) see that all notices are duly given in accordance with the provisions of these
By-Laws or as required by the Act; (c) be custodian of the corporate records; (d) keep a register
of the address of each member which shall be furnished to the Secretary by such member; (e)
keep or cause to be kept in the State of North Carolina at the Corporation’s registered office or
principal office a record of the Corporation’s members, giving the names and addresses of all
members and prepare or cause to be prepared voting lists prior to each meeting of members as
required by the Act and these By-Laws; and (f) in general perform all duties incident to the office
of Secretary and such other duties as from time to time may be assigned to him or her by the
President or the Board of Directors. The Secretary shall maintain at the Corporation’s principal
office (a) the Corporation’s Articles of Incorporation, and all amendments thereto, (b) these By-
Laws, and all the amendments hereto, (c) minutes of the meetings, and all resolutions, of the
Board of Directors, (d) the minutes of the meetings and the reports, of all committees of the
Board of Directors, (e) the minutes of all meetings of members, (f) all written communications to
members, and all financial statements required to be made available to members, for the
preceding three (3) years, (g) a list of the names and business addresses of the Corporation’s
current directors and officers, and (h) the Corporation’s most recent annual report delivered to the
North Carolina Secretary of State under the Act.

Section 6.8 Duties of Other Officers. The duties of all officers, contractor’s and
employees not defined and enumerated in these By-Laws shall be prescribed and fixed by the
President and in carrying out the authority to do all other acts necessary to be done to carry out
the prescribed duties unless otherwise ordered by the Board of Directors, including, but not
limited to, the power to sign, certify or endorse notes, certificates of indebtedness, deeds, checks,
drafts or other contracts for and on behalf of the Corporation and/or to affix the seal of the
Corporation to such documents as may require it.

Section 6.9 Bonds. The Board of Directors may by resolution require any or all
officers, contractors, agents and employees of the Corporation to give bond to the corporation,
with sufficient sureties, conditioned on the faithful performance of the duties of their respective
offices or positions, and to comply with such other conditions as may from time to time be
required by the Board of Directors.

ARTICLE VII

Contracts, Loans, Checks and Deposits

Section 7.1 Contracts. The President and President elect or other Officer are
authorized to jointly enter any contract, lease or other agreement, and to execute and deliver any
instrument, on behalf of the Corporation which is to be entered or executed and delivered in the
ordinary course of the Corporation’s business. In addition, the Board of Directors may authorize
any officer or officers, or agent or agents, to enter into any contract, lease or other agreement or
to execute and deliver any instrument on behalf of the Corporation, whether or not such action is
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within the ordinary course of the Corporation’s business, and such authority may be general or
confined to specific instances. Any resolution of the Board of Directors authorizing the execution
of any contract, lease or other agreement or delivery of any instrument of behalf of the
Corporation by the proper officers of the Corporation or by officers of the Corporation generally
and not specifying particular officers shall be deemed to authorize execution or delivery, as
applicable, by the President or any other officer if such execution or delivery is within the scope
of the duties of such other officer. The Board of Directors may authorize the Corporation to enter
into employment or service contracts with any of its employees or contractor’s for any length of
time and on any terms and conditions it deems wise.

Section 7.2 Loans. No loans shall be contracted on behalf of the Corporation and no
evidences of indebtedness shall be issued in its name unless authorized by a resolution of the
Board of Directors, and except as permitted by law. Such authority may be general or specific in
nature and scope.

Section 7.3 Checks and Drafts. All checks, drafts or other orders for the payment
of money issued in the name of the Corporation shall be signed by such officer or officers, agent
or agents of the Corporation and in such manner as from time to time shall be determined by
resolution of the Board of Directors.

Section 7.4 Deposits. All funds of the Corporation not otherwise employed from
time to time shall be deposited to the credit of the Corporation in such properly insured
depositaries as the Board of Directors or a committee thereof shall direct.

ARTICLE VIII

Indemnification of Directors, Officers and Others

Section 8.1 Definitions. For purposes of this Article VIII, the following definitions
shall apply:

(a) “Corporation” means the Corporation and all “predecessors” thereof, as such term is
defined in the Act.

(b) “Director” means an individual who is or was a director of the Corporation or an
individual who, while a director of the Corporation, is or was serving at the
Corporation’s request as a director, officer, partner, trustee, employee or agent or
another foreign or domestic corporation, partnership, limited liability company,
association, joint venture, trust, employee benefit plan at the Corporation’s request if
such director’s duties to the Corporation also impose duties on, or otherwise involve
services by, the director to the plan or to participants in or beneficiaries of the plan.
“Director” includes, unless the context requires otherwise, the estate or personal
representative of a director.

(c) “Expenses” means expenses of every kind incurred in defending a Proceeding,
including, but not limited to, legal, accounting, expert and investigatory fees and
expenses.
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(d) “Indemnified Officer” shall mean each officer of the Corporation who is also a
director of the
Corporation and each other officer of the Corporation who is designated by the Board
of Directors from time to time as an Indemnified Officer. An Indemnified Officer
shall be entitled to indemnification hereunder to the same extent as a Director,
including, without limitation, indemnification with respect to service by the
Indemnified Officer at the Corporation’s request as a director, officer, partner,
trustee, employee or agent of another foreign or domestic corporation, partnership,
limited liability company, association, joint venture, trust, employee benefit plan or
other enterprise.

(e) “Liabilities” means any obligation to pay any or all of the following: a judgment, a
settlement, a penalty, a fine (including an excise tax assessed with respect to an
employee benefit plan) and reasonable expenses, including, but not limited to,
attorney’s fees of opposing parties incurred with respect to a Proceeding.

(f) “Proceeding” means any threatened, pending, or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative, whether formal
or informal, and any appeal therein (and or inquiry or investigation that could lead to
such a proceeding).

Section 8.2 Indemnification. In addition to, and not in any way in limitation of, all
indemnification rights and obligations otherwise provided by law, the Corporation shall
indemnify and hold harmless its Directors and Indemnified Officers against all Liabilities and
Expenses in any Proceeding (including, without limitation, a Proceeding brought by or on behalf
of the Corporation itself) arising out of their status as Directors or officers, or their service at the
Corporation’s request as a Director, officer, partner, trustee, employee or agent of another foreign
or domestic corporation, limited liability company, association, partnership, joint venture, trust,
employee benefit plan or other enterprise, or their activities in any such capacity; provided,
however, that the Corporation shall not indemnify a Director of an Indemnified Officer against
Liabilities or Expenses that such person may incur on account of activities of such person which
at the time taken where known or believed by him or her to be clearly in conflict with the best
interest of the Corporation. The Corporation shall also indemnify each Director and Indemnified
Officer for his or her reasonable costs, expenses and attorneys’ fees incurred in connection with
the enforcement of the rights to indemnification granted herein, if it is determined in accordance
with Section 8.3 that the Director or Indemnified Officer is entitled to indemnification hereunder.

The Board of Directors shall have the authority to adopt such resolutions pertaining to the
implementation of this Section 8.2 as it may from time to time determine, and such resolutions
shall be given full effect, even though they supplement, amplify or go beyond the provisions of
this Section 8.2, provided and to the extent such resolution does not violate any provision of the
Act or Restated Articles. This Section 8.2 shall be construed in a manner to fully effect the
purpose and intent of the resolution of the Corporation’s Board of Directors approving and
adopting this provision.

Section 8.3 Determination. Any indemnification under Section 8.2 shall be paid by
the Corporation in a specific case only after a determination that the Director or Indemnified
Officer has met the standard of conduct set forth in Section 8.2. Such determination shall be
made:

(a) by the Board of Directors by a majority vote of a quorum consisting of directors not
at the time parties to the Proceeding;

(b) if a quorum cannot be obtained under Section 8.3(a), by a majority vote of a
committee duly designated by the Board of Directors (in which vote directors who
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are parties to the Proceeding may participate), consisting solely of two or more
directors not at the time parties to the Proceeding;

(c) by special legal counsel (i) selected by the Board of Directors or a committee thereof
in the manner prescribed in Section 8.3(a) or (b); or (ii) if a quorum of the Board of
Directors cannot be obtained under Section 8.3(a) and a committee cannot be
designated under Section 8.3(b), selected by a majority vote of the full Board of
Directors (in which selection directors who are parties in the Proceeding may
participate); or

(d) by the members, but votes of directors or officers who are at the time parties to the
Proceeding may not be voted on the determination.

The Board of Directors shall take all such action as may be necessary and appropriate to
enable the Corporation to pay the indemnification required by this Article VIII.

Section 8.4 Advances for Expenses. The Expenses incurred by a Director or an
Indemnified Officer in defending a Proceeding may be paid by the Corporation in advance of the
final disposition of such Proceeding as authorized by the Board of Directors in the specific case
upon receipt of an undertaking by or on behalf of the Director or Indemnified Officer to repay
such amount unless it shall ultimately be determined that such person is entitled to be indemnified
by the Corporation against such Expenses. Subject to receipt of such undertaking, the
Corporation shall make reasonable periodic advances for Expenses pursuant to this Section 8.4,
unless the Board of Directors shall determine, in the manner provided in Section 8.3 and based on
the facts then known, that indemnification under this Article VIII is or will be precluded.

Section 8.5 Reliance and Consideration. Any Director or Indemnified Officer who
at any time after the adoption of this Article VIII 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,
however, shall not be exclusive of any other rights to which such person may be entitled apart
from the provisions of this Article VIII. No amendment, modification or repeal of this Article
VIII shall adversely affect the right of any Director or Indemnified Officer to indemnification
hereunder with respect to any activities occurring prior to the time of such amendment,
modification or repeal.

Section 8.6 Insurance. The Corporation may purchase and maintain insurance on
behalf of its directors, officers, employees and agents and those persons who were or are serving
at the request of the Corporation in any capacity with another corporation, partnership, limited
liability company, association, joint venture, trust, employee benefit plan or other enterprise
against any liability asserted against or incurred by such person in any capacity, or arising out of
his or her status as such, whether or not the Corporation would have the power to indemnify such
person against such liability under the provisions of this Article VIII or otherwise. Any full or
partial payment made by an insurance company under any insurance policy covering any director,
officer, employee, agent or other person identified above made to or on behalf of a person entitled
to indemnification under this Article VIII shall relieve the Corporation of its liability for
indemnification provided for in this Article VIII or otherwise to the extent of such payment, and
no insurer shall have a right of subrogation against the Corporation with respect to such payment.
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ARTICLE IX

General Provisions

Section 9.1 Seal. The corporate seal of the Corporation shall consist of two
concentric circles between which is the name of the Corporation and in the center of which is
inscribed the word “SEAL”; and such seal, in the form approved and adopted by the Board of
Directors and as impressed on the margin hereof, shall be the corporate seal of the Corporation.

Section 9.2 Waiver of Notice. Except as otherwise expressly provided herein,
whenever any notice is required to be given to any member or director under the provisions of the
Act or under the provisions of the Restated Articles or these By-Laws, a waiver thereof in writing
signed by the person or persons entitled to such notice and delivered to the Secretary of the
Corporation, whether before or after the time stated therein, shall be equivalent to the giving of
such notice.

Section 9.3 Amendments: Emergency By-Laws. Except as otherwise expressly
provided herein, these By-Laws may be amended or repealed and new By-Laws may be adopted
only by the affirmative vote of two-thirds (2/3) of the number of directors prescribed by the
Board of Directors under Section 3.2 and in office at the time such action is submitted to a vote.
Such action may be taken at any regular or special meeting of the Board of Directors or by action
without a Board meeting in accordance with these By-Laws and the Act. However, in the
circumstances described in Section 55A-2-07 of the Act, the Board of Directors may adopt, as
provided in Sections 55-A-2-07 and 55A-3-03 of the Act, such emergency by-laws as may be
necessary or appropriate. Such emergency by-laws shall supersede any inconsistent provisions of
these By-Laws during the existence of such emergency.

Section 9.4 Fiscal Year. The fiscal year of the Corporation shall be from June 1t of
each year through May 31st of the following calendar year.

Section 9.5 Succession Order. The succession order to the President for purposes of
these By-Laws shall be the President-Elect, the Treasurer and the Secretary (in such order), and if
there are no persons holding such offices or if the Board of Directors shall determine to alter such
succession order, the person selected to preside by a majority of the directors present or
participating in a meeting at which such designation is necessary.

Section 9.6 Definitions. As used herein, the term “Act” shall refer to the North
Carolina Nonprofit Corporation Act, as of the date set forth below and as thereafter amended
from time to time. As used herein, the term, “Articles of Incorporation” shall mean the Articles
of Incorporation of the Corporation as they exist as the date set forth below and as hereafter
amended or restated.

Section 9.7 Amendments. Proposed changes or amendments to this By-Law can only
be effected at the Annual General Meeting of members.

A. Proposed changes or amendments can be made by members, or elected officers
of the Board of Directors and must be made in writing to the Board Secretary at
least sixty (45 days prior to the Member Meeting (AGM) at which such proposed
amendments are to be acted upon.
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B. The Secretary shall notify each Board of all proposed changes or amendments at
least forty-five (45) days prior to the Annual General Meeting of members by
mailing (i.e., e-mail, fax) out such changes to this By-law.

C. An amendment shall be deemed adopted by an affirmative vote of two-thirds of
the Members present at the meeting at which a vote for the Amendment is called.

D. All approved changes or amendments shall be included in the Member Meeting
minutes.

The Bylaws will be sent by the Secretary each calendar year to the NCYSA office as per the
requirements of NCYSA.

Adopted this the __________ day of ________________.

________________________________
Secretary

(See Addendum Below)
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Addendums – FC Carolina Alliance Approved Policy’s

FINANCIAL POLICY

A. FC CAROLINA ALLIANCE is and shall be a nonprofit organization.

B. FC CAROLINA ALLIANCE is organized exclusively for charitable, religious,
educational, and scientific purposes, including, for such purpose, the making of
distributions to organizations that qualify as exempt organizations under section
501 (c) (3) of the Internal Revenue Code, or corresponding section of any future
federal tax code.

C. No part of the net earnings of the organization shall inure to the benefit of, or be
distributable to its members, Directors, officers, or other private persons, except
that the organization shall be authorized and empowered to pay reasonable
compensation for services rendered and to make payments and distributions in
furtherance of the purpose set forth in the purpose clause hereof. No substantial
part of the activities of the organization shall be the carrying on of propaganda,
or otherwise attempting to influence federal, state, or local legislation, and the
organization shall not participate in, or intervene in (including the publishing or
distribution of statements) any political campaign on behalf of any candidate for
public office. Notwithstanding any other provision of this document, the
organization shall not carry on any other activities not permitted to be carried on
(a) by an organization exempt from federal income tax under section 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
section 170 (c) (2) of the Internal Revenue Code, or corresponding section of any
future federal tax code.

D. Upon the dissolution of the organization, assets shall be distributed for one or
more exempt purposes within the meaning of section 501 (c) (3) of the Internal
Revenue Code, or corresponding section of any future federal tax code, or shall
be distributed to the Cabarrus County Parks and Recreation Department.

E. The Finance Committee of the Board shall establish a Budget for the upcoming
fiscal year by March 1st of each year. The fiscal year of FC CAROLINA
ALLIANCE shall deem to be the period beginning June 1st, and ending May 31st
of the following year.

F. A review and Board motion to vote on the upcoming fiscal year Budget shall be
made no later than the May Board meeting of the current fiscal year. The vote to
approve the budget is subject to a majority vote of approval by the Board of
Directors.

G. It is the intention of the Association to be self-supporting. The preparation of the
budget is the responsibility of the Treasurer, the President, and the Vice
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President. The Board Officer’s shall ensure that the budget is adhered to and
spending occurs as documented and approved in the annual budget.

H. The following financial disciplines have been instituted by the Board:

1. All funds held by the Association shall be held in federally insured bank
accounts in the name of the Association. No funds paid to the Association
may be placed in any other accounts at any time.

2. All financial records of the Association will be based on a fiscal year (June 1
– May 31). A “compilation or review” of the records shall be conducted on at
least a bi-annual basis by an independent accounting firm or other individuals
as approved by a 2/3 vote of the Board, as recommended by the Treasurer,
and approved by a majority vote of the Board of Directors. The Treasurer
shall work with the auditor to insure that all necessary documents are
provided as required.

3. Annual tax returns shall be prepared and filed by an independent accounting
firm selected by the Board of Directors. The Treasurer shall provide all
necessary documentation and ensure that the Tax Filings are made on a
timely basis.

4. The Treasurer shall provide any successor Treasurer with all financial
records of the Association. All pertinent financial records shall be
maintained for a period of 7 years.

5. The President, Vice President, Treasurer, and designated Administrative
Staff are hereby authorized to sign checks (i.e., disburse “Funds”) for the
Association. Disbursements for budgeted items over $2,500 (except for
Director payments) will require two signatures. Checks for unbudgeted items
over $500.00 will require approval by a majority vote of the Board of
Directors.

6. On an annual basis, in conjunction with approval of the Budget, the Board
shall consider the financial viability of establishing a Player “Scholarship”
program for the upcoming fiscal year. It shall be the responsibility of the
Finance Committee to establish the governing rules of the program and to
ensure that such funds or scholarships are awarded in accordance with the
current program guidelines. For the Scholarship Program to be in effect for a
specific fiscal year, a majority approval by the Board of Directors is required.

Conflict of Interest Policy

A "conflict of interest" exists when an individual's personal interests
interfere or appear to interfere in any way with the individual's
duties to FC Carolina Alliance or the interests of FC Carolina Alliance
(i.e., a 501c (3) Non-profit Soccer organization). A conflict can arise
when an employee, contractor or director takes action or has
interests that may make it difficult to perform responsibilities and
duties to FC Carolina Alliance objectively and effectively, or may
improperly influence individual judgment when acting on behalf of
FC Carolina Alliance and its interest. Conflict situations may also
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arise when an employee, contractor or director, or members of his
or her family, receives an improper personal benefit as a result of
his or her position with FC Carolina Alliance.
Employees, contractors and directors must avoid conflicts of
interest, including even the appearance that their actions could
create a conflict of interest or would not be in the best interests of
FC Carolina Alliance and its “Members”. Whether certain conduct, a
relationship or a transaction is a conflict of interest, or may create a
potential conflict of interest, may not always be clear. Any
employee, contractor or board member who is aware of or has a
question concerning a conflict of interest, or who has a question
whether a conflict might develop is obligated to promptly seek
assistance to resolve ethically the conflict or question.
Depending on the circumstances, one may be required to obtain
approval from FC Carolina Alliance’s Code of Conduct Committee,
which shall be comprised of the Executive Officer’s of the Board, to
the extent one of these individuals is not the person seeking review
and approval of the Committee, concerning a conflict or question.

For example, approval from the Code of Conduct Committee is
generally required before employees, contractors and Board
members may:

 Serve as an employee, contractor, director, partner or manager

of another company or entity doing business with or deemed to be in

direct competition with FCCA or it’s partners,

 Enter into certain secondary employment or contractor

relationships, or

 Engage, directly or indirectly (which would include through your

immediate family members), in certain transactions with FC

Carolina Alliance or its members (customers), vendors or others

 Conduct business directly with FC Carolina Alliance.

Employees, contractors and/or Board members should contact the
Board of Directors or Clubs current Discipline and Appeals
representative, or FC Carolina Alliance outside Legal Counsel if you
have any questions regarding particular activities or situations or the
operation of the Code of Conduct Committee.


