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BYLAWS
OF
THE HAWAII CHAPTER OF

THE WILDLIFE SOCIETY

ARTICLE |
PURPOSE
The purpose of the Hawaii Chapter of The Wildlife Society will be to advancethe misson
and gods of The Wildlife Society in Hawaii.
ARTICLE I
OFFICES

Section 2.01. Principd Office. The sreet and mailing address of the chapter’s initia
principa office will be 1151 Punchbowl Street, Room 325, Honolulu, Hawaii 96813.

Section 2.02. Other Offices. In addition to its principd office, the chapter may maintain
offices in such other place or places within or without the State of Hawali as may be from time to time
designated by the Board of Directors.

ARTICLE III
MEMBERS

Section 3.01. Classes of Membership; Voting Rights  The chapter will have one class of
membership. Members will have the right to vote, as set forth below.

Section 3.02. Members. A member of the chapter will be any member of The Wildlife
Society who livesin, worksin, or who otherwise has a professond interest in furthering the purposes of
The Wildife Society inHawaii, and who gppliesto the Board of Directorsfor and isadmitted by the Board
of Directors as amember of the chapter.



Section3.03. Dues and Assessments. Each member will pay to the chapter annud dues
and periodic assessmentsin an amount and manner to be determined by the Board of Directors.

Section3.04. Applicationfor Membership. Application for membership will be inwriting
in such form asthe Board of Directorsfromtime to time prescribes. An gpplicant will become a member
upon approvd of its gpplicationby the Board of Directors. Applicationsfor membership will be accepted
or rgjected by the Board of Directors upon its review of each applicant's qudifications.

Section 3.05. Redgnation Any member may terminate membership by submitting a
written statement to the Secretary of the chapter evidencing a desire to terminate membership.

Section 3.06. Disciplinary Action. The Board of Directors may suspend or expel a
member fromthe chapter, or otherwise distipline amember, when, initsdiscretion, it determines that such
suspension or expulsion isin the best interest of the chapter.

ARTICLE IV
MEMBERS MEETINGS

Section 4.01. Annua Meeting. Unless dispensed with by unanimous written consent of
the members in accordance with law and with Section 4.05 of these Bylaws, the annua meeting of the
memberswill be held at such place and at such time within three months after the close of the chapter's
fiscd year asthe Presdent will designate, or, if the Presdent fails to designate a place and date, then the
annud mesting for that year will be hdd a such place and on such date as will be fixed by the Board of
Directors. At the annua meeting the members will elect the directors to hold office until the next annua
meeting and thereafter until their successorsare duly dected and qudified and, subject to any requirements
of law or of these Bylaws with respect to notice, may transact any other business that may be brought
before the meeting and take any other corporate action.

Section 4.02. Specid Meetings. Specid meetings of the members will be cdled by the
Secretary uponwrittenrequest of the President, the Board of Directors or not lessthanone-tenth (1/10th)
of dl the members entitled to vote at the meeting. At any specid meeting such business will be brought
before the members and may be transacted as will have been specified in the notice of such meeting.
Specid meetings of members will be hdd at suchplace and a such times as will be fixed by the Board of
Directors, provided that a specid meeting will be held within a reasonable time after the filing of a vdid
request for a gpecid meeting with the Secretary and in any case not more than sixty days after suchfiling.

Section 4.03. Quorum and Voting. Two membersentitied to vote, represented in person
or by proxy, at any properly caled and noticed meeting will condtitute a quorum for the transaction of
business a any meeting of the members. If aquorumis present, the afirmative vote of the mgority of the
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members represented at the meeting and entitled to vote on the subject matter will be the act of the
members and will be valid and binding uponthe chapter, except as otherwise specificaly provided by law
or these Bylaws. Each member entitled to vote at any meeting of the memberswill be entitled to one vote

in person or by proxy.

Section 4.04. Notice of Mestings. Written notice specifying the place, day and hour of
each members meeting, whether annud or specid, and if a specia meeting the purpose or purposes for
which the meeting is called, will be ddlivered not less than ten nor more than fifty days before the date of
the meeting, either persondly, by mail or by eectronic mail, to each member of record entitled to vote at
such meeting. If mailed, such notice will be deemed to be delivered when deposited in the United States
mal addressed to the member a the member's address as it gppears on the membership records of the
chapter, with postage thereon prepaid. If sent by eectronic mail, such notice will be deemed to be
delivered when sent addressed to the member at the member's email address as it appears on the
membership records of the chapter. If notice is given as aforesaid, non-receipt of such notice by any
member will not invaidate any business done a any meeting, either annud or specid, a which aquorum
ispresent. The presence of any member at any meeting will congtitute awaiver of the requirement of giving
of notice of sad meeting to such member, except where a 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. Any member may, prior to, at the meeting, or subsequent thereto, waive notice of any meeting
inwriting signed by such member or aduly authorized atorney-in-fact thereof.

Section 4.05. Action Without Meeting. Any action required or permitted to betakenat
ameeting of the members may be taken without ameeting if a consent in writing, setting forth the action
S0 taken, issigned by dl of the membersentitled to vote with respect to the subject matter thereof. Such
consent will have the same effect as a unanimous vote of the members.

Section4.06. VatingRecord. The Secretary, or such other officer or agent of the chapter
having charge of the membership records of the chapter, will make a complete record of the members
entitled to vote at any members meeting, whether annud or specid, or any adjournment thereof. Such
record will be arranged in dphabetical order, withthe address of each member, and will be produced and
kept open at the time and place of the meeting and will be subject to the inspection of any member during
the whole time of the mesting for the purposes thereof. Failure to comply with the requirements of this
Section will not affect the vdidity of any action teken at such meseting.

Section 4.07. Proxies. At any meeting of the members, amember may votein person or
by proxy executed in writing by the member or by his duly authorized attorney-in-fact. Such proxy must
be filed with the Secretary of the chapter before or at the time of the meeting. No proxy will be valid after
eleven months from the date of its execution, unless otherwise provided in the proxy.




ARTICLEV
DIRECTORS

Section5.01. Number and Qudlifications. Subject to any limitations set forthin statutory
provisions, the number of directorswill be fixed eachyear and the directorswill be € ected by the members
a their annud mesting, or in case of falure to act a said meeting, a a specid meeting held theresfter, or
by written consent in accordance with Section 5.08 of these Bylawsin lieuof such meeting, provided that
the number of directors may be increased, subject to the foregoing limitations, and the additiona directors
may be elected by the members at any specid meeting. Each director will hold office until the next annua
meeting and thereafter until the successor of such director is duly eected or appointed and qualified,
subject, however, to remova by the members.

Section 5.02. Quorum. Two directors at any properly caled and noticed mesting will
condtitute a quorum for the transaction of business a any meeting of the Board of Directors. The act of
the mgjority of the directors present at ameeting at whichaquorumis present will be the act of the Board
of Directors.

Section 5.03. Vacancies. In the case of any vacancy or vacancies in the Board of
Directors, the remaining directors, dthough less than a quorum, may fill the same by the afirmative vote
of a mgority of the remaning directors. A director dected to fill a vacancy will be dected for the
unexpired term of such director's predecessor in office. The determination by the Board of Directors, as
showninthe minutes, of the fact of any vacancy will be conclusve asto al persons and the chapter. Any
directorship to be filled by reason of an increasein the number of directors may be filled by the Board of
Directorsfor aterm of office continuing only until the next eection of directors by the members.

Section’5.04. Regular Medtings. The Board of Directorswill hold ameeting immediately
fallowing the annua mesting of the members. No notice of such medting need be given. Other regular
mesetings of the Board of Directors may be held at such times as the business of the chapter will require
according to resolutions of the Board of Directors. No notice of regular meetings of the Board of Directors
will be required.

Section5.05. Specia Medtings. Specia meetingsof the Board of Directorsmay becalled
by resolutions of the Board of Directors or upon the call of the Presdent or any director. Such specia
meetings will be held a such place and a such time as will be fixed by the person or one of the persons
50 authorized and cdling such specid mesting.

Section 5.06. Notice. Notice of the time and place of any meeting of the Board of
Directors for which notice is required will be given to each director by the Secretary or by the person or
one of the persons caling the meeting, not less than forty-eight hours before the date set for the mesting,
by advising each director by telephone, by word of mouth, by dectronic mail, or by leaving written notice
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of such medting with each director or at the resdence or usud place of business of each director, or by
sending written notice of such meeting by firs-classmall, postage prepaid, not lessthanfive nor morethan
fifteendays before the meeting, to each director at such director's last known address asit appearsonthe
records of the chapter. Non-receipt of any such noticewill not invaidate any businessdoneat any meeting
a which aquorum is present. The presenceof any director a any meeting will congtitute awaiver of the
requirement of giving of notice of said meeting to suchdirector, except where a director attends a meeting
for the express purpose of objecting to the transactionof any business because the meeting is not lawfully
caled or convened. Any director or directors, whether attending a meeting or not, may, prior to, at the
meeting, or subsequent thereto, waive notice of the meeting by written waiver sgned by such director or
directors.

Section 5.07. Teephone Medtings. Subject to the notice requirementsin Section 5.06
of these Bylaws, membersof the Board of Directorsor any committee designated thereby may participate
inameeting of the Board of Directors or of such committee by means of a conferencetelephone or amilar
communications equipment by means of which al persons participating inthe meeting can hear each other
a the sametime. Participation by such meanswill condtitute presence in person at a mesting.

Section 5.08. Action Without Meeting. Any actionrequired or permitted to be taken at
any meeting of the Board of Directors or any committeedes gnated thereby may be takenwithout ameeting
if dl the directorsor dl of the members of the committee, asthe case may be, Sgn awritten consent setting
forth the action taken or to be taken at any time before or after the intended effective date of such action.
Such consent will be filed withthe minutes of the Board of Directorsor committee, asthe case may be, and
will have the same effect as a unanimous vote.

Section 5.09. Removd of Directors and Filling of Vacancies. At ameeting of members
caled expresdly for that purpose, any director or the entire Board of Directors may be removed, with or
without cause, by avote of amgority of the members then entitled to voteat anelectionof directors. The
members of the chapter may, a any special meeting caled for that purpose, increase or decrease the
number of directors and fill any vacancieswhichmay thenexist in the Board of Directors, whether caused
by resgnations, removas or otherwise, induding temporary vacancies. No decrease in the number of
directors will have the effect of shortening the term of any incumbent director.

Section5.10. Powersof Directors. Subject to any limitations provided by law or set forth
in these Bylaws, the Board of Directorswill have full power to control and direct the business and affairs
of the chapter and to exercise dl the powers and performal the acts whichthe chapter may legdly exercise
and perform.

Section 5.11. Presumption of Assent. A director present & a meeting of the Board of
Directorsat whichactionon any corporate matter istaken will be presumed to have assented to the action
takenunlesssuchdirector's dissent will be entered inthe minutesof the meeting or unless suchdirector will
fileawrittendissent to suchactionwiththe secretary of the meeting before the adjournment thereof or will
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forward suchdissent by registered mail to the Secretary of the chapter immediately after the adjournment
of the meeting. Such right to dissent will not apply to adirector who voted in favor of such action.

Section 5.12. Executive and Other Committees. The Board of Directors, by resolution
adopted by amgority of the ful Board of Directors, may designate from among its members anexecutive
committee and one or more other committees each of which, to the extent provided in such resolution, will
have and may exercise dl the authority of the Board of Directors, except aslimited by law or these Bylaws.

ARTICLE VI
OFFICERS

Section 6.01. Generdly. The officers of the chapter will consst of a President, one or
more Vice Presdents, a Treasurer and a Secretary and, at the discretion of the Board of Directors, a
Chairman of the Board. Any two or more offices may be held by the same person; provided, however,
that the chapter will have two or more individuds as officers. The officers will be gppointed annudly by
the Board of Directors a its first meeting after the annua or specid meseting of the members a which the
Board of Directors is elected and will hold office until the next annual meeting and thereafter urtil their
successors are duly appointed and qudified, subject, however, to removal by the Board of Directors. The
number of Vice Presidents may be changed fromtimeto time by the Board of Directors at any meeting or
meetings thereof and, if increased at any time, the additiond Vice Presdent or Vice Presidents will be
appointed by the Board of Directors. There may also be oneor more Assistant Vice Presdents, Assistant
Treasurers, Assstant Secretaries, and other subordinate officers who will be gppointed by the Board of
Directors and the number thereof will be determined from time to time by the Board of Directors.

Section 6.02. Vacancies. Vacancies which may occur in any office will be filled by
gppointment by the Board of Directors for the remainder of the termof suchoffice. In case of the absence
from the State of Hawaii or the temporary disability of any officer, the Board of Directors may gppoint a
temporary officer to serve during such absence or disahility.

Section6.03. Removds. Any officer or agent may be removed by the Board of Directors
whenever in itsjudgment the best interests of the chapter will be served thereby, but such remova will be
without pregjudice to the contract rights, if any, of the person so removed. Election or gppointment of an
officer or agent will not of itsalf create such contract rights.

Section 6.04. Chairmen of the Board. The Chairman will preside a dl meetings of the
members and of the Board of Directors at which the Chairman is present, and will perform such other
duties and have such other powers as the Board of Directors may prescribe.




Section 6.05. Presdent. The Presdent will presde at dl meetings of the members and
of the Board of Directors a which the Chairman is absent. Subject to the control of the Board of
Directors, the Presdent will have generd charge and care of the businessand property of the chapter, will
gppoint and discharge employees and agents of the chapter and determine their compensation, will vote
the stock of other companieswhichis owned by the chapter and will do and performsuchadditiond duties
as may be prescribed by the Board of Directors. When authorized by the Board of Directors to do o,
the President may delegate to one of the Vice Presidents the whole or any part of the generd management
and care of the businessand property of the chapter, induding the employment and discharge of agentsand
employees.

Section 6.06. Vice Presdents. It will be the duty of the Vice Presidents to assume and
perform the duties of the President in the absence or disability of the President or whenever the office of
President is vacant. Each Vice President will do and perform suchadditiond dutiesas may be prescribed
by the Board of Directors.

Section6.07. Treasurer. The Treasurer shdl overseethe finandia and accounting matters
of the chapter, induding custody of dl money, vauable papers and documents of the chapter, which shdl
be kept for safekegping in such depositories as may be designated by the Board of Directors, and the
Treasurer shdl seethat the fundsof the chapter are expended as directed by the Board of Directors. The
Treasurer will cause to be kept a book or books setting forth a true record of the receipts and
expenditures, assets and ligbilities, losses and gains of the chapter and will, when and as required by the
Board of Directors, render a satement of the financia conditionof the chapter. If required to do so by the
Board of Directors, the Treasurer will give a bond in such amount and with such surety as may be
prescribed by the Board of Directors for the faithful discharge of the duties of the office. The Treasurer
will aso do and perform such additiond duties as may be prescribed by the Board of Directors. Inthe
absence or disability of the Treasurer, the duties of the office will be performed by the Secretary or by an
Assstant Treasurer.

Section 6.08. Secretary. The Secretary will be ex officio secretary of the Board of
Directors, will give or cause to be given al required notices of medtings of the members and the Board of
Directors, will record the proceedings of meetings of the members and the Board of Directorsin a book
or books to be kept for that purpose, and will performsuchother duties as may be assigned from time to
time by the Board of Directors and by the President. The Secretary will have custody of the sedl of the
chapter. In the absence or disahility of the Secretary, the duties of the office will be preformed by the
Treasurer or by an Assstant Secretary.

Section 6.09. Subordinate Officers. The powers and duties of any subordinate officers
will be as prescribed by the Board of Directors.




ARTICLE VII
EXECUTION OF INSTRUMENTS

Section 7.01. Instruments in Genera. All checks, drafts, dividend warrants, and other
orders for the payment of money, notes, bonds, acceptances, contracts, deeds, leases, mortgages,
agreements of sale, bills of lading, and dl other instruments except as otherwise provided inthese Bylaws,
will be signed by such person or persons aswill be provided by genera or specid resolution of the Board
of Directors. In the absence of any such generd or specid resolution applicable to any instrument, such
ingrument will be sgned by the Presdent or any other two officers of the chapter.

Section7.02. Facsmile Sgnatures. The Board of Directorsmay providefor theexecution
of checks and other written indruments by the printed, lithographed or engraved facamile sgnature or
sgnatures of the person or persons authorized by the Board of Directors to Sgn such insruments.

Section7.03. Sedl. Any officer or subordinate officer of the chapter, and any other person
authorized to do so by the Board of Directors, may dfix the seal of the chapter to any insrument and may
attest the same.

ARTICLE VIII
INDEMNITY

Section 8.01. Proceedings Generaly. The chapter will indemnify each person who was
or isaparty or isthreatened to be made a party to any proceeding (other than an actionby or inthe right
of the chapter) by reason of the fact that the person is or was a director or officer of the chapter, or isor
was sarving at the request of the chapter as a director or officer of another chapter, partnership, joint
venture, trust or other enterprise, againgt expenses (including attorneys fees), judgments, fines, anounts
paid in settlement, and other amounts actudly and reasonably incurred by the person in connection with
the proceeding if the person acted in good faith and in a manner the person reasonably beieved to bein
or not opposed to the best interests of the chapter, and, with respect to any crimina action or proceeding,
had no reasonable cause to bdieve the conduct of the personwas unlanful. The termination of any action,
suit, or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivdent, will not, of itsdf, creste a presumption that the persondid not act ingood faithand in amanner
which the person reasonably believed to bein or not opposed to the best interests of the chapter, or that
the person had reasonable cause to believe that the person's conduct was unlawful.

Section8.02. Actions By or InThe Right of The Chapter. Thechapter will indemnify each
personwho was or isa party or is threatened to be made a party to any threatened, pending or completed
action by or in the right of the chapter to procure a judgment inits favor by reason of the fact that the
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personisor was adirector or officer of the chapter, or is or was serving at the request of the chapter as
adirector or officer of another chapter, partnership, joint venture, trust or other enterprise, againgt expenses
(induding attorneys fees) actualy and reasonably incurred by the person in connection with the defense
or settlement of the actionif the personacted ingood faithand inamanner the person reasonably believed
to bein or not opposed to the best interest of the chapter; except that no indemnification will be madein
respect of any claim, issue or matter as to which the person will have been adjudged to be liable for
negligence or misconduct in the performance of the person's duty to the chapter unless and only to the
extent that the court in which such action or suit was brought will determine upon gpplication that, despite
the adjudication of ligbility but in view of dl circumstances of the case, the person isfairly and reasonably
entitled to indemnity for such expenses as the court deems proper.

Section 8.03. SuccessOn Merits. To the extent that a director or officer of the chapter
or a person sarving at the request of the chapter as a director or officer of another chapter, partnership,
joint venture, trust or other enterprise, has been successful on the merits or otherwise in defense of any
proceeding referred to in Sections 8.01 or 8.02 of this Article, or in defending any claim, issue or matter
therein, the person will beindemnified by the chapter againgt expenses (including attorneys fees) actualy
and reasonably incurred by the person in connection therewith.

Section8.04. Determinationof Propriety. Anindemnificationunder Sections8.01 or 8.02
of this Article will be made by the chapter only as authorized in the specific case upon a determinationthat
indemnification of the director or officer is proper in the circumstances because such person has met the
gpplicable standard of conduct set forthinsaid Sections 8.01 or 8.02. The determination will bemade (1)
by the Board of Directorsby amgority vote of aquorum consisting of directors who were not parties to
the proceeding, or (2) if suchaquorum is not obtainable, by independent legal counsd in awritten opinion
to the chapter, or (3) by the members, or (4) by the court in which the proceeding isor was pending upon
application made by the chapter or the person seeking indemnification or the attorney or other person
rendering services in connection with the defense, whether or not such application is opposed by the
chapter.

Section8.05. Advance Payment. Expensesincurred in defending any proceeding may be
paid by the chapter inadvance of the final digposition of the proceeding upon receipt of anundertaking by
or on behdf of the director or officer to repay such amount unlessit will ultimately be determined thet the
person is entitled to be indemnified by the chapter as authorized in this Article.

Section8.06. IndemnificationNot Exdusve. Theindemnification provided by thisArticle
will not be deemed exdusive of any other rights to which those indemnified may be entitied under any
bylaw, agreement, vote of membersor disinterested directorsor otherwise, both asto action in a person's
officid capacity and as to action in another capacity while holding such office, and will continue as to a
person who has ceased to be adirector or officer and will inure to the benefit of the heirs, executors and
adminigrators of such person.




Section8.07. Insurance. The chapter may purchase and maintain insurance onbehdf of
any person who is or was adirector or officer of the chapter, or is or was sarving at the request of the
chapter as a director or officer of another chapter, partnership, joint venture, trust or other enterprise,
againg any liability asserted againg or incurred by the person in any such capacity or arising out of the
person's satus as such, whether or not the chapter would have the power to indemnify the personagainst
such ligbility under this Article.  Any such insurance may be procured from any insurance company
designated by the Board of Directors, including any insurance company inwhichthe chapter hasan equity
or other interest, through stock ownership or otherwise.

Section 8.08. Not Applicable To Fiduciaries. This Article does not apply to any
proceeding againg any trustee, investment manager, or other fiduciary of an employee benefit plan in that
person's capacity, though the person may aso be adirector or officer of the employer chapter. Nothing
contained in this Artide will limit any right to indemnification to which a trustee, investment manager, or
other fiduciary may be entitled to by contract or otherwise.

Section 8.09. Purpose and Interpretation. The purpose of this Article is to provide
directors and officers of the chapter the fullest indemnification permitted under the law against clams,
actions, suits or proceedings against themby reason of their service as directorsor officers of the chapter.
This Article should be interpreted in a manner that gives effect to this purpose.

ARTICLE IX
DIRECTOR CONFLICTS OF INTEREST

No contract or other transaction betweenthis chapter and one or more of its directors or
any other chapter, firm, association, or entity in whichone or more of itsdirectorsare directorsor officers
or are financidly interested, will be ether void or voidable because of such relationship or interest or
because such director or directors are present at the mesting of the Board of Directors or acommittee
thereof which authorizes, gpproves, or ratifies such contract or transaction or because the vote or votes
of such director or directors are counted for such purposg, if (a) the fact of such relaionship or interest is
disclosed or known to the Board of Directors or committee which authorized, approves, or rdifies the
contract or transaction by a vote or consent suffident for the purpose without counting the votes or
consents of suchinterested directors; or (b) the fact of such relationship of interest is disclosed or known
to the members entitled to vote and they authorize, approve, or ratify such contract or transaction by vote
or written consent; or (c) the contract or transaction is far and reasonable to this chapter. Common or
interested directors may be counted in determining the presence of aquorum at ameeting of the Board of
Directors or a committee thereof which authorizes, gpproves, or ratifies such contract or transaction.

Neither any director or officer of the chapter, being so interested in any contract,
transaction or act of the chapter whichis not void or voidable pursuant to this Article, nor any other
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chapter, firm, association, or entity in which such director or officer isadirector or officer or isfinancidly
interested will be liable or accountable to the chapter, or to any membersthereof, for any lossincurred by
the chapter pursuant to or by reason of such contract, transaction or act, or for any gain received by any
such other party pursuant thereto or by reason thereof.

ARTICLE X
GENERAL PROVISIONS

Section10.01. Adjournment. Whenever a any meeting provided for inthese Bylawsless
than a quorum is present or represented, such meeting may thereupon be adjourned without notice from
time to time by amgjority vote of those present or represented until a quorum is present or represented.
Any mesting at which a quorum is present or represented may be adjourned in the same manner for such
time as may be fixed by amgority voteat suchmeeting. Whenever aquorum is present at any adjourned
meseting, any business may be transacted which could have been done at the meeting origindly called.

Section 10.02. Chapter Seal. The chapter may have a sedl in such form as will be
determined by the Board of Directors.

Section 10.03. Fiscd Year. Thefiscd year of the chapter will be asdetermined fromtime
to time by the Board of Directors.

Section 10.04. Loans Prohibited. No loanswill be made by the chapter to its directors
or officers. Any director or officer who assentsto or participatesin the making of such aloanwill beligble
to the chapter for the amount of the loanuntil it isrepaid. For the purposes of this section, any director who
votes againg the meking of suchaloanwill bedeemed not to have assented to or participated inthe meking
of the loan.

Section 10.05. Nonprdfit; Shares of Stock and Dividends Prohibited; Compensation;
Didribution The chapter isnonprofit in nature and will not authorize or issue shares of sock. No dividend
will be paid and no part of the income or profit of the chapter will be digtributed to its members, directors
or officers. The chapter may pay compensation in a reasonable amount to its members, directors or
officers for services rendered, and the chapter may confer benefits upon its membersin conformity with
its purposes, and no such payment, benefit or distributionwill be deemed to be adividend or adigtribution
of income or profit.

Section 10.06. Chariteble. Notwithstanding any other provison of these Articles, the
chapter is organized and will be operated exclusvely for charitable, scientific, literary, reigious or
educational purposes. The chapter will not carry on any activities not permitted to be carried on by a
chapter exempt from federa income tax under § 501(c)(3) of the Internal Revenue Code of 1986, as
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amended, or by achapter contributions to whichare deductible under 8 170(c)(2) of the Internal Revenue
Code of 1986, as amended. Accordingly: (1) no part of the income of the chapter will inureto the benefit
of any member, trustee, director, or officer of the chapter or any private individud (except that reasonable
compensation may be pad for services rendered to or for the chapter affecting one or more of its
purposes), and no member, trustee, or officer of the chapter or any private individud will be entitled to
share in digtributionof any of the corporate assets on dissolution of the chapter; (2) no substantia part of
the ectivities of the chapter will be carrying on propaganda, or otherwise attempting to influencelegidation
(except as otherwise provided by 8§ 501(h) of the Interna Revenue Code of 1986, as amended), and the
chapter will not participatein, or intervenein (including the publishing or didributing of statements), any
politica campaign on behdf of (or in opposition to) any candidate for public office; (3) In the event of
disolution, dl of the remaning assets and property of the chapter will be distributed, after payment of
necessary expenses thereof, to another organization or organizations exempt under § 501(c)(3) of the
Internal Revenue Code of 1986, as amended, or to the federal government, or state or local government
for public purpose; and (4) in any taxable year in which the chapter is a private foundation as described
in 8 509(a) of the Internal Revenue Code of 1986, as amended, the chapter will distribute itsincome for
said period at suchtime and manner as not to subject it to tax under § 4942 of the Code, and the chapter
will not (a) engage in any act of sdlf-dedling as defined in 8 4941(d) of the Code; (b) retain any excess
business holdings as defined in § 4943(c) of the Code; (c) make any invesments in such manner as to
subject the chapter to tax under § 4944 of the Code; or (d) make any taxable expenditures asdefined in
§ 4945(d) of the Code or corresponding provisions of any subsequent federa tax laws.

ARTICLE XI
AMENDMENTS
These Bylawsmay be amended, altered, or repeal ed and new Bylaws may be adopted by
the afirmative vote of amgority of the membersof the Board of Directors of the chapter, subject to reped
or change by action of the members.
CERTIFICATION

The undersigned Secretary of the Chapter does hereby certify that the foregoing is atrue,
correct and complete copy of the Bylaws of the chapter as adopted by the Board of Directors as of this

day of ,

dcs\0141950.01
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