Amended and Restated Bylaws
of

Oklahoma Jump$tart Coalition, Inc.

ARTICLE | COALITION DEFINED:

11

1.2

1.3

Name. The name of the not for profit Coalition is Oktatha Jump$tart Coalition, Inc.
(hereinafter referred to as “the Coalition”).

Purpose.The purpose of the Coalition is as follows:

a) To strengthen the personal financial literacy afityoand adults in Oklahoma.

b) To operate exclusively for charitable and educatigurposes, under Section
501(c)(3) of the Internal Revenue Code, or corradpa section of any future
federal tax code, including, for such purposesntla&ing of distributions to
organizations that qualify as exempt organizatiamser section 501(c)(3) of the
Internal Revenue Code, or corresponding secti@ngffuture federal tax code.

c) To do all things and perform all acts permittecb&for profit corporation under the
laws of Oklahoma in furtherance of the above pugpasithin the requirements set
forth under Section 501(c)(3) of the Internal Raxeode, or corresponding section
of any future federal tax code.

Tax Exempt StatusThe Coalition shall serve as a “Subordinate Omgdion” under the
Group Exemption of Jump$tart Coalition for Perddfinancial Literacy (hereinafter
referred to as the “Central Organization”) untg tGoalition requests to be removed from
the Group Exemption; the Central Organization reasawe Coalition from the Group
Exemption; or, a dissolution of the Coalition om@al Organization takes place.

ARTICLE Il LOCATION:

2.1

2.2

2.3

Principal Office.The Coalition shall locate its Principal Officétlin Oklahoma County.
The Coalition may change said Principal Office frone location to another, notifying
the Central Organization, Internal Revenue Seraitthe Oklahoma Secretary of State
of such change.

Reaqistered OfficeThe registered office of the Coalition will be imained in the state
of Oklahoma and may be, but need not be, identi¢thlthe Principal Office. A change
of the Registered Office shall be filed with thel@ioma Secretary of State.

Other Offices.The Coalition may have offices within the stat®©&lahoma at such
other places as the Board may designate from tiniene as the business of the
Coalition may require.
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ARTICLE Il MEMBERSHIP:

3.1

3.2

3.3

3.4

Membership. Membership shall be open to all individuals antities; however, only
current dues paying Members shall be entitled teefits provided for in these Bylaws.

Membership Classificationfhere shall be three (3) classes of Membership.

a) Organizational MembersOrganizational Members shall consist of orgaimnires,
businesses or governmental entities. OrganizdtMeanbers shall be entitled to
voting rights and other rights as provided by theglaws. Each Organizational
Member may assign up to five (5) individuals tonlaened as Members and must
name one of the five (5) individuals to act andiote on its behalf. The
Organizational Member must provide the name oirtde&vidual to act and/or vote on
its behalf to the Secretary of the Coalition. Menghips shall remain with the
Organizational Member and not with any of the Mersbeamed by the
Organizational Member. Individuals named as are@mational Member whom are
not the named individual entitled to vote on beloélfhe entity, must join as Full
Members and pay dues in order to attain votingtsigh

b) Full Members: Full Members shall consist of individuals. RMiémbers shall be
entitled to voting rights and other rights as pdevd by these Bylaws.

c) Affiliate Members: Affiliate Members shall consist of individuals win are donors
or whom wish to receive information concerning waystrengthen their personal
financial literacy. Affiliate Members shall not leatitled to voting rights, notice of
meetings or be entitled to other rights providedM®mbers under these Bylaws.

By a majority vote of the total number of Directaitse Coalition may add non-voting
membership categories.

Membership TermThe Membership Term shall be the same as thalFfsar thereby
beginning on the first day of January and endinghenlast day of December.
Membership is not transferrable or assignable.

Quorum. A quorum of the Members at meetings of the Mesiiershall consist of the
Members present but shall in no circumstance Isethem six (6) Members with four (4)
of the six (6) Members being members of the Boakll business brought before the
Membership shall be conducted by a quorum and arityayote of a quorum shall
determine all matters, including elections, brouggfore the Membership.

However, the following actions must be approvedhigyMembers by two-thirds (2/3) of
the votes cast.

a) Amendment(s) to the Certificate of Incorporation.

b) Dissolution.

c) Merger.

d) Sale of assets other than in the regular coursetofities.



3.5

3.6

3.7

3.8

Meetings.The Annual Meeting, regular and special meetofghe Membership shall be
held as determined by the Board. The Annual Mgethall take place in the fourth
quarter of the Fiscal Year to allow Directors tginetheir respective terms at the
beginning of the following Fiscal Year. In additicspecial meetings may be called by
written petition of any seven (7) Members. Membmatsst be present in person and may
not attend meetings via telephonic or electrorangmission. The President of Coalition
shall preside over meetings of the Membership srdetermined otherwise by a vote of
the Members.

Notice of MeetingsAll notices may be provided via written electrotiansmission,
including via the Coalition’s website. Notice bktAnnual Meeting and special
meetings shall be sent and/or provided to the Mesnhet less than ten (10) days but not
more than sixty (60) days prior to the holdingloé tneeting. Notice of regular meetings
may be provided at the Annual Meeting but in nowmstance later than ten (10) days
prior to the holding of the meeting(s).

All business brought before the Members may bedagben at any Annual or regular
meeting. However, only business contained in thteca of the special meeting may be
acted upon by the Members. If a Member does m@ive notice of a meeting, but
attends the meeting, he/she shall be deemed towsved notice of the meeting.

Voting Rights for Action(s) Taken at a Meetingcach Full Member shall be entitled to
one vote. Each Organizational Member shall desggaanamed individual, to vote on its
behalf and shall provide such written designatmthe Secretary of the Coalition. Only
Members may vote on matters brought before the Mestip, including elections.
Proxies may not be used.

Voting Rights for Action(s) Taken Without a Mieg. WWhen a vote of the Membership

is required between meetings, the President, anofficers or any seven (7) Members
may call for an electronic transmission vote bytieri ballot. Ballots may be distributed
by electronic transmission, including via emaitloe Coalition’s website. The Coalition
shall implement reasonable measures to verifyghah ballot cast between meetings was
from a Member.

For electronic transmission voting to represeraeion of the Membership, all of the

following conditions must be met:

a) All Members must have access to a ballot;

b) The ballot shall set forth each proposed action@ogide for a vote for or against
each proposed action;

c) The ballot must state the number or percentagetefsvcast required to pass the
proposed action;

d) The number of ballots cast must equal or exceeg@eheentage requirements set forth
in Section 3.4,

e) The ballot must be received within the voting pérestablished on the ballot which
shall not be less than ten (10) days and not niane thirty (30) days;

f) Receipt of a ballot shall be acknowledged by anc@ff or designee;

g) A ballot must be submitted by a Member;

h) All ballots shall be made public to the Members &oard; and,
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3.9

3.10

3.11

3.12

3.13

i) All ballots shall be maintained with the corporegeords.

Member Duties. Duties of the Members are as follows:

a) Maintain current dues to be entitled to voting tggh

b) Elect Directors.

c) Determine the amount of Membership Dues.

d) Vote on issues provided for in Section 3.4.

e) Abide by the Bylaws and policies establish by tlvaisl.
f) Abide by the laws affecting the Coalition.

All other corporate powers necessary and incideattking action and conducting
business of the Coalition shall be exercised hynaler the authority of the Board.

Termination of MembershipAny Member may voluntarily terminate his/her
Membership of the Coalition at any time by submgta written notice of withdrawal to
the Board. Any Member may be terminated withouwiseaby a two-thirds (2/3) majority
vote of a quorum of the Members at any meetindgnefMlembership or by a two-thirds
(2/3) majority vote of the total number of Direcda@t any meeting of the Board.
Membership shall be automatically terminated fdufa to pay dues after thirty (30)
days notice to the Member for failure to pay. Memnsishall not be entitled to vote
during the thirty (30) day notice period for faguto pay unless such Member pays the
dues prior to a vote.

Dues.Membership dues shall be established by the Meshipe

Membership ListNo Member or individual, with the exception oétBoard of

Directors, shall use the mailing list of the Caahtwithout prior approval of the Board.
The Membership List may consist of multiple parntsluding, but not limited to current
dues paying Members entitled to voting rightspaibr members which have paid dues in
the past but are not current and therefore notieshtio voting rights; all organizations or
individuals requesting to be placed on the Coalisanailing list; and, all Affiliate
Members wishing to receive information from the (@Gamn.

ProceduresMembership meetings shall use a modified versigrarliamentary
procedure to foster open discussion. Upon a viotikeoMembers, conflicts in procedures
shall be resolved in accordance with the curreitioedof Robert’s Rules of Order unless
determined otherwise by the Coalition’s writtenipplor laws of Oklahoma.

ARTICLE IV BOARD OF DIRECTORS:

4.1

Number.The Board of Directors (hereinafter referred4¢dthe Board”) will consist of
not less than seven (7) and not more than fifté&h (oting members. The Members
may increase or decrease the number of Directoes;gordance with range specified
above, and are entitled to vote thereon at anyanregular or special meeting of the
Members.



4.2

4.3

Duties. The Board of Directors shall have all powers aathority which may be granted
to a Board of Directors of a Corporation underltves of Oklahoma except for those
reserved for the Members in Section 3.9. The dudfehe Directors include the
following:

a) Elect the Officers of the Corporation;

b) Exercise a duty of obedience to the Coalition’sta@purpose in guiding all
decisions;

c) Exercise due care and act in good faith in allidgaland interests with the Coalition;

d) Exercise a duty of loyalty to the Coalition by adiog and/or managing conflicts of
interest;

e) Approve, periodically review and/or amend theséaidg;

f) Develop, approve, periodically review and/or amerghnizational policies which
may include duties in addition to those designatdtiese Bylaws;

g) Maintain a board manual containing approved pdieied contemporaneous minutes
and records of all meetings;

h) Ensure the Coalition is adequately funded;

i) Submit an annual financial report to the Membership
J) Approve the annual budget and oversee the finaadministration of the Coalition;

k) Review Form 990 prior to submission to the IRSwharize the finance committee
to perform such duty.

[) Provide a copy of Form 990 and amendments to ti&fiCate of Incorporation
and/or Bylaws to the Central Organization as remliby the Central Organization;

m) Review and approve all contractual agreements thioage a Director(s) to execute
such agreements in accordance with the financiadips and conflict of interest

policy;
n) Make a personal financial contribution each year;
0) Maintain annual Membership Dues;

p) Sit on a minimum of one committee unless excusea Buch duty by a vote of the
Board; and,

g) Perform such other duties as prescribed by thedoar

Composition.The Coalition shall strive to have Directors waiteas of expertise relevant
to the needs of the Coalition. An employee (if)aof the Coalition may not serve as a
voting or non-voting Director.



4.4

4.5

4.6

4.7

4.8

Nomination. The Board Governance Committee shall preparata ef potential
candidates in accordance with Sections 4.1, 4.3%&htb present to the Members.
Election of Directors shall take place at the ArifMaeting of the Membership. The
Annual Meeting shall take place in the fourth geladf the Fiscal Year to allow
Directors to begin their respective terms at thgirb@ng of the following Fiscal Year.

Election. Elections shall be determined by a majority guiarum of the Members. If
the slate is not approved, a majority of the Meralmeay call for a vote on each slated
candidate. Each slated candidate receiving a magrthe votes cast shall become a
Director. The Members may request the Governameeniittee to provide an additional
slate of candidates should a Director positiorég)ain open. Elections may take place
at any annual or regularly called meeting of thenMers.

Term of Office and Term LimitsA Director shall serve for a period of two (2)aye.

Any Director may serve three (3) consecutive ter#sy individual who has served
three (3) consecutive terms, resigned or has aowed may be eligible for re-election
as a Director after a period of one (1) year. AReblor shall serve no more than a total of
four (4) terms. Such term limits shall be waivguto one year to allow an Officer to
complete his/her term of office as provided foSection 7.2.

Upon resignation, removal or vacancy of a Dirediiog, respective successor shall serve
the remainder of the term whereby a partial terall stot be considered as a full term
when determining term limits. Service of a Diregboior to the adoption of these Bylaws
shall not be counted toward term limits.

Removal or ResignatiorAny Director who misses three (3) consecutiverBaaeetings
may be deemed to have resigned as a member obtrel Bnd cease to be a member
thereof on the date of the third absence. At atimgéollowing the resignation, the
Director may be reinstated by a majority vote giuarum of the Board at the Director’s
request. A two-thirds (2/3) majority vote of théaionumber of Directors or a majority
vote of a quorum of the Membership may remove amgdior at any time with or
without cause at any annual, regular or specialed meeting.

Any Director may resign at any time by giving vdrlveritten or verifiable electronic
notice to the President or to the Secretary. Asgygnation shall take effect upon receipt
or at the time specified in the notice and, untgbgrwise specified therein, the
acceptance of such resignation shall not be negetsmake it effective. A verbal
resignation shall be acknowledged by the Presidedtrecorded in the minutes. No
Director may resign if the Coalition would thenlIb#& without a duly elected Director(s)
in charge of its affairs, except upon notice to@idahoma Secretary of State and to the
Internal Revenue Service.

Vacancies or Newly Created Directorshipfie Governance Committee shall present to
the Members candidates for vacancies resulting tesm limits, resignation, removal or
newly created Directorships. A majority vote ajuorum of the Members may elect
Directors for such vacancies or newly created tirsbips at any annual, regular or
specially called meeting of the Membership.




4.9

If, due to such vacancies, the number of Direatolsss than seven (7) as stated in
Section 4.1, a majority vote of the total numbebatctors may elect Directors to fill
such vacancies at any meeting of the Board umtieating of the Membership is called.
Those elected by the Board shall assume theiriposifor the duration of the unexpired
term.

Compensation.Directors shall serve without compensation. &wes may be allowed
reasonable advancement or reimbursement of expamsesed in the performance of
their duties at the discretion of the Board. Raimsbment of expenses shall be reported
to the Membership at the next meeting of the Mestiipr

ARTICLEV MEETINGS OF THE BOARD:

5.1

5.2

5.3

Meetings.The Annual Meeting of the Board shall take plaxlowing the Annual
Meeting of the Membership. Newly elected Direct@lscted by the Membership, shall
immediately elect Officers but shall not begin titerm until the beginning of the Fiscal
Year. The then sitting Directors shall conduct ather business brought before the
Board.

There shall be a minimum of four (4) meetings & Board per year. Annual and regular
meetings of the Board may be held at such timehak be determined by the Board.
Meetings of the Board shall be held at any pladbiwithe state of Oklahoma which has
been designated by a majority vote of a quorunmefBoard. In the absence of such
designation, meetings shall be held at the Prim€figce of the Coalition.

Special meetings of the Board for any purpose(s) Ioeacalled at any time by the
President of the Board, by any three (3) Directwrby any seven (7) Members. No
business shall be considered at any special meetireg than the purpose(s) mentioned
in the notice of the meeting given to each Direc8pecial meetings of the Board may be
held either at a place so designated within thie sttOklahoma or at the Principal

Office.

Quorum. A majority of the total number of Directors dh@dnstitute a quorum. In the
absence of a quorum, a majority of the Directoesent at any meeting may vote to
adjourn the meeting to another place, date or tidetice of any meeting adjourned and
rescheduled in this manner shall be given as st ifio Section 5.3.

Notice. Any annual or regular meeting of the Board weétjuire no notice if the time,
date and location of such meeting were previoustgmnined by the Board and
distributed to the Directors. Directors not ireatiance at the meeting setting forth the
dates shall be given the dates, time and locafieauah meetings within ten (10) business
days following the meeting. For any annual or tagmeeting where the date, time and
location was not previously determined, notice ldbalsent to the Directors as least ten
(10) days but not more than thirty (30) days ptathe holding of the meeting. For any
special meeting, notice shall be sent to the Darsanot less than twenty-four (24) hours
but not more than thirty (30) days, prior to thédmg of the meeting.



5.4

5.5

5.6

5.7

Directors shall, in writing, provide an electromiddress if they wish to receive notice via
electronic transmission and any notice of meetseyg to them at such address shall be
valid notices thereof. If a Director does not reeaotice of a meeting, but attends the
meeting, he/she shall be deemed to have waivedenotithe meeting.

ProceduresConflicts in procedures shall be resolved in agance with the current
edition of Robert’s Rules of Order as a procedguédle unless determined otherwise in
these Bylaws, written policy or state law.

Voting. Each Director shall have one vote. Routine lrssrand elections shall be
transacted by a majority vote of a quorum of thee€liors, except when the law or these
Bylaws require otherwise. Proxies may not be used.

Physical MeetingsAt any meeting of the Board, the Directors mageMay voice on all
matters either in person or via electronic transiaig, where the Director can hear and be
heard. The Coalition shall implement reasonablasuees to verify that each person
deemed present at the meeting and permitted toat@teneeting by means of electronic
transmission is a Director. However, upon demand Director, the Directors shall vote
by ballot. In such event, each ballot shall staéename of the Director and such other
information as the Board may require under the galace established for the meeting.
Directors present via electronic transmission nendsheir ballot to the Secretary, or
designee, provided that the electronic transmissinatl set forth or be submitted with
information from which it can be determined that glectronic ballot was authorized by
a voting Director. Ballots may be distributed astlirned via email. If proper
authorization cannot be determined the Directortrmas| or fax a signed ballot to the
Secretary, or designee.

Electronic MeetingsMeetings may take place via any form of electonedium. The
Board may vote by voice, email or other electranadium during electronic meetings.
However, the President or any two (2) Officers roaly for an electronic vote by written
ballot. For electronic ballot voting to representaation of the Board, all of the following
conditions must be met:

a) All Directors must have access to a ballot;

b) The ballot shall set forth each proposed action@ogide for a vote for or against
each proposed action;

c) A majority of the total number of Directors mustedhereby ensuring a quorum of
the Board has voted,

d) The ballot must be received within the voting perestablished on the ballot which
shall not be less than twenty-four (24) hours apidmore than three (3) days;

e) Receipt of a ballot shall be acknowledged by anc@if or designee;
f) A ballot must be submitted by a Director;
g) All ballots shall be made public to the Board; and,



5.8

h) All ballots shall be maintained with the corporegeords.

The Coalition shall implement reasonable measurestify that each ballot cast was
from a Director. Electronic meetings shall not Bedito amend the budget, create or
amend the financial policies, or determine the @yplent matters.

Action Taken Without Notice of a Meetingny action taken or approved at any
meeting of the Board, whether physical or electphowever called and noticed or
wherever held, shall be valid if a quorum was pnesé such meeting and if either before
or after the meeting, a majority of the total numbkeDirectors sign a written waiver of
notice or a written consent to holding such meetiAtj such waivers or consents shall
be filed with the corporate records or made a giitie minutes of the meeting.

ARTICLE VI COMMITTEESOF THE BOARD:

6.1

6.2

6.3

Committees.The Board shall have the power to create, reeokaodify any committee
deemed necessary. The Board shall elect ComnGtte&s or give the President the
power to appoint a Chair of any committee. Eaahmittee shall have a minimum of
two (2) members. Committee Chairs shall be memiiiettse Board. Non-Board
members may serve as Committee members at thevabppfdhe Committee Chair and
Board President.

All committees shall report to the Board as ther@oaay require. Should the Board
delegate any of its powers to a committee, suchnaitbee shall keep contemporaneous
minutes of such committee meetings, file such na@swtith the corporate records and
report all actions to the Board. The Board mayp aldopt rules and regulations
pertaining to the conduct of meetings of committeethe extent that such rules and
regulations are not inconsistent with the provisiohthese Bylaws. Each Director must
sit on a minimum of one committee unless excusaa such duty by a vote of the
Board.

Notice of Committee MeetingsCommittees shall provide a minimum twenty-fo24 X
hour notice to the committee members. If a congrithember does not receive notice
of a committee meeting, but attends the committeetimg, he/she shall be deemed to
have received notice of the committee meeting.iddaif such committee meetings may
be given verbally or via electronic transmissi@@ommittees with board delegated
powers shall provide notice of committee meetimgadcordance with Section 5.3.

Governance Committed.he Governance Committee shall be a standing ctieaof

the Coalition. A Director as determined by the Bloshall serve as the Chair of the
Governance Committee. The Committee shall includeramum of three (3) members
with a minimum of two (2) members being memberthefBoard. Directors or Members
who are seeking re-election or election shall eote on the Board Governance
Committee unless requested to do so by the Bodrel Committee shall:

a) Research candidates for Directors and Officers poiplacement on a slate for
submission to the Members or Board for a vote;



6.4

6.5

b)

9)
h)

)

K)

Provide a slate of Directors to the MembershighatAnnual Meeting or other
meeting where an election is to take place;

Provide a slate of Officers to the Board at the #adrMeeting or other meeting where
an election is to take place;

Structure the originating board to serve one oryear terms to allow for
approximately one-half of the board to be slatedefection each year;

Review and recommend changes to the Members congeamendments to the
Certificate of Incorporation and to the Board canagg these Bylaws;

Develop and provide orientation and training fomatectors that addresses a
Director’s responsibilities; the organization’s pase, history, methods of operation,
and organization activities; and, information canagy day-to-day operations;

Propose, as appropriate, changes in board struatukreperation;

Provide ongoing counsel to the Board Presidentadiner Officers on enhancing
board effectiveness;

Take steps to recruit and prepare future Directors;

Ensure Directors providing volunteer services tentk receive additional orientation
and training required for volunteers; and

Have such other duties as determined by the Board.

Finance CommitteeThe Finance Committee shall be a standing coreedt the

Coalition. The Chair of the Finance Committee sbalthe Treasurer or other Director
as determined by the Board. The Committee shellid® a minimum of three (3)
members with a minimum of two (2) members being ivens of the Board. The
Committee shall:

a)

b)

c)

d)

€)
)
9)

Oversee the monthly financial stability and adntnaigon of the Coalition;

Review fiscal summaries, at least quarterly, tdwata expenditures against
revenues;

Recommend changes to the Board concerning amensloetite financial policies
based on the Committee’s review and/or recommeonlafi auditors, if any;

Aid the Officers in creation of the annual budgeti®ate such budget as determined
by the Board,

Present/recommend the budget to the Board for &ppro
Review Form 990 prior to its submission to the Bid@r approval; and,

Have such other duties as determined by the Board.

Advisory Council. The Board may provide for an Advisory Councihsisting of

individual councilmen/women with extended serviod/ar expertise to aid the
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Coalition. Such councilmen/women shall not havengprights, be entitled to any other
benefit provided to Directors, or be subject tartéimitations or meeting requirements of
Directors as set forth in these Bylaws. A majodtya quorum of the Directors may
remove an Advisory Council Member at any time vattwithout cause.

ARTICLE VII OFFICERS:

7.1

7.2

7.3

7.4

7.5

Officers. The Officers of the Coalition shall be a PrestdarVice-President, a Secretary,
a Treasurer, a Governance Chair and an ImmediatePPasident. The offices of
Secretary and Treasurer may be held by the sameduadl.

Term of Office. An Officer shall serve for a two (2) year termumtil the next
succeeding election of Officers. Officers may hibld same office for no more than two
(2) consecutive terms. The Directors may, by atiwals (2/3) majority vote, request an
Officer serve more than two (2) consecutive terms rmay extend such term limitations
for one (1) additional two (2) year term. Uponigestion, removal or vacancy of an
Officer, the respective successor shall serveghmmder of the term whereby a partial
term shall not be considered as a full term wheard@ning term limits.

Nomination. The Board Governance Committee shall preparata ef potential
candidates in accordance with Section 6.3 to ptesahe Board. Election of Officers
shall take place at the Annual Meeting following #innual Meeting of the Membership.
The Annual Meeting shall take place in the fourtitarger of the Fiscal Year to allow
Officers to begin their respective terms at theili@gg of the following Fiscal Year.

Election. Elections shall be determined by a majority giarum of the Directors. If
the slate is not approved, a majority of the Dimeximay call for a vote on each slated
candidate. Each slated candidate receiving a maffrthe votes cast shall become a
Officer. The Directors may request the Governd@doemmittee to provide an additional
slate of candidates should an Officer positiorég)ain open or may make nominations
from the floor. Elections may take place at anyuat or regularly called meeting of the
Members.

President.The President, or designee, shall have the fatigwuties:

a) Act as the principal Officer of the Coalition, sabj to the control of the Board;
b) Have general supervision and direction of the rssrand Officers of the Coalition;

c) Set the Board and Membership meeting agendas uwdéssnined otherwise by the
Board or Membership;

d) Preside at all meetings of the Board and Membenshigss determined otherwise by
the Board or Membership;

e) Sign the minutes of the meetings over which hegshsided;
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7.6

7.7

7.8

9)

h)

Submit a complete report of the operations of thalifion's affairs at the Annual
Meeting of the Board and of the Membership;

Report to the Board and Members all such mattarsrapto his/her attention and
relating to the interest of the Board and Membanst,

Have such other powers and duties as may be fdreddny the Board or these
Bylaws.

Vice-PresidentThe Vice-President shall have the following dsttie

a)

b)

In the absence or disability of the President,qrenfall the duties of the President
and, when so acting, shall have all the poweramd, be subject to all the restrictions
upon the President; and,

Have such other powers and duties as may be fdreddny the Board or these
Bylaws.

Secretary.The Secretary, or designee, shall have the fallgwuties:

a)

b)

f)

9)

h)

Give notice of all meetings of the Board and Mershgr as required by these
Bylaws or by law;

Keep a book of minutes of all meetings of the Baard Membership with the time
and place of holding, whether annual, regular ecss, and, if special, how
authorized, the notice given, the names of thoseqmt at the meetings, the number
present or represented at meetings, the proceettiageof and, verification of those
present via electronic transmission;

Sign the minutes of the meetings and ensure suchtes are available for approval
at the following meeting of the Board or Membership

Exhibit at all reasonable times, upon the requkatirector or Member, these
Bylaws, Board Book, and the minutes of the procagsipf the Board or
Membership;

Keep, or cause to be kept, at the principal offitelocuments required for public
inspection by the Internal Revenue Service;

Keep, or cause to be kept, a record of the namBgrettors, Officers and Members
with the addresses at which such individuals/egtisire to receive notice;

Have such other powers and duties as may be fdreddny the Board or these
Bylaws; and,

Such office may be combined with that of the Treasu

Treasurer.The Treasurer, or designee, shall have the fatigwuties:

a)

Keep and maintain, or cause to be kept and maegdaedequate and correct accounts
of the properties and business transactions ot tradition;
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7.9

7.10

7.11

7.12

b) Ensure the books of account are open to inspebyiany Director or Member at all
reasonable times;

c) Ensure a financial statement is provided to ther@aad Membership at their
respective Annual Meetings;

d) Provide a report of the Coalition's financial aféaat meetings of the Board and
Members and/or when requested by a Director or Mgmb

e) Ensure appropriate oversight and implementatiahefinancial policies and
procedures;

f) Have such other powers and duties as may be greddy the Board or these
Bylaws; and,

g) Such office may be combined with that of the Secxet

Governance ChailThe Governance Chair shall have the followingesut

a) Act as the Chairperson of the Governance Committee;
b) Ensure the Governance Committee fulfills the dugietsforth in Section 6.3; and,

c) Have such other powers and duties as may be greddny the Board or these
Bylaws.

Immediate Past Presidefihe Immediate Past President shall serve as dscade the
President for the two years immediately following/her term as President. Such service
shall not count toward term limitations providedSaction 4.6. The Immediate Past
President shall assume the duties of the Presinéin¢ absence of the President and
Vice-President.

Removal and ResignatioAny Officer may be removed, either with or with@ause,
by a vote of a majority of the total number of Ri@'s, at any annual, regular or special
meeting.

Any Officer may resign at any time by giving verbatitten or verifiable electronic
notice to the President or to the Secretary. Assygnation shall take effect upon receipt
or at the time specified in the notice and, untgberwise specified therein, the
acceptance of such resignation shall not be negesseake it effective. A verbal
resignation shall be acknowledged by the Presidedtrecorded in the minutes.

VacanciesA vacancy in the office of the President shalfibed by the Vice-President.

In the event of a vacancy in any office other ttieat of the President, such vacancy may
be filled temporarily by appointment by the PresideA vacancy in any office shall be
filled by an election of a majority vote of a quorwf the Board after preparation of a
slate by the Governance Committee. Vacancies ongun offices appointed at the
discretion of the Board may or may not be filledtes Board shall determine.
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7.13 Delegation of Dutiesln case of the absence or disability of any @ffiof the Coalition
or for any other reason that the Board may deeficgift, the Board may by a vote,
delegate the powers or duties of such Officer tpaher Officer, Director or Member
with such power of delegation valid for the rema&ndf the term or until the next
election.

ARTICLE VIII AMENDMENTSAND CONSTRUCTION:

8.1 Amendments to BylawsThese Bylaws may be amended, altered, changesppealed
by the affirmative vote of a two-thirds (2/3) majgrof a quorum of Directors at any
annual, regular or special meeting of the Direcion®tice of the proposed amendment,
alteration, change or repeal was given at least{(®vaveeks prior to the meeting at which
the amendment is acted upon. In addition, suchgs@gh alteration, amendment or
revision may be further amended at the meeting tipem@ffirmative vote of two-thirds
(2/3) majority of a quorum of Directors.

8.2 Construction and Terms.

a) These Bylaws replace all prior bylaws. Therefdrthere is any conflict between the
provisions of these Bylaws and any prior adoptddvy these Bylaws shall govern.
Should any of the provisions or portions of theg&a®s be held unenforceable or
invalid for any reason, the remaining provisiond gortions of these Bylaws shall be
unaffected by such holding. All references in thBglaws to a section or sections of
the Internal Revenue Code shall be to such seatibtie Internal Revenue Code of
1986 as amended from time to time, or to correspgnprovisions of any future
federal tax code.

b) Should there be any conflict between the provisafitbese Bylaws and any internal
policies and procedures, the provisions of thedavy shall govern. However,
internal policies and procedures approved by ther@may allow for additional or
more stringent requirements to be placed on thedirs, Officers, Members and/or
committee members.

c) Should there be any conflict between the provismfiitbese Bylaws and the
Certificate of Incorporation of the Coalition, theovision of the Certificate of
Incorporation shall govern.

THESE AMENDED AND RESTATED BYLAWSOF OKLAHOMA JUMP$TART
COALITION, INC. ARE ADOPTED this day of , 2012.

Cynthia Campbell, President Melissa Crawford;rSeary
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