BYLAWS
OF
WILDCAT GIRLS’ SOCCER BOOSTERS

ARTICLE I.
MEMBERSHIP AND PURPOSE

Section 1.01. Membership. Wildcat Girls’ Soccer Boosters (the "Corporation") shall have one class of Members defined as "any parent or legal guardian of a girl participating on an Eagan High School soccer team during the current season, immediately following the end of a season, or immediately prior to a season" (a "Member"). There can be one voting member per athlete or program participant.

Section 1.02. Purpose. The purpose of the Corporation is to promote girls’ soccer at Eagan High School within the meaning of Section 50l(c)(3) of the Internal Revenue Code of 1986, as amended, or the corresponding provision of any future Internal Revenue Law (the "Internal Revenue Code").

Section 1.03. Operational Limitations. Notwithstanding any other provision of these Bylaws, the Corporation shall not carry on any activities not permitted to be carried on by a corporation exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code.

ARTICLE II.
MEETINGS OF MEMBERS

Section 2.01. Place and Time of Annual Meeting. Except as provided otherwise by the Minnesota Nonprofit Corporation Act, an annual meeting of the Members shall be held at such place and at such time as designated by the Board of Directors.

Section 2.02. Annual Meeting. At the annual meeting the Members, voting as provided in the Articles of Corporation and these Bylaws, shall designate the number of Directors to constitute the Board of Directors (subject to the authority of the Board of Directors thereafter to increase or decrease the number of Directors as permitted by law), shall elect qualified successors for Directors and Officers whose terms have expired and shall transact such other business as may properly come before them.

Section 2.03. Special Meetings. Special meetings of the Members may be held at any time and for any purpose and may be called by the Board of Directors. The business transacted at a special meeting shall be limited to the purposes as stated in the notice of the meeting.

Section 2.04. Voting. Each Member, unless the Articles of Incorporation or statutes provide otherwise, shall have one vote. Voting matters shall be decided by a majority vote of the number of Members entitled to vote, and present at the meeting at the time of the vote, except if otherwise required by statute, the Articles of Incorporation, or these Bylaws.

Section 2.05. Quorum. The Members present at any Annual Meeting or Special Meeting, provided at least ten (10) Members are present, shall constitute a quorum for the transaction of business. In the absence of a quorum at an Annual Meeting or Special Meeting, the matter shall be discussed and decided by the Board of Directors.

Section 2.06. Notice of Meetings. A notice setting forth the time and place of each Annual Meeting and each Special Meeting shall be provided in such other manner as reasonably determined by the Board of Directors to provide timely notice to each Member.

ARTICLE III.
DIRECTORS

Section 3.01. General Powers. A “Director” serves the Corporation by overseeing and managing the affairs of the Corporation. The business and affairs of the Corporation shall be managed by or under the authority of multiple Directors, which comprise the “Board of Directors,” except as otherwise permitted by statute.

Section 3.02. Number and Qualification. The number of Directors of the initial Board of Directors shall be five. Thereafter, the number of Directors shall be increased or decreased from time to time by resolution of the Board of Directors or the Members. Directors must be 18 years of age or older and need not be Members. The Eagan High School girls’ varsity soccer coach shall be invited to participate in an advisory capacity to the Board of Directors.

Section 3:03. Election and Term of Office. Each Director shall be elected at the Annual Meeting of the Members by the Members and serve for one year. Each Director shall continue to hold office until the election and qualification of their successor, notwithstanding an earlier termination of their directorship. Directors may be re-elected to multiple consecutive or non-consecutive terms.

Section 3.04. Board Meetings. Meetings of the Board of Directors may be held from time to time at such time and place as may be designated in the notice of such meeting. Meetings of the Board of Directors shall be open to all Members.

Section 3.05. Calling Meetings; Notice. Meetings of the Board of Directors may be called by the President, or by any two other Directors, by giving at least twenty-four hours’ notice of the date, time, and place thereof to each Director. If the day or date, time, and place of a meeting of the Board of Directors has been announced at a previous meeting of the Board, no notice is required.

Section 3.06. Voting. Each Director, unless the Articles of Incorporation or statutes provide otherwise, shall have one vote. Voting matters shall be decided by a majority vote of the number of Directors present at the meeting at the time of the vote except if otherwise required by statute, the Articles of Incorporation, or these Bylaws.  In the event of a tie vote, or absence of majority, the decision will default to a vote of the Officers of the Board.  In the event of a tie among the Officers, the decision will default to the President of the Board.

[bookmark: _GoBack]Section 3.07. Quorum. A majority of the Directors holding office immediately prior to a meeting of the Board of Directors shall constitute a quorum for the transaction of business at such meeting.

Section 3.08. Absent Directors. A Director may give advance written consent or opposition to a proposal to be acted on at a meeting of the Board of Directors. If such Director is not present at the meeting, consent or opposition to a proposal does not constitute presence for purposes of determining the existence of a quorum, but consent or opposition shall be counted as a vote in favor of or against the proposal and shall be entered in the minutes or other record of action at the meeting, if the proposal acted on at the meeting is substantially the same or has substantially the same effect as the proposal to which the Director has consented or objected.

Section 3.09. Conference Communications. Directors may participate in any meeting of the Board of Directors, or of any duly constituted committee thereof, by any means of communication through which the Directors may simultaneously hear each other during such meeting. For the purposes of establishing a quorum and taking any action at the meeting, such Directors participating pursuant to this section shall be deemed present in person at the meeting; and the place of the meeting shall be the place of origination of the conference telephone conversation or other comparable communication technique.

Section 3.10. Vacancies; Newly Created Directorships. Mid-term vacancies on the Board of Directors of this Corporation occurring by reason of death, resignation, removal or disqualification shall be filled for the unexpired term by a majority vote of the remaining Directors of the Board. Newly created directorships resulting from an increase in the authorized number of Directors by action of the Board of Directors, as permitted by section 3.02, may be filled by a majority vote of the Directors serving at the time of such increase. Each Director elected by reason of a mid-term vacancy or a newly created directorship shall be a Director until such Director's successor is elected by the Members at their next regular or special meeting. Post-term vacancies on the Board of Directors occurring by reason of term expirations shall be filled by a majority vote of the Members.

Section 3.11. Removal. Any or all of the Directors may be removed from office at any time, with or without cause, by the affirmative vote of a majority of the Members entitled to vote at an election of Directors. A Director named by the Board of Directors to fill a vacancy or a newly created directorship may be removed from office at any time, with or without cause, by the affirmative vote of the remaining Directors. In the event that the entire Board or any one or more Directors be so removed, new Directors may be elected at the same meeting.

Section 3.12. Committees. A resolution approved by the affirmative vote of a majority of the Board of Directors may establish committees having the authority of the Board in the management of the business of the Corporation to the extent provided in the resolution. A committee shall consist of one or more persons, who need not be Directors, appointed by affirmative vote of a majority of the Directors present. Committees are subject to the direction and control of, and vacancies in the membership thereof shall be filled by, the Board of Directors. A majority of the members of the committee present at a meeting is a quorum for the transaction of business, unless a larger or smaller proportion or number is provided in a resolution approved by the affirmative vote of a majority of the Directors present.

Section 3.13. Written Action. Any action which might be taken at a meeting of the Board of Directors, or any duly constituted committee thereof, may be taken without a meeting if done in writing and signed by all of the Directors or committee members, unless the articles provide otherwise, and the action need not be approved by the Members.

ARTICLE IV.
OFFICERS

Section 4.01. Number and Positions. The Officers of the Corporation shall be Directors and shall consist of a President, one or more Vice Presidents (if desired by the Board of Directors), a Treasurer, a Secretary (if desired by the Board of Directors) and such other Officers and agents as may, from time to time, be desired by the Board of Directors. Any number of offices may be held by the same person, with the exception of Treasurer. For purpose of separation of duties, the person or persons who hold the Treasurer office shall not hold other office concurrently.

Section 4.02. Election Term of Office and Qualifications. All Officers of the Corporation are elected to their office by Members. The President and all other Officers shall continue to hold office until the election and qualification of their successors at the Annual Meeting of Members, notwithstanding an earlier termination of their directorship. Officers may be re-elected to multiple consecutive or non-consecutive terms.

Section 4.03. Removal and Vacancies. Any Officers may be removed from office at any time, with or without cause, by the affirmative vote of a majority of the Members entitled to vote at an election of Directors. A mid-term vacancy in an office of the Corporation occurring by reason of death, resignation, removal or disqualification shall be filled for the unexpired term by a majority vote of the Directors of the Board. Newly created offices by action of the Board of Directors, as permitted by section 4.01, may be filled by a majority vote of the Directors serving at the time of such increase. Each Officer elected by reason of a mid-term vacancy or a newly created office shall be an Officer until such Officer's successor is elected by the Members at their next regular or special meeting. Post-term office vacancies occurring by reason of term expirations shall be filled by a majority vote of the Members.

Section 4.04. President. The President shall lead the general active management of the business of the Corporation. The President shall preside at all meetings of the Members and Directors; The President shall see that all orders and resolutions of the Board of Directors are carried into effect. The President shall execute and deliver, in the name of the Corporation, any deeds, mortgages, bonds, contracts or other instruments pertaining to the business of the Corporation unless the authority to execute and deliver is required by law to be exercised by another person or is expressly delegated by the Articles of Incorporation or these Bylaws or by the Board of Directors to some other Officer or agent of the Corporation. The President shall maintain records of and, whenever necessary, certify all proceedings of the Board of Directors and the Members. The President shall have such other duties as may, from time to time, be prescribed by the Board of Directors.

Section 4.05. Vice President. Each Vice President, if one or more is elected, shall have such powers, and shall perform such duties as prescribed by the Board of Directors or by the President. In the event of the absence or disability of the President, the Vice President(s) shall succeed to the President's power and duties in the order designated by the Board of Directors.

Section 4.06. Secretary. The Secretary, if one is elected, shall attend all meetings of the Members and Board of Directors and record all proceedings of such meetings in the minute book of the Corporation. The Secretary shall give proper notice of meetings of Members and Directors and shall perform such other duties as may, from time to time, be prescribed by the Board of Directors or by the President.

Section 4.07. Treasurer. The Treasurer shall keep accurate financial records and monitor the financial condition of the Corporation. The Treasurer shall deposit moneys, drafts, and checks in the name of, and to the credit of, the Corporation in such banks and depositories as the Board of Directors shall, from time to time, designate. The Treasurer shall have power to endorse, for deposit, notes, checks, and drafts received by the company. The Treasurer shall disburse the funds of the Corporation, as ordered by the Board of Directors, making proper vouchers therefor. The Treasurer shall render to the President and the Directors, whenever requested, an account of all his or her transactions as Treasurer and of the financial condition of the Corporation and shall perform such other duties as may, from time to time, be prescribed by the Board of Directors or by the President.

ARTICLE V.
FINANCES

Section 5.01. Budget. Each year, the Treasurer shall draft and present to the Board of Directors an annual budget of anticipated expenses and income. The Board of Directors shall review and approve the annual budget by majority vote each year. After approval, the Board of Directors shall present, or make available for review, this budget to the Members . This budget shall be used to guide the activities of the Corporation during the year, including serving as approval for anticipated expenditures, subject to spending thresholds defined in this article. The Board of Directors shall review the status of the budget and financial condition of the Corporation regularly. Any substantial revision or deviation from the budget must be approved in advance by the Board of Directors.

Section 5.02. Obligations. The Board of Directors may authorize any Officer or Officers to enter into contracts or agreements for the purchase of materials or services on behalf of the Corporation, subject to financial safeguards outlined in this article.

Section 5.03. Loans. No loans shall be made by the Corporation to its Officers or Members.

Section 5.04. Checks. All checks, drafts, or other orders for the payment of money on behalf of the Corporation shall be signed by the Treasurer or by any other person as explicitly authorized in writing by resolution of the Board of Directors.

Section 5.05. Banking. The Treasurer shall ensure that all funds of the Corporation are properly and securely managed to the credit of the Corporation in such banks or other depositories as determined by the Board of Directors. All deposits shall be made as soon as practicable upon receipt of the funds. All disbursements shall be made as soon as practicable given the payment terms. All deposits and disbursements shall be documented by a receipt, an invoice, or other written documentation. In addition to the Treasurer, the President and at least one other Director shall have full access and visibility to all banking functions and transactions at all times.

Section 5.06. Additional Safeguards. Three spending authorization thresholds shall be established and approved annually with each budget by the Board of Directors. Any budgeted obligations or disbursements that are greater than the “Budgeted Spending Threshold” or unbudgeted obligations or disbursements that are greater than the “Unbudgeted Spending Threshold” shall be approved in writing by the Treasurer and one other Officer of the Corporation prior to commitment or disbursement. Any financial obligation or disbursement, budgeted or unbudgeted, that is greater than the “Maximum Spending Threshold” shall be approved in writing by majority vote of the Board of Directors prior to commitment or disbursement. Upon request, the Treasurer shall provide any or all Directors on the Board of Directors a complete and comprehensive ledger of transactions within five business days.

Section 5.07. Audits. Pursuant to state and federal laws, and as directed by the Board of Directors, a financial audit of the Corporation shall take place from time to time. Audit reports shall be presented to the Board of Directors upon completion.

Section 5.08. Financial Records. All financial records of the Corporation shall be retained and preserved in compliance with federal and state laws.

Section 5.09. Fiscal Year. The fiscal year of the Corporation shall be January 1 to December 31.

ARTICLE VI.
CONFLICTS OF INTEREST

Section 6.01. Existence of Conflict, Disclosure. Directors, Officers, employees, and contractors of Corporation should refrain from any actions or activities that impair, or appear to impair, their objectivity in the performance of their duties on behalf of the Corporation. A conflict of interest may exist when the direct, personal, financial, or other interest(s) of any director, officer, staff member or contractor competes, or appears to compete, with the interests of the Corporation. If any such conflict of interest arises the interested person shall call it to the attention of the Board of Directors for resolution. If the conflict relates to a matter requiring Board of Directors action, such person shall not vote on the matter. When there is a doubt as to whether any conflict of interest exists, the matter shall be resolved by a vote of the Board of Directors, excluding the person who is the subject of the possible conflict.

Section 6.02. Nonparticipation In Vote. The person having a conflict shall not participate in the final deliberation or decision regarding the matter under consideration and shall retire from the room in which the Board of Directors is meeting. However, the person may be permitted to provide the Board of Directors with any and all relevant information.

Section 6.03. Minutes of Meeting. The minutes of the meeting of the Board of Directors shall reflect that the conflict was disclosed, and the interested person was not present during the final discussion or vote and did not vote on the matter.

ARTICLE VII.
INDEMNIFICATION OF CERTAIN PERSONS

The Corporation shall indemnify all Officers and Directors of the Corporation for such expenses and liabilities, in such manner, under such circumstances and to such extent as permitted by Minnesota Nonprofit Corporation Act. Unless otherwise approved by the Board of Directors, the Corporation shall not indemnify any person who is not otherwise entitled to indemnification pursuant to the prior sentence of this section.

ARTICLE VIII.
AMENDMENTS, REFERENCES

Section 8.01. These Bylaws may be amended or altered by a vote of the majority of the Board of Directors at any meeting. Such authority of the Board of Directors is subject to the power of the Members, exercisable in the manner provided in the Minnesota Nonprofit Corporation Act, to adopt, amend, repeal bylaws adopted, amended, or repealed by the Board of Directors. After the adoption of the initial bylaws, the Board of Directors shall not make or alter any bylaws fixing a quorum for meetings of Members, prescribing procedures for removing Directors or filling vacancies in the Board of Directors, or fixing the number of Directors or their classifications, qualifications, or terms of office.

Section 8.02. All references to the Minnesota Nonprofit Corporation Act shall mean such Act as now enacted or hereafter amended.


These Bylaws were adopted on January 18, 2007, by unanimous action of the board of directors of the Wildcat Girls’ Soccer Boosters, a Minnesota corporation incorporated under the Minnesota Nonprofit Corporation Act, Minnesota Statutes Chapter 317A.

These bylaws were amended on June 1, 2023, with unanimous vote at the Booster Club meeting.  

These bylaws were amended on December 11, 2023, with unanimous vote at the Booster Club meeting.  

