By-Laws
of

SAXISISLAND MUSEUM

Articdel
Offices

Section 1. Principal Office

Theregigtered principd office of the corporationislocated in Accomack County, Virginia
P.O. Box 21, 20101 Saxis Road, Saxis, VA 23427

Section 2. Change of Address

The designation of the county or state of the corporation's principal office may be changed by
amendment of these Bylaws. The Board of Directors may change the principa office from one
location to another within the named county by noting the changed address and effective date
bel ow, and such changes of address shall not be deemed, nor require, an amendment of
these Bylaws.

Section 3. Other Offices

The corporation may aso have offices at such other places, within or without its state of
incorporation, whereit is qualified to do business, asits busness and activities may require, and
asthe board of directors may, from timeto time, designate.

Article2
Nonpr ofit Purposes
Section 1. IRC Section 501(c)(3) Purposes

This corporation is organized exclusively for one or more of the purposes as specified in
Section 501(c)(3) of the Internal Revenue Code, including, for such purposes, the meking of
digtributionsto organizationsthat qualify as exempt organi zations under Section 501(c)(3) of the
Internd Revenue Code.

Section 2. Specific Obj ectivesand Purposes
The specific objectives and purposes of this corporation shall be: Non-profit, charitable,

religious, environmental awareness and educational organization.

Artide3
Directors

Section 1. Number

The corporation shall have aminimum of three (3) directors and amaximum of fifteen
(15). Callectively they shdl be known as the Board of Directors.



Section 2. Qualifications
Directors shall be of the age of mgority in this state.

Section 3. Powers

Subject to the provisons of the laws of this gate and any limitations in the Articles of
Incorporation and these Bylaws rdaing to action required or permitted to be taken or
apoproved by the members if any, of this corporation, the activities and affairs of this
corporation shal be conducted and dl corporate powers shal be exercised by or
under the direction of the Board of Directors.

Section 4. Duties
It shdl bethe duty of thedirectorsto:

a Peform any and dl dutiesimpaosed on them collectivdy or individudly by law,
by the Articles of Incorporation, or by these Bylaws,

b. Appoint and remove, employ and discharge, and, except as otherwise provided
in these Bylaws, prescribe the duties and fix the compensation, if any, of al
officers, agents and employees of the corporation;

c. Supervisedl officers, agents and employees of the corporation to assure thet their
duties are performed properly;
d. Meet at such times and places as required by these Bylaws

Register their addresses with the Secretary of the corporation, and notices of
meetings mailed or telegraphed to them at such addresses shall be valid
notices thereof. Such notice may be ora or written, may be given personally,
by first class mail, by telephone, e-mail, or by facsimile machine, and shall
dtate the place, date and time of the meeting.

Section 5. Term of Office

Each director shdl hold office for astaggered period of three (3) years and until hisor her
successor is dected and qualifies.

Section 6. Compensation

Directors shdl serve without compensation but shal be alowed reasonabl e advancement or
reimbursement of expensesincurred in the performance of their duties.

Section 7. Place of M eetings
Mestings shdl be held a aplace as may be designated by resolution of the Board of Directors.

Section 8. Regular M eetings

A regular mesting of directors shall be held a 11:00 A.M. on the second Saturday of
each January annually. The date and time of the annual meeting of the directors can
be changed at the discretion of the Directors.

At the regular meeting of directors, directors shdl be eected by the Board of Directors and



confirmed by the membership and the next scheduled membership meseting. Voting for the
election of directors shal be by written ballot. Each director shal cast one vote per candidate,
and may vote for as many candidates asthe number of candidatesto be el ected to the board. The
candidates receiving the highest number of votes up to the number of directorsto be el ected
shall be elected to serve on the board.

Section 9. Special M estings

Specid meetings of the Board of Directors may be called by the Chairperson of the Board, the
Secretary, by any two directors, o, if different, by the persons specificaly authorized under the
laws of thisstateto call specia meetings of the board. Such mesetings shall be held at the
principa office of the corporation or, if different, at the place designated by the person or
persons caling the special meeting.

Section 10. Notice of M eetings

Unless otherwise provided by the Articles of Incorporation, these Bylaws, or provisions
of law, the following provisions shall govern the giving of notice for meetings of the
Board of Directors:

a. Regular Meetings. Notice shdl be given of the annua meeting of the board of
directors and membership.

b. Special Meetings. At least one week prior notice shall be given by the Secretary
of the corporation to each director of each special meeting of the board. Such
notice may be oral or written, may be given personally, by first class mail, by
telephone, e-mail, or by facsimile machine, and shall state the place, date and
time of the meeting and the matters proposed to be acted upon at the meeting.

c. Waiver of Notice. Whenever any notice of ameeting is required to be given to
any director of this corporation under provisions of the Articles of
Incorporation, these Bylaws or the law of this state, awaiver of noticein writing
signed by the director, whether before or after the time of the meeting, shall be
equivalent to the giving of such notice.

Section 11. Quorum for Mesetings

One-third of the Board of Directors shall constitute a quorum. Except as otherwise
provided under the Articles of Incorporation, these Bylaws or provisions of law, no
business shall be considered by the board at any meeting at which the required quorum s
not present, and the only motion which the Chair shall entertain at such meetingisa
motion to adjourn.

Section 12. Mgjority Action AsBoard Action

Every act or decision done or made by a majority of the directors present at a
meeting duly held at which a quorum is present is the act of the Board of
Directors, unless the Articles of Incorporation, these Bylaws or provisions of
law require a greater percentage or different voting rules for approval of a matter
by the board.

Section 13. Conduct of Meetings



Meetings of the Board of Directors shall be presided over by the Chairperson of the
Board, or, if no such person has been so designated or, in his or her absence, the
Vice Chairperson of the corporation or, in the absence of each of these persons, by a
Chairperson chosen by a mgjority of the directors present at the meeting. The Secretary
of the corporation shall act as secretary of all meetings of the board, provided that,
in hisor her absence, the presiding officer shall appoint another person to act as
Secretary of the Meeting. Meetings shdl be governed in accordance with the Articles of
Incorporation, these Bylaws or with provisions of law.

Section 14. Vacancies

Vacancies on the Board of Directors shall exist (1) on the death, resignation or
remova of any director, and (2) whenever the number of authorized directorsis
increased.

Any director may resign effective upon giving written notice to the Chairperson of
the Board, the Secretary or the Board of Directors, unless the notice specifiesalater
time for the effectiveness of such resgnation. No director may resign if the corporation
would then beleft without a duly elected director or directorsin charge of its affairs,
except upon natice to the Office of the Attorney Generd or other appropriate agency of
thisgate.

Directors may be removed from office, with or without cause, as permitted by and
in accordance with the laws of thissate.

Unless otherwise prohibited by the Articles of Incorporation, these Bylaws or
provisions of law, vacancies on the board may befilled by approva of the Board of
Directors. If the number of directorsthenin officeislessthan aquorum, avacancy on
the board may befilled by approval of amagjority of the directorsthen in office or by
asoleremaining director. A person eected to fill avacancy on the board shall hold
office until the next dection of the Board of Directors or until hisor her desath,
resignation or removal from office.

Section 15. Nonliability of Directors

The directors shall not be personaly liable for the debts, liabilities or other
obligations of the corporation.

Section 16. Indemnification by Corporation of Directorsand Officers

The directors and officers of the corporation shall be indemnified by the corporation
to the fullest extent permissible under the laws of this date.

Section 17. Insurance For Corporate Agents

Except as may be otherwise provided under provisions of law, the Board of Directors
may adopt a resolution authorizing the purchase and maintenance of insurance on
behalf of any agent of the corporation (including a director, officer, employee or other
agent of the corporation) agang liabilities asserted agangt or incurred by the agent in such
capacity or arising out of the agent's status as such, whether or not the corporation
would have the power to indemnify the agent againg such ligbility under the Articles of
Incorporation, these Bylaws or provisons of law.



Article4
Officers

Section 1. Designation of Officers

The officers of the corporation shdl be Charman, Vice Charman, Secretary and Tressurer. The
corporation may aso have other such officerswith such titles as may be determined from time to
time by the Board of Directors.

Section 2. Qualifications
Any member may serve asofficer of this corporation.

Section 3. Election and Term of Office

Officers shdl be eected by the Board of Directors, at any time, and each officer shdl hold
office until he or she resigns or is removed or is otherwise disqudified to serve, or until
hisor her successor shdl be dected and qudified, whichever occursfird.

Section 4. Removal and Resignation

Any officer may be removed, either with or without cause, by the Board of Directors, a
any time. Any officer may resign at any time by giving written noticeto the Board of Directors
or Secretary of the corporation. Any such resignation shall take effect at the date of receipt of
such notice or a any later date specified therein, and, unless otherwise specified therein, the
acceptance of such resignation shal not be necessary to make it effective. The above
provisions of this Section shall be superseded by any conflicting terms of a contract which
has been approved or ratified by the Board of Directors rdating to the employment of any
officer of the corporation.

Section 5. Vacancies

Any vacancy caused by the degth, resignation, removal, disqualification or otherwise, of
any officer shdl befilled by the Board of Directors. In the event of avacancy in any office
other than that of Chairman, such vacancy may be filled temporarily by
gppointment by the Chairman until such time asthe Board shdl fill the vacancy. Vacancies
occurring in offices of officers appointed a the discretion of the board may or may not be
filled asthe board shal determine.

Section 6. Duties of Chair man

The Chairman shall be the chief executive officer of the corporation and shal, subject tothe
control of the Board of Directors, supervise and control the affairs of the corporation and the
activities of the officers. He or she shall perform al dutiesincident to his or her office and such
other duties as may be required by law, by the Articles of Incorporation or by these Bylawsor
which may be prescribed from timeto time by the Board of Directors. The Chairman dhdl presdea
al medtings of theBoard of Directorsand, if this corporation hasmembers, at al meetings of the
members. Except as otherwise expressly provided by law, by the Articles of Incorporation or by
these Bylaws, he or she shall, in the name of the corporation, execute such deeds, mortgages,
bonds, contracts, checks or other instruments which may from timeto time be authorized by the



Board of Directors.

Section 7. Duties of Vice Chairman

In the absence of the Chairman, or in the event of hisor her inability or refusal to act,
the Vice Chairman shdl perform dl the duties of the Chairman, and when so acting
shdl have all the powers of, and be subject to all the restrictions on, the
Chairman. The Vice Charman shal have other powers and perform such other
duties as may be prescribed by law, by the Articles of Incorporation or by these
Bylaws or as may be prescribed by the Board of Directors.

Section 8. Dutiesof Secretary

The Secretary shdl:

Certify and keep at the prindpd office of the corporation the origind, or acopy, of these
Bylaws as amended or otherwise dtered to date.

Keep at the principal office of the corporation or at such other place asthe board may
determine, abook of minutes of al meetings of the directors, and, if applicable,
meetings of committees of directorsand of members, recording therein thetime and place
of holding, whether regular or specid, how caled, how notice thereof was given, the
names of those present or represented at the meeting and the proceedings thereof.

Seethat dl notices are duly given in accordance with the provisons of these Bylaws or as
required by law.

Be custodian of the records and of the sedl of the corporation and affix the sedl, as
authorized by law or the provisons of these Bylaws, to duly executed documents of the
corporation.

Keep at the principal office of the corporation a membership book containing the name
and address of each and any members, and, in the case where any membership has been
terminated, he or she shdl record such fact in the membership book together with the
date on which such membership ceased.

Exhibit a dl reesonabletimesto any director of the corporation, or to hisor her agent or
atorney, on request therefore, the Bylaws, the membership book and the minutes of the
proceedings of the directors of the corporation. In genera, perform al dutiesincident to
the office of Secretary and such other duties as may be required by law, by the
Articles of Incorporation or by these Bylaws or which may be assigned to him or her
from time to time by the Board of Directors.

Section 9. Duties Of Treasurer
The Treasurer shdl:

Have charge and custody of, and be responsiblefor, dl funds and securities of the
corporation, and depogt dl such fundsin the name of the corporation in such banks, trust
companies or other depositories as shdl be sdected by the Board of Directors.

Recdve, and giverecd pt for, monies due and payableto the corporation from any source
whatsoever.



Dishurse, or cause to be disbursed, the funds of the corporation as may be directed by
the Board of Directors, taking proper vouchersfor such disbursements.

Kegp and maintain adequiate and correct accounts of the corporation's propertiesand
bus nesstransactions, including accounts of its assets, liabilities, receipts, disbursements,
gansand losses.

Exhibit at al reasonable times the books of account and financia recordsto any
director of the corporation, or to his or her agent or atorney, on request therefore.

Render to the Chairman and directors, whenever requested, an account of any or al of
his or her transactions as Treasurer and of the financid condition of the corporation.

Prepare, or causeto be prepared, and certify, or causeto be cartified, thefinancid satements
to beinduded in any required reports.

In generdl, perform dl dutiesincident to the office of Treasurer and such other duties
as may be required by law, by the Articles of Incorporation of the corporation or by
these Bylaws or which may be assgned to him or her from timeto time by the Board of
Directors.

Article5
Committees

Section 1. Executive Committee

The Board of Directors may, by amgority vote of itsmembers, designate an Executive
Committee consisting of one at least (1) board members and may delegate to such
committee the powers and authority of the board in the management of the businessand dfairs
of the corporation, to the extent permitted, and exogpt as may otherwise be provided, by provisons of
law.

By amgority vote of its members, the board may at any time revoke or modify any or dl of the
Executive Committee authority so delegated, increase or decrease/but not below two (2) the
number of the members of the Executive Committee and fill vacandes on the Executive Committee
from the members of the board. The Executive Committee shall keep regular minutes of its
proceedings, cause them to be filed with the corporate records and report the sameto the board
fromtimeto time asthe board may require.

Section 2. Other Committees

The corporation shall have such other committees as may from time to time be designated by
resolution of the Board of Directors. These committees may consist of persons who are not
aso members of the board and shdll act in an advisory capacity to the board.

Section 3. Meetingsand Action of Committees

Mestings and action of committees shdl be governed by, noticed, hed and taken in accordance with
the provisonsof these Bylaws concerning meetings of the Board of Directors, with such changesin
the context of such Bylaw provisons asare necessary to subgtitute the committee and its
membersfor the Board of Directors and its members, except that thetime for regular and specid
mestings of committees may be fixed by resolution of the Board of Directorsor by the
committee. The Board of Directors may a so adopt rules and regulations pertaining tothe



conduct of meetings of committeesto the extent that such rules and regulations are not incons stent
with the provisons of these Bylaws.

Article6
Execution of I nstruments, Depositsand Funds

Section |. Execution of I nstruments

The Board of Directors, except as otherwise provided in these Bylaws, may by resolution
authorize any officer or agent of the corporation to enter into any contract or execute and
ddiver any instrument in the name of and on behaf of the corporation, and such authority may
be generd or confined to specific ingtances. Unless so authorized, no officer, agent or employee
shdl have any power or authority to bind the corporation by any contract or engagement or to
pledgeitscredit or to render it liable monetarily for any purpose or in any amount.

Section 2. Checks and Notes

Except as otherwise specificaly determined by resolution of the Board of/Directors, or as
otherwise required by law, checks, drafts, promissory notes, orders for the payment of
money and other evidence of indebtedness of the corporation shal be signed by the
Treasurer and countersigned by a Director of the corporation.

Section 3. Deposits

All funds of the corporation shall be deposited from time to time to the credit of the
corporation in such banks, trust companies or other depositories asthe Board of Directors
may select.

Section 4. Gifts

The Board of Directors may accept on behdf of the corporation any contribution, gift,
bequest or devise for the nonprofit purposes of this corporation.

Article7
Corporate Recor ds, Reports and Seal

Section 1. Maintenance of Cor porate Records

The corporation shal keep at its principal office or other designated place:

a. Minutesof al meetings of directors, committees of the board and, if this corporation
has members, of al meetings of members, indicating the time and place of holding
such meetings, whether regular or special, how called, the notice given and the
names of those present and the proceedings thereof;

b.  Adequate and correct books and records of account, including accounts of its
propertiesand bus nesstransactionsand accounts of itsassets lihilities, recaipts,
disbursements, gains and losses;

c. A record of itsmembers, if any, indicating their names and addresses and, if
applicable, the class of membership held by each member and the termination date
of any membership;



d. A copy of the corporation's Articles of Incorporation and Bylaws as amended to date,
which shal be open to inspection by the members, if any, of the corporation at al
reasonabl e times during office hours.

Section 2. Corpor ate Seal

The Board of Directors may adopt, use and at will alter, a corporate seal. Such sedl shall be
kept at the principa office of the corporation. Failureto affix the sedl to corporate
instruments, however, shal not affect the vaidity of any such instrument.

Section 3. Directors Ingpection Rights

Every director shal have the absolute right at any reasonabl e time to inspect and copy all
books, records and documents of every kind and to ingpect the physical properties of the
corporation and shall have such other rights to inspect the books, records and properties of
this corporation as may be required under the Articles of Incorporation, other
provisions of these Bylaws and provisions of law.

Section 4. Members Ingpection Rights

If this corporation has any members, then each and every member shall have the
following inspection rights, for a purpose reasonably related to such person'sinterest asa
member:

a. Toinspect and copy the record of all members' names, addresses and voting
rights, at reasonable times, upon written demand on the Secretary of the corporation,
which demand shall state the purpose for which the inspection rights are requested.

b. To obtain from the Secretary of the corporation, upon written demand on, and
payment of areasonable charge to, the Secretary of the corporation, alist of the
names, addresses and voting rights of those members entitled to vote for the dection of
directors as of the most recent record date for which the list has been compiled or as of
the date specified by the member subsequent to the date of demand. The demand
shal gatethe purpose for which the list is requested. The membership list shdl be
meade avail able within areasonable time after the demand is received by the Secretary of
the corporation or after the date specified therein as of which thelististo be
compiled.

c. Toinspect a any reasonable time the books, records or minutes of proceedings of
the members or of the board or committees of the board, upon written demand on the
Secretary of the corporation by the member, for a purpose reasonably related to such
person'sinterests asamember.

Members shdl have such other rights to ingpect the books, records and properties of this
corporation as may be required under the Articles of Incorporation, other provisions of
these Bylaws and provisions of law.

Section 5. Right To Copy And M ake Extracts

Any ingpection under the provisons of this Article may be made in person or by agent or

attorney and theright to inspection shal include the right to copy and make extracts.

Section 6. Periodic Report



The board shall cause any annual or periodic report required under law to be prepared and
delivered to an office of this state or to the members, if any, of this corporation, to be so
prepared and delivered within the time limits set by law.

Artide8
IRC 501(c)(3) Tax Exemption Provisons

Section 1. Limitations on Activities

No substantial part of the activities of this corporation shall be the carrying on of
propaganda, or otherwise attempting to influence legislation (except as otherwise
provided by Section 501(h) of the Interna Revenue Code), and this corporation shall not
participate in, or intervene in (including the publishing or distribution of statements), any
political campaign on behalf of, or in opposition to, any candidate for public office.

Notwithstanding any other provisions of these Bylaws, this corporation shall not carry
on any activities not permitted to be carried on (a) by a corporation exempt from federal
incometax under Section 501(c)(3) of the Internal Revenue Code, or (b) by
a corporation, contributions to which are deductible under Section 170(cX2) of the
Internal Revenue Code.

Section 2. Prohibition Against Private I nurnment

No part of the net earnings of this corporation shall inure to the benefit of, or be
distributable to, its members, directors or trustees, officers or other private persons,
except that the corporation shall be authorized and empowered to pay reasonable
compensation for services rendered and to make payments and distributionsin
furtherance of the purposes of this corporation.

Section 3. Distribution of Assets

Upon the dissolution of this corporation, its assets remaining after payment, or
provision for payment, of all debts and liabilities of this corporation shall be distributed
for one or more exempt purposes within the meaning of Section 501(c)(3) of the Internal
Revenue Code or shall be distributed to the federal government, or to a state or local
government, for a public purpose. Such distribution shall be made in accordance with all
applicable provisions of the laws of this state.

Section 4. Private Foundation Requirements and Restrictions

In any taxable year in which this corporation is a private foundation as described in Section
509(a) of the Internal Revenue Code, the corporation 1) shall distribute itsincome for
said period at such time and manner as not to subject it to tax under Section 4942 of the
Internal Revenue Code; 2) shall not engage in any act of self-dealing as defined in Section
4941(d) of the Internal Revenue Code; 3) shall not retain any excess business holdings as
defined in Section 4943(c) of the Internal Revenue Code; 4) shall not make any
investments in such manner as to subject the corporation to tax under Section 4944 of the
Internal Revenue Code and 5) shdl not make any taxable expenditures as defined in Section 4945(d)
of the Internal Revenue Code.
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Article9
Non-Discriminatory Policy

The Saxis Idand Museum may provide services and/or financia assistance to individuals of
any race, color, nationa and ethnic origin to al therights, privileges, programs, and activities.
It does not discriminate on the basis of race, color, national and ethnic originin
administration of its educationa policies and programs, or any other Society administered
program.

Article 10
Conflict of Interest Policy

Purpose

The purpose of this conflict of interest policy isto protect the Saxis Idand Museum's interest
when it is contemplaing entering into atransaction or arrangement that might benefit the private
interest of an officer or director of the Organization or might result in a possible excess benefit
transaction. This palicy isintended to supplement but not replace any applicable sate and
federa laws governing conflict of interest gpplicable to nonprofit and charitable
organizations.

Definitions
1. Interested Person

Any director, principa officer, or member of acommittee with governing board delegated
powers, who has adirect or indirect financial interest, as defined below, is an interested
person.

2. Financial I nterest

A person has afinandd interest if the person has, directly or indirectly, through business,
investment, or family:

a Anownership or invement interest in any entity with which the Organization hasatransaction
or arrangement,

b. A compensation arrangement with the Organization or with any entity or individua

with which the Organization has a transaction or arrangement, or

c. A potentia ownership or investment interest in, or compensation arrangement with, any
entity or individual with which the Organization is negotiating atransaction or arrangement.
Compensation incdudes direct and indirect remuneration aswdl as giftsor favorsthet are not
insubgtantial.

A financid interest is not necessarily a conflict of interest. Under Articlel11, Section 2, aperson
who has afinancia interest may have a conflict of interest only if the appropriate governing
board or committee decides that a conflict of interest exigs.
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Procedures

1. Duty to Disclose

In connection with any actua or possible conflict of interest, an interested person must
disclose the existence of the financial interest and be given the opportunity to disclose dl
materid facts to the directors and members of committees with governing board del egeted powers
conddering the proposed transaction or arrangement.

2. Determining Whether a Conflict of Interest Exists

After disdosureof thefinancid interest and dl materid facts, and after any discusson with the
interested person, he/she shal leave the governing board or committee meeting while the
determination of a conflict of interest is discussed and voted upon. The remaining board or
committee members shal decideif aconflict of interest exigts.

3. Proceduresfor Addressing the Conflict of Interest

a An interested person may make a presentation at the governing board or committee
mesting, but after the presentation, he/she shall leave the meeting during the discussion of,
and the vote on, the transaction or arrangement involving the possible conflict of interest.

b. The charperson of the governing board or committee shal, if gppropriate, appoint a
disnterested person or committee to investigate dternativesto the proposed transaction or
arrangement.

c. After exercisng duediligence, the governing board or committee shall determine whether the
Organization can obtain with reasonable efforts a more advantageous transaction or
arrangement from a person or entity that would not giverise to a conflict of interest.

d. If amore advantageous transaction or arrangement is not reasonably possible under
circumstances not producing a conflict of interest, the governing board or committee shall
determine by a mgjority vote of the disinterested directors whether the transaction or
arrangement isin the Organization's best interest, for its own benefit, and whether it isfair and
reasonable. In conformity with the above determination it shall make its decison asto whether
to enter into the transaction or arrangement.

4. Violations of the Conflicts of I nterest Policy

a If thegoverning board or committee has reasonable cause to beieve amember hasfaled to
disclose actud or possible conflicts of interest, it shal inform the member of the basisfor such
belief and afford the member an opportunity to explain the alleged failure to disclose.

b. If, after hearing the member's response and after making further investigation aswarranted
by the circumstances, the governing board or committee determines the member has failed
to disclose an actual or possible conflict of interest, it shall take appropriate disciplinary
and corrective action.

Recordsof Proceedings

The minutes of the governing board and al committees with board deegated powers shall
contain:

a Thenamesof the personswho disclosed or otherwise were found to have afinancid interest in
connection with an actual or possible conflict of interest, the nature of the financial interest,
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any action taken to determine whether a conflict of interest was present, and the governing
Board's or committee's decision asto whether a conflict of interest in fact existed.

b. Thenames of the persons who were present for discussions and votes relating to the
transaction or arrangement, the content of the discussion, including any dternaivesto the
propaosed transaction or arrangement, and arecord of any votestaken in connection with the
proceedings.

Compensation

a A voting member of the governing board who receives compensation, directly or indirectly,
from the Organization for servicesis precluded from voting on matters pertaining to that
member's compensation.

b. A voting member of any committee whose jurisdiction includes compensation matters and
who receives compensation, directly or indirectly, from the Organization for servicesis
precluded from voting on matters pertaining to that member's compensation.

c. No voting member of the governing board or any committee whose jurisdiction includes
compensation matters and who receives compensation, directly or indirectly, from the
Organization, ether individudly or collectively, is prohibited from providing information to any
committee regarding compensation.

Annual Statements

Each director, principd officer and member of acommittee with governing board delegated
powers shdl annually sign a statement which affirms such person:

a. Hasreceved acopy of the conflicts of interest policy,

b. Hasread and understands the policy,

c. Hasagreed to comply with the policy, and

d. Undergandsthe Organization is charitable and in order to maintain its federd tax exemption
it must engage primarily in activities which accomplish one or more of its tax-exempt
pUrpOSES.

Periodic Reviews

To ensure the Organi zation operatesin amanner condstent with charitable purposes and does
not engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be
conducted. The periodic reviews shall, at a minimum, include the following subjects:

a.  Whether compensation arrangements and benefits are reasonable, basad on competent survey
information, and the result of arm'slength bargaining.

b. Whether partnerships, joint ventures, and arrangements with management organizations
conform to the Organization's written policies, are properly recorded, reflect reasonable
investment or payments for goods and services, further charitable purposes and do not result in
inurnment, impermissible private benefit or in an excess benefit transaction.

Use of Outside Experts

When conducting the periodic reviews as provided for in Article V11, the Organization may,

13



but need not, use outside advisors. If outside experts are used, their use shall not relieve
the governing board of its responsibility for ensuring periodic reviews are conducted.

Article 11
Amendment of Bylaws

Section 1. Amendment

Subject to the power of the members, if any, of this corporation to adopt, amend or repeal
the Bylaws of this corporation and except as may otherwise be specified under provisions of
law, these Bylaws, or any of them, may be altered, amended or repealed and new Bylaws
adopted by approval of the Board of Directors.

Article 12
Construction and Terms

If there is any conflict between the provisions of these Bylaws and the Articles of Incorporation of
this corporation, the provisions of the Articles of Incorporation shall govern.

Should any of the provisions or portions of these Bylaws be held unenforceable or invalid
for any reason, the remaining provisions and portions of these Bylaws shall be unaffected by
such holding.

All references in these Bylaws to the Articles of Incorporation shall be to the Articles of Incorporation,
Articles of Organization, Certificate of Incorporation, Organizational Charter, Corporate Charter
or other founding document of this corporation filed with an office of this state and used to
establish the legal existence of this corporation.

All references in these Bylaws to a section or sections of the Internal Revenue Code shall be
to such sections of the Internal Revenue Code of 1986 as amended from time to time, or to
corresponding provisions of any future federal tax code.

ADOPTION OF BYLAWS

On December 2, 2011, at a Meeting of the Board of Directors, a Resolution was adopted by the
Board of Directors approving the organizational By-Laws, herein, as the By-Laws of the
corporation.

Dated: /</ ,ﬂ’g( )// s

Donna M. Croushore, Secretary of Saxis Island Museum
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