BY-LAWS

DeMOLAY FOUNDATION, INCORPORATED
ARTICLE I
POWERS
This corporation shall have the powers granted to corporations organized not for profit under the laws of the State of Maryland, except it shall have no powers inconsistent with the purposes for which the corporation is formed as set forth in the Certificate of Incorporation.

ARTICLE II

MEMBERS
The members of the corporation shall consist of such persons as may be elected to membership at any duly called meeting of the members of the corporation.  Membership of any person in this corporation may be terminated at any time for failure to attend the annual meetings, by a majority vote of the Board of Trustees, or by majority vote of the members of the corporation at any annual or special meeting thereof.

ARTICLE III
BOARD OF TRUSTEES
Section 1.

The affairs and business of the corporation shall be managed and directed by a Board of Trustees consisting of nine (9) members of the corporation.  No Elected Officer of DeMolay International may serve as a Trustee.
Section 2.

Three Trustees shall be elected at each annual meeting and shall serve for a term of three years.  A Trustee who has completed two full three year terms in succession shall not be eligible to succeed himself to a new term for a period of one year.



For the purpose of implementing this system three Trustees shall be elected at the 2004 annual meeting for a term of one year, three for two years and three for three years.  Thereafter, their successors shall be elected as otherwise provided in this Section.

Section 3.
Should a vacancy occur in the membership of the Board of Trustees by reason of death, resignation, or removal from office, the remaining Trustees shall elect, by majority vote, a qualified person for the unexpired term of such member.

Section 4.

Any member of the Board of Trustees may be removed as a Trustee by resolution duly adopted by a majority vote of the members of the corporation present at any meeting of the corporation.

Section 5.
A Trustee may withdraw or resign as such at any duly constituted meeting of the members of the corporation or by notice in writing to the President or Secretary of the corporation.

ARTICLE IV
POWERS AND DUTIES - BOARD OF TRUSTEES
Section 1.
The Board of Trustees shall have power and authority to do any lawful act deemed necessary, convenient, or incident to carrying out the purposes for which this corporation is formed.  Without limiting the generality of the foregoing, the Board of Trustees shall direct, manage, control, and conduct the business and affairs of the corporation and shall have all the power to collect and receive all monies, property, or business acquired, paid, or transferred to the corporation to be used for the purposes provided in the Certificate of Incorporation;  to employ necessary persons and to pay necessary and reasonable expenses required to carry out the work of the corporation or of the aforesaid money or property or business, and to use all of the balance of such monies, property or business for the purposes provided in the Certificate of Incorporation.

Section 2.

The Board of Trustees may, by resolution, designate one or more committees, either standing or temporary, which, to the extent provided in such resolution, shall have and may exercise the power of the Board of Trustees in the management and conduct of the business and affairs of the corporation.  The Board of Trustees may by resolution designate such other committees as it deems necessary, convenient, or incident to carry out the objectives and purposes of the corporation.

(a).

Executive Committee.  The Executive Committee shall consist of the President, Vice-President, Secretary and Treasurer.  It shall have and may exercise the powers of the Board of Trustees in the management of the business and affairs of the corporation but may not authorize expenditure of funds not provided for in the budget.

(b).

Investment Committee.  The Board of Trustees may, by resolution, create an Investment Committee, composed of three (3) members to be appointed by the President, which shall direct the investment and reinvestment of the corporation's funds, assets, and properties, or funds, assets, and properties under the control of the corporation.  Such committee shall not be limited to such investments as trustees are by law authorized to make, but shall exercise the judgment and care, at the time prevailing, which men of prudence, discretion, and intelligence exercise in the management of their own property and affairs, not in regard to speculation, but in regard to the management of their capital for investment purposes, giving consideration to protection of both current and future income, the preservation of dollar value of assets, and the protection of the purchasing power of income there from.  On all matters pertaining to investment and reinvestment of the corporation's funds, assets, and properties, or such items under control of the corporation, the officers of the corporation shall follow directions of the Investment Committee, which shall maintain a permanent record of its actions relative thereto.

ARTICLE V
MEETINGS
Section 1.

Meetings of the members of the corporation and the Board of Trustees shall be held at the principal office of the corporation in Kansas City, Platte County, Missouri, unless notice of a meeting or a duly executed waiver of notice thereof shall state some other place.  Fifteen (15) days notice to each member of the Board of Trustees, given orally, in writing or by electrical transmittal, shall constitute proper notice.  Meetings may be held in person, or by means of communication by which all Trustees participating may simultaneously hear each other during the meeting.

Section 2.

A  regular annual meeting of the members of the corporation shall be held and each member shall be notified orally, in writing, or by electrical transmittal at least fifteen (15) days prior to the date of such meeting.  At such annual meetings, the members of the corporation shall elect members of the Board of Trustees to serve as Trustees for the ensuing year or until their successors are duly elected and qualified.

Section 3.

A special meeting of the corporation shall be called upon the written request of ten members of the corporation sent via U.S. mail to the President of the corporation stating the purpose for which the request is made.  The President shall call the meeting within 30 days of receipt of the last of the ten written requests.  Members of the corporation shall be given at least 10 days notice of the meeting which notice shall include the purpose for which it is held.  The meeting shall be held at the principal office of the corporation in Kansas City, Platte County, Missouri and business shall be limited to that stated in the meeting notice.  
Section 4.
The annual meeting of the Board of Trustees shall be held immediately following the annual meeting of the corporation as provided in Article V, Section 2.  The Board of Trustees shall thereafter meet at a time and place to be fixed at the previous meeting of the Board of Trustees, or with proper notice, upon call of the Chairman of the Board of Trustees or any two members of the Board of Trustees.  Fifteen (15) days notice to each member of the Board of Trustees, given orally, in writing, or by electrical transmittal, shall constitute proper notice.

Section 5.
At any meeting of the members of the corporation, the members of the corporation present shall constitute a quorum.  Any meeting of the members of the corporation may be adjourned and any business that might have been made at such meeting may be done at any adjourned session thereof.  Meetings of the members of the corporation may be held on holidays with the same force and effect as if held on a business day.

Section 6.

A quorum of the Board of Trustees necessary for the transaction of business at any meeting of the Board of Trustees shall consist of six (6) Trustees.  Any meeting of the Board of Trustees may be adjourned from time to time and any business that might have been done at such meeting may be done at any adjourned session thereof.  Meetings of the Board of Trustees may be held on a holiday with the same force and effect as if held on a business day.

Section 7.
Notice of the time, place, and purpose of any meeting of the members of the corporation and the Board of Trustees may be waived in writing before or after such meeting.

ARTICLE VI
OFFICERS
Section 1.
The officers of the corporation shall be a President, a Vice President, a Secretary, and a Treasurer, of which the latter two offices may be held by a single individual, who shall be elected by the Board of Trustees at its annual meeting and who shall serve for the ensuing year or until successors are duly elected and qualified.  The Trustees may designate or appoint such other officers or agents as it shall deem necessary, convenient, or incident to proper functioning of the corporation, who shall hold office or appointment at the pleasure of the Board of Trustees.

Section 2.
In the event of the death, resignation, or removal of an officer of the corporation, the Board of Trustees shall appoint a successor to fill the vacancy until the next annual election of officers.

Section 3.
President.  The President shall act as Chairman of the Board of Trustees, shall preside at all meetings of the members of the corporation and of the Board of Trustees, and shall have general supervision of the affairs of the corporation and such other powers and duties as may properly belong to his office or as shall be prescribed by the Board of Trustees.

Section 4.
Vice President.  The Vice President, shall in the absence or disability of the President, perform the duties of the President and shall have such other powers and duties as shall be prescribed by the Board of Trustees.

Section 5.
Secretary.  The Secretary shall give notice of all meetings, shall attend all meetings of the members of the corporation and the Board of Trustees, and shall keep and maintain a complete and detailed record of their proceedings.  In the absence of the Secretary, the President shall appoint a temporary Secretary.

The Secretary shall be responsible for the safekeeping of all records belonging to the corporation, including, except as otherwise herein provided, the books of account and financial records.  The Secretary shall be the custodian of the corporate seal.

The Secretary shall be the custodian of, and shall receive, safely keep, and account for, all monies of the corporation and shall make payments and disbursements as directed by the Board of Trustees.  The secretary shall deposit the funds of the corporation in such banks or trust companies as may from time to time be designated by the Board of Trustees.  Such deposit of funds shall be subject to draft only on the signature of the Secretary or the Treasurer, or the joint signatures of two other officers of the corporation.  The securities of the corporation shall be deposited in a deposit vault or vaults as may be directed by the Board of Trustees.  Access to such securities may be had and they may be withdrawn by the Secretary or the Treasurer or jointly by two other officers of the corporation.  The Secretary shall have such other duties and powers as the Board of Trustees may prescribe.  The Board of Trustees may require the Secretary to furnish bond or other securities for the faithful performance of his duties.

Section 6.
Treasurer.  The Treasurer shall examine, as often as he deems necessary, the complete records and books of account of this corporation showing the details of all financial transactions, receipts and disbursements, inventory of property, other assets, both real and personal, deposit investments, trust and  endowment funds, and income there from.  He may make recommendations to the Board of Trustees with respect to changes or improvements of method in keeping records or additional records which should be maintained.  As soon as practicable after the end of each fiscal year, and more often if requested by the Board of Trustees, he shall prepare or cause to be prepared from such books and records, and shall submit to the Board of Trustees:



(i)
A statement, for such fiscal year, of the financial condition of the corporation, its assets, trust and endowment funds, reserves and sources thereof, its liabilities and net worth;




(ii)
An operating statement for such fiscal year;


(iii)
Such supplementary reports or statements necessary to disclose the corporation's financial condition, the nature and current estimated value of its assets, its operating results, its income and sources thereof, the nature of its trust and endowment funds and the investment thereof, and the results of its investment operations.

The Treasurer shall have such other duties and powers as the Board of Trustees may prescribe.

Section 7.
Conduct of Business.  The President, Vice President, Secretary, and Treasurer or any two of them, shall on behalf of and in the name of the DeMolay Foundation, Incorporated:

(1)

Provide appropriate procedures to open and maintain bank accounts, sign checks, disperse funds, arrange and provide for access to safety deposit boxes, and execute such documents as may be necessary or required by any bank for such purposes.

(2)
Make and execute all necessary contracts and documents affecting the property of the corporation or properties under its control;

(3)
Provide for appropriate endorsement of notes, checks, drafts, or bills of exchange for deposit or as cash for collection;

(4)
Buy or otherwise acquire, sell or otherwise dispose of, and transfer, convert, endorse, assign, set over and deliver any and all shares of stock, bonds, indentures, notes, properties, subscription warrants, stock purchase warrants and options, evidences of indebtedness or other securities, whether belonging to the corporation or under its control, and execute and deliver any and all written documents deemed proper or desirable for such purposes;

(5)
Make and execute such contracts, instruments of conveyance, powers of attorney, leases, releases, and any and all other documents which may be deemed necessary for the acquisition, sale, or conveyance of properties or any interest therein;

(6)
Accept, receive, execute, and deliver trust indentures or other instruments for the management, control or operation of trust estates or properties in trust;

(7)
Follow directions of the Investment Committee on all matters pertaining to investment and reinvestment of the corporation; and

(8)
Carry out such other duties and exercise such other powers of the Board of Trustees as it may from time to time designate by duly adopted resolution.

Section 8.

Annual Audit.  The Board of Trustees will annually appoint a certified public accountant to examine and audit or review the books, papers, accounts, funds, and property of the corporation and shall cause such accountant to submit to the Board of Trustees, a detailed 
report of such examination and audit or review, duly certified, within ninety (90) days after the close of the fiscal year of the corporation.  The Board of Trustees shall cause such report of examination and audit or review to be duplicated and delivered to each member of the corporation fifteen (15) days before the next succeeding annual meeting of the corporation.

ARTICLE VII

OFFICES
Section 1.
The principal office of the corporation in the State of Maryland shall be located at No. 10 Light Street, Baltimore, Maryland, and the resident agent in charge thereof is the Corporation Trust Incorporated.

Section 2.
The principal office of the corporation outside the State of Maryland, and where the books of the corporation will be kept, is located at 10200 Northwest Ambassador Drive, Kansas City, Platte County, Missouri.  The corporation may also have other offices at any location which may be designated by the Board of Trustees.

ARTICLE VIII
CORPORATE SEAL
The corporate seal of the corporation will be circular in form and shall have inscribed thereon the name of the corporation, "The DeMolay Foundation Incorporated", the year of its organization, and the words, "Corporate Seal, Maryland".  Said seal may be used by causing it or facsimile thereof to be impressed, affixed, reproduced, or otherwise.

ARTICLE IX

FISCAL YEAR

The fiscal year of the corporation shall begin on January 1 in each year.

ARTICLE X
AMENDMENT OF BY-LAWS
These By-laws of the corporation may be amended at any duly assembled meeting of the members of the corporation by an affirmative vote of two-thirds of the members of the corporation present, provided that no amendment shall be adopted which shall change the nature of the corporation, nor which shall have the effect of diverting to other purposes any monies or property already received by the corporation for the purposes set out in its Certificate of Incorporation as amended.
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