Bylaws of
Brandon Valley Booster Club, Inc.

Article I. - Name

The name of this organization shall be the "Brandon Valley Booster Club, Inc." (hereinafter referred to as the "Booster Club").

Article II. - Office

The principal offices of the Booster Club shall be at Brandon Valley High School, 301 S. Splitrock Blvd., Brandon, South Dakota.

Article Ill. - Membership

Section 3.1. Types of Membership. There are three types of Membership in the Booster Club.
1) General Members, 2) Corporate Members, and 3) Board of Directors.

Section 3.2. General Membership. General Membership is open to any adult person who pays an annual membership fee and supports the purposes of the Booster Club.

Section 3.3. Corporate Membership. Corporate membership is available to corporations who pay an annual membership fee and support the purposes of the Booster Club. The Booster Club will offer Booster Club Corporate memberships in return for in-kind donations if the donation meets the following criteria:

1. The donation must be a tangible item(s) with a minimum value to be determined based on membership levels established annually by the Executive Committee.

a. Donations of time and effort will generally not be accepted.
b. Requests for student passes, spirit wear or other non-membership items will not be considered with certain de minimis items.
c. Revenue sharing for food sales at events will not be considered as a donation under this policy, e.g. sharing a % of food sales at Pigskin or tailgates.
d. Donations with advertising benefit to the donor will generally not be considered as an in-kind donation, e.g. donation oft-shirts with donor's logo on them.

2. The person/entity making the donation must provide documentation of the item(s) donated and their approximate value.

3. 	A request for membership along with the documentation of the donation noted in #2 above must be submitted to a Membership Committee representative who will review the request with the Executive Committee who will approve or deny the request.



4. If the donation directly benefits a specific sport, that sport will reimburse the Membership Committee for the estimated cost of the membership materials, e.g. cost of sign, spirit wear etc.

The overarching intent of this policy is to allow Booster Club memberships in return for in-kind donations of goods and services that directly benefit the Booster Club.

Section 3.4. Governance. All members shall be governed by the Articles of Incorporation and Bylaws of the Booster Club.

Article IV. - Board of Directors

Section 4.1. General Powers. The business and affairs of the Booster Club shall be governed, managed and directed by, and the control and disposal of the Booster Club's properties and funds shall be vested in, its Board of Directors, except as otherwise provided by the South Dakota Nonprofit Corporation Act, the Booster Club's Articles of Incorporation or these Bylaws.

Section 4.2. Members. The members of the Board of Directors representing each sport sanctioned/sponsored by the Brandon Valley School District shall recommend at the annual meeting up to four (4) sets of adult parent(s) who are members of the Booster Club and who have a child in grade 9th - 12th participating in a sport sanctioned/sponsored by the Brandon Valley School District. Each sport will have up to one set of parents for each grade (9th - 12th) who will serve as members of the Board of Directors, in addition to the current Officers and the Brandon Valley Athletic Director. If the members do not select at least three (3) sets of parents to the Board of Directors for each sanctioned sport, then the newly elected Executive Committee may appoint a representative parent(s) for that sanctioned/sponsored sport at its
· discretion.

Section 4.3. Term. The terms for elected or appointed Board of Directors shall be up to four (4) years from the date of the fall membership meeting at which the director was elected or after which the director was appointed filling the vacancy, resulting in the need to appoint one (1) Board of Director family (parent(s)) each year for each sanctioned/sponsored sport.

Section 4.4. Annual Meetings. The annual organizational meeting of the Board of Directors of the Booster Club shall be held in June in conjunction with the start of the June through May fiscal year for the purpose of electing officers and for the transaction of such business as may come before the Board. The annual meeting shall be announced at the regularly scheduled Booster Club Board Meeting in May of the same year. A notice of the time and place of the holding of such meeting shall be given via email to each Board member who has requested such notice at his last known email address as shown by the membership books of the Booster Club at least five days before the date of such meeting. Except as otherwise provided for by the Booster Club, expenses incurred by the directors associated with attendance at the Board meetings will be borne by the individual.
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Section 4.5. Quorum and Voting. Each director shall be entitled to one (1) vote (maximum of six (6) votes per sanctioned sport) and the vote of a majority of the directors present in person at a Board meeting shall be the act of the Board of Directors unless a greater number is specifically required by these Bylaws, by the Booster Club's Articles of Incorporation or by law.

Section 4.6. Regular Meetings. There shall be no less than six (6) regular meetings, including any annual meeting, of the Board of Directors in each twelve (12) month period commencing June 1 in each year. The President of the Board of Directors shall provide the time and place for the holding of such regular meetings. In the discretion of the Board President, or upon
direction by the Board, reminder notices regarding upcoming meetings may be sent to directors.

Article V. - Officers

Section 5.1. Number. The Officers of the Booster Club shall be: President, Vice President, Secretary and Treasurer. The former President shall be asked to serve on the Board of Directors for an additional year in an advisory ex officio capacity

Section 5.2. Election. The Officers shall be members nominated by and be elected by the Board of Directors at the annual meeting of the Board of Directors held in June.

Section 5.3. Officer Vacancies. Vacancies in the officer positions may be filled at any meeting of the Board of Directors, and such shall require an affirmative vote of a majority of the Board of Directors at the time of any such election to fill any vacancy or vacancies.

In case of a vacancy in the office of the President, the Vice President shall become President and serve as President until the next regular annual election of Officers. In case of a vacancy of both the President and the Vice President, a President and Vice President shall be elected by the Board of Directors at the regular scheduled meeting following the vacancy.

Section 5.4. Term of Office. Officers shall serve for a term of one (1) year, from the date elected to the conclusion of the final Board of Directors' Meeting of the following school year (May) or until a successor shall have been duly elected. Except for the Treasurer, no limit to the number of terms an Officer may serve provided the Officer has a child attending Brandon Valley High School. The Treasurer has no limit to the number of terms, and the Treasurer is not required to have a child attending Brandon Valley High School. The Vice President shall serve one year as Vice President and then the following year as President.

Section 5.5. Duties. In addition to the following duties, the Officers of the Booster Club shall perform such duties as naturally pertain to their respective offices and positions and in addition such duties as the Board of Directors may from time to time impose upon them:

5.5.1. President - The President shall preside at all meetings, shall appoint committee chairpersons, shall call meetings of the Board of Directors when necessary and

perform all other duties pertaining to the office. The President shall be an ex­ officio member of all committees.

5.5.2. 	Vice President - In the absence of the President, the Vice President shall assume the duties of the President.

5.5.3. Secretary - The Secretary shall record the minutes of all meetings of the Booster Club and keep a record of all activities of the Booster Club. The Secretary shall also be responsible for notifying members of the upcoming meetings as directed by the President, the President's designated representative or a majority of the Board of Directors.

5.5.4. Treasurer - The Treasurer shall keep the accounts of the Booster Club, receive all monies, maintain checking and savings accounts, pay all bills approved by the Officers, preserve vouchers and file the required annual government reports. The Treasurer shall, at each regular meeting, make a statement of the financial condition of the Booster Club to the Board of Directors. Treasurer compensation will be set periodically based on approval of the Board of Directors.

Section 5.6. Compensation. The directors and officers of the Booster Club shall not receive compensation from the Booster Club other than as noted previously for the Treasurer.

Section 5.7. Surety Bonds. The Board of Directors may require any officer or agent of the Booster Club to execute to the Booster Club a bond in such sums and with such sureties as shall be satisfactory to the Board, conditioned upon the faithful performance of his or her duties and for the restoration to the Booster Club of all books, papers, vouchers, money and other property of whatever kind in his or her possession or under his or her control belonging to the Booster Club.

Article VI. - Committees

Section 6.1. Standing Committees. The Booster Club shall have the following standing committees: Executive, Budget, Homecoming, Membership, Pigskin Classic, Scholarship, Senior Banquet, Spirit Wear, Hall of Fame and Website .

Section 6.2. Special Committees. Formation of other committees for special Booster Club purposes shall be the jurisdiction of the President and/or the Board of Directors, acting separately or jointly, including the determination of purpose, term and participants of each special committee formed.

Section 6.3. Sport Specific Activities. For each sanctioned/sponsored sport, a Board Member will be responsible for the Booster Club events supporting that sport.

The Board Member representing the sanctioned/sponsored sport shall obtain approval for any planned Booster Club event from the President of the Booster Club and the current Brandon Valley High School Activities Director, and be responsible for organizing and managing participation in that event.

Section 6.4. Executive Committee. The Executive Committee shall consist of the President, Vice President, Secretary, Treasurer and Immediate Past President. The Immediate Past President is not required to have a student in Brandon Valley High School when serving in this capacity. The BVHS Athletic Director shall be an ex-officio member of the Executive Committee.

6.4.1. The Board of Directors shall designate any additional Board members to serve on the Executive Committee within a reasonable time after the annual meeting of the Board of Directors. Vacancies in the Executive Committee shall be filled by the Board of Directors.

6.4.2. During the intervals between meetings of the Board of Directors, the Executive Committee shall possess and may exercise all the powers and functions of the Board of Directors in the management and direction of the affairs of the Booster Club in all cases in which specific direction shall not have been given by the Board of Directors. In addition, the Executive Committee may possess and exercise such powers and responsibilities as delegated to it by the Board of Directors by resolution.

6.4.3. All actions of the Executive Committee shall be reported to the Board of Directors at its meeting next succeeding such action. A majority of the members of the Executive Committee shall constitute a quorum and, unless otherwise provided herein or in the Act, an affirmative vote of a majority of the members of the Executive Committee present at a meeting shall constitute approval of any action.

6.4.4. The Executive Committee shall fix and establish its own rules of procedure and shall meet as provided by such rules, and shall also meet at the call of the President or of any other member of the Executive Committee. Anything in the rules of procedure of the Executive Committee to the contrary notwithstanding, all acts at any meeting of said Executive Committee however called or held, shall be valid for all purposes if such meeting is held pursuant to a written waiver of notice by not less than a quorum of the members of the Executive Committee.

Section 6.5. Membership_ Committee.

6.5.1. Corporate Sponsorship Chair: Leads overall and Corporate Sponsorship Campaign. Liaison to the Executive Committee. Oversees and coordinates Corporate Marketing & Advertising positions. Compensation of $1,400.00/year directed to the Brandon Valley sport of choice.


6.5.2. Corporate Marketing & Advertising Coordinators (2-positions): Work with Corporate Sponsorship Chair to contact local businesses to promote Booster Club. Responsible for advertising sales and Calendar spots. Compensation of
$900/year directed to the Brandon Valley sport of choice..

6.5.3. Individual Membership Chair: Responsible for leading Individual Membership campaign. Maintains list of all individual memberships. Liaison with Executive Committee. Oversees Individual Membership Marketing position. Compensation of $1,100.00/year directed to the Brandon Valley sport of choice.

6.5.4. Individual Membership Marketing: Work with Individual Membership Chair and responsible for ordering and distribution of forms, letters, and membership signs. Also responsible for coordinating volunteers to sell individual memberships. Compensation of $600.00/year directed to the Brandon Valley sport of choice.

Note: Compensation to be paid by the end of the Booster Club's fiscal year and contingent on effective execution of membership activities and appropriation by majority vote of Board of Directors.

Section 6.6. Scholarship Committee. The Scholarship Committee shall oversee the selection of scholarship recipients in accord with the criteria approved by the Board of Directors. Members of the Executive Committee may vote in the scholarship selection process.

Section 6.7. Budget Committee.

6.7.1. Annual Budget. The President and the Executive Committee shall draw up a preliminary budget for the coming year based on this input and other known circumstances and factors and present it the Board of Directors for approval during the annual June meeting.

6.7.2. Special Requests. The Brandon Valley High School Activities Director may ask the Booster Club President to present special requests to the Officers of the Booster Club for any unforeseen needs during the year. The Officers may approve such requests by majority vote. The Officers may determine to call for a Board of Directors' vote on these special requests. The President or the President's designated representative may conduct voting on these special requests by phone.

Section 6.8. Advisory Committees. The Board of Directors may charter from time to time one or more advisory committees, which may consist of board members and/or non-board members, including subject matter experts and/or thought leaders appropriate to the committee. The core responsibility of any such committee shall be as specified by the Board of Directors in its enabling resolution or committee charter, and may include, but not be limited to,

providing recommendations to the Board of Directors on issues such as strategic leadership in special initiatives, short-term projects, unique organizational issues, and such other duties and responsibilities relating to specific projects as they arise and as the Board of Directors may specify by resolution from time to time. Such advisory committees shall not have any authority to bind the Board of Directors or the corporation and shall not exercise any power or authority reserved to the Board of Directors in the Act, as now existing or hereafter amended, or in the Articles of Incorporation or these Bylaws.

Article VII. -Officer, Director Expulsion

Any director or officer may be expelled from the Booster Club when he/she participates in an activity deemed detrimental to the Booster Club. Upon receipt of a formal written complaint signed by three members of the Board of Directors, an officer or another member of the Board of Directors shall present such complaint to the Executive Committee for consideration. The President shall then notify the officer or director of the charges and set a date and time for a hearing of these charges and presentation of whatever evidence is deemed proper in front of the Executive Committee. Immediately following this hearing, the Executive Committee shall notify the parties of its determination regarding the complaint. If either party is dissatisfied with the proposed resolution, upon written request, the complaint can be heard by the entire Board of Directors who shall set a date and a time for a hearing of these charges. No new evidence not presented to the Executive Committee shall be presented. then act on such complaint. Approval to expel shall be by at least a 2/3 vote of those Board of Directors members in attendance at the special meeting. The Board of Directors shall also determine the appropriate length of time for the expulsion to remain in effect. In the event that the subject of such expulsion proceedings is an officer or director of the Booster Club, said officer will not be allowed to vote.

Article VIII. - Capital Fund

Section 8.1. Investments/Disbursements. The purpose and goal of the Capital Fund is to invest in projects that benefit Brandon valley High School athletics. Projects eligible for- the Capital Fund might otherwise not be accomplished through our normal Wish List process. Projects receiving funding from the Capital Fund will have the following characteristics:

1. Must be a major project of long-lasting value benefitting Brandon Valley High School athletics.
2. The project must have a minimum project value of at least $10,000. Exceptions can be made via unanimous approval of the Capital Fund Committee (CFC). The Capital Fund Committee will consist of the Executive Committee members and up to 3 members of the Membership committee. The Activity Director will vote in the event of a tie.
3. The CFC may not disburse more than 80% of the balance in the Capital Fund in any fiscal year.
4. The CFC is under no obligation to disperse funds every year.

5. At least 50% of the net proceeds from Membership Committee activities will be allocated to the Capital Fund. Exceptions may be made by majority approval of voting members.
6. At least 30% of Excess Funds will be designated to the Capital Fund by June of the fiscal year ending immediately following the year of excess. More may be designated at the discretion of the Booster Club.
7. Excess Funds are defined as the current balance in the checking account from activities of that fiscal year at the end of the fiscal year.

Section 8.2. Disbursement Requests and Approval.

1. 	The Booster Club President will solicit requests for proposals in November and December, with requests due by December 31 of each year. Requests should be submitted to the CFC, via the President or Athletic Director.
2. Requests must describe the total project, including need and benefit to Brandon Valley Athletics. This information should note the estimated number of athletes benefitted.
3. Requests must include total cost of the project and include all confirmed and potential funding sources.
4. Requests must include time frames for the project.
5. Other information which would demonstrate details of the project should be included, such as sketches, photos, etc.
6. 	Project requests may include an opportunity to make a presentation to the CFC to provide an opportunity to ask questions or seek clarification of project details. These presentations will take place following submission of the proposals, at CFC availability.
7. The CFC will consider all project requests, taking into account the Investment/Disbursement provisions described above. The CFC will make funding recommendations to the Booster Club at the February and/or March meeting. The Board of Directors will make a final decision via majority vote of the members present. The Executive Committee members shall not vote, except the Athletic Director will make the final decision in the event of a tie. In the event the CFC recommendation is rejected, the CFC may meet again to revise or abandon their recommendation. If abandoned, no Capital Funds projects will be funded during that fiscal year. If revised, the CFC will bring a new recommendation to the Booster Club, following the steps outlined above.
8. Actual disbursement of approved funding will take place as determined by the CFC and Booster Club.

Section 8.3. Recap_of timeline.

1. November/December meetings - President announces that Capital Fund funding requests will be accepted. President will review CFC request requirements.
2. December 31 - Funding requests are due

3. January - CFC will meet to consider requests. The CFC may invite requestors to present their project to the CFC during this month. The CFC finalizes their recommendation to the Booster Club.
4. February/March meeting - CFC presents Capital Fund project recommendations to the Booster Club. The CFC may, at their discretion, invite the requestors to make a presentation to the Booster Club. The Booster Club may vote to accept/reject CFC recommendation.

Article IX. - Wish List

Section 9.1. Wish List.

1. The purpose of Booster Club Wish List Funding process is to provide supplemental funding to Brandon Valley Athletics.
2. 	Wish List funding requests must be submitted by the request form and delivered to the Activities Director by January 31st. The request must be submitted by a Board of Directors member representing the sport requesting funding.
3. A summary of the funding requests will be presented to the Board of Directors during the February meeting for review/discussion, but no action will be taken.
4. 	No later than the April meeting, the Executive Committee will present a recommendation for funding Wish List requests to the Board of Directors for approval.

Section 9.2. Wish List Voting Procedure.

1. All recommendations of $1,000 or less per line item will be approved by a single vote. A simple majority is needed for approval.
2. All recommendations of greater than $1,500 per line item will be approved individually via written secret ballot. A simple majority is needed for approval. Each sport will get 1 ballot for each Board member representing that sport attending the meeting with a maximum of 6 votes per sport.
3. A brief recess will be taken to allow voting members to cast their ballot.
4. If a recommended ballot item fails to attain a simple majority, the funding for that item will be reduced by 25% but still approved. (The 25% reduction cannot reduce the amount below $1,000} The difference between the recommended amount and the actual amount funded will be moved to the General Fund.
5. Three voting member volunteers will be selected to count the ballots immediately following the recess.
6. The Treasurer or their representative will oversee ballot counting.
7. Executive Committee members are not permitted to vote except as noted in #8 below.
8. The Booster Club President will cast a tie-breaker vote if necessary.

Article X. -Trust and Agency Accounts

Each sport (sanctioned or sponsored by the Brandon Valley High School) has a Trust and Agency (T&A) Account that is held by the Booster Club. These accounts are subsets of the Booster Club's checking account. All accounting activity is traced in the financial software of the Booster Club Treasurer. The Booster Club is only responsible for the administrative activities (writing checks, making deposits and reconciling accounts) on behalf of the T&A accounts. The Athletic Director, Coach and/or a Board member representing that particular sport must approve withdrawals from each sport's T&A Accounts. Any money collected by a Board member related to fundraising or any other activity supporting a Brandon Valley athletic team must be deposited in the sport's T&A Account with the exception of coach camp accounts which may only contain funds raised exclusively by the coach. A sport choosing to maintain a non T&A bank account will not be eligible for any Booster Club benefits, including, but not limited, to Capital Fund, Wish list, or general fund expenditures.

Article XI. - Indemnification

Section 11.1. Indemnification Permitted.

11.1.1. The corporation may indemnify any person who was or is a party, or is threatened to be made a party, to any threatened, pending, or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, other than an action by or in the right of the corporation, by reason of the fact that he or she is or was a director, officer, employee, or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee, agent of another corporation, limited liability company, partnership, joint venture, trust or other enterprise, against expenses (including attorney fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred by him or her in connection with such action, suit or proceeding, if he or she acted in good faith and in a manner he or she reasonably believed to be in,
or not opposed to, the best interests of the corporation and, with respect to any criminal action or proceeding had no reasonable cause to believe his or her conduct was unlawful. The termination of any action, suit, or proceeding by judgment, order, settlement or conviction, or upon a plea of nolo contendere or its equivalent, shall not of itself create a presumption that the person did not act in good faith and in a manner which he or she reasonably believed to be in, or not opposed to, the best interests of the corporation, and with respect to any criminal action or proceeding, had reasonable cause to believe his or her conduct was unlawful.

11.1.2. The corporation may indemnify any person who was or is a party, or is threatened to be made a party, to any threatened, pending or completed action, suit or proceeding by or in the right of the corporation to procure a judgment in its favor by reason of the fact that he or she is or was a director, officer,

employee, or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee, agent of another corporation, limited liability company, partnership, joint venture, trust or other enterprise against expenses (including attorney fees) actually and reasonably incurred by him or her in connection with the defense or settlement of such action or suit if he or she acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best interests of the corporation; but no indemnification shall be made in respect of any claim, issue, or matter as to which such person has been adjudged to be liable for negligence or misconduct in the performance of his or her duty to the corporation unless and only to the extent that the court in which such action or suit was brought determines upon application that, despite the adjudication of liability, but in view of all circumstances of the case, such person is fairly and reasonably entitled to indemnification for such expenses which such court deems proper.

Section 11.2. Indemnification Required. To the extent a director, officer, employee, or agent of the corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in Section 11.1 of this Article 11, or in defense of any claim, issue or matter therein, he or she shall be indemnified against expenses (including attorney fees) actually and reasonably incurred by him or her in connection therewith.

Section 11.3. Determination of Permitted Indemnification. Any indemnification under Section
11.1 of this Article 11 (unless ordered by a court), and as distinguished from Section 11.2 of this Article 11, shall be made by the corporation only as authorized in the specific case upon a determination that indemnification of the director, officer, employee, or agent is proper in the circumstances because he or she has met the applicable standard of conduct set forth in Section 11.1, above. Such determination shall be made by the Board by a majority vote consisting of directors who were not parties to such action, suit or proceeding, or, if a quorum of disinterested directors so directs, by independent legal counsel in a written opinion.

Section 11.4. Advancement of Expenses. Expenses (including attorney fees) incurred in defending a civil or criminal action, suit or proceeding may be paid by the corporation in advance of the final disposition of such action, suit or proceeding as authorized in Section 11.2 and Section 11.3 of this Article 11 upon receipt from the director or officer of a written affirmation of his or her good faith belief that he or she has met the standard of conduct set forth in Section 11.1 above, and upon receipt of an undertaking by, or on behalf of, the director or officer to repay such amount unless it is ultimately determined that he or she is entitled to be indemnified by the corporation as authorized in this Article 11. Such expenses incurred by other employees and agents may be paid upon such terms and conditions, if any, as the Board deems appropriate.

Section 11.5. Other Indemnification Rights. The indemnification provided by this Article 11 shall not be deemed exclusive of any other rights to which those indemnified may be entitled under any bylaw, agreement, vote of disinterested directors or otherwise, and any procedure

provided for by any of the foregoing, both as to action in his or her official capacity and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be a director, officer, employee, or agent and shall inure to the benefit of heirs, executors and administrators of such a person. In addition to indemnification rights granted under this Article 11, and not in lieu hereof, those indemnified hereunder shall be entitled to the same rights with respect to indemnification as are provided by statute under the South Dakota Codified laws.

Section 11.6. Indemnification in Criminal Actions. No indemnification shall be made in respect of any criminal action or proceeding as to which a person covered by Section 11.1 shall have been adjudged to be guilty unless and only to the extent that the court in which such action or proceeding was brought shall determine upon application that, despite the adjudication of guilt, but in view of all the circumstances of the case, such person is entitled to indemnification for such expenses or fines which such court shall deem proper.

Section 11.7. Period of Indemnification. Any indemnification pursuant to this Article 11 shall be applicable to acts or omissions which occurred prior to the adoption of this Article 11, and shall continue as to any indemnified party who has ceased to be a director, officer, employee, or agent of the corporation and shall inure to the benefit of the heirs and personal representatives of such indemnified party. The repeal or amendment of all or any portion of these Bylaws which would have the effect of limiting, qualifying or restricting any of the powers or rights of indemnification provided or permitted in this Article 11 shall not, solely by reason of such repeal or amendment, eliminate, restrict or otherwise affect the right or power of the corporation to indemnify any person, or affect any right of indemnification of such person, with respect to any acts or omissions which occurred prior to such repeal or amendment.

Section 11.8. Insurance. By action of the board of directors, notwithstanding any interest of the directors in such action, the corporation may, subject to Section 11.9 hereof, purchase and maintain insurance, in such amounts as the board may deem appropriate, on behalf of any person indemnified hereunder against any liability asserted against him or her and incurred by him or her in his or her capacity of or arising out of his or her status as a director, officer, employee or agent of the corporation, whether or not the corporation would have the power to indemnify him or her against such liability under applicable provisions of law. The corporation may also purchase and maintain insurance, in such amounts as the board may deem appropriate, to insure the corporation against any liability, including without limitation, any liability for the indemnifications provided in this Article 11.

Section 11.9. Right to Impose Conditions to Indemnification. The corporation shall have the right to impose, as conditions to any indemnification provided or permitted in this Article 11 or otherwise, such reasonable requirements and conditions as the board of directors may deem appropriate in each specific case, including but not limited to any one or more of the following:
(a) that any counsel representing the person to be indemnified in connection with the defense or settlement of any action shall be counsel that is mutually agreeable to the person to be indemnified and to the corporation; (b) that the corporation shall have the right, at its option,

to assume and control the defense or settlement of any claim or proceeding made, initiated or threatened against the person to be indemnified; (c) that any and all directors and officers liability insurance proceeds available be exhausted prior to the corporation's expenditure of corporate funds for indemnification; and (d) that the corporation shall be subrogated, to the extent of any payments made by way of indemnification, to all of the indemnified person's right of recovery, and that the person to be indemnified shall execute all writings and do everything necessary to assure such rights of subrogation to the corporation.

Section 11.10. limitation on Indemnification. Notwithstanding any other provision of these Bylaws, the corporation shall neither indemnify any person nor purchase any insurance in any manner or to any extent that would jeopardize or be inconsistent with qualification of the corporation as an organization exempt from federal income taxation under Section 501(a) of the Internal Revenue Code or would result in liability under Section 4941 of the Internal Revenue Code.

Article XII. - Conflict of Interest

Section 12.1. Conflict Defined. A conflict of interest arises when any "responsible person" or any "party related to a responsible person" has an "interest adverse to the corporation." A "responsible person" is any individual in a position to exercise substantial influence over the affairs of the corporation, and specifically includes, without limitation, directors and officers of the corporation. A "party related to a responsible person" includes his or her extended family (including spouse, ancestors, descendants and siblings, and their respective spouses and descendants), an estate or trust in which the responsible person or any member of his or her extended family has a beneficial interest or a fiduciary responsibility, or an entity in which the responsible person or any member of his or her extended family is a director, trustee or officer or has a financial interest." An "interest adverse to the corporation" includes any interest in any contract, transaction or other financial relationship with the corporation, and any interest in an entity whose best interests may be impaired by the best interests of the corporation including, without limitation, an entity providing any goods or services to or receiving any goods or services from the corporation, an entity in which the corporation has any business or financial interest, and an entity providing goods or services or performing activities similar to the goods or services or activities of the corporation.

Section 12.2. Disclosure Required. Any possible conflict of interest shall be disclosed to the board of directors by the person concerned. When any conflict of interest is relevant to a matter requiring action by the board of directors, the interested person shall call it to the attention of the board of directors or its appropriate committee and such person shall not vote on the matter; provided however, any director disclosing a possible conflict of interest may be counted in determining the presence of a quorum at a meeting of the board of directors or a committee thereof.

Section 12.3. Absence from Discussion. The person having the conflict shall retire from the room in which the board or its committee is meeting and shall not participate in the final

deliberation or decision regarding the matter under consideration. However, that person shall provide the board or committee with any and all relevant information.

Section 12.4. Minutes. The minutes of the meeting of the board or committee shall reflect that the conflict of interest was disclosed and that the interested person was not present during the final discussion or vote and did not vote. When there is uncertainty as to whether a conflict of interest exists, the matter shall be resolved by a vote of the board of directors or its committee, excluding the person concerning whose situation the uncertainty has arisen.

Article XIII. - Miscellaneous

Section 13.1. Account Books and Minutes. The Booster Club shall keep correct and complete books and records of account and shall also keep minutes of the proceedings of its Board of Directors and committees. All books and records of the Booster Club may be inspected by any director or his or her accredited agent or attorney, for any proper purpose at any reasonable time.

Section 13.2. Fiscal Year and Audit. The fiscal year of the Booster shall be June 1 through May 31, inclusive.

Section 13.3. Loans to Directors and Officers Prohibited. No loans shall be made by the Booster Club to any of its directors or officers. Any director or officer who assents to or participates in the making of any such loan shall be liable to the Booster Club for the amount of such loan until it is repaid.

Section 13.4. Severability. The invalidity of any provision of these Bylaws shall not affect the other provisions hereof, and in such event these Bylaws shall be construed in all respects as if such invalid provisions were omitted.

Section 13.5. Amendments. These Bylaws may be repealed and new bylaws adopted at any meeting of the Board of Directors by vote of two-thirds (2/3) of the Board of Directors present at the meeting.



