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ARTICLE |

OFFICES

Section 1. Principal Office. The principal office of the Airline Dispatchers
Federation (the “Corporation”) shall be located at such place within the District of
Columbia as the Board of Directors shall from time to time determine. The Corporation

may have other offices at such other places as the Board of Directors may determine,

Section 2. Reqistered Office. The Corporation shall have and continuously
maintain in the District of Columbia, a registered office and a registered agent located in

such office. The Board of Directors may change the address of the registered office.

ARTICLE 1l

MEMBERS

Section 1. Classes of Memberships. The Corporation shall have one class of
voting members, to be designated as Delegate Members. The Corporation shall have two
classes of nonvoting members to be designated as Regular Members and Affiliate

Members.

Section 2. Delegate Members. Any United States Federal Aviation Administration
certificated aircraft dispatcher employed by a United States based commercial air carrier

or flight operations organization, including military organizations,



of which at least fifty percent (50%) of its flight control employees are Regular Members
of the Corporation, is eligible for Delegate Membership in the Corporation. Delegate
Members must be Regular Members in good standing. Delegate Members shall
present documentation acceptable to the Secretary of the Corporation (or his or her
designee) certifying that the Delegate Member was duly elected or appointed to serve as
the representative of the Regular Members associated with a particular commercial air
carrier or flight operations organization. Regular Members associated with a particular
commercial air carrier or flight operations organization may replace their Delegate Member
at will and elect or appoint a substitute Delegate Member, provided such removal and

replacement is effected by giving written notice thereof to the Secretary of the Corporation.

Section 3. Regular Members. Any United States Federal Aviation Administration
certificated aircraft dispatcher who is an employee of, or retired from, a commercial air
carrier or flight operations organization, including military organizations, within the United
States is eligible to become a Regular Member of the Corporation. The Board of Directors
may define the procedures whereby eligible persons may become Regular Members

thereof. Regular Members shall not have the right to vote.

Section 4. Affiliate Members. The Board of Directors may define the

qualifications for Affiliate Members and the procedures whereby persons interested in the
objectives of the Corporation may become Affiliate Members thereof. Affiliate Members

shall not have the right to vote.



Section 5.  Rights of Members. Upon being accepted as a member and paying
any applicable membership dues, such member shall be entitled to such privileges as

determined by the Board of Directors from time to time.

Section 6. Voting. All meetings shall be conducted in accordance with “Robert’s
Rules of Order,” in its most recently revised edition, to the extent not inconsistent with the
District of Columbia Nonprofit Corporation Act, these Bylaws, or the Articles of
Incorporation. At all meetings of the Delegate Members, each Delegate Member shall be
entitled to one vote. Delegate Members shall elect the officers of the Corporation and shall
be entitled to vote on any other matters that may be submitted by the Board of Directors to
a vote of the members, or any other matter required by law. A Delegate Member’s
entitlement to voting rights is contingent upon such member being in good standing and

current on dues and assessment obligations to the Corporation.

Section 7. Duration of Membership and Resignation. Membership in the

Corporation, unless otherwise provided, shall continue indefinitely until terminated by
voluntary withdrawal, as provided in this Section 7, or otherwise in accordance with these
Bylaws. All rights, privileges, and interests of any member in or to the Corporation shall
cease on the termination of membership. Any member may withdraw from membership
by giving written notice of such intention to the Board of Directors of the Corporation.
The resignation shall be effective upon the receipt by the Board of Directors of the written

notice of resignation.



Section 8.  Termination of Membership.

(@ The Board of Directors, by affirmative vote of 2/3 of all of the
Directors, may suspend or expel any member for cause, and may, by a majority vote of
those Directors present at any regularly constituted meeting, suspend or expel any member
who shall be in default in the payment of dues. Termination shall be effective immediately

upon the vote of the Board of Directors.

(b)  Membership shall terminate automatically if on the last day of the
third month after the date on which dues are due, a member’s dues payments remain in

default, unless the Board of Directors grants a grace period.

(c)  Any termination of membership under this Section 8 or resignation
of membership under Section 7 of this Article shall not relieve any member of any
outstanding obligation to the Corporation or any obligation assumed by the member on

behalf of the Corporation to any third party.

Section 9. Reinstatement. Upon written request signed by a former member and
filed with the Secretary of the Corporation (or his or her designee), the Board of Directors
may reinstate such former member to membership upon such terms as the Board of

Directors may deem appropriate.



Section 10. Obligations of Membership. All members shall be obligated to make
proper payment of duly-adopted dues and, to the extent required by the Board of Directors
or these Bylaws, to abide by the provisions of these Bylaws and policies adopted by the

Board of Directors and/or the members.

Section 11. Liability of Members. No member of the Corporation shall be

personally liable for any of its debts, liabilities, or obligations.

ARTICLE 11l

MEETINGS OF MEMBERS

Section 1. Annual and Special Meetings. The annual meeting of the Delegate
Members shall be held at a time and place to be determined by the Board of Directors.
Special meetings of the Delegate Members may be called by the President of the
Corporation, a majority of the members of the Board of Directors, or upon the direction of
one-third of the Delegate Members. Any annual or special meeting of the members can be
held by telephone conference call in accordance with the notice provisions of Section 4 of

this Article.

Section 2. Proxies. A Delegate Member entitled to vote may authorize another
person to act for such Delegate Member by proxy in writing executed by such Delegate
Member or by transmitting or authorizing the transmission of an electronic mail
transmission to the person who will be the holder of the proxy, provided that the Delegate
Member shall submit information from which it can be determined that the method of

voting was authorized by such Delegate Member. No proxy shall be valid after eleven



months from the date of its execution unless otherwise provided in the proxy. Every proxy
shall be revocable at the pleasure of the Delegate Member executing it, except as otherwise

provided by law.

Section 3. Quorum and Action. The presence in person or by proxy at any
meeting of one-third of the Delegate Members, representing at least 300 Regular Members,
shall be necessary and sufficient to constitute a quorum for the transaction of business,
except where provided otherwise by statute. A quorum being present, the affirmative vote
of a majority of the votes entitled to be cast shall be sufficient to take any action or transact

any business unless otherwise provided herein.

Section 4. Notice. Written or printed notice stating the place, date and hour of the

meeting and the purpose or purposes for which the meeting is called, shall be delivered not
less than seven calendar days before the date of the meeting, unless otherwise required or
allowed by the District of Columbia Nonprofit Corporation Act, either personally, by
regular mail, express mail, facsimile or electronic mail, by or at the direction of those
entitled to call a meeting as defined in Section 1 of this Article, to each Delegate Member.
If mailed, such notice shall be deemed to be delivered when deposited in the United States
mail addressed to the member at such member’s address as it appears on the records of the
Corporation, with postage thereon prepaid. In addition, the President of the Corporation
or designee shall arrange for the publication of the place, date, and hour of the meeting as

well as the agenda for the meeting.



Section 5.  Action by Written Consent. Any action required or permitted to be
taken at a meeting of the Delegate Members may be taken without a meeting if a consent

in writing, setting forth the action so taken, shall be signed by all of the Delegate Members.

Section 6. Meetings of the Nonvoting Members. The Board of Directors may
call a meeting of the nonvoting members. Notice of such meeting shall be given in

accordance with the procedures of Section 4 of this Article.

Section 7.  Electronic Participation: The Board of Directors may authorize

Delegate Members to participate in any meeting of members through electronic means,
including but not limited to video conferencing, internet-based platforms, or other
electronic communication methods that allow all participants to communicate with each
other simultaneously. Participation by such means shall constitute presence in person at

such meeting for purposes of determining a quorum and voting.

The Board of Directors may establish reasonable procedures and requirements for
electronic participation, including authentication of participants and technical standards

to ensure effective communication.

ARTICLE IV

BOARD OF DIRECTORS
Section 1. Powers and Qualifications. The policies of the Corporation shall

be determined, and its affairs shall be managed, by its Board of Directors. Directors need

not be residents of the District of Columbia.

Section 2. Number. The initial Board of Directors shall be the persons named as

7



the directors in the Articles of Incorporation. Thereafter, the number of members of the
Board of Directors shall be not less than three nor greater than eight. The number of
directors may be increased or decreased from time to time by the Board of Directors within

such limits; however, no decrease shall reduce the term of any incumbent director.

Section 3. Designation of Members of the Board of Directors. The initial

members of the Board of Directors shall serve until the first annual meeting or until their

successors are elected and qualified. Following the initial Board of Directors, an interim

Board of three members shall be elected to serve until the Board determines that it is in the
best interests of the Corporation to expand the board to consist of the President, the

Executive Vice President, the Treasurer, the Secretary, and the Vice Presidents.

ARTICLEV

MEETINGS OF THE BOARD OF DIRECTORS

Section 1.  Location of Meetings. Meetings of the Board of Directors may be
held any place within or without the District of Columbia and may be held by means of

telephone conference.

Section 2.  Annual Meeting. The annual meeting of the Board of Directors

shall be held at such time and place as shall be determined by the Board of Directors and

designated in the notice or waiver of notice of the meeting.

Section 3. Regular Meetings. Regular meetings of the Board of Directors may
be held at such time and place as shall be determined from time to time by the Board of

Directors and designated in the notice or waiver of notice of the meeting.



Section 4. Call of Special Meetings. The President may call, or upon the request
of a majority of the members of the Board of Directors, the Secretary shall call, special

meetings of the Board of Directors.

Section 5. Notice of Meetings. Notice of meetings of the Board of Directors shall
be in writing, and shall be served personally or sent to each member of the Board of

Directors by regular mail, express mail, facsimile or electronic mail addressed to his or

her last known address at least seven days before the time designated for such meeting.
Such notice shall state the time and place of the meeting; the purpose or purposes of such
meeting need not be specified, unless otherwise required under the provisions of the
District of Columbia Nonprofit Corporation Act, the Articles of Incorporation, or these

Bylaws.

Section 6. Waiver of Notice. Whenever notice is required to be given to any

member of the Board of Directors, a waiver thereof in writing, signed by the member of
the Board of Directors entitled to such notice, whether before or after the time stated
therein, shall be equivalent to the giving of such notice. Such waiver need not specify the

purpose or purposes of the meeting.

Section 7.  Quorum. A majority of the members of the Board of Directors then
in office shall constitute a quorum for the transaction of business at any meeting of the
Board of Directors, unless otherwise required by the District of Columbia Nonprofit

Corporation Act, the Articles of Incorporation, or these Bylaws.

Section 8. Action by Majority Vote. Except as required by the District of



Columbia Nonprofit Corporation Act, the Articles of Incorporation, or these Bylaws, any
action by a majority of the members of the Board of Directors present at a meeting at which

a quorum is present shall be deemed the action of the Board of Directors.

Section 9. Action by Written Consent. Any action required or permitted to be

taken at a meeting of the Board of Directors may be taken without a meeting if a consent

in writing, setting forth the action so taken, shall be signed by all of the members of the

Board of Directors.

Section 10. Chair of the Board of Directors. The President of the Corporation

shall serve as the Chair of the Board of Directors.

Section 11. Electronic Participation: The Board of Directors may authorize
any director to participate in any meeting of the Board through electronic means,
including but not limited to video conferencing, internet-based platforms, or other
electronic communication methods that allow all participants to communicate with each
other simultaneously. Participation by such means shall constitute presence in person at

such meeting for purposes of determining a quorum and voting.

The Board of Directors may establish reasonable procedures and requirements for
electronic participation, including authentication of participants and technical standards

to ensure effective communication.

10



ARTICLE VI

COMMITTEES

Section 1. Designation. The Board of Directors may from time to time designate
not less than two directors to constitute an executive committee. The Board of Directors
may also designate from time to time two or more directors to serve on such other
committee or committees as deemed necessary and proper. The Board of Directors shall
have the power at any time to: designate a member of such committee as its chairman, fill

vacancies, change the membership or, discharge a committee.

Section 2. Powers. Each committee shall have and may exercise such powers,

not inconsistent with the District of Columbia Nonprofit Corporation Act, the Articles of

Incorporation, or these Bylaws, as authorized by the Board of Directors.

Section 3. Term. Members of a committee shall serve for a term of one year,
until their successors are appointed, or until their earlier resignation, removal with or

without cause, or death, or until the committee shall sooner be terminated.

Section 4. Meetings. Meetings of a committee may be held in or outside the

District of Columbia, and may be held by means of telephone conference. The chair of

any such committee may fix the time and place of its meetings. Each committee shall keep

records of its actions, and report such actions to the Board of Directors and the president.

Section 5. Quorum/Action. A majority of the members of any committee
shall constitute a quorum. Any action of the majority of those present at a meeting at which
aquorum is present shall be deemed the action of the committee. Notwithstanding anything

contained in this Section 5 to the contrary, a quorum of the executive committee shall
11



consist of all of its members and only the unanimous action of all of such members shall

be deemed the action of the executive committee.

Section 6. Advisory Boards. The Board of Directors may create such advisory
boards and appoint to them such persons as it deems appropriate. Persons serving in such
advisory capacity shall not exercise any of the powers granted to the Board of Directors in

these Bylaws.

ARTICLE VII

OFFICERS

Section 1. Designation. The officers of the Corporation shall be a President, an
Executive Vice President, four Vice Presidents, a Treasurer, a Secretary, and such other
officers as may be deemed necessary. The Corporation may also have a President Emertus
as provided in Section 13 of this Article. Any two or more offices may be held by the same

person, except the offices of President and Secretary.

Section 2. Qualifications. Officers must be licensed aircraft dispatchers with a
minimum of one year of airline experience and Delegate or Regular Members in good

standing.

Section 3. Election and Term of Office. The officers shall be elected by the

Delegate Members at the annual meeting. If the election of officers shall not be held at
such meeting, such election shall be held as soon thereafter as may be convenient. The
persons serving as the initial President, Treasurer, and two of the Vice Presidents (as
designated by the Board of Directors) shall be elected for a term of two years. The persons

serving as the initial Executive Vice President, Secretary, and the remaining two Vice

12



Presidents shall serve for a term of one year. Thereafter all officers shall serve for a term
of two years and until their successors are elected and qualified, or until their earlier

resignation, removal, or death.

Section 4. Resignations. Any officer may resign at any time by notifying the
Board of Directors in writing. Such resignation shall take effect at the time specified
therein. Acceptance by the Board of Directors of such resignation shall not be necessary

to make it effective.

Section 5. Removal. Any officer may be removed, either with or without cause,
by a majority vote of the Board of Directors; provided, however, that the President,
Executive Vice President and Treasurer may only be removed by action of the Delegate

Members.

Section 6. Vacancies. A vacancy in any office caused by resignation, removal,
death, or disqualification may be filled for the unexpired term of the predecessor in office

by the Board of Directors at any regular or special meeting.

Section 7. President. The President shall serve as the chief executive officer
of the Corporation and shall preside at all meetings of the Board of Directors. The President
shall perform all duties customary to that office and shall supervise and control all of the
affairs of the Corporation in accordance with the policies and directives approved by the

Board of Directors.

Section 8. Executive Vice President. The Executive Vice President shall, in the

absence or disability of the President, perform the duties and exercise the powers of the

13



President, and shall perform such other duties and have such other powers as directed by

the Board of Directors.

Section 9. Vice Presidents. The Vice Presidents shall perform all duties incident
to the office of Vice President and such related duties as may from time to time be assigned

by the Board of Directors or the President.

Section 10. Secretary. The Secretary shall act as secretary of all meetings of the
Board of Directors and of such other committees as the Board of Directors shall specify;
keep the minutes thereof; see that the reports, statements, and other documents required by
law are properly kept and filed; and in general, perform all the duties incident to the office

of Secretary and such related duties as may from time to time be assigned by the

Board of Directors or the President. The books, records, and papers in the hands of the
Secretary shall at all times be subject to the inspection, supervision, and control of the
Board of Directors and the President. At the expiration of his or her term of office, the
Secretary shall turn over to his or her successor in office all books, records, papers, and

other properties of the Corporation.

Section 11. Treasurer. The Treasurer shall collect and keep an account of all
moneys received and expended for the use of the Corporation; deposit sums received by
the Corporation in the name of the Corporation in such depositaries as shall be approved
by the Board of Directors; present reports of the finances of the Corporation at each annual
meeting and when called upon by the President; and perform such related duties as shall
be directed by the Board of Directors or the President. The funds, books, and vouchers in

the hands of the Treasurer shall at all times be subject to the inspection, supervision, and

14



control of the Board of Directors and the President. At the expiration of his or her term of
office, the Treasurer shall turn over to his or her successor in office all books, records,

monies, and other properties of the Corporation.

Section 12. Other Officers. Other officers elected or appointed by the Board of
Directors shall, in general, perform such duties and have such powers as shall be assigned

to them by the Board of Directors or the President.

Section 13. President Emeritus.
(a) Eligibility. Any person who has served as President of the Corporation and whose term
concluded without removal by the Board of Directors or Delegate Members shall be eligible to
serve as President Emeritus.
(b) Appointment. The Board of Directors may, by majority vote, offer the position of President
Emeritus to any eligible former President. Acceptance of such offer shall be voluntary and at the
sole discretion of the former President.
(c) Term, The President Emeritus shall serve at the pleasure of the Board of Directors and may
resign at any time by providing written notice to the Board of Directors.
(d) Duties and Authority. The President Emeritus shall serve in an advisory capacity to the
Board of Directors and officers of the Corporation. The President Emeritus shall not have voting
rights on the Board of Directors or in any official capacity, but may be invited to attend and
participate in Board meetings and other Corporation activities as determined by the Board of
Directors.
(e) Quialifications. The President Emeritus must maintain membership in good standing in the

Corporation.

15



(F) Compensation. The President Emeritus shall not receive compensation for services in such
capacity, but the Board of Directors may authorize reimbursement for expenses incurred in
connection with Corporation activities.

(g) Multiple Holders. Only one person may hold the position of President Emeritus at any given
time. If multiple former Presidents are eligible and willing to serve, the Board of Directors shall

determine which person to appoint based on the best interests of the Corporation.

ARTICLE VIII

COMPENSATION OF MEMBERS OF THE BOARD OF DIRECTORS AND
OFFICERS

Section 1. Compensation of Members of the Board of Directors. Members of

the Board of Directors shall not receive any compensation for their services as such;
however, the Board of Directors may authorize reimbursement for all expenses incurred in
connection with the performance of services for the Corporation, including but not limited
to attendance at annual, regular, or special meetings of the Corporation. Nothing herein
contained shall be construed to preclude any member of the Board of Directors from

serving the Corporation in any other capacity and receiving compensation for such service.

Section 2. Compensation of Officers. Salaries or other compensation of the

officers may be fixed from time to time by the Board of Directors and approved by the
Delegate Members provided that such salaries and compensation shall not be excessive in
amount and shall be for services which are reasonable and necessary for performance of

the Corporation’s purposes.

16



ARTICLE IX

INDEMNIFICATION AND INSURANCE

Section 1. Indemnification. Unless prohibited by law, the Corporation may
indemnify any member of the Board of Directors or officer, any former member of the
Board of Directors or officer, any person who may have served at its request as a director

or officer of another corporation, whether for-profit or not-for-profit, and may, by

resolution of the Board of Directors indemnify any employee against any and all expenses
and liabilities actually and necessarily incurred by him or her or imposed on him or her in
connection with any claim, action, suit or proceeding (whether actual or threatened, civil,
criminal, administrative or investigative, including appeals) to which he or she may be or
IS made a party by reason of being or having been such director, officer or employee;
provided, however, that there shall be no indemnification in relation to matters as to which
such member of the Board of Directors or officer shall be adjudged in such claim, action,
suit or proceeding to be guilty of a criminal offense or liable to the Corporation for damages
arising out of his or her own negligence or misconduct in the performance of a duty to the

Corporation.

The Corporation may advance expenses to, or where appropriate may itself, at its
expense, undertake the defense of, any member of the Board of Directors, officer or
employee; provided, however, that such member of the Board of Directors, officer or
employee shall undertake to repay or reimburse such expense if it should be ultimately

determined that he or she is not entitled to indemnification under this Article.

Section 2. Insurance. The Board of Directors may authorize the purchase of

17



insurance on behalf of any member of the Board of Directors, officer, employee or other
agent against any liability asserted against or incurred by such person which arises out of
his or her status as a member of the Board of Directors, officer, employee or agent of the
Corporation or out of acts taken in such capacity, whether or not the Corporation would

have the power to indemnify the person against that liability under law.

ARTICLE X

GENERAL PROVISIONS

Section 1. Grants. The Board of Directors may prospectively or retroactively

authorize any officer or officers, agent or agents, in the name, and on behalf of the
Corporation, and in the administration of an approved program, to make any grants or

contributions or provide financial assistance to any qualified individuals or organizations.

Section 2. Execution of Contracts. The Board of Directors, except as otherwise
provided in these Bylaws, may prospectively or retroactively authorize any officer or
officers, agent or agents, in the name, and on behalf of the Corporation, to enter into any
contract, or execute and deliver any instrument as may be necessary to carry out the
purposes of the Corporation. Any such authority may be general or confined to specific

instances.

Section 3. Loans. The Board of Directors may authorize the President or any other
officer or agent of the Corporation to obtain loans and advances at any time for the
Corporation from any bank, trust company, firm, corporation, individual, or other
institution; make, execute, and deliver promissory notes, bonds, or other certificates or

evidences of indebtedness of the Corporation; and pledge and hypothecate, or transfer any
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securities or other property of the Corporation as security for any such loans or advances.
Such authority conferred by the Board of Directors may be general or confined to specific
instances. The Corporation shall make no loans to any Member of the Board of Directors

or officer thereof.

Section 4. Gifts, Grants. and Contracts. The Board of Directors may accept on

behalf of the Corporation any contribution, gift, bequest, devise, or U.S. government grant

or contract.

Section 5. Investments. The Corporation shall have the right to invest and reinvest

any funds held by it according to the judgment of the Board of Directors.

Section 6. Voting of Securities Held by the Corporation. Stocks and other

securities owned by the Corporation shall be voted, in person or by proxy, as the Board of
Directors may specify. In the absence of any direction by the Board of Directors, such

stocks and securities shall be voted as the President may determine.

Section 7. Books and Records. There shall be kept at the principal office of the
Corporation, or at another office determined by the Board of Directors, correct books of

accounts of all the business and transactions of the Corporation.

Section 8. Depositories. The funds of the Corporation not otherwise employed
shall from time to time be deposited to the order of the Corporation in such banks, trust
companies, or other depositories as the Board of Directors may select, or as may be selected
by any one or more officers or agents of the Corporation to whom such power may from

time to time be delegated by the Board of Directors.
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Section 9. Signatories. All checks, drafts, and other orders for payment of money
out of the funds of the Corporation, and all notes and other evidences of indebtedness of

the Corporation shall be signed on behalf of the Corporation in such

manner as shall from time to time be determined by the Board of Directors. In the absence
of such determination by the Board of Directors, such instruments shall be signed by the

treasurer and countersigned by the President of the Corporation.

Section 10. Annual Audit. The Board of Directors may require that an annual

audit be made of the books and accounting records of the Corporation.

Section 11. Fiscal Year. The fiscal year of the Corporation shall be determined

by resolution of the Board of Directors.

Section 12. Corporate Seal. The Corporation shall have a corporate seal with its
name, year of incorporation, and the words “Corporate Seal, District of Columbia”

inscribed thereon. The presence or absence of the seal on any instrument, shall not affect

the character, validity, or legal effect of the instrument in any respect.

ARTICLE XI

AMENDMENTS

The Bylaws of the Corporation may be altered, amended or repealed by the Board
of Directors. Notice of the intent to alter, amend, or repeal the Bylaws shall be given in
accordance with Article V, Section 5 of these Bylaws. Any Bylaw that has been altered,
amended, or repealed by the Board of Directors shall be read at the next meeting of the

Delegate Members.
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OFFICER’S CERTIFICATE

I, : of the Airline Dispatchers

Federation, formed and existing under the laws of the District of Columbia, do hereby
certify that the foregoing is a true and complete copy of the Bylaws of this nonprofit
corporation as submitted and read to, and adopted by, the Board of Directors on

, 2005.

IN WITNESS WHEREOF, I have hereunder subscribed my name on this __ day of

, 2005.

Name:
Title:

1-WA/2334933
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