BYLAWS
OF
R. l. STATE ELKS ASSCCIATION CHARITIES, INC.
A Rhode Island Nonprofit Corporation

ARTICLE 1. INTRODUCTION

Section 1.1 Adoption of Bylaws. These Bylaws were initially adopted by the Board of
Directors on October 28, 1994,

Section 1.2 Purposes. This Corporation will have the purposes stated in its Ariicles of
Incorporation, as they now exist or are hereafiter amended.

ARTICLE 2. OFFICES

Section 2.1 Principal Office. The principal office of this Corporation shall be located at
the address in the Rhode Island city or town in which the Chairman of the Board of Directors
resides, which presently is 594 Lafayette Road, North Kingstown, Rhode Island. The Corporation
may have offices at such other places within the State of Rhode Island as the Board of Directors
may from time to time determine.

Section 22 Registered Office. The location of the present registered office of this
Carporation is One Richmond Square, Providence, Rhode Island. Such registered office will be
continuously maintained in the State of Rhode Island for the duration of this Corporation, except
that the Corporation may from time to time change the address of the registered office by duly
adopted resolution and filing the appropriate statement with the State of Rhode Island.

ARTICLE 3. NOT FOR PROFIT

Section 3.1 Membership. The duly elected and installed President, Vice Presidents,
Secretary, and Treasurer of the Rhode Island State Elks Association and the duly elected and
installed members of the Board of Trustees of the Rhode Island State Elks Association shall be
members of the Corporation during their term of office.

Section 3.2 No Stock. The Corporation shall not issue shares of stock.

Section 3.3 Nonprofit Operations. The Corporation is a Rhode Island Nonprofit
Corporation. No Dividend will be paid, and no part of the income or assets of this Corporation
will be distributed, to its Officers or Directors. However, the Corporation may contract in due
course of business with its Officers or Direstors for services rendered 1o the extent permissible
under the Articles of Incorporation, under law, and under Section 501 (c)(3) of the Internal
Revenue Code, or the corresponding section of any future federal iax code.




Section 3.4 No Loans to Directors or Officers. This Corporation will loan no money to
any of its Directors or Officers.

Section 3.5 No Vested Rights. No Director or Officer of this Corporation has any vested
right, interest, or privilege of, in, or o the rights, property, assets, functions, or affairs of the
Corporation.

ARTICLE 4. BOARD OF DIRECTORS

Section 4.1 Definition of Board of Directors. The Board of Diréctors is that group of
individuals vested with the management and control of the affairs of this Corporation'subject to
the law, the Articles of Incorporation, and these Bylaws.

Section 4.2 Qualifications of Diractors. The qualification for becoming and remaining a
Director of this Corporation is that the proposed Director must be a member of the Board of
Trustees of the Rhode island State Elks Association.

Section 4.3 Roster of Officers of the Board of Directors. The Chairman of the Board of
Trustees of the Rhode Island State Eiks Association shall be Chairman of the Board of Directors
of the Corporation. The Vice Chairman of the Board of Trustess of the Rhode Island State Elks
Association shall be the Vice Chairman of the Board of Directors of the Corporation. The Vice
Chairman of the Board of Directors shall assume the duties and responsibilities of the Chairman
if the Chairman is incapacitated or unable to serve. The Secretary of the Board of Trustess of
the Rhode Island State Elks Association shall be Secretary of the Board of Directors of the
Corporation.

Section 4.4 Number of Directors. The Board of Directors shall be comprised of not fewer
than three (3) nor more than thirty (30) Direclors.

Section 45 Election. Those Trustees, elected and installed pursuant to the procedures
set forth in the Constitution and Bylaws of the Rhode Is!and State Elks Association, shall be
deemed elected as Directors of the Corporation.

Section 4.6 Term. Those Trustees, elected and installed pursuant to the procedures sst
forth in the Constitution and Bylaws of the Bhode island State Elks Association, shall serve as
Directors of the Corporation for a term as long as they remain elected Trustees of the Rhode
Island State Elks Association.

Section 4.7 Removal. Any Director removed from his office as Trustes, pursuant to the
procedures set forth in the Constitution and Bylaws of the Rhode Island Siate Elks Asscciation
and the Constitution and Statutes of the Grand Lodge of the Benevclent and Protective Order of
Elks, shall be automatically removed as a Director of the Corporation as of the same date as
removal from office as a Trustee.




Section 4.8 Ex Officio and Honorary Directors, The Board of Directors may elect one or
more Ex Officio Directors and one or more Honorary Directors, who may attend Board of
Directors' meetings, but who shall not have the right to notice or vote. Each such Ex Officio or
Honorary Directqr shall serve for such term as specified upon his election, but if none is specified
then the term shall be one (1) year. Al references to "Directors” in these Bylaws are applicable
to Ex Officio Directors and Honorary Directors as well as to voting Directors.

Section 4.9 Resignation; Vacancies. Resignation of a Director will become éffective
immediately or on the date specified therein and a vacancy will be deemed to exist as of that
effective date. Any vacancy simultaneously occurring in the Board of Directors and in the Board
of Trustees of the Rhode Island State Elks Association, whether by resignation, removal,
incapacity, death or otherwise, shall be filled in accordance with the procedures set forth in the
Congtitution and Bylaws of the Rhode Island State Elks Association.

Section 4.10 Place of Mestings of Directors. Meetings of the Board of Diractors will be
held at such place or places within or without the State of Rhode Island, as the Chairman, or in
. absence of the determination of the Chairman, the President determines from time to time.

Section 4.11 Annual Meetings of Directors. One meeting each year shall be designated
the annual meeting of the Board of Director at which Officers will be confirmed. This meeting
shall be held during the month of June. Written notice stating the date, time and place of each
annual meeting will be delivered to each Director and each Officer of this Corporation not less
than twenty (20) days before the date of the meeting, either personally or by first class mail, by
Federal Express, by Express Mail, by facsimile or by telegram by or at the direction of the
Chairman of the Board or the President. If mailed, such notice will be deemed to be delivered
when deposited in the United States mail addressed to the Director at his address as it appears
on the records of this Corporation, with postage prepaid. Such notice need not state the
business to be transacted at, nor the purpose of, such mesting.

Section 4.12 Regular Meetings of Directors. In addition o the annual meeting of the
Board of Directors, there must be a minimum of three regular meetings of the Board of Directors
each year, held during the months of January, April, and September. A regular mesting of the
Board of Directors may be called by any one of the following: the President, the Chairman of the
Board of Directors, or a majority of the Directors.

Section 4.13 Notice of Regular Meetings of Directors. Written notice of each regular
meeting shall be in accordance with the provisions Section 4.11, except that notice shall be
delivered not less than two (2) days before the special meeting.

Section 4.14 Call of Special Meetings of Directors. A special meeting of the Board of
Directors may be called by any one of the following: the Chairman of the Board of Directors, a
majority of the Directors, or the President.




Section 4.15 Notice of Special Meetings of Directors. Written notice of any special
meeting shall be in accordance with the provisions Section 4.11, except that notice shall be
delivered not less than two (2) days before the special meeting.

Section 4.16 Waiver of Notice of Meeting of Directors. Notice of the date, time, place,
and purposes of any meeting of Directors may be waived in writing, either before or after the -
holding of such meeting, by any Director, which writing shall be filed with or entered upon the
records of the meeting. The attendance of any Director at any such meeting without protesting,
prior to or at the commencement of the meeting, the lack of proper notice shall be deemed to
be a waiver by that Director of notice of such meeting. ~

Section 4.17 Quorum of Directors. A majority of the Board of Directors then serving shall
constitute a quorum. The act of a majority of the Directors present al a meeting at which a
quorum is present will be the act of the Board of Directors unless a greater number is required
by law, by the provisions of the Articles of Incorporation, or by these Bylaws.

Section 4.18 Action by Directors Without a Mesting. Action required or permitied to be
taken at a Board of Directors' meeting may be taken without a meeting if the action is taken by
all of the Directors. The action must be evidenced by one or more written consents describing
the action taken and signed by each Director. Any such written consent shall be filed with or
entered upon the records of the Corporation. A consent signed under this section has the effect
of a meeting vote and may be described as such in any document. Action under this section is
effective when the last Director signs the consent, unless the consent specifies a different
efiective date.

Section 4.19 Compensation. No compensation shall be paid by the Corporation to the
Directors for their services as Directors of the Corporation. No Director shall be prevented from
receiving compensation for other services to the Corporation by reason of the fact that he is a
Director of the Corporation. ’

ARTICLE 5. OFFICERS AND VOLUNTEERS

Section 5.1 Roster of Officers. The Officers of this Corporation will consist of the
following: President, First Vice President, Second Vice President, Secretary, and Treasurer. In
addition, the Board of Directors may elect such additional Vice Presidents and Assistant Officers
as they from time to time elect by resolution.

Section 5.2. Qualification of Officers. The qualification for becoming and remaining an
Officer of this Corporation is that the proposed Officer must be a duly elected and instalied
Prasident, Vice President East, Vice President Wast, Secretary, or Treasurer of the Rhode Island
State Elks Association. The Vice President from the opposite district as the President's district
shall be the First Vice President. The Vice President from the same district as the President's
district shall be the Second Vice President.




Section 5.3 Confirmation of Officers. At the annual meeting of the Board of Directors, the
duly elected President, First Vice President, Second Vice Prasident, Secretary, and Treasurer of
the Rhode Island State Elks Association shall be confirmed as the holder of the corresponding
office of the Corporation.

Section 5.4 Removal of Officers. Any Officer removed from his office as an officer of the -
Rhode Island State Elks Association, pursuant to the procedures set forth in the Constitution and
Bylaws of the Rhode Island State Elks Association, shall be automatically removed as an Officer
of the Corporation as of the same date as removal from ofiice in the .Rhode Island State Elks
Association. ~

Section 55 Resignation; Vacancies. Resignation of an Officer will become effective
immediately or on the date specified therein and a vacancy will be deemed to exist as of that
effective date. Any vacancy simultaneously occuring in the roster of Officers of the Corporation
and the roster of Officers in the Rhode Island State Eilks Association, whether by resignation,
removal, incapacity, death or otherwise, shall be filled in accordance with the procedures set forth
in the Constitution of the Rhode Island State Elks Association and shall be confirmed at a Special
Meeting of the Board of Directors called for such purpose.

Section §.6. Attendance at Mestings of the Board of Direciors. All Officers shall receive
notice of the annual meeting of the Board of Directors in accordance with Section 4.11, regular
meetings of the Board of Directors in accordance with Section 4.13, and speciat mestings of the
Board of Directors in accordance with Section 4.15. Officers shall participate in such meetings,
but shall not have any voting powers. The presence of any officer shall not be counted for the
purpose of determining a quorum of the Board of Directors.

Section 5.7 President. The President will be the Chief Executive Officer of this
Corporation and will, subject to the control of the Board of Directors, supervise and controt the
affairs of the Corporation. The President will parform all duties incident to such cffice and such
other duties as may be provided in these Bylaws or as may be prescribed from time 1o time by
the Board of Directors. The President, or in his absence the First Vice President, or in his
absence, the Second Vice President, or in his absence the Secretary, or in his absencs, the
Treasurer, shall preside at all mestings of the Directors of the Corporation.

Section 5.8, First Vice President. The First Vice President will periorm all duties and
exercise all powers of the President when the President is unable to act. The First Vice President
will perform such other duties as may be prescribed from time to time by the Board of Directors.

Section 5.9. Second Vice President. The Second Vice President will perform all duties
and exercise all powers of the First Vice President when the First Vice President is unable to act.
The Second Vice President will perform such other duties as may be prescribed from time to time
by the Board of Directors.

Section 5.10. Secretary. The Secretary will keep minutes of all meetings of the Board of
Directors, will be the custodian of the corporate records, will give all notices as are required by
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law or by these Bylaws, will receive all money paid into the Corporation, and, generally, will
-~ perform all duties incident to the office of Secretary and such cther duties as may be required
by law, by the Ariicles of Incorporation, or these Bylaws, or which may be assigned from time
to time by the Board of Directors. The Secretary will, before assuming the duties of office,
execute and deliver 1o the Board of Directors a faithful performance bond, with corporate surety,
in the sum of Twenty-Five Thousand Dollars ($25,000.00), the expense of such bond to be paid -
by the Corporation. :

Section 5.11. Treasurer. The Treasurer will receive from the Secretary and give his
receipt therefor, and will have custody of all funds of this Corporation under the direction of the
Board of Directors; will deposit the funds as required by the Board of Directors; will keep and
maintain adequate and correct accounts of the Corporation's properties, business transactions,
and assets; will render reports and accountings to the Directors at the regular scheduied
rneetings of the Board; and will perform in general all duties incident to the office of Treasurer
and such other duties as may be required by law, by the Articles of Incorporation, or by these
Bylaws, or which may be assigned from time to time by the Board of Directors. The Treasurer
shall only pay out the money of the Carporation only upon approval of the Board of Dirsctors.
The Treasurer will issue all checks which will be countersigned by the President or the Chairman
of the Board of Directors when they excead Two Thousand Five Hundred Dollars ($2,500.00).
In the event that the Treasurer is unable to perform his duties, the President and Chairman of the
Board of Directors, jointly, shall sign all checks regardless of amount. The Treasuer shall not
spend funds unless authorized by the budget and approved by the Board of Directors. The
Treasurer shall submit a semi-annual report at the January meeting of the Board and an annual
report at the June meeting of the Board. The Treasurer will, before assuming the duties of his
office, execute and deliver to the Board of Directors a falthful performance bond, with corporate,
surety, in the sum of One Hundred Thousand Dollars ($100,000.00), the expense of such bond
to be paid by the Corporation. Within fifteen (15) days after his term of office expires he will turn
over to the Chairman of the Board of the Corporation all monies, books and records in his
possession pertaining to his office. ’

Section 5.12. Delegation of Duties. In the absence or disability of any Officer of the
Corporation or for any other reason deemed sufficient by the Board of Directors, the Board may
delegate his powers or duties to any other Officer or to any other Director.

Section 5.13. Compensation. No compensation shall be paid by the Corporation to the
Officers for their services as Officers of the Corporation. .

Section 5.14, Volunteers, The President, subject to control by the Board of Dirgctors,
shall have the power to arrange for volunteers for the Corporation.

ARTICLE 8. COMMITTEES

Section 6.1. Appointment of Committees. The Board of Directors may designate and
appoint one or more Committees and delegate to such Committees specific and prescribed
authority.




Section 6.2. Limitation on Committee Authority. The authority of each committee shall
be limited by the provisions of Section 7-6-26 of the Rhode Isiand General Laws, as amended.
Ne Committee shall have the authority of the Board of Directors in reference to effecting any of
the following:

a. Electing, appointing, or removing any member of any committee or any -
director or officer of the Corporation;

b. Amending or restating the Articles of Incorporation; .
c. Adopting, amending, or repealing the Bylaws;
d. Adopting a plan or merger or consolidation with another corporation;

e. Authorizing the sale, lease, exchange, or mortgage of all or substantially ail of
the property and assets of the Corporation; '

f. Authorizing the voluntary dissolution of the Corporation or revoking proceadings
therefor; '

g. Adopting a plan for the distribution of the assets of the Corporation; or

h. Amending, altering, or repealing any resolution of the Board of Directors which
by its terms provides that it shall not be amended, altered, or repealed by the
committee.

ARTICLE 7. OPERATIONS

Section 7.1. Fiscal Year. The fiscal year of this Corporation shall begin on June 1, of
each year, with the exception of the first year of the Corporation's existence which shall begin
upon the date of filing its Articles of Incorporation with the Rhode Island Secretary of State. The
fiscal year of shall end on May 31, of sach year. :

Section 7.2. Books and Records. This Corporation will keep correct and complete books
and records of account, and will also keep minutes of the proceedings of its Board of Directors
and meetings of any committees.

Section 7.3. Budget. The Board of Directors shall prepare an annual budget showing
anticipated revenues and expenditures. This budget shall be adopted at the annual mesting of
the meeting of the Board of Directors. Expenditure for items not included in the budget or for
an amount exceeding the budgeted amount shall require the approval of a majority of the Board
of Directors.




Section 7.4. Inspection of Books and Records. All books and records of this Corporation
may be inspected by any Director or Officer, or his agent or atiornay, for any proper purpose at
any reasonable time.

ARTICLE 8. INDEMNIFICATION

Section 8.1. Indemnification of Officers and Directors. Each person who at any time is,
or shall have been, an officer or diractor of the Corporation and is threatened to be or is made
a party to any action, suit, or proceeding, whether civil, criminal, administrative, or investigative,
by reason of the fact that he is or was an officer, director, employee, or agent of the-Corporation,
shall be indemnified against expenses (including attorneys' fees), judgments, fines, and amounts
paid in settlement actually and reasonably incurred by him in connection with any such action,
Suit, or proceeding to the full extent permitied under Section 7-6-5 of the General Laws of Rhade
Island, 1956, as amended. The foregoing right of indemnification shali in no way be exclusive
of any other right of indemnification to which such officer or director may be entitled under any
bylaw, agreement, or otherwise, and shall continue as to a person who has ceased to be an
. officer or director and shall inure to the benefit of the heirs, executors, and administrators of such
a person.

Section 8.2. Exemption from Liability, No person serving without compensation as a
volunteer, director, officer, or committee member, shall be liable 1o any person based solely on
his conduct in the execution of the office or duty untess the conduct of the volunteer, director,
officer, or committee member is malicious, willful, or wanton misconduct. Officers, directors,
agenis, servants, members, and volunteers shall not be liable for bodily injury to any persen
while the person is practicing for, or participating in, any contest or exhibition of an athletic or
sporis nature sponsored by the Corporation as long as the provisions of Section 7-68-2 of the
Rhode Island General Laws, as amended, have been observed.

AHTICLE 9. CORPORATE SEAL

Section 9.1. Corporate Seal. The seal of the Corporation shall be circular in form and
shall have inscribed thergon the name of the Carporation, the year of iis incorporation, and the
words “Nonprofit Corporation.”

ARTICLE 10. AMENDMENTS

Section 10.1. Amendment of Bylaws. These Bylaws may be amended, repealed, or
altered in whole or in part only by the affirmative vote of at least two-thirds (2/3) of all voting
Directors (not just those attending the meeting at which the action is taken).




