BY-LAWS
OF
CUMBERLAND VALLEY CHAPTER
OF
TROUT UNLIMITED

(March 1995)

ARTICLE 1
NAME

Section 1 Name. The name of the corporation shall be Cumberland Valley Chapter of Trout Unlimited,
hereinafter referred to as the "CHAPTER" or the "CORPORATION".

ARTICLE 11
PURPOSES AND POWERS

Section 2 _Statement of Purpose. The purposes for which this Chapter is formed are as follows: to promote and
assist in the preservation and reformation of public cold water resources and watersheds; to encourage proper land,
water, fish and wildlife management and conservation; to promote and assist in the education of all citizens as to the
nature of, and need for, sound preservation and conservation of the environment in as natural state as possible.

Section 2.2 National Purpose and By-Laws. The Chapter hereby approves and adopts the Articles and By-Laws
of "Trout Unlimited", a Michigan corporation, hereinafter referred to as Trout Unlimited. The aims, objectives and
activities of the Chapter will at all times be in conformity with those of Trout Unlimited.

Section 2.3 The Corporation and §501(c}(3). The corporation is organized exclusively for tax exempt purposes as
such purposes are defined by §501(c)(3) of the Internal Revenue Code (or the corresponding section of any future
internal revenue law of the United States. Accordingly, notwithstanding anything to the contrary herein contained, no
activity or undertaking carried on by the corporation shall be such that is not permitted by a corporation exempt from
federal income tax under §501(c)(3), Internal Revenue Code (or the corresponding section of any future internal
revenue law of the United States). No part of the net earnings of the corporation shall inure to the benefit of any
individual and no member, director or officer of the corporation shall receive any pecuniary benefits of any kind.
Upon dissolution of the corporation, all remaining assets shall be distributed to Trout Unlimited, a Michigan
corporation, or any similar corporation exempt from federal income taxes under §501(c)(3) of the Internal Revenue
Code (or the corresponding section of any future internal, revenue law of the United States).

ARTICLE 1l
BOARD OF DIRECTORS

Section 3.1 Board Members. There shall be a Board of Directors consisting of fifteen (15) members.

Section 3.2 Election of Board Members. At the July general membership meeting of each successive year, five
directors shall be elected. Directors shall take office on the first day of October of the current year. Vacancies
existing from time to time on the Board shall be filled by the Board for the period of the unexpired term.
Appointment shall be by a vote of a majority of the Board members present at a duly constituted Board meeting.
There shall be no limitation on the number of terms an individual may serve as a Director.

Section 3.3 Duties of the Board. The Board shall manage, control and conduct the affairs of the Chapter and it
shall be the duties of the Board to carry out the objectives of Article I1.
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Section 3.4 Meetings of the Board. The Board shall meet on a monthly basis and at other times upon the call of
the President. Upon the written request of at least five (5) Board Members, the President shall schedule a special
meeting to be held upon at least five (5) days prior written notice to all Board Members.

Section 3.5 Board Meeting Business Affairs. The business affairs of the Chapter shall be conducted by the Board
of Directors at duly constituted meetings. No action shall be taken except upon a majority vote of members present at
a duly constituted meeting attended by a quorum of no less than eight (8) Board Members. All action shall be
reported to the regular membership at the next general membership meeting by the President, or in his absence, the
presiding officer.

Section 3.6 Removal from Office.  The Board shall be empowered to remove from office any Director or Officer
of the Chapter for malfeasance in office, for non-attendance at regularly scheduled Board Meetings, or for any other
lawful cause. Such removal shall be effected by the affirmative vote of not less than ten (10) Directors, which vote
shall occur at the next regularly scheduled Board Meeting. Written notice of the intention to vote upon such removal
shall be provided to all Directors, which written notice shall be in addition to any other notice required by these
By-Laws. A Director's absence at three (3) consecutive regular Board Meetings shall be deemed to be non-
attendance for the purpose of this Article.

ARTICLE 1V
OFFICERS

Section 4.1 _Officers.  The Officers of the Corporation shall be elected from, and be members of, the Board of
Directors, and shall consist of a President, Vice President, Secretary, and Treasurer. Their terms of office shall be for
a period of one (1) year and until their successors are elected and take office. They shall be elected by the Board of
Directors. Their election shall take place by secret ballot at the September Board Meeting and they shall take office
on the first day of October of the current year. In addition to the specific duties of the respective officers as outlined
in these By-Laws, each of them shall perform such further duties as may be requested and assigned by the Board.

Section 4.2 Limitation of Terms.  There shall be no limitation on the consecutive terms an Officer may serve;
excepting, however, that no person may hold the office of President for longer than two (2) consecutive full terms.

Section 4.3 _President.  The President shall call and preside over all Board of Director and regular membership
meetings of the Chapter. The President shall also appoint members to all standing and/or special committees and
direct their attainment of appropriate objectives and goals.

Section 4.4 Vice President. The Vice President shall preside at Chapter meetings in the absence of the President.
If neither the President nor Vice President are present, the Secretary, or in his absence the Treasurer shall preside
over Chapter meetings.

Section 4.5 Secretary. The Secretary shall prepare and keep accurate minutes of all Chapter meetings. He shall
further handle all correspondence for the Chapter and maintain such records as required by the Board.

Section 4.6 _Treasurer. The Treasurer shall conduct all financial transactions of the Chapter and maintain accurate
written records showing receipts, disbursements and balances of all monies. He shall make a written report thereof
and present it at each Board meeting of the Chapter and if unable to be present at a meeting shall provide such
reports to the Secretary prior to the meeting date.

ARTICLE V
INDEMNIFICATION; OFFICERS AND DIRECTORS LIABILITY

Section 5.1 _Officers and Directors. The Officers and Directors of this Corporation shall have, retain and enjoy
the standard of care, indemnification and exemption from personal liability as said rights, obligations, privileges and
protections are set forth in the Pennsylvania Nonprofit Corporation Law of 1988, as amended from time to time. The
Corporation shall be authorized to purchase and maintain insurance on behalf of the officers and Directors as it
deems pertinent.










