propaganda, or otherwise attempting to influence legislation [except as otherwise
provided by Section 501(h) of the Internal Revenue Code], and this corporation shall not
participate in, or intervene in (including the publishing or distribution of statements), any
political campaign on behalf of, or in opposition to, any candidate for public office.

Notwithstanding any other provisions of these Bylaws, this corporation shall not carry
on any activities not permitted to be carried on (a) by a corporation exempt from federal
income tax under Section 501(c)(3) of the Internal Revenue Code, or (b) by a corporation,
contributions to which are deductible under Section 170(c)(2) of the Internal Revenue
Code.

SECTION 2. PROHIBITION AGAINST PRIVATE INUREMENT

No part of the net earnings of this corporation shall inure to the benefit of, or be
distributable to, its members, directors or trustees, officers, or other private persons,
except that the corporation shall be authorized and empowered to pay reasonable
compensation for services rendered and to make payments and distributions in
furtherance of the purposes of this corporation.

SECTION 3. DISTRIBUTION OF ASSETS

Upon the dissolution of this corporation, its assets remaining after payment, or provision
for payment, of all debts and liabilities of this corporation shall be distributed for one or
more exempt purposes within the meaning of Section 51 0(c)(3) of the Internal Revenue
Code or shall be distributed to the federal government, or to a state or local government,
for a public purpose. Such distribution shall be made in accordance with all applicable
provisions of the laws of this state.

SECTION 4. PRIVATE FOUNDATION REQUIREMENTS AND RESTRICTIONS

In any taxable year in which this corporation is a private foundation as described in
Section 509(a) of the Internal Revenue Code, the corporation 1) shall distribute its income
for said period at such time and manner as not to subject it to tax under Section 4942 of
the Internal Revenue Code; 2) shall not engage in any act of self-dealing as defined in
Section 4941(d) of the Internal Revenue Code; 3) shall not retain any excess business
holdings as defined in Section 4943(c) of the Internal Revenue Code; 4) shall not make

any investments in such manner as to subject the corporation to tax under Section 4944 of
the Internal Revenue Code; and 5) shall not make any taxable expenditures as defined in
Section 4945(d) of the Internal Revenue Code.

ARTICLE 8

AMENDMENT OF BYLAWS

SECTION 1. AMENDMENT

Subject to the power of the members of this corporation to adopt, amend or repeal the

Bylaws of this corporation and except as may otherwise be specified under provisions
of law, these Bylaws, or any of them, may be altered, amended, or repealed and new



Bylaws adopted by approval of the Board of Directors.
ARTICLE 9
CONSTRUCTION AND TERMS

If there is any conflict between the provisions of these Bylaws and the Articles of
Incorporation of this corporation, the provisions of the Articles of Incorporation shall
govern.

Should any of the provisions or portions of these Bylaws be held unenforceable or
invalid for any reason, the remaining provisions and portions of these Bylaws shall be
unaffected by such holding.

All references in these Bylaws to the Articles of Incorporation shall be to the Articles
of Incorporation, Articles of Organization, Certificate of Incorporation, Organizational
Charter, Corporate Charter, or other founding document of this corporation filed with
an office of this state and used to establish the legal existence of this corporation.

All references in these Bylaws to a section or sections of the Internal Revenue Code
shall be to such sections of the Internal Revenue Code of 1986 as amended from time
to time, or to corresponding provisions of any future federal tax code.

MEMBERSHIP PROVISIONS OF THE BYLAWS OF THE MID-SOUTH FLUTE
SOCIETY
ARTICLE 10

MEMBERS

SECTION 1. DETERMINATION AND RIGHTS OF MEMBERS

There shall be three classes of membership: student, regular and life. No member shall
hold more than one membership in the corporation. Except as expressly provided in or
authorized by the Articles of Incorporation, the Bylaws of this corporation, or provisions
of law, all memberships shall have the same rights, privileges, restrictions and conditions.

SECTION 2. QUALIFICATIONS OF MEMBERS

The qualifications for membership in this corporation are as follows: Student members are
any student in elementary, high school, or a student enrolled full time in a college,
university or conservatory. Regular members are adults not enrolled full time in a school
or college



SECTION 3. ADMISSION OF MEMBERS

Applicants shall be admitted to membership: Student and regular members shall become
active members and remain active members by paying and annual membership fee. Life
members shall pay a onetime membership fee and shall remain active members for their

lifetime.

SECTION 4. FEES AND DUES
The annual dues payable to the corporation by members shall be: $15 for a Student
Membership, $25 for a Regular Membership, and $100 for a Life Membership.

SECTION 5. NUMBER OF MEMBERS
There is no limit on the number of members the corporation may admit.

SECTION 6. MEMBERSHIP BOOK
The corporation shall keep a membership book containing the name and address of each
member.

Termination of the membership of any member shall be recorded in the book, together
with the date of termination of such membership. Such book shall be kept at the
corporation’s principal office.

SECTION 7. NONLIABILITY OF MEMBERS
A member of this corporation is not, as such, personally liable for the debts, liabilities, or
obligations of the corporation.

SECTION 8. NONTRANSFERABILITY OF MEMBERSHIPS
No member may transfer a membership or any right arising therefrom. All rights of
membership cease upon the member’s death.

SECTION 9. TERMINATION OF MEMBERSHIP
The membership of a member shall terminate upon the occurrence of any of the following
events:

(1) Upon his or her notice of such termination delivered to the President or Secretary
of the corporation personally or by mail, such membership to terminate upon the date
of delivery of the notice or date of deposit in the mail.

(2) If this corporation has provided for the payment of dues by members, upon a
failure to renew his or her membership by paying dues on or before their due date,
membership shall be terminated. A member may avoid such termination by paying the
amount of delinquent at any time during the year. The renewed membership shall be
valid until the next Festival.



All rights of a member in the corporation shall cease on termination of membership as
herein provided.

ARTICLE 11
MEETINGS OF MEMBERS

SECTION 1. PLACE OF MEETINGS
Meetings of members shall be held at the site of the Festival or at such other place or
places as may be designated from time to time by resolution of the Board of Directors.

SECTION 2. REGULAR MEETINGS

A regular meeting of members shall be held on Friday of the Festival, for the purpose of
electing officers and directors and transacting other business as may come before the
meeting. The candidates receiving the highest number of shall be elected. Each voting
member shall cast one vote, with voting being by ballot only. The annual meeting of
members for the purpose of electing officers and directors shall be deemed a regular
meeting.

SECTION 3. SPECIAL MEETINGS OF MEMBERS

Special meetings of the members shall be called by the Board of Directors, the
Chairperson of the Board, or the President of the corporation, or, if different, by the
persons specifically authorized under the laws of this state to call special meetings of the
members.

SECTION 4. NOTICE OF MEETINGS

Unless otherwise provided by the Articles of Incorporation, these Bylaws, or provisions
of law, notice stating the place, day and hour of the meeting and, in the case of a special
meeting, the purpose or purposes for which the meeting is called, shall be delivered not
less than ten (10) nor more than fifty (50) days before the date of the meeting, either
personally or by mail, by or at the direction of the President, or the Secretary, or the
persons calling the meeting, to each member entitled to vote at such meeting. If mailed,
such notice shall be deemed to be delivered when deposited in the United States mail
addressed to the member at his or her address as it appears on the records of the
corporation, with postage prepaid. Personal notification includes notification by
telephone or by facsimile machine, provided however, in the case of facsimile notification,
the member to be contacted shall acknowledge personal receipt of the facsimile notice by
a return message or telephone call within twenty four hours of the first facsimile
transmission.

Whenever any notice of a meeting is required to be given to any member of this
corporation under provisions of the Articles of Incorporation, these Bylaws, or the law of
this state, a waiver of notice in writing signed by the member, whether before or after the
time of the meeting, shall be equivalent to the giving of such notice.



SECTION 5. QUORUM FOR MEETINGS
A quorum shall consist of ten members and two board members.

Except as otherwise provided under the Articles of Incorporation, these Bylaws, or
provisions of law, no business shall be considered by the members at any meeting at
which the required quorum is not present, and the only motion which the Chair shall
entertain at such meeting is a motion to adjourn.

SECTION 6. MAJORITY ACTION AS MEMBERSHIP ACTION

Every act or decision done or made by a majority of voting members present in person or
by proxy at a duly held meeting at which a quorum is present is the act of the members,
unless the Articles of Incorporation, these Bylaws, or provisions of law require a greater
number.

SECTION 7. VOTING RIGHTS

Each member is entitled to one vote on each matter submitted to a vote by the members.
Voting at duly held meetings shall be by voice vote. Election of Directors, however, shall
be by written ballot.

SECTION 8. ACTION BY WRITTEN BALLOT

Except as otherwise provided under the Articles of Incorporation, these Bylaws, or
provisions of law, any action which may be taken at any regular or special meeting of
members may be taken without a meeting if the corporation distributes a written ballot to
each member entitled to vote on the matter. The ballot shall:

1. Set forth the proposed action;
2. Provide an opportunity to specify approval or disapproval of each proposal;
3. Indicate the number of responses needed to meet the quorum requirement.

Approval of action by written ballot shall be valid only when the number of votes cast by
ballot within the time period specified equals or exceeds the quorum required to be
present at a meeting authorizing the action, and the number of approvals equals or exceeds
the number of votes that would be required to approve the action at a meeting at which
the total number of votes cast was the same as the number of votes cast by ballot.

SECTION 9. CONDUCT OF MEETINGS

Meetings of members shall be presided over by the President of the corporation or, in his
or her absence, by the Vice President of the corporation or, in the absence of all of these
persons, by a Chairperson chosen by a majority of the voting members, present at the
meeting. The Secretary of the corporation shall act as Secretary of all meetings of



members, provided that, in his or her absence, the presiding officer shall appoint another
person to act as Secretary of the Meeting.

Meetings shall be governed by Robert’s Rules of Order, as such rules may be revised
from time to time, insofar as such rules are not inconsistent with or in conflict with the
Articles of Incorporation, these Bylaws, or with provisions of law.



