Bylaws of the

WASHINGTON METROPOLITAN AREA
CORPORATE COUNSEL ASSOCIATION, INC.

(Incorporated under the District of Columbia Non-Profit Corporation Act)

ARTICLE |
Name, Affiliation, and L ocation

Section1. Name. Thename of this corporation shdl bethe WASHINGTON
METROPOLITAN AREA CORPORATE COUNSEL ASSOCIATION, INC. (QVMACCAQ, a
nonprofit corporation incorporated in the District of Columbia. WMACCA was incorporated on
Octobe 1, 1980.

Section 2. Affiliation. WMACCA became a chepter of the Assodation of Corporate
Coungl (AACCQ(then known as the American Corporate Counsl Assodation) on Januay 27,
1984.

Section 3. Offices. Theoffice of WMACCA shdl belocated at such location(s) as may
be determined by the WMACCA Boad of Directors (the BoadQ.

ARTICLE Il
Purpose
WMACCA isorganized and operated to assist in-house corporate couns in thar professiond
endeavors throughtheidentification, discussion, clarification, and sharing of legd information
and related matters pertinent to individuds in the Washington, D.C., metropoitan area (induding
portionsof Maryland and Virginia) who are engaged in the active practice of law indde of
organizationsin the private sector and do not hold themselves out to the public for the practice of
law.
Objectives

The objectives of WMACCA are:

1. To provideaforumfor discussion of the conaernsof corporate legd counsl in the
Washington, D.C., metropolitan area.

2. To provideresearch, educationd programs, publications and the exchangeof
information with respect to legd matters of genera interest to corporate couns!.
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3. To gaher and trangmit information affecting corporate legd counsl to members of
WMACCA andto other concerned corporate coursd.

4. To foger and promote education and advanced knowledgeaboutthein-hous practice
of law, asit relates to matters involving or affecting corporationsor other private-
sector organizations and to advocate on regulations and/or issues concerning in-
hous practice and practitiones.

5. Such othe and furthe meansas may be necessary and prope to accomplish the
aforesaid purmpogss, induding theraising of fundsthroughgrants, gifts, devises,
bequests or otherwise for the carrying out of said purposes and objectives.

WMACCA shdl accomplish these pumposes and objectives by sharing information, experiences
and methods furnishing assistance to corporate counssl, and throughthe establishment and
maintenance of close coopeation amongall members of WMACCA.

ARTICLE 111
Member ship

Sectionl. Membership. Membershipin WMACCA shdl be open to attorneys who are
membersin goodstanding of ACC and whoreside or work in the zip coderangeof 20000
20599;2070020999;0r 2200022399,0r who otherwise are permitted to be membe's of
WMACCA by ACC. Any WMACCA member ceasing to have the necessary qudificationsfor
membership as set forth in the Bylaws of ACC shdl beremoved fromtheroll of membership.

Section 2. Resignation. Any WMACCA membe may resign by filing awritten
resignaion with ACC, or the Secretary or the Executive Director of WMACCA.

ARTICLE IV
Board of Directors

Section 1. Authority and Responsibility of the Board of Directors. Theresponsbility
for thegenea condud of theaffairs of WMACCA beween meetingsof the membership shal
be vested in aboad, known as the Board of Directors, which shdl bethe govening body of
WMACCA. TheBoad of Directors shdl have thefull power and autharity to doall acts and
perform all fundionswhich WMACCA mightdo or perform, except it shdl not have the power
to modify the subgance of officia action taken by the membership or to amend the Articles of
Incorporation. Theactivities, property and affairs of WMACCA shdl be managed, subject to the
policies and procedures of ACC, by the Board of Directors of WMACCA. The Board may adopt
such rules and regulationsfor the condud of its business as shdl be deemed advisable, and may
grant or ddegate its authority and responsbility to the officers of WMACCA, to Boad
committees, and to its Executive Director.
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Section 2. Composdtion of Board M embership and Terms of Office. Only
WMACCA members shdl bedligible to serve as members of theBoard of Directors, which shal
congst of not more than eighteen (18) members. The Board of Directors shdl indudethe
President, the President-Elect, Vice-President(s), Secretary, Treasurer, thelmmediate Past-
President, and twelve (12) Directors-at-large (collectively, the (DirectorsQ).

Each Director shdl serve ontheBoard so longas he/lsheisa WMACCA membe for a
term of three (3) years, except tha Board members may be elected to terms of less than three (3)
but notlessthan one(1) year. A Board membea may not be elected to more than two (2)
successive terms. Each member of theBoard of Directors shdl hold office untl his or her
successor has been duly elected.

Any WMACCA membe shdl beédigible to attend and to paticipae in the discussion of
the Board of Directors, but shdl nothave voting privileges.

Section 3. Mesetingsof the Board. A regular meeting of the Board of Directors shdl be
hdd noless than once each year at such time and such place as the Board may prescribe. Notice
of all such meetingsshdl begiven to the Directors not less than thirty (30) days before the
meeting is hdd. Members of the Board of Directors may hold or paticipae in ameeting by
means of atelephoneor Internet conference, or similar communicationsequipment if al persons
paticipaing in the meeting can hear each othe at the same time. Participationin a meeting by
these means conditutes presence in person at a meeting.

Specia meetingsof theBoard shdl becalled by the President, or at therequest of five (5)
Directors, by notice mailed (induding by electronic mail and facsimile), ddivered, telephonel or
telegraphed to each member of the Board of Directors not less than twenty-four (24) hours
before the meeting is hdd, and fixing thetime, place and object of such special meeting of the
Boad of Directors. Any Board membea may waive notice of any meeting.

Each Director shdl have one(1) vote.

Section4. Quorum. Except as otherwise provided by the Bylaws, at any meeting of the
Board of Directors, or any committee, noless than onethird of the Board members shdl
conditute a quomum for thetransaction of busness and any such busness thustransacted shdl be
valid providingit is affirmatively passed uponby a mgjority of these present and voting, except
as may be otherwise specifically provided by statute, the Articlesto Incorporation, or these
Bylaws. If aquomum shdl notbe present at any meeting of the Board, the Directors present
thereat may adjoum the meeting, fromtime to time, withoutnotice other than announement at
themeeting, until aquoum shdl be present.

Section 5. Voting. Any action required or permitted to be taken at a meeting of the
Board of Directors may betaken withouta meeting if aunanimouswritten consent tha sets forth
theactionissignel (in person or e ectronically) by each member of the Board and filed with the
minutes of proceedingsof the Board.
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Section 6. Vacancies. Vacandes of theBoard of Directors shdl befilled by theBoard
or the general membership at annud meetings The Board may deem a Director to have vacated
his’he postionif the Director fails to attend three consecutive Board meetings

Section 7. Compensation. Directors and elected officers shdl notreceive any
compensation for any service, except they may bereimbursed for any expensesincurred in
connection with thebugness of WMACCA.

ARTICLE YV
Committees

Section 1. Committees. TheBoard of Directors shdl establish thefollowing
committees and may establish such other fundiond, standing and special committees asit deems
desirable. All members of WMACCA shdl bedligible to serve onany of the committees.
Unless otherwise provided by these Bylaws, the Board of Directors shdl appoint the
coordinators for the committees. Other than the Executive Committee, as described bdow, such
committees shdl not have thefull autharity of theBoard of Directors.

a._Nominaing Committee. Each year, the President shdl appoint a Nominaing
Committee which shdl consst of at |east three members of the Board of
Directors. TheNominaing Committee shdl beresponsble for developing a
date of candidates for thefollowing year® officers and any vacandes onthe
Boad of Directors. Thenumber of postionsonthe Board for which
candidaes shdl benomnaed shdl be established by the Nominaing
Committee at least five (5) weeks before the Annual Meeting. The
Nominaing Committee shdl then choo® nominees for officers and
candidates for the Board of Directorsto beelected at the next Annud
Meeting, and notice of these nomnaionsshdl bemailed by the Secretary or
his’he designee to the membea's of WMACCA with thenotice of the Annud
Meeting at least thirty (30) daysin advance of the Annud Meeting. The
Board of Directors shdl establish the procedures for the election of the
directors at the Annud Meeting.

b. Membership Committee. The Membership Committee shdl stimulate the
interest of eligible candidaes for membership by persond contact, descriptive
literature, organizing special membership devel opment programs or events,
and guest attendance at appropriate WMACCA events.

c. _Committee on Finance and Audit. The Committee on Finance and Audit shdl
congst of two (2) Membe's of WMACCA who shdl review and audit
WMACCAGQ finandal records. Each year, the President, with theapprova of
the Board of Directors, will appoint the members of that year@ Audit
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Committee at least thirty (30) days prior to the close of WMACCAG fiscal
year. The Audit Committee shdl report the results of such audit to the
President and the Board of Directors within thirty (30) days of the close of
WMACCAQ fiscal year.

d. Areaof Law (Fundiond) Committees. Areaof Lawv Committees, known as
Forums, shdl beestablished, modified, or terminaed by the President, with
theapprovd of the Boad of Directors, astheinterest of the membership of
WMACCA shdl dictate. Each of the Forumswill beresponsble for holding
programs and providing neworking oppotunitiesfor WMACCA membe's
interested in its area of law.

e. Committee on Boad Opeations The Committee on Board Operationsshdl
beresponsble for enauringthat WMACCA follows best practicesin its
goveanance, aswell as complies with applicable laws and regulations

f. Special and Ad Hoc Commiittees. Specia and Ad Hoc committees may be
appointed fromtime to time by the President, with the approvd of the Board,
to consder and report to the Board of Directors or to WMACCA on subijects of
interest to WMACCA membes.

g. Executive Committee. Theduties and opeaations of the Executive Committee
are described more fully in Section 2 b ow.

Section 2. Executive Committee. There shdl bean Executive Committee congsting of
the President, the President Elect, Vice President(s), the Secretary, and the Treasurer. Duringthe
intervals between meetingsof theBoard of Directors, the Executive Committee shdl haveal the
powers vested in the Board of Directors by law or by these Bylaws in the management of the
property, busness and affairs of WMACCA, provided, however, tha the Executive Committee
shdl not have the power or authority of the Board of Directors in reference to electing,
appointing or removing any member of said committee of the Board of Directors, or any officer
required to be elected by the Board of Directors, or in reference to amending or repedling the
Articles of Incorporation of WMACCA, or these Bylaws, or in reference to any matter which
unde these Bylaws or the District of Columbia Non-Profit Corporation Act is vested exclusvely
in the Board of Directors and may nat be exercised by any committee of the Board of Directors.

The Executive Committee may exercise al such powersin such manne asit shdl deem
for thebest interests of WMACCA in al casesin which specific directionshave not been given
by the Board of Directors. Any action taken by the Executive Committee shdl be subject to
revision or adteration by the Board of Directors at the meeting of the Board of Directors at which
any such action shdl bereported to the Board of Directors, provided, however, that such revision
or alteration shdl not affect any actiontaken by an officer or employee of the corparation or by
any third party, or any rights of third parties which shdl have vested, in reliance uponany action
or direction of the Executive Committee.
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Themeeting notice provisionsof these Bylaws regarding the Board shdl also apply to the
Executive Committee. A magjority of themembers of the Executive Committee shdl conditute a
quomum for ameeting of the Executive Committee.

The Executive Committee shdl keep arecord of al action taken by it, and shdl report
such actionto the Board of Directors at the next Board meeting. Any action which may betaken
at ameeting of the Executive Committee may betaken withouta meetingif a unanimouswritten
congent that setsforth theactionis signed (in person or electronically) by each member of
Executive Committee and filed with the minutes of proceedingsof the Executive Committee.

ARTICLE VI
Officers

Section 1. Selection of Officers. Theofficers of WMACCA shdl beaPresident, a
President-Elect, Vice President(s), a Secretary, and a Treasurer, and such other elective officers
as may beestablished by theBoard of Directors. The President-Elect shdl succeed, without
further election, to the office of President at thefirst annud meeting following the annud
meeting at which the President-Elect is elected to the postion of President-Elect. Each officer
shdl serve until higher successor has been duly el ected and/or assumes office.

Section 2. Qualificationsfor Office. Anyindividud whoisamembe of the Board of
Directors of WMACCA shdl bedigiblefor any elective office in WMACCA, except that the
President shdl succeed from theoffice of President-Elect.

Section 3. Election of Officers. TheWMACCA members at theannud meeting of the
WMACCA, by aplurality of those present and voting, shdl elect each of theofficers of
WMACCA, other than the President. Any person so elected shdl have given his’he prior
congent to election as an officer.

Section4. Term of Office. ThePresident Elect shdl be elected for aterm of oneyear;
shdl succeed the President at thetime of election of the officersin the ensuing year; and shdl
not beeligible to succeed him or herself in either office. If theoffice of President-Elect is vacant
at thetime of election of other officers, both a President and a President-Elect shdl bethen
elected for aterm of one(1) year. TheVice President(s) shdl beelected for terms of one(1)
year each, and the Secretary and Treasurer shdl beelected for terms of two (2) years each and
shdl hold office until asuccessor has been duly elected.

Section 5. Dutiesof President. ThePresident shdl serve as Charman of the Board of
Directors and shdl also serve as a member, ex-officio, with rightto vote, onall committees. The
President shdl make al required appointments of sanding and special committees unless
specialy ordered or provided othewise by the Board of Directors or the majority of members of
WMACCA. ThePresident shdl exercise general supevision over al of the affairs of
WMACCA, shdl presideat all meetingsof the WMACCA Board of Directorsand WMACCA
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membe's, and shdl peform all duties ordinarily incident to the office. The President shdl
recommend such actionsto WMACCA and to theBoard of Directors as he or she deems prope.

At the Annud Meeting and at such other times as he/'she shdl deem prope, the President
shdl communicate to the WMACCA members and make such suggestionsas may in hisher
opinion tend to promote the welfare and increase the usefulness of WMACCA. He/sheshdl
perform other duties as are necessarily inddent to the office of President or as may be prescribed
by the Board of Directors.

Section 6. Duties of President-Elect. Thee shdl bea President-Elect, who shdl bea
member of theBoard of Directors. ThePresident-Elect shdl work in close coopeationwith the
President, shdl peform such duties as the President shdl assign to him/her, or in the absence or
incapecity of the President shdl bevested with al powers and perform all the duties of the
President. In addition, the President-Elect shdl, in case of resignaion, death or remova of the
President, become President of WMACCA for theunexpired term. ThePresident-Elect shdl be
amembe ex-officio of every standing and special committee. The President-Elect shdl serve as
Char of the Committee on Board Operations

Section 7. Duties of Vice-President(s). Thee shall beaVice-President, who shdl be
the Program Char and a member of theBoard of Directors. The Vice-President shdl work in
close coopeation with the President, shdl peform such duties as the President shdl assign and
shdl play theleadingrole, alongwith such program co-chairs as the President may designde, in
organizing, publicizing, and administering such professiond, educationd and soda events as
may further the purposes of WMACCA. In addition, the Vice-Presdent/Program Chair shdl, in
case of resignaion, death or removd of the President-Elect, become President-Elect of
WMACCA for theunexpired term. TheBoard may designae such other Vice Presidents as may
berequired to carry outtheaffairs of the corporation.

Section 8. Duties of Secretary. The Secretary of WMACCA shdl bea membe of the
Board of Directors and shdl beresponsble for theprope and legd mailing of noticesto
WMACCA and Board members; shdl see to the prope recording and publishing of proceedings
of meetingsof WMACCA, the Board of Directorsand all committees; shdl approveand direct
thedispatch of required and prope natices, and shal carry into execution all orders, votes and
resolutionsnot otherwise committed. The Secretary shdl see tha accurate records are kept of all
member's, and he/she shdl keep theseal of WMACCA.

The President may appoint an Assistant Secretary to act for the Secretary. The Assistant
Secretary need notbea membe of WMACCA, the Board of Directors, or any committee of the
Boad.

Section9. Treasurer. TheTreasurer shdl bea member of theBoard of Directors, shdl
collect al WMACCA member fees and/or assessments, shdl establish propa accouning
procedures for the banking of WMACCA funds and shdl beresponsble for the keeping of the
fundsin such banks trug companies and/or investments as are approved by the President and/or
theBoad of Directors. The Treasurer shdl make payments only for bills propely approved by
theBoard of Directors, and all checks shdl bear the signaure of either the Treasurer or another
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officer. The Treasurer@ power to sign checks may be expressy ddegated by the Board of
Directors to oneof its members.

The Treasurer shdl report onthefinanda condition of WMACCA at all meetingsof the
Boad of Directors and at other times when called uponby the President. At theend of each
fiscal year as Treasurer, he/she shdl coopeate with the Committee on Finance and Audit in its
review and audit of WMACCAG@ finandal recordsfor tha year. The Treasurer shdl then
prepare ayear-end report tha shdl indudetheresults of theaudit. The Treasurer isrespongble
for annudly reporting on thefinandal condition of WMACCA to ACC. TheTreasurer is
responsble for filing all relevant state and federal tax returnsand related corporate statements.

The Treasurer or higher designeeistheofficial repostory of al official filings corporate
books record, and archives of the corporation. At the expiration of the Treasurer@ term of
office, hesheshdl ddiver over to hisher successor all books money, and other propety in
his’he charge or, in the absence of a successor, he/'she shdl ddiver such propetiesto the
President.

Section 10. Pag-President. Theimmediate Past-President who is a membe of
WMACCA, shdl beamembe of the Boad of Directors and shdl have such duties as directed
by the President.

Section 11. Execution of Documents. Contracts and forma doauments shdl be signed
by two officers or the Executive Director unde authority expressy ddegaed to him/her by the
Board of Directors.

Section12. Removal or Disqualification. Any officer may beremoved for cause by the
affirmative vote of a majority of the Board of Directors. Any officer who shdl nolonge be
qudified for membership in WMACCA shdl immediately, on theeffective date of higher
indigibility, cease to be an officer.

Section 13. Resignation. Any officer may resign at any time giving written notice to the
Board of Directors, to the President, or to the Secretary of WMACCA. Any such resignaion
shdl take effect at the date of thereceipt of this natice or at any later specified time, and unless
otherwise specified, the acceptance of aresignaion shdl not be necessary to make it effective.
Section 14. Vacancies. Vacandesin officer postionsshdl befilled first by the
members of theBoard of Directors.
ARTICLE VII

Executive and Staff

Section 1. Appointments. TheBoad by contract may employ, or retain as an
indgpendent contractor, an individud and/or company to providefacilities, staff, and an
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Executive Director. Theterms and conditionsof that retention shdl be specified by the Board
and reviewed periodically by the Board of Directors.

Section 2. Executive Director Duties. TheBoard of Directors may appoint an
Executive Director. Theterms of appointment, induding salary and other bendfits of the
Executive Director, shdl beas determined by the Board of Directors.

Unde thedirection of the Board of Directors and the President, the Executive Director shdl be
responsble for:

a. Thecollection, review, collation and disseminaion to members of WMACCA of
informationrelating to thelegd affairs of corporations

b. Liaisonwith the ACC Nationd Office, federal and state agendies and state and
naiond assodationsrelevant to the practice of law of WMACCA membes, in order
to keep the membership of WMACCA informed aboutsignificant developments and
the proposed developments of interest to WMACCA membes.

c. Themanagement of the WMACCA office.

d. Such othe assignments as may be made by the Board of Directors or the President.

In carrying out these assignead duties, the Executive Director may be authorized to establish bank
account unde thedirection of the Treasurer, and to make other contractud commitments
appropriate to the maintenance and opeaation of the WMACCA office, and WMACCA events,
all unde such terms and conditionsas the Board of Directors shdl provide

The Executive Director shdl manage and direct al activities of WMACCA according to general
policies established by the Board of Directors and shdl beresponsble to the Board. He/sheshdl
retain staff in order to carry onthework of WMACCA and shdl fix thar compensation within
theapproved budge. AsExecutive Director, hesheshdl definethe duties of staff, annudly
supeavise thar performance, establish thar titles and ddegae thos responsbilities of
management as, in higher judgnent, shdl bein the best interests of WMACCA.

ARTICLE VIII
M eetingsof WM ACCA Members

Section 1. Annual Meeting. TheAnnud Meeting of WMACCA for the election of
officers and members of theBoard, and the transaction of general busness of WMACCA, shdl
be hdd at such place on such daes as may be deermined by the Board of Directors. During the
Annud Meeting, the President and the Treasurer shdl report matters of interest to WMACCA
members.

Section 2. Special Meetings Special Meetingsof WMACCA may becalled by the
President or by five (5) members of the Board of Directors at any time. Thebusnessto be
transacted at any Specia Meeting shdl be stated in the notice thereof, and no other busness may
beconsdered at themeeting. Written natice of a Special Meeting shdl bemailed (or sent by
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ovenightddivery, courier, email, or facsimile) to each membe of WMACCA at least three (3)
daysin advance of themeeting.

Section 3. Notice of Meetings Written notice of the Annud Meeting of WMACCA
shdl bemailed (or sent by overnight ddivery, courier, email or facsmile) to thelast known
address of each WMACCA member notless than ten (10) nor more than fifty (50) days before
the dae of meeting.

Section 4. Cancellation of Meetings TheBoard of Directors by a majority of the
members present and voting may pogponeany Annud Meeting or pogponeor cancel any
Special Mesting.

Section5. Rulesand Order. Themeetingsand proceedingsof WMACCA shdl be
regulated and controlled according to the latest edition of ROBERTS RULES OF ORDER for
paliamentary procedure, except as may be otherwise provided by the Bylaws or Articles of
Incorporation of WMACCA.

Section 6. Quorum. Five (5) percent of the members of WMACCA, represented in
person or by proxy, shdl congitute a quaum for meetingsof WMACCA members.

Section 7. Voting by Members. Each WMACCA membe in goodstanding shdl be
entitled to one(1) vote in the affairs of WMACCA. Proxy votingis pemitted.

Unless otherwise provided herein, affirmative vote by a majority of those represented at a
meeting at which aquomumis present shdl berequired to take action on matters before a
meeting.

Section 8. Motions and Resolutions. Motionsand Resolutionsshdl, uponrequest of the
President, bereduced to writing and may bereferred to an appropriate Committee, unless
otherwise directed by a majority of WMACCA members present.

ARTICLE IX
Indemnification

WMACCA shdl indemnify any officer, Committee member, the Executive Director or
member of theBoard of Directors, or any personwho may have served on behdf of WMACCA
at itsrequest or by its election as a director or officer of another assodiation or corparation,
whethe for profit or non-profit, to thefullest extent to which non-profit corparationsare
empowered to indemnify such personsunde the District of Columbia Non-Profit Corporation
Act asit may, from timeto time, beamended. Indemnification shdl indudeexpenses actudly
incurred by the personin connection with the defense of any action, suit, or proceeding in which
the personis made a paty by reason of beng or having been such officer, Board of Directors
member or director, except in relationto matters as to which the person shdl be adjudgel in such
action, suit or proceeding to beliable for gross negligence or miscondud in the peformance of a
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duty. TheBoad of Directors shdl have theauthority to implement the provisionsof this Article
and impose reasonéble conditionsupontherightto such indemnification. This Article shdl not
be deemed to limit any power of WMACCA or theBoad of Directors to provideany additiond
or other indemnity to any othe person.

ARTICLE X
Dues and Fees

Section 1. Establishment of Dues. Theamountof annud dues and other membership
fees shdl beestablished by, and payable to, ACC.

Section 2. Feesto Cover Event and Activities Cods. TheBoad of Directors andor
the President may from time to time determine an amountto be charged for attendance at an
event or activity intended to at least cover the cog of the event or activity.

Section 3. Publicationsand Materials. TheBoard of Directors and/or the President
may fromtime to time determine an amountto becharged for puldicationsand materials of
WMACCA intendd to at least cover the cos of these materials.

ARTICLE XI
Finance

Section 1. Fiscal Period. Thefiscal peiod of WMACCA shall begin on Octobe 1 and
end on September 30th.

Section 2. Budget. TheBoad shdl adoptin advance of the next fiscal period an annud
opeating budgé coveringal activitiesof WMACCA. Finandal obligaionsshdl beincurred on
thebasis of thebudgé. Thebudge shdl be prepared by the Executive Director unde the
genea guidance of the Treasurer and the Board of Directors. If no Executive Director is
employed, the budge shdl be prepared by the Treasurer.

Section 3. Audit. Theaccounts of WMACCA shall be audited notless than annudly by
the Committee on Finance and Audit, as specified in Article V, Section 1(c) above
ARTICLE XI
Dissolution
Section 1. WMACCA shdl usits fundsonly to accomplish the objectives and purmposs

specified in the Articles of Incorporation, and no part of said fundsshdl inure, or bedistributed,
to membe's of WMACCA. Intheevent of revocation of the charter of WMACCA or its
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voluntary dissolution, WMACCAG propaty shdl bedistributed as follows; After the payment
of all outstanding debts and obligaions the remaining assets of WMACCA shdl be deemed the
propeaty of ACC.

ARTICLE XlII
Amendments

Section 1. Amendment of Bylaws. TheBoad of Directors shdl adoptBylaws for the
condud of theaffairs of the Assodation notincongstent with the Articles of Incorporation. Any
of these Bylaws may be amended or repedled, and new Bylaws may be adopid, either (a) by a
two-thirdsvote of theBoard of Directors members present and voting at any meeting duly called,
notice of such proposed changes having been sent in writing to themembers of the Board at |east
ten (10) days before such meeting: or (b) by atwo-thirdsvote of al Board members voting by a
thirty-day mail bdlot; or (c) by atwo-thirdsvote of the members of WMACCA present and
voting at any meeting duly called, notice of such proposd changes having been sent in writing
to the members of WMACCA at least ten (10) days before such meeting. No amendment of the
Bylaws, whether approved by the members of WMACCA or the Board of Directors, shdl
become effective until approved by ACC.

Section 2. Amendmentto Articles of Incorporation. The Articles of Incorporation may
be amended by atwo-thirds (2/3) vote of the members present at any Annud Meeting of
WMACCA provided that any such proposd amendment shdl have been filed in writing with the
Secretary of WMACCA at least thirty (30) days prior to the Annud Meeting and shdl have been
submitted by the Secretary in writing promptly to the Board of Directors and the Board of
Directors shdl have submitted said proposed amendment in writing at the Annud Meeting
togaher with its recommendaion for approvd or disapprovd. TheBoad of Directors of its own
volition at any Regular or Specia Meeting hdd prior to such Annud Meeting may propo®
amendments for consderation by the membership at such Annud Meeting. No amendment of
the Articles of Incorporation, whether approved by the membes of WMACCA or the Board of
Directors, shdl become effective until approved by ACC.
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