BYLAWS

OF

McLean HIGH SCHOOL ATHLETIC BOOSTERS

(An Association organized under the laws of the Commonwealth of Virginia)

ARTICLE I. 
Offices

Section 1.1. Principal Office.  The principal business office of the McLean High School Athletic Boosters (the “Association”) shall be c/o McLean High School, 1633 Davidson Road, McLean, Virginia 22101.

Section 1.2. Other Offices.  The Association may have such other business offices, within or without the Commonwealth of Virginia, as the Board of Directors may from time to time establish or the business of the Association may require.

Purposes


Section 2.1.
General.  The Association is organized exclusively for charitable, educational, religious or scientific purposes, within the meaning of Section 501(c)(3) of the Code (as defined below), or any corresponding section of any future federal tax code.


Section 2.2.
Specific.  (a)  The Association is organized to foster high standards of citizenship through the promotion of student athletic and related educational activities at McLean High School (“MHS”) in concert with the overall objectives and approved programs of MHS.


(b)  The Association shall raise funds in its own name and shall administer the accounts, as provided in Article VI below, of each sports team recognized by MHS that elects to have the Association administer its fund raising accounts.

ARTICLE II. 
Membership

Section 2.1. The Boosters shall have one class of members:  Membership shall consist of dues-paying families, alumni, and individuals.  McLean High School administrative and teaching staff shall be nonvoting members of Boosters.  Each regular-member family, alumni, individuals, and corporation, organization, or institution shall be entitled to one vote.

Section 2.2. Membership shall be annual and concurrent with the fiscal year of the organization.  

Section 2.3. Members in good standing are those families, alumni and parents of alumni, MHS staff-members, coaches, firms, corporations, and other organizations who support the operations of the Boosters by payment of annual membership dues prescribed in these by-laws and/or voluntary contribution, or MHS employment.

Section 2.4. The dues for each membership year shall be set by the Board of Directors.  

Section 2.5. Proposals for general fundraising activities or for Booster efforts and disbursement of funds in furtherance of the stated purposes of the Association may be presented or recommended by any member of the Boosters and/or school authorities for consideration and review by the Board of Directors.  


Section 3.6.
Members shall be entitled to vote on all matters submitted for a vote by the Board of Directors.  On any matter submitted to a vote, a majority of the members present at a meeting shall be sufficient to approve the matter.  Except as provided in Section 3.7, the members need not have notice of the matters to be voted on at a meeting.


Section 3.7.
Members shall be entitled to elect the Officers at any regularly scheduled meeting of the Association.  A majority of the members present at such meeting shall be entitled to elect the Officers regardless of whether or not such item was on any agenda submitted to the members or whether or not a majority of the members are present at the meeting.
ARTICLE III. 
Board of Directors

Section 3.1. Power.  The powers of the Association shall be exercised by or under the authority of, and the business, properties and affairs of the Association shall be managed under the direction of, the Board of Directors of the Association.  Directors may receive, hold, and expend funds and act generally for the Association.  Directors shall be members of the Association. 

Section 3.2. Number, Qualifications and Term.  The President or each person serving on the committee performing the duty of the President, the immediate Past President or Presidents, each Vice President, the Treasurer and the Secretary shall serve as Directors.  In addition, the School Activities Director and one coach, selected by the Board of Directors, shall serve as ex-officio members of the Board of Directors.  If any person is appointed to an officer position that would be entitled to serve on the Board of Directors, such person shall immediately become a member of the Board of Directors without further action.  Similarly, if any person resigns or is removed as an officer of the Association, such person shall also be deemed to have resigned or been removed from the Board of Directors.  Directors shall serve for one-year terms and will continue to serve until they resign or until they are replaced or removed in accordance with Section 4.4.
Section 3.3. Resignation.  Any director may tender his or her resignation as a director at any time.  Any such tender of resignation shall be made in writing and shall take effect at the time specified therein, or, if no time is so specified, at the time of receipt by the Chairperson, the President or the Secretary.  The acceptance of a resignation shall not be necessary to make it effective, unless expressly so provided in such resignation.

Section 3.4. Removal.  Any director may be removed from office, with or without cause, at any meeting of the Board of Directors by the affirmative vote of a majority (determined without including the affected director) of the full Board of Directors.  Directors who are removed in accordance with this Section 4.4 shall cease to serve immediately upon removal.

Section 3.5. Vacancies.  Any vacancy occurring in the Board of Directors, whether by removal or resignation may be filled at a meeting of the Board of Directors by the affirmative vote of a majority of the remaining directors, even if such remaining directors comprise less than a quorum of the Board of Directors.

Section 3.6. Meetings.   LISTNUM \l 3  An annual meeting of the Board of Directors shall be held each year.  The exact time and place shall be established by resolution of the Board of Directors.

(a) Regular meetings of the Board of Directors shall be held at such times and places (within the Commonwealth of Virginia) as the Board of Directors shall determine.  Any and all business may be transacted at any regular meeting.

(b) Special meetings of the Board of Directors shall be held at any time or place (within or without the Commonwealth of Virginia) on the call of the Chairperson, the President (if any) or a majority of the directors then in office.

Section 3.7. Notice.  Each director shall be entitled to receive notice of each meeting of the Board of Directors.  Each member of any committee of the Board of Directors shall be entitled to receive notice of each meeting of each committee on which such member serves.  Except as otherwise provided by law or by these Bylaws, written notice of the time and place of each such meeting shall be delivered, mailed or sent by facsimile or electronic mail to each such person at the last address designated to the Association by such person for receiving notice at least five (5) days before such meeting, or in person or by telephone at least three (3) days before such meeting.  If transmitted by facsimile, such notice shall be deemed to be delivered on successful transmission of the facsimile.  If transmitted by electronic mail, such notice shall be deemed to be delivered one day after successful transmission of the electronic mail and the sender does not receive notice of a failure to deliver.  If mailed, such notice shall be deemed to be delivered when deposited in the United States mail with postage thereon prepaid.  Except as otherwise provided by law or by these Bylaws, such notice need not specify the business to be transacted at, or the purpose of, such meeting.  The signing of a written waiver of notice of any meeting by the person or persons entitled to receive the same, whether before or after the time stated therein, shall be deemed to be equivalent to the giving of such notice.  Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except where a person attends a meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully called or convened.

Section 3.8. Quorum; Voting by Proxy.   LISTNUM \l 3  A majority of the number of directors fixed by these Bylaws shall constitute a quorum for the transaction of business by the Board of Directors, and the act of the majority of the directors present in person or by proxy at a meeting at which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number shall be required by law or by these Bylaws.  If a quorum shall not be present at any meeting of the Board of Directors, the directors present thereat may adjourn such meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present.

(a) A director may vote in person or by proxy executed in writing by the director.  No such proxy shall be valid after three months from the date of its execution.  Each proxy shall be revocable unless expressly provided therein to be irrevocable.

Section 3.9. Procedure at Meetings.  The Chairperson of the Board of Directors shall preside at meetings of the Board of Directors.  The President, or if a committee is performing the role of President, such person as the committee shall designate, shall serve as Chairperson.  In his or her absence at any meeting , any member of the Board of Directors selected by members of the Board of Directors present shall preside.  The Secretary of the Association, if any, shall act as secretary at all meetings of the Board of Directors.  In the absence of the Secretary, the presiding officer of the meeting may designate any person to act as secretary.  At meetings of the Board of Directors, the business shall be transacted in such order as the presiding officer may from time to time determine.

Section 3.10. Presumption of Assent.  Any person serving as a director or as a member of a committee of the Board of Directors who is present in person at a meeting of the Board of Directors or such committee at which action on any corporate matter is taken shall be presumed to have assented to the action taken unless a dissent or abstention shall be entered in the minutes of the meeting, or unless the director shall file a written dissent or abstention to such action with the person acting as secretary of the meeting before the adjournment thereof.  Such right to dissent or abstain shall not apply to a director or member of such committee who voted in favor of such action.

Section 3.11. No Compensation.  Directors as such shall not receive any stated salary or compensation for their service, but by resolution of the Board of Directors may be reimbursed for reasonable expenses actually incurred in connection with their service; provided, however, that nothing herein shall preclude any director from serving the Association in any other capacity or receiving compensation therefore.

Section 3.12. Committees.  The Board of Directors, by resolution adopted by a majority of the directors in office, may designate one or more committees, each of which committee shall consist of two or more persons, at least of whom is a director; the remainder need not be directors, but shall be members.  Each such committee may exercise such authority of the Board of Directors in the conduct of the business and affairs of the Association as the Board of Directors may, by resolution duly adopted, delegate to it, except as prohibited or limited by law.  The designation of any such committee and the delegation thereto of authority shall not operate to relieve the Board of Directors, or any member thereof, of any responsibility imposed by law.  Any action that would contractually obligate the Association in any fashion must be approved by a majority of the Board of Directors as provided in Section 4.8.  Any member of such a committee may be removed, with or without cause, at any time by the Board of Directors.  Each such committee shall keep regular minutes of its proceedings and shall report the same to the Board of Directors when required.  The minutes of the proceedings of each such committee shall be placed in the minute book of the Association.

Section 3.13. Action Without a Meeting.   LISTNUM \l 3  Action of directors or any committee may be taken without a meeting by a written consent of fewer than all of the directors or committee members, any action required by statute to be taken at a meeting of the Board of Directors, or which may be taken at a meeting of the directors or any committee appointed by the Board of Directors, may be taken without a meeting if a consent in writing, setting forth the action to be taken, shall be signed by all of the directors or all of the members of such committee, as the case may be, and such consent shall have the same force and effect as a unanimous vote of the directors or members of such committee, as the case may be.  Such signed consent, or a signed copy thereof, shall be placed in the minute book of the Association.

(a) A telegram, telex, cablegram or similar transmission by a director or member of a committee or a photographic, photostatic, facsimile or similar reproduction of a writing signed by a director or member of a committee shall be regarded as signed by such director or member of a committee for purposes of any action taken by written consent.

Section 3.14. Meetings by Telephone Conference.  Subject to the provisions required or permitted by statute for notice of meetings, members of the Board of Directors or any committee designated by the Board of Directors may participate in and hold a meeting of the Board of Directors or such committee by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other.  Participation in such a meeting shall constitute presence in person at such meeting, except where a person participates in the meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully called or convened.

ARTICLE IV. 
Officers

Section 4.1. Titles and Qualifications.  The officers of the Association shall consist of a President, a Secretary and a Treasurer; and may also consist of one or more Vice Presidents, and such officers and assistant officers as may be deemed necessary by the Board of Directors.  All officers shall be elected by the members or, in the event of a vacancy, appointed or designated by the Board of Directors as provided in these Bylaws.  Any two or more offices may be held by the same person, except the offices of both President and Secretary.  A committee duly designated by the Board of Directors may perform the functions of any officer and the functions of any two or more officers may be performed by a single committee, including without limitation the functions of both president and secretary.

Section 4.2. Election; Term; Qualification.  All officers shall be members of the Association and shall be elected for one-year terms in the manner provided in these Bylaws, and shall hold office until he or she resigns or is removed in accordance with Section 4.4.
Section 4.3. Resignation.  Any officer may resign at any time.  Any such resignation shall be made in writing and shall take effect at the time specified therein, or, if no time be specified, at the time of its receipt by the Chairperson, the President or the Secretary.  The acceptance of a resignation shall not be necessary to make it effective, unless expressly so provided in such resignation.

Section 4.4. Removal.  Any officer elected, appointed or designated by the Board of Directors may be removed by the Board of Directors, with or without cause, whenever in their judgment the best interests of the Association will be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the officer so removed.  Election, appointment or designation of an officer shall not of itself create contract rights.

Section 4.5. Vacancy.  Any vacancy occurring in any office may be filled by the Board of Directors.

Section 4.6. Duties.  Each person elected, appointed or designated an officer of the Association shall have such powers and duties as generally pertain to such office, except as modified by these Bylaws and the Board of Directors from time to time.  No officer shall commit the Association to any contractual obligation without the consent of the majority of the Board of Directors as provided in Section 4.8.

Section 4.7. President.  The President shall be the chief executive officer and chief operating officer of the Association.  Subject to the direction and control of the Board of Directors, the President shall have general supervision over the Association’s several officers, shall manage the business, property and affairs of the Association and shall perform all duties incident to the office of the President, except as may otherwise be prescribed by these Bylaws or as may be from time to time assigned by the Board of Directors.

Section 4.8. Vice Presidents.  At the request of the Board of Directors or the President, or in the absence of the President, the Vice Presidents, or any of them, if any, shall perform the duties of the President, and when so acting, shall have all the powers of, and be subject to all restrictions upon, the President.  Any action taken by a Vice President in the performance of the duties of the President shall be conclusive evidence of the absence or inability to act of the President at the time such action was taken.  Subject to the control and supervision of the President, the Vice Presidents, or any of them, shall perform all duties incident to the office of the Vice President, except as may otherwise be prescribed by these Bylaws or as may be from time to time assigned by the Board of Directors or the President.

Section 4.9. Secretary.  The Secretary shall keep the minutes of all meetings of the Board of Directors and any committee of the Board of Directors in one or more books provided for such purpose and shall attend to the giving and serving of all notices of meetings in accordance with the provisions of these Bylaws or as required by law.  In addition, the Secretary shall have charge of the corporate books, records, documents and instruments and the seal of the Association, if any, except as otherwise provided in these Bylaws or as may be from time to time provided by the Board of Directors or the President, all of which books, records, documents and instruments shall be open to inspection for any proper purpose at any reasonable time upon application to the office of the Association.  The Secretary shall see, if the Association has a seal, that the seal of the Association is affixed to all documents, the execution of which on behalf of the Association under its seal is duly authorized.  Subject to the control and supervision of the President, the Secretary shall also perform all duties incident to the office of the Secretary, except as may otherwise be prescribed by these Bylaws or as may be from time to time assigned by the Board of Directors or the President.

Section 4.10. Treasurer.  The Treasurer shall be responsible for the custody of all money, funds, notes, securities and other valuables of the Association from time to time coming into the possession of the Association, and shall have charge of the books of account and financial records of the Association.  When necessary or proper, the Treasurer may endorse, on behalf of the Association, for collection, checks, notes and other obligations and shall deposit the same to the credit of the Association in such bank or banks or depositories as shall be designated by the Board of Directors and may sign all receipts and vouchers for payments made to the Association, either alone or jointly with such other officer or officers as designated by the Board of Directors.  The Treasurer shall enter or cause to be entered regularly in the books of the Association to be kept by the Treasurer for that purpose full and accurate accounts of all monies received and paid out on account of the Association.  The Treasurer shall, if required by the Board of Directors, give such bond for the faithful discharge of such Treasurer’s duties as the Board of Directors may require.  The Treasurer shall furnish at meetings of the Board of Directors, or whenever requested by the Board of Directors or the President, a statement of the financial condition of the Association.  Subject to the control and supervision of the President, the Treasurer shall also perform all duties incident to the office of the Treasurer, except as may otherwise be prescribed by these Bylaws or as may be from time to time assigned by the Board of Directors or the President.

Section 4.11. Assistant Officers.  Any Assistant Secretary, Assistant Treasurer or other assistant officer elected, appointed or designated by the Board of Directors shall have the powers and duties pertaining to the office of the Secretary, Treasurer or other office, respectively, subject to the control and supervision of the President and the person holding the office to which such assistant officer is serving as an assistant.  Any such Assistant Secretary, Assistant Treasurer or other assistant officer shall exercise such powers and perform such duties during the absence or inability to act of the person holding the office to which such assistant officer is serving as an assistant.  Each Assistant Treasurer shall, if required by the Board of Directors, give such bond for the faithful discharge of such Assistant Treasurer’s duties as the Board of Directors may require.  No Assistant Secretary or Assistant Treasurer shall be a member of the Board of Directors, unless provided by a majority of the Board of Directors.

Section 4.12. Team Treasurer.  Each recognized sports team for whom the Boosters maintain a separate account shall appoint a Team Treasurer.  The Team Treasurer need not be a member of the Boosters.  The Team Treasurer need not be the team representative to the Association.  The Team Treasurer shall be selected by the coach of the team or by the members associated with the team and such person shall be reasonably acceptable to the Board of Directors.  The Team Treasurer shall monitor regularly in the books of the Association to be kept by the Treasurer full and accurate accounts of all monies received and paid out on account of the Team by the Association.  In the event of a discrepancy, the Treasurer and the Team Treasurer shall move promptly resolve any discrepancy.  In the event the Treasurer and the Team Treasurer can not resolve such discrepancy, the matter shall be submitted to the Board of Directors for resolution.  Any action taken by the Board of Directors to resolve such dispute shall be deemed final.  No Team Treasurer shall be a member of the Board of Directors solely by virtue of being a Team Treasurer. 

Section 4.13. Salaries.  The salaries and other compensation of the officers of the Association, if any, shall be fixed from time to time by the Board of Directors.  No officer shall be prevented from receiving such salary or other compensation by reason of the fact that he or she is also a director of the Association.  Notwithstanding any other provision in these Bylaws, the Association shall not permit any part of the net earnings of the Association to inure to the benefit of any private individual, taking into account that reasonable compensation may be paid for personal services rendered to or for the Association if such services affect one or more of the Association’s purposes.

Section 4.14. Delegation.  The Board of Directors may delegate temporarily the powers and duties of any officer of the Association, in case of such officer’s absence or for any other reason, to any other officer of the Association, and may authorize the delegation by any officer of the Association of any of such officer’s powers and duties to any agent or employee of the Association, subject to the general supervision of such officer.

Accounts
Section 4.15. Establishment.  The Association shall establish one or more general accounts into which the funds of the Association shall be deposited. 
Section 4.16. Team Account.  (a)  The Association shall establish one or more accounts for the recognized sports teams at MHS.  Unless specifically requested by a team prior to deposit of any funds, the Association may commingle the moneys from one or more teams in the Team Account or Accounts.  If a team requests a separate account, the Association shall establish a separate account, and the identifiable costs of establishing and maintaining such account shall be allocated to the team making such request.  The Association shall maintain the separate account in the name of the Association with a designation as to which team the funds belong.  Similarly, in the event the funds are commingled in a single Team Account or Accounts, the Association shall separately track and monitor the funds and the team to whom such funds are allocated.  Any funds in a separate account or deposited in a commingled account are referred to as “Team Funds”.


(b)  The Treasurer shall monitor and separate report to each Team Treasurer on not less than a quarterly basis the amount of Team Funds and all debits and credits since the date of the last report.  


(c)  Either of the team coach or Team Treasurer may together or individually request that the Association disburse funds in reimbursement of expenses incurred or for the purchase of items requested by the team.  As long as the Team Funds are sufficient to disburse such amount, the Treasurer shall issue such check or draft or make such payment as requested.  The Treasurer shall not make any cash disbursement from Team Funds.  The Association strongly encourages the parties authorized to request a reimbursement to achieve consensus regarding how monies will be collected, budgeted, and dispersed and how the status of team finances will be communicated to team parents and team members.  The Association shall have no liability to any team in the event of any expenditure of Team Funds requested by either the team coach or Team Treasurer.

(d)  In the event the spending request exceeds the amount of the Team Funds, such request must be sent to the Board of Directors.  The reasons for the request shall be provided in writing to the Board of Directors prior to the Board of Directors taking action on the request.  If approved by the Board of Directors, such amount shall be treated as either a loan or a contribution to the team from the Association as determined by the Board if Directors in their sole discretion; however, the Board of Directors shall be under no obligation to approve any such disbursement.  In considering any such request, the Board of Directors shall consider any factors it deems relevant in arriving at its decision.  At the time of approving such request, the Board of Directors shall specify whether it considers the amount to be a loan or a contribution, and, if treated as a loan, the timing of repayment.


(e)  In the event a team inadvertently spends more than its Team Funds, the Association shall move such amount to the Team Account from the general account, and such amounts shall be deemed a loan to the team.  All funds deposited by such team shall immediately be used to repay the Association for such loan.  
ARTICLE V. 
Indemnification

Section 5.1. Indemnification.  The Association shall indemnify any person who was, is or is threatened to be made a named defendant or respondent in a proceeding because the person is or was a director or, while a director of the Association, is or was serving at the request of the Association as an officer of the Association or as a director, officer, partner, venturer, proprietor, director, employee, agent or similar functionary of another foreign or domestic corporation, partnership, joint venture, sole proprietorship, trust, employee benefit plan or other enterprise only if it is determined in accordance with Section 7.5 below that the person:

(a) conducted himself in good faith;

(b) reasonably believed:

(i) in the case of conduct in an official capacity as a director of the Association, that such director’s conduct was in the Association’s best interests; and

(ii) in all other cases, that such director’s conduct was at least not opposed to the Association’s best interests; and

(c) in the case of any criminal proceeding, had no reasonable cause to believe such director’s conduct was unlawful.

The Association may indemnify any person who was, is or is threatened to be made a named defendant or respondent in a proceeding because the person is or was an officer, employee or agent of the Association to the same extent that it shall indemnify the directors of the Association under this Section 7.1.

In the absence of fraud, gross negligence or willful misconduct, each team that elects to have the Association handle their accounts shall indemnify the Association, each director, officer and member of the Association and the related Team Treasurer for any loss suffered in such account.  The Association’s liability to each team shall be limited to a return of the team’s funds. 

Section 5.2. Limitations on Indemnity.  Except to the extent permitted by Section 7.4 below, no person shall be indemnified under Section 7.1 above in respect of a proceeding:

(a) in which the person is found liable on the basis that personal benefit was improperly received by such person, whether or not the benefit resulted from an action taken in the person’s official capacity; or

(b) in which the person is found liable to the Association.

Section 5.3. When Person is Liable.  The termination of a proceeding by judgment, order, settlement or conviction or on a plea of nolo contendere or its equivalent shall not be of itself determinative that the person did not meet the requirements set forth in Section 7.1 above.  A person shall be deemed to have been found liable in respect of any claim, issue or matter only after the person shall have been so adjudged by a court of competent jurisdiction after exhaustion of all appeals therefrom.

Section 5.4. Indemnification Coverage.  A person may be indemnified under Section 7.1 above against judgments, penalties (including excise and similar taxes), fines, settlements and reasonable expenses actually incurred by the person in connection with the proceeding; but, if the person is found liable to the Association or is found liable on the basis that personal benefit was improperly received by the person, the indemnification (a) shall be limited to reasonable expenses actually incurred by the person in connection with the proceeding and (b) shall not be made in respect of any proceeding in which the person shall have been found liable for willful or intentional misconduct in the performance of such person’s duty to the Association.

Section 5.5. Determination of Right to Indemnity.  A determination of indemnification under Section 7.1 above shall be made:

(a) by a majority vote of a quorum consisting of directors who at the time of the vote are not named defendants or respondents in the proceeding;

(b) if such a quorum cannot be obtained, by a majority vote of a committee of the Board of Directors designated to act in the matter by the affirmative vote of a majority of the full Board of Directors, consisting solely of two or more directors who at the time of the vote are not named defendants or respondents in the proceeding; or

(c) by special legal counsel selected by the Board of Directors or a committee of the Board of Directors by vote as set forth in Subsection (a) or (b) of this Section 7.5, or, if such a quorum cannot be obtained and such a committee cannot be established, by the affirmative vote of a majority of the full Board of Directors.

Section 5.6. Other Determinations.  Authorization of indemnification and determination as to reasonableness of expenses shall be made in the same manner as the determination that indemnification is permissible, except that if the determination that indemnification is permissible is made by special legal counsel, authorization of indemnification and determination as to reasonableness of expenses shall be made in the manner specified by Subsection 7.5(c) above for the selection of special legal counsel.

Section 5.7. Expenses.  Reasonable expenses incurred by a person who was, is or is threatened to be made a named defendant or respondent in a proceeding may be paid or reimbursed by the Association in advance of the final disposition of the proceeding and without the determination specified in Section 7.5 above or the authorization or determination specified in Section 7.6 above, after the Association receives a written affirmation by the person of his good faith belief that such person has met the standard of conduct necessary for indemnification under this Article V and a written undertaking by or on behalf of the person to repay the amount paid or reimbursed if it is ultimately determined that he or she has not met that standard or if it is ultimately determined that indemnification of the person against expenses incurred by such person in connection with that proceeding is prohibited by Section 7.4 above.

Section 5.8. Insurance.  The Association may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the Association or who is or was serving at the request of the Association as a director, officer, partner, venturer, proprietor, director, employee, agent or similar functionary of any other foreign or domestic corporation, partnership, joint venture, sole proprietorship, trust, employee benefit plan or other enterprise against any liability asserted against such person and incurred by such person in such a capacity or arising out of a status as such a person, whether or not the Association would have the power to indemnify such person against that liability under this Article VII or any applicable law.

Section 5.9. Modifications.  The provisions of this Article VII shall be modified to the extent Virginia law may be amended in the future, but in the case of such amendment, only to the extent such amendment permits the Association to provide broader indemnification rights than permitted the Association to provide prior to such amendment.

Section 5.10. Non-exclusive Rights.  The right to indemnification and the advancement and payment of expenses conferred in this Article VII shall not be exclusive of any other right that a person indemnified pursuant to this Article VII may have or hereafter acquire under any law (common or statutory), provision of the Articles of Incorporation or these Bylaws, agreement, vote of disinterested directors or otherwise.

Section 5.11. Limitation on Indemnification of a Private Foundation.  Notwithstanding any other provision of this Article VII, if the Association is a private foundation within the meaning of Section 501(a) of the Internal Revenue Code of 1986 or corresponding provisions of any subsequent federal tax laws (the “Code”), the right to indemnification conferred in this Article V shall not include any rights to indemnification that would constitute a violation of Chapter 42 of the Code.

Section 5.12. Interpretation.  If this Article VII or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the Association shall nevertheless indemnify each director, and may indemnify any other person indemnified pursuant to this Article VII, as to costs, charges, expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement with respect to any proceeding to the fullest extent permitted by an applicable portion of this Article VII that shall not have been invalidated and to the fullest extent permitted by applicable law.

ARTICLE VI. 
Miscellaneous Provisions

Section 6.1. Fiscal Year.  Effective July 1, 2009, the fiscal year of the Association shall run from July 1 of the calendar year to June 30 of the next succeeding calendar year.  Prior to July 1, 2009, the fiscal year of the Association shall be the calendar year.
Section 6.2. Seal.  The Board of Directors may by resolution adopt a corporate seal for the Association, but the Association shall not be required to have a seal.  The seal, if any, of the Association shall be in such form as the Board of Directors shall approve, and such seal, or a facsimile thereof, may be impressed on, affixed to or in any manner reproduced upon instruments of any nature required to be executed by officers of the Association.

Section 6.3. Contracts.  The Chairperson of the Board of Directors, the President or any Vice President may execute and deliver, in the name and on behalf of the Association, (i) contracts or other instruments and documents authorized by the Board of Directors and (ii) contracts or instruments in the usual and regular course of business, except in cases when the execution or delivery thereof shall be expressly delegated or permitted by the Board of Directors or by these Bylaws to some other officer or agent of the Association.  The Board of Directors may authorize any officer or officers, or any agent or agents, of the Association to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Association, and such authority may be general or confined to specific instances.  Unless so authorized by the Board of Directors or by these Bylaws, no officer, agent or employee shall have any power or authority to bind the Association by any contract or engagement, or to pledge its credit or to render it financially liable for any purpose or in any amount.

Section 6.4. Checks, Drafts, Etc.  All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Association shall be signed by such officers or employees of the Association as shall from time to time be authorized by the Board of Directors or these Bylaws.

Section 6.5. Depositories.  All funds of the Association shall be deposited from time to time to the credit of the Association in such banks or other depositories as the Board of Directors may from time to time designate and upon such terms and conditions as shall be fixed by the Board of Directors.  The Board of Directors may from time to time authorize the opening and maintaining within any such depository as it may designate of general and special accounts and may make such special rules and regulations with respect thereto as it may deem expedient.

Section 6.6. Books and Records.  The Association shall keep correct and complete books and records of account and shall keep minutes of the proceedings of its Board of Directors.

Section 6.7. Transfer of Stocks and Securities.  Any and all shares of stock, bonds, debentures or other securities now or hereinafter owned of record or beneficially by the Association may be sold or assigned upon the signature of the Chairperson or the President.

Section 6.8. Use of Assets.  Notwithstanding any other provision of these Bylaws, the Association shall use its assets solely for the purpose of performing its charitable functions and shall not carry on any other activities not permitted to be carried on (i) by a corporation exempt from income tax under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”), or corresponding provisions of any subsequent federal tax laws, or (ii) by a corporation, contributions to which are deductible under Section 170(c)(2) of the Code, or corresponding provisions of any subsequent federal tax laws.

Section 6.9. Net Earnings.  No part of the net earnings of the Boosters shall inure to the benefit of, or be distributable to its members, trustees, directors, officers or other private persons, except that the Boosters shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of Section 501(c)(3) purposes.  No substantial part of the activities of the Boosters shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and the Association shall not participate in, or intervene in (Including the publishing or distribution of statements) any political campaign on behalf of or in opposition to any candidate for public office.

Section 6.10. Dissolution.  Upon dissolution of the Boosters, its assets shall be distributed for one or more exempt purposes within the meaning of Section 501(c)(3) of the Code, i.e., charitable, educational, religious or scientific, r corresponding section of any future federal tax code, or shall be distributed to McLean High School for a public purpose.  If McLean High School is no longer in existence or a qualified distribute, or is unwilling or unable to accept the distribution, then the assets of the Boosters shall be distributed to a fund, foundation or corporation organized and operated exclusively for the purposes specified in Section 501(c)(3) of the Code or corresponding section of any future federal tax Code.

ARTICLE VII. 
Amendments

The Bylaws of the Association may be altered, amended or repealed, or new Bylaws may be adopted, at any meeting of the Board of Directors by the affirmative vote of a majority of the directors, provided that notice of such action shall have been given in the notice or waiver of notice of such meeting.

Approved by the Board of Directors on the ____ day of December, 2008.
__________________________________________

President

__________________________________________

President


Secretary
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