
 

 

%\ODZV RI 

7UDSURFN 5LGJH /DQG &RQVHUYDQF\� ,QF� 

 

Section 1 ± Name; Incorporation� 7KH QDPH RI WKH &RUSRUDWLRQ LV 7UDSURFN 5LGJH /DQG 
&RQVHUYDQF\� ,QF� �WKH ³Corporation´�� 7KH &RUSRUDWLRQ LV LQFRUSRUDWHG XQGHU DQG VKDOO EH 
JRYHUQHG E\ WKH &RQQHFWLFXW 5HYLVHG 1RQVWRFN &RUSRUDWLRQ $FW� DV DPHQGHG �WKH ³Act´�� 

Section 2 ± Purposes and Powers: $V IXUWKHU GHVFULEHG LQ WKH &RUSRUDWLRQ¶V $PHQGHG DQG 
5HVWDWHG &HUWLILFDWH RI ,QFRUSRUDWLRQ ILOHG ZLWK WKH &RQQHFWLFXW 6HFUHWDU\ RI 6WDWH �DV DPHQGHG 
IURP WLPH WR WLPH� WKH ³Certificate´� D FXUUHQW FRS\ RI ZKLFK LV DWWDFKHG WR WKHVH %\ODZV DV Exhibit 
A�� WKH SXUSRVH RI WKH &RUSRUDWLRQ LV WR HQJDJH LQ DQG SURPRWH IRU WKH EHQHILW RI WKH JHQHUDO SXEOLF 
WKH SUHVHUYDWLRQ� LPSURYHPHQW� SURWHFWLRQ� FRQVHUYDWLRQ� DQG VFLHQWLILF VWXG\ RI WKH QDWXUDO 
UHVRXUFHV SULPDULO\ LQ WKH 7RZQV RI %ORRPILHOG� (DVW *UDQE\� DQG :HVW +DUWIRUG� 7KH &RUSRUDWLRQ 
LV RUJDQL]HG DQG VKDOO EH RSHUDWHG H[FOXVLYHO\ IRU FKDULWDEOH� HGXFDWLRQDO� DQG�RU VFLHQWLILF 
SXUSRVHV ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ ����F���� RI WKH ,QWHUQDO 5HYHQXH &RGH RI ����� DV 
DPHQGHG �WKH ³Code´�� 

Section 3 – Membership 

(A) Classification of membership: 7KH &RUSRUDWLRQ VKDOO EH D PHPEHUVKLS FRUSRUDWLRQ DQG VKDOO 
KDYH WKUHH FODVVHV RI PHPEHUVKLS �FROOHFWLYHO\� WKH ³Members´� FRQVLVWLQJ RI LQGLYLGXDOV� 
KRXVHKROGV� DQG RUJDQL]DWLRQV DV GHWDLOHG LQ WKH &HUWLILFDWH�  7KH 0HPEHUV VKDOO EH WKRVH 
LQGLYLGXDOV� KRXVHKROGV� DQG RUJDQL]DWLRQV WKDW KDYH FRPSOHWHG DQG VXEPLWWHG DQ DSSOLFDWLRQ IRU 
PHPEHUVKLS DQG SDLG DOO UHTXLUHG GXHV�  7KH GXHV IRU HDFK FODVV RI 0HPEHUV VKDOO EH VHW E\ WKH 
&RUSRUDWLRQ¶V %RDUG RI 'LUHFWRUV �WKH ³Board´�� 

(B) Termination: $Q\ 0HPEHU PD\� XSRQ ZULWWHQ QRWLFH WR WKH 6HFUHWDU\ RI WKH &RUSRUDWLRQ� 
YROXQWDULO\ WHUPLQDWH PHPEHUVKLS LQ WKH &RUSRUDWLRQ� ZKLFK WHUPLQDWLRQ VKDOO EH HIIHFWLYH XSRQ 
WKH GDWH RI UHFHLSW RI VXFK QRWLFH E\ WKH 6HFUHWDU\�  :KHQHYHU DQ\ 0HPEHU VKDOO EH LQ GHIDXOW RI 
GXHV REOLJDWLRQV DIWHU RQH \HDU IURP UHFHLSW RI QRWLFH WKDW SD\PHQW LV GXH� WKH PHPEHUVKLS RI VXFK 
0HPEHU VKDOO DXWRPDWLFDOO\ WHUPLQDWH� XQOHVV SD\PHQW RI VXFK GXHV VKDOO EH VSHFLILFDOO\ H[FXVHG 
E\ WKH %RDUG�  $Q\ 0HPEHU PD\ EH H[SHOOHG XSRQ WKH YRWH RI WZR�WKLUGV RI WKH HQWLUH %RDUG WKHQ 
VHUYLQJ� 

(C) Voting: $V IXUWKHU GHVFULEHG LQ WKH &HUWLILFDWH� HDFK 0HPEHU� UHJDUGOHVV RI FODVV� VKDOO EH 
HQWLWOHG WR RQH YRWH RQ HDFK PDWWHU VXEPLWWHG WR D YRWH RI WKH PHPEHUVKLS LQ DFFRUGDQFH ZLWK WKH 
&HUWLILFDWH� WKHVH %\ODZV� RU WKH $FW�  ,Q DGYDQFH RI HDFK PHHWLQJ� KRXVHKROG DQG RUJDQL]DWLRQ 
0HPEHUV VKDOO GHVLJQDWH DQ LQGLYLGXDO IURP VXFK KRXVHKROG RU RUJDQL]DWLRQ WR YRWH RQ EHKDOI RI 
WKH KRXVHKROG RU RUJDQL]DWLRQ 0HPEHU�  1R 0HPEHU PD\ YRWH E\ SUR[\ RU RWKHUZLVH GHOHJDWH WKH 
ULJKW WR YRWH�  

(D) Dues: 'XHV IRU HDFK FODVV RI PHPEHUVKLS IRU HDFK ILVFDO \HDU VKDOO EH GHWHUPLQHG E\ WKH %RDUG 
IURP WLPH WR WLPH� 7KH GXHV VR HVWDEOLVKHG VKDOO EH SD\DEOH GXULQJ VXFK ILVFDO \HDU� ZLWKRXW 
SURUDWLRQ DV WR GXUDWLRQ RI PHPEHUVKLS� E\ VXFK GDWH DV WKH %RDUG VKDOO GHWHUPLQH� 'XHV PD\ EH 



 

 

FKDQJHG IURP WLPH WR WLPH DW WKH GLVFUHWLRQ RI WKH %RDUG� SURYLGHG KRZHYHU� WKDW WKH GXHV� RQFH 
HVWDEOLVKHG� VKDOO QRW EH UHYLVHG GXULQJ WKH \HDU IRU ZKLFK VXFK GXHV DUH HIIHFWLYH� 

Section 4 – Meeting of the Members  

(A) Annual Meetings: 7KH $QQXDO 0HHWLQJ RI WKH 0HPEHUV VKDOO EH KHOG RQ D GDWH ZLWKLQ VL[ ��� 
PRQWKV DIWHU WKH FORVH RI WKH ILVFDO \HDU� $QQXDO 0HHWLQJV RI WKH 0HPEHUV PD\ EH KHOG HLWKHU DW D 
VXLWDEOH SODFH FRQYHQLHQW WR WKH 0HPEHUV ZLWK YRWLQJ ULJKWV DV PD\ EH GHVLJQDWHG E\ WKH %RDUG RU 
KHOG VROHO\ E\ UHPRWH FRPPXQLFDWLRQ� 

(B) Special Meetings: 6SHFLDO 0HHWLQJV PD\ EH FDOOHG E\ WKH &KDLU RI WKH %RDUG�  $ 6SHFLDO 
0HHWLQJ PD\ DOVR EH FDOOHG E\ RQH�WKLUG ����� RI WKH 'LUHFWRUV RU WHQ SHUFHQW ����� RI WKH 0HPEHUV 
E\ GHOLYHULQJ WR WKH &RUSRUDWLRQ D VLJQHG� GDWHG ZULWLQJ WKDW LQFOXGHV WKH UHDVRQ IRU WKH 6SHFLDO 
0HHWLQJ�  ,I VR UHTXHVWHG� WKH %RDUG PXVW FDOO WKH 6SHFLDO 0HHWLQJ ZLWKLQ ILIWHHQ ���� GD\V RI 
UHFHLYLQJ VXFK D UHTXHVW�  ,I WKH %RDUG GHFOLQHV WR FDOO WKH 6SHFLDO 0HHWLQJ� WKH UHTXHVWLQJ 0HPEHUV 
RU 'LUHFWRUV PD\ FDOO WKH 6SHFLDO 0HHWLQJ�  6SHFLDO 0HHWLQJV PD\ EH KHOG HLWKHU DW D VXLWDEOH SODFH 
FRQYHQLHQW WR WKH 0HPEHUV ZLWK YRWLQJ ULJKWV DV PD\ EH GHVLJQDWHG E\ WKH %RDUG RU KHOG VROHO\ E\ 
UHPRWH FRPPXQLFDWLRQ� 

(C) Notice of Meetings: $ ZULWWHQ QRWLFH VWDWLQJ WKH SODFH� GD\� DQG KRXU RI WKH PHHWLQJ VKDOO EH 
JLYHQ E\ WKH 6HFUHWDU\� RU KLV RU KHU GHVLJQHH� E\ PDLO RU HOHFWURQLF WUDQVPLVVLRQ WR HDFK 0HPEHU 
QRW OHVV WKDQ WHQ ���� GD\V QRU PRUH WKDQ VL[W\ ���� GD\V EHIRUH WKH GDWH IL[HG IRU VXFK PHHWLQJ�  
)RU 6SHFLDO 0HHWLQJV� WKH QRWLFH VKDOO DOVR FRQWDLQ D EULHI VWDWHPHQW RI WKH SXUSRVH IRU VXFK 
PHHWLQJ� ,Q WKH HYHQW WKDW DPHQGPHQW RU UHSHDO RI DQ H[LVWLQJ E\ODZ� WKH DGRSWLRQ RI D QHZ E\ODZ� 
RU WKH VDOH RU H[FKDQJH RI DQ\ UHDO HVWDWH RI WKH &RUSRUDWLRQ LV WR EH FRQVLGHUHG DW DQ\ PHHWLQJ� WKH 
QRWLFH RI VXFK PHHWLQJ VKDOO VWDWH VXFK DFWLRQ ZKLFK LV WR EH FRQVLGHUHG DQG VHW IRUWK D FRQFLVH 
VWDWHPHQW WKHUHRI� 

(D) Quorum; Voting: $W DQ\ PHHWLQJ RI WKH 0HPEHUV� D TXRUXP IRU WKH WUDQVDFWLRQ RI EXVLQHVV 
VKDOO FRQVLVW RI WKRVH 0HPEHUV SUHVHQW� LQFOXGLQJ 0HPEHUV GHHPHG SUHVHQW SDUWLFLSDWLQJ LQ WKH 
PHHWLQJ E\ PHDQV RI D FRQIHUHQFH WHOHSKRQH� YLGHRFRQIHUHQFH� RU VLPLODU FRPPXQLFDWLRQV 
HTXLSPHQW DOORZLQJ IRU WKH RSSRUWXQLW\ WR FRPPXQLFDWH DQG WR UHDG RU KHDU WKH SURFHHGLQJV RI WKH 
PHHWLQJ VXEVWDQWLDOO\ FRQFXUUHQWO\ ZLWK VXFK SURFHHGLQJV� $ PDMRULW\ RI 0HPEHUV SUHVHQW DQG 
YRWLQJ PD\ DGMRXUQ DQ\ PHHWLQJ IURP WLPH WR WLPH XQWLO WKH EXVLQHVV VKDOO KDYH EHHQ ILQLVKHG� 
SURYLGHG� KRZHYHU� WKDW QR VXFK DGMRXUQPHQW VKDOO EH IRU D SHULRG H[FHHGLQJ WHQ GD\V DW RQH WLPH�  
7KH DFW RI D PDMRULW\ RI WKH 0HPEHUV SUHVHQW DW D PHHWLQJ DW ZKLFK D TXRUXP LV SUHVHQW DW WKH WLPH 
RI WKH DFW VKDOO EH WKH DFW RI WKH 0HPEHUV� XQOHVV WKH SUHVHQFH RI RU DFW RI D JUHDWHU QXPEHU LV 
VSHFLILFDOO\ UHTXLUHG E\ WKH &HUWLILFDWH� WKHVH %\ODZV� RU WKH $FW�  

Section 5 – Board of Directors  

(A) Role and Size: $OO FRUSRUDWH SRZHUV VKDOO EH H[HUFLVHG E\ RU XQGHU WKH DXWKRULW\ RI� DQG WKH 
DFWLYLWLHV� SURSHUW\� DQG DIIDLUV RI WKH &RUSRUDWLRQ VKDOO EH PDQDJHG E\ RU XQGHU WKH GLUHFWLRQ RI� 
WKH %RDUG� 1R LQGLYLGXDO 'LUHFWRU KDV DQ\ DXWKRULW\ WR DFW IRU RU ELQG WKH &RUSRUDWLRQ H[FHSW WR 
WKH H[WHQW H[SUHVVO\ DXWKRUL]HG E\ UHVROXWLRQ RI WKH %RDUG WR DFW DV D UHSUHVHQWDWLYH RI WKH 
&RUSRUDWLRQ�  7KH %RDUG LV UHVSRQVLEOH IRU RYHUDOO SROLF\ DQG GLUHFWLRQ RI WKH &RUSRUDWLRQ DQG VKDOO 



 

 

UHDVRQDEO\ GHOHJDWH UHVSRQVLELOLW\ RI GD\�WR�GD\ RSHUDWLRQV WR WKH ([HFXWLYH 'LUHFWRU DQG�RU 
&RPPLWWHHV DV DSSURSULDWH� 7KHUH VKDOO EH QR PRUH WKDQ WZHQW\�IRXU ����� EXW QRW IHZHU WKDQ 
HOHYHQ ����� 'LUHFWRUV VHUYLQJ RQ WKH %RDUG� 7KH &RUSRUDWLRQ VKDOO PDNH JRRG IDLWK EHVW HIIRUWV WR 
UHFUXLW 'LUHFWRUV UHIOHFWLQJ DQ HTXLWDEOH UHSUHVHQWDWLRQ IURP HDFK RI WKH FRPPXQLWLHV VHUYHG E\ WKH 
&RUSRUDWLRQ�  

(B) Board Elections: 'LUHFWRUV VKDOO EH 0HPEHUV DQG HOHFWHG E\ WKH 0HPEHUV DW WKH $QQXDO 
0HHWLQJ RU DQ\ 6SHFLDO 0HHWLQJ FDOOHG IRU VXFK SXUSRVH� 

(C) Election Procedures: 7KH *RYHUQDQFH &RPPLWWHH RI WKH %RDUG VKDOO EH UHVSRQVLEOH IRU 
QRPLQDWLQJ D VODWH RI SURVSHFWLYH 'LUHFWRUV UHSUHVHQWLQJ WKH &RUSRUDWLRQ¶V GLYHUVH FRQVWLWXHQF\ DW 
D %RDUG PHHWLQJ SULRU WR WKH $QQXDO 0HHWLQJ� ,Q DGGLWLRQ� DQ\ 0HPEHU FDQ UHFRPPHQG D FDQGLGDWH 
WR WKH *RYHUQDQFH &RPPLWWHH IRU FRQVLGHUDWLRQ� 

(D) Terms: 7KH %RDUG VKDOO EH GLYLGHG LQWR WZR ��� FODVVHV RI DSSUR[LPDWHO\ HTXDO QXPEHUV VR 
WKDW DQ DSSUR[LPDWHO\ HTXDO QXPEHU RI 'LUHFWRUV VKDOO KDYH WHUPV WKDW H[SLUH HDFK \HDU� ZLWK WKH 
LQWHQWLRQ WKDW HDFK FODVV RI 'LUHFWRUV VKDOO KDYH D WZR ��� \HDU WHUP� ZLWK WKH FXUUHQW 'LUHFWRUV RQ 
WKH HIIHFWLYH GDWH RI WKHVH %\ODZV DOUHDG\ KDYLQJ D GHVLJQDWHG WHUP�  7KH %RDUG VKDOO GHVLJQDWH 
WKH FODVV WR ZKLFK D 'LUHFWRU LV D PHPEHU DW WKH WLPH RI KLV RU KHU HOHFWLRQ�  7R PDLQWDLQ HDFK 
FODVV¶V UHSUHVHQWDWLRQ DW DSSUR[LPDWHO\ RQH�KDOI ����� RI WKH 'LUHFWRUV DW DQ\ JLYHQ WLPH� WKH %RDUG 
VKDOO GHVLJQDWH D 'LUHFWRU DV D PHPEHU RI WKH FODVV RI 'LUHFWRUV ZLWK WKH IHZHVW QXPEHU RI 'LUHFWRUV 
DW WKH WLPH RI KLV RU KHU HOHFWLRQ�  (DFK 'LUHFWRU PD\ VHUYH XS WR WKUHH ��� FRQVHFXWLYH WHUPV� XQOHVV 
DQ DGGLWLRQDO RQH ��� \HDU WHUP LV UHTXLUHG IRU D 'LUHFWRU WR VHUYH DV 3DVW�&KDLU�  $ 'LUHFWRU PD\ 
EH UH�HOLJLEOH IRU %RDUG VHUYLFH RQFH KH RU VKH KDV URWDWHG RII WKH %RDUG IRU WZR ��� \HDUV� 

(E) Meetings and Notice: 7KH %RDUG VKDOO PHHW DW OHDVW TXDUWHUO\� DW DQ DJUHHG XSRQ WLPH DQG SODFH 
RU VROHO\ E\ UHPRWH FRPPXQLFDWLRQ�  6XEMHFW WR 6HFWLRQ ��+� EHORZ� QRWLFHV RI WKH UHJXODU PHHWLQJV 
VKDOO EH VHQW RXW E\ WKH 6HFUHWDU\� RU KLV RU KHU GHVLJQHH� E\ PDLO RU HOHFWURQLF WUDQVPLVVLRQ� WR 
HDFK 'LUHFWRU DW OHDVW IRUW\�HLJKW ���� KRXUV LQ DGYDQFH�  

(F) Participation by Telephone or Internet: $OO PHHWLQJV RI WKH %RDUG VKDOO EH WUDQVDFWHG LQ D 
PDQQHU DOORZLQJ DOO SDUWLFLSDWLQJ 'LUHFWRUV WR KHDU WKH GLVFXVVLRQ DW WKH VDPH WLPH� LQFOXGLQJ DQ\ 
'LUHFWRU SDUWLFLSDWLQJ LQ�SHUVRQ� E\ WHOHFRQIHUHQFH� YLGHR FRQIHUHQFH� RU VLPLODU FRPPXQLFDWLRQV�   

(G)  Special Meetings: 6SHFLDO 0HHWLQJV RI WKH %RDUG VKDOO EH FDOOHG XSRQ WKH UHTXHVW RI WKH &KDLU� 
RU RQH�WKLUG RI WKH %RDUG� 1RWLFHV RI 6SHFLDO 0HHWLQJV VKDOO EH VHQW RXW E\ WKH 6HFUHWDU\� RU KLV RU 
KHU GHVLJQHH� E\ PDLO RU HOHFWURQLF WUDQVPLVVLRQ� WR HDFK 'LUHFWRU DW OHDVW IRUW\�HLJKW ���� KRXUV LQ 
DGYDQFH� 

(H) Waiver of Notice: $Q\ 'LUHFWRU VHUYLQJ RQ WKH %RDUG PD\ DW DQ\ WLPH ZDLYH QRWLFH RI DQ\ 
PHHWLQJ RI WKH %RDUG LQ D VLJQHG ZULWLQJ ZDLYLQJ VXFK QRWLFH WKDW LV ILOHG ZLWK WKH PLQXWHV RU 
FRUSRUDWH UHFRUGV� DQG VXFK ZDLYHU VKDOO EH GHHPHG HTXLYDOHQW WR WKH JLYLQJ RI VXFK QRWLFH� $ 
'LUHFWRU¶V DWWHQGDQFH DW D PHHWLQJ ZDLYHV DQ\ ODFN RI UHTXLUHG QRWLFH RI WKH PHHWLQJ� XQOHVV WKH 
'LUHFWRU� DW WKH EHJLQQLQJ RI WKH PHHWLQJ RU SURPSWO\ XSRQ KLV RU KHU DUULYDO� REMHFWV WR KROGLQJ 
WKH PHHWLQJ RU WUDQVDFWLQJ EXVLQHVV DW WKH PHHWLQJ� DQG GRHV QRW WKHUHDIWHU YRWH IRU RU DVVHQW WR 
DFWLRQ WDNHQ DW WKH PHHWLQJ� 7KH LPPHGLDWHO\ SUHFHGLQJ VHQWHQFH QRWZLWKVWDQGLQJ� LI DOO 'LUHFWRUV 



 

 

DUH SUHVHQW DW DQ\ PHHWLQJ RI WKH %RDUG� QR QRWLFH VKDOO EH UHTXLUHG� DQG DQ\ EXVLQHVV PD\ EH 
WUDQVDFWHG DW VXFK PHHWLQJ�  

(I) Compensation: ,I DSSURYHG E\ WKH %RDUG� WKH 'LUHFWRUV PD\ EH DOORZHG UHDVRQDEOH 
UHLPEXUVHPHQW IRU H[SHQVHV DQG IHHV IRU DWWHQGDQFH DW PHHWLQJV RI WKH %RDUG DQG &RPPLWWHHV� DV 
VHW IRUWK LQ WKH DSSURYDO� 1RWKLQJ LQ WKLV 6HFWLRQ VKDOO EH FRQVWUXHG WR SUHFOXGH DQ\ 'LUHFWRU IURP 
VHUYLQJ WKH &RUSRUDWLRQ LQ DQ\ RWKHU FDSDFLW\ DQG UHFHLYLQJ UHDVRQDEOH FRPSHQVDWLRQ IRU KLV RU 
KHU VHUYLFHV DV VXFK� 

(J) Intern Directors: 7KHUH PD\ EH XS WR HLJKW ��� VWXGHQWV VHUYLQJ LQ WKH &RUSRUDWLRQ¶V LQWHUQ 
SURJUDP WKDW PD\ EH HOHFWHG WR WKH %RDUG�   

(K) Vacancies: $Q\ YDFDQF\ RQ WKH %RDUG PD\ EH ILOOHG IRU WKH XQH[SLUHG SRUWLRQ RI WKH WHUP E\ 
D PDMRULW\ YRWH RI WKH UHPDLQLQJ 'LUHFWRUV� 

(L) Quorum of Board of Directors: $W DOO PHHWLQJV RI WKH %RDUG� D PDMRULW\ RI WKH QXPEHU RI 
'LUHFWRUV RQ WKH %RDUG WKHQ VHUYLQJ VKDOO FRQVWLWXWH D TXRUXP IRU WKH WUDQVDFWLRQ RI EXVLQHVV� DQG 
XQOHVV RWKHUZLVH UHTXLUHG E\ WKH &HUWLILFDWH� WKHVH %\ODZV� RU WKH $FW� WKH YRWH RI D PDMRULW\ RI WKH 
'LUHFWRUV SUHVHQW DW D PHHWLQJ DW ZKLFK D TXRUXP LV SUHVHQW VKDOO FRQVWLWXWH WKH GHFLVLRQ RI WKH 
%RDUG� ,I DW DQ\ PHHWLQJ RI WKH %RDUG WKHUH VKDOO EH OHVV WKDQ D TXRUXP SUHVHQW� D PDMRULW\ RI WKRVH 
SUHVHQW PD\ DGMRXUQ WKH PHHWLQJ WR DQRWKHU WLPH�  

(M) Transaction of Business by Unanimous Written Consent: $Q\ DFWLRQ WR EH WDNHQ E\ WKH %RDUG 
PD\ EH WDNHQ ZLWKRXW D PHHWLQJ LI HDFK 'LUHFWRU VLJQV D ZULWWHQ FRQVHQW GHVFULELQJ WKH DFWLRQ DQG 
GHOLYHUV LW WR WKH &RUSRUDWLRQ IRU LQFOXVLRQ LQ WKH &RUSRUDWLRQ¶V UHFRUGV� $FWLRQ WDNHQ XQGHU WKLV 
6HFWLRQ LV HIIHFWLYH ZKHQ WKH ODVW 'LUHFWRU VLJQV DQG GHOLYHUV WKH ZULWWHQ FRQVHQW XQOHVV WKH ZULWWHQ 
FRQVHQW VSHFLILHV WKH WLPH DW ZKLFK WKH DFWLRQ LV WR EH HIIHFWLYH� $ FRQVHQW VLJQHG XQGHU WKLV 6HFWLRQ 
KDV WKH HIIHFW RI D PHHWLQJ YRWH� :LWKRXW OLPLWLQJ WKH JHQHUDOLW\ RI WKH IRUHJRLQJ� D ZULWWHQ FRQVHQW 
PD\ EH FLUFXODWHG WR WKH %RDUG YLD HPDLO DQG WKH 'LUHFWRUV PD\ VLJQ VXFK FRQVHQW E\ UHVSRQGLQJ 
HLWKHU LQ WKH DIILUPDWLYH YLD HPDLO RU E\ UHWXUQLQJ D FRS\ RI WKH ZULWWHQ FRQVHQW� SK\VLFDO RU 
HOHFWURQLF� ZLWK WKH 'LUHFWRU¶V VLJQDWXUH RU HOHFWURQLF VLJQDWXUH RU DV RWKHUZLVH SHUPLWWHG E\ WKH 
$FW� 

Section 6 - Officers 

(A) Officers and Duties: 7KHUH VKDOO EH ILYH ��� 2IILFHUV RI WKH %RDUG� FRQVLVWLQJ RI &KDLU� 9LFH�
&KDLU� 3DVW�&KDLU� 6HFUHWDU\� DQG 7UHDVXUHU� $OO 2IILFHUV� ZLWK WKH H[FHSWLRQ RI 3DVW�&KDLU VKDOO 
VHUYH WZR ��� \HDU WHUPV� DQG DUH HOLJLEOH IRU UH�HOHFWLRQ WR D VHFRQG WHUP ZLWKLQ WKH WKUHH ��� 
FRQVHFXWLYH WHUPV GHILQHG IRU 'LUHFWRUV DERYH� $Q 2IILFHU PD\ EH HOLJLEOH WR VHUYH LQ WKH VDPH 
UROH DJDLQ RQFH KH RU VKH KDV URWDWHG RII WKH %RDUG IRU WZR ��� \HDUV� 

(B) Election of Officers: 2IILFHUV DUH HOHFWHG E\ WKH %RDUG DW WKH %RDUG PHHWLQJ LPPHGLDWHO\ DIWHU 
WKH $QQXDO 0HHWLQJ�  $Q\ YDFDQF\ RI WKH 2IILFHUV RI WKH %RDUG PD\ EH ILOOHG IRU WKH XQH[SLUHG 
SRUWLRQ RI WKH WHUP E\ D PDMRULW\ YRWH RI WKH UHPDLQLQJ 'LUHFWRUV� 



 

 

(C) Removal of Officers: 8SRQ WKH YRWH RI WZR�WKLUGV ����� RI WKH 'LUHFWRUV� DQ\ 2IILFHU PD\ EH 
UHPRYHG� HLWKHU ZLWK RU ZLWKRXW FDXVH� DQG D VXFFHVVRU PD\ EH HOHFWHG DW DQ\ UHJXODU PHHWLQJ RI 
WKH %RDUG RU DW DQ\ VSHFLDO PHHWLQJ RI WKH %RDUG FDOOHG IRU WKDW SXUSRVH�  

(D) Chair: 7KH &KDLU RI WKH %RDUG VKDOO EH WKH &KLHI ([HFXWLYH 2IILFHU RI WKH &RUSRUDWLRQ LQ WKH 
DEVHQFH RI DQ ([HFXWLYH 'LUHFWRU DSSRLQWHG E\ WKH %RDUG� 7KH &KDLU VKDOO SUHVLGH DW DOO PHHWLQJV 
RI WKH 0HPEHUV DQG WKH %RDUG DQG VKDOO KDYH DOO RI WKH JHQHUDO SRZHUV DQG GXWLHV ZKLFK DUH 
LQFLGHQW WR WKH RIILFH RI &KLHI ([HFXWLYH 2IILFHU DQG�RU 3UHVLGHQW RI D QRQVWRFN FRUSRUDWLRQ 
RUJDQL]HG XQGHU WKH $FW� 7KH &KDLU¶V SRZHUV DQG GXWLHV LQFOXGH� EXW DUH QRW OLPLWHG WR� WKH 
DSSRLQWPHQW RI ZRUNLQJ JURXSV IURP WLPH WR WLPH DV WKH &KDLU PD\ GHFLGH DUH DSSURSULDWH WR DVVLVW 
LQ WKH FRQGXFW RI WKH DIIDLUV RI WKH &RUSRUDWLRQ� 

(E) Vice-Chair: 7KH 9LFH�&KDLU VKDOO SHUIRUP WKH GXWLHV RI WKH &KDLU ZKHQHYHU WKH &KDLU VKDOO EH 
DEVHQW RU XQDEOH WR DFW� ,I QHLWKHU WKH &KDLU QRU WKH 9LFH�&KDLU LV DEOH WR DFW� WKH %RDUG VKDOO DSSRLQW 
VRPH RWKHU PHPEHU RI WKH %RDUG WR DFW LQ WKH SODFH RI WKH &KDLU RQ DQ LQWHULP EDVLV� 7KH 9LFH�
&KDLU VKDOO DOVR SHUIRUP VXFK RWKHU GXWLHV DV VKDOO IURP WLPH WR WLPH EH GHWHUPLQHG E\ WKH %RDUG 
RU E\ WKH &KDLU� 7KH 9LFH�&KDLU VKDOO EH WKH &KDLU�HOHFW DQG VXFFHHG WKH &KDLU ZKHQ WKH &KDLU¶V 
WHUP KDV FRQFOXGHG� 

(F) Past-Chair: )ROORZLQJ WKH &KDLU¶V ILQDO WHUP� KH RU VKH ZLOO VHUYH DV 3DVW�&KDLU IRU D RQH�\HDU 
WHUP�  ,I WKH &KDLU¶V ILQDO WHUP FRLQFLGHV ZLWK KLV RU KHU WKLUG FRQVHFXWLYH WHUP RQ WKH %RDUG� KH RU 
VKH LV JUDQWHG DQ DGGLWLRQDO RQH ��� \HDU WHUP WR VHUYH DV 3DVW�&KDLU� 

(G) Treasurer: 7KH 7UHDVXUHU VKDOO PDNH D UHSRUW RQ WKH ILQDQFLDO KHDOWK RI WKH ODQG WUXVW DW HDFK 
%RDUG PHHWLQJ� FKDLU WKH )LQDQFH &RPPLWWHH� DVVLVW LQ WKH SUHSDUDWLRQ RI WKH DQQXDO EXGJHW DQG 
DQQXDO ILQDQFLDO VWDWHPHQWV� DQG PDNH DSSURSULDWH ILQDQFLDO LQIRUPDWLRQ DYDLODEOH WR 'LUHFWRUV� 
0HPEHUV� DQG WKH SXEOLF� 

(H) Secretary: 7KH 6HFUHWDU\ VKDOO EH UHVSRQVLEOH IRU NHHSLQJ UHFRUGV RI %RDUG DFWLRQV� LQFOXGLQJ 
RYHUVHHLQJ WKH WDNLQJ RI PLQXWHV DW DOO %RDUG PHHWLQJV� VHQGLQJ RXW PHHWLQJ DQQRXQFHPHQWV� 
GLVWULEXWLQJ FRSLHV RI PLQXWHV DQG WKH DJHQGD WR HDFK 'LUHFWRU� DQG DVVXULQJ WKDW FRUSRUDWH UHFRUGV 
DUH PDLQWDLQHG� 

Section 7 – Committees  

(A) General: 7KH &RUSRUDWLRQ ZLOO KDYH VL[ ��� VWDQGLQJ &RPPLWWHHV DQG PD\ KDYH VXFK ad hoc 
&RPPLWWHHV DV GHHPHG QHFHVVDU\ RU SURSHU IRU WKH SUXGHQW JRYHUQDQFH DQG RSHUDWLRQ RI WKH 
&RUSRUDWLRQ� $Q\ &RPPLWWHH VKDOO KDYH RQO\ WKRVH SRZHUV DQG UHVSRQVLELOLWLHV FRQIHUUHG XSRQ LW 
LQ WKHVH %\ODZV DQG E\ WKH %RDUG� ,Q QR HYHQW VKDOO DQ\ &RPPLWWHH KDYH DQ\ SRZHUV ZKLFK� XQGHU 
WKH $FW� PD\ QRW EH FRQIHUUHG XSRQ D FRPPLWWHH RI WKH %RDUG� 7KH %RDUG ZLOO DSSRLQW PHPEHUV WR 
HDFK &RPPLWWHH DQG VKDOO DSSRLQW HDFK &RPPLWWHH FKDLU�  $Q\ QRQ�'LUHFWRU RQ D &RPPLWWHH PXVW 
EH D 0HPEHU�  %RWK 'LUHFWRUV DQG QRQ�'LUHFWRUV VHUYLQJ RQ D &RPPLWWHH VKDOO EH HQWLWOHG WR YRWH 
ZLWK UHVSHFW WR WKDW &RPPLWWHH� $Q\ &RPPLWWHH FRQWDLQLQJ QRQ�'LUHFWRUV PD\ RQO\ DGYLVH� 
UHFRPPHQG� LQYHVWLJDWH� DQG UHSRUW WR WKH %RDUG RQ VXFK PDWWHUV DV PD\ EH DVVLJQHG WR LW� EXW VKDOO 
QRW H[HUFLVH WKH SRZHU RU DXWKRULW\ RI WKH %RDUG� $Q\ &RPPLWWHH PD\ HVWDEOLVK DGYLVRU\ ZRUNLQJ 
JURXSV VHOHFWHG E\ WKH FKDLU RI WKDW &RPPLWWHH�  ([FHSW DV RWKHUZLVH VHW IRUWK E\ WKH %RDUG� WKH 



 

 

SURYLVLRQV VHW IRUWK DERYH UHJDUGLQJ PHHWLQJV� WUDQVDFWLRQ RI EXVLQHVV ZLWKRXW D PHHWLQJ� UHPRWH 
PHHWLQJV� QRWLFH DQG ZDLYHU RI QRWLFH� DQG TXRUXP DQG YRWLQJ UHTXLUHPHQWV VKDOO DOVR DSSO\ WR 
&RPPLWWHHV DQG WKHLU PHPEHUV� 

(B) Governance Committee: 7KH %RDUG VKDOO DSSRLQW D *RYHUQDQFH &RPPLWWHH FRQVLVWLQJ RI DW 
OHDVW WKUHH ��� 'LUHFWRUV�  7KH *RYHUQDQFH &RPPLWWHH LV UHVSRQVLEOH IRU UHFRPPHQGLQJ 
QRPLQDWLRQV  RI 'LUHFWRUV WR WKH %RDUG DQG IRU SURYLGLQJ RULHQWDWLRQ WR WKH 'LUHFWRUV�  7KH 
*RYHUQDQFH &RPPLWWHH LV DOVR UHVSRQVLEOH IRU HQVXULQJ WKDW WKH HQWLUH %RDUG LV HQJDJHG DQG 
SHUIRUPLQJ WKHLU GXWLHV RI JRRG IDLWK� FDUH DQG OR\DOW\ DQG FRPSO\LQJ ZLWK WKH VWDQGDUGV RI FRQGXFW 
VHW IRUWK LQ WKH $FW�   7KH *RYHUQDQFH &RPPLWWHH ZLOO FRQGXFW DQQXDO DQG�RU SHULRGLF DVVHVVPHQW 
RI WKH %RDUG DV D ZKROH DQG PDNH UHFRPPHQGDWLRQV WR WKH %RDUG UHODWLYH WR KRZ %RDUG 
SHUIRUPDQFH FDQ EH HQKDQFHG DQG�RU VWUHQJWKHQHG� 

(C) Finance Committee: 7KH %RDUG VKDOO DSSRLQW D )LQDQFH &RPPLWWHH FRQVLVWLQJ RI DW OHDVW WZR 
��� 'LUHFWRUV�  7KH 7UHDVXUHU VKDOO EH WKH &KDLU RI WKLV &RPPLWWHH�  7KH )LQDQFH &RPPLWWHH 
UHYLHZV WKH &RUSRUDWLRQ¶V DFFRXQWLQJ SROLFLHV� LQWHUQDO ILQDQFLDO FRQWUROV� DQG ILQDQFLDO VWDWHPHQWV 
RQ D UHJXODU EDVLV� UHSRUWLQJ WKHLU VWDWXV DW %RDUG PHHWLQJV�  $V DYDLODEOH� WKH )LQDQFH &RPPLWWHH 
DOVR ZRUNV ZLWK WKH &RUSRUDWLRQ¶V RXWVLGH DFFRXQWLQJ DQG DXGLW ILUP� UHYLHZV WKH )RUP ��� DQG�RU 
DXGLWRU¶V UHSRUWV DQG PDNHV WKH %RDUG DZDUH RI NH\ ULVNV IDFLQJ WKH &RUSRUDWLRQ DQG WKH VWUDWHJLHV 
IRU GHDOLQJ ZLWK ULVNV� 

(D) Land Acquisition Committee: 7KH %RDUG VKDOO DSSRLQW D /DQG $FTXLVLWLRQ &RPPLWWHH 
FRQVLVWLQJ RI DW OHDVW RQH ��� 'LUHFWRU� 7KH /DQG $FTXLVLWLRQ &RPPLWWHH VKDOO EH UHVSRQVLEOH IRU 
UHFRPPHQGLQJ DQG SXUVXLQJ FRQVHUYDWLRQ ODQGV IRU WKH &RUSRUDWLRQ� 7KLV &RPPLWWHH VKDOO UHYLHZ 
DQG UHFRPPHQG DOO ODQG DFTXLVLWLRQ WUDQVDFWLRQV LQFOXGLQJ SXUFKDVHV DQG DFFHSWDQFH RI JLIWV LQ IHH 
RU HDVHPHQWV IRU %RDUG DFWLRQ� 7KLV &RPPLWWHH VKDOO QHJRWLDWH WUDQVDFWLRQ WHUPV WR EH DSSURYHG 
E\ WKH %RDUG� FRPPXQLFDWH ZLWK SRWHQWLDO GRQRUV� DQG LGHQWLI\ SDUFHOV WKDW IXUWKHU WKH 
&RUSRUDWLRQ¶V SXUSRVHV DQG UHYLHZ FRQVHUYDWLRQ SURSHUW\ SULRULWLHV� 

(E) Land Conservation Committee: 7KH %RDUG VKDOO DSSRLQW D /DQG &RQVHUYDWLRQ &RPPLWWHH 
FRQVLVWLQJ RI DW OHDVW WZR ��� 'LUHFWRUV� 6XEMHFW WR DSSURYDO E\ WKH %RDUG� WKH /DQG &RQVHUYDWLRQ 
&RPPLWWHH VKDOO PDQDJH DQG VWHZDUG IHH SURSHUWLHV DQG HDVHPHQW SURSHUWLHV� LQFOXGLQJ RYHUVLJKW 
RI DQQXDO LQVSHFWLRQV� DGGUHVVLQJ YLRODWLRQV RU WUHVSDVVHV� PDLQWDLQLQJ DFFHVV SRLQWV DQG WUDLOV� 
FRQGXFWLQJ KDELWDW UHVWRUDWLRQ DQG PDQDJHPHQW� UHPRYLQJ LQYDVLYH VSHFLHV DQG RYHUVHHLQJ WLPEHU 
KDUYHVWV�  

(F) Development and Membership Committee: 7KH %RDUG VKDOO DSSRLQW D 'HYHORSPHQW DQG 
0HPEHUVKLS &RPPLWWHH FRQVLVWLQJ RI DW OHDVW RQH ��� 'LUHFWRU� 7KH 'HYHORSPHQW DQG 0HPEHUVKLS 
&RPPLWWHH LV UHVSRQVLEOH IRU GHYHORSLQJ DQG UHFRPPHQGLQJ D IXQGUDLVLQJ VWUDWHJ\ DQG H[HFXWLQJ 
VXFK VWUDWHJLHV WKDW KDYH EHHQ DSSURYHG E\ WKH %RDUG�  ,W DOVR SURYLGHV RYHUVLJKW DQG GHYHORSV 
VWUDWHJLHV UHODWLYH WR QHZ 0HPEHU DFTXLVLWLRQ DQG FRPPXQLW\ HQJDJHPHQW� 

(G) Education and Outreach Committee: 7KH %RDUG VKDOO DSSRLQW DQ (GXFDWLRQ DQG 2XWUHDFK 
&RPPLWWHH FRQVLVWLQJ RI DW OHDVW RQH ��� 'LUHFWRU� 7KH (GXFDWLRQ DQG 2XWUHDFK &RPPLWWHH LV 
UHVSRQVLEOH IRU GHYHORSLQJ DQG UHFRPPHQGLQJ WKH RXWUHDFK DQG HGXFDWLRQDO SURJUDPV RI WKH 
&RUSRUDWLRQ� LQFOXGLQJ JXLGHG KLNHV DQG QDWXUH ZDONV� HGXFDWLRQDO OHFWXUHV DQG WDONV� 



 

 

FROODERUDWLRQV ZLWK RWKHU RUJDQL]DWLRQV�  7KH (GXFDWLRQ DQG 2XWUHDFK &RPPLWWHH LV DOVR 
UHVSRQVLEOH IRU RYHUVHHLQJ� VXSSRUWLQJ DQG PRQLWRULQJ WKH LQWHUQVKLS SURJUDP�   

Section 8 – Executive Director and Staff 

Executive Director and Staff: 7KH %RDUG UHWDLQV WKH ULJKW WR DSSRLQW DQ ([HFXWLYH 'LUHFWRU� 7KH 
([HFXWLYH 'LUHFWRU LV KLUHG E\ WKH %RDUG� 7KH ([HFXWLYH 'LUHFWRU KDV GD\�WR�GD\ UHVSRQVLELOLWLHV 
IRU WKH &RUSRUDWLRQ� LQFOXGLQJ FDUU\LQJ RXW WKH &RUSRUDWLRQ¶V JRDOV� SROLFLHV� DQG SURJUDPV� 
LQFOXGLQJ FRRUGLQDWLQJ DV DSSURSULDWH ZLWK WKH YDULRXV &RPPLWWHHV� 7KH ([HFXWLYH 'LUHFWRU ZLOO 
DWWHQG DOO %RDUG PHHWLQJV� UHSRUW RQ WKH SURJUHVV RI WKH &RUSRUDWLRQ� DQVZHU TXHVWLRQV RI WKH 
'LUHFWRUV� DQG FDUU\ RXW WKH GXWLHV GHVFULEHG LQ WKH MRE GHVFULSWLRQ� 7KH %RDUG FDQ GHVLJQDWH RWKHU 
GXWLHV DV QHFHVVDU\� $OO VWDII UHSRUW WR WKH ([HFXWLYH 'LUHFWRU�   

Section 9 – Amendments  

Amendments: 7KH %\ODZV PD\ EH DPHQGHG� DOWHUHG� RU UHSHDOHG� RU QHZ E\ODZV PD\ EH DGRSWHG� 
E\ HLWKHU WKH YRWH RI DW OHDVW WZR�WKLUGV ����� RI DOO 0HPEHUV SUHVHQW DW DQ\ PHHWLQJ DW ZKLFK D 
TXRUXP LV SUHVHQW RU WKH YRWH RI DW OHDVW WZR�WKLUGV ����� RI WKH HQWLUH %RDUG WKHQ LQ RIILFH� 

Section 10 – Conflict of Interest Policy 

Conflict of Interest: 7KH &RUSRUDWLRQ VKDOO DGRSW DQG DW DOO WLPHV PDLQWDLQ D FRQIOLFW RI LQWHUHVW 
SROLF\� ZKLFK VKDOO EH DGRSWHG� PDLQWDLQHG� DQG UHYLVHG IURP WLPH WR WLPH E\ WKH %RDUG� $ FRS\ 
RI WKH FRQIOLFW RI LQWHUHVW SROLF\ VKDOO EH NHSW LQ WKH SHUPDQHQW UHFRUGV RI WKH &RUSRUDWLRQ. 




 

&HUWLILHG E\ WKH 6HFUHWDU\ RI WKH &RUSRUDWLRQ DV WKH %\ODZV RI WKH &RUSRUDWLRQ HIIHFWLYH DV RI 
BBBBBBBBBBBBBBBB� 

 

              

        1DPH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB 

7LWOH� 6HFUHWDU\ 

 

 

 

 


