BYLAWS

OF

OKLAHOMA HORTICULTURAL SOCIETY, INC.

Definitions |

Unless the context clearly requires otherwisehésé bylaws:

1.1  “Corporation” means Oklahoma Horticultural Sagj Inc.

1.2  “Board” means the Board of Directors of the i@wation.

1.3  “Director” means a member of the Board of Dioeg of the Corporation.

1.4  “Bylaws” means these bylaws as adopted by the@and includes amendments thereto
subsequently adopted by the Board.

1.5 “Certificate of Incorporation” means the Cectite of Incorporation of the Corporation as
filed with the secretary of state of the State &fahoma and includes all amendments thereto
subsequently filed.

1.6  “Officer” means the title of an office and neféo the person or persons who at any given
time perform the duties of that particular offioe the Corporation.

1.7 “Electronic transmission” means any form of commication during a meeting where all
individuals can hear and respond during such mgetma in which the records from that meeting
can be retained, retrieved and reviewed.

Purpose Il

2.1  To educate people in sound horticulture and gandgpiactices.

2.2  To operate exclusively for charitable and etanal purposes, under Section 501(c)(3) of
the Internal Revenue Code, or corresponding seofiamy future federal tax code, including the
making of distributions to organizations that gfyais exempt organizations under section
501(c)(3) of the Internal Revenue Code, or corradpw section of any future federal tax code.

2.3  Todo all things and perform all acts permitheabt for profit Corporation under the laws

of Oklahoma in furtherance of the above purposdisinvihe requirements set forth under Section
501(c)(3) of the Internal Revenue Code, or corradpw section of any future federal tax code.
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Location Il

3.1 Principal Office. The Corporation may locate its principal offax@y where in Oklahoma
as the Board may determine. The Board has fullgpe\and authority to change said principal

office from one location to another as the Boarg ahetermine, notifying the Internal Revenue

Service of such change.

3.2 Reqistered OfficeThe registered office of the Corporation willinaintained on file at
the office of the Secretary of State and may benbad not be, identical with the principal office
of the Corporation. The Board may change the addséthe registered office from time to time,
notifying the Oklahoma Secretary of State of sutéinge.

3.3  Other Offices.The Corporation may have offices at such othacgsd as the Board may
designate or as the business of the Corporationretayre.

Board of Directors IV

4.1 Number.The Board will consist of not less than five &)d not more than twenty-one
(21) voting members. The Board may increase oredeser the number of Directors by vote of a
two-thirds majority of a quorum of the Directors.

4.2 Selection. Directors shall be elected by a majority vot@a@fuorum of the existing
Directors at the annual meeting. Newly-electeceEtiwrs will begin their service at the next
meeting of the Board.

4.3 Term of Office. A Director shall serve for a period of three y8ars with the initial terms
being staggered so that one-third of the boardheilelected each year. Directors currently in
place will continue their term until the next suedag annual meeting of the Board when terms
shall be determined. Upon resignation, removala@ancy of a Director, the respective successor
shall serve the remainder of the term. No Direntay serve more than two consecutive terms.

4.4  Qualifications. Any person over the age of twenty-one mayesass/a Director of this
Corporation subject to the conditions set fortthese bylaws.

4.5  Compensation.Directors shall serve without compensation.eBtiors shall be allowed
reasonable advancement or reimbursement of expamsesed in the performance of their duties.

4.6  Duties. The Board shall have full responsibility for fiveancial affairs and for the ethical
and professional standards of the Corporation.cédporate powers shall be exercised by the
Board of Directors. The business, property andraftaf the Corporation shall be managed under
the direction of the Board. It shall determine plodicies governing the administration and
operation of the Corporation.

Duties include but are not limited to the folloginApprove and meet the annual budget;
regulate cash management; meet guidelines andreegemts of donors; avoid conflicts of
interest; develop systems that protect internatrotsiincluding accounting policies and
procedures; and, appoint and remove, employ amthaige, and, except as otherwise provided in



these bylaws, prescribe the duties and fix the @msation, if any, of all officers, agents and
employees of the Corporation; supervise all ofcagents and employees of the Corporation to
assure that their duties are performed properlye @ad terms of compensation arrangements
shall be recorded in writing and maintained wité thformation on which the Board based its
decision.

Directors must meet at such times and placesoasregl by these bylaws and must provide
their addresses to the Secretary of the Corporadinth notices of meetings shall be sent to them at
such addresses shall be valid notices thereofecirs shall, in writing, provide an electronic
address if they wish to receive notice via elegréransmission and any notice of meetings sent
to them at such address shall be valid noticegdtfier

Directors shall be required to make a persondiritrion each year and such contribution
shall be used to assist in furthering the purpdsbeoCorporation.

4.7 Meetings. An Annual meeting of the Board for the purposeslgiction of officers of the
Corporation and the transaction of any other bssirmming before such meeting shall be held
each year provided a quorum is present. If a quarfithe Board is not present, then such annual
meeting may be held at such time as shall be fixethe consent of a majority of the Directors
present. The Annual meeting may be held either @laee so designated by the Board or at the
principal office.

Regular meetings of the Board may be held at sueé as shall from time to time be
determined by the Board. Regular meetings of thar@® of the Corporation shall be held at any
place within the state of Oklahoma which has bessigthated from time to time by resolution of
the Board by a majority vote of a quorum of the Boaln the absence of such designation,
regular meetings shall be held at the principatefbf the Corporation.

Special meetings of the Board for any purposeugpgses shall be called at any time by
the Chairman of the Board, the President or, isihefs absent or unable to act, by any Vice
President or by any two Directors. No businesd dleaconsidered at any special meeting other
than the purposes mentioned in the notice givexath Director of the meeting, except upon the
unanimous consent of all the Directors. Specialtmge of the Board may be held either at a
place so designated or at the principal office.

There shall be a minimum of four meetings per year

4.8  Voting and PrivilegesEach individual Director shall have one voteoxfs may not be
used. Routine business shall be transacted byaityaote of a quorum of the Directors. A
majority vote of a quorum of the Directors shalledenine all elections and, except when the law
or these bylaws require otherwise, a majority \adta quorum shall determine all other matters.
Members of the Advisory Board, if any, shall seageex-officio members of the Board thereby
not entitled to any voting rights.

For the purpose of determining Directors entitiedotice of or to vote at any meeting of
the Board or any adjournment thereof, or in ordea thake a determination of the Board for any
other proper purpose, the Board or a committeb@Board may fix in advance a date as the
record date for any such determination of the Bo&tdwever, the Board or a committee of the
Board shall not fix such date, in any case, moaa thirty (30) days prior to the date of the
particular action. If the Board or a committedit# Board does not fix a record date for the
determination of Directors entitled to notice oftovote at a meeting of the Board, the date
established in the mailing or electronic transnoissf notice shall be the record date to such




Directors. It is the duty and responsibility oétBirector to notify the Corporation of any change
of physical or electronic address so notice mag takce.

The Directors may vote by voice vote on all matstiser in person or via electronic
transmission. The Corporation shall implementoaable measures to verify that each person
deemed present and permitted to vote at the melayimgeans of remote communication is a
Director. However, upon demand by a Director esgditio vote, the Directors shall vote by ballot.
In such event, each ballot shall state the nantleeoDirector and such other information as the
Corporation may require under the procedure estadudi for the meeting. Directors present via
electronic transmission may send their ballot ®o$lecretary or, in the absence of the Secretary, to
the individual recording the minutes of the meetimgvided that the electronic transmission shall
set forth or be submitted with information from wfiit can be determined that the electronic
transmission was made by a voting Director. Ifg@moauthorization can not be determined the
Director must mail or fax a signed ballot to the®eary or, in the absence of the Secretary, to the
individual recording the minutes of the meeting.

Any actions taken or approved at any meeting oBbard however called and noticed or
wherever held, shall be valid as though a meetiag duly held after regular call and notice took
place, if a two thirds majority of the then autlzed number of Directors is present and if, all of
those present voted and signed a consent in wietighg forth the action taken or approved. The
signed consent shall be filed with the corporat®rgs or made a part of the minutes of the
meeting. The Secretary or an Assistant Secretaly glve prompt notice of the taking of any
corporate action without a meeting to the Directeh® were not present at such meeting.

4.9 Notice of Meetings. Notice by electronic transmission is alloweddt Directors who
have given consent to such notice in writing. Retion of notice by electronic transmission must
be provided in writing to the Corporation.

For any annual meeting, notice shall be sentast ten (10) days but not more than thirty
(30) days prior to the holding of the meeting. Aagular meeting of the Board will require no
notice if the time, date and location of such nmegishall be previously determined by the Board.
Directors not in attendance at the meeting setortt) the dates shall be given the date, time and
location of such meetings by the acting Secretattyimvtwo (2) business days following the
meeting. For any special meeting, notice shalidyg at least three (3) days but not more than
thirty (30) days prior to the holding of the meetin

If a Director does not receive notice of a meetimg attends and participates in the
meeting, he/she shall be deemed to have waivedenotithe meeting.

4.10 _Quorum.A quorum shall consist of a majority, fifty-onerpgent or more, of the current

Directors. In the absence of a quorum, a majarfityhe Directors present at any meeting may

adjourn the meeting to another place, date or tuiti@out further notice. Notice of any meeting
adjourned and rescheduled in this manner shaliMaa @s in section 4.9 of this Article IV.

4.11 Removal or Resignatiomny Director whom misses three (3) consecutiviéced
meetings may be deemed to have resigned as a mefitherBoard and cease to be a member
thereof on the date of the third absence. At atimgéollowing the resignation, the Director may
be reinstated by a majority vote of a quorum ofBloard at the Director’s request.

Any Director of the Corporation may resign at ainye by giving written notice to the
Board or to the Secretary of the Corporation. Agsignation shall take effect upon receipt or at




the time specified in the notice. Unless the mosipecifies otherwise, the effectiveness of the
resignation shall not depend upon its acceptandbéipoard. No Director may resign if the
Corporation would then be left without a duly etgtDirector or Directors in charge of its affairs,
except upon notice to the Oklahoma Secretary daéS@ffice of the Attorney General or other
appropriate agency of the state and upon notitieeténternal Revenue Service.

A two thirds majority vote of the then authorizaamber of Directors of the
Corporation may remove any Director at any timéhwit without cause. The Conflict of Interest
Policy as set forth in Article VIII applies to ratatement and removal of a Director.

4.12 Vacancies or Newly Created Directorshipsnominating committee shall present to the
Board candidates for vacancies or newly createddrships. A majority vote of the then
authorized number of Directors may elect Direcforsracancies or newly created Directorships.
If, due to vacancies, the number of Directors $s ldan five (5) as stated in section 4.8 of this
Article IV, a majority vote of the then authorizadmber of Directors may elect Directors of
vacancies or newly created Directorships. Thosatedeby the Board shall assume their positions
for the duration of the unexpired term.

4.13 _CommitteesThe Board shall have the power to create, rewokrodify any committee
deemed necessary. Each committee shall have ter po appoint a Chairman of any committee
or to delegate such appointive powers to any appropriate members. Each committee shall
keep regular minutes of its proceedings, cause tbdre filed with the corporate records and
report the same to the Board from time to timehasBoard may require. Each Director must sit
on a minimum of one committee unless excused frach sluty by a majority vote of a quorum of
Directors.

Meetings and actions of committees shall be gaaby, noticed, held and taken in
accordance with the provision of these bylaws coring meetings of the Board, with such
changes in the context of such bylaw provisionarasnecessary to substitute the committee and
its members for the Board, except that the timedgular and special meetings of committees
may be fixed by resolution of the Board or by tbenmittee. The Board may also adopt rules and
regulations pertaining to the conduct of meetingh wommittees to the extent that such rules and
regulations are not inconsistent with the provisiohthese bylaws.

4.14 ProceduresMeetings shall be conducted using the currericgdof Robert’'s Rules of
Order as a procedural guide unless determinedwitesin the Certificate of Incorporation,
bylaws, written policy or state law.

Officers V

5.1  Officers. Officers shall be elected at the Annual meetihtne Board of the Corporation.
Independent nominations for officers may be madh thie prior consent of the nominee at the
annual meeting of the Corporation. The officerdldi®a President, a Vice-President, a Treasurer
and a Secretary. The offices of Secretary and Treasnay be held by the same individual. The
Corporation may also have, at the discretion oBbard, a President-Elect, additional Vice-
Presidents, one or more Assistant Secretariespiom®re Assistant Treasurers and such other
officers as may be appointed in accordance wittptbgisions of Section 5.4 of this Article V.

The President may be a member of the Board; prdyid@wever, that the President shall continue



to hold office until he/she has resigned, is rendowehis successor has qualified after being
appointed or elected notwithstanding an earlienteation of his office as Director.

5.2  Term of Office. An officer shall serve for a one year term otilthe next succeeding
annual meeting of the Board. Officers may holddame office for no more than two consecutive
terms. Upon resignation, removal or vacancy obfficer, the respective successor shall serve the
remainder of the term.

5.3 Appointment.The officers of the Corporation, except suchoeiffs as may be appointed in
accordance with the provisions of Section 5.4 actiSe 5.6 of this Article V, shall be chosen
annually by the Board, and each shall hold hisceffintil he/she shall resign or shall be removed
or otherwise disqualified to serve, or his succeshall be elected and qualified.

5.4  Assistant Officers.The Board may appoint, and may empower the R¥esid appoint,
such other officers as the business of the Corjporatay require, each of whom shall hold office
for such period, have such authority and perforchsluties as are provided in the bylaws or as
the Board may from time to time determine.

55 Removal and ResignatiorAny officer may be removed, either with or with@ause, by
the affirmative vote of a majority of a quorum ofr€&tors, at any annual, regular or special
meeting thereof or by any officer upon whom suclvg@oof removal may be conferred by the
Board.

Any officer may resign at any time by giving ne&tito the Board, to the President, or to the
Secretary of the Corporation. Any such resignasball take effect at the date of the receipt of
such notice or at any later time specified theraing, unless otherwise specified therein, the
acceptance of such resignation shall not be negetsanake it effective. The provisions of this
section shall be superseded by any conflicting $eofna contract which has been approved or
ratified by the Board relating to the employmenanj officer of the Corporation.

5.6 Vacancies. A vacancy in any office because of death, redigna removal,
disqualification or any other cause shall be filiaedthe manner prescribed in the bylaws for
regular appointments to such office. In the ewdrd vacancy in any office other than that of the
President, such vacancy may be filled temporasgafppointment by the President until such time
as the Board shall fill the vacancy. Vacanciesuawieg in offices of officers appointed at the
discretion of the Board may or may not be filledtes Board shall determine.

5.7 President.The President shall act as the Chairman of therdof the Corporation until
such time as the Board votes to separate the doftiggee Chairman and the President. Subject to
such powers and duties, if any, as may be assigypéde Board, the President shall be the Chief
Executive Officer of the Corporation and shall, jsabto the control of the Board, have general
supervision, direction and control of the businasd officers of the Corporation. He/she shall
preside at all meetings of the Board.

He/she shall, with the Secretary, sign the minotethe Directors’ meetings over which
he/she may have presided.

At the annual meeting of the Board, he/she shilirst a complete report of the operations
of the Corporation's affairs as existing at theselof each year and shall report to the Board from



time to time all such matters coming to his/heertibn and relating to the interest of the
Corporation. He/she shall have such usual powedsdaties of supervision and management as
may pertain to the office of the President and|diale such other powers and duties as may be
prescribed by the Board or the bylaws.

5.8  Vice-Presidentln the absence or disability of the Presiderd,\fice-Presidents, if any, in
order of their rank as fixed by the Board or, if nenked, the Vice-President designated by the
Board, shall perform all the duties of the Presidemd, when so acting, shall have all the powers
of, and be subject to all the restrictions uponRhesident. The Vice-Presidents shall have such
other powers and perform such other duties as fio to time may be prescribed for them
respectively by the Board or the bylaws.

5.9  Secretary. The Secretary shall keep or cause to be kepheaprincipal office of the
Corporation or such other place as the Board mdgrpa book of minutes of all meetings of the
Board, with the time and place of holding, whethegular or special, and, if special, how
authorized, the notice thereof given, the namethafe present at Board meetings, the number
present, and the proceedings thereof. He/she s#adl such minutes at subsequent meetings of
the Board when requested by a Director.

The Secretary shall keep, or cause to be keplegprincipal office of the Corporation all
documents required for public inspection by thefdnal Revenue Service and a book containing
the name and address of each Director and his#ner of office. The Secretary shall give, or
cause to be given, notice of all meetings of tharBaequired by the bylaws or by law. The
Secretary shall exhibit at all reasonable timegnuihe request of a Director, the Bylaws, Board
book, and the minutes of the proceedings of thed@o&Directors.

He/she shall also sign, with the President or \Reesident, all contracts, deeds, licenses
and other instruments when so ordered. He/shérslaike such reports to the Board as they may
request and shall also prepare such reports atedrstats as are required by the laws of the State
of Oklahoma and shall perform such other dutiesnag be prescribed by the Board or by the
bylaws.

The Assistant Secretary or Secretaries, if angl] plerform the duties of the Secretary in
the case of his/her absence or disability and stivér duties as may be specified by the Board.

5.10 _Treasurer.The Treasurer shall keep and maintain, or caodeetkept and maintained,
adequate and correct accounts of the propertiesbasthess transactions of the Corporation,
including an account of its assets, liabilitiesceipts, disbursements, gains, losses and
contributions. The books of account shall at edsonable times be open to inspection by any
Director.

The Treasurer shall oversee deposits of all moaagsother valuables in the name and to
the credit of the Corporation with such deposi®i@s may be designated by the Board. He/she
shall disburse the funds of the Corporation as myrdered by the Board, shall render to the
President or Directors, whenever they requestntaecount of all of his/her transactions as
Treasurer and of the financial condition of the fi&wation, shall see that all expenditures are duly
authorized and are evidenced by proper receiptsachers, and shall have such other powers and
perform such other duties as may be prescribetidoard or by the bylaws.

The Assistant Treasurer or Treasurers, if anyll gleeform the duties of the Treasurer in
the event of his/her absence or disability and subbr duties as the Board may determine.



5.11 _Delegation of Dutiesln case of the absence or disability of any effiaf the Corporation
or for any other reason that the Board may deefficgrit, the Board may, by a vote, delegate the
powers or duties, of such officer to any otherafior to any Director.

5.12 _Contracts.The Board, or any committee thereunto authoripegly authorize any officer
or officers, agent or agents, to enter into anytrea or to execute and deliver in the name and on
behalf of the Corporation any contract or othetrimsent, and such authority may be general or
may be confined to specific instances. Any comt@ncerning the purchase or sale of real
property shall require an affirmative vote of tviniréls of a quorum of Directors.

Corporate Records and Reports VI

6.1 Corporate Records'he Corporation shall make available for pubtisgection, a copy of
its original and amended annual information reforrthe previous three years. Each information
return must be made available from the date gdguired to be filed or is actually filed with the
amendments, schedules, attachments and suppooiognents filed with the Internal Revenue
Service.

The Corporation shall make available for publispection its application for tax-exempt
status with the amendments, schedules, attachraedtsupporting documents filed with the
Internal Revenue Service and the determinatioarletsued by the Internal Revenue Service.
This does not include material that is requiretiéavithheld from public inspection nor names of
contributors.

The annual returns and exemption application rheshade available for inspection, upon
request and without charge, at the Corporationiscypal office. If requested, copies must be
mailed within two weeks or if the request is mad@érson then the copy must be provided on the
same business day the request is made unlessatieanausual circumstances. The organization
may charge for actual mailing fees and/or a reddereamount for copies.

Directors shall have the right at any reasonabie to inspect and copy all books, records
and documents of any kind and to inspect the phypioperties.

6.2 Periodic ReportsThe Board shall cause any annual or periodicrtépde prepared and
delivered including Form 990 with the Internal Rewe Service, Form 512E with the State of
Oklahoma and register as a “Charitable Organizatioth the Oklahoma Secretary of State.
Additional reports including, but not limited tales tax, employment tax, and new hire reporting
must also be made.

Indemnification and Insurance VIl

7.1 Indemnification. The Directors shall not be personally liabletfue debts, liabilities or
other obligations of the Corporation. The Direstand officers of the Corporation shall be
indemnified by the Corporation to the fullest extparmissible under the laws of the state of
Oklahoma.

The Corporation may indemnify any person who was a party or is threatened to be
made a party to any threatened, pending or contpéatton, suit or proceeding, whether civil,
criminal, administrative or investigative (otheathan action by or in the right of the Corporation)




by reason of the fact that he/she is or was a Rireofficer, employee or agent of the

Corporation, or is or was serving at the requeshefCorporation as a Director, officer, employee
or agent of another Corporation, partnership, jeertture, trust or other enterprise or as a member
of any committee or similar body, against experfsesuding attorney’s fees), judgments, fines,
and amounts paid in settlement actually and reddpirecurred by him in connection with such
action, suit or proceeding if he/she acted in g@itth and in a manner he/she reasonably believed
to be in or not opposed to the best interestsefbrporation, and, with respect to any criminal
action and proceeding, had no reasonable causdiéyd his conduct was unlawful. The
termination of any action, suit or proceeding bygment, order, settlement, conviction, or upon a
plea of nolocontend erer its equivalent, shall not create, of itselgrasumption that the person
did not act in good faith and in a manner whictshe/reasonably believed to be in or not opposed
to the best interests of the Corporation, and, vé#pect to any criminal action or proceeding, that
he/she had reasonable cause to believe that hiticbwas lawful, except that the Corporation
shall make no indemnification in respect to anynglassue or matter as to which such person
shall have been adjudged to be liable to the Catpmor unless and only to the extent that the court
in which such action or suit was brought shall daetee upon application that, despite the
adjudication of liability but in view of all the @umstances of the case, such person is fairly and
reasonably entitled to indemnity for such expengaish the court shall deem proper.

The Corporation shall indemnify a Director, officemployee or agent upon a
determination that the Director, officer, employgeagent has met the applicable standard of
conduct. One of the following shall make the deiaation: the Board, by a majority vote of a
qguorum of the Directors not a party to the actguit or proceeding; or, absent a quorum, at the
direction of legal counsel, or other written opimji@r, upon an order of a court having competent
jurisdiction.

Notwithstanding the other provisions of this Ali®/Il, to the extent that a Director,
officer, employee or agent of the Corporation hesnbsuccessful on the merits or otherwise in
defense of an action, suit or proceeding referoad these bylaws, or in defense of any claim,
issue or matter therein, the Corporation shall imaiéy him/her against expenses (including
attorney’s fees) which he/she actually and readgnabturred in the connection therewith.

The Corporation may pay expenses incurred in difigran action or proceeding in
advance of the final disposition of such actiopaceeding upon delivery to the Board of an
undertaking of the indemnity to repay such amoiitihe Corporation ultimately determines that
it should indemnify him/her pursuant to the proois of this Article VII.

7.2 Insurance Upon resolution passed by the Board, the Corjfmoraay purchase and
maintain insurance and/or indemnity bonds on bedfadhy person who is or was a Director,
officer, employee or agent of the Corporation,s0oi was serving at the request of the
Corporation as a Director, officer, employee orrage# another Corporation or enterprise or as a
member of any committee or similar body, againsgtlability asserted against him/her and
incurred by him/her in any such capacity, or agsanit of his/her status as such, whether or not
the Corporation would have the power to indemnifg/her against such liability under the
provision of these bylaws, Certificate of Incorgaa, or provisions of law.

The Board shall determine if and when other insceaincluding but not limited to
property, casualty and general liability, is needad acquire such insurance if so deemed.



Conflict of Interest VIII

8.1 Purpose.The purpose of the conflict of interest policyasprotect the tax-exempt status

of this Corporation’s interest when it is contentiplg entering into a transaction or arrangement
that might benefit the private interest of the aéfi or Director of the Corporation or might result
in a possible excess benefit transaction. Thigpd intended to supplement but not replace any
applicable state and federal laws governing candliénterest applicable to nonprofit and
charitable organizations.

8.2 Definitions. Interested Person: any Director, principal offja@ member of a
committee with governing board delegated powersy ds a direct or indirect financial interest,
as defined below, is an interested person. Ifragueis an interested person with respect to any
entity in which the Corporation is a part or hadase connection with, he or she is an interested
person.

Financial Interest: A person has a financialriesgeif the person has, directly or indirectly,
through business, investment or family: (a) Amevship or investment interest in any entity
with which the Corporation has a transaction oargement, (b) A compensation arrangement
with the Corporation or with any entity or individuwvith which the Corporation has a transaction
or arrangement or, (c) A potential ownership estment interest in, or compensation
arrangement with, any entity or individual with whithe Corporation is negotiating a transaction
or arrangement.

Compensation includes direct and indirect remur@rats well as gifts or favors which
are not insubstantial. A financial interest is netessarily a conflict of interest. Under this
article, a person who has a financial interest hmaye a conflict of interest if the board or
applicable committee determines that a confliahtdrest exists.

8.3  ProceduresDuty to Disclose: In connection with any actaapossible conflict of
interest, an interested person must disclose tiséeexce of the financial interest and be given the
opportunity to disclose all material facts to thieebtors and members of committees with
governing board delegated powers considering thpgsed transaction or arrangement.

Determining Whether a Conflict of Interest Exis&fter disclosure of the financial
interest and all material facts, and after anywuison with the interested person, he/she shall
leave the governing board or committee meetingenthié determination of a conflict of interest is
discussed and voted upon. The remaining boardrangtiee members shall decide if a conflict of
interest exists.

Procedures for Addressing the Conflict of Intergst) An interested person may make a
presentation at the governing board or committeetimg, but after the presentation, he/she shall
leave the meeting during the discussion of, and/tthe on, the transaction or arrangement
involving the possible conflict of interest. (bhd chairperson of the governing board or
committee shall, if appropriate, appoint a disiestéed person or committee to investigate
alternatives to the proposed transaction or arraegé (c) After exercising due diligence, the
governing board or committee shall determine whetthee Corporation can obtain with reasonable
efforts a more advantageous transaction or arraegefrom a person or entity that would not
give rise to a conflict of interest. (d) If a mardvantageous transaction or arrangement is not
reasonably possible under circumstances not progucconflict of interest, the governing board
or committee shall determine by a majority votéhaf disinterested Directors whether the
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transaction or arrangement is in the Corporatibe'st interest, for its own benefit, and whether it
is fair and reasonable. In conformity with the abaletermination it shall make its decision as to
whether to enter into the transaction or arrangémen

Violations of the Conflicts of Interest Policy: ) (&f the governing board or committee has
reasonable cause to believe a member has faildiddlmse actual or possible conflicts of interest,
it shall inform the member of the basis for suchdband afford the member an opportunity to
explain the alleged failure to disclose. (b)alter hearing the member’s response and after
making further investigation as warranted by thewsnstances, the governing board or committee
determines the member has failed to disclose arabot possible conflict of interest, it shall take
appropriate disciplinary and corrective action.

8.4 _Records of ProceedingEhe minutes of the governing board and all coreeg with board
delegated powers shall contain: (a) The nameseopérsons who disclosed or otherwise were
found to have a financial interest in connectiothvein actual or possible conflict of interest, the
nature of the financial interest, any action tatedetermine whether a conflict of interest was
present, and the governing board’s or committeetssibn as to whether a conflict of interest in
fact existed. (b) The names of the persons whe weesent for discussions and votes relating to
the transaction or arrangement, the content oflismussion, including any alternatives to the
proposed transaction or arrangement, and a re¢@ualyovotes taken in connection with the
proceedings.

8.5 Compensation(a) A voting member of the governing board wlceives compensation,
directly or indirectly, from the Corporation forrsees is precluded from voting on matters
pertaining to that member’s compensation. (b)ofing member of any committee whose
jurisdiction includes compensation matters and veoeives compensation, directly or indirectly,
from the Corporation for services is precluded framting on matters pertaining to that member’s
compensation. (c) No voting member of the govegrioard or any committee whose
jurisdiction includes compensation matters and veoeives compensation, directly or indirectly,
from the Corporation, either individually or coltaely, is prohibited from providing information
to any committee regarding compensation.

8.6 Annual StatementdEach Director, principal officer and member aoammittee with
governing board delegated powers shall annually gigtatement which affirms such person: (a)
Has received a copy of the conflicts of interesicqygo (b) Has read and understands the policy,
(c) Has agreed to comply with the policy, and @hderstands the Corporation is charitable and
in order to maintain its federal tax exemption iishengage primarily in activities which
accomplish one or more of its tax-exempt purposes.

8.7 Periodic ReviewsTo ensure the Corporation operates in a manmaistent with
charitable purposes and does not engage in aeivtiiat could jeopardize its tax-exempt status,
periodic reviews shall be conducted. The periogigaws shall, at a minimum, include the
following subjects: (a) Whether compensationrageanents and benefits are reasonable, based
on competent survey information and the resultrofslength bargaining. (b) Whether
partnerships, joint ventures, and arrangementswithagement organizations conform to the
Corporation’s written policies, are properly receddreflect reasonable investment or payments
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for goods and services, further charitable purpaselsdo not result in inurement, impermissible
private benefit or in an excess benefit transaction

8.8  Use of Outside Expert&Vhen conducting the periodic reviews as provifedn this

Article VIII, the Corporation may, but need noteusutside advisors. If outside experts are used,
their use shall not relieve the governing boardsofesponsibility for ensuring periodic reviews
are conducted.

Tax Exemption Provisions IX

9.1 Political InterestsNo substantial part of the activities of the Gogtion shall consist of
the carrying on of propaganda or otherwise attamygt influence legislation, except as otherwise
provided by section 501(h) of the Internal Reve@oee or any corresponding section of any
future federal tax code. The Corporation shallpasticipate or intervene in any political
campaign on behalf of any candidate of public effiocluding the publishing or distribution of
statements. Notwithstanding any other provisiothefCertificate of Incorporation or bylaws to
the contrary, the Corporation shall not carry on atier activities not permitted a Corporation
exempt from federal income tax under Section 5@2}@r deductible under Section 170(c)(2) of
the Internal Revenue Code or any correspondingosect any future federal tax code. Should
the Corporation engage in legislative activitibg €Corporation shall maintain a record of all
expenditures concerning any attempt to influengeslation and Form 5768, Election by an
Eligible Section 501(c)(3) Organization to Make Erditures To Influence Legislation shall
remain on file with Internal Revenue Service uatilaffirmative vote of a majority of the total
number of Directors elects to revoke such eledioinfluence legislation and immediately
suspend all subsequent legislative activities.

9.2 Dissolution. Dissolution of the Corporation requires a twadhi(2/3) vote of the then
authorized number of Directors. In the event efdissolution of the Corporation, after paying or
adequately providing for the debts and obligatiofhe Corporation, all assets shall be
distributed in the following order of priority: St to a successor organization to this Corporation
if any; and, second to one or more organizatiorl similar charitable or educational purposes to
this Corporation.

9.3  Private InurementThe Corporation is not formed for pecuniary oaficial gain. No part
of the net earnings of this Corporation shall intaréhe benefit of, or be distributable to, its
Directors or officers or other private persons,eptdhat the Corporation shall be authorized and
empowered to pay reasonable compensation for esrvendered and to make payments and
distributions in furtherance of the purposes of@uoeporation. The Corporation shall have no
capital stock and shall not be authorized to issystal stock.

9.4  Private Foundation Statusln any taxable year in which the Corporation ipréavate

foundation as described in Section 509(a) of theriral Revenue Code, the Corporation: 1) shall
distribute its income for said period at such tiem&l manner as not to subject it to tax under
section 4942 of the Internal Revenue Code; 2) shallengage in any act of self-dealing as
defined in Section 4921(d) of the Internal Reve@aele; 3) shall not retain any excess business
holdings as defined in Section 4943(c) of the imérRevenue Code; 4) shall not make any
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investments in such manner as to subject the Catiparto tax under Section 4944 of the Internal
Revenue Code; and 5) shall not make any taxablenekjures as defined in Section 4945(d) of
the Internal Revenue Code.

Execution of Instruments X

10.1 Gifts. The Board may accept on behalf of the Corporatimmyncontribution, gift, bequest

or devise for the not for profit purposes of the@@wation. Acceptance of gifts, other than legal
tender or in kind gifts, must be approved by thaf8o Gifts of executable securities must be sold
within ten (10) business days of receipt of theusee Donor advised funds must be approved by
the board.

10.2 _Checks and DraftAll checks, drafts or other orders for the paytr@rmoney, notes,
acceptances or other evidences of indebtednesdidsuor in the name of the Corporation shall
be signed by such officer or officers, agent omagef the Corporation and in such manner as
shall be determined from time to time by resolutddthe Board.

10.3 _Deposits and Bank Accountall funds of the Corporation not otherwise emmdyshall

be deposited from time to time to the credit of @@poration in such banks, trust companies or
other depositories as the Board may from time rteetdesignate or as may be designated by an
officer or officers of the Corporation to whom susbwer of designation may from time to time
be delegated by the Board. The Board may make spetial rules and regulations with respect
to such bank accounts, not inconsistent with thevipions of these bylaws, as it may deem
expedient. Unless otherwise provided by resolutibthe Board, endorsements for deposit to the
credit of the Corporation in any of its duly autized depositories may be made by hand-stamped
legend in the name of the Corporation or by writesmdorsement of any officer without
countersignature. No funds of the Corporation Idaldeposited in any name except that of the
Corporation and no funds of the Corporation shalinvested without authority of the Board.

10.4 Loans.No loan shall be contracted on behalf of the Gafon unless authorized by the
Board and with current funding in place to sensdoeh loan. When a loan is so authorized, unless
a particular officer or agent is directed to negatithe same, may be negotiated, up to the amount
so authorized, by the President or a Vice-Presidetthe Treasurer; and such officers are hereby
severally authorized to execute and deliver inrtme and on behalf of the Corporation notes or
other evidences of indebtedness countersignedebRitesident or a Vice-President for the amount
of such loans and to give security for the paynoérainy and all loans, advances and indebtedness
by hypothecating, pledging or transferring any marall of the property of the Corporation, real
or personal, at any time owned by the Corporation.

10.5 _Sale or Transfer of Securities Held by thepGaation. Stock certificates, bonds or other
securities at any time purchased by the Corporatiag be held on behalf of the Corporation or
sold, transferred or otherwise disposed of purswanauthorization by the Board, or of any
committee thereunto duly authorized, and when sbaaized to be sold, transferred or otherwise
disposed of, may be transferred from the nameeQbrporation by the signature of the President
or a Vice-President and the Treasurer or the Sagret
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Miscellaneous XI

11.1 Directors as Member®/here required by law the voting members of tharBcshall be
considered the members of the Corporation. The o&rDirectors may set forth non voting
membership classes and dues through the policig® @ orporation.

11.2 Fiscal Year.The fiscal year of the Corporation shall begirtted first day of March and
end on the last day of February. The books of@bgporation shall be balanced and internally
audited annually.

11.3 Open Meeting Act.Upon acceptance of public funds from any govemtaleagency or

entity, this organization will be subject to thel@ioma Open Meeting Act, Title 25, Oklahoma
Statutes 88 301-314. If there is any conflictwssn the provisions of these bylaws and the
Oklahoma Open Meeting Act, the provisions of thdaB&ma Open Meetings Act shall govern.
Should any of the provisions or portions of thegkaws be held unenforceable or invalid for any
reason, the remaining provisions and portions eé¢tbylaws shall be unaffected by such holding.

11.4 _Amendments. These bylaws may be amended, altered, changeegpmaled by the
affirmative vote of a two thirds majority of theté number of Directors, at any regular or special
meeting of the Directors if notice of the proposedendment, alteration, change or repeal is
contained in the notice of the meeting.

11.5 _Construction and Termdf there is any conflict between the provisioristeese bylaws
and the Certificate of Incorporation of the Corpgama the provision of the Certificate of
Incorporation shall govern. Should any of the @mns or portions of these bylaws be held
unenforceable or invalid for any reason, the remgimprovisions and portions of these bylaws
shall be unaffected by such holding. All referencethese bylaws to a section or sections of the
Internal Revenue Code shall be to such sectiotiseolihternal Revenue Code of 1986 as amended
from time to time, or to corresponding provisiorfsaay future federal tax code. These bylaws
replace all prior bylaws. Therefore, if there iy @onflict between the provisions of these bylaws
and any prior adopted bylaws these bylaws shalkguov If there is any conflict between the
provisions of these bylaws and any internal paiceend procedures, the provisions of these
bylaws shall govern.

THESE RESTATED BYLAWS ARE ADOPTED AND APPROVED
the 15th day of May, 2009 by the Members:

John Fluitt
President of the Board of Directors

Attested:

Jan Swinney
Secretary of the Board of Directors
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THESE RESTATED BYLAWS WERE ADOPTED AND APPROVED on the
, 2009 by thevidhig Board of Directors:

day of

John Fluitt

Madeline Baldwin

Brenda Sanders

Shirley Kennedy

Rodd Moesel

Al Sutherland

Marianna Anderson

Linda Horn

Julia Laughlin
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Pearl Pearson

Sandy Casteel

Jeannie Coley

Sharon Miller

Laura Payne

Wanda White

Patrick Bones

Jan Swinney

Steve Owens



