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BYLAWS OF THREE RIVERS BIRDING CLUB
ARTICLE I
NAME AND PURPOSES

Section 1.01 Name. The name of the nonprofit corporation is Three Rivers

Birding Club (the “Corporation”).

Section 1.02 Structure. In structure, the Corporation is composed of members
(the “Members”), a board of directors (the “Board of Directors”), officers, and committees. The
Corporation communicates with Members and the general public by means of in-person regular
and special meetings and print and electronic media, including its website and various social media

platforms.

Section 1.03 Purposes. The Corporation is organized under the Pennsylvania
Nonprofit Corporation Law of 1988, as amended (the “PNCL”), for charitable, scientific and
educational purposes, all within the meaning of Section 501(c)(3) of the Internal Revenue Code of
1986, as the same may be amended or modified or replaced by any future United States internal

revenue law (the “Code”). The Corporation is organized:

(a) To provide the Members and the general public with birding opportunities
by organizing several birding outings (“Outings”) across Western Pennsylvania, each led by
knowledgeable birders, for the purpose of entertaining and educating Members and the general
public about the habits, lives and significance of the millions of birds that surround Western

Pennsylvania;

(b) To hold six (6) regular membership meetings for the transaction of general
business (“Regular Membership Meetings”) per year. At each of the Regular Membership
Meetings, the Corporation endeavors to further entertain and educate by presenting speakers,

authors and researchers;

(©) To publish a high-quality and well-respected newsletter, The Peregrine,
which disseminates news, via print and electronic media, about birding and reports about activities,

information and trends which are of interest to the Members and the birding public. In addition to



The Peregrine, the Corporation also disseminates information and communicates with the

Members through the Corporation’s website or social media platforms.

(d) To otherwise operate exclusively for charitable, scientific and educational

purposes, all within the meaning of Section 501(c)(3) of the Code;

(e) To exercise such powers in furtherance of the foregoing purposes as are

now or may be granted hereafter by the PNCL or any successor legislation; and

63) To carry out such other acts and to undertake such other activities as may
be necessary, appropriate or desirable in furtherance of or in connection with the conduct,
promotion or attainment of the foregoing purposes; provided, that none of such activities set forth
above shall be undertaken which would cause the Corporation to lose its status as an organization
described in Section 501(c)(3) of the Code, or as an organization contributions to which are

deductible under Section 170(c)(2) of the Code.

ARTICLE 11
MEMBERSHIP & MEETINGS

Section 2.01 Application. Application for membership in the Corporation shall

be open to anyone interested in promoting the objectives of the Corporation.

Section 2.02  Dues. Members shall pay dues promptly and regularly to maintain
good standing. Single Membership and Family Membership options will be available to Members.
As used herein, “Single Membership” means a membership that allows one individual to be a
Member, and “Family Membership” means a membership that allows all individuals in a
household at a single residential address to be Members. The Board of Directors shall determine
the amount of dues each year, which may differ for Single Membership and Family Membership.
Payment of dues shall entitle a Member to an authorized number of issues of The Peregrine and
other benefits as determined by the Board of Directors. The Board of Directors shall fix dues at
rates designed to make membership available to a broad cross section of the interested public,
rather than to restrict membership to a limited number of persons. Membership dues shall be paid
by Members to provide support for the Corporation rather than to buy admissions, merchandise,

services, or the use of facilities.



Section 2.03  Suspension and Expulsion of Members. Members may be
suspended or expelled from membership for failure to pay membership dues, for improper conduct
while involved in any activity affiliated with the Corporation, for any misrepresentation of the
Corporation, conduct that impairs the welfare or reputation of the Corporation or Members, or for
violation of any laws, rules, or regulations of the Corporation (including these Bylaws). Such
suspension or expulsion shall be upon the recommendation of the Board of Directors, subject to a
simple majority vote of the Board of Directors at a regular or special meeting of the Board of
Directors. Prior to such vote, the Member shall be notified in writing of the Board of Director’s
intention and provided an opportunity to meet with the Board of Directors prior to the Board of

Director’s vote.

Section 2.04 Complimentary Membership. Complimentary membership may
be conferred by the Board of Directors. Such action by the Board of Directors entitles the honoree
to full membership privileges for a specified time period determined by the Board of Directors,

including the authorized number of issues of The Peregrine for that period, without charge.

Section 2.05 Membership Voting. All Members eighteen (18) years of age or
older and in good standing shall have the right to vote on any issue before the Corporation’s
membership. For the avoidance of doubt, in the case of Family Memberships, every family
member eighteen (18) years of age or older and in good standing shall have the right to vote on

any issue before the Corporation’s membership.

Section 2.06 Regular Membership Meetings. The Corporation shall hold six (6)
Regular Membership Meetings. Regular Membership Meetings shall be scheduled on the first
Wednesday of alternating months at 7:30 P.M., Eastern Standard Time, at a location determined
by the Board of Directors. The date and time of Regular Membership Meetings are subject to
change by the Board of Directors, provided that notification of said change shall be provided to
the Members at least two (2) weeks prior to the scheduled meeting. Regular Membership Meetings
shall be open to all Members and any Member may present any matter which may be pertinent to

the affairs of the Corporation.

Section 2.07 Special Membership Meetings. Special membership meetings

(“Special Membership Meetings”) of the Members may be called by the Board of Directors
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provided that notice is communicated to all Members at least two (2) weeks prior to the meeting

or in accordance with the PNCL.

Section 2.08 Annual Meeting. An annual meeting of the Corporation shall be
held once a year in conjunction with the October scheduled Regular Membership Meeting
(“Annual Meeting”). The agenda for the Annual Meeting shall include the election of the Board
of Directors and any other business that requires membership approval, as provided by these
Bylaws. Each Member in good standing shall be notified by mail or email or other electronic
communications, at least thirty (30) days in advance of the time and place of the Annual Meeting

and in accordance with the PNCL.

Section 2.09 Quorum. Quorum at Regular Membership Meetings, Special
Membership Meetings and Annual Meetings shall consist of at least thirty (30) Members in good

standing.

ARTICLE III
BOARD OF DIRECTORS

Section 3.01 Number and Election. The number of directors which shall
constitute the full Board of Directors of the Corporation shall be determined by resolution of the
Board of Directors and shall consist of a minimum of five (5) directors and a maximum number
established by recommendation of the Board of Directors and approved by a majority of the Board
of Directors at any regular or special meeting of the Board of Directors. The number of directors
which shall constitute a full Board of Directors may be made upon recommendation by the Board
of Directors, subject to approval by a majority vote of the Board of Directors at any regular or

special meeting of the Board of Directors.

Section 3.02 Nominating Committee. The Corporation’s President shall appoint
a standing nominating committee of no fewer than three (3) and no more than five (5) Members in
good standing who are neither directors or officers of the Corporation for the appointment of the
directors (“Nominating Committee”). Nominations for prospective directors will be collected by

the Nominating Committee in advance of the Annual Meeting at which elections will be held. The



Nominating Committee shall review the nominations and determine if the nominations meet the

eligibility requirements as provided in Section 3.04.

Section 3.03 Board Member Slate. After consultation with the existing Board of
Directors, the chair of the Nominating Committee shall present a slate of vetted prospective
directors for voice vote approval by the Members at the Annual Meeting. Except for vacancies
created by increases in the number of directors which constitute the full Board of Directors,
nominations for membership on the Board of Directors shall be presented by the Nominating

Committee only at the Annual Meeting.

Section 3.04 Director Eligibility. To become a director, a Member shall be in

good standing, eighteen (18) years of age or older, and a Member for at least one (1) year.

Section 3.05 Election. To become a director, a Member shall be nominated by
the Nominating Committee and elected by a voice-vote majority of the Members at the Annual

Meeting.

Section 3.06 Term of Office. Each director shall hold office for the term for
which he or she is elected and thereafter until his or her successor is duly elected or until his or her
prior death, resignation or removal. The term shall be two (2) years, beginning on the first (1%) of
January and ending on the thirty-first (31%) of December of the following calendar year, or when

the director’s successor is elected and qualified to serve.

Section 3.07 Meetings. The Board of Directors shall meet regularly at such a time
and place as the Board of Directors shall determine, a minimum of four (4) times per the

Corporation’s fiscal year.

Section 3.08 Special Meetings. Special meetings of the Board of Directors may
be called at any time by the President or by any three (3) Members of the Board of Directors,
provided at least three (3) days’ notice is given. Special meetings are to be held on such day and

at such time and place as shall be specified by the person or persons calling the meeting.

Section 3.09 Notice of Annual and Special Meetings. Except as otherwise

expressly required by law, notice of the annual meeting of the Board of Directors need not be



given. Notice of every special meeting of the Board of Directors specifying the place, date and
time thereof shall be given to each director on at least the third (3™) day prior to the date of the
meeting. A written waiver of notice of a special meeting, signed by the person or persons entitled
to such notice, whether before or after the date and time stated therein, shall be deemed the
equivalent of such notice, and attendance of a director at a meeting shall constitute a waiver of
notice of such meeting except when the director attends the meeting for the express purpose of
objecting, when he or she enters the meeting, to the transaction of any business because the meeting

is not lawfully called or convened.
Section 3.10 Quorum and Manner of Acting.

(a) At all meetings of the Board of Directors, except as otherwise expressly
provided by law or by the Articles of Incorporation or these Bylaws, the presence of a majority of
the full Board of Directors shall be necessary and sufficient to constitute a quorum for the
transaction of business. If a quorum is not present at any meeting, the meeting may be adjourned
from time to time by a majority of the directors present until a quorum as aforesaid shall be present,
but notice of the time and place to which such a meeting is adjourned shall be given to any directors
not present either by being given personally or by telephone, e-mail, facsimile or other means of
electronic communications at least twenty-four (24) hours prior to the date of reconvening.
Resolutions of the Board of Directors shall be adopted, and any action of the Board of Directors
at a meeting upon any matter shall be taken and be valid, only with the affirmative vote of at least
a majority of the directors present at the meeting, except as otherwise provided herein. The
President shall be chairman, and the Secretary (if present) shall act as secretary, at all meetings of
the Board of Directors. In the absence of the President, the Vice President shall be chairman, and

in the absence of both of them, the Treasurer shall be chairman.

(b) At any meeting of the Board of Directors, each director shall be entitled to
one vote. All elections and questions before the Board of Directors shall be decided by a simple

majority of the vote of those directors present.

(c) The Board of Directors shall have and exercise all powers necessary to
control the organization, work, and policies of the Corporation. No contract, debt, or obligation

shall be binding unless contracted under the authority of the Board of Directors.
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Section 3.11 Action Without a Meeting. Any action required or permitted to be
taken at any meeting of the Board of Directors or of any committee thereof may be taken without
a meeting if a consent in writing, setting forth the actions so taken, shall be signed by all members
of the Board of Directors or such committee, as the case may be, and such written consent is filed

with the minutes of proceedings of the Board of Directors or committee.

Section 3.12 Participation by Conference Telephone. Members of the Board of
Directors, or any committee designated by the Board of Directors, may participate in a meeting of
the Board of Directors or committee by means of conference telephone or similar communications
equipment by means of which all persons participating in the meeting can hear each other, and

participation in a meeting by such means shall constitute presence in person at such meeting.

Section 3.13 Resignations. A director may resign at any time by giving written

notice of such intention to the Board of Directors.

Section 3.14 Removal of Directors. Any director may be removed at any time for
cause or without cause by a two-thirds (2/3) vote of the Board of Directors. The vacancy or
vacancies caused in the Board of Directors by such removal may, but need not, be filled by such
directors at the same meeting or at a special meeting of the Board of Directors called for that
purpose. Prior to the vote by the Board of Directors, the director subject to removal shall be
provided notice at least five (5) days prior to the date of the meeting of the Board of Directors and

shall be entitled to appear before and be heard by the Board of Directors prior to voting on removal.

Section 3.15 Vacancies. Vacancies occurring on the Board of Directors, either due
to an increase in the number of directors which constitute a full Board of Directors or by the loss
of a director for any reason, may be filled at any time. Nominations for such vacant or new
positions will be presented to the Members by the chair of the Nominating Committee at any
Regular Membership Meeting and such prospective directors will be approved by a voice vote of

those Members present at any Regular Membership Meeting.

Section 3.16 Standing Committees. The Board of Directors may, by resolution
adopted by a majority of the Board of Directors, designate one (1) or more standing committees

and exercise such authority of the Board of Directors in the management of the business and affairs



of the Corporation as the resolution of the Board of Directors creating such committee may specify
and as is otherwise permitted by law. Standing committees shall be chaired by a Member appointed
annually by the President. Each standing committees chair shall make reports to the Board of
Directors as to the work completed by the standing committees. The standing committees chair
shall not enter into any contract or incur any indebtedness or financial obligation of any kind,
except under the authority of the Board of Directors. The standing committees shall retain the
authority to appoint such subcommittees as necessary and the standing committees chair shall

retain the power to appoint additional committee members to assist the subcommittee in its duties.

ARTICLE IV
OFFICERS AND EMPLOYEES

Section 4.01 Officers. The officers of the Corporation shall be the President,
Vice-President, Secretary, Treasurer, Outings Director, Program Director, and such other officers
with such powers and duties not inconsistent with these Bylaws as may be appointed and
determined by the Board of Directors. The preference of the Board of Directors shall be that no
two (2) or more offices are held by the same person concurrently; provided, however that the Board
of Directors may allow an individual to hold more than one (1) office concurrently at its discretion.
Each officer shall hold office until the next succeeding annual meeting of the Board of Directors
and thereafter until his or her successor is duly elected and qualified, or until his or her earlier

death, resignation or removal.

Section 4.02 Selection of Officers. The Board of Directors shall appoint each of

the officers from within the Board of Director’s number.

Section 4.03 Additional Officers; Other Agents and Employees. The Board of
Directors may from time to time appoint or hire such additional officers, assistant officers, agents,
employees and independent contractors as the Board of Directors deems advisable; and the Board
of Directors or the President shall prescribe their duties, conditions of employment and
compensation. Subject to the power of the Board of Directors, the President may employ from
time to time such other agents, employees, and independent contractors as he or she may deem

advisable for the prompt and orderly transaction of the business of the Corporation, and he or she



may prescribe their duties and the conditions of their employment, fix their compensation and

dismiss them, without prejudice to their contract rights, if any.

Section 4.04 The President. The President shall be the chief executive officer of
the Corporation. Subject to the control of the Board of Directors, the President shall have general
policy supervision of and general management and executive powers over all the property,
business, operations and affairs of the Corporation, and shall see that the policies and programs
adopted or approved by the Board of Directors are carried out. He or she shall preside at all
meetings of the Board of Directors and Members. Alongside the Secretary, the President shall
execute all legal papers, documents, and instruments ordered to be executed by the Board of
Directors. He or she may appoint special committees, as needed, to perform tasks of a non-
recurring or short-term nature, which will operate until their work is accepted by the Board of
Directors or until the committee is disbanded by the President. He or she shall appoint the chair of
all committees and shall be a member ex-officio of all committees of the Corporation. In
cooperation with the webmaster and the editor of The Peregrine, he or she shall cause accurate
reports of all substantive matters covered at all Board of Directors and Regular Membership
Meetings, including the results of all voting, subject to any obligations of confidentiality, to be
published as a regular feature in The Peregrine and, where appropriate, on the Corporation’s
website and social media platforms. He or she shall exercise such further powers and duties as

from time to time may be prescribed in these Bylaws or by the Board of Directors.

The term of the President is limited to a maximum of four (4) consecutive years.
After a total of four (4) consecutive years, the Member serving as President must step down but
may remain on the Board of Directors. After a period of two (2) years, the individual may again

run for President.

Section 4.05 The Vice President. The Vice President shall exercise such further
powers and duties as from time to time may be prescribed in these Bylaws or by the Board of
Directors or by the President. At the request of the President or in his or her absence or disability,

the Vice President shall exercise all the powers and duties of the President.

Section 4.06 The Secretary. It shall be the duty of the Secretary: (a) to keep or

cause to be kept an original or duplicate record of the proceedings of the Board of Directors, and
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a copy of the Articles of Incorporation and of these Bylaws; (b) to attend to the giving of notices
of the Corporation as may be required by law or these Bylaws; (c) to be custodian of the corporate
records of the Corporation; (d) to execute such legal papers, documents, or instruments as
authorized by the Board of Directors; (e) to retain custody of the corporate seal (if any); and (f) to
exercise all powers and duties incident to the office of Secretary, and such other powers and duties

as may be prescribed by the Board of Directors or by the President from time to time.

In the absence of the Secretary at any meeting, the President shall appoint another

member of the Board of Directors to serve as Secretary Pro Tem.

Section 4.07 The Treasurer. The Treasurer shall have custody of all the funds
and securities of the Corporation. He or she shall collect all moneys due the Corporation and
deposit such moneys to the credit of the Corporation in such banks, trust companies, or other
depositories as may have been duly designated by the Board of Directors. He or she shall endorse
for collection on behalf of the Corporation, checks, notes, drafts and other documents, and may
sign and deliver receipts, vouchers and releases of liens evidencing payments made to the
Corporation. Subject to Section 6.01, he or she shall cause to be disbursed the funds of the
Corporation by payment in cash or by checks or drafts upon the authorized depositories of the
Corporation. He or she shall enter regularly on the books of the Corporation, to be kept by her or
him for this purpose, full and accurate account of all moneys and obligations received and paid or
incurred by her or him for or on account of the Corporation, and shall make reports to the Board
of Directors at least once per fiscal year. He or she shall exhibit such books at all reasonable times
to any director upon application. He or she shall perform all acts incident to the office of Treasurer

and such other duties as may be assigned to him or her it by the Board of Directors.

Section 4.08 The Outings Director. The Outings Director shall plan and
coordinate all official Outings and bird walks (“Walks”) of the Corporation. He or she shall
maintain a dynamic roster of individuals capable of leading such Outings and Walks (“Outing
Leaders”). He or she shall ensure that Outing Leaders are familiar with Outing and Walk areas
and are willing to assist Outing and Walk participants in spotting and identifying encountered bird
species. The Outings Director shall actively work with the Outing Leaders in the selection of each

Outing’s location, date, specific meeting point(s) and commencement time. He or she shall make
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available to all participants, through the Corporation’s website or social media platforms, essential
information about the Outing or Walk, including directions to the venue, commencement time,
anticipated duration, and potential trail conditions. He or she shall also consider, along with the
Outings Leaders, other elements relative to the Outing or Walk, such as limiting the number of
participants, requesting RSVPs, and other pertinent factors that may enhance the overall
experience. He or she shall compile a comprehensive list of scheduled Outings and Walks to be
shared with The Peregrine editor and other relevant parties as necessary to disseminate through
the Corporation’s various communication channels, including through The Peregrine. He or she
shall perform all acts incident to the office of Outings Director and such other duties as may be

assigned to him or her by the Board of Directors

Section 4.09 The Program Director. The Program Director shall orchestrate and
oversee all speaker events hosted by the Corporation. In collaboration with the President, other
officers and relevant individuals, the Program Director shall formulate a comprehensive roster of
potential speakers, contact these prospective speakers, and gauge their willingness and availability
to present at the Corporation’s Regular Membership Meetings. He or she shall clearly
communicate to each prospective speaker the speaking format, including details such as the
duration of the presentation and the Corporation’s technical requirements for the presentation. He
or she shall compile the costs and expenditures associated with securing each speaker's services
and seek and obtain approval from the President before finalizing any agreement. With the
authority to extend a stipend, the amount of which is determined by the Board of Directors, the
Program Director shall negotiate and finalize arrangements with the speakers. Post-approval, he
or she shall organize and coordinate all logistical aspects of the presentation, including the
speaker’s necessary travel arrangements, transportation and lodging, and, if required,
transportation to and from the airport. He or she shall perform all acts incident to the office of

Program Director and such other duties as may be assigned to her or him by the Board of Directors.

Section 4.10 Vacancies. Vacancy in any office or position by reason of death,
resignation, removal, disqualification, disability or other cause shall be filled in the manner

provided in this ARTICLE IV for regular election or appointment to such office.
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Section 4.11 Delegation of Duties. The Board of Directors may in its discretion
delegate for the time being the powers and duties, or any of them, of any officer to any other person

whom it may select.

ARTICLE V
LIABILITY AND INDEMNIFICATION

Section 5.01 Personal Liability of Directors.

(a) To the fullest extent that the laws of the Commonwealth of Pennsylvania,
as now in effect or as hereafter amended, permit elimination or limitation of the liability of
directors, no director of the Corporation shall be personally liable for monetary damages as such

for any action taken, or any failure to take any action, as a director.

(b) The provisions of this Section 5.01 shall be deemed to be a contract with
each director of the Corporation who serves as such at any time while this Section 5.01 is in effect,
and each such director shall be deemed to be serving as such in reliance on the provisions of this
Section 5.01. Any amendment or repeal of this Section 5.01 or adoption of any Bylaw or other
provision of the Articles of Incorporation which has the effect of increasing director liability shall
operate prospectively only and shall not affect any action taken, or any failure to act, prior to the

adoption of such amendment, repeal, bylaw or provision.

Section 5.02 Indemnification of and Advancement of Expenses to Directors,

Officers and Others.

(a) Right to Indemnification. Except in a particular case if indemnification

would jeopardize the Corporation’s tax exempt status under Section 501(a) of the Code, result in
the Corporation’s failure to be described in Section 501(c)(3) of the Code or be prohibited by law,
and in addition to the Articles of Incorporation, every director and officer of the Corporation shall
be entitled as of right to be indemnified by the Corporation against all expenses and liability (as
those terms are defined below) incurred by such person in connection with any actual or threatened
claim, action, suit or proceeding, whether civil, criminal, administrative, investigative or other, or
whether brought by or against such person or by or in the right of the Corporation or otherwise, in

which such person may be involved, as a party or otherwise, by reason of such person, or a person
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for whom such person is the legal representative, being or having been a director or officer of the
Corporation or a subsidiary of the Corporation or by reason of the fact that such person is or was
serving at the request of the Corporation as a director, officer, employee, or agent of another
corporation, limited liability company, partnership, joint venture, trust, enterprise or nonprofit
entity, including service with respect to employee benefit plans (such claim, action, suit or

proceeding hereinafter being referred to as an “Action”); provided, however, that no such right to

indemnification shall exist with respect to an Action brought by an indemnitee (as defined below)
against the Corporation (an “Indemnitee Action”) except as provided in the last sentence of this

Section 5.02(a). Persons who are not directors or officers of the Corporation may be similarly

indemnified in respect of service to the Corporation or a subsidiary of the Corporation or to another
such entity at the request of the Corporation to the extent the Board of Directors at any time
designates any of such persons as entitled to the benefits of this Section 5.02. As used in this
Section 5.02, “indemnitee” includes each director and officer of the Corporation and each other
person designated by the Board of Directors as entitled to the benefits of this Section 5.02;
“expenses” means all expenses actually and reasonably incurred, including fees and expenses of
counsel selected by an indemnitee; and “liability” means all liability incurred, including the
amounts of any judgments, excise taxes, fines or penalties and any amounts paid in settlement. An
indemnitee shall be entitled to be indemnified pursuant to this Section 5.02 against expenses
incurred in connection with an Indemnitee Action if (i) the Indemnitee Action is instituted under

Section 5.02(c) and the indemnitee is successful in whole or in part in such Indemnitee Action, (ii)

the indemnitee is successful in whole or in part in another Indemnitee Action for which expenses
are claimed, (iii) the indemnification for expenses is included in a settlement of, or is awarded by
a court in, such other Indemnitee Action, or (iv) the Indemnitee Action was authorized in the

specific case by the Board of Directors.

(b) Right to Advancement of Expenses. Except in a particular case if

advancement of expenses would jeopardize the Corporation’s tax exempt status under Section
501(a) of the Code or result in the Corporation’s failure to be described in Section 501(c)(3) of the
Code, every indemnitee shall be entitled as of right to have the expenses of the indemnitee in

defending any Action or in bringing and pursuing any Indemnitee Action under Section 5.02(c)

paid in advance by the Corporation prior to final disposition of the Action or Indemnitee Action,

provided that the Corporation receives a written undertaking by or on behalf of the indemnitee to
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repay the amount advanced if it should ultimately be determined that the indemnitee is not entitled

to be indemnified for the expenses.

(©) Right of Indemnitee to Bring Action. If a written claim for indemnification

under Section 5.02(a) or for advancement of expenses under Section 5.02(b) is not paid in full by

the Corporation within thirty (30) days after the claim has been received by the Corporation, the
indemnitee may at any time thereafter bring an Indemnitee Action to recover the unpaid amount
of the claim and, if successful in whole or in part, the indemnitee shall also be entitled to be paid
the expense of bringing and pursuing such Indemnitee Action. The only defense to an Indemnitee

Action to recover on a claim for indemnification under Section 5.02(a) shall be (i) that the conduct

of the indemnitee was such that under Pennsylvania law the Corporation is prohibited from
indemnifying the indemnitee for the amount claimed, or (ii) that indemnification would jeopardize
the Corporation’s tax exempt status under Section 501(a) of the Code or result in the Corporation’s
failure to be described in Section 501(c)(3) of the Code, but the burden of proving any such defense
shall be on the Corporation. Neither the failure of the Corporation (including its Board of Directors
and independent legal counsel) to have made a determination prior to the commencement of such
Indemnitee Action that indemnification of the indemnitee is proper in the circumstances, nor an
actual determination by the Corporation (including its Board of Directors or independent legal
counsel) that the conduct of the indemnitee was such that indemnification is prohibited by
Pennsylvania law, shall be a defense to such Indemnitee Action or create a presumption that the
conduct of the indemnitee was such that indemnification is prohibited by Pennsylvania law. The
only defense to an Indemnitee Action to recover on a claim for advancement of expenses under

Section 5.02(b) shall be (1) failure by the indemnitee to provide the undertaking required by Section

5.02(b), or (ii) that advancement of expenses would jeopardize the Corporation’s tax exempt status
under Section 501(a) of the Code or result in the Corporation’s failure to be described in Section

501(c)(3) of the Code.

(d) Funding and Insurance. The Corporation may create a trust fund, grant a

security interest, cause a letter of credit to be issued or use other means (whether or not similar to
the foregoing) to ensure the payment of all sums required to be paid by the Corporation to effect
indemnification as provided in this Section 5.02. The Corporation may purchase and maintain

insurance to protect itself and any indemnitee against any expenses or liability incurred by the
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indemnitee in connection with any Action, whether or not the Corporation would have the power
to indemnify the indemnitee against the expenses or liability by law or under the provisions of this

Section 5.02.

(e) Non-Exclusivity; Nature and Extent of Rights. The rights to indemnification

and advancement of expenses provided for in this Section 5.02 shall (i) not be deemed exclusive
of any other rights, whether now existing or hereafter created, to which any indemnitee may be
entitled under any agreement, provision in the Articles of Incorporation or these Bylaws, vote of
disinterested directors or otherwise, (ii) be deemed to create contractual rights in favor of each
indemnitee who serves at any time while this Section 5.02 is in effect (and each such indemnitee
shall be deemed to be serving in reliance on the provisions of this Section 5.02), (ii1) continue as
to each indemnitee who has ceased to have the status pursuant to which the indemnitee was entitled
or was designated as entitled to indemnification under this Section 5.02 and inure to the benefit of
the heirs and legal representatives of each indemnitee, and (iv) be applicable to Actions
commenced after this Section 5.02 becomes effective, whether arising from acts or omissions
occurring before or after this Section 5.02 becomes effective. Any amendment or repeal of this
Section 5.02 or adoption of any other Bylaw or other provision of the Articles of Incorporation
which has the effect of limiting in any way the rights to indemnification or advancement of
expenses provided for in this Section 5.02 shall operate prospectively only and shall not affect any
action taken, or any failure to act, by an indemnitee prior to such amendment, repeal, Bylaw or

other provision becoming effective.

® Partial Indemnity. If an indemnitee is entitled under any provision of this

Section 5.02 to indemnification by the Corporation for some or a portion of the expenses or liability
incurred by the indemnitee in the preparation, investigation, defense, appeal or settlement of any
Action or Indemnitee Action but not, however, for the total amount thereof, the Corporation shall
indemnify the indemnitee for the portion of such expenses or liability to which the indemnitee is

entitled.
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ARTICLE VI
LOANS, NOTES, CHECKS, CONTRACTS AND OTHER INSTRUMENTS

Section 6.01 Notes, Checks, etc. All notes, drafts, acceptances, checks,
endorsements (other than for deposit) and all evidences of indebtedness of the Corporation
whatsoever shall be signed by such officers or agents and shall be subject to such requirements as
to countersignature or other conditions as the Board of Directors from time to time may designate.

Facsimile signatures on checks may be used unless prohibited by the Board of Directors.

Section 6.02 Execution of Instruments Generally. Except as provided in
Section 6.01, all contracts and other instruments requiring execution by the Corporation may be
executed and delivered by any duly elected and acting officer, including the President, any Vice
President or the Treasurer, and authority to sign any such contracts or instruments, which may be
general or confined to specific instances, may be conferred by the Board of Directors upon any
other person or persons. Any person having authority to sign on behalf of the Corporation may
delegate, from time to time, by instrument in writing, all or any part of such authority to any

person or persons if authorized so to do by the Board of Directors.

Section 6.03 Authorized Expenditures. The Board of Directors shall establish
maximum amounts authorized for any single expenditure without prior approval by the Board of
Directors or President (“Maximum Amount”). The Maximum Amount shall remain in effect

until and unless changed by the Board of Directors.

Section 6.04 Budget. At the August Regular Membership Meeting, the Treasurer
shall present a proposed budget for approval, which has been approved by the Board of Directors,

for the ensuing fiscal year.

ARTICLE VII
GENERAL PROVISIONS

Section 7.01 Offices. The registered office of the Corporation shall be the address

determined by the Board of Directors from time to time. The Corporation may have other offices,
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within or outside of the Commonwealth of Pennsylvania, at such place or places as the Board of

Directors may from time to time determine or the business of the Corporation may require.

Section 7.02 Fiscal Year. Unless otherwise determined by the Board of

Directors, the fiscal year of the Corporation shall commence on October st of each year.

Section 7.03 Annual Report. The Board of Directors shall present an annual

report to the Members in accordance with Section 5554 of the PNCL.

Section 7.04 Outings and Events. Members and non-members of the
Corporation are equally welcome to the Corporation’s many outings, meetings and events and

there is no charge for attending or participating, provided, however that participation in Zoom

meetings or other specialized meeting formats may be limited to Members in good standing only.

In addition, outings leaders, at their discretion, may limit the number of participants for any outing.

ARTICLE VIII
VALIDATION OF CERTAIN CONTRACTS

No contract or other transaction between the Corporation and another person shall
be invalidated or otherwise adversely affected by the fact that any one (1) or more directors or
officers of the Corporation (i) is pecuniarily or otherwise interested in, or is a shareholder, director,
officer, or Member of, such other person, (ii) is a party to, or is in any other way pecuniarily or
otherwise interested in, the contract or other transaction, or (iii) is in any way connected with any
person pecuniarily or otherwise interested in such contract or other transaction, provided the fact
of such interest shall be disclosed or known to the Board of Directors and in any action of the
Board of Directors authorizing or approving any such contract or other transaction, any and every
director may be counted in determining the existence of a quorum with like force and effect as
though he, she, or it were not so interested, or were not such a shareholder, director, officer, or
Member, or were not such a party, or were not so connected. Such director or officer shall not be
liable to account to the Corporation for any profit realized by him, her, or it from or through any
such contract or transaction approved or authorized as aforesaid. As used herein, the term “person”
includes a corporation, limited liability company, partnership, firm, association or other legal

entity.
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ARTICLE IX

NOT FOR PROFIT

Section 9.01 Action by Board of Directors or Officers. Notwithstanding any
other provision of these Bylaws, no director or officer or representative of the Corporation shall
take any action or carry on any activity by or on behalf of the Corporation not permitted to be

taken or carried on by an organization exempt under Section 501(c)(3) of the Code.

Section 9.02 Operations. It is intended that the Corporation shall operate as an
organization not for profit under Section 501 of the Code and that no part of the net earnings shall

inure to the benefit of any group or individual.

ARTICLE X
DISSOLUTION

In the event that the Corporation shall be dissolved or liquidated, the Board of
Directors, after paying or making provision for payment of all of the known liabilities of the
Corporation, shall transfer or dispose of the Corporation’s property and assets to such one or more
corporations, trusts, funds or other organizations which at the time are exempt from federal income
tax as organizations described in Section 501(c)(3) of the Code and, in the sole judgment of the
Corporation’s Board of Directors, have purposes similar to those of the Corporation. Any such
assets not so disposed of shall be disposed of by a court of competent jurisdiction exclusively to
one or more of such corporations, trusts, funds or other organizations as said court shall determine,
which at the time are exempt from federal income tax as organizations described in Section
501(c)(3) of the Code, and which are organized and operated for such purposes, or to the federal
government or to a state or local government for such purposes. No private individual shall share
in the distribution of any Corporation assets upon dissolution or sale of the assets of the

Corporation.
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ARTICLE XI
AMENDMENTS

These Bylaws may be amended, altered and repealed, and new bylaws may be
adopted, upon recommendation by the Board of Directors, by approval from two-thirds (2/3) of
the membership at the Annual Meeting or any Regular Membership Meeting. Proposed changes
to the Bylaws, as recommended by the Board of Directors, shall be published in the Corporation’s
newsletter and on the Corporation’s website or social media platforms, as appropriate, at least
thirty (30) days prior to the Annual Meeting or such Regular Membership Meeting. Except as
provided in ARTICLE V, no provision of these Bylaws shall vest in any person any property right

or any contract right.
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