AMENDED AND RESTATED BY-LAWS
OF
BREVARD YOUTH SOCCER LEAGUE, INC.

These A&iended and Restated Bylaws (the “Bylaws”), dated and effective as of
A’:?L!f_B_, 2008, is entered into by and among the MEMBERS, as herein defined
and listed.

A. The Members previously formed Brevard Youth Soccer League, Inc., as a
Florida for-profit corporation on September 16, 1991; and

RECITALS:

B. On August 25, 1995, the for-profit Brevard Youth Soccer League, Inc. was
administratively dissolved for failure to file an Annual Report; and

C. On October 10, 2003, the Members elected to form Brevard Youth Soccer
League, Inc,, as a Florida not-for-profit corporation and entered into these certain
Bylaws dated as of October 10, 2003, as amended (collectively, the “Original Bylaws”).
These Amended and Restated Bylaws reflect the modification to and a restatement of
the Original Bylaws to comply as an exempt organization under §501(c)(7) of the
Internal Revenue Code of 1986 as amended.

BYLAWS:

NOW, THEREFORE, in consideration of the mutual covenants and agreements
herein contained, and other good and valuable consideration, the receipt and adequacy
of which are hereby acknowledged, and on the terms and subject to the conditions
herein set forth, the Members hereto agree as follows:

ARTICLE I - IDENTIFICATION AND AFFILIATION

Section1.1 Recitals. The above recitals are true and correct and are
incorporated herein by reference.

Section1.2 Introduction. The Brevard Youth Soccer League, Inc., in keeping
with its goals and objectives to promote the development of education and training for
our youth in soccer programs for Brevard County and surrounding soccer clubs outside
of Brevard County who desire to participate, hereby amend and restate the following
Bylaws in support of Articles of Incorporation.

Section 1.3 Identification and Affiliation. The Brevard Youth Soccer
League, Inc. (“BYSL”) is hereby identified as BYSL for purposes of correspondence and
in the daily conduct of its business.
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Section1.4 Purpose. The general purpose of BYSL is (i) to develop, promote
and implement a regional youth soccer program through education, training, and
experience, and (ii) to provide administration and oversight in the development and
. solidification of soccer clubs in and around Brevard and surrounding counties into a

single league that shall be affiliated with FYSA. Pursuant to BYSL's Articles of
Incorporation, which incorporates the purpose for which the Corporation is organized
are exclusively religious, charitable, literary, scientific and educational within the
501(c)(3) of the Internal Revenue Code of 1986 as amended. Notwithstanding any
provision hereinafter set forth, this organization shall not carry on any other activities
not permitted to be carried on by an organization exempt from Federal income tax
pursuant to 501(c)(3) of the Revenue Code of 1986 as amended.

Section1.5 Membership. In keeping with its purpose to provide overall
guidance and leadership for the advancement of youth soccer in and around Brevard
County, Florida, BYSL shall offer membership to those clubs, leagues, and
organizations interested in the responsibility for the administration of programs and
services. Affiliates and Associate membership and registration requirements shall be

enumerated within the Rules and Regulations (“Rules”), attached as Exhibit 1.5, and
incorporated herein.

Section 1.5.1 Membership in BYSL, shall be open to all Clubs and their
soccer players, coaches, trainers, managers, administrators, and officials not
subject to suspension under FYSA, USSF Bylaw 241, Section 4 and to any
amateur soccer organization within FYSA’s jurisdiction. BYSL shall not
discriminate against any individual or Club on the basis of race, color, religion,
age, sex, or national origin.

Section 1.5.2 By registration with or application for membership with
BYSL, any Club, their players, coaches, administrators, affiliates, associate
affiliates, or other category as may be so designated hereby agrees to comply
with all BYSL and FYSA bylaws, rules, regulations and policies as may now be in
effect or may be instituted in the future as well as the bylaws, rules, regulations
and policies of other organizations to which BYSL and/or FYSA may be
affiliated both now or in the future.

Section 1.6 Administrative Offices. The official offices of BYSL shall be
located in Brevard or Indian River County, Florida as designated by the Board of

Directors. The official records of BYSL shall be maintained by the Secretary or at the
offices of BYSL.

Section1.7 Affiliation. BYSL shall be an affiliate of FYSA and shall comply
with the authority, Rules and guidelines of the United States Soccer Federation
(“USSF”) and it's Youth Division. This affiliation is predicated upon shared goals and

Page2 of 19

2008-2009 BYSL Bylaws, Rules and Regulations (CLEAN) for Handbook(2).doc



objectives leading to the advancement of youth soccer in all its forms throughout
Florida and the United States.

Section 1.7.1 USSF’s articles of incorporation, bylaws, policies, and
requirements shall take precedence over and supersede the governing
documents and decisions of FYSA and BYSL and its members to the extent
applicable under Florida law. BYSL and its Members shall abide by those articles,
bylaws, policies, and requirements.

Section 1.7.2 Upon request of either FYSA and/or USSF, BYSL shall
permit review of the bylaws, rules, regulations, and procedures of BYSL, upon
written request specifying the exact nature of the review of not less than once
every four (4) years to determine BYSL's compliance with FYSA’s and USSF’s
Bylaws, rules and regulations.

Section 1.7.3 BYSL shall not join any organization that has requirements
that conflict with FYSA’s or USSF's articles, bylaws, policies, and requirements.

Section 1.7.3 BYSL shall monitor the registration of all of its Member
Club’s players, coaches, teams, referees, and administrators at least once each
year and pay all dues and fees to FYSA in a timely manner.

Section1.8 Rules of play, except as modified herein and in the Rules and
Regulations section, shall be FIFA “Laws of the Game.”

Section.1.8.1 Competition sanctioned by BYSL shall be in compliance with
mandated rules from FYSA and US Youth Soccer for any youth age group. Any
recommended changes of the rules of play from US Youth Soccer approved by
FYSA and their affiliates and initiated by the FYSA’s Director of Coaching with
the proper continuing educational process of it's affiliates, would go into
effect for the next seasonal year or on a schedule.

Section1.9 BYSL and its Members shall abide by FYSA’s articles, bylaws,
policies, and requirements on interplay.

Section 1.10 Player, Coach, and Volunteer Data.

Section 1.10.1 Player, coach and volunteer data are the property of BYSL.
The sole purpose of this information is to assist BYSL in accomplishing its goals
and objectives leading to the advancement of youth soccer and is not for personal
gain. All information is protected information and shall not be utilized for
private benefit or private inurement.
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Section 1.10.2 BYSL shall adopt and administer the policies of FYSA
prohibiting sexual and physical abuse that meet certain minimum criteria
established by USSF (subject to any contrary requirements contained in Florida
local law applicable to BYSL).

Section 1.11 Club Member Autonomy. BYSL shall not interfere or influence the
internal operations of Member Clubs in the following: (i) coach selections; (ii) player
and coach registrations and team assignments; (iii) dissemination of intra-club
information; (iv) field selection and maintenance; (v) intra-club game schedules; (vi)
scheduling of referees for games not within the jurisdiction of Region B-5 or BYSL
referee assignors.

ARTICLE II-MEMBERS

Section2.1 Members. BYSL Members shall consist of authorized
representatives from each Club (“Club Member”) in District B-5 or Guest Clubs from
any Region as defined below that is a member of FYSA.

Section 2.2 General Powers. Members shall vote on all policies
recommended for adoption by the Board of Directors. Each Club Member with
registered players within the BYSL shall have one (1) Member vote.

Section 2.3 Number, tenure and Qualifications. @ The number of Club
Members shall be a least ten (10) nor more than fifty (50), and there shall never be less
than one (1) Club Member. Each Member shall be appointed by their respective Club,
which shall be solely at the discretion of the Club. Club Members must be residents of
the State of Florida and must be twenty one (21) years of age.

Section 24 Quorum. A simple majority, herein defined as fifty one percent
(51%) of the Members in good standing with BYSL and FYSA shall constitute a quorum
for the transaction of business at any meeting of the Members, provided, that if less
than a majority of the Members are present at said meeting, a majority of the Members
present may adjourn the meeting from time to time without further notice. All eligible
votes shall consist of one (1) vote for each Member Club (not including Guest Clubs).

Section 2.5 Regular Meetings. A regular meeting of the Members shall be
held monthly and without other notice and shall be the second Wednesday of each
month. The Members may provide by resolution the time and place, either within or
without the State of Florida, for the holding of additional regular meetings of the
Members without other notice than such resolution.

Section 2.6 Special Meetings. A Special Meeting of the Members may be
called by or at the request of the Chairman or any member of the Board of Directors or
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by two (2) or more Members of Clubs in good standing with BYSL. The person or
persons authorized to call a special meeting of the Members may fix any place, either
within or without the State of Florida, as the place for holding any special meeting of
the Members called by them.

Section 2.7 Notice. Notice of any special meeting of the Members shall be
given at least two (2) days previously thereto by written notice delivered personally or
sent by mail, overnight courier service by a nationally known carrier, telecopy, or
electronic transmission to each Club Member at his or her address as shown by the
records of BYSL. If mailed first class or registered mail, such notice shall be deemed to
be delivered three (3) business days after being deposited in the United States mail in a
sealed envelope so addressed, with postage thereon prepaid. If notice be given by
overnight courier service or telecopy, such notice shall be deemed to be delivered the
following business day. Any Member or Director may waive notice of any meeting. The
attendance of a Member or Director at any meeting shall constitute a waiver of notice of
such meeting, except when a Member or Director attends a meeting for the express
purpose of objecting to the transaction of any business because the meeting is not
lawfully called or convened. Neither the business to be transacted at, nor the purpose
of, any regular or special meeting of the Members need be specified in the notice or
waiver of notice of such meeting, unless specifically required by law or by these Bylaws,
except that no special meeting of Members may remove a Member or Director, unless
written notice of the proposed removal is delivered to all Members and Directors at
least twenty (20) days prior to such meeting.

Section 2.8 Manner of Acting. The act of a majority of the Members present at
a meeting at which a quorum is present shall be the act of the Members, except where
otherwise provided by law or by the Articles of Incorporation or by these Bylaws.
Members or Director Members may participate in and act at any Member or committee
meeting through the use of a conference telephone or other communications equipment
by means of which all persons participating in the meeting can communicate with one
another. Participation in such meeting shall constitute attendance and presence in
person at the meeting of the person or persons so participating.

Section 2.9 Vacancies. Any vacancy occurring in the Membership by a
Member shall be filled by the respective Club who is good standing with both BYSL and
FYSA.

Section 2.10 Informal Action by Members. Any action required to be taken
at a meeting of the Members, or any other action which may be taken at a meeting of
Members or a committee thereof, may be taken without a meeting if a consent in
writing, setting forth the action so taken, shall be signed by all Members entitled to vote
with respect to the subject matter thereof, or by all Members of such committee, as the
case may be.
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Section 2.11 Removal. A Club Member may be removed only for cause, at
any time, by the affirmative vote of two-thirds (2/3rds) the votes present and voted at a
meeting of Members entitled to vote, called for such purpose, at which a quorum is
present. Such notice shall state a purpose of the meeting is to vote upon the removal of
one or more Club Members named in the notice. Only the named Member or Members
may be removed at such meeting.

Section 2.12 Guest Clubs and/or Teams.

i. The Board of Directors or any Member may recommend a
Club from outside of Region BS and the Members may by an affirmative
vote of two-thirds (2/3rds) the votes present and voted at a meeting of
Members entitled to vote, called for such purpose, at which a quorum is
present, to participate in BYSL play. Guest Clubs and their teams remain
eligible to participate in BYSL play for the remainder of the seasonal year
unless their eligibility is revoked by the affirmative vote of two-thirds
(2/3rds) the votes present and voted at a meeting of Members entitled to
vote, called for such purpose, at which a quorum is present.

ii. All Guest Clubs and/or teams shall be required to post a
Two Hundred Fifty and 00/100ths Dollars ($250.00) team bond at the time
of acceptance, of which Fifty and 00/100ths Dollars ($50.00) for each team
is non-refundable which is paid to initiate play in BYSL.

iii. =~ The Board of Directors may recommend and the Members
may approve a refund of Two Hundred Fifty and 00/100ths Dollars
($250.00) team bond at the completion of BYSL play.

ARTICLE III. BOARD OF DIRECTORS

Section 3.1 General Powers. The day to day affairs of BYSL shall be managed
by its Board of Directors. The Directors may also be designated as Officers.

Section 3.2 Number, Tenure and Qualification. The number of Directors shall
be at least three (3) and not more than seven (7), and never be less than one (1) member
of the Board of Directors. Each Director shall hold office until the next annual meeting
of the Members of BYSL and until his or her successor shall have been elected by the
affirmative vote of a majority of Members of BYSL then entitled to vote, and qualified.
Directors must be residents of the State of Florida and must be at least twenty-one (21)
years of age.

Section 3.3 Regular Meetings. A regular meeting of the Board of Directors
shall be held without other notice than Section 3.5 of these Bylaws. The Board of
Directors may provide by resolution the time and place, either within or without the
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State of Florida, for the holding of additional regular meetings of the Board without
other notice than such resolution.

Section 3.4 Special Meetings. Special meetings of the Board of Directors may
be called by or at the request of the Chairman or any Officer Director. The person or
persons authorized to call special meetings of the Board may fix any place, either within
or without the State of Florida, as the place for holding any special meeting of the Board
called by them.

Section 3.5 Notice. Notice of any special meeting of the Board of Directors
shall be given at least two (2) days previously thereto by written notice delivered
personally or sent by mail, overnight courier service by a nationally known carrier,
telecopy, or electronic transmission to each Director at his or her address as shown by
the records of BYSL. If mailed first class or registered mail, such notice shall be deemed
to be delivered three (3) business days after being deposited in the United States mail in
a sealed envelope so addressed, with postage thereon prepaid. If notice be given by
overnight courier service or telecopy, such notice shall be deemed to be delivered the
following business day. Any Director may waive notice of any meeting. The attendance
of a Director at any meeting shall constitute a waiver of notice of such meeting, except
when a Director attends a meeting for the express purpose of objecting to the
transaction of any business because the meeting is not lawfully called or convened.
Neither the business to be transacted at, nor the purpose of, any regular or special
meeting of the Board need be specified in the notice or waiver of notice of such meeting,
unless specifically required by law or by these Bylaws, except that no special meeting of
Directors may remove a Director.

Section 3.6 Quorum. A majority of the Directors then in office shall
constitute a quorum for the transaction of business at any meeting of the Board,
provided, that if less than a majority of the Directors are present at said meeting, a

majority of the Directors present may adjourn the meeting from time to time without
further notice.

Section 3.7 Manner of Acting. The act of a majority of the Directors present at
a meeting at which a quorum is present shall be the act of the Board of Directors, except
where otherwise provided by law or by the articles of incorporation or by these Bylaws.
Directors or non-Director committee members may participate in and act at any Board
of Directors or committee meeting through the use of a conference telephone or other
communications equipment by means of which all persons participating in the meeting
can communicate with one another. Participation in such meeting shall constitute
attendance and presence in person at the meeting of the person or persons so
participating.
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Section 3.8 Vacancies. Any vacancy occurring in the Board of Directors, or
any Directorship to be filled by reason of an increase in the number of Directors, shall
be filled by the Members. A Director elected by the Members to fill a vacancy shall be
elected for the unexpired term of his or her predecessor in office.

Section 3.9 Informal Action by Directors.  Any action required to be taken
at a meeting of the Directors of BYSL, or any other action which may be taken at a
meeting of Directors or a committee thereof, 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 and all the non-Director committee members entitled to vote with respect to
the subject matter thereof, or by all the members of such committee, as the case may be.

Section 3.10 Removal. A Director may be removed, with or without cause, at
any time, by the affirmative vote of two-thirds the votes present and voted at a meeting
of Members entitled to vote, called for such purpose, at which a quorum is present.
Such notice shall state that a purpose of the meeting is to vote upon the removal of one
or more Directors named in the notice. Only the named Director or Directors may be
removed at such meeting.

Section 3.11 Committees.

Section 3.11.1 The Board of Directors by a vote of a majority of the
Directors may create one or more committees and appoint Directors or such
other persons or Members as the Board designates, to serve on the committee or
committees. Each committee shall have two (2) more Directors, a majority of its
membership shall be Directors, and all committee members shall serve at the
pleasure of the Board.

Section 3.11.2 Unless the appointment by the Board of Directors requires
a greater number, a majority of any committee shall constitute a quorum, and a
majority of committee members present and voting at a meeting at which a
quorum is present is necessary for committee action. A committee may act by
unanimous consent in writing without a meeting and, subject to action by the
Board of Directors, the committee by majority vote of its members shall
determine the time and place of meetings and the notice required therefore.

Section 3.11.3 To the extent specified by the Board of Directors, each
committee may exercise the authority of the Board of Directors under Section
617.0825, Florida Statutes; provided, however, a committee may not:

(i) Adopt a plan for the distribution of the assets of BYSL, or for
dissolution;
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