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BYLAWS
of
NORTH CHAPTER REFEREES ASSOCI ATI ON
a Washi ngton nonprofit corporation

ARTI CLE |I. OFFI CES

This Corporation shall have such offices as the board of
directors may designate or its business may require fromtinme to
tinme.

ARTI CLE 1'l. NUMBER OF DI RECTORS

The initial nunber of directors of this corporation shall be
seven.

The nunber of directors is otherwise subject to change as
provided in Section 2 of Article VI.

ARTICLE IIl. MEMBERS

Section 1. Menbers. Menbership in North Chapter shall
consi st of those persons qualified under the provisions of Article
|V of the Articles of I|ncorporation.

Section 2. Menbership List. The secretary of North Chapter
shall maintain a current |ist of the names, addresses and tel ephone
nunbers of the nmenbers.

Section 3. Suspension of Menbership. The directors, by an
affirmative vote of two-thirds of the nenbers thereof, nmay suspend
a nenber for cause after an appropriate hearing. Suspensi on for
cause may be based upon a denonstration of inappropriate action,
conduct or statenents, whether or not done or commtted incidental
to the activities of North Chapter, and which, in the opinion of
the directors, is detrinmental to North Chapter or inconsistent with
is objectives and purposes. This shall specifically include, but
not be limted to, unprofessional behavior or conduct. The
directors, by an affirmative vote of a majority of the nenbers
thereof may suspend the nenbership of any nenber who becones
i neligible for nmenbership.

Section 4. R ghts of Suspended Menbers. Any nenber suspended
under the provisions of Section 3 retains all nenbership rights
with the exception of being provided assignments to officiate
soccer games through North Chapter

Section 5. Reinstatenent of Menbership. Upon witten request
signed by a suspended nenber filed with the Secretary, the
directors may, by an affirmative vote of two-thirds of the nenbers
of the board, reinstate such suspended nenber to full nenbership
upon such ternms as the directors may deem appropri ate.

ARTI CLE I'V. AUTHORI TY AND CONTROL OF THE CORPORATI ON

The authority and control of North Chapter shall be vested in
its menbers. The nenbership wll exercise its authority by
electing a Board of Directors to nmanage the affairs of North
Chapter and by reserving to thenselves the power to alter, anend,
or repeal these Bylaws or to adopt new Byl aws.
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ARTI CLE V. MEETI NGS

Section 1. Annual Meeti ng. The annual neeting of the
menbers shall be held during the nonth of August or Septenber of
each year for the purpose of electing directors and for the
transacti on of such other business as nmay cone before the neeting.

Secti on 2. Speci al Meetings. Unl ess otherw se prescribed
by statute, special neetings of the nmenbers nay be called for any
pur pose or purposes by the president or by the board of directors
and shall be called by the secretary at the witten request of any
director or nenbers holding not less than one-tenth of all the
votes of the nenbers.

Section 3. Place and Tine of Meeting. The annual neeting or
speci al neetings of the nenbers shall be held at such place within
Snohom sh County, Washington and tine as the board of directors
shall fromtinme to tine designate.

Section 4. Notice of Meetings. Witten notice stating the
pl ace, day and hour of a neeting of nenbers and, in the case of a
special neeting of nenbers, the purpose or purposes for which the
meeting is called, shall be delivered to each nenber entitled to
vote at such neeting not |less than ten (10) days and not nore than
fifty (50) days before the neeting, either personally by mail or by

E-mail, by the secretary or by the person or persons authorized to
call neetings of nenbers. If witten notice is placed in the
United States nmil, postage prepaid, addressed to a nenber at the

menber’s address as it appears in the records of North Chapter, or
sent by E-mail to the nenbers E-nmail address as it appears in the
records of North Chapter, notice shall be deened to have been
delivered to the nenber.

Section 5. Waiver of Notice of Meetings. Notice of the tine,
pl ace and purpose of any neeting may be waived in witing, either
before or after the tinme stated therein, and wll be waived by any
menber by his or her attendance in person or by proxy. Any nenber
so wai ving shall be bound by the proceedings of any such neeting in
all respects as if due notice thereof had been given.

Section 6. Quorum and Adjourned Meetings. Twenty nenbers of
North Chapter, represented in person or by proxy shall constitute a
guorum at a neeting of nenbers. |If a quorumis present, a majority
affirmative vote of the nmenbers present or represented and entitled
to vote shall be the act of the nmenbers unless the vote of a
greater nunber is required by law, the Articles of |Incorporation or
these Bylaws. A mmpjority of the nenbers present or represented at
a neeting, even if less than a quorum may adjourn the neeting from
time to tinme without further notice. At such adjourned neeting at
whi ch a quorum shall be present or represented, any business may be

transacted at the neeting as originally notified. The nenbers
present at a duly organized neeting may continue to transact
business until adjournment, notwithstanding the wthdrawal of

enough voting nenbers to | eave | ess than a quorum
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Section 7. Method of Voting. Only nenbers, as determ ned by
North Chapter records mintained by the Secretary, shall be
entitled to vote and may vote in person or by proxy. No right to
cunul ate votes at the election of directors shall exist.

Section 8  Proxies. At all neetings of the nenbers, a nenber
may vote by proxy executed in witing by the nenber. Such proxy
shall be filed with the Secretary of North Chapter. No proxy shal
be valid eleven (11) nonths fromthe date of its execution.

Section 9. Informal Action by Menbers or Directors. Any
action required to be taken at a neeting of the nenbership or
directors or any other action which my be taken at a neeting of
the menbership or directors may be taken without a neeting if a
consent in witing setting forth the action so taken shall be
signed by all the nenbers or directors entitled to vote wth
respect to the subject matter thereof.

ARTI CLE VI. BOARD OF DI RECTORS

Section 1. General Powers. The business and affairs of
North Chapter shall be managed by its board of directors.
Section 2. Initial D rectors. The nenbers of the initial

board of directors shall serve as defined in Article VI of the
Articles of Incorporation. Any vacancy occurring in the initial
board of directors, regardless of the cause therefor, shall be
filled by the action of the remaining directors. Upon the
expiration of the initial term of the initial board of directors,
directors shall be elected for a term of two years. The term of
such directors shall end on the day of nonth on which the annua
meeting of nenbers is held. In any event, each director shall
serve until a successor is elected and qualified and shall be
el ected at an annual neeting of nenbers.

Section 3. Number, Tenure and Qualification. The board of
directors of North Chapter shall consist of four (4) elected
officers and three (3) directors at |arge. The term of such
directors shall end on the day of nonth on which the annual neeting
of menbers is held in the year of the expiration of their term In
any event, each director shall serve until a successor is elected
and qualified and shall be elected at an annual neeting of nenbers.

Section 4. Nom nating Commttee. The nom nating commttee
shal | be conposed of the Vice President and three (3) directors of
North Chapter who are elected by the board. The commttee shall be
chaired by the Vice President, who shall convene a neeting of the
committee at |l east sixty (60) days prior to each annual neeting of
the menbers. It shall be the conmttee s responsibility to propose
a slate of officers and director candidates and a report thereon at
| east forty (40) days prior to the annual neeting of the nenbers.
The Secretary shall include such report with the notice of the
annual nmeeting when it is given to the nenbers.
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Section 5. El ection. A person receiving the nost votes at
an election of directors shall be elected regardl ess whether such
person receives a majority. If nmore than one director is to be
elected at a neeting, then each director shall be elected
separately so that, for exanple, the first vacancy shall be filled
by election before the nomnations are closed and the election is
held for the second vacancy. Nom nations shall be nade separately
for each vacancy, nmay be made by the nomnating conmmttee and nmay
be made fromthe floor

Secti on 6. Resi gnation of Directors. Any director may
resign at any tine by delivering witten notice to the Secretary of
North Chapter.

Secti on 7. Renoval of Directors. At any neeting called
expressly for that purpose, any nunber of directors, including the
entire board thereof, may be renoved, with or wthout cause, by a
vote of a majority of the nenbers entitled to vote on the matter
Any director who fails to attend three (3) consecutive regular
nmeetings of the board may be subject to renoval from office by a
majority vote of the board at its next regular neeting. The
Secretary shall notify such director in witing of the proposed
action following the third such absence.

Section 8. Regular Meetings. Wthout other notice than this
bylaw, a regular neeting of the board of directors shall be held
imedi ately after and at the sane place as the annual neeting of
menbers. The board of directors may provide by resolution the tine
and place, within Snohom sh County, for holding any other regular
meetings of the board of directors or commttees called by them
In addition, the President or any director may call a special
meeting of the board of directors.

Section 9. Notice. Witten notice of special neeting of the
board of directors stating the tinme and place thereof shall be
given at least two (2) days prior to the date set for such neeting
by the person authorized to call such neeting or the Secretary of
North Chapter either by personal delivery to each director by nail
or by E-mail addressed to the address of each director. |If nailed
or E-mailed, the notice shall be deened to be given when deposited
in the United States mail, postage prepaid, so addressed to the
director or sent to the E-mail address contained in the records of
North Chapter. | f no place for such neeting is designated in the
notice thereof, the neeting shall be held at the registered office
of North Chapter. Any director may waive notice of any neeting at
any tine. The attendance of any director at a neeting shall
constitute a waiver of notice of the neeting except where a
director attends a neeting for the express purpose of objecting to
the transaction of any business because the neeting is not lawfully
called or convened. Neither the business to be transacted at, nor
the purpose of any regular or special neeting of the board of
directors need to be specified in the notice or waiver of notice of
such neeti ng.
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Section 10. Quorum A mpjority of the nunber of directors
fi xed by these Bylaws shall constitute a quorumfor the transaction
of any business at any neeting of the directors, except that a
| esser nunber may adjourn wthout further notice.

Section 11. Manner of Acti ng. The act of the mpjority of
the directors present at a neeting or adjourned neeting at which a
quorumis present shall be the act of the board of directors unless
the act of a greater nunber is required by the Articles of
| ncorporation or these Bylaws. Menbers of the board of directors,
or any commttee designated by the Byl aws or appointed by the board
may participate in a neeting of such board or commttee by neans of
a conference tel ephone or simlar conmunications equi pnent by neans
of which all persons participating in the neeting can hear each
other at the sanme tine. Participation by such neans shal
constitute presence, in person, at such neeting. Any action
required by law to be taken at a neeting of the directors, or any
action which may be taken at a neeting of the directors or a
commttee may be taken without a neeting if a consent in witing,
setting forth the transaction so taken, shall be signed by all of
the directors, or all of the nenbers of the commttee, as the case
may be. Such consent shall have the sane effect as a unani nous
vot e.

Section 12. Duties of Directors at Large. In addition to
their statutory duties of directors of North Chapter, directors at
| arge may al so carry out such other duties as fromtinme to tinme may
be assigned to themthe President or board of directors.

Section 13. Conpensat i on. By resolution of the board of
directors, the directors may be reinbursed for their board-rel ated
expenses. No such paynent shall preclude any director from serving
North Chapter in any other capacity and receiving conpensation for
such servi ces.
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Section 14, Liability of Board Menbers. Each director of
of ficer now or hereafter serving the corporation, and each person
who, at the request of or on the behalf of the corporation, is now
serving or hereafter serves as a director or officer of any other
corporation and the respective heirs, executors and adm nistrators
of each of them shall be indemified by the corporation against
al | cost s, expenses, judgnments and liabilities, i ncl udi ng
attorneys’ fees, reasonably incurred by or inposed upon them in
connection with or resulting from any action, suit or proceeding,
civil or crimnal, in which he is or nay be nmade a party by reason
of his being or having been such director of officer or by reason
of any action alleged to have been taken or omtted by him as
director or officer, whether or not he is a director or officer at
the tinme of incurring such costs, expenses, judgnents and
l[iabilities, except in relation to matters to which he shall be
finally adjudged, wi thout right of further appeal in such action
suit or proceedings, to have been liable for willful msconduct in
the performance of his duty as such director or officer. Such
indemmification shall be nmade with respect to adjudication other
than on the nerits and shall extend to settlenents and conprom ses.
The foregoing right of indemification shall not be exclusive of
other rights to which such director or officer my be entitled as a
matter of | aw.

Section 15. Vacancies. Any vacancy occurring in the board
of directors, including a vacancy occurring by renoval during the
initial termof directors, may be filled by the affirmative vote of
a mpjority of the remaining directors though |ess than a quorum of
the board of directors. A director elected to fill a vacancy shal
be el ected for the unexpired term of office.

Section 16. Executive and O her Conmttees. No executive or
other commttee shall be appointed on an ongoing basis to have and
exercise the authority of the board of directors in the managenent
of North Chapter; Provided, such a commttee may be forned from
time to time and for specific purposes if two-thirds of the
directors adopt a resolution to that effect.

ARTI CLE VI'I. OFFI CERS

Section 1. Nunber, Election and Term of Ofice. The
officers of North Chapter shall be a President, a Vice President, a
Secretary, and a Treasurer. Such offices shall be held
simultaneously by directors specifically elected at the annual
meeting of the nenbers and will be elected as both directors and
officers holding a specific office. The termof office of each of
the said officers shall end on the day of the nonth on which the
annual neeting of nenbers is held in the year of the expiration of
their terns as director.
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Section 2. Renoval of Oficers. Since all officers are
simul taneously directors of North Chapter, renoval of a director
under the terns of Article VI, Section 7 will also constitute the
renmoval of the associated office. No officer may be renoved
w thout being renoved as a director. When any director or any
agent appointed by the board of directors is renpbved, such renoval
shall not prejudice contract rights, if any, of the person so
removed. Election of a director or appointnent of an agent shal
not of itself create contract rights or rights to conpensati on.

Section 3. Vacancies. Since all officers are sinmultaneously
directors of North Chapter, vacancies shall be filled under the
terms of Article VI, Section 12.

Secti on 4. Powers and Duties of Oficers. The President
shal |l be the chief executive officer of North Chapter and, subject
to the direction and control of the board of directors, shall have
general charge and supervision of its property, business and
affairs. The President shall preside at neetings of the nenbers
and board of directors. In the absence of the President, or in
case of their inability to act, the Vice President shall act in
their place and stead and shall have the powers and authority of
the President, except as limted by the board of directors.

In the absence of the President, the Vice President shall
assunme the duties of the President, and, in general, perform such
other duties as from tine to tine may be assigned to the Vice
President by the President or the board of directors.

The Secretary shall keep the mnutes of the neetings of
menbers and neetings of the board of directors in one or nore books
provided for that purpose. The Secretary shall see that al
notices are duly given in accordance with statutory requirenents
and the requirements of the Byl aws. The Secretary shall be the
custodi an of nenbership records of the association. The Secretary
shal|l al so performsuch duties as fromtine to tinme nmay be assi gned
by the President or the board of directors.

The Treasurer shall have custody, control and responsibility
for all funds of North Chapter and the recei pt and di sbursenent of
such funds, and shall account for the sane. At the expiration of
their term of office, the Treasurer shall turn over to their

successor all property of North Chapter in their possession. It is
the Treasurer’s duty to disburse North Chapter’s funds for any and
all invoices and other costs and expenses on a tinely basis. The

Treasurer is responsible for determining the validity of any other
financial obligations to North Chapter, and if valid, to disburse
North Chapter’s funds to satisfy said obligations. The Treasurer
shall <collect any fees due to North Chapter from any and all
entities. The Treasurer is also responsible for the preparation
and subm ssion of any financial reports required by statute,
including any local, state or federal taxes for which North Chapter
may be |iable. The Treasurer also prepares IRS form 1099 or its
successor for each nenber as necessary.
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ARTI CLE VIIlI. OTHER OFFI CERS

Addi tional officers, not nenbers of the board of directors
may be designated by resolution of a mmjority of the board of
directors present at a neeting at which a quorumis present. Such
offices shall be filled by an election conducted at a neeting of
t he menbers. The duties and term of office of these additiona
officers shall be prescribed in the resolution. Oficers elected
under the ternms of this article may be renoved using the provisions
of Article VI, Section 7.
ARTI CLE | X. COW TTEES

Section 1. Conmmttees. Commttees not having and exercising
the authority of the board of directors in the managenent of North
Chapter nmay be designated by resolution of a magjority of the board
of directors present at a neeting at which a quorum is present
Unl ess otherw se provided in the Byl aws or such resol ution, nenbers
of each such commttee need not be nenbers of the board of
directors or nenbers of North Chapter and shall be appointed by the
President. Any nenber of a commttee nay be renoved by the person
or persons authorized to appoint such nenbers whenever, in their
judgnment, the best interests of North Chapter shall be served by
such renoval

Section 2. Termof Ofice. Each nenber of a commttee shal
continue as such until the next annual neeting of the board of
directors and wuntil their successor 1is appointed, unless the
commttee shall be sooner termnated or wunless such nenber be
removed from such conmttee, or unless such nmenber shall cease to
qualify as a nenber thereof.

Section 3. Chair. One nenber of each conmttee shall be
appoi nted chair by the President of North Chapter.
Section 4. Vacanci es. Vacancies in the nenbership may be

filled by appointnments made in the sane manner as provided in the
case of the original appointnents.

Section 5. Quor um Unl ess otherwise provided in the
resolution of the board of directors designating a committee, a
majority of the whole commttee shall constitute a quorum and the
act of a mpjority of the nenber present at any neeting at which a
quorumis present shall be the act of the commttee.

Section 6. Rul es. Each conmttee may adopt rules not
i nconsistent with these Bylaws or with rules adopted by the board
of directors.
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ARTI CLE X. FI NANCI AL MATTERS

Section 1. Checks, Drafts, Deposits, etc. Al checks, drafts
or other orders for the paynent of noney, notes or other evidences
of i ndebtedness issued in the nane of North Chapter shall be signed
by such officer or officers, agent or agents of North Chapter and
in such a manner as shall from time to tine be determ ned by
resolution of the board of directors. In the absence of such a
resolution, such instrunents shall be signed by the Treasurer and
countersigned by the President or Vice President of North Chapter
All funds of North Chapter not otherwi se enployed shall be
deposited fromtine to time to the credit of North Chapter in the
banks, trust conpanies, credit unions or other depositories as the
board of directors may sel ect.

Section 2 Safekeeping. Al'l deeds, |leases, title papers,
contracts, i nsurance policies, securities and evidences of
ownership of property of North Chapter shall be kept under such
saf ekeeping or custodial arrangenents as the board of directors
shall fromtine to tone sel ect and desi gnate.

ARTICLE XI. FINES FOR M SSI NG GAME ASSI GNMENTS

Subject to a determnation by the board of directors, any
menber failing to officiate at a soccer gane assigned to them by
North Chapter shall pay a fine of 1.5 tines the anount of the fee
they would have received for officiating such ganme by deduction
from the next paynent of fees from North Chapter to the nenber.
Any menber so fined may file a witten petition to the board of
directors asking for reconsideration of their determ nation. Such
witten petition nmust be made within sixty (60) days of the receipt
of notice of such fine. After consideration of any such petition,
the board of directors may reduce or waive the fine as they see
fit.

ARTI CLE XI1. ACCEPTANCE AND MANAGEMENT OF PROPERTY

Section 1. G fts, Bequests, or Devises. The board of
directors nmay accept or not accept, on behalf of North Chapter, any
contribution, give, bequest, or devise for the general purposes or
for any special purpose of North Chapter, and provide for the
di sbursenent of said give, bequest or device in accordance with the
instructions of the testator or donor.
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Section 2. | nvest nent Policy. Unl ess ot herwi se provided by
the ternms of any gift, bequest, or device, the board of directors
in acquiring, i nvesti ng, rei nvesting, exchangi ng, retai ni ng,

selling and managing property belonging to North Chapter, shall
exerci se the judgnment and care, under the circunstances prevailing,
whi ch persons of prudence, discretion and intelligence exercise the
managenent of their own affairs not with regard to specul ati on but
wth regard to the permanent disposition of their funds,
considering the probable incone as well as the probably safety of
their capital. Wthin the I[imtations of the foregoing standard,
the board of directors may acquire, invest in, and retain every
kind of property, real, personal, or mxed, and every Kkind of
investnment, including specifically but not wthout in any way
limting the generality of the foregoing, bonds, debentures, and
ot her corporate obligations, stocks, preferred or comon, and real
estate nortgages, which persons of prudence, discretion and
intelligence acquire, invest in or retain for their own account,
and prescribe such general principles given in the investnent of
noneys of North Chapter fromtine to tinme as the board of directors
deens to be proper, and in accord with the general ainms of North
Chapt er.

ARTICLE XI'I'l. FI SCAL YEAR
The fiscal year of North Chapter shall be from Septenber 1 to
August 31.

ARTI CLE XI'V. DI STRI BUTI ON AND REPORTS

Section 1. Distribution. Al noneys of North Chapter, other
than admnistration and operational expenses and disbursenents
pursuant to specific gifts or instrunments of transfer of noneys or
property to North Chapter, shall be disbursed and paid out only
with the approval of the board of directors.

Section 2. Reports. The board of directors and Treasurer
shall report to neetings of nenbers the transactions conducted by
North Chapter and such report shall specify the anount of earnings
and principal from non-earmarked funds available for disbursenent
and expenditure.
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ARTI CLE XV. AMENDVENTS

These Bylaws may be altered, anended, or repealed and new
Byl aws may be adopted by the nenbers of North Chapter present at
any regular neeting or any special neeting, provided that at |east
ten (10) days witten notice is given of intention to alter, anend,
or repeal or to adopt new Byl aws at such neeting

The foregoing was adopted as the Bylaws of North Chapter
Ref erees Association at a neeting of the nmenbers on April 9, 1997.

J. M Hosking, Secretary

ATTEST:

Brian M Langl ai s President

The forgoing represent the bylaws as anmended at the annual general
nmeeti ng of the nmenbers on Septenber 11, 2002

M F. Lechnar, Secretary

ATTEST:

J. F. Kokenos President
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