THOMAS JEFFERSON HIGH SCHOOL FOR SCIENCE AND TECHNOGY
ACADEMIC BOOSTERS INC.

BY-LAWS
ARTICLE |
OFFICES
Section 1.1. _ Principal Office The principal office of the corporation ireth
Commonwealth of Virginia shall be located in theu@ty of Fairfax. The corporation

may have such other offices, either within or withthe Commonwealth of Virginia, as
the directors may from time to time determine.

Section 1.2. _Reqistered Office The corporation shall have and continuously
maintain in the Commonwealth of Virginia a registépffice and a registered agent
whose office is identical with such registered adfias required by the Virginia Nonstock
Corporation Act. The address of the registeret®find the registered agent may be
changed form time to time by the directors, andrégstered office may be, but need not
be, identical with the principal office of the corgation in the Commonwealth of

Virginia.

ARTICLE Il
MEMBERS

Section 2.1. _Qualifications The corporation shall have one class of memb&o be

a member, a person must be a parent or guardiastoldent at Thomas Jefferson High
School for Science and Technology ("TJHSST") oreamtier of the faculty or the
administration at TJHSST and must have paid the@mfues for the current
membership year. The membership year shall begiMavember 1 of each year and end
on the following October 31.

Section 2.2. _Place of Meetings All meetings of the members for the elecidn
directors or for any other purpose shall be helthexCounty of Fairfax, Commonwealth
of Virginia, at such place as may be fixed fromdito time by the board of directors, or
at such other place either within or without ther@monwealth of Virginia as shall be
designated from time to time by the board of doext

Section 2.3. _Annual Meeting Commencing with the year 1989, annual mestofg
members for the election of directors and for thasaction of such other business as
may properly be brought before the meeting shaliddd at the time of the Academic
Awards Assembly of TJHSST or at such other datetiamel as shall be designated from
time to time by the board of directors. When dioeg or officers are to be elected by
members, the board of directors may determine naolect the election by mail.




Section 2.3A. _Nominations for Director Nominations for election to the board of
directors may be made by the board of directotsyany member entitled to vote for the
election of directors. Nominations other than thosade by or on behalf of the existing
board of directors of the corporation shall be miaderiting and shall be delivered or
mailed to the president of the corporation, nas kesn 7 days nor more than 30 days
prior to the any meeting of the members calledHerelection of directors, provided
however, that if less than 14 days' notice of tleetimg is given to members, such
nomination shall be mailed or delivered to the jol@st of the corporation not later than
the close of business on the seventh day followhegday on which the notice of meeting
was first given. A notice of nomination shall caintthe name, address and telephone
number of each proposed nominee and of the nogjfyiember. (Section added
5/17/89.)

Section 2.4. _Special Meetings Special meetings of the members, for any @sepor
purposes, may be called by the president and sbalalled by the president or secretary
when directed by the board of directors or whemested in writing by members having
one-twentieth of the votes entitled to be cashatheeting. A members' request shall
state the purpose or purposes of the proposedmgeeti

Section 2.5. _ Notice of Meetings Written notice of an annual or special megtin
stating the place, date and time of the meetind,iathe case of a special meeting, the
purpose or purposes for which the meeting is cafibdll be given, either personally or
by mail, not less than 10 nor more than 60 daysrkedahe date of the meeting, to each
member entitled to vote at such meeting.

Section 2.6. _Members' List The officer who has charge of the record efmhers of
the corporation shall make, at least ten days bedgery meeting of members, a
complete list of the members entitled to vote atrtieeting, arranged in alphabetical
order, and showing the address of each member listtshall be open to the
examination of any member, for any purpose gerniatiee meeting, during usual
business hours, for a period of at least ten dags { the meeting, either at TJHSST or
at the place where the meeting is to be held. lihshall also be produced and kept
open at the time and place of the meeting duriegathole time thereof, and may be
inspected for purposes of the meeting by any menmvheris present. The original record
of members shall be prima facie evidence as toavhdhe members entitled to examine
the list or to vote at any meeting of members.

Section 2.7. _Quorum At any meeting of members, ten percent ofntieenbers,
present in person or represented by proxy, shalt@ote a quorum for the transaction of
business except as otherwise required by statuig thre articles of incorporation. If,
however, a quorum shall not be present or repredaaitany meeting of the members,
the members entitled to vote at the meeting, ptaagrerson or represented by proxy,
shall have power to adjourn the meeting from timérhe, without notice other than
announcement of the new date, time and place ahé®ing, until a quorum shall be
present or represented. At an adjourned meetindpi@h a quorum shall be present or



represented, any business may be transacted wijttt have been transacted at the
meeting as originally noticed. If after the adjoment a new record date is fixed for the
adjourned meeting, a notice of the adjourned megedtall be given to each member
entitled to vote at the adjourned meeting.

Section 2.8. _Manner of Acting When a quorum is present at any meetingydie

of a majority of the members present in persoreprasented by proxy shall decide any
guestion brought before such meeting, unless thstmun is one upon which by express
provision of the statutes or of the articles oforporation, a different vote is required in
which case such express provision shall governcanttol the decision of such question.

Section 2.9. _Voting Each member shall at every meeting of the beembe entitled
to one vote in per-on or by proxy, but no proxylsha voted or acted upon after eleven
months from its date, unless the proxy providesaftamger period.

Section 2.10. _ Fixing Record Date In order that the corporation may determire t
members entitled to notice of or to vote at anytmgeof members or any adjournment
thereof, the board of directors may fix a recortedarhich record date shall not precede
the date upon which the resolution fixing the relodate is adopted by the board of
directors, and which record date shall not be nilwe sixty nor less than ten days before
the date of the meeting. If no record date isdikg the board of directors, the record
date for determining members entitled to noticerdab vote at a meeting of stockholders
shall be at the close of business on the day nmexeding the day on which notice is
given, or, if notice is waived, at the close ofibess on the day next preceding the day
on which the meeting is held. A determination @miers of record entitled to notice of
or to vote at a meeting of members shall applyngpadjournment of the meeting;
provided, however, that the board of directors firap new record date for the
adjourned meeting, which it shall do if the meeimgdjourned to a date more than 120
days after the date fixed for the original meeting.

ARTICLE Il
DIRECTORS

Section 3.1. _Number, Tenure and Qualifications'he number of directors which
shall constitute the whole board shall be nottkeas 10 nor more than 25, the number of
directors within these limits to be determined bgalution of the board of directors.
Commencing in1989, the directors shall be electédeaannual meeting of the members,
except as provided in Section 3.2 of this Artielegd each director elected shall hold
office until his successor is elected and qualibedintil his earlier resignation or
removal. Directors need not be members.

Section 3.2. _Resignation, Filling VacanciesAny director may resign at any time by
delivering written notice to the president or tleergtary of the corporation. A
resignation is effective when the notice is dekeunless the notice specifies a later
effective date. Vacancies and newly created dirships resulting from any increase in




the authorized number of directors may be fillecalimajority of the directors then in
office, though less than a quorum, or by a soleaiaing director, and the directors so
chosen shall hold office until the next annual #tgcand until their successors are duly
elected and shall qualify, unless sooner displaced.

Section 3.3. _General Powers All corporate powers shall be exercised byrmter the
authority of, and the business of the corporati@amaged under the direction of, the
board of directors, which may do all such lawfulsaand things as are not by statute or
by the articles of incorporation or by these bydadirected or required to be exercised or
done by the members.

Section 3.4. _Place of Meetings The board of directors of the corporation rhaid
meetings, both regular and special, either witmiwithout the Commonwealth of
Virginia.

Section 3.5. _Annual Meeting The first meeting of each newly elected bazrd
directors shall be held at the place of and imntedidollowing the annual meeting of
members and no notice of such meeting shall bessacgto the newly elected directors
in order legally to constitute the meeting, proddequorum shall be present; or it may
meet at such time and place as shall be specifiachbtice given in the manner provided
for special meetings of the board of directorsa®shall be specified in a written waiver
signed by all of the directors.

Section 3.6. _Regular Meetings Regular meetings of the board of directory ir&
held without notice at such time and at such p&scshall from time to time be
determined by the board.

Section 3.7. _Special Meetings Special meetings of the board may be callethé
president on two days' notice to each directorcispheneetings shall be called by the
president or secretary in like manner and on likece on the written request of five or
more directors.

Section 3.8. _Quorum, Manner of Acting At all meetings of the board, one-third of
the prescribed number of directors shall constituggiorum for the transaction of
business and the act of a majority of the diregwesent at any meeting at which there is
a quorum shall be the act of the board of direcxsept as may be otherwise
specifically provided by statute or by the artiobésncorporation. A director who is
present at a meeting of the board of directorsamamittee of the board of directors
when corporate action is taken is deemed to hasengsd to the action taken unless: he
objects at the beginning of the meeting, or proynptlon his arrival, to holding it or
transacting specified business at the meetingeaotes against, or abstains from, the
action taken. If a quorum shall not be presemingtmeeting of the board of directors the
directors present thereat may adjourn the meetorg fime to time, without notice other
than announcement at the meeting, until a quor.ath sl present.




Section 3.9. _ Acting Without a Meeting Unless otherwise restricted by the articlies o
incorporation or these by-laws, any action requoegermitted to be taken at any
meeting of the board of directors or of any comeeitthereof may be taken without a
meeting, if all members of the board or commiteeethe case may be, consent thereto in
writing, signed either before or after the actiaken, and the writing or writings are filed
with the minutes of proceedings of the board or mttee or with the corporate records
reflecting the action taken.

Section 3.10. _ Conference Call MeetingsUnless otherwise restricted by the articles
of incorporation or these by-laws, members of thart) of directors, or any committee
designated by the board of directors, may partieipaa meeting of the board of
directors, or any committee, by means of confereéelephone or similar
communications equipment by means of which allgesgarticipating in the meeting
can simultaneously hear each other, and such ipatin in a meeting shall constitute
presence in person at the meeting.

Section 3.11. _ Designation of Committees of Elwes  The board of directors may,
by resolution passed by a majority of the wholerbpereate one or more committees
and appoint directors to serve on them, each comentid consist of two or more of the
directors of the corporation. The board may desigione or more directors as alternate
members of any committee, who may replace any alosehsqualified member at any
meeting of the committee.

Section 3.12. _ Power and Authority of CommitteEBirectors  Any such
committee, to the extent provided in the resolubbthe board of directors, shall have
and may exercise all the powers and authority @hbibard of directors in the
management of the business and affairs of the catipa; but no such committee may:
approve or recommend to members action that thaetetarequire to be approved by
members; fill vacancies on the board or on anysoéommittees; or adopt, amend or
repeal the by-laws of the corporation. Unless otise provided in the resolution of the
board of directors, the procedures that apply @octtimduct of business by the board of
directors shall apply to all committees as well.

Section 3.13. _ Compensation of DirectorsDirectors shall not receive any salaries or
fees for their services, but they shall be reimédr®r out-of-pocket expenses incurred in
the performance of their duties on behalf of thgoacation.

Section 3.14. _Removal of Directors Any director of the corporation or the entire
board of directors maybe removed, with or withcause, by a majority of the members
at a meeting called for the purpose of removingdihector or directors.

Section 3.15. _ Director Conflicts of Interest A transaction with the corporation in
which a director of the corporation has a direandirect personal interest is not
voidable by the corporation solely because of ihectbr's interest in the transaction if
any one of the following is true: (a) The matefats of the transaction and the
director's interest were disclosed or known tolibard of directors or a committee of the




board of directors and the board of directors enmittee authorized, approved or
ratified the transaction; (b) the material factsha transaction and the director's interest
were disclosed to the members entitled to votetheg authorized, approved or ratified
the transaction; or (c) the transaction was fathecorporation.

ARTICLE IV
NOTICES

Section 4.1. _Manner of Giving Whenever, under the provisions of the statateof

the certificate of incorporation or of these by-f&awotice is required to be given to any
director or member, it shall not be construed tamgersonal notice, but such notice
maybe given in writing, by mail, addressed to sdicactor or member, at his address as

it appears on the records of the corporation, pitbtage thereon prepaid, and such notice
shall be deemed to be given at the time when It Beadeposited in the United States
mail. Notice to directors may also be given peatlgnby telephone or by telegram or
similar communication.

Section 4.2. _Waiver of Notice Whenever any notice is required to be giveden

the provisions of the statutes or of the articliescorporation or of these by-laws, a
waiver thereof in writing, signed by the persorpersons entitled to the notice, whether
before or after the date and time of the meetiag i$the subject of the notice, shall be
deemed equivalent to notice. The waiver shallddered to the secretary for inclusion
with the minutes or filing with the corporate redsr Attendance of a person at a
meeting shall constitute a waiver of: (a) noti€swuch meeting, except when the member
or director objects, at the beginning of the magtio holding the meeting or transacting
any business at the meeting; and (b) considerafiarparticular matter at a meeting of
members that is not within the purposes describeld notice, except when the member
objects to considering the matter when it is presin

ARTICLE V
OFFICERS

Section 5.1. _ Election, Number At the first meeting of the board of direct@fter
each annual meeting of members or at such otherwihen there shall be a vacancy, the
board of directors shall elect the officers of theporation. The officers shall be a
president, a vice-president, a secretary and aurea The board of directors may also
choose additional vice-presidents, and one or rassestant secretaries and assistant
treasurers. The board of directors may also apgaich other officers and agents as it
shall deem necessary. All officers shall holdttlodfices for such terms and shall
exercise such powers and perform such duties dsbeharescribed by these by-laws or
as shall be determined from time to time by therho®ny number of offices may be
held by the same person, unless the articles offracation or these by-laws otherwise
provide.




Section 5.2. _Compensation Officers shall not receive any salaries fagit services,
but they shall be reimbursed for their out-of-pdakgoenses incurred in the performance
of their duties on behalf of the corporation.

Section 5.3. _Term of Office The officers of the corporation shall holdic# until

their successors are chosen and qualify or urdit #arlier resignation or removal. Any
officer elected or appointed by the board of dweximay be removed at any time with or
without cause by the affirmative vote of a majoofythe board of directors. Any
vacancy occurring in any office of the corporatstrall be filled by the board of
directors.

Section 5.4. _The PresidentThe president shall preside at all meetinghefooard of
directors and of the members, shall be the chietetwe officer of the corporation, shall
have general and active management of the busfiéise corporation and shall see that
all orders and resolutions of the board of directme carried into effect.

Section 5.5. _The Vice-Presidents In the absence of the president or in theeok

the inability or refusal of the president to abg vice-president (or in the event there be
more than one vice-president, the vice-presidentsa order designated by the directors,
or in the absence of any designation, then in theroof their election) shall perform the
duties of the president, and when so acting, $faalé all the powers of and be subject to
all the restrictions upon the president. The \poesidents shall perform such other
duties and have such other powers as the boarndestal's may from time to time
prescribe.

Section 5.6. _The Secretary The secretary shall attend all meetings eftibard of
directors and all meetings of the members and dealbthe proceedings of the meetings
of the corporation and of the board of directora imook to be kept for that purpose and
shall perform like duties for the standing comnastavhen required. The secretary shall
give, or cause to be given, notice of all meetioighe members and special meetings of
the board of directors, and shall perform suchrodogies as may be prescribed by the
board of directors or the president. The secrethayl have custody of the corporate seal
of the corporation, and the secretary, and anyrafiieer authorized by the board, shall
have authority to affix the same to any instrunrequiring it.

Section 5.7. _The Assistant SecretaryThe assistant secretary, or if there be rtiae
one, the assistant secretaries in the order detechiny the board of directors (or if there
be no such determination, then in the order of thleiction) shall, in the absence of the
secretary or in the event of the secretary's inglal refusal to act, perform the duties
and exercise the powers of the secretary and gédbrm such other duties and have
such other powers as the board of directors may tnme to time prescribe.

Section 5.8. _The Treasurer The treasurer shall have the custody of tiparate

funds and securities and shall keep full and a¢elwaecounts of receipts and
disbursements in books belonging to the corporatimhshall deposit all moneys and
other valuable effects in the name and to the toddhe corporation in such depositories



as may be designated by the board of directorsshid# disburse the funds of the
corporation as may be ordered by the board of @irectaking proper vouchers for such
disbursements, and shall render to the presidehttenboard of directors, at its regular
meetings, or when the board of directors so requae account of all the transactions as
treasurer and of the financial condition of thepooation.

Section 5.9. _The Assistant TreasurerThe assistant treasurer, or if there shall be
more than one, the assistant treasurers in the dedermined by the board of directors
(or if there be no such determination, then indraer of their election) shall, in the
absence of the treasurer or in the event of tlestrer's inability or refusal to act,
perform the duties and exercise the powers ofrdastrer and shall perform such other
duties and have such other powers as the boardeatals may from time to time
prescribe.

ARTICLE VI

GENERAL PROVISIONS

Section 6.1. _Checks All checks or demands for money and notat@fcorporation
shall be signed by such officer or officers or sotter person or persons as the board of
directors may from time to time designate.

Section 6.2. _Fiscal Year The fiscal year of the corporation shall ixed by
resolution of the board of directors.

Section 6.3. _Seal The form of the corporate seal shall be deiteed by the board of
directors. The seal may be used by causing itfacsimile thereof to be impressed or
affixed or reproduced or otherwise.

Section 6.4. _Indemnification The corporation shall indemnify its officensd
directors to the full extent permitted by the Vimigi Nonstock Corporation Act.

ARTICLE VI

AMENDMENTS

Section 7.1. These by-laws may be altered, dedkor repealed or new by-laws may
be adopted by the board of directors at any regulapecial meeting of the board, or by
the members at any regular or special meetingeofrtambers, provided notice of such
alteration, amendment, repeal or adoption of nevabsg be contained in the notice of
such meeting of members.

Adopted: October 19, 1988
Amended: May 17, 1989 (Section 2.3A added)
Amended: May 16, 1990



