MILLBURN SOCCER CLUB

BY-LAWS

Amended and Restated
February 13, 2024



Article I: Name

The name of the organization, which is a New Jersey Corporation, shall be the “Millburn Soccer
Club”, sometimes referred to herein as the “Club” or “MSC”.

Article II: Purposes

(a) The purposes of the Club are: to develop, promote, teach and administer the game of
soccer for dedicated and committed youth (boys and girls under the age of 19 who are residents
of Millburn and Short Hills, New Jersey) through high-level soccer instruction and training and
league and tournament competition; and to promote and teach sportsmanship and appropriate
behavior.

(b) The Club has been formed exclusively for educational and charitable purposes, within
the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as may be amended
from time to time. The Club has not been formed for pecuniary profit or financial gain, and no
part of the assets, income or profits of the Club is distributable to, or shall inure to the benefit of,
its members, Directors or officers, except to the extent permitted under federal and New Jersey
state law.

Article III: Board of Directors; Officers

(a) Number. The Club shall have 15 Directors (each a “Director” and collectively the
“Board of Directors™).

(b) Officers. Three (3) of the Directors shall also be Officers. The Officers shall be a
President, a Vice President-Membership and a Vice President-Coaching. Upon a vote of two-
thirds (2/3) of the Directors, the number of Officers may be increased or reduced and the duties
in respect of each such Office may be changed. A list of the then-current Officers, together with
a description of the duties of each such Officer, shall be attached to these By-Laws as Schedule
A and amended from time to time in accordance herewith. All Officers, in connection with their
specific duties, shall seek to uphold and promote the purposes of the Club.

(c) Term.

(1) The term of office of each Director shall be two (2) calendar years,
commencing upon the Annual Election (as defined below). If any Director shall resign, or
be removed pursuant to Article III(i) prior to the expiration of such Director’s term, the
Board of Directors may appoint a replacement for the balance of such Director’s term

upon a majority vote of the remaining Directors.

(i1) The term of office for an Officer shall be one (1) calendar year.
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(d) Annual Election. The Directors shall be elected by majority vote of such Members
who cast their vote pursuant to Article IV(d) at the Annual General Meeting (the “Annual
Election”). At the first meeting of the Board after new Directors are elected, the President will
assign responsibilities to all Directors. At this time, the President shall appoint a Director to act
as Secretary for the Club and a Director to act as Treasurer for the Club with responsibilities
described in Schedule C — Secretary of the Club/Treasurer of the Club. The Secretary and
Treasurer terms are for one (1) year unless it becomes necessary for the President to appoint a
different Director due to responsibility changes mid-term or if such Secretary or Treasurer
should resign. Offices may be shared between two or more Directors at the discretion of the
President.

(e) Meetings. The Board of Directors shall hold regular meetings, at least four (4) times
per year, at such dates, times and locations as are set by the President, upon at least five (5) days’
notice to all Directors. A special meeting of the Board of Directors may be called by the
Secretary upon at least three (3) days’ notice to all Directors upon the written request of at least
two (2) Directors, not including the Secretary (the foregoing notice provisions can be shortened
by consent of all Directors).

(f) Quorum. A majority of the then-sitting Directors shall constitute a quorum for the
transaction of business at any meeting of the Board of Directors. If at any meeting of the Board
of Directors less than a quorum shall be present, a majority of those present may adjourn the
meeting from time to time until a quorum is obtained, and no further notice thereof need be given
other than by announcement at the meeting which shall be so adjourned.

(g) Voting. Any vote of the Board of Directors shall be conducted in accordance with this
Article ITI(g). Each Director shall have one (1) vote. A majority vote (or if these By-Laws
otherwise require, a two-thirds (2/3) vote) of all the Directors present at a meeting at which a
quorum is present shall be considered an act of the Board of Directors. The Board of Directors
may vote or take action without a meeting, provided that such vote or action is consented to in
writing by of all Directors. The Board of Directors shall formally ratify any such vote or action,
and the Secretary shall record same in the minutes, at the next following meeting of the Board of
Directors.

(h) Responsibilities. In addition to the individual responsibility of each Director and/or
Officer to perform the specific duties of the Office to which such Director is elected and/or
appointed, the Board of Directors collectively shall be responsible for (a) establishing, amending
and enforcing these By-Laws and such policies and regulations that the Club may impose; (b)
taking such action as permitted or required by these By-Laws, by law, or as otherwise necessary
or desirable in order that the Club pursue its purposes; and (c) ratifying or rejecting Club
policies, and the actions or proposals of any individual Director, Officer or Committee.

(1) Removal. Any Director may be removed from office by the affirmative two-thirds
(2/3) vote of the Board of Directors then sitting. Any Director may also be removed with cause
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by a majority vote of the members of the Club at its annual meeting or at a regular or special
meeting of the Club called in accordance with these By-Laws.

(j) Committees.

(i) Formation. The Board of Directors may, from time to time, form committees to
operate the Club and pursue its purposes (each, a “Committee”’). The powers,
membership and objectives of each Committee shall be specified by the Board of
Directors at such time as the formation of such Committee is authorized by the
affirmative two-thirds (2/3) vote of the Board of Directors.

(i1) The Standing Committees established by the Directors are identified on the
attached Schedule B, which schedule may be amended from time to time in accordance
with this Article III, section (j).

(ii1) The members of a Committee shall be appointed by the President at the first
Board meeting following the Annual General Meeting, the time of formation, or a
vacancy on such Committee. The members of a Committee shall function until the
Committee is dissolved, they are removed by the President, or the Annual General
Meeting, whichever is sooner.

(iv) The Immediate Past President, if still a Director, shall be appointed as the
alternate member of Coaching Committee for the full year following the end of their
presidency.

(v) Limitations. All actions of any Committee shall be subject to the ratification or
rejection of the Board of Directors, and at no time shall any Committee exceed the
limitations of its powers as specifically vested therein by the Board of Directors at the
time of formation. No Committee may incur any cost, obligation or liability which would
attach to the Club without approval by the Board of Directors.

(k) Presidential Election. In or around early January, with a quorum present, the current
directors will elect a President by majority vote. The office of President may be shared between
two or more Directors upon majority vote of the Directors. A sitting President must give notice
at least thirty (30) day prior to such election of whether they intend to seek election.

(1) Ex Officio Directors. All Past Presidents shall be Ex Officio non-voting Directors if
they are no longer Directors. An Ex Officio non-voting Director shall not be an Officer or a
Committee Member.

Article IV: Membership; Voting; Meetings

(a) Members. All players then currently registered with the Club, and who have paid the
required fees and dues, shall be deemed “Members” of the Club. With respect to the voting of
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Members as set forth in these By-laws, there shall be only one vote per Member household,
which vote shall be cast by an adult representative of such Member household, regardless of how
many Members may reside therein. Any reference to “vote of the Members” shall be deemed to
mean “vote of the Member households”.

(b) Managers. Prior to the beginning of the fall season (or in the case of a vacancy), the
Board of Directors shall select and designate for each team one (1) or more adult Managers
(each, a “Manager”) to serve for that year. Each team must have only one (1) primary Manager.
Managers may be removed from a team upon a two-thirds (2/3) vote of the Board of Directors.

(c) Voting of the Members. The Annual Election of Directors shall be conducted by a
vote of the Members during the Annual General Meeting. Any other matter designated as
subject to a vote of the Members by the Board of Directors or these By-Laws shall be conducted
at a General Meeting. No quorum is required for a vote of the Members.

(d) General Meetings. The Club shall hold at least one (1) meeting each year (preferably
in early January, that meeting being the “Annual General Meeting”) which shall be open to all
Members, on such date, and at such time and location as determined by the Board of Directors
(each a “General Meeting”). The Board of Directors shall provide the Members and Managers
with at least fourteen (14) days’ prior written notice of all General Meetings, and include in any
such notice a description of all substantive actions to be taken at such General Meeting. The
Annual Election of Directors shall occur during the Annual General Meeting. General Meetings
shall include reports by the Board of Directors, the taking of any required votes, and the
transaction of any other business as determined by the Board of Directors. Any Critical Action
being contemplated by the Board of Directors must be presented to a General Meeting for
discussion and comment before such Critical Action may be adopted by the Board of Directors.
As used herein, a “Critical Action” shall mean (a) any action requiring the expenditure of an
amount in excess of 33% of the Club’s annual income for the previous year, (b) the
discontinuance or significant reduction of any particular then-existing program of the Club, or (¢)
the addition of any proposed program which would significantly alter the character or
membership of the Club.

Article V: Players, Managers, Teams
(a) Membership Qualification. Membership in the MSC is open to all residents of
Millburn and Short Hills who are interested in, and act consistently with, the purposes for which
the MSC was established and who pay the required fees and/or dues, and are accepted through
the tryout process onto a team.
(b) Out of Town Players. Out of town players are not permitted in the Club.
(c) Player Registration; Conduct; Removal. All players must be properly registered for

play, regularly attend practices, scrimmages and games and comply with all rules and regulations
of the team, Club, league and any other applicable soccer governing body. Any player who fails
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to meet these requirements, or whose conduct does not comport with the purposes of the Club or
good sporting conduct in general, may be removed, suspended, or disciplined, upon the
recommendation of a Board member or the Investigations Committee, and the approval by vote
of the Board of Directors. Any such player may be reinstated by the Club upon the
recommendation of a Board Member and approval by vote of the Board of Directors. Any factual
question regarding the conduct of a player shall be referred to the Investigations Committee.

(d) All parents of players and their other household members and guests must conduct
themselves in a manner that is considered good sporting conduct. All such persons shall refrain
from coaching or giving instructions from the sidelines, and failure to do so, or engaging in any
other inappropriate conduct, may subject the player to sanctions pursuant to Article V, section (c)
and/or may result in discipline of the parent, household member or guest. Any factual question
regarding the conduct of a parent, household member or guest shall be referred to the
Investigations Committee.

(e) Trainers. All teams will be trained by professional trainers. All trainers must meet the
minimum mandatory licensing requirements of the New Jersey State Youth Soccer Association
and/or any other applicable league. No trainer assigned to a team for a particular year shall offer
or provide “private training” to any player or subset of players on such team; provided that this
prohibition shall not apply to camps and clinics open to players generally.

(f) Tryouts. The Club shall have open tryouts that are mandatory for all players, including
current players. The Club shall publicize the tryouts in advance and shall provide the criteria by
which players will be evaluated.

Article VI: Miscellaneous

(a) Books and Records. The Treasurer, and any other individual Officer whose duties
require it, shall maintain true, correct and complete records of the Club’s transactions and
accounts (the “Financial Records”). The Secretary shall take and maintain minutes of all
meetings of the Board of Directors, General Meetings and Managers meetings (the “Minutes”).
The Financial Records, Minutes, Members list, Managers list, Club policies and other relevant
Club documents (collectively, the “Club Documents™) shall be centrally stored by the Club, if the
Club maintains an office or equivalent location, or shall otherwise be maintained by the
appropriate Officer and immediately delivered to any successor to such Officer.

(b) Fiscal Year. The fiscal year of the Club, for accounting purposes and the filing of all
tax returns, shall be the calendar year.

(c) Gifts. The Club may accept any donation, contribution, gift or bequest from any
individual or entity, except in violation of law. The Club shall not accept any such donation,
contribution, gift or bequest that is restricted in nature, if such restriction is based upon or in any
way related to the gender, ethnicity, religious, sexual preferences or other protected
characteristics of the Members or Managers, or would otherwise be deemed reasonably
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discriminatory. If such restrictions are related to any particular program of the Club, the Club
may accept same upon the vote of two thirds (2/3) of the Directors. No Director, Officer, or
Manager shall receive any personal gift, payment or financial benefit on behalf of the Club,
unless same is made available to all Members. No team may contract with any entity for
sponsorship of such team, or conduct any fundraising event which is not for the benefit of the
Club as a whole, unless approved in writing by the Board of Directors.

(d) Indemnification. The Club shall indemnify, protect, defend and hold harmless all
Directors and Officers from any claim, damage or cost arising out their service in such capacity
to the Club, including the costs of any attorney’s fees incurred by such Directors or Officers.
This obligation shall survive the expiration of such Director’s or Officer’s term. All Members,
parents, Managers, Officers and Directors agree to exhaust all administrative remedies within the
Club prior to utilizing outside legal counsel.

(e) Notice. Any individual to whom notice is required to be given, of a meeting or
otherwise, under these By-Laws or under applicable law, may waive such requirement in writing,
either before or after the time such notice was required to be given.

Article VII: Amendments
Any proposed amendment to these By-Laws may be introduced by a current Member,
parent of a Member, Manager or Director, which proposal shall be submitted to the Board of

Directors for review. If approved by two-thirds (2/3) of the Directors, the proposed amendment
shall be adopted.
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SCHEDULE A --- OFFICERS

The duties of the Officers are set forth below.

President. The President shall be the principal executive officer of the MSC and shall preside at
all meetings of the Board of Directors, General Meetings and Managers meetings, and represent
the Club with respect to interactions with the Township of Millburn and other athletic clubs and
organizations (unless such interaction directly falls under the duties of another Officer). The
President may sign any instrument or document required for the conduct of the MSC. The
President shall report on the affairs of the MSC to the Members at each General Meeting.

Vice President-Membership. The VP-Membership shall perform the duties of President in the
absence of the President or in the case of the President’s inability to act. The VP-Membership
shall be responsible for the registration of all Members of the Club and the collection of payment
of all Members of the Club. The VP-Membership shall work with the President on making
confidential decisions regarding potential scholarship memberships that are then presented to the
Finance Committee for processing. The VP-Membership shall oversee the annual club tryouts
that are used to help in the placement of Members on specific teams.

Vice President-Coaching. The VP-Coaching shall be the Chair of the Coaching Committee and
responsible for the oversight of team trainers. The VP-Coaching shall perform the duties of
President in the absence of the President and Vice President-Membership or in the case of both
the President and Vice President-Membership’s inability to act.
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SCHEDULE B --- COMMITTEES

Nominating/Election Committee. The President shall appoint a Nomination/Election
Committee each year, sufficiently in advance of the Annual Election, whose task shall be to run
such Annual Election. The Nominating/Election Committee shall consist of no less than four (4)
persons. The Chair of the Committee shall be a Director of the MSC and the Committee shall
include at least two (2) non-Directors. The Committee shall seek input from the Board of
Directors and the general membership to identify qualified nominees. The Committee shall
timely submit a report containing its recommendations of persons to fill Director vacancies that
occur and are not otherwise filled by appointment under the terms of the By-Laws. The report
shall be submitted to the President and Board of Directors. The Board of Directors shall then
submit its recommended slate of candidates of Directors to the Members of the MSC in advance
of the Annual Election meeting. Members may “write in” votes for a Member parent in good
standing with the Club even if that person’s name was not recommended in the Committee’s
report.

Coaching Committee. Comprised of the MSC President, VP-Coaching (Chair of the
Committee), VP-Membership and 2 Directors appointed by the President. In addition, the MSC
President shall appoint an alternate member of Coaching Committee, who shall participate on
such Committee but shall only vote in the absence of any other member of the Committee. The
immediate past president, if still a Director on the board, shall serve as the alternate member of
Coaching Committee for the full year following the end of their presidency. If any Coaching
Committee member’s term as a Director ends, the President shall appoint a replacement to the
Coaching Committee for the remainder of the term.

(a) The Committee shall be responsible to act as the liaison between the Club and the
trainers, to recruit, select and oversee the training and proper licensing of trainers.

(b) The Committee shall be responsible for developing guidelines and procedures for a
tryout process for all players, and a list of the criteria that will be considered in evaluating
players, which shall be submitted to the Board of Directors for approval. The Committee shall
also be responsible for implementing and coordinating the approved tryout process and
comprising a proposed list of players for each team, which shall be submitted to the Board of
Directors for approval. The tryout process shall be explained, in advance, to all interested parties
and shall be posted on the MSC’s internet website. The Committee shall identify to the Board
instances in which the recommended placement of a player on a team is inconsistent with the
player’s evaluation based upon the criteria referenced in this paragraph.

(c) The Committee shall be responsible for reviewing a proposed list of trainer team

assignments prepared by the VP-Coaching, which shall be submitted to the Board of Directors
for approval.
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Finance Committee. Comprised of the MSC President, Treasurer (Chair of the Committee),
VP-Membership, Secretary and two (2) Directors appointed by the President. In addition, the
MSC President shall appoint an alternate member of Finance Committee, who shall participate
on such Committee but shall only vote in the absence of any other member of the Committee.

(a) The Committee shall be responsible to review overall club finances.

(b) The Committee shall monitor all programming costs and tuition levels in order to
maintain an appropriate balance between the Club’s income vs. expenses.

(c) The Committee shall be responsible for reviewing financial decisions that are in
excess of $3,000 for presentation to the entire Board.

(d) The Committee shall review and make decisions on specific situations regarding
Club’s finances that require more detailed evaluation.

Investigations Committee. Comprised of the MSC President, VP-Membership (Chair), and 3
Directors appointed by the President. In addition, the MSC President shall appoint an alternate
member of Investigations Committee, who shall participate on such Committee but shall only
vote in the absence of any other member of the Committee. The Committee shall be responsible
for overseeing the conduct of any investigations, including the determination of who shall
conduct such investigations (which may be designated to a subset of the Committee or any other
composition as the Committee shall determine is appropriate under the circumstances), and shall
provide a summary of findings of fact and recommendations to the Board. The Committee shall
be permitted to engage the assistance of non-Directors, including but not limited to expert
consultants, for any such investigation in its discretion. The Committee shall have the power to
take any and all steps it believe necessary to conduct any investigations, subject to any
limitations found in these Bylaws.
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SCHEDULE C - SECRETARY OF THE CLUB & TREASURER OF THE CLUB

Secretary. The Secretary shall (a) keep and maintain the Minutes, the Members list, the
Managers list, and copies of all Club Policies; (b) correspond with the Members, parents,
Managers and Officers as necessary or desirable to publish the dates and subject matter of all
meetings and otherwise inform same of relevant Club information or news; and (c) manage all
general correspondence to and from the Club not specifically relating to any other Officer.

Treasurer. The Treasurer shall (a) be responsible for the collection of all Club fees and dues; (b)
deposit and prudently manage same in an account or accounts in the name of the Club; (c) keep
accurate accounts of all financial transactions; (d) render reports to the Board of Directors upon
request, and an annual report to a General Meeting at least once per year; (e) file all required
local, State and Federal tax returns and filings with the New Jersey Secretary of State; (f) pay all
bills of the Club; and (g) coordinate with other Officers in the preparation of Club Policies
regarding financial matters, and formation of any budget. The Treasurer is authorized to sign
checks and instruments on behalf of the MSC. During the Spring, the Treasurer shall prepare and
distribute to the Directors an estimated proposed budget for the next year.
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