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BY-LAWS 

OF 

FAIRWAY FOREST TOWNHOMES 

A N o t - F o r - P r o f i t C o r p o r a t i o n ^ 

ARTICLE I 

OFFICERS 

The p r i n c i p a l o f f i c e of t h e C o r p o r a t i o n s h a l l 
be l o c a t e d a t F a i r w a y F o r e s t Townhomes, County of H a r r i s 
and S t a t e of T e x a s . The C o r p o r a t i o n may a l s o have s u c h 
o f f i c e s a t s u c h o t h e r p l a c e s w i t h i n o r w i t h o u t t h e S t a t e 
a s t h e Board of D i r e c t o r s may from time t o t i m e d e t e r m i n e . 

ARTICLE I I 

MEMBERS 

l . ( a ) The p e r s o n s s i g n i n g t h e C e r t i f i c a t e of 
I n c o r p o r a t i o n a s I n c o r p o r a t o r s s h a l l be t h e f i r s t members 
of t h e C o r p o r a t i o n , u n l e s s t h e y s h a l l have r e s i g n e d a s 
s u c h mer-.bers o r u n l e s s .-Membership s h a l l o t h e r w i s e have 
been t e r m i n a t e d . T h e r e a f t e r , t h e e l i g i b i l i t y and q u a l i 
f i c a t i o n s f o r r - e i T i b e r s h i p , and t h e manner o f and a d m i s s i o n 
i n t o membership s h a l l be p r e s c r i b e d by D e c l a r a t i o n f i l e d 
of r e c o r d i n t h e r e a l p r o p e r t y R e c o r d s of H a r r i s County 
and d u l y adopted by t h e Board of D i r e c t o r s o f t h e C o r p o r a 
t i o n or b y s u c h r u l e s arjd r e g u l a t i o n s a s may be p r e s c r i b e d 
b y t h e B oard of D i r e c t o r s . A l l s u c h r e s o l u t i o n s o r r u l e s 
and r e g u l a t i o n s r e l a t i n g t o members adopted by t h e 
Board of D i r e c t o r s o f t h e C o r p o r a t i o n s h a l l be a f f i x e d 
t o t h e By-Laws of t h e C o r p o r a t i o n , and s h a l l be deemed 
t o be a p a r t t h e r e o f . Such r e s o l u t i o n s o r r u l e s and 
r e g u l a t i o n s adopted by t h e Board of D i r e c t o r s may 
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p r e s c r i b e , w i t h r e s p e c t to a l l members, the amount and 
manner of imposing and c o l l e c t i n g any i n i t i a t i o n f e e s , 
dues or o t h e r f e e s , a s s e s s m e n t s , f i n e s and p e n a l t i e s , 
the manner o f s u s p e n s i o n or t e r m i n a t i o n o f membership, 
and f o r r e i n s t a t e m e n t of membership, and, e x c e p t a s may 
h e r e i n a f t e r o t h e r w i s e be p r o v i d e d , t h e r i g h t s , l i a b i l i t i e s 
and o t h e r i n c i d e n t s of membership. 

(b) The r i g h t or i n t e r e s t of a member s h a l l 
not t e r m i n a t e e x c e p t as p r e s c r i b e d i n t h e D e c l a r a t i o n . 

2 . ( a ) The Annual Meeting o f Members o f t h e 
C o r p o r a t i o n s h a l l be h e l d on such d a t e o r d a t e s a s s h a l l 
be f i x e d from time to time by the Board of D i r e c t o r s o f 
the C o r p o r a t i o n . The f i r s t Annual Meeting s h a l l be h e l d 
on a d a t e w i t h i n t w e l v e months a f t e r the f o r m a t i o n o f 
the C o r p o r a t i o n . E a c h s u c c e s s i v e Annual Meeting s h a l l 
be h e l d on a date not more than t w e l v e months f o l l o w i n g 
the p r e c e d i n g Annual Meeting. S p e c i a l M e e t i n g s of members 
may be h e l d on such d a t e or d a t e s a s may be f i x e d by the 
Board of D i r e c t o r s o f the C o r p o r a t i o n from time t o ti m e 
and by the members on such date or d a t e s a s s h a l l be p e r 
m i t t e d by law. 

(b) Any Annual or S p e c i a l M e e t i n g o f Members 
may be h e l d a t s u c h p l a c e w i t h i n or w i t h o u t t h e S t a t e 
a s the Board of D i r e c t o r s of the C o r p o r a t i o n may from 
time to time f i x . I n the e v e n t t h e Board o f D i r e c t o r s 
s h a l l f a i l to f i x such p l a c e or time, or i n t h e e v e n t 
members a r e e n t i t l e d to c a l l o r convene a S p e c i a l M e e t i n g 
i n a c c o r d a n c e w i t h law, then, i n such e v e n t , s u c h m e e t i n g 
s h a l l be h e l d a t t h e p r i n c i p a l o f f i c e o f t h e C o r p o r a t i o n . 

( c ) A n n ual or S p e c i a l M e e t i n g s o f Members 
may be c a l l e d by t h e Board o f D i r e c t o r s o r by an o f f i c e r 
o f the C o r p o r a t i o n i n s t r u c t e d to do so by the Board o f 
D i r e c t o r s , e x c e p t to t h e e x t e n t t h a t d i r e c t o r s may be 
r e q u i r e d by law to c a l l a meeting, and s h a l l be c a l l e d 
by t h e S e c r e t a r y on b e h a l f of t h e members, when r e q u i r e d 
to do so by law. 
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(d) W r i t t e n n o t i c e s t a t i n g the p l a c e , cay and 
hour o f the meeting s h a l l be g i v e n f o r a l l meetings. Such 
n o t i c e s h a l l s t a t e the person o r persons c a l l i n g the me e t i n g . 
N o t i c e f o r an Annual Meeting s h a l l s t a t e t h a t t h e m e e t i n g i s 
b e i n g c a l l e d f o r the e l e c t i o n o f d i r e c t o r s and f o r t he 
t r a n s a c t i o n o f such o t h e r business as may p r o p e r l y come 
b e f o r e the me e t i n g . N o t i c e s o f S p e c i a l Meeting s h a l l s t a t e 
the purpose o r purposes f o r which the meeting i s c a l l e d . 
A t any S p e c i a l M e e t i n g , o n l y the business s t a t e d i n t h e 
N o t i c e o f Meeting may be t r a n s a c t e d t h e r e a t . N o t i c e o f 
Meet i n g s h a l l be g i v e n e i t h e r p e r s o n a l l y o r by f i r s t c l a s s 
m a i l n o t l e s s t h a n 10 days n o r more tha n 50 days b e f o r e t h e 
date o f the m e e t i n g , t o each member a t h i s address r e c o r d e d 
on t he r e c o r d s o f t h e C o r p o r a t i o n , o r a t such o t h e r address 
w h i c h t he member may have f u r n i s h e d i n w r i t i n g t o t h e 
S e c r e t a r y o f t h e C o r p o r a t i o n . N o t i c e s h a l l be deemed t o 
have been g i v e n when d e p o s i t e d w i t h postage p r e p a i d i n a p o s t 
o f f i c e o r o t h e r o f f i c i a l d e p o s i t o r y under t he e x c l u s i v e 
j u r i s d i c t i o n o f the U n i t e d S t a t e s Post O f f i c e . Any m e e t i n g 
o f members may be a d j o u r n e d from time t o t i m e . I n such 
e v e n t , i t s h a l l n o t be necessary t o p r o v i d e f u r t h e r n o t i c e o f 
the time and p l a c e o f the ad j o u r n e d meeting i f announcement 
o f the time and p l a c e o f the a d j o u r n e d meeting i s g i v e n a t 
th e meeting so a d j o u r n e d . I n the event the Board o f 
D i r e c t o r s f i x e s a new r e c o r d date f o r an a d j o u r n e d m e e t i n g , a 
new n o t i c e s h a l l be g i v e n , i n t h e same manner as h e r e i n 
p r o v i d e d . No n o t i c e need be g i v e n t o any member who 
executes and d e l i v e r s a Waiver o f N o t i c e b e f o r e o r a f t e r t h e 
me e t i n g . The a t t e n d a n c e o f a member i n person o r by p r o x y 
a t the me e t i n g w i t h o u t p r o t e s t i n g t h e l a c k o f n o t i c e o f a 
me e t i n g , s h a l l c o n s t i t u t e a w a i v e r o f n o t i c e by such member. 
Any n o t i c e o f m e e t i n g t o members r e l a t i n g t o t h e e l e c t i o n o f 
d i r e c t o r s , s h a l l s e t f o r t h any amendments t o the By-Laws o f 
t h e C o r p o r a t i o n adopted by the Board o f D i r e c t o r s , t o g e t h e r 
w i t h a c o n c i s e s t a t e m e n t o f the changes made. 

(e) A t e v e r y m e e t i n g . . o f , . . . o i e i n t ^ ^ J ^ ^ ^ ^ ^ y L b e 
p r e s e n t e d a l i s t o r r e c o r d o f members as o f t h e record^.d^te * 
c e r t i f i e d by t h e o f f i c e r r e s p o n s i b l e a n d 

upon r e q u e s t t h e r e f o r , any member who has g i v e n w r i t t e n 
n o t i c e t o t h e C o r p o r a t i o n , w h i c h r e q u e s t s h a l l be made a t 
l e a s t 10 days p r i o r t o such m e e t i n g , s h a l l have t h e r i g h t t o 
i n s p e c t such l i s t o r r e c o r d a t the me e t i n g . Such l i s t s h a l l 
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be e v i d e n c e of the r i g h t of the p e r s o n s to v o t e a t such 
m e e t i n g , and a l l p e r s o n s who appear on such l i s t or r e c o r d 
to be members may vote a t such meeting. 

( f ) T here must be a vote or w r i t t e n a p p r o v a l J , 
o f s e v e n t y - f i v e p e r c e n t (75%) of the i n s t i t u t i o n a l h o l d e r s / ' J 
o f f i r s t l i e n mortgages or deeds of . t r u s t on u n i t s b e f o r e < W t ^ 
any m a t e r i a l amendments can be made to t h e s e B y - L a * f S j ^ ^ ^ ^ ^ ^ r 

3. At each Annual Meeting.^f-Me^bjsir,s x, the 
Board o f D i r e c t o r s s h a l l p r e s e n t an Annual R e p o r t . Such" 
r e p o r t s h a l l be f i l e d w i t h the records of the Corporation 
and e n t e r e d i n the mi n u t e s o f the p r o c e e d i n g s of such 
Annual Meeting of Members. 

4. (a) Meetings o f the members s h a l l be p r e s i d e d 
o v e r by the f o l l o w i n g o f f i c e r s , i n o r d e r o f s e n i o r i t y 
- the Chairman of the Board, V i c e Chairman o f the Board , 
P r e s i d e n t , E x e c u t i v e V i c e - P r e s i d e n t , V i c e - P r e s i d e n t o r , 
i f none of the f o r e g o i n g i s i n o f f i c e or p r e s e n t a t t he 
meeting , by a Chairman to be chos e n by a m a j o r i t y of the 
members i n a t t e n d a n c e . The S e c r e t a r y or an A s s i s t a n t 
S e c r e t a r y o f t he C o r p o r a t i o n s h a l l a c t a s S e c r e t a r y of 
e v e r y m e e t i n g . When n e i t h e r the S e c r e t a r y nor an A s s i s t a n t 
S e c r e t a r y i s a v a i l a b l e , the Chairman may a p p o i n t a S e c r e t a r y 
o f the m e e t i n g . 

(b) The o r d e r of b u s i n e s s a t a l l m e e t i n g s 
o f members s h a l l be a s f o l l o w s : 

^ R o l l c a l l . 
R eading o f the m i n u t e s o f t h e p r e c e d i n g 

m e e t i n g . 
R e p o r t o f s t a n d i n g • cow^rttee's 
O f f i c e r s ' r e p o r t s . 
O l d b u s i n e s s . 
New b u s i n e s s ; 

5. E v e r y member may a u t h o r i z e a n o t h e r p e r s o n 
to a c t f o r him by pr o x y i n a l l m a t t e r s i n w h i c h a member 
may p a r t i c i p a t e , i n c l u d i n g w a i v i n g n o t i c e o f any m e e t i n g , 
v o t i n g or p a r t i c i p a t i n g i n a m e e t i n g , o r e x p r e s s i n g c o n s e n t 
or d i s s e n t w i t h o u t a me e t i n g . E v e r y p r o x y s h a l l be s i g n e d 
by the member or h i s a t t o r n e y i n f a c t , and s h a l l be r e v o c a b l e 
a t the p l e a s u r e o f the member e x e c u t i n g i t , e x c e p t a s 
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c t h e w i j e p r o v i d e d by law. Except as ether-vise p r o v i d e d by 
law, no proxy s h a l l be v a l i d a f c e r the e x p i r a t i o n o f e l e v e n 
months from i t s d a t e . 

6. The d i r e c t o r s may, but need n o t , a p p o i n t one 
or more i n s p e c t o r s t o a c t a t any meeting o r any adjournment 
t h e r e o f . I f i n s p e c t o r s are not a p p o i n t e d , t h e p r e s i d i n g 
o f f i c e r o f the meeting may, but need n o t , a p p o i n t i n s p e c t o r s . 
Each a p p o i n t e d i n s p e c t o r s h a l l take and s i g n an o a t h 
f a i t h f u l l y t o execute the d u t i e s o f i n s p e c t o r w i t h s t r i c t 
i m p a r t i a l i t y and a c c o r d i n g t o the best o f h i s a b i l i t y . The 
i n s p e c t o r s s h a l l determine the number o f memberships 
o u t s t a n d i n g , t h e v o t i n g power o f each, t h e number o f 
memberships r e p r e s e n t e d a t the meeting, t h e e x i s t e n c e o f a 
quorum, and the v a l i d i t y and e f f e c t o f p r o x i e s . The 
i n s p e c t o r s s h a l l r e c e i v e v o t e s , b a l l o t s o r c o n s e n t s , hear 
and d e t e r m i n e a l l c h a l l e n g e s and q u e s t i o n s a r i s i n g i n 
c o n n e c t i o n w i t h the r i g h t t o v o t e , count and t a b u l a t e a l l 
v o t e s , b a l l o t s o r c o n s e n t s , determine t he r e s u l t and do such 
a c t s as are p r o p e r t o conduct the e l e c t i o n o r v o t e o f a l l 
members. The i n s p e c t o r s s h a l l make a r e p o r t i n w r i t i n g o f 
a l l m a t t e r s d e t e r m i n e d by them w i t h r e s p e c t t o such m e e t i n g . 

7. Except as p r o v i d e d by law, t h e members 
e n t i t l e d t o c a s t a m a j o r i t y o f t h e t o t a l number o f v o t e s 
e n t i t l e d t o be c a s t a t t h e m e e t i n g , s h a l l c o n s t i t u t e a quorum 
a t a m e e t i n g o f members f o r t h e t r a n s a c t i o n o f any b u s i n e s s . 
The members p r e s e n t may a d j o u r n t he m e e t i n g d e s p i t e t h e 
absence o f a quorum. Each membership s h a l l e n t i t l e t h e 
h o l d e r t h e r e o f t o one v o t e . I n the e l e c t i o n o f d i r e c t o r s , a 
p l u r a l i t y o f the v o t e s c a s t s h a l l e l e c t . E x cept t o the 
e x t e n t p r o v i d e d by law, a l l o t h e r a c t i o n s h a l l be by a 
m a j o r i t y o f the vo t e s c a s t , p r o v i d e d t h a t t h e m a j o r i t y o f t h e 
a f f i r m a t i v e v o t e s c a s t s h a l l be a t l e a s t e q u a l t o a quorum. 
Whenever the v o t e o f members i s r e q u i r e d o r p e r m i t t e d , such 
a c t i o n may be tak e n w i t h o u t a mee t i n g on t h e w r i t t e n consent 
s e t t i n g f o r t h the a c t i o n t a k e n s i g n e d by a l l t h e members 
e n t i t l e d t o v o t e . 

8. The Board o f D i r e c t o r s o f t h e C o r p o r a t i o n 
s h a l l f i x a r e c o r d date f o r t he purpose o f d e t e r m i n i n g 
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members e n t i t l e d t o n o t i c e o f , t o v o t e , t o express consent 
o r d i s s e n t from any p r o p o s a l w i t h o u t a m e e t i n g , t o determine 
mo-bers e n t i t l e d t o r e c e i v e d i s t r i b u t i o n s o r a l l o t m e n t o f 
r i g h t s , o r f o r any o t h e r proper purpose. Such r e c o r d date 
s h a l l n o t be more t h a n 50 days nor l e s s t h a n 10 days p r i o r 
t o t h e date o f such m e e t i n g o r consent o r the date on w h i c h 
any d i s t r i b u t i o n o r a l l o t m e n t o f r i g h t s , as t h e case may be, 
i s t o be made. I n t h e event no r e c o r d date i s f i x e d , t h e 
r e c o r d date f o r t h e d e t e r m i n a t i o n o f members e n t i t l e d t o 
vote a t a meeting o f members s h a l l be the c l o s e o f b u s i n e s s 
on t h e day n e x t p r e c e d i n g t he day on which n o t i c e i s g i v e n , 
o r , i f no n o t i c e i s g i v e n , the day on whic h t h e m e e t i n g i s 
h e l d . The r e c o r d date f o r d e t e r m i n i n g members f o r any 
purpose o t h e r t h a n t h a t s p e c i f i e d i n the p r e c e d i n g sentence 
s h a l l be the c l o s e o f business on the day on whic h t h e 
r e s o l u t i o n o f d i r e c t o r s r e l a t i n g t h e r e t o i s adopted. 
E s t a b l i s h m e n t o f a r e c o r d date s h a l l a p p l y t o any adjournment 
o f any m e e t i n g , u n l e s s a new r e c o r d date i s f i x e d by t h e 
Board o f D i r e c t o r s f o r such a d j o u r n e d m e e t i n g . 

9. The Board o f Directors.may^ca^se ,fcp~be... 
i s s u e d c e r t i f i c a t e s , c ards o r o t h e r i n s t r u m e n t s p e r m i t t e d by 
law e v i d e n c i n g membership i n t h e C o r p o r a t i o n . ' Such 
membership c e r t i f i c a t e , c a r d o r o t h e r i n s t r u m e n t s h a l l be 
n o n - t r a n s f e r a b l e , and a s t a t e m e n t t o t h a t e f f e c t s h a l l be 
no t e d on t h e c e r t i f i c a t e , c a r d o r o t h e r i n s t r u m e n t . 
Membership c e r t i f i c a t e s , c a r d s o r o t h e r i n s t r u m e n t s , i f 
i s s u e d , s h a l l bear t h e s i g n a t u r e s o r f a c s i m i l e s i g n a t u r e s o f 
an o f f i c e r o r o f f i c e r s d e s i g n a t e d by t h e Board o f D i r e c t o r s 
and may bear t h e s e a l o f the C o r p o r a t i o n o r a f a c s i m i l e 
t h e r e o f . 

10. I n the event any c a p i t a l c o n t r i b u t i o n s h a l l 
be made o r a c c e p t e d p u r s u a n t t o a u t h o r i z a t i o n c o n f e r r e d by 
the C e r t i f i c a t e o f I n c o r p o r a t i o n o f t h e C o r p o r a t i o n , each 
c e r t i f i c a t e e v i d e n c i n g such c a p i t a l c o n t r i b u t i o n s h a l l 
c onform t o t h e law o f t h e S t a t e o f I n c o r p o r a t i o n . 

By-Laws - 6 



o o 

ARTICLE I I I 

BOARD OF DIRECTORS 

1. The C o r p o r a t i o n s h a l l be managed by a Board 
o f D i r e c t o r s . Each d i r e c t o r s h a l l be a t l e a s t 18 years o f 
age, and s h a l l be a member o f the C o r p o r a t i o n d u r i n g h i s 
d i r e c t o r s h i p . The i n i t i a l Board o f D i r e c t o r s s h a l l c o n s i s t 
o f t h r e e persons. T h e r e a f t e r , the number o f d i r e c t o r s 
c o n s t i t u t i n g the e n t i r e Board s h a l l be no l e s s than t h r e e . 
S u b j e c t t o the f o r e g o i n g , the number o f t h e Board o f 
D i r e c t o r s may be f i x e d f rom time t o time by a c t i o n o f t h e 
members o r o f the D i r e c t o r s . The number o f D i r e c t o r s may 
be i n c r e a s e d o r decreased by a c t i o n o f the members o r t h e 
Board o f D i r e c t o r s , p r o v i d e d t h a t any a c t i o n by t h e Board o f 
D i r e c t o r s t o e f f e c t such i n c r e a s e o r decrease s h a l l r e q u i r e 
the v o t e o f a m a j o r i t y o f the e n t i r e Board o f D i r e c t o r s . 
No decrease s h a l l s h o r t e n the term o f any d i r e c t o r t h e n i n 
o f f i c e . 

2. The f i r s t Board o f D i r e c t o r s s h a l l c o n s i s t 
o f those persons e l e c t e d by t h e I n c o r p o r a t o r s o r named as 
the i n i t i a l Board of D i r e c t o r s i n the C e r t i f i c a t e o f I n c o r 
p o r a t i o n o f t h e C o r p o r a t i o n , and t h e y s h a l l h o l d o f f i c e 
u n t i l t h e f i r s t Annual Meeting o f Members, and u n t i l t h e i r 
s uccessors have been d u l y e l e c t e d and q u a l i f y . T h e r e a f t e r , 
a t each Annual Meeting o f Members, the membership s h a l l 
e l e c t d i r e c c o r s t o h o l d o f f i c e u n t i l the n e x t Annual M e e t i n g . 
Each d i r e c t o r s h a l l h o l d o f f i c e u n t i l the e x p i r a t i o n o f t h e 
t e r m f o r w h i c h he was e l e c t e d , and u n t i l h i s successor has 
been d u l y e l e c t e d and q u a l i f i e d , o r u n t i l h i s p r i o r r e s i g n a 
t i o n o r removal as h e r e i n a f t e r p r o v i d e d . 

3. (a) Any or a l l o f t h e members o f t h e Board o f 
D i r e c t o r s may be removed w i t h o r w i t h o u t cause by v o t e o f 
the members o f the C o r p o r a t i o n . The Board o f D i r e c t o r s may 
remove any d i r e c t o r t h e r e o f f o r cause o n l y . 

(b) A d i r e c t o r may r e s i g n a t any t i m e by g i v i n g 
w r i t t e n n o t i c e t o the Board o f D i r e c t o r s o r t o an o f f i c e r 
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o f the C o r p o r a t i o n . Unless o t h e r w i s e s p e c i f i e d i n the 
n o d c e , the r e s i g n a t i o n s h a l l take e f f e c t upon r e c e i p t 
t h e r e o f by the Board o f D i r e c t o r s o r such o f f i c e r . 
Acceptance o f such r e s i g n a t i o n s h a l l not be necessary t o make 
i t e f f e c t i v e . 

4 k Newly-created d i r e c t o r s h i p s o r vacancies i n 
the Board o f D i r e c t o r s may be f i l l e d by a v o t e o f m a j o r i t y 
o f t h e Board o f D i r e c t o r s then i n o f f i c e , a l t h o u g h l e s s t h a n 
a quorum, u n l e s s o t h e r w i s e p r o v i d e d i n the C e r t i f i c a t e o f 
I n c o r p o r a t i o n o f the C o r p o r a t i o n . Vacancies o c c u r r i n g by 
reason o f t h e removal o f d i r e c t o r s w i t h o u t cause s h a l l be 
f i l l e d by a v o t e o f the members. A d i r e c t o r e l e c t e d t o f i l l 
a vacancy caused by r e s i g n a t i o n , d e a t h , o r removal s h a l l be 
e l e c t e d t o h o l d o f f i c e f o r the u n e x p i r e d t e r m o f h i s 
predecessor. 

5.(a) A r e g u l a r Annual Meeting o f the Board o f 
D i r e c t o r s s h a l l be h e l d i m m e d i a t e l y f o l l o w i n g t h e Annual 
M e e t i n g o f Members. A l l o t h e r meetings s h a l l be h e l d a t 
such time and p l a c e as s h a l l be f i x e d by t h e Board o f 
D i r e c t o r s f r o m t i m e t o t i m e . 

(b) No n o t i c e s h a l l be r e q u i r e d f o r r e g u l a r 
meetings o f t h e Board o f D i r e c t o r s f o r w h i c h t h e t i m e and 
p l a c e have been f i x e d . S p e c i a l meetings may be c a l l e d by o r 
a t t he d i r e c t i o n o f the Chairman o f the Board, t h e P r e s i d e n t , 
o r by a m a j o r i t y o f the d i r e c t o r s then i n o f f i c e . 

( c ) W r i t t e n , o r a l , o r any o t h e r method o f n o t i c e 
o f t h e time and p l a c e s h a l l be g i v e n f o r s p e c i a l meetings o f 
the Board o f D i r e c t o r s i n s u f f i c i e n t t i m e f o r t h e c o n v e n i e n t 
assembly o f the Board o f D i r e c t o r s . The n o t i c e o f any 
m e e t i n g need n o t s p e c i f y t h e purpose o f such m e e t i n g . The 
r e q u i r e m e n t f o r f u r n i s h i n g n o t i c e o f a me e t i n g may be w a i v e d 
by any d i r e c t o r who s i g n s a Waiver o f N o t i c e b e f o r e o r a f t e r 
t h e m e e t i n g o r who a t t e n d s the meeting w i t h o u t p r o t e s t i n g 
the l a c k o f n o t i c e t o him. 
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6. Except t o the e x t e n t h e r e i n or i n the C e r t i f i c a t e 
o f I n c o r p o r e t i o n o f the C o r p o r a t i o n p r o v i d e d , a m a j o r i t y o f the 
e n t i r e members o f the Board o f D i r e c t o r s s h a l l c o n s t i t u t e a 
quorum. At any meeting h e l d t o remove one or more d i r e c t o r s 
a quorum s h a l l c o n s i s t o f a m a j o r i t y o f the d i r e c t o r s p r e s e n t 
a t such meeting. Whenever a vacancy on the Board o f D i r e c t o r s 
s h a l l p r e v e n t a quorum from b e i n g p r e s e n t , t h e n , i n such 
e v e n t , the quorum s h a l l c o n s i s t o f a m a j o r i t y o f the members 
o f the Board o f D i r e c t o r s e x c l u d i n g the vacancy. A m a j o r i t y 
o f the d i r e c t o r s p r e s e n t , whether or not a quorum i s p r e s e n t , 
may a d j o u r n a meeting t o another time and p l a c e . Except t o 
the e x t e n t p r o v i d e d by law and these By-Laws, the a c t c f the 
Board o f D i r e c t o r s s h a l l be by a m a j o r i t y o f the d i r e c t o r s 
p r e s e n t a t the time o f v o t e , a quorum b e i n g p r e s e n t a t such 
t i m e . Any a c t i o n a u t h o r i z e d by r e s o l u t i o n , i n w r i t i n g , by 
a l l o f the d i r e c t o r s e n t i t l e d t o v o t e t h e r e o n and f i l e d .with 
the minutes o f the c o r p o r a t i o n s h a l l be the a c t o f t h e Board 
o f D i r e c t o r s w i t h the same f o r c e and e f f e c t as i f t h e same 
had been passed by unanimous v o t e a t a d u l y c a l l e d m e e t i n g 
o f the 3oard. 

7. The Chairman o f the Board, i f any, s h a l l ^, 
p r e s i d e a t a l l meetings o f the Board o f D i r e c t o r s . I f t h e r e 
be no Chairman o r i n h i s absence, the P r e s i d e n t s h a l l 
p r e s i d e and, i f t h e r e be no P r e s i d e n t o r i n h i s absence, 
any o t h e r d i r e c t o r chosen by the Board, s h a l l p r e s i d e . 

8. Whenever the Board o f D i r e c t o r s s h a l l c o n s i s t 
o f more than t h r e e persons, the Board o f D i r e c t o r s may 
d e s i g n a t e f r o m t h e i r number, an e x e c u t i v e committee and 
o t h e r s t a n d i n g committees. Such committees s h a l l have such 
a u t h o r i t y as the Board o f D i r e c t o r s may d e l e g a t e , e x c e p t 
t o the e x t e n t p r o h i b i t e d by law. I n a d d i t i o n , t h e Board 
o f D i r e c t o r s may e s t a b l i s h s p e c i a l committees f o r any l a w f u l 
purpose, which may have such powers as the Board o f D i r e c t o r s 
;r.ay l a w f u l l y d e l e g a t e . 

ARTICLE IV 

OFFICERS 

1. The Board o f D i r e c t o r s may e l e c t o r a p p o i n t a 
Chairman o f t h e Board o f D i r e c t o r s , a P r e s i d e n t , one o r more 
V i c e - P r e s i d e n t s , a S e c r e t a r y , one or more A s s i s t a n t 
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S e c r e t a r i e s , a T r e a s u r e r , cne o r more A s s i s t a n t T r e a s u r e r s , 
and such o t h e r o f f i c e r s as they may determine. The 
P r e s i d e n t may but need n o t be a d i r e c t o r . Any two o r more 
o f f i c e s may be h e l d by the same person except t h e o f f i c e o f 
P r e s i d e n t and S e c r e t a r y . 

2. Each o f f i c e r s h a l l h o l d o f f i c e u n t i l t h e 
Annual M e e t i n g o f the Board o f D i r e c t o r s , and u n t i l h i s 
successor has been d u l y e l e c t e d and q u a l i f i e s . The Board o f 
D i r e c t o r s may remove any o f f i c e r w i t h o r w i t h o u t cause a t any 
t i m e . 

3.(a) The P r e s i d e n t s h a l l be the c h i e f e x e c u t i v e 
o f f i c e r o f t h e C o r p o r a t i o n , s h a l l have t he r e s p o n s i b i l i t y f o r 
the g e n e r a l management o f t h e a f f a i r s o f the C o r p o r a t i o n , and 
s h a l l c a r r y o u t the r e s o l u t i o n s o f t h e Board o f D i r e c t o r s . 

(b) D u r i n g t h e absence o r d i s a b i l i t y o f t h e 
P r e s i d e n t o f the C o r p o r a t i o n , t h e V i c e - P r e s i d e n t , o r , i f 
t h e r e be more th a n one, the E x e c u t i v e V i c e - P r e s i d e n t s h a l l 
have a l l t h e powers and f u n c t i o n s o f t h e P r e s i d e n t . The 
V i c e - P r e s i d e n t s h a l l p e r f o r m such d u t i e s as may be p r e s c r i b e d 
by t h e Board o f D i r e c t o r s from t i m e t o t i m e . 

( c ) The T r e a s u r e r s h a l l have t h e c a r e and c u s t o d y 
o f a l l o f the funds and s e c u r i t i e s o f t h e C o r p o r a t i o n , and 
s h a l l d e p o s i t s a i d funds i n t h e name o f t h e C o r p o r a t i o n i n 
such bank accounts as the Board o f D i r e c t o r s may f r o m t i m e t o 
tim e d e t e r m i n e . The T r e a s u r e r s h a l l , when d u l y a u t h o r i z e d 
by t h e Board o f D i r e c t o r s , s i g n and execute a l l c o n t r a c t s i n 
the name o f t h e C o r p o r a t i o n when c o u n t e r - s i g n e d by t h e 
P r e s i d e n t ; he may a l s o s i g n checks, d r a f t s , n o t e s and o r d e r s 
f o r t h e payment o f money, whic h s h a l l have been d u l y 
a u t h o r i z e d by the Board o f D i r e c t o r s and c o u n t e r - s i g n e d by 
the P r e s i d e n t . 

(d) .The Secretary., sh4X . \ J s e ^ P . ^ ^ e , . m i n u t : e s o £ t h e 

Board o f D i r e c t o r s and t h e min u t e s o f the™ member's**: He shaUr* 
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have custody o f the s e a l o f the C o r p o r a t i o n , and s h a l l a f f i x 
and a t t e s t the same t o documents d u l y a u t h o r i z e d by t h e Board 
o f D i r e c t o r s . He s h a l l serve a l l n o t i c e s f o r the 
C o r p o r a t i o n which s h a l l have been a u t h o r i z e d by the Board o f 
D i r e c t o r s , and s h a l l have charge o f a l l books and r e c o r d s o f 
the C o r p o r a t i o n . 

ARTICLE V 

MISCELLANEOUS 

1. The C o r p o r a t i o n s h a l l keep a t . t h e p r i n c i p a l 
o f f i c e o f the C o r p o r a t i o n , complete and c o r r e c t r e c o r d s and 
books o f acc o u n t , and s h a l l keep m i n u t e s o f the pr o c e e d i n g s 
o f t h e members, the Board o f D i r e c t o r s , o r any committee 
a p p o i n t e d by the Board o f D i r e c t o r s , as w e l l as a l i s t o r 
r e c o r d c o n t a i n i n g the names and address o f a l l members. 

2. The c o r p o r a t e s e a l s h a l l be i n such f o r m as 
the Board o f D i r e c t o r s s h a l l from t i m e t o ti m e p r e s c r i b e . 

3. The f i s c a l y e a r o f t h e C o r p o r a t i o n - s h a l l be-, 
f i x e d by t h e Board o f D i r e c t o r s f r o m time--to--t?itne^-s«-bj«ct-
t o a p p l i c a b l e law. 

4. (a) A l l By-Laws o f the C o r p o r a t i o n s h a l l be 
s u b j e c t t o a l t e r a t i o n o r r e p e a l , and new by-laws may be made, 
by a m a j o r i t y v o t e o f the members e n t i t l e d t o v o t e i n t h e 
e l e c t i o n o f d i r e c t o r s , a t a s p e c i a l m e e t i n g o f t h e members 
c a l l e d f o r such purpose. 

(b) The 3oard o f D i r e c t o r s s h a l l have t h e power 
t o make, a l t e r o r r e p e a l , f r o m t i m e t o t i m e , By-Laws o f t h e 
C o r p o r a t i o n , except t h a t t h e Board may n o t amend o r r e p e a l 
any by-law i n whic h c o n t r o l t h e r e o f i s v e s t e d e x c l u s i v e l y i n 
the members. I f any by-law r e g u l a t i n g an impending 
e l e c t i o n o f d i r e c t o r s i s adopted, amended o r r e p e a l e d by t h e 
Board, t h e r e s h a l l be s e t f o r t h i n t h e n o t i c e o f t h e n e x t 
m e e t i n g o f members f o r the e l e c t i o n o f d i r e c t o r s , t h e by-law 
so made, amended o r r e p e a l e d , t o g e t h e r w i t h a c o n c i s e 
s t a t e m e n t o f the changes made. 
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