BYLAWS OF
FRIENDS OF MAT-SU

ARTICLE I
Name and Area

Section 1.1 Name: The name of this Corporation is Friends of
Ma - Su.
Section 1.2 Area: The primary area served is the Matanuska-

Susi tn a Boro ugh.

ARTICLE IT
Purpose

Section 2.1 Purpose: The purpose of the Corporation is

provid e, consistent with Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended, educati onal opportuniti es for

re si dents, property owners, develo pers and ot hers who aff ect

are affected by develo pment or land use acti viti es through which
such persons ma become nore informed as to the benefit s and
detr iments of responsible develo pment, unpla nned develo pment,

compatible and incompatible land use in the Maa nuska-Susitha

Boro ugh.

Section 2.2 Goals: The goals of the Corporati on are, through

it s education and informai on programs, to make resid ents

ot hers nore aware of the value of and the nethods of attaining,

retain in g, e nhanci ng, pronotin g or e sta bl is hi ng:

(@) the quality of | if e in Mat -Su;

(b) property r ig hts and in vest ment s;

(c) accounta bili ty i n landusedecis ions;

(d) proactiv e landusedecision m&i ng;

(e) el imination and prevention of in compat ib le and
re sponsi bl e develo pment;

(f) re sponsi bl e la nd u se p la nnin g.

Section 2.3 Public Interest: In carr ying out its purpose,

Corporation shall act wt h a focus on the broader publi ¢ in terest

and not solely f ort hebenefit of a pri vate i nt erest.

ARTICLE III
Membership, Dues, Meetings and Voting

Section 3.1 Membership: Member ship in the Corporation is open
to those having an interest in the quality of Ilif e, responsib le
develo pment, responsible land use planning, and protection of

property r ig hts within t he Mat anuska- Susi th a Boro ugh.
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Section 3.2 Dues: Memker ship dues shal |l be paid by the 31°' of
Octo ber according to t hef ol lo wing s chedule :

In di vi dual $ 30.00
Family $ 50.00
Comnanit y Counci | $ 35.00
Homeowners A ssocia ti on $ 100. 00
Busi ness/Cor porati on $ 100. 00
Other Associ atio n $ 100. 00
Section 3.3 Annual Meeting: There shall be an annual meetin g

of the membership in the manth of Mac h each cale ndar year. The
meet in g shall be held at a location within the Maanuska-Susi tn a
Boro ugh. The Executi ve Comnt te e shall determine the specif ic
lo cati on, date andt ime of e ach Annual Meetin g.

Section 3.4 Notice of Annual Meeting: Writ te n not ic e
stating the place, day and hour of the annual meetin g shall,
unle ss otherwise authori zed by the Board of Directors, be
deli vered to each nember not |ess than 20 nor mae than 50 days
before the date of the neeting, either personall y or by mil,

emai | or fa csimil e tr ansmis si on at the dir ecti on of th e
Presid ent.
Section 3.5 Special Meetings: A speci al neeti ng of the members

may be called by the Presid ent, Execut iv e Committ ee, Board of
Directors or by 20 percent of the members of the Corporati on
whose dues are cutrr ent. The pl ace, date and ti me shall be set by
the Presid ent, by the Executi ve Comnt tee, or by the Board of
Direct ors, whic hever called the neeting and shall be set by the
Execut iv e Committ ee if the nmeeti ng is called by a peti ti on of 20
perc ent of the nmnenbers; provided that the location shall be
within the WMatanuska-Susit na Boro ugh. Notic e of a special
meet in g shall be given to memkers as provid ed in Section 3.4 and
shal | incl ude a statement of t he purpose of t he s peci al meeti ng.

Section 3.6 Quorum: At annual and speci al neeti ngs, a quorum
shal | be ten percent of the number of nenmbers quali fi ed to vote
at t he meeti ng.

Section 3.7 Non-Voting Memberships: Commonit y Counci Is ,
Homeowner Associa ti ons, Busi ness/ Corp or at io n and Other
Associ ation members are not entit led to vote on matters that come
befo re t he members hi p.
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Section 3.8 Voting Memberships: Each i ndiv id ual member shal |
be enti tt ed to one vote on each matter submit ted to a vote of the
memkber ship . Faml y nenbers hi ps shall have two (2) votes per
memkber ship wit h eligible voti ng members identi fi ed on the
memkbker ship appl ic ation. Except when proxy votes are authori zed
and have been properly executed, one ide ntif ied faml y nember may
not cast both of the votes to which the faml y nembership is
enti tl ed.

Section 3.9 Mail Balloting: Except for the electi on of the
Board of Dir ecto rs and anmendments to the Arti cl es of
Incorporation, mat ers placed before the nenbers hip for approval
may be voted upon in a mal election if mail voti ng on the mat er
has been aut hori zed by the Executi ve Comnt te e. The matter or a
sumnmary of the mat er to be voted upon mwt be stated on the mal
ball ot. The ball ot and any addit io nal maeri al to accompany the
ball ot shall be nmailed to the votin g membership at le ast 14 days
prior to the neeti ng at whic h the vote on the mat er is to be
ta ken and the nmail in votes counte d. In order to be counted,
mal ed votes nust be received by the Secretary no later than 5
p.m. of the last business day before the meetin g. The questio n
or matter on a mail ball ot may not be changed or amended by an
acti on or vote of the members at the neeti ng. An electi on
comnt te e consi sting of three nembers appoi nted by the Presid ent
shal | determin e the qualif ic ation to vot e of nembers whose voti ng
qual if ic ation is chall enged by anoth er voti ng member, wheth er the
chal le nged memker is voting by mil, proxy, or in person.
Returned nmail ballots shall be talli ed by the el ecti on comnt te e
at the meeting at whic h the vote on the matter is to be taken and
the tall y of the maile d votes shall be added to the tall y of the
vote s cast on the questi onat the meeti ng.

Section 3.10 Termination of Membership: Member ship i s
terminatedf or f ailuret o pay duesbyt heend of the 30daygrace
peri odf ol lo wingt he Oct ober 3 1°' re newal d at e.

ARTICLE IV
Board of Directors, Officers, Executive Committee

Section 4.1 Board Authority: The governin g body of th e
Corporation is the Board of Directors, which shall have and shall
exerci se for the Corporati on all the powers of the Corporati on,
including the hiri ng and fir ing of the Executi ve Director. The

Board of Dir ectors shall : approve an annual budget for the
Corporation; report to the nmembership on natters consi dered or
acted upon by the Board between annual meetings; i mde ment
mat ers approved by the membership; authorize expendit ures

consistent wit h the budget; and perform such other functi ons as
are requir edby these Bylawsor byt he membkership .
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Section 4.2 Board Makeup: The Board of Directors shall consist
of nine (9 nembers. Nin e(9) seats shall be held by nenmbers who
are el ected byt he members hi p at t he annual meeti ng.

Section 4.3 Terms: Terms for the even numbered seats 2 through
8 expire on the annual meetin g date in the even numbered years.
Terms for the odd numbered seats 1 through 9 expir e on the annual
meeting date in the odd numbkered years. Terms of offi ce for
seats 1 through 9 shall be two years and until a successor is
el ected or appointed and takes the seat. Ele ct ed and appoin te d
directors may serve consecutiv e terms. Subject to approval by the
Board, the Presi dent may appoint a Corporati on nember to fi Il the
unexpired term of a Board member who ceases for any reason to be
a Board member .

Section 4.4 Officers of the Board: The off icers of the Board
of Directors consist of the Presi dent, Vice Presi dent, Secretary
and the Treasurer who shall be elected by and from Board of
Directors at the fi rst Board mesting after the annual meetin g

date each vyear. The four offi cers consti tute the Executive
Comnit te e.

Section 4.5 President: The Presi dent shall presi de at all
meetin gs of the membership, the Board of Directors, and the
Execut iv e Committ ee. It is the duty of the Presi dent to provi de
le ader ship in the devel opment of the Corporation poli ci es, plans
and programs in coordinati on with the Board of Directors. The

Presid ent shall recomnmend cr eati on, appoin tment and di scharge of
all ad hoc Corporation committ ees unl ess oth erwise provi ded in
th ese Byl aws; represent the Corporation as appropri ate; and cal l
meet in gs and per fo rm ot her duti es requir ed by these Byl aws or the
Board of Dir ectors .

Section 4.6 Vice President: The Vic e Presid ent shall: assist
the President in the guidance and coordination of Corporation
acti viti es; assume the duti es of the Presid ent in the absence or
in capaci ty of the Presid ent; and perform other duti es as required
byt he Board, these Bylawsor asare customary to t he o ff ic e.

Section 4.7 Secretary: The Secr et ary shal | assis t th e
Executive Director wit h: 1) the menbers hi p data base; 2)
noti fi cati on of board and general membership meetin g and specia |
events ; and 3) nominati ons and el ecti ons. The Secretary shall

al so be responsible for the mnutes fr omall meetin gs, del egatin g
recordin g duti esas desired byt heboard and executiv e director.
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Section 4.8 Treasurer: The Treasurer shall : recei ve and
di sburse Corporation funds; collect Corporation dues and mmi es
owing the corporation; assist the President in preparing an
annual budget for review and approval by the Board of Dir ectors;
man ta in accounts whic h shall be open to inspection by Board
member s and subject to audit; prepare for each meeting of the
memkber ship and of the Board of Directors a financi al report to
include a current balance sheet and an income statement
refl ecti ng the preceding twelve (12) nonths of Corporation
operations; and perf orm such other duti es as requir ed by the
Board of Dir ectors, these Bylaws or as are customary to the
of fi ce.

Section 4.9 Secretary/Treasurer: The off ic es of Secretary
and Treasurer ma be c ombi ned byt he Board of Dir ectors.

Section 4.10 Board Voting: Each member of t he Board of
Directors, except the Presi dent, shall be entit led to vote on all
guesti ons, orders, resoluti ons and matters coming before the
Boar d. The Presi dent shall have no vote unless the Board be
equall y divid ed. The act of a nmgjorit y of the Directors present
at a meeting at whic h a quorumis present shall be the act of the
Board unl ess a di ff erent number is provi ded by law, the Articles
of | ncorporati on, or t hese By-la ws.

Section 4.11 Board Meetings: Meetin gs of the Board of
Directors may be called by the Presid ent or by 4 Board nembers.
Ther e shall be, in each year, at least three meetings of the
Board of Dir ectors. A majorit y of the nenmbers hi p of the Board of
Direct ors shall consti tute a quorum for the tr ansaction of
busi ness at meetin gs of th e Boar d.

Section 4.12 Alternate Participation: An act io n may be
ta ken by the Board of Directors wit hout a neeti ng or when | ess
than a quorum was present if writ ten consent to the acti on is
si gned by each member of the Board. Meeti ngs may be held and
acti ons taken through tel econference if a quorum of the Board is
ont het el econfe re nce.

Section 4.13 Removal of Board Member: A dir ector may be re moved
for any reason or for no reason by the affi rmative vote of a
mgo ri ty of the Board of Dir ectors. A dir ector who has missed
three consecuti ve Board meetin gs, whet her regul arly schedule d or
special neeti ngs, without being excused by the Board, nay be
re moved by the affi rmative vote of a majorit y of a quorum of the
Boar d.
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Article V
Committees

Section 5.1 Standing Committees: Ther e shall be two standin g

comnt te es; th e Nominati ng Committ ee and th e Fi nance Comnt te e.

Section 5.2 Nominating Committee: (@) The Nomin at in g
Comnt te e shall consist of the Board Secretary and fi ve ot her
Corporation nmenbers, three of whom shall be nmenbers of the Board
of Dir ectors. The Nominati ng Comnt te e shall be appointed by the
Presid ent wit h the advic e and consent of the Board of Directors
at le ast 60 days prior to the annual meeting. The Secretary is a

non voti ng member of t he c onmitt ee.

(b) The Nominati ng Conmitt ee shall meet no later than 45
days before the annual meeting to consi der and make nomn atio ns
to fil I those elected seats scheduled to expir e on the annual

meet in g date .

(c) Nomn ations shall be forwarded to the Secretary no

later than 4 0 days b efore the annual meetin g.

(d) The Secretary shall veri fy the eligibil it y of

th e

nominees to hold a seat on the Board, and will
provid e noti ce to the nembership of the persons
nominated by the Nomn ating Committ ee. A bri ef

resume provid ed by each nominee that neets i
esta bl is hed by the Presid ent shall be provid ed to
memkber ship with the notic e of the nominati ons or

at

mits

t he
a

later ti meat le ast 7 days b efore theannual meetin g.

(e) Ball ots shall be retained for ninety (90) days after
th e date of the el ecti on, and shall be open to in specti on by any

Corp or at io n memkber .

Section 5.3 Finance Committee: (a) The Finance Comnt te e shall
consist of five (5) or nore Corporation nenbers appointed by the
Presid ent and approved by the Board of Dir ectors. The Treasurer
is a voting member and shall chair the Committ ee. The Pre si dent
is a voting memker of the Comnt tee. A majority of the comnt te e

mwt b e board member s.

(b) The Committ ee shall devel op and submit to the Board of

Direct ors an annual budget, and advi se the Boqrd of Dir ectors
al | mat ers regardin g th e Corp or at io nOs fi nances;

consideration, preparation and subnit tal of grant appli cati
and proposal s; membkership dues; other sources of funds; and

ot her actions taken or to be taken in the furtherance of
fi nances of the Corp oratio n.
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Section 5.4 Ad Hoc Committees: (@) Oher ad hoc committ ees
may be established by a resoluti on adopted by the Board of
Dire ct or s. Unle ss otherwise provided in the resoluti on
esta bl is hi ng th e committ ee, the Presi dent shall appoint membkers
to t he c ommitt ee, subj ect to approval by the Board.

(b) The Presid ent may establi sh and appoint memkers to one or
mae comnit tees for the purpose of assisting or advising the
Presid ent with r espect t o mat ers of concern to t he Presi dent.

Section 5.5 Removal: A member of a committ ee may be re moved
by the President whenever, in the President's judgment the best
interest of the Corporation shall be servedby suchr enoval .

Section 5.6 Committee Chairperson: Exce pt as ot herwis e
provid ed in these Bylaws or the resoluti on creating a comnt te e,
the Presi dent shall designate the comnt te e nmember who shall

chair the comnt te e.

Section 5.7 Vacancies: Vacancie s in the menbers hip of any ad
hoc committ ee may be fi Il ed by appoin tments made in the same
manner as provid edf or t he ori gi nal appoi nt ment .

Section 5.8 Rules of Procedure: Each ad hoc committ ee may
adopt it s own procedures as long as they are not inconsis te nt
with these Bylaws or with rules adopted by the Board of
Directors. At meetin gs of the nembers hi p, the Board of Dir ectors
and comnt te es, procedures shall be governed by the most recent
edit ion of Robert s Rule s of Order except as such rule s have been
madi fi ed by th e body.

Section 5.9 Teleconferenced Committee Meetings: To encour age
part ic ip atio n, any comnt te e may hol d meet in gs Vi a a
te le conf erence network or other tel ecommui cati ons meh od, with
the prior approval of the comnt te e menbers .

ARTICLE VI
FISCAL YEAR

Section 6.1 Fiscal Year: The fiscal year of the Corporation
shal | begin on the fir st day of July and end on the last day of
Juneof the foll owin g year.
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ARTICLE VII
Amendment

Section 7.1 Amendment of Bylaws: Byla w amendments may be
proposed by aff ir mai ve vote of The Board of Directors ma anmend
th ese Bylaws at any ti me by the affi rmative vote of a mgori ty of
a quorum

khkkkkhkhkkkhkkkkkkhkhkkkhkkkkkkk

| certif y that t hef oregoi ng Byl aws were amended byt heduly
el ecte d and appoin te d Board of Dir ectors onJ une 18,2007 by a

vote o f i n favor, agai nst, absent.
Secretary
Date : ,
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