AMENDED BY-LAWS OF
MARATHON CHARITY COOPERATION
A NON-PROFIT AND NON-STOCK CORPORATION

These By-Laws were adopted by the incorporatoryamsto Section 13.1-823 of the Virginia Non Stock
Corporation Act on December 14, 1993, and amengl@édeéoBoard of Directors on November 30, 2009.

ARTICLE | - NAME

The name of the Corporation is Marathon Charity igvation (hereinafter, “MCC” or the “CorporationThe
name was changed from Arlington Cooperation Fouodat

ARTICLE II - PRINCIPAL OFFICE

The street address of the principal office of therp@ration is 2776 South Arlington Mill Drive #246,
Arlington, VA, 22206.

ARTICLE Il - PURPOSE

Section 1 — Organizatioifhe Corporation is organized and shall be operaxetusively to engage in any
lawful activity for which nonprofit, non-stock caspations may be organized under the laws of the
Commonwealth of Virginia and which is in furtheranaf charitable, educational, and scientific pugss
including, for such purposes, the making of disitidkins to organizations that qualify as exempt oizgions
described in section 501(c)(3) of the Internal RexeCode of 1986, as amended (the “Code”), or the
corresponding section of any future federal taxecod

Section 2 — ActivitiesWithout limiting the generality of the foregoing@&ion 1, the Corporation shall be a
public charity corporation raising funds and gragtihem to other non-profit organizations.

ARTICLE IV — IRS 501 (c) (3) COMPLIANCE

Consistent with its 501(c) (3)atus, the corporation shall have no stockholderhe event of dissolution, after
payment of all corporation debts, the Directonsstiee, or receive shall transfer all corporatetageeanother
501 (c) (3)entity or the Commonwealth of Virginia or a locavgrnment.

ARTICLE V - BOARD OF DIRECTORS

Section 1 — Powers of the Boaithe Board of Directors shall exercise all corpernapwers and manage the
business and affairs of the Corporation, as praviaelaw, the Corporation’s Articles of Incorporati or these
Bylaws. These powers shall specifically include Imaot be limited to set Corporation policy; autheriz
contracts, bind or obligate the Corporation; exp&utporate funds in excess of an amount to be get b
Resolution; hire and fire management level emplsya@ad set compensation; merge with or acquirehanot
entity, buy and sell real property; borrow fundsl amcur debt or obligation; apply for bankruptcyotarction;
and dissolve the corporation.

Section 2 — Character of the Boafdhe Board of Directors shall be broadly repredardanf the community to
be served by the effectuation of the Corporationission and purposes. Directors shall be indivgludno are
committed to supporting and advancing the missmah@urposes of the Corporation.

Section 3 — Number of Director§he number of Directors of the Corporation shallnm less than (5) and no
more than nine (9), exclusive of a retained Exeeubirector of the Corporation who shall serve &icm



without vote. The number of Directors may be inseshor decreased from time to time by the Board of
Directors, but shall in no event be less than (&) No decrease shall have the effect of shortgtiie term of
any incumbent director.

Section 4 — ElectianThe Directors shall be elected by the Membeitha@tannual meeting of the Members of
the Corporation.

Section 5 — Term of OfficeThe Directors shall serve terms of two years. Térens shall be staggered to
preserve continuity. To effect staggered terms,Dhvectors elected in 2009 shall be assigned hbgrdptinto
two classes. The first class shall consist of Directors who shall serve a full term of two yearhe second
class shall consist of three Directors who shaillesa term of one year.

Section 6 — ResignatiorAny Director may resign at any time by giving ten notice to the Board of
Directors, the President, or the Secretary of thgQration. A resignation shall be effective witka notice is
received, unless the notice specifies a future, datevhich case the future date shall be the affeafate of
resignation. The pending vacancy may be filledtethe effective date, but the successor shallaket office
until the effective date.

Section 7 - VacanciesAny Board of Directors vacancy may be filled thye affirmative vote of a majority of
the remaining Directors. A Director elected td &ilvacancy shall be elected for the unexpired tefrner or
his predecessor in office. Any Directorship tofiled by reason of an increase in the number a&€iors may
be filed by the Board of Directors for a term oficd continuing only until the next election of Bators by the
Board. In the event that the increase in the nunobéirectors is more than one, their terms shallsket as
described in Section 5 to preserve the requiremiestaggered terms.

Section 8 — Annual Meetind.he Board of Directors shall meet annually follog/ithe Annual Meeting of the
Corporation Members at a time an place determinethé Board of Directors. The Board of Directonalé
elect from its number a President and Corporatitic€s at the Annual Meeting of the Board of Dias.

Section 9 — Reqular MeetingBhe Board of Directors shall by resolution settinge and place for the holding
of regular meetings.

Section 10 - Special MeetingsThe President in his or her own discretion or $ieeretary, upon receipt of a
written request from any two (2) Directors shall eaSpecial Meeting of the Board of Directors.

Section 11 - Notice of Special MeetingdNotice of Special Meetings of the Board of Dimst shall be
delivered to Board Members by U. S. Mail, fax, araél at least five days before the date of the MeetThe
Notice shall state the specific purpose(s) of tleetimg.

Section 12 - Waiver of NoticeA Director may waive any notice requirement kynémg a written waiver of the
notice and delivering it to the Secretary of thegooation for filing with the minutes or the corpte records.
Attendance of a Director at any meeting shall danst a waiver of notice of the meeting, except wlze
Director attends the meeting for the express p@wpbdobjecting to the transaction of any businessabse the
meeting is not lawfully called or convened, and sloet thereafter vote for or assent to action tekethe

meeting.

Section 13 - QuorumA majority of the entire Board of Directors shatinstitute a quorum for the transaction
of business at any meeting of the Board of Dirextolf less than a majority of the directors aresgnt, a
majority of those present may adjourn the meetngrnother time.




Section 14 - Voting A majority of the votes of the Directors who @resent in person at a meeting at which a
guorum is present shall be necessary for the amopti any resolution voted upon by the Board ofebiors,
unless the vote of a larger number is requirechly the Articles of Incorporation, or these Bylaws.

Section 15 —Action In Lieu of MeetingPursuant to section 13.1-865 of the Virginia N&tnck Corporation
Act, any action that may be taken at a meetinghef@irectors, may be taken without a meeting, iittem
consents to the procedure delivered by letter,dae)ectronically setting forth the action so takeigned by all
of the Directors then holding office. These writmmnsents shall be included in the minutes of tleegedings
of the Board of Directors and filed with the corgi@ records. Written consents to the procedureakihg
action in lieu of meeting may include a vote aggihs action itself.

Section 16 - Participation By Means of CommunigatitguipmentA member of the Board of Directors may
participate in a meeting by conference telephongroilar communication equipment if all Directorgynhear
and speak to each other. Participating in a mgdiynsuch means constitutes presence in perstwe atéeting
for purposes of determining a quorum and voting.

Section 17 — Approval and Distribution of Minutd$ie Secretary of the Corporation shall preparentireites
of each Board of Directors Meeting and deliver thenthe Directors within five days after each megtiThe
Board of Directors shall approve the Minutes of th®r meeting as amended. The Secretary shalilalist
Board of Director Meeting Minutes to Members ordhparties after approval by all directors at theeting.

Section 18 - Title and Management of Property.

All Corporation property, funds, and assets shaltdken, held, managed and expended in such a masne
directed by the Board of Directors. Title to albperty, funds, and assets shall be held in the rodre
Corporation.

ARTICLE VI - OFFICERS

Section 1 - Officers. The elected officers of the Corporation shall sishof a President, Vice President,
Secretary, and Treasurer. The Board of Direct@s alay retain an Executive Director who shall semehe
Board ex-officio without vote. The Board of Direc$ may also elect such other officers as, inudgment, are
necessary to conduct the affairs of the Corporation

Section 2 - Duties of PresidenfThe President shall be the chief executive offafethe Corporation. The
President shall preside at all meetings of the 8o&Directors. The President shall determineatpenda of all
meetings of the Board of Directors and/or Membdrse President shall present a report at the armaatings
of the Board Directors and/or Members, appointcthars and members of committees authorized bydad
of Directors, and perform such other duties asi@nerent in the office or as specifically authodzay the
Board of Directors.

Section 3 - Duties of the Vice Presiden®he Vice President shall act in place of thesiélent in the event of
the President’s absence or incapacitation, asrdeted by the Board of Directors and shall exersiseh other
duties as may be delegated to the office by thedBoa

Section 4 - Duties of Secretarfrhe Secretary shall:

(a) Certify and keep the original or a copy of the @lgs of Incorporation and these Bylaws, as amertded,
date in the office of legal counsel to be announae@nnual meetings and listed on the corporate
website;



(b) Keep, or cause to be kept at such place as thalBdaDirectors may order, a book of minutes of all
meetings of the Board of Directors, and any congegthaving any of the authority of the Board of
Directors, recording therein the time and placeholding, whether annual, regular, or special, how
notice of the meeting was given, the names of thmesent at the meetings, and the proceedings
thereof;

(c) Serve as the custodian of the records of the Catipor and see that all documents of the Corporation
the execution of which on behalf of the Corporatienauthorized by law or by these Bylaws, are
properly and duly executed,;

(d) Upon reasonable request exhibit to a Director, rop@r designee, upon request, the Bylaws, and the
minutes of the proceedings of the Board of Directord the committees of the Corporation;

(e) Perform any and all other duties incident to tHecefof Secretary and other duties as may be plestr
by law, the Articles of Incorporation, these Bylaws the Board of Directors; and

() Certify the accuracy of the Board of Directors Megtminutes and resolutions and other corporate
documents as required.

Section 5 - Duties of Treasurefhe Treasurer shall:

(a) Certify to the Board of Directors the accuratll financial documents and information presente

(b) Keep, or cause to be kept, adequate and caceounts of all the properties and financial teatisns
of the Corporation;

(c) Deposit, or cause to be deposited, all monesaher valuables in the name of and to the cidibhe
Corporation, with such depositories as may be deségl by the Board of Directors; monies shall only
be deposited in institutions insured by FDIC,;

(d) Cause all the funds of the Corporation to lebudised as ordered by the Board of Directors;

(e) Render to the Board of Directors, upon requast,accounting of all financial transactions of the
Corporation and a statement of the financial camalibf the Corporation, and, after consultationhwit
the Corporation, cause an annual audit of the Gatjom'’s financial affairs to be conducted;

(f) Cause all required tax returns to be timelgdil and

(g) Perform any and all other duties incident te tififice of Treasurer and other duties as may begpibed
by law, the Articles of Incorporation, these Bylawsthe Board of Directors.

Section 6 - Duties of Executive DirectoiShould the Corporation retain an Executive Dogcthe Board of
Directors shall define the duties of the positignResolution.

Section 7 - Election of OfficersThe Board of Directors shall elect or re-eléet officers of the Corporation at
the Annual Meeting of the Board of Directors.

Section 8 — Term of Officéfficers shall serve for a term in office from tii@te of election until the date of the
next Annual Meeting of the Board of Directors ahd election of new officers. An officer may be teeted to
serve more than one term and serve in any offloethe absence of an election, each officer shall his or
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her office until his or her successor shall be teleand qualified, unless he or she shall soorsgneis
removed, or otherwise becomes disqualified to serve

Section 9 - Resignation, Removal, and Disqualiiozat Any officer may resign at any time by giving ten
notice of his or her resignation to the Board ofebiors of the Corporation. Any resignation shaket effect
upon receipt of the notice or upon a later timecsjgal in the notice. Officers serve at the pleasof the
Board of Directors and may be removed with or withocause by a majority vote at a properly noticesktimg.
Officers have no contractual rights to their pasificompensation or benefits. Such removal shailiti@out
prejudice to the contract rights, if any, of thegoms so removed. Vacancies among the officers lsadilled
by the Board of Directors at a Regular or Speciakhg.

ARTICLE VI - COMMITTEES

Section 1 - CommitteesThe Board of Directors may by resolution creaie or more committees.

Section 2 — Committee Governandde President shall serve asexrofficio member of all committees. The
President shall appoint Directors to serve on amiitee and select the committee chair. The Prasioay
appoint one or more Corporation Members or othter@sted persons to serve on a committee. Committee
Members shall not vote or have the power to bindlbigate the Corporation. The provisions of thByaws
governing meetings, action without meetings, noéisd waiver of notice, and quorum and voting reggnts

of the Board of Directors, shall apply to commisteend their members as well. The President shabethe
Corporation to provide sufficient support for emcmmittee to enable it to discharge its duties.

A committee may not:
(@) approve or take any action that requires Boardiogdbors action by Resolution;
(b) fill committee vacancies;
(c) amend the Articles of Incorporation or By-Laws; or
(d) Ratify a contract binding or obligating the Corpaya without (i) prior issuance of a
Board of Directors Resolution authorizing the caaotror obligation, defining the terms

and limits the authorization, and (ii) prior writt@pproval of the President.

Section 3 - Minutes The chair of all committees shall send a copthefminutes of all committee meetings to
the Secretary of the Corporation within five daygach committee meeting.

ARTICLE VIl - MEMBERS

Section 1 — One class here shall be one class of members.

Section 2 — Application ApprovaMembership applications shall be approved by tbar8 of Directors.

Section 3 — TermThe term of membership shall be one year. Memigeidhall begin following approval by
the Board of Directors and continue to the endhefdurrent calendar year. Memberships may be rahéwe
the Board of Directors in the manner and subjethéarequirements it determines.

Section 4 — Membership FeesPrior the Annual Meeting, the Board may recomdhéme membership fee
amount for the following calendar year. The hallfor Absentee ballots may include this recomm&ada
with a yes/no check box section. At the Annualelifey, the votes of the members present, plus &bsen
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ballots, shall determine whether the recommendegs camount is accepted and binding. The Board of
Directors may waive fees where deemed appropriate.

Section 5 — Annual Membership Meetin@he Corporation shall conduct an Annual Membgrd¥ieeting to
be held in November or December. The purposeseftimual Membership Meeting shall be limited to the
President’s presentation of a report on the stafutie Corporation, election of Directors, and dission of
future Corporation activities. The membership naate to make recommendations to the Board of Dorsct
on any matter.

Section 6 - Election of Directord-he Board of Directors shall present a ballotingtall candidates at the
Annual Membership Meeting for election or re-elentiAny member in good standing may nominate amothe
member in good standing for election as a direcfomember in good standing is someone who hasghad

for the year in which the election is held and whos'embership has been accepted by the Board aftbiseat
least two weeks prior to the election. Memberdl $tave one vote for each position to be filledeTdandidates
receiving the greatest number of votes shall betedeto fill the position(s). Proxy voting shalltrze allowed
for the election of Directors.

Section 6 — Special Membership Meetingibe President in his or her sole discretion odiascted by the
Board of Directors, or the Secretary upon recefpd written request from at least three Directdraliscall a
Special Membership Meeting.

Section 7 — NoticeThe Secretary of the Corporation shall cause tsdiged written or electronic notice to all
current members at least seven days in advanceyahambership meeting. The notice shall indicagedate,
time, place and purpose of the meeting includiregtéxt of any Resolution proposed by the Board iocédors.
Notices for the Annual Membership Meeting shaltestthe number of Director positions to be filleddahe
Board’s recommended candidates.

Section 8 — Absentee Votinglembers may vote by written absentee ballot giteeanother Member. The
Corporation shall not recognize general voting atese ballots. A valid absentee ballot must stagentieeting
and proposition for which it is given, i.e., votifgr the annual election of Directors. The absei@éot must
state how it is to be voted. Absentee ballots shihlérwise comply with Virginia law, these By-Laasd any
other requirements adopted by the Board of Directdo be counted, the absentee ballot must bevestei
authenticated, and approved by the Board of Dirsqtaor to any vote taken at the meeting for whtdk has
been given. Voting by proxy shall not be permitted

Section 9 — Property Rights, Interest and LiahilXyp Member shall have any right or interest in afhyhe
property or assets of the corporation. No Membaellshe personally liable for the debts, liabilitiesr
obligations of the corporation. No Member may tfandor value or otherwise a membership or anytrigh
arising there from; and all rights of member skalise upon the Member's death.

ARTICLE IX - CONTRACTS, CHECKS, AND DEPOSITS

Section 1 - Contracts The Board of Directors may by resolution autheriany officer or agent of the
Corporation to enter into any contract or execuig @eliver any instrument in the name of and oralfedf the
Corporation. With the exception of authorizing@fiicer the authority to pay the Corporation’s mugtbills,
any such Resolution shall authorize a specifimactind shall not grant any continuing or blankehauity.

Section 2 - Checks, Drafts, and Notesll financial instruments, including, but noirited to, checks, drafts, or
other orders for the payment of money, notes, beroevidences of indebtedness issued in the nantieeof
Corporation shall be signed by the Officer or agdrthe Corporation in the manner determined byoRei®n

6




of the Board of Directors. In the absence of goliapble Resolution any such instrument shall geed by the
President.

Section 3 - Deposits All funds of the Corporation shall be deposifeain time to time to the credit of the
Corporation in those banks, trust companies, oeradlepositories authorized by Board of DirectorsdRetion
and FDIC insured.

ARTICLE X - BOOKS AND RECORDS

The Corporation shall keep correct and completekd@md records of account and shall also keep esnoit
the proceedings of the Board of Directors and athmittees, and a record of the names and addressles
Directors at the office of legal counsel.

ARTICLE XI — INDEMNIFICATION AND INSURANCE

Section 1 - IndemnificatianThe Corporation shall indemnify directors, officeand employees by paying their
reasonable legal fees, costs for their successfehde, and liability awards for claims based ujh@ir conduct
when acting within the scope of their duties in ti@nner authorized by Virginia law, the Corporatfaticles,
these By-laws or other applicable written statemenft Corporation policy. The Corporation shall e
indemnity if the conduct of the person seeking mdiy was fraudulent, criminal, intentionally wrangr
reckless.

Section 2 — Insurancdhe Corporation shall maintain insurance to cosarms for Director Liability and
Indemnification in an amount determined by the Boaf Directors. By accepting the position Director
Officer, a party agrees that the Corporation’s mmaxn indemnification and insurance obligation tasithe
policy limit.

ARTICLE XII - CONFLICTS OF INTEREST

Section 1 - LoansThe Corporation shall not make loans to itsdoes or officers.

Section 2 — VotingA Director, Officer or other disqualified persos defined by IRS Code Section 4958, as
subsequently amended or replaced, shall make igdlasure and not advocate, or vote on any mattarhich
they or a business association, family member, tberodisqualified person has any personal or eciamom
interest. Approval of such matters shall requirgamty vote of the disinterested Directors.

Section 3 — Written Statement of Polidjhe Corporation shall adopt and abide by a cosflidtinterest policy
to protect the Corporation’s interest and conststgth its IRS tax exemption. The conflicts of irgst policy
supplements, but does not replace or mitigate ppiicable state and federal law.

ARTICLE Xl - AMENDMENTS

Section 1 - Adoption of AmendmentsThe Board of Directors may by Resolution andarigj vote at a
properly noticed meeting amend these By-Laws ophdew By-Laws to replace them. The power to alter,
amend, or repeal the Bylaws of the Corporationtooadopt new bylaws, is vested in the Board of &os.
The notice for meetings called to amend the By-Lahall contain the proposed amendments or replasteme
and explain the reasons for the proposal. The eatiall be issued no less than ten days prioretonibeting.

Section 2 - Record of Amendment3he Corporation shall maintain a record of thiginal By-Laws and all
amendments and replacements including a copy autierizing Resolution.
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THESE AMENDED BY-LAWS WERE ADOPTED BY RESOLUTION OFHE BOARD OF DIRECTORS
AT A MEETING CALLED AND HELD IN COMPLIANCE WITH THE EXISTING BY-LAWS on
November 30, 2009.

Nicholas Panebianco Jay Jacob Wind
President Secretary
Date: Date:



