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BYLAWS
OF
| FMA FOUNDATI ON

ARTI CLE 1
NAVE AND PURPGOSE

1.1 Nane. The nane of the corporation is |IFMA Foundation (the
“Corporation”) as stated in Article One of the Articles of
I ncorporation of |IFMA Foundati on.

1.2 Purpose. The Corporation 1is organized exclusively for
charitable, scientific, literary, research and educational purposes as
set forth in Article Four of the Articles of Incorporation of |FMA
Foundat i on. Al'l funds and noney received for the operation of the

Corporation shall be used solely for the furtherance of the ainms and
pur pose of the Corporation.

1.3 | FNVA. IFMA is an acronym for the International Facility
Managenent Associ ation, a Texas non-profit corporation.

ARTI CLE 2
BOARD OF TRUSTEES

2.1 Powers. The direction and nanagenent of the affairs of the
Corporation and the control and disposition of its assets shall be
vested in a board of trustees (the “Board of Trustees”).

2.2 Nunber : The Board of Trustees shall consist of not |ess
than nine (9) and not nore than fifteen (15) persons as outlined in
Article 2.3 of these Bylaws. No decrease in the size of the Board of
Trustees pursuant to this provision shall have the effect of
shortening the term of an incunbent trustee. Any increase in the
nunber of the Board of Trustees above fifteen (15) persons requires a
change to these Bylaws per the prescribed process in Article 8 of
t hese Byl aws.

2.3 Composition and Qualifications. The Board of Trustees shall
consist of the officers of the Corporation, as detailed in Article 3
of these Bylaws, elected trustees, the Imediate Past Chair of the
| FMA Foundation per the Chair’s discretion and invitation, the |FMA
President, and the |IFMA Second Vice Chair. Al trustees shall be over
ei ghteen years of age and have an interest in education, research,
schol arships, and fund raising. No trustee, except for the I|FMA
President and the IFMA Second Vice Chair, shall be a nenber of the
| FMA Board of Directors.
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(a) At least one (1) elected trustee shall be an |IFMA professional
nmenber in good standing.

(b) At least one (1) elected trustee shall be an |IFMA associate
nmenber in good standing.

(c) The IFMA President shall be a non-officer trustee, with full
rights to participate and vote and all the obligations of a
trustee for a termin perpetuity.

(d) The IFMA Second Vice Chair shall be a non-officer trustee, with
full rights to participate and vote and all the obligations of a
trustee for a termof one year.

2.4 Terns. Elected trustees shall serve for a two-year initial
term commencing on July 1 and continuing through the second June 30
after their appointnment and until their successors are appointed and
gualified, or until their earlier resignations or renovals. Trustees

are elected annualy with one half elected in odd years and the
remai ning elected in even years. Oficer terns are covered in Artile
3 of these Byl aws.

2.5 Limtations. No individual nay serve as an elected trustee
nmore than two consecutive two-year terns and if elected as an officer,
no nore than three additional years resulting in a maxi mum of seven
consecutive years as a board nenber. The | medi ate Past Chair, |FMA
President, and |IFMA Second Vice Chair are not elected and not subject
to this limtation.

2.6 El ecti ons.

(a) Elected trustees shall be nomnated annually by the Trustee
Sel ection Committee by the 1°' of March, elected by the Board of
Trustees at a neeting or by mil, facsimle, or electronic
ball ot pursuant to such procedures as adopted by the Board of
Trustees by the 15'" of April. Such procedures shall provide for

the tabulation of the results of the election such that el ected
trustees may commt and attend the Annual Strategic Planning
Sessi on of the | FMA Foundati on Board of Trustees.

(b) In the event that the Board of Trustees votes to increase the
nunber of trustees (up to fifteen), the terns of initial
addi ti onal trustees shall be adjusted by resolution of the Board
as needed to conformto the staggered terns noted in Article 2.4
of these Byl aws.

2.7 Resi gnat i on. Each trustee (including officers) shall have
the right to resign at any time upon witten notice to the Chair of
the Corporation. Unless otherwise specified in the notice, the
resignation shall take effect upon receipt thereof.

2.8 Renoval .  Any trustee (including officers) nay be renoved at
any neeting of the Board of Trustees when the Board determ nes such
renoval to be in the best interest of the Corporation, provided that
the call of the neeting includes notice of the intent to renmove. A
majority vote of those present is required to renove a trustee.

2.9 Vacanci es. A vacancy in an elected trustee position shall
be filled for the remainder of such trustee’'s term by an individual
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nom nated by the Trustee Selection Conmttee and el ected by the Board
of Trustees. Oficer Vacancies shall be filled per Article 3.8. No
advance notice shall be necessary for an election to fill a vacancy at
a regular neeting of the Board.

ARTI CLE 3
OFFI CERS

3.1 Oficers. The officers of the Corporation shall be a Chair,
Vice Chair, and Secretary/Treasurer. These officers are considered
trustees of the corporation.

3.2 Duti es.
(a) Chair. The Chair shall preside over neetings of the Board of
Trustees and the Executive Conmittee; in the absence of the

Secretary/ Treasurer, appoint an individual to act as secretary
of a neeting; have oversight over the business of the
Cor por ati on; ensure that all directives, resol uti ons, and
policies of the Board of Trustees and Executive Conmittee are
put into effect; and, unless otherw se provided in these Byl aws,
have the sole power to appoint nenbers of all commttees and
task forces.

(b) Vice Chair. The Vice Chair shall preside over neetings of the
Board of Trustees and the Executive Conmmttee when the Chair is
absent.

(c) Secretary/Treasurer. The Secretary/ Treasurer shall preside over
neetings of the Board of Trustees and the Executive Conmittee
when both the Chair and Vice Chair are absent; have oversight
over the financial functions of the Corporation; supervise the
taki ng, approval, and nmaintenance of mnutes; and nmaintain
custody of the books and records of the Corporation, including
its governing docunments, policies, and procedures.

(d) Additional Duties. In addition to duties detailed in these
Byl aws, the officers shall ©perform additional duties as
prescribed by law and the Board's adopted policies, procedures,
and directives, and such customary duties as detailed in the
Corporation's adopted parliamentary authority.

3.3 Ter . Oficers shall serve for a one-year term commencing
on July 1 and continuing through June 30 and until their successors
are elected and qualified, or wuntil their earlier resignations or
renmoval s.

3.4 Limtations. No individual shall hold nore than one office
at a time. No individual shall be eligible to serve nore than one term
in the same office.

3.5 Elections.

(a) By the 1%' of March of each year, the Nomnating Conmittee shal
notify the Board of Trustees of a slate containing one
nomination for each office. By the 15'" of May of each year, the
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Board of Trustees shall vote to elect such nominees. If the
Board of Trustees fails to elect any noninee at the next Board
of Trustees neeting after the Nom nating Conmittee notifies the
Board of Trustees of the slate of candidates, the Noninating
Committee may meke additional nominations for such position
until a nominee is elected by the Board of Trustees. The Board
of Trustees nmay elect officers at a neeting or by mil,
facsinle, or electronic ballot pursuant to such procedures as
adopted by the Board of Trustees

(b) Per Article Six of the Articles of Incorporation, the | FMA Board
of Directors shall ratify the election of the officers of the
Cor por ati on.

3.6 Additional Oficers. The Board of Trustees may appoint such
officers and agents, in addition to those provided for in Article 3.1
of these Bylaws, as the Board of Trustees deens necessary. Such
additional officers and agents shall have such authority and perform
such as prescribed by the Board of Trustees. Al such additional
officers and agents shall hold their respective offices or positions
at the pleasure of the Board of Trustees, and may be renoved from
of fice or discharged at any time with or wthout cause by the Board of
Trustees, provided that renoval w thout cause shall not prejudice the
contract rights, if any, of such officers and agents. No such
additional officer or agent shall be considered a trustee of the
Corporation by virtue of such office or agency.

3.7 | medi ate Past Chair. The I nmediate Past Chair is not an
officer the Corporation. The Immediate Past Chair, at the discretion
of the Chair, shall be a nenber of the Executive Conmttee, shall
chair the Nominating Conmittee, shall serve as princiapl historian and
parlianentarian and shall perform duties if and as requested by the
Chair.

3.8 Vacancies. A vacancy in the office of Chair shall be filled
by the Vice Chair for the renainder of the Chair’'s term A vacancy in
the office of Vice Chair shall be filled by the Secretary/ Treasurer
for the remai nder of the Vice Chair’s term A vacancy in the office of
Secretary/ Treasurer shall be filled for the reminder of the
Secretary/ Treasurer’s term by a trustee nominated by the Noninating
Commttee and el ected by the Board of Trustees.

ARTI CLE 4
MEETI NGS

4.1 Annual Meeting. The annual neeting of the Board of Trustees
shall be a regular neeting held in conjunction with the |IFMA Annual
Conference in North America at such tinme and place as the Board of
Trustees shall determne. Al officers and conmittees shall report on
their activities of the prior year at the annual neeting. The
Secretary/ Treasurer shall provide to each trustee at |east sixty (60)
days’ notice of the date, tine, and place of the annual neeting. If
the Board of Trustees is unable to schedule the annual neeting in
conjunction with the IFMA annual conference in North Anerica, the
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Executive Committee may call a special neeting within one nonth
following the IFMA Annual Conference in North America, at which
meeting the Board of Trustees may transact any business required to
take place at the annual neeting.

4.2 Regul ar Meetings. Regular neetings of the Board of Trustees
shall be held on such dates and at such tinmes and in such places as
the Board of Trustees shall determine, for the transaction of such
busi ness as nay lawf ul |y comne bef ore such neeti ng. The
Secretary/ Treasurer shall provide to each trustee at least thirty (30)
days’ notice of the date, time, and place of each regul ar neeting.

4.3 Speci al Meetings. Special neetings of the Board of Trustees
may be called by the Chair or any two (2) trustees. The purpose of the
meeting shall be stated in the call for meeting. Except in case of
energency, the Secretary/ Treasurer shall provide to each trustee at
| east seven (7) days’ notice of the date, time, and place of each
special meeting and of each adjourned regular or special neeting. No
business shall be transacted at any special neeting except that
nmentioned in the call for neeting.

4.4 Quor um. A mjority of the trustees in office shal
constitute a quorum

4.5 Voting. As provided by statute, the vote of a mpjority of
the trustees constituting a quorum at a neeting shall constitute the
act of the Board of Trustees unless a greater nunber is required by
| aw, these Bylaws, or the Articles of Incorporation.

4.6 Agenda. Any nmenber of the Board may submit a business item
to the Executive Director fourteen (14) days in advance of a regul ar
Board neeting for inclusion on the agenda. The Chair in consultation
with the Executive Driector shall determ ne the order of business on
t he agenda. The agenda shall be circulated to all menbers of the Board
at least three days before the neeting. The pre-circulated agenda
shall constitute the order of business for the neeting unless the
Board by majority vote reorder the business itens at the beginning of
the nmeeting. A business item not on the pre-circul ated agenda nmay be
i ntroduced only pursuant to a two-thirds vote.

4.7 Procedural Rules. Three nmenbers of the Board of Trustees may
demand that any vote be counted. Except as varied by special rule
adopted by the Board, the provisions of Robert’s Rules of Order Newy
Revi sed applicable to snmall boards shall apply at all neetings of the
Board of Trustees regardless of the size of the Board.

4.8 Tel econf er ence. Meetings may be held by teleconference
provided that all menbers of the Board have access to tel econference
facilities and all participants in the neeting can hear and be heard
by all other participants in the neeting.

4.9 Action without a Meeting. Any action required or pernitted
to be taken by the Board may be taken without a neeting if all nenbers
of the Board consent in witing.
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4.10 M nut es. Wthin ten (10) business days of any neeting of
the |IFMA Foundation Board of Trustees, Standing Conmmittee, Special
Comm ttee or Task Force, the Secretary/ Treasurer shall circulate draft
mnutes to all trustees. Wen such mnutes are approved or anended by
the Board of Truestees, the Secretary/Treasurer shall notify all
trustees of such approval or anmendment within ten (10) busi ness days

4.11 Non- Trust ee Attendance. The follow ng individuals shall
have the right to attend Corporation neetings, speak in debate, and
make notions, but not vote: the Foundati on Executive D rector, the
| FMA  Foundation Director of Acadenic Affairs and one designee
appoi nted by the I FMA Presi dent.

ARTI CLE 5
EXECUTI VE COW TTEE

5.1 Power s. The Executive Committee shall exercise the
authority of the Board of Trustees in the control and managenment of
the Corporation's affairs when the Board is not in session, make
reconmendations to the Board of Trustees, and perform such other
duties as are specified in these Bylaws or by resolution of the Board
of Trustees. The Executive Conmmittee shall be subject to the orders of
the Board of Trustees and none of its acts shall conflict with action

taken by the Board of Trustees.

5.2 Conposi ti on. The Executive Committee shall consist of the
Chair, Vice Chair, Secretary/Treasurer, |IFMA President, and at the
di screction of the Chair of the Corporation, the Inmediate Past Chair.

5.3 Meetings. Meetings of the Executive Commttee shall follow
the same procedures for neetings as outlined in Articles 4.2 through
4.10 of these Bylaws applied appropriately to the Executive Committee.

ARTI CLE 6
COW TTEES AND TASK FORCES

6.1 Standing Committees. In addition to the Executive
Commttee, the Board of Trustees shall have at |east the follow ng
st andi ng commi ttees: Fi nance, Nom nati ng, Trust ee Sel ecti on,

Gover nance, Know edge Managenent, and Fundrai si ng.

(a) Finance Conmittee. The Finance Committee shall consist of the
Secretary/ Treasurer as Chair, and the Chair, Vice Chair, |FMA
President, and two (2) additional trustees.

The Fi nance Comm ttee shall:

(1) Be responsible for overseeing the short- and l|ong-term
i nvestnents of the Corporation as set forth in the
Corporation’s policies. This includes having the power to
direct investnments of funds of the Corporation and to change
the sanme, and to direct the sale of any part or all of the
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(b)

(c)

(d)

securities and other investnents of the Corporation or any
rights or privileges that nmay accrue thereon and to cause
the sane to be transferred by the proper officers of the
Cor por ati on;

(2) Report to the Board of Trustees at each regular neeting on
any changes in the Corporation’s investnent portfolio since
the last such neeting;

(3) Review and recommend approval of the Corporation’ s annual
budget to the Board of Trustees;

(4) Review and reconmend approval of the annual independent
audit of the Corporation’'s financial condition to the Board
of Trustees; and

(5) As required by statute, in cooperation wth the
Corporation’s accounting firm annually prepare for the
Board of Trustees’ approval a report of the financial
activities of the Corporation.

Wthin ten (10) business days of any neeting of the Finance
Conmmittee, the Secretary/ Treasurer shall circulate draft minutes
to all trustees. When such mnutes are approved or anended by
the Finance Commttee, the Secretary/ Treasurer shall notify all
trustees of such approval or anendnent within ten (10) business
days.

Nomi nating Conmittee. The Nominating Conmittee shall consi st
of, the Inmediate Past Chair as Comittee Chair, if willing and
able to serve, and otherwise the npbst recent |mmedi ate Past
Chair willing and able to serve, and 3 to 5 nenbers, of which at

| east one (1) nust be a menber of the |IFMA Board of Directors.
Oficers and candidates for office cannot serve on the
Nomi nating Conmittee. If the Immediate Past Chair or other nost
recent Past Chair is unwilling or unable to serve, the Chair of
the Corporation shall nomnate, and the Board of Trustees shall
el ect, a Nominating Comrittee Chair.

The Nom nating Conmittee shall present a slate of officers to
the I FMA Foundation Board of Trustees for vote in accordance
wth Article 3.5 of these Byl aws.

Trustee Selection Committee. The Trustee Selection Conmittee
shall be chaired by the Chair of the Corporation and nenbers
shall include the Vice Chair, and Secretary/ Treasurer of the

Cor por ati on.

The Trustee Selection Committee shall cultivate prospective
trustees, select candidates for election for the position of
Trustee for vote in accordancw ith Article 2.6 of these Byl aws.

Governance Conmittee. The Chair of the Corporation shall
designate the Chair of this comittee and at |east three other
menbers of whom can be trustees or non-trustees.

The CGovernance Conmittee shall oversee and review the policies
and procedures of the Corporation, train new trustees, review
and recommend the Corporation’s strategic and marketing plans,
review and recomnmend action regarding the performance of
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6.

6.

(e)

(f)

2

(a)

(b)

3

pr of essi onal staff, and review and nake recomrendations
regarding all proposed byl aw anendnents.

Know edge Managenent Conmittee. The Chair of the Corporation
shall designate the Chair of this comittee and at |east three
ot her menbers of whom can be trustees or non-trustees.

The Know edge Managenent Conmmittee shall oversee all aspects of
education, research, and scholarships, and report and nake
reconmendati ons regardi ng these issues.

Fundrai sing Committee. The Chair of the Corporation shal
designate the Chair of this comittee and at |east three other
menbers of whom can be trustees or non-trustees.

The Fundraising Conmittee shall oversee all aspects of
fundrai sing canpaigns and goals for the Corporation and report
and nmake recomendati ons regardi ng these issues.

G her Committees and Task Forces.

O her Committees. The Board of Trustees shall establish
additional conmittees and special comittees as the Board of
Trustees shall fromtine to tinme deem necessary to carry on the
wor k of the Corporation

Task Forces. “Task Force” shall nean an action-oriented group
established by Chair of the Corporation. The Chair of the
Corporation shall appoint its nenbers, determine its duration,
nmonitor its progress, and termnate its function. A task force
shall be responsible solely to the Chair of the Corporation who
shall report to the Board of Trustees on the activities of task
forces. The charge of a task force my include addressing
specific goals, conpleting a specific task within the power of
the Chair, or considering a particular issue. Functions of a
task force may include the follow ng:

(1) gathering informati on and maki ng recomendati ons;
(ii) studying an issue and preparing a report;

(iii) carrying out a specific project or activity for the
Chai r;

(iv) conducting prograns at conferences;
(v) establ i shing sub-units of such task force.

Menber s. The Chair of the Corporation my appoint

i ndi viduals who are not trustees or |FMA nenbers to commttees and
task forces without the approval of the Board of Trustees.

6.

4
(a)

Pr ocedur es.

Committees (including the executive conmittee) and task forces
may adopt their own rules of procedure, provided such rules do
not conflict with law, the Articles of |Incorporation, these
Byl aws, Board Procedures, any instructions of the Board of
Trustees in the case of conmittees, or any instructions of the
Chair in the case of task forces.



Byl aws of the | FMA Foundati on
Amended 20 January 2011
Page 9 of 12

(b) Committee menbers appointed by the Chair of the Corporation my
begin to serve inmrediately upon the Chair’s notification to the
menbers of the conmittee that the conmittee is conplete. If the
Chair does not make a committee appointnent during a Board
neeting, the Chair shall announce such committee appoi ntnment at
the Board neeting i mediately foll owi ng such appoi nt nent.

6.5 Meetings. Meetings of Commttees shall follow the sane
procedures for neetings as outlined in Articles 4.2 through 4.10 of
these Byl aws applied appropriately to the specific commttee.

6.6 Resi gnati ons and Renoval s. Any nenber of a comittee may
resign at any time by giving notice to the chair of the conmttee or
the Secretary/Treasurer of the Corporation. Unl ess ot herwi se
specified in the notice, such resignation shall take effect upon
recei pt thereof. The Board of Trustees nay renpve at any tinme with or
wi thout cause any nenber of any committee when such renoval is
determ ned by the Board of Trustees to be in the best interest of the
Cor por ati on.

6.7 Vacanci es. As necessary, a vacancy on a commttee shall be
filled for the unexpired portion of the term of the forner nenber in
the same nmanner in which an original appointnment to such committee is
made.

ARTI CLE 7
GENERAL PROVI SI ONS

7.1 Ofices. The Corporation my have, in addition to its
registered office, offices at such places, both within and w thout the
State of Texas, as the Board of Trustees nmay from tine to tine
determne or as the activities of the Corporation may require.

7.2 Responsi bilities. The Board of Trustees shall have the
responsibility for maintaining the fiscal integrity of the Foundation
by keeping it financially solvent. It shall deternine its own rules of

procedure and policies. As an incorporated, not -for-profit
organi zation, the Board of Trustees of the Foundation shall not be
personally liable for the financial solvency or insolvency of the

Foundation in conjunction with Article Eleven of the Articls of
I ncor poration.

7.3 Fi scal VYear. The fiscal year of the Corporation shall be
fixed by the Board of Trustees by resol ution.

7.4 Seal. The Board of Trustees nay adopt a corporate seal in
such formand to be used in such manner as the Board of Trustees shall
direct.

7.5 Books and Records. The Corporation shall keep correct and

conpl ete books and records of account inclusive of ninutes of the
proceedings of the neetings of the Board of Trustees, the Executive
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Commttee, the Finance Commttee, the Governance Conmttee, the
Nom nati ng Conmittee and/or special comittees.

7.6 Tel ephone Meetings. Any neeting of the Board of Trustees or
of any conmittee or task force nay be held by nmeans of conference
tel ephone or simlar conmunications equi pnment by nmeans of which all
persons participating in the neeting can speak and hear each other.

7.7 Proxies. Trustees and conmttee nenbers cannot attend or
act at neetings by proxy.

7.8 Action by Witten Consent. Any action required or pernitted
to be taken at any neeting of the Board of Trustees may be taken
wi thout a neeting if a consent in witing, setting forth the action to
be taken, shall be signed by all nenbers of the Board of Trustees or
of such commttee, and such consent shall have the same force and
effect as a unaninmous vote at a neeting. Electronic votes/signatures
(received by t he | FVA Foundati on Executive Director or
Secretary/ Treasurer via electronic nail or facsinmle) fromthe nmenbers
of the Board of Trustees shall be accepted as witten consent.

7.9 Verification. Any five trustees nay demand
verification of a vote by a counted vote, a ballot vote, or a roll
call vote.

7.10 Attendance at Meetings. The Chair, and in his or her
absence the Vice Chair, shall call neetings of the Board of Trustees
to order, and shall act as Chair of such neetings. The

Secretary/ Treasurer shall act as secretary of all such neetings, but
in the absence of the Secretary/Treasurer the Chair may appoint any
person present to act as secretary of the neetings.

7.11 Per manent | ncapacity. Any nenber of the Board of Trustees
who shall be incapable of participating in the managenent and affairs
of the Corporation for a continuous period of six nonths shall be
deened to be “permanently incapacitated” within the nmeaning of that
termas used in these Byl aws.

7.12 Conpensati on. No elected trustee or officer of the
Corporation is entitled to conpensation or reinbursenent of expenses
for services as trustees or officers. The Board of Trustees may, by
resolution, reinburse expenses incurred by trustees or officers in
speci al circunstances.

7.13 Not i ces.

(a) Form of Notice. Wenever, under the provisions of these Byl aws,
notice is required to be provided to any trustee or committee

nmenber, such notice will be provided in witing, by electronic
mai | at such address as appears on the books of the Corporation.
Upon the refusal of receipt by electronic mail, trustees nay
direct delivery by facsimle or first-class mail, postage

prepai d, addressed to such trustee or conmittee nmenber at such
address as appears on the books of the Corporation. Any notice
provided pursuant to this provision shall be deenmed to be
provi ded at the tinme sent.
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(b) Waiver. \Wenever any notice is required to be provided to any
trustee or committee nenber under the provisions of these
Byl aws, a waiver of notice in witing signed by the person or
persons entitled to such notice, whether before or after the
time required for such notice, shall be equivalent to properly
provi di ng such noti ce.

7.14 I ndemmi fication. |Individual officers, trustees and

enpl oyees of the | FMA Foundation shall be indemified as stated in the
| FMA Board of Director’s policy titled Indemification of Oficers,
Directors and Enpl oyees.

7.15 Di ssol ution of | FNA. In the event |IFMA dissolves or
ot herwi se ceases operation or existence:

(a) To the extent not otherwise provided in the Articles of
I ncorporation, Articles VI and VIII, the responsibilities of the
| FMA Board of Directors stated in these Bylaws shall becone the
responsibility of the | FMA Foundati on Board of Trustees;

(b) The Annual Meeting of the Corporation shall be held on such
date, at such tinme, and in such place as the |IFMA Foundation
Board of Trustees shall determ ne;

(c) Any other provisions in these Bylaws referring to |FMA shall
have no force or effect.

7.16 Di ssolution of the |IFMA Foundation. In the event of the
di ssolution of the Corporation, assets shall be distributed as
outlined in Article Ten of the Articles of Incorporation and in any
contracted endowrents that are in effect at the tinme of dissolution.

ARTI CLE 8
AVENDMENTS

8.1 Amendnent s. Any elected officer or Trustee may propose an
amendnent to Byl aws. A proposed anendnent shall be submitted to the
Secretary/ Treasurer as outlined in Article 4.6 of these Bylaws. The
Board of Turstees may anend these Bylaws by a two-thirds vote,
provided that at least a majority of the nenbers of the Board of
Trustees then in office vote in the affirmative. The Bylaws nmay be
anended w thout previous notice by a unani nbus vote of the nmenbers of
t he Board of Trustees.

8.2 Ratifi cati on. If any such proposed Bylaw anendnent is
approved by the Board of Trustees the Board of Trustees shall submt
such proposed Bylaw anendnment(s) to the IFMA Board of Directors.
Pursuant to the Articles of Incorporation, Article VIII, any such
Byl aw anendnent will take effect upon ratification by the |IFMA Board
of Directors.

8.3 Interpretation. These Bylaws are intended to effectuate the
foundation's Articles of Incorporation. To the extent that a provision
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of these Bylaws <conflicts with a provision of the Articles of
I ncorporation, the Articles of Incorporation shall control.

* * * * * * * *x * * * * *

CERTIFICATE

I, the undersigned, Secretary/Treasurer of |FMA Foundati on,
a Texas non-profit corporation, do hereby certify that the foregoing
Byl aws were duly adopted as the Bylaws of the Corporation on June
22 , 1990, by wunaninmous consent in witing, setting forth the
action so taken and signed by all of the trustees of the Corporation
then in office.

Dat ed: June 22 , 1990, effective July 12, 1990.

__Original Signed by Dennis Longworth

Dennis L. Longworth
Secretary/ Treasurer

Origi nal Byl aws 22 June 1990
Amended Byl aws 05 Cctober 2002
Amended Byl aws 10 May 2003

Amended Byl aws 20 January 2011



