BY-LAWS

MISSOULA FOLKLORE SOCIETY, INC.
(Date of last revision: October 3, 1999)
The Missoula Folklore Society was founded in 1985,
and incorporated under Montana laws in 1987.

Article I: Name

Section 1. General:
The name of this corporation is the Missoula Folklore Society, Inc.

Section 2. Location:
The Missoula Folklore Society is located in Missoula County, Montana. The
principal office of the corporation shall be located at 618 South 2nd West,
Missoula, Montana. The corporation may have such offices, either within or
outside the State of Montana, as the Board of Directors may determine from time
to time.

Article II: Purpose

Section 1. General Purpose:
The Missoula Folklore Society is organized under the Montana Non-profit
Corporation Act and shall be operated as a public benefit corporation exclusively
for charitable, educational, religious, or scientific purposes within the meaning of
Section 501(c)(3) of the United States Internal Revenue Service Code.

Section 2. Specific Purpose and Objectives:
The Missoula Folklore Society is dedicated to promoting, preserving, enjoying
and sharing the music, dance, arts, crafts, and skills of contemporary and
traditional cultures through social and educational events such as concerts,
dances, festivals, workshops, lectures, demonstrations and newsletters. The
Missoula Folklore Society serves as a clearinghouse and point-of-contact within
the local community for communications with other local, state, regional,
national, and international cultural organizations and agencies; and otherwise
conducts lawful activities and transactions consistent with its purpose. The
Missoula Folklore Society endeavors to offer an accessible, affordable, shared
cultural experience to the local community.

Section 3. Overall structure of the corporation
The Missoula Folklore Society is a membership-based organization. The
governing structure outlined in these bylaws is intended to provide for long-term
continuity and stability, while allowing the organization to adapt to changing
interests of the membership. This is accomplished through an appointed five-
member Board of Directors and four elected Officers of the Corporation
(President, Vice-president, Secretary, and Treasurer). The President of the
Missoula Folklore Society is one member of the five-member Board of Directors.
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Article III: Membership

Section 1. Members:
Membership in the Missoula Folklore Society shall be available to all persons
regardless of age, race, religion, gender or place of natural origin. Members shall
consist of persons who have an interest in advancing the purpose (Article II) of
the Missoula Folklore Society.

Section 2. Membership and dues:
Dues with respect to all classifications of membership shall be reviewed at the
annual meeting of the Missoula Folklore Society. Membership shall be granted
upon payment of annual fees; the amount of which shall be determined at the
annual meeting. The duration of membership shall be one (1) year following
receipt and recording of payment.

Section 3. Benefits of Membership:
The Board of Directors and Officers of the Corporation will identify the benefits
of membership in the Missoula Folklore Society through policy statements and
make those benefits known to members. These benefits are not guaranteed, but
provided in good faith.

Section 4. Member responsibility:
While the Board of Directors and Officers of the Corporation provide oversight
for the Missoula Folklore Society, the Board of Directors and Officers of the
Corporation recognize that the success of the Missoula Folklore Society depends
on significant individual contribution. The members of the Missoula Folklore
Society recognize that members have a responsibility to volunteer their service.

Article IV - Board of Directors

Section 1. General:
The Board of Directors shall direct the management of the Missoula Folklore
Society to the benefit of the members pursuant to Article II of these bylaws. The
Board of Directors has the general power to control and manage the affairs, funds
and property of the Missoula Folklore Society. The Board of Directors may
disperse the Missoula Folklore Society monies and dispose of its property in
fulfillment of its purpose provided that the fundamental purposes of the Missoula
Folklore Society as expressed in the Certificate of Incorporation and here within
these bylaws shall not be amended or changed. The Board of Directors shall
ensure the financial stability of the Missoula Folklore Society, approve the
annual operating budget and fund raising plan, and act as steward for the future
of the Missoula Folklore Society.

Section 2. Number of Directors and Composition of the Board of Directors:
The number of Directors shall be at least five, which includes the President of the
Officers or the Corporation. The Board of Directors shall strive for cultural
diversity and artistic representation in its composition. The Board shall elect a
Chair from among the Board of Directors, and the Chair shall not also be
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President of the Officers of the Corporation. The Chair of the Board of Directors
shall preside over all meetings of the Board of Directors or delegate another
Director to act on behalf of the Chair. The Chair shall keep or cause to be kept
the minutes of all meetings of the Officers of the Corporation in one or more
books provided for that purpose. The Chair shall see that the minutes of the
meetings of the Board of Directors are distributed to all members of the Officers
of the Corporation and the Board of Directors.

Section 3. Election and Term of Office for Board of Directors:
Directors shall normally be elected by open ballot at any regular meeting of the
Board of Directors by a majority vote of the Directors then serving in office.
Candidates for membership on the Board of Directors shall be nominated by the
membership of the Missoula Folklore Society. Each Director must be a member
of the Missoula Folklore Society during their term. Directors shall be elected to
office for a term of four (4) years, or until a successor is duly elected and
qualified, except in the case of their earlier death, resignation, or removal from
office. The Board of Directors shall offset terms of appointment to maintaining
continuity on the Board and minimize vacancies to one seat per year.

Section 4. Honorary Directors:
From time to time, by majority vote of the Directors then serving in office, the
Board of Directors may designate an Honorary Director. Honorary Directors
serve to advise the Board of Directors, but shall have no voting privileges.
Honorary Directors shall not be counted in determining whether or not a quorum
is present at a meeting.

Section 5. Resignation or Leave-of-Absence
A Director may resign or take leave-of-absence by giving written notice to the
Board of Directors or to an Officer of the Missoula Folklore Society. Such
resignation or leave-of-absence shall take effect at the time specified in such
notice and acceptance of such resignation or leave-of-absence shall not be
necessary to make it effective.

Section 6. Removal of Directors
Any Director may be removed from office, with or without cause, by a majority
vote of all Directors then serving in office.

Section 7. Vacancies:
Vacancies in the Board of Directors, however arising, shall be filled by a
majority vote of the Directors then serving in office at any regular meeting of the
Board of Directors or at a special meeting of the Board of Directors for that
purpose. The members of the Missoula Folklore Society shall nominate eligible
candidates to fulfill any vacancy.

Section 8. Conflict of Interest:
Any conflict of interest on the part of any Director shall be disclosed in writing to
the Board of Directors, and made a matter of record when the interest becomes a
matter of action for the Board of Directors. Any Director having a conflict of
interest shall not vote or personally influence the matter, and not be counted in
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determining the quorum for the applicable vote. The minutes of the meeting

shall reflect the disclosure, the abstention from voting, and the quorum situation.
Any new Director will be advised of this policy prior to accepting official duties.
This policy shall be applicable to any person acting on behalf of the Director, the
Officers of the Corporation, and members of Standing and Advisory Committees.

Article V - Officers of the Corporation

Section 1. Purpose:
The Officers of the Corporation shall supervise in good faith all the business and
affairs of the Missoula Folklore to the benefit of the members as provided for in
these bylaws or granted by the Board of Directors.

Section 2. Principal Officers:
The principal officers of the Missoula Folklore Society shall be President, Vice-
president, Secretary, and Treasurer. All officers shall be elected to office from
among the membership. By resolution, the Officers of the Corporation at any
meeting may appoint agents and determine their terms of office and
compensation, if any, as it may deem advisable.

Section3. Election and Term of Office for Officers of the Corporation:
The officers of the Missoula Folklore Society shall be normally elected at the
annual meeting by written ballot. The Chair of the Board of Directors and two
members shall count and record the ballots. The members of the Missoula
Folklore Society shall nominate eligible candidates. An officer shall hold office
until the next annual meeting, or until their successor shall be elected, except in
the case of death, resignation, or removal as provided for in these bylaws. The
same person may hold no more than one office.

Section 4. Resignation and removal of Officers:
An Officer may resign by giving written notice to the Board of Directors or to an
Officer of the Missoula Folklore Society. Such resignation shall take effect at the
time specified in such notice and acceptance of such resignation shall not be
necessary to make it effective. Any officer may be removed, with or without
cause, at any time at any meeting of the Board of Directors by a majority of
Directors. In the case of a vote on the removal of a President, the President must
waive any rights as a Director as provided for in these bylaws.

Section 5. Vacancies:
Vacancies among the officers, however arising, shall be filled by the majority
vote of Directors present at any regular or special meeting of the Board of
Directors. The members of the Missoula Folklore Society shall nominate eligible
candidates to fulfill any vacancy.

Section 6. Office of President:
The President shall supervise in good faith all the business and affairs of the
Missoula Folklore Society. The President is an official voting member of the
Board of Directors. The President will facilitate meetings of the Officers of the
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Corporation. The President shall preside at all meetings of the Officers of the
Corporation and generally perform all acts incident to the Office of President,
and shall have such additional powers and duties as may time to time be assigned
by the Board of Directors. Unless otherwise provided for in these bylaws, the
President shall appoint the chairs of each Committee and be an ex-officio voting
member of each Committee,

Section 7. Office of Vice-president:

Section

Section

In the absence, or inability or refusal to act of the President, the Vice-president
shall exercise the powers and perform the duties of the President. The Vice-
president shall also generally assist the President and shall have such other
powers and perform such other duties as may from time to time be designated by
the President or by the Board of Directors.

8. Office of Secretary:

The Secretary shall keep or cause to be kept the minutes of all meetings of the
Officers of the Corporation in one or more books provided for that purpose. The
Secretary shall see that the minutes of the meetings of the Officers of the
Corporation are distributed to all members of the Officers of the Corporation and
the Board of Directors. The Secretary shall see that all notices are given in
accordance with these bylaws and as required by law. The Secretary shall have
charge of the books, records, and papers of the Missoula Folklore Society
relating to its organization as a corporation and shall see that all reports,
statements, and other documents required by law are properly kept or filed,
except to the extent that the same are to be kept or filed by the Treasurer. In
general, the Secretary shall perform all duties as may from time to time be
assigned by the President of the Officers of the Corporation.

9. Office of Treasurer:

The Treasurer shall act under the supervision of the Board of Directors and shall
have charge and custody of, and be responsible for all funds of the Missoula
Folklore Society and shall keep or cause to be kept, and shall be responsible for
the keeping of, accurate and adequate records of the assets, liabilities, and
transactions of the Missoula Folklore Society. The Treasurer shall deposit, or
cause to be deposited, all monies of the Missoula Folklore Society in the name of
and to the credit of the Missoula Folklore Society in such banks, trust companies,
or other depositories as may be designated from time to time by the Board. The
Treasurer shall disburse, or cause to be dis_bursed, the funds of the Missoula
Folklore Society based upon vouchers for such disbursement. The Treasurer
shall prepare and present monthly financial statements to the Officers of the
Corporation, shall submit the books to the Board of Directors for annual review,
and work with the Board of Directors on budgeting. In general, the Treasurer
shall perform the entire duties incident to the Office of Treasurer, and such other
duties as may from time to time be assigned to the Treasurer by the President or
the Board of Directors.

Article VI - Meetings
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Section 1. General:
All the Missoula Folklore Society meetings are open to the public, and the
Missoula Folklore Society members are encouraged to attend and actively
participate.

Section 2. General Membership Meeting:
The General Membership Meeting of the Missoula Folklore Society shall
normally be held during the month of October each year, or on such other date as
may be fixed by the Officers of the Corporation.

Section 3. Regular Meetings of the Officers of the Corporation:
In general, regular meetings of the Officers of the Corporation are generally held
once each month from October to May. The frequency and dates of meetings of
the Officers of the Corporation shall be fixed by the Officers of the Corporation
and announced to the membership.

Section 4. Regular Meetings of the Board of Directors:
In general, regular meetings of the Board of Directors are held four times a year
(once each quarter). The frequency and dates of regular meetings of the Board of
Directors shall be fixed by the Board of Directors and announced to the
membership.

Section 5. Special Meetings:
A majority of the Officers of the Corporation may call a special meeting of the
Officers of the Corporation. A majority of the Officers of the Corporation can
call a special meeting of the Board of Directors. A majority of the voting Board
of Directors can call a special meeting of the Board of Directors.

Section 6. Action without a Meeting:
Either the Board of Directors or the Officers of the Corporation may take action
by super-majority (majority plus one) consent.

Section 7. Notice of Meetings:
Notice of the time and place of the annual and regular meetings shall be posted in
writing to the membership at least seven days prior to the date of such meetings.
When feasible, annual and regular meetings will be verbally announced at all the
Missoula Folklore Society sponsored events.

Section 8. Quorum:
Unless provided for differently elsewhere in these bylaws, a majority of voting
Directors shall constitute a quorum for all meetings of the Board of Directors.
Unless provided for differently elsewhere in these bylaws, a majority of Officers
shall constitute a quorum for all meetings of the Officers of the Corporation.

Section 9. Voting:
At any meeting of the Directors, every official Director present shall be entitled
to one vote. The act of a quorum of Directors present in person at any meeting
shall be the act of the Board of Directors, except as otherwise provided by law or
the Missoula Folklore Society bylaws. At any meeting of the Officers of the
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Corporation, every officer present shall be entitled to one vote. The act of a
quorum of officers present in person at any meeting shall be the act of the
Officers of the Corporation, except as otherwise provided by law or the Missoula
Folklore Society bylaws.

Article VII - Committees

Section 1. Purpose
The Board of Directors or Officers of the Corporation may by resolution at any
regular or special meeting designate standing, ad-hoc, and/or special committees.
The terms of appointment and expectations of service of any committee shall be
determined by the appointing body. Committees shall develop and recommend
policies for action, but shall not determine corporate policy.

Section 2. Members:
The President of the Corporation shall appoint the Chair of each committee. The
Chair of each committee shall appoint the other committee members. Each
committee shall have power to the extent delegated to it by the Officers of the
Corporation and the policies and procedures of the Missoula Folklore Society,
and in accordance with the laws of the State of Montana. Each committee shall
keep minutes of proceedings and report to the President.

Section 3. Committee meetings:
Unless otherwise provided for in these bylaws, a majority of the members then
serving on a committee constitutes a quorum for the meeting of the committee
and the vote of a simple majority of those present at such a meeting constitutes
an action of the committee. Each committee shall determine and schedule the
number of regular meetings it will hold each year.

Article VIII - Indemnification

Section 1. Purpose
Every person who is or shall be or shall have been a Director or other officer of
the corporation and his or her personal representatives shall be indemnified by
the corporation against all costs and expenses reasonably incurred by or imposed
upon him or her in connection with or resulting from any action, suit, or
proceeding to which he or she may be made a party by reason of his or her being
or having been a Director or officer of the corporation or of any subsidiary or
affiliate thereof, except in relation to such matters as to which he or she shall be
finally adjudicated in such action, suit, or proceeding to have acted in bad faith
and to have been liable by reason of willful misconduct or willful negligence in
the performance of his or her duty as Director or Officer. Cost and expenses of
actions for which this Article provides indemnification shall include among
other things, attorney's fees, damages, and reasonable amounts paid in settlement.

Section 2. Personal liability
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No Director or Officer shall be held personally liable for any debts of the
corporation.

Article IX - Director and Membership Inspection Rights

Section 1. Purpose
Any Missoula Folklore Society member, and therefore any Director, has the right
to inspect the books, records, and papers of the Missoula Folklore Society. A
request for inspection must be submitted in writing to a member of the Board of
Directors or an Officer of the Corporation. The Board of Directors must respond
to an inspection request in a timely manner.

Article X - Fiscal

Section 1. Fiscal year
The fiscal year of the corporation shall be January 1 to December 31 of the same
year.

Section 2. Checks, drafts, or orders
The Chair of the Board of Directors and the Officers of the Corporation shall be
authorized from time to time on the corporation's behalf to sign checks, drafts, or
other orders for the payment of money, acceptances, notes, or other evidences of
indebtedness. Such authority may be general or confined to specific transactions
or matters of business.

Section 3. Contracts
The Board of Directors shall determine whom, if anyone, in addition to the Chair
of the Board of Directors, or the President and Treasurer, shall be authorized
from time to time on the corporation's behalf to enter into contracts or to execute
and deliver other documents and instruments. Such authority may be general or
confined to specific transactions or matters of business.

Section 4. Deposits
All funds of the corporation shall be deposited from time to time to the credit of
the corporation in such banks and trust companies. The Board of Directors is
authorized to select such banks or depositories, as it shall deem proper for the
funds of the corporation.

Section 5. Contributions and gifts
The Board of Directors may accept, on behalf of the corporation, any
contribution or gift for the corporation's any general purpose or specific purpose.
All funds of the corporation shall be deposited from time to time to the credit of
the corporation in such banks and trust companies, or other depositories as the
Board of Directors may select.

Section 6. Loans
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This corporation shall not make any loan of money or property to guarantee the
obligation of any Director, Officer, or Employee. Provided, however, that this
corporation may advance money to a Director, Officer, or Employee of this
corporation for expenses reasonably anticipated to be incurred in the performance
of duties so long as such individual would be entitled to reimbursement for such
expenses absent that advance. By unanimous consent, the Board of Directors

may authorize the corporation to accept or negotiate loans of financial assistance
to be repaid.

Article XI - Changes and Amendments of Bylaws

Section 1. Purpose
These bylaws may be altered, amended, or repealed in whole or in part at any
duly organized meeting of the Board of Directors of the corporation, by a
majority vote of the Directors then serving in office. Any proposal to amend
these bylaws shall be included with the notice of the meeting at which the
amendment is proposed. The membership will be notified of any proposal to
amend these bylaws and provide a reasonable opportunity to comment.

Article XII - Dissolution

Section 1. Purpose
If the corporation becomes nonfunctional or becomes ineffective in achieving its
purpose, the Board of Directors shall call for dissolution of the corporation. The
motion for dissolution will be approved by unanimous vote of the voting
Directors then serving in office. If the Board approved dissolution, the Board
shall set a policy of outlining the disposition of assets and all other matters
necessary to dissolve the corporation pursuant to the laws of the State of
Montana. The Board of Directors must formally approve any policy for
disposition of assets.

Article XIII - Notification of the Attorney General

Section 1. Purpose
The Secretary or an Officer of the Corporation designated by the Board to act on
behalf of the Secretary shall notify the Attorney General of the State of Montana
when dissolution, indemnification, merger, removal of Directors, or sale of assets
(as defined by the Montana Non-profit Corporation Act) occur. The Secretary or
an officer designated by the Board to act on behalf of the Secretary shall deliver
notice in the manner and timing required by each event.

Section 2. Dissolution
The Secretary or an Officer of the Corporation designated by the Board to act on
behalf of the Secretary shall give the Attorney General of the State of Montana
written notice that the corporation intends to dissolve before or at the time the
Secretary or an officer designated by the Board to act on behalf of the Secretary
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delivers articles of dissolution to the Secretary of State. The notice must include a
copy or summary of the plan of dissolution.

The corporation shall not transfer or convey assets as part of the dissolution
process until 20 days after the Secretary or an officer designated by the Board to
act on behalf of the Secretary gives notice to the Attorney General or until the
Attorney General consented in writing to the dissolution. When the corporation
has transferred or conveyed all or substantially all of its assets following approval
of dissolution the Board shall deliver to the Attorney General a list showing those
other creditors to who the corporation transferred assets.

CERTIFICATE
The Board of Directors of the Missoula Folklore Society, a Montana nonprofit corporation,

consent to the adoption of these bylaws and certify that they were adopted in proper vote at the

regular Board meeting on the _ 3 day of O crv AR, , 1999.
MlcRAE L. D. SweeT

%L-p{ (D A,.v.\_. s ____(Chair of the Board of Directors)

\-LH— Yot e @_Ua e
QQ\\ ¢ (Board Member)

LoicetmwA. hMe C otloc
@/M &/ (Board Member)

Red—CreoneT RETH BRAMHALL Roowr
Wﬂ%zrw % (Board Member)
Loz cureT
/ / / /{L(ﬂ(/’—\ (President of the Corporation)
4 /
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Appendix I: Overview of Changes to Prior Bylaws
Items in bold appear in the prior bylaws. Non-bolded items are new.
Article I: Name

Article II: Purpose
Added statement of purpose

Article III: Membership
Defined a member
Added membership benefits and responsibilities

Article IV - Board of Directors
Board of Director for life changed to four-year appointment
President added as a Director for term of Presidency (one-year)
Article V - Officers of the Corporation
One-year appointment (no change)
President, Vice-president, Treasurer, Secretary (no change)

Article VI - Meetings
Added quarterly meetings for Board of Directors

Article VII - Committees

Article VIII - Indemnification
Legal relationship and protection language added

Article IX - Director and Membership Inspection Rights
Added inspection rights

Article X - Fiscal

Article XI - Changes and Amendments of Bylaws

Article XII - Dissolution
Added dissolution clause

Article XIII - Notification of the Attorney General
Added notification of dissolution and how to distribute assets on dissolution
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Prior organizational structure:

MFS Membership

Officers of
the
Corporation
(4)

Board of
Directors
(4)

New organizational structure:

MFS Membership

Board of President of

Officers of

Directors the the
(at least 4) Corporation Corporation
(1) (3)
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