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BYLAWS  

OF 

HUNTSVILLE SOCCER CLUB, INC. 

ARTICLE 1. 

 

Membership/Offices  

 

 Section 1.1 Membership. Membership in Huntsville Soccer Club, Inc. (the 

“Corporation”) shall consist of the Board of Directors, current coaching staff, and parent/legal 

guardians of current Huntsville Soccer Club, Inc. players.  

 

 Section 1.2 Voting Membership Interest. To the extent any item is put to the Membership 

for a vote, each Member shall have a single vote.  Each household, regardless of the number of players, 

shall have a single Membership Interest with a single Membership vote.    

Section 1.3 Principal Office.  The principal office of the Corporation) shall be located 

in Huntsville, Alabama, except as otherwise provided in the Articles of Incorporation of the 

Corporation, as amended from time to time (the "Articles"). 

Section 1.4     Registered Office.  The initial registered office of the Corporation is 3322 

South Memorial Parkway, Suite 609, Huntsville, AL 35801. The registered office required by the 

Alabama Nonprofit Corporation Act (the "Act") to be maintained in the State of Alabama may be 

the same as the principal office. The address of the registered office may be changed from time to 

time by the board of directors in the manner provided in the Act. 

ARTICLE 2. 

Board of Directors 

Section 2.1 Management of Corporation.  All corporate powers shall be exercised by or 

under the authority of, and the business and affairs of the Corporation shall be managed by or under 

the direction of the board of directors except as otherwise provided by law or the Articles. 

Section 2.2  Number, Tenure; Qualifications; Removal.  

(a) The number of directors constituting the board of directors shall not be greater than 

seventeen (17). Thereafter, the number of directors may be increased or decreased from time to time 

by amendment to the Bylaws; provided, however, the number of directors constituting the board of 

directors of the Corporation shall not be less than three (3). No decrease in the number of directors 

shall have the effect of shortening the term of any incumbent director. Directors shall hold office 

until the expiration of their respective terms as set forth in Section 2.3 of these Bylaws and until their 

respective successors shall have been duly elected and qualified or until their respective deaths, 

resignations, or removals from office in the manner provided in the Articles. 
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(b) Directors need not be residents of the State of Alabama. In order to enhance the 

opportunity for many institutions, agencies, and business enterprises to be represented on the board 

of directors, the board of directors shall not elect more than one director who is employed by or 

otherwise represents the same institution, agency, or business enterprise; provided, however, that 

the board of directors shall have the authority to approve, by a majority vote of all the directors 

then in office, circumstances in which two members of the board of directors are employees of or 

representatives of the same institution, agency, or business enterprise and to allow such to occur 

for a period of no more than 90 consecutive days immediately following the date the second of 

such two directors takes office and to by such vote permit the overlapping terms of such two 

directors. Each director shall be a member of the Corporation during his or her term of office.  

(c) Each director shall attend at least a majority of the regularly-scheduled and 

announced meetings of the board of directors during each calendar year; provided, however, that by 

a majority vote of all the directors then in office, the board of directors may, based on special 

circumstances such as extended illness, death of a family member, or changes in employment 

requirements, authorize an exception to this requirement that all directors attend at least a majority 

of such meetings. In the event that the board of directors establishes an Executive Committee (as 

permitted by these By-laws), each director who is a member of such Executive Committee shall 

attend at least of majority of the regularly-scheduled and announced meetings of the such Executive 

Committee during each calendar year. In the event any director does not meet the applicable meeting 

attendance requirements described in this Section 2.2(c), such director shall not be deemed to be in 

good standing and upon the approval of a majority of the members of the board of directors then in 

office, shall be subject to removal. 

(d) Each director shall observe the policies and procedures of the Corporation, as such 

are established by the board of directors from time to time, and these By-laws, as such are in effect 

from time to time. Unless expressly authorized by the board of directors, no director, solely by 

virtue of his position as a director, shall have executive responsibilities or authority to act for or 

bind the Corporation, all such executive responsibility and authority being otherwise that of the 

duly elected officers of the Corporation as provided in these By-laws. Any director who is 

authorized to act on behalf of the Corporation shall do so in consultation with the President of the 

Corporation and the board of directors and shall, when requested, report to each of the President 

and the board of directors. 

(e) Each director who resigns as an officer, director, chairman of a committee, or from 

any other position with the Corporation shall deliver to the president, the secretary, or the board 

of directors a written resignation; provided, however, the failure to deliver such a written 

resignation shall not deem the resignation to be ineffective if it is delivered verbally to the 

president, the secretary, or the board of directors. 

(f)  The operations and vitality of the Corporation is enhanced by the participation of  

all directors, each of whom has his own perspective, experience, learning, and other personal 

attributes form which the Corporation may. A director shall send a substitute or other 

representative to attend a meeting of the board of directors. A director shall not vote by proxy on 

any matter before the board of directors. The board of directors may invite guests to attend 

meetings of the board of directors. A director shall not invite a guest to attend a meeting of the 
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board of directors or any committee of the board of directors without prior consultation with and 

agreement of the president of the Corporation or the chairman of such committee and shall 

cooperate in organizing such guest's visit in accordance with the agenda for that meeting, as the 

president or chairman may request.  

(g) No member of the board of directors shall serve on the Executive Committee more 

than two (2) consecutive terms, and at least one year shall pass before any former member of the 

board of directors shall take office to again serve as a member of the Executive Committee. In the 

event that a director is elected to fill a vacancy created by the death, resignation, or removal of 

another director, the period of filing such vacancy shall not be considered a "term" for the purposes 

of this Section 2.2(g), if such period is less than thirty (30) months. 

Section 2.3 Staggered Terms. The directors shall be divided into three (3) classes as 

nearly equal in number as possible and shall serve staggered terms. As set forth in the Articles, the 
term of office of the Class 1 directors shall expire at the first annual meeting of the directors of the 

Corporation; the term of office of the Class 2 directors shall expire at the second annual meeting of 
directors of the Corporation; and the term of office of the Class 3 directors shall expire at the third 
annual meeting of directors of the Corporation. At each annual meeting of directors of the 

Corporation at which such designated initial terms or any subsequent terms of a Class of directors 
expire, directors elected to succeed those directors whose terms expire at such annual meetings shall 
be selected for a term of (3) years. The names, initial Classes, and addresses of the persons who are 

to serve as the initial directors until the expiration of their terms or until their successors are elected 
are set forth in the Articles. Each director shall serve only two (2) consecutive terms and shall not be 
a director or officer of the Corporation for twelve (12) consecutive months before beginning any 

subsequent term as an officer or director.  

Section 2.4 Nominating Committee. At least forty-five (45) days prior to the annual 

meeting of the directors, the board shall designate at least three (3) directors as a nominating 
committee, which committee shall prepare and submit to the board of directors a list of persons to 

stand for election as directors of the Corporation. Such nominating committee shall use its best 
efforts to submit at least one (1) candidate for each position on the board of directors for which the 
term is expiring and shall recommend such list of candidates for election as directors of the 

Corporation by written notice given to each director at least twenty-one (21) days before the annual 
meeting of the board of directors. Any member of the board of directors who is in good standing 
may nominate a person to stand for election as director upon giving the secretary of the Corporation 

written notice of such nomination at least ten (10) days before the annual meeting of the board. 

Section 2.5 Vacancies.  Any vacancy occurring in the board of directors shall be filled by 

majority vote of the remaining directors then in office, notwithstanding that the number of 
remaining directors is less than a quorum. A director elected to fill a vacancy shall be elected to 
serve for the unexpired term of his or her predecessor in office, and a director elected to fill a 

vacancy to be filled by reason of an increase in the number of directors shall be elected to serve 
until the expiration of the term of the Class to which he or she was elected. 

Section 2.6  Annual Meetings.  The annual meeting of the board of directors, 

commencing with the year 2016, shall be held on the third Tuesday  of July each year (or on such 

other date as the board of directors or the chairman of the board and president of the Corporation 
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shall determine from time to time) and at such time and place, within or without the State of 
Alabama, as shall be determined by resolution of the board of directors or by the President of the 

Corporation for the transaction of such business as may come before the meeting. At least fifteen 
(15) days prior to the date of the annual meeting, the President of the Corporation shall give notice 
to each member of the board of directors of such meeting in the manner hereinafter provided setting 

forth the date, time, and place of the meeting. 

Section 2.7  Regular and Special Meetings.  Meetings of the board of directors, regular or 

special, may be held within or without the State of Alabama. Regular meetings may be held upon 

such notice, if any, and at such time and place as shall be determined by resolution of the board of 

directors. Special meetings of the board of directors may be called by the President of the 
Corporation or by any two (2) directors on at least two (2) days' prior notice to each director.  

Section 2.8  Meeting by Electronic Means.  Members of the board of directors or any 

committee designated thereby may participate in a meeting of such board or committee by means 
of a conference telephone or similar communications equipment by means of which all persons 

participating in the meeting can hear each other at the same time and participation by such means 

shall constitute presence in person at a meeting. 

Section 2.9  Quorum.  A majority of the number of directors then serving on the board 

shall constitute a quorum for the transaction of business at any meeting of the board of directors. 

If less than a majority is present at a meeting, a majority of the directors present may adjourn the 

meeting from time to time without further notice. 

Section 2.10  Acts of the Board. Except as otherwise provided in these Bylaws or the 

Articles, the act of a majority of the directors present at a meeting at which there is a quorum shall 

be the act of the board of directors. 

Section 2.11  Action Without a Meeting.  Any action required or permitted to be taken by 

the board of directors or a committee thereof at a meeting may be taken without a meeting if a 

consent in writing, setting forth the action so taken, shall be signed by all of the directors or all of 

the members of the committee, as the case may be. Such consent shall have the same effect as a 
unanimous vote of the directors or the members of such committee. 

Section 2.12  Committees of Directors.  

(a)  The board of directors, by written resolution adopted by a majority of the directors 

in office, may designate one or more committees, each of which shall consist of two or more 

directors, which committees, to the extent provided in such resolution, shall have and exercise the 

authority of the board of directors in the management of the Corporation, except that no such 

committee shall have the authority of the board of directors in reference to: 

(i) amending, altering or repealing these Bylaws; 

(ii) electing, appointing or removing any member of any such committee or any 

director or officer of this Corporation; 
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(iii) amending or restating the Articles; 

(iv) adopting a plan of merger or conversion or adopting a plan of consolidation with 

another nonprofit corporation; 

(v) authorizing the sale, lease, exchange or mortgage of all or substantially all of the 

property and assets of the Corporation; 

(vi) authorizing the voluntary dissolution of the Corporation or revoking proceedings 

therefor; 

(vii) adopting a plan for the distribution of the assets of the Corporation; or 

(viii) amending, altering, or repealing any action or resolution of the board of directors 

which by its terms provides that it shall not be amended, altered or repealed by such committee or 

any other committee of the Corporation. 

Other committees not having and exercising the authority of the board of directors in the 

management of the Corporation may be designated by a resolution adopted by a majority of the 

directors present at a meeting at which a quorum is present. The nominating committee shall not 

be deemed a committee of the board of directors pursuant to this Section 2.12. 

(b) Unless the board of directors otherwise approves, the chairman of each committee 

of the Corporation shall be a director. The board of directors or the president of the Corporation shall 

endeavor to discuss material changes in the duties, responsibilities, or operations of a committee 

before such are implemented. The chairman of a committee shall not act in a way which materially 

changes the duties, responsibilities, or operation of a committee (including, without limitation, 

expanding or contracting the activities of a committee) without obtaining the prior written approval 

of the board of directors or the president of the Corporation. 

Section 2.13  Compensation. The directors of the Corporation shall serve without 

compensation, but may receive a reasonable amount as reimbursement of expenses incurred in 

attending to their authorized duties, including, but not limited to, expenses incurred by the directors 

for transportation, lodging, meals and other related expenses to attend the annual and any regular 

or special meetings of the board of directors. To the extent deemed necessary or appropriate by 

the directors, however, a director may from time to time be employed by the Corporation and 

compensated for his or her services and reimbursed for his or her reasonable expenses other than 

as a director, but such employment shall be terminable at the discretion of the board of directors. 

Section 2.14  Loans.  The Corporation shall not lend money to its directors, officers, or 

employees. 

ARTICLE 3. 

Notice 



6 

 

Section 3.1 Notice.  Notice of annual, special and regular meetings to be held in 

accordance with these Bylaws or otherwise shall be in writing delivered personally, by mailing or 

delivery by private express courier to the directors or members of any committee, as the case may 

be, at such person's address as it appears in the records of the Corporation, or delivered by facsimile 

or e-mail transmission. The secretary of the Corporation, at the request in writing of the President 

or any two (2) directors, as the case may be, shall send such written notice on behalf of the 

President or such directors or members. If mailed, such notice shall be deemed to be delivered 

when deposited in the United States mail or delivered to a nationally recognized private courier 

(e.g., UPS, FedEx), so addressed, with all required postage or next day delivery charges thereon 

prepaid. If by facsimile or e-mail, such notice shall be deemed to be delivered when the sender 

receives written confirmation from the machine from which such message is sent that the sending 

of such facsimile or e-mail transmission is complete. Neither the business to be transacted at, nor 

the purpose of, any regular meeting of the board of directors need be specified in the notice, if any 

is required, of such meeting. The business to be transacted at and the purpose of a special meeting 

of the board of directors shall be specified in the notice of such meeting. 

Section 3.2  Waiver of Notice. Whenever any notice is required to be given to any 

director of the Corporation under the provisions of the Alabama Nonprofit Corporation Law (or 
any successor statute), the Articles, or these Bylaws, a waiver thereof in writing signed by the 
person or persons entitled to such notice, whether before or after the time stated therein, shall be 

deemed equivalent to the giving of such notice. Neither the business to be transacted at, nor the 
purpose of, any regular or special meeting of the board of directors, or any committee designated 
thereby, need be specified in the waiver of notice. The attendance of a director at a meeting shall 

constitute a waiver of notice of such meeting, except where a director or member attends a meeting 
for the express purpose of objecting to the transaction of any business because the meeting is not 
lawfully called or convened. 

ARTICLE 4. 

Officers 

Section 4.1  Positions.  The officers of the Corporation shall be elected by the board of 

directors and shall consist of a president, one or more vice-presidents, a secretary, a treasurer and 
such other officers and assistant officers as may be deemed necessary by the board of directors. 

Any two or more offices may be held by the same person, except the offices of president and 
secretary.   

Section 4.2 Election and Term of Office.  The first officers of the Corporation shall be 

elected by the board of directors at the first meeting of the board of directors. Thereafter, the 
officers of the Corporation shall be elected by the board of directors at its annual meeting. Each 

officer shall hold office at the pleasure of the board of directors from the date of his or her election 
until the next annual meeting of the board of directors and until his or her successor shall have 
been duly elected and qualified or until his or her death, resignation or removal from office in the 

manner provided in these Bylaws. The election of a former director as an officer is limited as 
provided in Section 2.3. 
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Section 4.3  Vacancies. A vacancy in any office may be filled only by the board of 

directors. 

 

Section 4.4  Removal.  Any officer may be removed with or without cause by the board 

of directors whenever in its judgment the best interests of the Corporation will be served thereby. 

Section 4.5 Duties of Officers.  The officers of the Corporation, if and when elected by 
the board of directors of the Corporation, shall have the following duties: 

(a) President. The president shall be the chief operating officer of the Corporation and 

shall, subject to the control of the board of directors, supervise and control all of the business and 

affairs of the Corporation. The president may sign deeds, mortgages, bonds, contracts, or other 

instruments for or on behalf of the Corporation except where required by law to be otherwise 
signed and executed and except where the signing and execution thereof shall be expressly 

delegated by written resolution of the board of directors to some other officer or agent of the 

Corporation. In general, the president shall perform all duties incident to the office of president 

and such other duties as may be prescribed by the board of directors. 

(b) Vice President. In the absence of the president or in the event of the president's 

death or inability to act, the vice-president (if there be more than one vice-president, the vice-

presidents in the order determined by the board of directors) shall perform the duties of the 
president, and when so acting, shall have all the powers of and be subject to all the restrictions 

upon the president. Any vice-president shall perform such duties as from time to time may be 

assigned to such vice-president by the president or the board of directors. 

(c) Secretary. The secretary shall keep the minutes of the proceedings of the board of 

directors in one or more books provided for that purpose; see that all notices are duly given in ac-

cordance with the provisions of these Bylaws or as required by law; be custodian of the corporate 
records and of the seal of the Corporation; see that the seal of the Corporation is affixed to all 

documents, the execution of which on behalf of the Corporation under its seal is duly authorized; and 

in general perform all duties incident to the office of secretary and such other duties as from time to 

time may be assigned to the secretary by the president or the board of directors. If there is no treasurer 
of the Corporation, the secretary shall assume the authority and duties of treasurer. 

(d) Treasurer. The treasurer shall have charge and custody of and be responsible for all 

funds and securities of the Corporation, receive and give receipts for moneys due and payable to the 

Corporation from any source whatsoever, and deposit all such moneys in the name of the Corporation 

in such banks, trust companies or other depositaries as may be designated by the board of directors, 

and in general perform all of the duties incident to the office of treasurer and such other duties as from 
time to time may be assigned to the treasurer by the president or the board of directors. If required by 

the board of directors, the treasurer shall give a bond for the faithful discharge of his or her duties in 

such sum and with such surety or sureties as the board of directors shall determine. 

Section 4.6 Compensation.  Unless otherwise expressly determined by resolution of the 

board of directors, the officers of the Corporation shall serve without compensation. The officers 

of the Corporation shall, however, be entitled to receive a reasonable amount as reimbursement of 

expenses incurred in attending to their authorized duties. 
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ARTICLE 5. 

General 

Section 5.1 Fiscal Year.  The Corporation shall use the calendar year for federal income 

tax and financial accounting purposes. 

Section 5.2 Checks.  All checks or demands for money and notes of the Corporation shall 

be signed by such officer or officers or such other person or persons as the board of directors may 

designate by written resolution from time to time. 

Section 5.3 Deposits.  All funds of the Corporation shall be deposited from time to time 

to the credit of the Corporation in one or more banks, trust companies or other depositories as the 

board of directors may from time to time designate by written resolution, upon such terms and 

conditions as shall be fixed by the board of directors. The board of directors by written resolution 

may from time to time authorize the opening and keeping, with any such depository as may be 

designated by the board of directors, of general and special bank accounts and may make such special 

rules and regulations with respect thereto, not inconsistent with the provisions of these Bylaws, as 

the board of directors may deem necessary. 

Section 5.4 Corporate Seal. The board of directors may select a corporate seal and have 

inscribed thereon the name of the Corporation, the words "Alabama" and "Corporate Seal," and such 

seal may include the date of incorporation of the Corporation. The seal may be used by causing it or 

a facsimile thereof to be impressed or affixed or in any manner reproduced. 

Section 5.5 Voting of Corporation's Securities.  Unless otherwise ordered by the board 

of directors, the president, any vice-president, or such other officer as may be designated by the 

board of directors to act in the absence of the president or any vice-president, shall have full power 

and authority on behalf of the Corporation to attend and to act and to vote, and to execute a proxy 

or proxies empowering others to attend and to act and to vote, at any meetings of security holders 

of any corporation or other enterprise in which the Corporation may hold securities, and at such 

meetings the president, such other officer of the Corporation, or such proxy shall possess and may 

exercise any and all rights and powers incident to the ownership of such securities, and which, as 

the owner thereof, the Corporation might have possessed and exercised, if present. The secretary 

may affix the corporate seal to any such proxy or proxies so executed by the president, vice-

president, or such other officer and attest the same. The board of directors by resolution from time 

to time may confer like powers upon any other person or persons. 

Section 5.6 Gifts.  The board of directors may, but shall not be obligated to, accept on 
behalf of the Corporation any contribution, gift, bequest or devise for and consistent with the 
general purposes, or for and consistent with any specific purpose, of the Corporation. 

Section 5.7 Limitation on Pecuniary Obligations.  The board of directors may set 

reasonable limits on the amount and nature of any pecuniary obligation to be undertaken by the 

Corporation without prior approval of the board of directors of the Corporation. 
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Section 5.8 Additional Organizations. The board of directors may authorize the 

formation of such subsidiary, auxiliary, associated and affiliated organizations as will in the 

opinion of the board of directors assist in effecting the purposes and mission of the Corporation. 

Each such authorization shall, regardless of its terms, be revocable at any time in the sole discretion 

of the board of directors. 

Section 5.9  Financial Review.  The board of directors may appoint a qualified 

accountant periodically to examine the books and the accounts of the Corporation at the conclusion 

of the fiscal year and at such other times as the directors may determine; provided, however, that 

the board of directors shall appoint a qualified accountant to examine the books and accounts of 

the Corporation at least once in each three (3) successive fiscal years of the Corporation and at 

such other time or upon such other as the Board may deem appropriate or necessary or as required 

by applicable law. All reports of these examinations are to be made available to any director of the 

Corporation upon written request. 

ARTICLE 6. 

Exculpation of Directors 

Section 6.1 Acts of Director.  The directors of the Corporation shall not, as such, be 

liable for obligations of the Corporation. 

Section 6.2 Indemnification of Directors, Officers and Others.  The indemnification of 

directors, officers and others, and the power of the Corporation to purchase and maintain 
insurance on behalf of any such person serving as a director, officer or otherwise shall be governed 
by the Articles and applicable law. 

ARTICLE 7. 

Amendment of Bylaws 

Section 7.1  Alteration, Amendment; Repeal.  These Bylaws may be altered, amended 

or repealed and new Bylaws may be adopted by vote of the majority of all of the directors then in 

office; provided, however, in the event of any conflict between the provisions of these Bylaws 

and the Articles, the Articles shall control.   

ARTICLE 8. 

Membership 

Section 8.1 Membership.  Any individual and any employee, representative, officer, or 

director of any business enterprise, academic institution, association, government agency, board, 

authority, or other governmental entity or authority that is interested in the purposes and objectives 

of the Corporation and who displays an interest in the goals and programs of the Corporation shall 

be eligible for membership. 
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Section 8.2 Meetings; Dues and Subscriptions.  All matters pertaining to the scheduling 

of meetings of the members of the Corporation and to membership dues, subscriptions, and 

sponsorships, and to other matters pertaining to the members of the Corporation shall be left to the 

discretion of the board of directors of the Corporation. The board of directors shall have the right 

to accept members and to terminate any membership, with or without cause. In the event that the 

board of directors determines to terminate any member's membership, the board also shall have 

the right (but not the obligation) to determine whether or not the Corporation shall return all or any 

portion of such former member's membership annual fee and the terms and conditions related to such 

return (if any). 

Section 8.3  Voting by Members.  No member shall have any right to vote on any matter, 

action, decision, or event regarding the Corporation (including without limitation any decision 

regarding taking no action); provided, however, that the Board of Directors (acting by a majority 

of the Board then in office) may request that the members express their sentiment with respect to 

a matter, action, decision, or event or confirm an action by the Board and in such event, the Board 

shall send a notice (by US Mail, electronic mail, or other similar means) to each member requesting 

a vote or shall, upon giving at least ten (10) days prior notice, hold a meeting of the members for 

the purpose of discussing such matter, action, decision or event and holding such vote (which may 

be cast by ballot, voice, or show of hands). In connection with any such vote, each member shall 

have one vote which shall be cast by the authorized representative of such member who is named 

on the membership roll of the Corporation form time to time. 

[Next page is signature page.] 

  



 

The foregoing were adopted as the Bylaws for the Corporation, an Alabama nonprofit 

corporation, by the board of directors of the Corporation at a meeting held on _______________ and 

effective from and after _______________, as amended by an action of the board of directors of the 

Corporation as of _________________.  

 

 

 

 

 

_____________________________________

______________________, Secretary 

 

  



 

History of Bylaws 

Originally adopted on _____________________________. 

Amended by action of the board of directors on _____________________________. 


