FRIENDS OF HERRING RIVER, INC. BYLAWS

ARTICLE I: NAME and PURPOSE

Section 1. The name of the organization shall beefiels of the Herring River, Inc.”

Section 2. The purpose of the Friends of HerringeRiWellfleet, MA. is to promote education,
research and public awareness of the Herring Risrary as one of critical environmental concern, t
preserve the native environmental integrity ofrilker and estuary, to ensure habitat protection and
retention of the native biological diversity anaguctivity of the river and estuary, to retain and
enhance public access to the river and estuapyeterve natural and historic sites, and to promote
public awareness.

The Corporation shall carry out the foregoing pggsoexclusively on a non-profit basis in accordance
with Section 501 (c) (3) of the Internal Revenual€of 1954 as amended and any corresponding
provision which may succeed such Section; anceabmues and other funds received or generated by
the corporation shall be used and devoted soledgoord therewith.

Notwithstanding any other provision of these agsclthe corporation is organized exclusively for
charitable, scientific, and educational purpossspcified in section 501 (c)(3) of the Internal
Revenue Code of 1954, and shall not carry on atwyitaes not permitted to be carried on by a
corporation exempt from federal income tax undaxtiSe 501 (c) (3) of the Internal Revenue Code of
1954,

ARTICLE Il: MEMBERSHIP AND DUES

Section 1. All interested persons may become mesrdoaat shall be considered members upon
payment of dues.

Section 2. Classes of membership, if any, shatldiermined by the Board of Directors.

Section 3. Annual Dues, in a schedule corresportditige classes of membership, shall be as
determined from time to time by the Board of Diogst

Section 4. Any member may resign at any time byngiwotice of his or her resignation in writing to
any officer or director of the corporation.

ARTICLE 1ll: ORGANIZATION AND GOVERNMENT

Section 1. The general management and controlecdffiairs, funds and property of the Corporation,
whether owned, loaned or leased to or by the Catjmor, shall be vested in a Board of Directors
elected as provided in Article V. The Board shalé at least seven members, but not more than
thirteen, elected from the membership.



Section 2. The term of office for each Directorlsha three years. Board members are eligible for
reelection. The terms of Board members shall ba suat approximately one-third of the Board
member terms expire each year.

Section 3. The Officers of the Corporation shaltie President, Vice president, Treasurer and
Secretary with powers as Clerk. All officers shmlelected for terms of one year at the first mget
of the Board of Directors following the Annual Megt. Only Directors are eligible for election as
officers.

Section 4. The duties of the Officers are:

The President shall preside at all meetings ofporation and shall act as chairman of the Boérd
Directors. He or she shall perform such dutiessaglly pertain to such office, as well as those
assigned by the Board of Directors.

The Vice President shall perform such duties aBtherd of Directors may assign. In the absence of
the President, he or she shall perform the dufiiseoPresident.

The Treasurer shall be responsible for the re@gigtdisbursement of all funds, for the maintenanice
proper financial records and for monitoring compdie with the budget. He or she shall present
current statements of receipts and expenditural gular meetings of the Board of Directors and
the Annual Meeting of the Corporation.

The Secretary, who shall be a resident of Massattsishall issue the Call to and keep a recoall of
meetings of the members and the Board of Direc@opies of the minutes of all meetings of the
members and all meetings of the Board of Direcsbedl be sent to Directors promptly and shall be
available for inspection by members of the Corporat The Secretary shall perform such other duties
as may be assigned to him or her by the Board #diors.

Section 5. Any Officer or Director who feels hestie cannot carry out the duties of that officelshal
notify the President of his resignation in writingny Officer or Director who proves unable to garr
out the duties of his or her office may be remolga two-thirds (2/3) vote of the incumbent Boafd o
Directors.

Section 6. The Board of Directors may create stapmdommittees. Such committees shall be
responsible to the Board of Directors. The Preagidball appoint the Chairman of these standing
committees from the membership of the Board. Ez2lchirman shall then propose the number of
members and the persons to serve on his or her tteanfor the approval of the Board. The
membership of standing committees need not beddrth members of the Board. The names of the
Chairmen of the standing committees shall be phbtigo the membership promptly upon
appointment.

Section 7. The President may appoint ad hoc comesittor specific purposes.



ARTICLE IV: MEETINGS

Section 1. An Annual Meeting of the members of@aeporation shall be held at a time and place in
Barnstable County, Massachusetts to be determipéaoebBoard of Directors.

The Board of Directors may call special meetinghefmembers at any time.

All members whose dues have been paid shall beedif the place, date, time and purpose as such
meetings by the Secretary at least three weekdvanege and may vote at such meetings. Each adult
member shall have one vote. An adult member isobegal voting age in Massachusetts.

Fifteen members shall constitute a quorum for taesaction of business at such meetings, but if a
qguorum is not present when the meeting is callextder, a simple majority of those present shaleha
the power to adjourn the meeting to a future date.

Section 2. The Board of Directors shall meet asrssopractical after the Annual Meeting for
organizational purposes. The Board shall meet trroan the President or from three Directors.
Unless a greater proportion is required by lagyarum for the transaction of business shall cowgis
a majority of incumbent Directors.

Section 3. Any action required or permitted to dlkeh at a meeting of the Board of Directors may be
taken without a meeting if all Directors consentite action in writing and the written consents are
filed with the records of the meetings of the Dioes. Such consents shall be treated for all pepo
as a vote at the meeting of directors.

Section 4. Meetings of the Board of Directors halopen to members of the Corporation.

Section 5. Directors shall be expected to atsaeduled meetings of the Board and the Committees
on which they serve.

Section 6. Standing committees and any ad hoc c¢tiem® shall meet on call from their respective
chairmen or from the President as frequently agssary in each individual committee to prepare
reports and recommendations for the regular meztih¢he Board of Directors.

Section 7. Roberts Rules of Order shall governgutaces in all meetings of the Directors, committees
and membership if questions are raised concermocgpures.

Section 8. No director shall vote on any actiort theght be specifically beneficial to him/her or
persons close to him/her.

ARTICLE V: ELECTION OF DIRECTORS, OFFICERS
AND NOMINATING COMMITTEE

Section 1. The election of Directors shall takecplat the Annual Meeting of Members of the
Corporation, members to be elected each year feetyear terms and others elected as needed to fill
unexpired terms, all to serve in accordance witche I1l, Section 2.



Section 2. In the event of a vacancy that occutwdsn annual meetings, the Directors may appoint a
qualified individual to serve until the next Annideéeting.

Section 3. The election of a Nominating Committise ghall take place at the Annual Meeting of
members of the Corporation. Five members shadlléeted each year to bring to the next Annual
Meeting two slates of candidates, one for the Badudirectors and the other for the next Nominating
committee. The Nominating Committee shall consisive members, two of whom shall be Directors
who shall serve two year overlapping terms andetihmembers of the Friends who shall serve one year
terms, but may serve for two years. Persons whke karved as Directors may serve on the
Nominating Committee. The Nominating Committeellstlact its own Chairman.

At the first meeting of the Board of Directors fmlling the Annual Meeting of Members, the same
Nominating Committee which presented a slate oflicltes for that Board shall then also appear and
present a slate of candidates for officers of tbgp@ration. Only Directors are eligible for electias
officers, and the Secretary shall be a resident of

Massachusetts.

Section 4. The names and qualifications of cand&led be proposed by the Nominating Committee for
the Board of Directors and the names only of theditates for the next Nominating Committee shall
be announced in the Secretary’s Call to the AnMe#ting at least three weeks in advance. The
Secretary’s Call may be issued through a News|et&grarate mailing, or posted on the website.

Additional names and qualifications of candidatastifie Board of Directors and names only of
candidates for the Nominating committee may be naieid by petition carrying the signatures of at
least twenty-five (25) members. Such petitions tesfiled with the Nominating Committee with
sufficient lead time to be included in the SecgwmCall to the Annual Meeting. Such candidateslsh
be indicated in the Call as petition candidatedividual members may make nominations from the
floor.

Section 5. In elections at annual and special mggticandidates receiving the largest number @fsvot
for the position designated are elected.

Section 6. The election of officers from the menshgy of the Board of Directors shall take place at
meeting of the Board as soon as practical afteAtiteial Meeting of Members. A simple majority vote
of Directors present and voting shall constituezgbn to office.

ARTICLE VI: FISCAL YEAR

Section 1. The fiscal year of the Corporation shalfrom July 1st to June 30th.

ARTICLE VII: AMENDMENTS

Section 1. These bylaws may be amended at anymgestthe membership by a two-thirds (2/3) vote
of those present, provided the Secretary has atltfieemembership in the Call to the meeting of the
change in the bylaws which is to be presentedjlirof in summary. Copies of the proposed change
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shall be available from the Secretary three weeiks o the meeting. The Board of Directors, by a
majority vote, or any twenty-five (25) members,dmpmission to the Secretary in writing, may inéiat
proposals for change in the bylaws.

ARTICLE VIII: DISSOLUTION

Section 1. Upon dissolution of the Friends of thexrithg River, Inc., the Board of Directors shaftea
paying or making provision for the payment of @bilities of the Corporation, dispose of all tresets
of the Corporation exclusively for the purposeshaf Corporation in such manner or to such
organization or organizations as are operated sixaly for environmental, scientific or educational
purposes and shall at the time qualify as an exengainization or organizations under Chapter 591 (c
(3) of the Internal Revenue Code of 1954 (or theesponding provisions of any future United States
internal revenue law) as the Directors shall deireemAny of such assets not so disposed of skeall b
disposed of by the Probate Court of the CountyahBtable with the consent of the Attorney General
of the Commonwealth of Massachusetts exclusivalgech purposes or to such organization or
organizations which are organized and operatedusi@ly for such purposes as said Court shall
determine.

ARTICLE IX: INDEMNIFICATION

The corporation shall indemnify and hold harmlessheDirector and Officer from and against any and
all claims and liabilities to which he shall becosubject by reason of having been a Director or
Officer of the Corporation or by reason of any actalleged to have been taken or omitted by him as
such Director or Officer and shall reimburse eaathirector or Officer for all legal and other
expenses reasonably incurred by him in connectitimamy such claims or liability provided,

however, that no such Director or Officer shallit@emnified against nor be reimbursed for any
expenses incurred by him in connection with anjntlarising out of his own intentional or willful
misconduct. The rights accruing to any DirectoOdficer under the foregoing provisions of the
Article shall not exclude any other rights to whiotl may be lawfully entitled nor shall anything éiar
contained restrict the right of the Corporationndemnify or reimburse such Director in any proper
case even though not specifically herein provided The Corporation and its Directors and Officers
shall be fully protected in taking any action orkamg payment under this Article or in refusing © d

so in reliance upon advice of counsel. The Corpammanay purchase and maintain insurance on behalf
of the person to be indemnified.

ARTICLE X: APPROVAL

These Bylaws were approved at a meeting of thedBobDirectors of Friends of the Herring River on
November 3, 2008.

Secretary



