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AMENDED AND RESTATED 
BYLAWS
OF THE
NORTH CAROLINA YOUTH SOCCER ASSOCIATION, INC.

ARTICLE I. 
OFFICES

Section 1. Principal and Registered Office
The principal office of the Corporation shall be located at such place within the State of North Carolina as the Board may determine. The principal office shall also serve as the registered office of the Corporation unless otherwise designated by the Board. The Board may change the principal and/or registered office of the Corporation from time to time.

Section 2. Other Offices
The Corporation may have such other offices, within or without the State of North Carolina, as the Board may from time to time determine. 

Section 3. Purpose
The Corporation is organized as a North Carolina nonprofit corporation. The purpose of the Corporation is to provide member services, administrative support, registration services, competition administration, education, risk management, compliance support, and other soccer-related services to affiliated clubs, teams, players, coaches, referees, administrators, families, and partner organizations within its jurisdiction. The Corporation shall operate in furtherance of the mission, requirements, and governance structure of the United States Soccer Federation (“USSF”) and shall administer its programs, policies, and services in a manner consistent with USSF rules, the Articles, these Bylaws, and applicable law.

ARTICLE II. 
DEFINITIONS
Section 1. Definitions
As used in these Bylaws, the following terms have the meanings set forth below:
Affiliate Member means a person or entity affiliated with or sponsoring a program or activity of the Corporation and admitted to Membership.
Annual Budget means the annual operating budget approved by the Board.
Annual General Meeting means the Corporation’s annual meeting of the Members and the Board.
Articles mean the Corporation’s Articles of Incorporation, as amended from time to time.
Associate Member means any natural person who actively participates in a program or activity of the Corporation and is admitted to Membership, including youth players, coaches, trainers, managers, administrators, and parents or guardians of youth players, as applicable.
Board means the Board of Directors of the Corporation, which is responsible for the strategic direction, oversight, and policy governance of the Corporation.
Board Counsel means the non-voting legal advisor appointed or designated pursuant to these Bylaws, who must be a licensed attorney in North Carolina.
Boundaries means the geographical area served by the Corporation under Article III.
Business Day means a day on which banks headquartered in North Carolina are open for general banking business.
Chair means the Chair of the Board and the principal officer of the Corporation, who presides at meetings of the Members and the Board and serves as the Executive Director’s primary reporting line to the Board.
Club means an entity formed for the purpose of registering, administering, training, and facilitating participation in youth soccer by registered youth players and teams.
Corporation means North Carolina Youth Soccer Association, Inc.
Delegate means the authorized representative of a Voting Member designated in accordance with these Bylaws.
Director means any voting member of the Board of Directors.
Emergency means a natural or man-made disaster, catastrophic event, or other similar occurrence that materially impairs the ability of the Board, Members, or officers to meet, act, or carry out the regular governance procedures of the Corporation under these Bylaws.
Executive Director means the employee of the Corporation who serves as the chief executive officer, subject to the oversight of the Board. The Executive Director reports to the Board via the Chair and, at the pleasure of the Board, may be referred to as the CEO.
Good Standing means the status of a Member that satisfies all requirements applicable to that class of Membership under these Bylaws, the Policies, and the Rules and Regulations.
Governing Documents means the Articles, these Bylaws, the Policies, and the Rules and Regulations.
Large Club means a Voting Member having 3,001 or more Registered Youth Players as of the applicable Record Date.
Large Club Director means the voting Director elected by the Large Club Voting Members.
Medical Director means the non-voting medical advisor appointed or designated pursuant to these Bylaws, who must be a licensed and practicing physician in North Carolina.
Medium Club means a Voting Member having 751 to 3,000 Registered Youth Players as of the applicable Record Date.
Medium Club Director means the voting Director elected by the Medium Club Voting Members.
Member means an Affiliate Member, Associate Member, Partner Member, Special Member, Director, or Voting Member.
Member Services means the administrative, registration, compliance, education, risk management, governance-support, and related services provided by the Corporation to its Members and affiliated participants.
Meeting means an Annual General Meeting, an Interim Meeting, or a Special Meeting.
Nonprofit Law means the North Carolina Nonprofit Corporation Act, Chapter 55A of the North Carolina General Statutes, as amended.
Non-voting Member means Board Counsel, the Medical Director, and the State Referee Association Representative.
Officer means the Chair, Treasurer, or Secretary, each of whom serves in an officer role of the Corporation.
Partner Member means any person or entity that, by agreement with the Board, actively supports and/or sponsors the programs and activities of the Corporation through the provision of goods, services, or money and has been admitted to Membership.
Policies means the policies adopted by the Board.
Record Date means 5:00 p.m., North Carolina time, on the tenth Business Day preceding the date of a Meeting or the date of action taken by a Voting Group.
Registered Youth Player means a Youth Player who is duly and officially registered with the United States Soccer Federation (USSF).
Registration means the process by which a Youth becomes a Registered Youth Player participating in a program or activity of the Corporation or the USSF.
Rules and Regulations means the rules, regulations, policies, and procedures of the Corporation adopted from time to time by the Board.
Seasonal Year means the period beginning on September 1 of a calendar year and ending on August 31 of the following calendar year.
Service Council means an advisory council established under Article VIII to support the Corporation’s Member Services and related functions.
Small Club means a Voting Member having 75 to 750 Registered Youth Players as of the applicable Record Date.
Small Club Director means the voting Director elected by the Small Club Voting Members.
Special Member means any entity that uses the game of soccer as a developmental or teaching tool for its participants and has been admitted to Membership.
State Referee Association Representative means the non-voting referee representative of the North Carolina State Referee Association.
Team means a group of Registered and rostered Youth Players playing on the same side in a soccer game.
Treasurer means the Officer responsible for financial oversight of the Corporation and the fallback presiding officer in the absence or inability to act of the Chair.
USSF means the United States Soccer Federation.
USSF Rules means USSF’s Articles of Incorporation, Bylaws, policies, directives, and other governing requirements, as applicable.
Voting Member means a Club in Good Standing that has the right to vote as set forth in these Bylaws.
Voting Power means the total number of votes eligible to be cast by the Voting Members on matters on which the Voting Members are entitled to vote.
Youth means a natural person who has not reached the age of twenty (20) prior to December 31 of the current Seasonal Year.
Youth Player means any Youth who is duly registered with the Corporation.

ARTICLE III. 
GEOGRAPHY OF OPERATIONS

Section 1. Boundaries
The geographical boundaries of the Corporation for purposes of the programs it administers under the Articles, the USSF Rules, and any applicable affiliate rules shall be the State of North Carolina and, subject to approval by USSF and any other applicable governing body, such additional geographical areas as may be approved by the Board.

Section 2. Territory Administration
The Corporation may administer Member Services and programs throughout its Boundaries and may establish regional, district, or service-area structures as the Board determines appropriate.

ARTICLE IV. 
MEMBERSHIP

Section 1. Membership
Membership in the Corporation shall be open to any person regardless of race, color, national origin, sex, religion, disability, or other status protected by law, and to any entity not barred or suspended from participation by the USSF Rules, the Policies, the Rules and Regulations, the Articles, or these Bylaws. Membership exists to support delivery of Member Services and compliance with the Corporation’s programs and obligations.

Section 2. Classes of Membership
The classes of Membership shall be:
1. Voting Members.
2. Associate Members.
3. Affiliate Members.
4. Partner Members.
5. Special Members.
6. Directors, solely in their capacity as Directors.
7. Non-voting Members.

Section 3. Associate Members
Each Youth Player, and each parent or guardian of such Youth Player as applicable, shall be an Associate Member upon and during such Youth Player’s Registration. Each coach, trainer, manager, Club officer, Club director, and Club administrator shall be an Associate Member upon affiliation with a Club and participation in a program or activity of the Corporation. Associate Members shall have no voting rights unless expressly granted by these Bylaws.

Section 4. Affiliate, Partner, and Special Members
The Board may admit any person or entity as an Affiliate Member, Partner Member, or Special Member, as applicable. Such Membership may be conditioned on participation in or support of Member Services, sponsorship of programs, or other criteria established by the Board. Affiliate Members, Partner Members, and Special Members shall have no voting rights unless expressly granted by these Bylaws.

Section 5. Voting Members
A Voting Member shall be a Club admitted to Membership and in Good Standing. Voting Members shall have only the rights expressly set forth in these Bylaws. Voting Members shall have the right to:
1. Elect Directors.
2. Approve or reject amendments to these Bylaws in accordance with Article XIV.
Voting Members shall have no right to vote on the Corporation’s budget, operational matters, policies, service delivery decisions, or other matters unless expressly provided in these Bylaws.

Section 6. Admission and Good Standing
A Club shall be admitted as a Voting Member only if it satisfies the criteria established by the Board for participation in the Corporation’s programs and Member Services, including compliance with USSF rules, the Articles, these Bylaws, the Policies, the Rules and Regulations, applicable safety and risk management requirements, financial obligations, and any registration or operational requirements adopted by the Board. A Voting Member that fails to remain in compliance may be placed on probation, suspended, or removed from Good Standing in accordance with these Bylaws.

Section 7. Renewal
Each Voting Member in Good Standing shall renew its Membership annually in the manner and on the schedule established by the Board. Renewal may require submission of updated organizational documents, payment of all amounts due, and evidence of continuing compliance with the Corporation’s standards and risk management requirements.

Section 8. Resignation and Suspension
A Member may resign or decline renewal as provided by the Board, but resignation or nonrenewal does not relieve the Member of obligations incurred before the effective date of resignation or nonrenewal. The Board may authorize temporary suspension of Membership under conditions established by the Board. During any suspension, the Member shall not be entitled to exercise voting rights or access suspended services, except as the Board may determine.



Section 9. Termination
A Member’s Membership shall terminate upon the earliest of: failure to meet Membership criteria, failure to pay amounts due, disciplinary removal under these Bylaws, dissolution, death, or any other event specified in the Governing Documents.

Section 10. Discipline
If grounds reasonably appear to exist for sanction, suspension, or termination of a Member’s Membership, the Board shall provide notice and an opportunity to be heard before final action, except that the Board may impose immediate interim suspension when necessary to protect the health, safety, or welfare of participants or the Corporation’s programs. Any final decision shall be subject to appeal as provided in the Governing Documents and any applicable USSF Rules.

Section 11. Assessments
No assessment of Voting Members shall be levied unless approved by the Board and, if required by the Articles or these Bylaws, by the Voting Members. Any assessment should be reasonably related to the cost of providing Member Services, administration, or compliance support.

Section 12. Exhaustion of Remedies
No Member or Director may initiate court action regarding matters governed by these Bylaws until all internal remedies available under the Governing Documents and applicable USSF procedures have been exhausted, except where immediate injunctive relief is necessary to prevent irreparable harm.

Section 13. Transferability
No Membership, or any right or obligation arising from Membership, may be assigned, transferred, pledged, or otherwise conveyed except as expressly permitted by the Board.

ARTICLE V. 
MEETINGS OF MEMBERS

Section 1. Annual General Meeting
An Annual General Meeting may be held during each Seasonal Year for the purposes of receiving reports from the Board and staff, considering such matters as are required by the Articles, these Bylaws, the Nonprofit Law, or applicable USSF Rules, and conducting any vote reserved to the Voting Members under these Bylaws. The Board shall set the date, time, and place of the Annual General Meeting and shall provide notice in accordance with these Bylaws.

Section 2. Interim Meeting
The Chair may call an Interim Meeting during each Seasonal Year for the purposes of reviewing the Corporation’s services, operations, financial condition, compliance matters, and such other matters as the Board may determine to present to the Voting Members and Directors. Notice shall be given in accordance with these Bylaws.

Section 3. Special Meeting
Special Meetings of the Voting Members and Directors may be called by the Chair, by any two Directors, or by Voting Members holding at least a majority of the Voting Power, for the limited purpose stated in the notice of the meeting. No business may be transacted at a Special Meeting except the business described in the notice.



Section 4. Quorum
A quorum at any Meeting shall consist of the Chair or Treasurer, a majority of the voting Directors then in office, and Voting Members holding at least ten percent (10%) of the Voting Power, present in person, by electronic means if permitted, or by proxy if permitted by these Bylaws. If a quorum is not present, no substantive action may be taken except to adjourn or recess the meeting.

Section 5. Votes
Each Director shall have one vote on each matter presented to the Board. Except as otherwise provided in these Bylaws, a matter other than the election of Directors shall be approved if the number of votes cast in favor exceeds the number of votes cast against, provided a quorum is present. The election of Directors shall be by plurality of the votes cast, unless these Bylaws require otherwise.

Each Voting Member in Good Standing shall have the number of votes on each matter presented at a Meeting calculated as follows:
· 75–750 registered youth players: 1 vote.
· 751–2,500 registered youth players: 2 votes.
· 2,501–4,500 registered youth players: 3 votes.
· More than 4,500 registered youth players: 4 votes.

Section 6. Proposals
Any Voting Member or Director may propose a matter for action at an Annual General Meeting or Interim Meeting by submitting such proposal in writing to the Secretary of the Board no more than sixty (60) and no less than forty-five (45) days in advance of the date of such Meeting. The Board may decline to place a proposal on the agenda if it is inconsistent with the Corporation’s purpose, outside the scope of the meeting notice, or contrary to the Governing Documents.

Section 7. Notices of Meetings
The Secretary shall give notice of Meetings by mail, electronic mail, or other reproducible digital communication method to the last known address of each Voting Member and Director. The notice shall state the time, date, place, and purpose of the Meeting.

Section 8. Manner of Acting
Except as otherwise provided in these Bylaws, a matter other than the election of Directors shall be deemed approved if the number of votes cast by Voting Members and Directors present at the Meeting in person or by proxy in favor of such matter exceeds the number of such votes cast against such matter. A nominee for election as a Director receiving a plurality of the votes cast by Voting Members and Directors present at the Meeting in person or by proxy shall be deemed elected. Rescission of a Policy or any Rules and Regulations adopted by the Board shall require the affirmative vote of holders of at least 50.1% of the Voting Power.

Section 9. Delegates and Proxies
A Voting Member shall be represented at a Meeting by the Chair of the Board of Directors or other applicable governing body of the Voting Member, or by its President if there is no Chair. If that person will be unable to attend, the Voting Member may designate a Delegate in writing signed by the Chair or President, as applicable, and delivered to the Secretary no later than thirty (30) minutes before the noticed time of the Meeting. A proxy may be used only if expressly permitted by these Bylaws or by the Board for the applicable Meeting or matter.



Section 10. Annual Budget
The annual operating budget shall be approved by the Board. The Board may present the budget to Voting Members at an Annual General Meeting or Interim Meeting for discussion, comment, or advisory input, but final approval authority shall rest with the Board.

Section 11. Actions
Any action required or permitted to be taken at a Meeting may be taken without a meeting if approved by the number of votes that would be required at a meeting, by written consent or electronic consent, to the extent permitted by law and the Governing Documents.

ARTICLE VI. 
MEETINGS OF BOARD

Section 1. Annual and Regular Meetings
The Board shall meet at least annually and may hold regular meetings at such times and places as it determines. Notice of regular meetings held on a schedule adopted by the Board shall not be required unless otherwise determined by the Board or required by law.

Section 2. Special Meetings
Special meetings of the Board may be called by the Chair or any two Directors. Such meetings may be held at the time, place, or in the manner designated in the notice of the meeting.

Section 3. Notice of Meetings
The Secretary or other person giving notice of a meeting shall provide notice in the manner and within the time required by law, these Bylaws, or Board policy.

Section 4. Quorum
A quorum for a meeting of the Board shall consist of a majority of the Directors in office immediately before the meeting begins; provided, however, that in no event shall fewer than one-third of the Directors in office constitute a quorum. If a quorum is not present, the Board may adjourn the meeting but may not take substantive action.

Section 5. Manner of Acting
Except as otherwise provided in these Bylaws, the act of a majority of the Directors present at a meeting at which a quorum is present shall be the act of the Board. A greater vote may be required by these Bylaws, the Articles, or applicable law.

Section 6. Presumption of Assent
A voting Director present at a meeting at which action is taken is deemed to have assented to the action unless the Director objects at the beginning of the meeting or otherwise records a dissent, abstention, or recusal in accordance with these Bylaws.

Section 7. Action Without Meeting
Any action required or permitted to be taken at a meeting of the Board may be taken without a meeting if all voting Directors consent in writing or by electronic means, unless a higher threshold is required by law or these Bylaws.



Section 8. Meeting by Communications Device
The Board may permit any or all of its voting Directors to participate in a regular or special meeting by or conduct the meeting through the use of any means of communication by which all participating Directors may simultaneously hear each other during the meeting. A Director participating by this means is deemed present in person at the meeting.

ARTICLE VII. 
BOARD COMMITTEES

Section 1. Standing Committees
The following shall be the standing committees of the Board:
1. Appeals Committee.
2. Finance Committee.
3. Compensation Committee, which shall operate as a subcommittee of the Finance Committee.
4. Governance and Policy Committee.
5. Risk Management Committee, if established by the Board.
The Executive Director shall serve as an ex officio, non-voting member of each standing committee unless the Board determines otherwise.

Section 2. Authority
The Board may establish additional committees as needed. Committees may study, advise, recommend, and assist the Board, but shall not exercise authority reserved to the Board unless specifically delegated by the Board and permitted by law.

Section 3. Appeals Committee
The Appeals Committee shall review appeals and other matters assigned to it by the Board, the Policies, the Rules and Regulations, or applicable USSF rules.

Section 4. Finance Committee
The Finance Committee shall advise the Board regarding financial reporting, budgeting, audits, reserves, fiscal controls, and related matters.

Section 5. Compensation Committee
The Compensation Committee shall advise the Board regarding employment policies, executive evaluation, compensation oversight, and related personnel matters.

Section 6. Removal and Vacancies
Any committee member may be removed by the Board or by the appointing authority, if any, at any time with or without cause, unless otherwise provided by law or agreement. Vacancies shall be filled in the same manner as the original appointment.

Section 7. Meetings and Minutes
The provisions of Article VI governing Board meetings, action without meeting, notice, waiver of notice, quorum, and voting requirements shall apply to committee meetings, to the extent applicable. Each committee shall keep minutes of its proceedings and shall report thereon to the Board at or before the next Board meeting.



ARTICLE VIII. 
SERVICE COUNCILS

Section 1. Purpose
The Corporation may establish advisory Service Councils to support the Board and staff in the delivery of Member Services. Service Councils are advisory only and shall have no independent governing authority.

Section 2. Councils
The Board may establish one or more of the following Service Councils, or such other councils as it deems appropriate:
1. Membership Services Council.
2. Competition Services Council.
3. Coaching Education Council.
4. Referee Services Council.
5. Player Development Council.
6. Risk Management and Compliance Council.

Section 3. Duties
Service Councils may identify needs, review service quality, recommend improvements, share feedback, and assist in communication between the Corporation and Members, participants, and stakeholders. Service Councils shall not adopt binding rules, levy assessments, or exercise Board authority.

Section 4. Membership and Terms
The Board shall determine the composition, appointment, and terms of Service Council members. The Board may appoint Directors, staff, Member representatives, or other individuals as it considers appropriate.

Section 5. Meetings
Service Councils shall meet at such times and in such manner as the Board or Executive Director may determine.

ARTICLE IX. 
DIRECTORS; OFFICERS

Section 1. Board Composition
The Board of Directors shall consist of seven voting Directors and three non-voting members. The voting Directors shall be Chair, Treasurer, Secretary, Large Club Director, Medium Club Director, Small Club Director, and At-Large Director. The non-voting members shall be Board Counsel, Medical Director, and State Referee Association Representative. The non-voting members may attend meetings, participate in discussion, and provide advice and reports, but shall have no vote on any matter before the Board unless otherwise required by law.

Section 2. Eligibility for Election
Any natural person otherwise eligible under the Articles, these Bylaws, and applicable law may be elected to and serve on the Board of Directors. A Voting Member Association may have only one serving and voting member on the Board of Directors at any time. No Voting Member Association may be represented by more than one voting Director simultaneously.

Section 3. Terms of Office
Each voting Director shall serve a term of three years and shall be eligible to serve no more than two consecutive terms in the same office. A Director who has served two consecutive terms in the same office shall be ineligible for immediate reelection to that same office until at least one full term has elapsed. Each Director shall continue to serve until the Director’s successor is elected and qualified, unless the Director resigns, is removed, becomes disqualified, or the office otherwise becomes vacant.

Section 4. Staggered Elections
The Chair, Secretary, and Medium Club Director shall be elected every 3 years beginning in 2027. The Treasurer, Large Club Director, Small Club Director, and At-Large Director shall be elected every 3 years beginning in 2028.

Section 5. Vacancies
Any vacancy among the voting Directors shall be filled by the Board unless the Articles or these Bylaws require election by the Voting Members. A person elected or appointed to fill a vacancy shall serve for the remainder of the unexpired term and until a successor is elected and qualified. Vacancies in non-voting member positions shall be filled in the same manner as the original appointment or designation.

Section 6. Officers
The officers of the Corporation shall be the Chair, Treasurer, and Secretary. No other Director shall be an Officer unless these Bylaws are amended to provide otherwise.

Section 7. Chair
The Chair shall preside at all meetings of the Members and the Board, serve as the principal officer of the Corporation, and act as the Corporation’s primary representative as authorized by the Board. The Chair shall provide leadership to the Board and perform such other duties as may be assigned by the Board or required by these Bylaws.

Section 8. Treasurer
The Treasurer shall oversee the financial affairs of the Corporation, including financial reporting, budgeting oversight, fiscal controls, and Board review of financial condition, and shall perform such other duties as may be assigned by the Board. In the absence or inability to act of the Chair, or in the event of a vacancy in the office of Chair, the Treasurer shall exercise the powers and perform the duties of the Chair until the Chair returns, is replaced, or the vacancy is filled, unless the Board provides otherwise consistent with these Bylaws.

Section 9. Secretary
The Secretary shall maintain the minutes, records, notices, and corporate documents of the Corporation and shall ensure proper notice of meetings and maintenance of the corporate records.

Section 10. Large Club Director
The Large Club Director shall represent the interests of Large Club Members in Board deliberations and shall perform such other duties as assigned by the Board.

Section 11. Medium Club Director
The Medium Club Director shall represent the interests of Medium Club Members in Board deliberations and shall perform such other duties as assigned by the Board.

Section 12. Small Club Director
The Small Club Director shall represent the interests of Small Club Members in Board deliberations and shall perform such other duties as assigned by the Board.

Section 13. At-Large Director
The At-Large Director shall serve the interests of the Corporation as a whole and shall not represent any single class of Member.

Section 14. Duties of Non-Voting Members
Board Counsel shall advise the Corporation on legal, governance, compliance, contract, and dispute-related matters. The Medical Director shall advise the Corporation on medical, safety, return-to-play, concussion, emergency response, and related health matters. The State Referee Association Representative shall serve as a liaison regarding referee development, match official matters, and related policy issues.

Section 15. Strategic Governance Role
The Board shall be responsible for the strategic direction, oversight, and policy governance of the Corporation. The Board shall not be responsible for day-to-day operations, which shall be delegated to the Executive Director and staff under Board-approved policies and procedures.

Section 16. Conflicts and Removal
Each Director shall comply with the Corporation’s conflict-of-interest policies and any applicable recusal requirements. Any Director may be removed in accordance with the Articles, these Bylaws, and applicable law.

Section 17. Removal of Directors
Any Director may be removed from office by the affirmative vote of 50.1% of the Voting Power. A Director removed under this Section shall be deemed to have resigned effective immediately upon the effectiveness of the removal vote, and the resulting vacancy shall be filled in accordance with these Bylaws.

ARTICLE X. 
INDEMNIFICATION

Section 1. Indemnification Provisions
To the fullest extent permitted by law, the Corporation shall indemnify any person who is or was a Director, Officer, employee, committee member, or agent of the Corporation against liabilities and litigation expenses incurred in connection with any threatened, pending, or completed action, suit, or proceeding by reason of such person’s status or conduct on behalf of the Corporation, except to the extent prohibited by law or based on conduct not in the best interests of the Corporation.

Section 2. Definitions
For purposes of this Article, “liabilities” and “litigation expenses” shall include amounts and costs of the kind customarily indemnifiable under North Carolina law and the policies of the Corporation.

Section 3. Settlements
The Corporation shall not be liable to indemnify a claimant for amounts paid in settlement of any proceeding without the Corporation’s written consent, which consent shall not be unreasonably withheld.

Section 4. Litigation Expense Advances
The Corporation may advance litigation expenses in appropriate circumstances upon such terms as the Board deems proper and permitted by law.

Section 5. Approval of Indemnification Payments
Except as otherwise provided in this Article, the Board shall take such action as may be necessary and appropriate to authorize payment of indemnification required by this Article.

Section 6. Suits by Claimant
A claimant may bring suit to enforce rights under this Article only after the claim procedures established by the Corporation have been exhausted or after the period required by law has elapsed.

Section 7. Consideration; Personal Representatives and Other Remedies
The rights granted in this Article shall inure to the benefit of the legal representatives of any person who qualifies or would qualify as a claimant and shall not be exclusive of any other rights to which such person may be entitled.

Section 8. Scope of Indemnification Rights
Except as otherwise set forth in these Bylaws or required by law, the rights granted in this Article shall not be limited by the provisions of the Nonprofit Law.

Section 9. Extension of Indemnification Rights to Additional Persons
The Board may, from time to time, extend indemnification rights consistent with this Article to other persons serving at the request of the Corporation.

ARTICLE XI. 
EMERGENCY BYLAWS

Section 1. Effectiveness
Notwithstanding any other provisions of these Bylaws or the Articles, the emergency bylaws in this Article shall be effective during any Emergency. To the extent not inconsistent with this Article, the provisions of the regular Bylaws shall remain in effect during such Emergency. Upon termination of the Emergency, this Article shall cease to be effective.

Section 2. Board Meetings
During any such Emergency, a meeting of the Board may be called by any Director. Notice of the time and place of the meeting shall be given by the person calling the meeting to such of the Directors as it may be feasible to reach at the time by any available means of communication. The Board may take any action it deems necessary for managing the Corporation during the Emergency.

Section 3. Principal Office
During the Emergency, the Board may change the principal office of the Corporation or designate alternative principal offices or authorize officers to do so, which change or designation shall last for the duration of the Emergency.

Section 4. Specific Powers
Without limiting the generality of the foregoing, the Board acting pursuant to this Article is authorized to make all necessary determinations of fact regarding the existence and severity of the Emergency and the availability of Board members, designate and replace officers, agents, and employees, provide for continuity of management, and adopt rules of procedure and fill vacancies on the Board.



Section 5. Nonexclusive Powers
The emergency powers provided in this Article shall be in addition to any powers provided by law.

ARTICLE XII. 
EXCLUSIVE FORUM

Section 1. Exclusive Forum
To the fullest extent permitted by law, any claim or action arising under the Articles, these Bylaws, or the internal affairs of the Corporation shall be brought in the appropriate state court located in North Carolina, unless a different forum is required by law.

ARTICLE XIII. 
GENERAL PROVISIONS

Section 1. Seal
The seal of the Corporation, if the Board determines to adopt one, shall be in the form approved by the Board.

Section 2. Waiver of Notice
Whenever notice is required to be given to a Member, Director, or other person under the provisions of these Bylaws, the Articles, or applicable law, a written waiver signed by the person entitled to notice and delivered to the Corporation shall be equivalent to giving the notice.
Section 3. Checks
All checks, drafts, or orders for the payment of money may be signed by the Executive Director, Chair, Treasurer, or other individuals designated by the Board per the Board adopted policy for signing checks. 
Section 4. Bond
The Board may by resolution require any or all Directors, agents, and employees of the Corporation to give bond to the Corporation with sufficient sureties conditioned on the faithful performance of their respective duties.
Section 5. Fiscal Year
The fiscal year of the Corporation shall be the period beginning on September 1 and ending on August 31 of the following calendar year, unless otherwise determined by the Board and permitted by law.

ARTICLE XIV
AMENDMENT OF BYLAWS
Section 1. Board Authority to Amend
The Board of Directors shall have the authority to adopt, amend, or repeal these Bylaws by the affirmative vote of not less than two-thirds (2/3) of the Directors then in office at any duly called meeting of the Board, provided that notice of the proposed amendment is included with the meeting notice.
Section 2. Membership Review of Board Amendments
Any amendment adopted by the Board pursuant to Section 1 shall become effective immediately unless otherwise specified by the Board. Notice of such amendment shall be provided to the Membership within thirty (30) days of adoption and shall include the text of the amendment and a summary of its purpose and effect.
Section 3. Membership Reversal of Board Amendments
The Membership shall have the right to rescind, modify, or overturn any amendment adopted by the Board. Such action may be taken at any Annual Meeting of the Membership or at a Special Meeting of the Membership called in accordance with these Bylaws.
An amendment adopted by the Board shall be rescinded, modified, or overturned upon the affirmative vote of Members holding at least fifty and one-tenth percent (50.1%) of the voting power of the Voting Members represented and entitled to vote on the matter.
Upon such vote, the challenged amendment shall be deemed repealed, modified, or replaced, as applicable, effective immediately unless otherwise specified in the Membership action.
Section 4. Special Meeting Petition Rights
Members holding at least ten percent (10%) of the total voting power may submit a written petition requesting a vote on a Board-adopted bylaw amendment. Upon receipt and verification of such petition, the Board shall call a Special Meeting of the Membership to be held within sixty (60) days for the purpose of considering the challenged amendment.
Notice of the Special Meeting shall be provided in accordance with these Bylaws and shall include the text of the challenged amendment and the proposed action to be considered by the Membership.
Section 5. Limitations
No amendment adopted by the Board may:
1. Conflict with applicable federal, state, or local law;
2. Conflict with the Articles of Incorporation;
3. Alter the rights, voting powers, or membership classifications of Members except as otherwise permitted by law;
4. Modify any provision of these Bylaws that is expressly reserved to the Membership for approval; or
5. Affect any action already taken in reliance upon a bylaw provision prior to its amendment or repeal.
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