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FAM LI ES WTH CH LDREN FROM CHI NA, | NC

Name and St at us

Fam lies with Children fromChina, Inc., is a
vol untary, nonprofit, tax-exenpt organization, incorporated
under the laws of the State of New York, with menbership
t hroughout the greater New York City geographic area, New
Jersey, Connecticut and other |ocations.

Pur pose

The purposes of the Corporation are to encourage and
support the adoption of children fromthe People s Republic of
China, to provide support in all areas for famlies who have
adopted children of Chinese origin, to provide suppl enental
financial support for children in need in the foundling
hospitals of China, and to sponsor events in the United States

that pronote famliarity with the traditions of Chinese culture.
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ARTI CLE |

Menber s

Section 1.01. Qualification. (a) Any individual may

beconme a full nenber (hereinafter, “Full Menber”) of the
Corporation (i) by the vote of the Full Menbers, (ii) by the
vote of the Board of Directors (or “Board”), or (iii) by action
of the officers of the Corporation in accordance with policies
and procedures determ ned by the Board or by the Full Menbers
and in effect fromtime to tinme. Each Full Menber shall have
one (1) vote.

(b) Any individual, famly, group, corporation or
organi zati on may becone a non-voting nmenber (hereinafter
“Associ ate Menber”) of the Corporation by action of the officers
of the Corporation in accordance with policies and procedures
determ ned by the Board or by the Full Menbers and in effect
fromtime to time. Associate Menbers shall be entitled to
receive the Corporation’ s newsletter.

(c) References herein to “nenbers” shall refer to the
Ful | Menbers, the Associate Menbers, and to such non-voti ng

“Honorary Menbers” as the Board may fromtine to tinme designate.

Section 1.02. Transfer of Menbership. Menbership in

t he Corporation shall not be transferable.
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Section 1.03. Term of Menbership. Each nmenber shall

be a nmenber for a termof one (1) year fromthe tinme of election

or appoi nt nent .

Section 1.04. Fees, Dues, and Assessments. |nitiation

fees, dues, and assessnents may be | evied upon the nenbers

(ot her than Honorary Menbers) by the Board of Directors, and
reasonabl e fines or other penalties may be inposed upon any
menber or menbers for violation of the Corporation’s rules and

regul ati ons.

Section 1.05. Term nation of Menbership. (a) For

refusal or failure to conply with the By-Laws or for other good
and sufficient cause (including failure to pay any fees, dues,
and assessnents levied by the Board of Directors), any nenber
may be suspended or expelled by a vote of two-thirds of the
entire Board at a neeting of the Board at which such nenber is
gi ven an opportunity to be heard.

(b) Any nenber may resign or withdraw fromthe
Corporation after fulfilling all obligations to it by delivering
or miiling witten notice to the Secretary of the Corporation
(any resignation or withdrawal to take effect as specified
therein or, if not specified, upon receipt by the Secretary),
whi ch notice shall be presented to the Board of Directors by the

Secretary at the first neeting after its receipt.
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(c) Menbership shall be term nated by the death,
resignation, or expulsion of a nenber, the expiration of a term
of menbership, or by the dissolution or Iiquidation of the
Corporation; and any right or interest of a nenber shal

term nate upon the happening of any such event.

Section 1.06. Annual Meeting of Menbers. The annual

nmeeti ng of the nmenbers of the Corporation for the el ection of
directors and the transaction of such other business as nay
properly conme before the neeting shall be held in each year at
such hour, on such day and at such place within or w thout the
State of New York as may be fixed by the Board of Directors,

provi ded, however, that in connection with any change in the

Corporation’s fiscal year, the Board of Directors may make
appropriate consistent nodifications with respect to the hol ding

of such annual neeting.

Section 1.07. Special Meetings. Special neetings of

the nenbers may be called by the Board of Directors or by the
President, and shall in accordance with applicable provisions of
| aw be called by the President or the Vice President, if any, or
the Secretary at the witten demand of a majority of the Board
of Directors. Any such call or demand shall state the purpose
or purposes of the proposed neeting. Special mneetings shall be
hel d at such hour on such day and at such place within or

wi thout the State of New York as may be specified in the notice
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thereof. At any special neeting, only such business that is
related to the purpose or purposes set forth in the notice

t hereof may be transacted.

Section 1.08. Notice of Meetings. Wenever nenbers

are required or permtted to take any action at or to attend a
meeting, witten notice shall be given by the Secretary stating
the place, date, and hour of the neeting and, unless it is the
annual neeting, indicating that it is being issued by or at the
direction of the person or persons calling the neeting. Notice
of a special neeting (including any such neeting to be held in
conjunction with an annual neeting) shall also state the purpose
or purposes for which the neeting is called. A copy of the

noti ce of any neeting shall be sent to each nenber entitled to
attend such neeting. At |east ten days (but not nore than fifty
days) before any neeting of menbers, notice thereof shall be
mai l ed to nenbers, at the address of record specified in the
corporate records, via the U S. Postal Service (first class

mail).

Section 1.09. Wiivers of Notice. Notice of any

nmeeting of nmenbers need not be given to any nmenber who submts a
si gned wai ver of notice, in person or by proxy, whether before
or after the nmeeting. The attendance of any nenber at a
meeting, in person or (in the case of a Full Menber) by proxy,

W t hout protesting prior to the conclusion of the neeting the
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| ack of notice of such neeting, shall constitute a waiver of

notice by such nenber.

Section 1.10. Quorum at Meetings. Except as

ot herwi se provided by law, a magjority of the total nunber of
Ful | Menbers (whether in person or by proxy) shall constitute a
guorum at a neeting of nenbers for the transaction of any

busi ness. The Full Menbers present may adjourn any neeting to

anot her tinme or place despite the absence of a quorum

Section 1.11. Presiding Oficer and Secretary. At

any neeting of the nmenmbers, if neither the President nor a
person designated by the Board of Directors to preside at the
neeting shall be present, the Full Menbers present shall appoint
a presiding officer for the neeting. |If the Secretary shall not
be present, the appointee of the person presiding at the neeting

shal | act as secretary of the neeting.

Section 1.12. Proxies. Every Full Menber may in
accordance wth applicable | aw authorize another Full Menber to
act for such Full Menber by proxy, but no person other than

anot her Full Menber shall be so authorized.

Section 1.13. Voting at Meetings. Except as

ot herwi se required by | aw, whenever directors are to be el ected
by the Full Menbers, they shall be elected by a plurality of the

votes cast at a neeting of Full Menbers. \Wenever any corporate
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action, other than the election of directors, is to be taken at
a neeting of the nenbers, it shall, except as otherw se required
by law, be authorized by a majority of the votes cast by or on

behal f of the Full Menbers.

Section 1.14. Witten Consent of Menbers Wthout a

Meeting. WWenever under any provision of |aw or of these

By- Laws nmenbers are required or pernmitted to take any action by
vote, such action may be taken wi thout a neeting on witten
consent, setting forth the action so taken, signed by all of the

Ful | Menbers.

ARTI CLE 1|

Board of Directors

Section 2.01. Power of Board and Qualifications of

Directors. (a) The Corporation shall be managed by its Board
of Directors. Each director shall be a natural person who is a
Ful | Menber of the Corporation who is at |east eighteen (18)
years of age. No nenber shall be eligible for the Board if he
or she, or any entity with which he or she is professionally
associated or in which he or she owns a significant financi al
interest, provides advisory services to the Corporation, whether
or not for paynent.

(b) Each publication of the Corporation, other than
newsl etters, press releases and general notices of events, shal
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be revi ewed by counsel and approved in advance of publication by
two-thirds vote of the Board. Each line item expense of the
Corporation in excess of $500 which is not specified in a budget
approved by the Board shall require advance approval of the

Boar d.

Section 2.02. Nunber of Directors. The entire Board

shal |l consist of eleven (11) to fifteen (15) directors;

provi ded, however, that the nunmber of directors may be increased
or decreased at any tinme and fromtine to tinme by the Ful
Menbers at any annual or special neeting thereof, or at any
annual , regular, or special neeting of the Board by vote of a
two-thirds majority of the entire Board. No decrease in the
nunber of directors shall shorten the term of any incunbent

director.

Section 2.03. El ection and Termof Ofice. The

directors shall be divided into two cl asses for the purpose of
staggering their terns of office. Directors to replace those
whose terns expire at each annual neeting shall be elected or
appoi nted at such neeting to hold office for a full termof two
years. Each director shall hold office fromthe tine of

el ection or appointnment and qualification until the expiration
of the two-year termfor which such director is elected and
qualified. Except by a vote of a two-thirds majority of the

entire Board, no director shall serve nbre than two consecutive
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terms. Newly created directorships or any decrease in the
nunmber of directors shall be so apportioned anong the cl asses as

to make all classes as nearly equal in nunber as possible.

Section 2.04. Newly Created Directorshi ps and

Vacancies. Newy created directorships resulting froman
increase in the nunber of directors elected and vacanci es anong
such directors for any reason, including the renoval of
directors by the Full Menbers without cause, may be filled
either by vote of the Full Menbers at any annual or speci al
nmeeti ng of the nmenbers or by vote of a two-thirds of the Board
then in office. A director elected to fill a vacancy shall hold
office until the next annual neeting at which the el ection of
directors is in the regular order of business and until his or
her successor has been el ected or appointed and qualified. |If
newy created directorships are filled by the Board, there shal
be no classification of the additional directors until the next

annual neeting of menbers.

[ | NSERT NEW PROVI SI ON FOR SENI OR ADVI SORY BOARD] Section 2. 05(A).

Seni or Advisory Board: In its sole discretion, the Board of

Directors, by a vote of the Majority of Board nenbers present at
a regular neeting thereof, nmay create a Senior Advisory Board of
the Corporation, and nmay fromtine to tinme, by a two-thirds
majority of the entire Board, designate individuals to be

menbers of the Senior Advisory Board. To be eligible to be a
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menber of the Senior Advisory Board, an individual nust have
served on the Board of Directors of the Corporation for no |ess
than two (2) full ternms of two (2) years each, and shall, in the
sol e judgnent of the Board, have served the Corporation in a

di stingui shed nmanner. A nmenber of the Senior Advisory Board
shall have no fixed term and shall serve [for |ife?]. There
shall be no Iimtation on the nunber of nenbers of the Senior

Advi sory Board sitting at any one tine.

Section 2.05. Resignations. Any director may resign

fromoffice at any tinme by delivering a resignation in witing
to the Board or to the President or to the Secretary of the
Corporation. The acceptance of the resignation shall not be

necessary to nmake the resignation effective.

Section 2.06. Renoval of Directors. Any director

may be renoved for cause or w thout cause by a vote two-thirds
of all Full Menbers, or for cause by a vote of two-thirds of the
entire Board, at a neeting of the Full Menbers or the Board, as
the case may be, if the notice of such neeting specifies the
proposed renoval of such director and if, at such neeting, such

director is given an opportunity to be heard.

Section 2.07. Meetings of the Board. The annual

neeting of the Board of Directors for the appointnent of
officers and the transaction of any other business shall be held
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on the day on which the annual neeting of the nmenbers shall have
been held, at the sane place, or as soon after the hol ding of
such annual neeting of the nmenbers and at such place as is
practicable. Regular neetings of the Board shall be held at

| east four tines a year, at such tinmes and in such places as may
be fixed by the Board. A special neeting of the Board shall be
hel d whenever called by any director who has obtained the
witten concurrence of a majority of the entire Board.

A mgjority of the directors present, whether or not a
guorumis present, may adjourn any neeting to another tinme and
pl ace. Notice of any adjournnent of a nmeeting of the Board to
anot her tinme or place shall be given to the directors who were
not present at the tine of the adjournment and, unless such tine
and place are announced at the nmeeting, to the other directors

in the manner set forth in Section 2.08 of these By-laws.

Section 2.08. Notice of Meetings of the Board. No

noti ce of annual or regular neetings of the Board of Directors
need be given to the directors. Special neetings of the Board
shall be held upon notice to the directors of the place, date,
and hour of the neeting. At least ten days (but not nore than
fifty days) before any special neeting of the Board, notice

t hereof shall be mailed to directors, at the address of record
specified in the corporate records, via the U S. Postal Service

(first class mail).
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Section 2.09. Quorum Unless a greater proportion is
required by law or by a By-Law adopted by the nenbers, a
majority of the entire Board shall constitute a quorumfor the

transacti on of business or of any specified item of business.

Section 2.10. Action by the Board. Except as

ot herwi se provided by |aw or by these By-Laws, the vote of a
majority of the directors present at a neeting at the tine of
the vote shall be the act of the Board, provided that a quorum
is present at such time. A mgjority of the directors present
may adjourn any neeting to another tinme and place, whether or
not a quorumis present.

Any one or nore nmenbers of the Board or any conmttee
t hereof may participate in a neeting of such Board or comm ttee
by neans of a conference tel ephone or simlar comunications
equi pnent allowing all persons participating in the nmeeting to
hear each other at the sane tinme. Participation by such neans

shall constitute presence in person at a neeting.

Section 2.11. Witten Consent in Lieu of Meeting.

Unl ess otherwi se restricted by these By-Laws, any action
required or permtted to be taken by the Board or any commttee
t hereof may be taken without a neeting if all directors or al
nmenbers of the committee, as the case may be, consent in witing
to the adoption of a resolution authorizing the action. The

resolution and the witten consents thereto by directors or the
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nmenbers of the committee, as the case nmay be, shall be filed
with the mnutes of the proceedings of the Board or commttee,

as the case may be.

Section 2.12. Certain Conmttees and Board

Coordinators. (a) The Board of Directors, by resolution

adopted by a majority of the entire Board, may designate the
foll ow ng standing conmttees of the (Board; or Corporation)

(i ncluding the chairperson thereof){Note: Coordinate this with
sub-sections (b) and (c) below and integrate with the bal ance of
this Section 2.12; draft mandat es:

COWM TTEES:

Menber shi p-

Parent Prograns—

Advocacy & Qutreach—
--Public Affairs-
--Qutreach-

Ad Hoc Gover nance—

Strategi c Pl anni ng- -

Fundr ai si ng (other than O phanage Assi stance0—

Adm ni stration & Fi nance—

Teens & Tweens—

Maj or Event Pl anni ng—

O phanage Assi stance—

Publ i cati ons & Cormmuni cati ons—
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Regi onal Qutreach--
[ | NSERT | MPLEMENTATI ON PROVI SI ONS FOR NEW COW TTEES: New
Committees to be designated as Commttees of the Board], and
such other standing commttees as the Board fromtine to tine
shall determ ne to be appropriate or necessary.

(b) The Board of Directors, by resolution adopted by
a majority of the Board, nay designate the positions of Board
Coordi nators as follows: a Menbership Coordinator, a Newsletter
Coordi nator, a Regi onal Coordinator, [ NSERT PROVI SI ONS FOR NEW
COORDI NATORS] and such ot her Board Coordi nator positions as the
Board fromtine to tinme shall determ ne to be appropriate or
necessary. |f appropriate or necessary, individual Regional
Coor di nator positions may be designated with respect to
geographi c regions or conbinations thereof.

(c) The Board of Directors, by resolution adopted by
a mpjority of the Board, nay designhate such other non-
operational commttees as fromtine to tine deemed necessary or
appropriate to fulfill a particular purpose. Such conmttees
shal |l cease to exist when its purpose is acconplished.

(d) Each standing commttee of the
(Boar d/ Cor poration) shall consist of at |east three individuals,
all of whom shall be nenbers of the Corporation and at | east one
of whom shall be a director of the Corporation. Each other

commttee shall ordinarily consist of at |east three
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i ndi viduals, all of whomshall be nmenbers of the Corporation and
at | east one of whom shall not be an officer or director of the
Cor poration. Menbers of each commttee shall be appoi nted by
the Board. The President shall be an ex-officio nmenber of each
Committee. |If not designated by the Board, each commttee may
elect its own chairperson. A nenber of each Conmttee who is
al so a director of the Corporation shall be designated as the
Comm ttee Board Liaison. Mnutes of the proceedi ngs of any such
commttee shall be kept and shall be submtted to the officers
of the Corporation, to the Commttee Board Liaison and to
counsel for presentation to the Board at its next neeting. A
majority of the entire commttee (provided such majority
includes at | east one comm ttee nenber who is a director of the
Cor poration) shall constitute a quorumfor the transaction of
busi ness or of any specified item of business of the commttee.
(e) Unless the Board specifies otherw se, each
standing commttee of the Corporation, pronptly after its
designation, shall prepare and deliver to the Board a witten
draft of such conmittee’s proposed nmandate, for discussion and
action at the neeting of the Board next follow ng the
appoi ntment of such comm ttee. Wien approved by the Board, with
any nodifications that the Board may require, the comrttee’s
mandate will be evidenced by an approved resolution of the Board

to which the nmandate shall be attached, which resolution will be
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mai nt ai ned by the Secretary of the Board and by counsel. Each
commttee of the Corporation shall have such mandate as shall be
lawfully vested in it (and such duties as shall be inposed upon
it) by majority vote of the Board at the tinme of the conmttee’s
creation, upon the effectiveness of the Board s approval of its
mandate, or at any tinme thereafter. Such nandate may be [imted
or nodified at any tine by ngjority vote of the Board. The
Comm ttee Board Liaison shall be responsible for determ ning
that all decisions or actions of the commttee are consistent
with the policies and purposes of the Corporation. The Board
reserves the power to override or alter any decision or action
by a conmttee of the Corporation to the extent that either may
determ ne that such decision or action is inconsistent with the
mandate of the committee or with the policies or purposes of the
Cor por ati on.

(f) Each Board Coordi nator position shall be filled
by the designation by the Board of one nenber of the
Cor poration. Each board coordi nator shall be responsible for
t he performance of such specific duties assigned to such
coordi nator by the Board. The Board shall have the sanme powers
of oversight with respect to the decisions or actions of a
coordi nator as the Board nay exercise with respect to a

comm ttee.

NY2: #4134574v3
05/2/07 9:51 PM



(g) Each commttee, through its Commttee Board
Li ai son, and each Board Coordinator, shall report regularly to
the Board concerning its, his or her activities. Provisions of
the New York Not-for-Profit Corporation Law applicable to
of ficers generally and certain specified provisions of these By-
Laws shall apply to nmenbers of conmttees and to board

coordi nat ors.

(h) Except as provided herein, no other comittee,
board coordinator, officer, division or activity of the
Corporation or the Board shall be established or conducted,
formally or informally, nor shall any officer, director,

coordi nator, or nenber performduties not designated herein.

Section 2.13. Conpensation of Directors. The

Cor poration shall not pay any conpensation to directors for
services rendered to the Corporation. Directors shall be
entitled to reinbursenent for docunented, out-of-pocket expenses
reasonably incurred in connection with authorized activities

undertaken on behal f of the Corporation.

Section 2.14. Annual Report of Directors. The Board

shal |l present at the annual neeting of nenbers a report,
verified by the President and Treasurer or by a majority of the
directors, or certified by an independent public or certified
public accountant or a firmof such accountants sel ected by the
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Board, showing in appropriate detail the following: (1) the
assets and liabilities, including any trust funds, of the
Corporation as of the end of a twelve-nonth fiscal period

term nating not nore than six nonths prior to said neeting; (2)
the principal changes in assets and liabilities, including any
trust funds, during said fiscal year; (3) the revenue or

recei pts of the Corporation, both unrestricted and restricted to
particul ar purposes, during said fiscal year; (4) the expenses
and di sbursenents of the Corporation, for both general and
restricted purposes during said fiscal year; and (5) the nunber
of Full Menbers of the Corporation as of the date of the report,
together with a statenent of increase or decrease in such nunber
during said fiscal year and a statenent of the place where the
names and pl aces of residence of the current Full Menbers may be
found. The annual report of the directors shall be filed with
the records of the Corporation and either a copy or an abstract
t hereof entered in the mnutes of the proceedi ngs of the annua

nmeeti ng of menbers.

Section 2.15 Power of Board to Make Grants and

Contri butions. The making of grants and contributions to

charitabl e or educational organizations for the purposes
expressed in the Corporation’s Certificate of Incorporation
shall be within the exclusive power of the Board of Directors.

In furtherance of the Corporation s purposes, the Board of
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Directors, by a two-thirds majority, shall have power to nake
grants or contributions to or for the benefit of any charitable
or educational organi zations which are operated exclusively for
“charitable” or “educational”, or “charitable” and
“educational”, purposes within the neaning of Section 501(c)(3)
of the Internal Revenue Code of 1986, or any successor section
or statute of simlar inport, except that any such grants or
contri butions not exceeding $1, 000 each shall require only

Maj ority Approval. Such organi zations shall also neet such

ot her guidelines as the Board, by such two-thirds majority, nmay
adopt fromtinme to tine. The Board of Directors shall review
all requests for funds fromother charitable or educational
organi zations, shall require that such requests specify the use
to which the funds will be put, and, if the Board of Directors
approves the request, shall authorize paynment of such funds to
t he approved organi zations. As to all organizations requesting
funds, the Board of Directors may fromtine to tinme inpose

addi tional qualifications for such organi zati ons. The Board of
Directors shall require that any foreign organi zati ons which are
the recipients of one or nore grants or contributions furnish a
peri odi ¢ accounting to show that the funds were expended for the
pur poses which were approved by the Board of Directors. The
Board of Directors may, in its absolute discretion, refuse to

make grants or contributions to any organi zations for any or al
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of the purposes for which funds are requested. The Board of
Directors shall retain the exclusive power to refuse any
conditional grant or earmarked grant and to return to the donor

any donation actually received.

ARTI CLE 111

Oficers, Agents and Enpl oyees

Section 3.01. General Provisions. The Board of

Directors shall, by secret ballot at its first nmeeting after the
annual neeting of nenbers, elect or appoint a President, a
Secretary, and a Treasurer. The officers shall be individuals
who are directors of the Corporation. No director shall be
eligible to be elected as President unless such director has
served as a Director of the Corporation or as a Chair of one of
the standing commttees of the Corporation for not |ess than one
year prior to his or her election or appointrment as President.
No officer or Chair of a standing conmttee shall serve nore
than two consecutive ternms in an office, except by a vote of the
Majority Directors. Any two or nore offices may be held by the
same person, except the offices of President and Secretary. The
Cor poration shall not pay any conpensation to officers

(i ncludi ng menbers of conm ttees and Board Coordi nators) for
services rendered to the Corporation. Oficers (including
menbers of comm ttees and Board Coordi nators) shall be entitled

to rei nbursenent for docunmented, out-of-pocket expenses
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reasonably incurred in connection with authorized activities

undertaken on behal f of the Corporation.

Section 3.02. Termof Ofice and Renoval. (a) Each

of ficer (including each cormmttee nenber and each Board
Coordinator) shall hold office fromthe tinme of election or
appointment until the nmeeting of the Board which follows the
next annual neeting of the nenbers after his or her election or
appoi ntnment and until his or her successor has been el ected or
appoi nted and qualified (or, in the case of a commttee, until
such earlier tinme as such commttee is dissolved by the Board).
The Board nmay renove any officer (including any commttee nenber
or Board Coordinator), agent, or enployee at any tinme with or
W t hout cause at a neeting of the Board, if the notice of such
neeti ng specifies the proposed renoval of such person and if, at
such neeting, such person is given an opportunity to be heard.
(b) At the conclusion of his or her termof office,
each officer (including each commttee nenber and each
Coordi nator) shall turn over to this successor or to the Board
any and all docunents, papers, records or other materials,
witten, digital or otherw se, and any and all funds entrusted
to or acquired by himor her in connection with his or her

service as an officer (or commttee nenber).

Section 3.03. Powers and Duties of the President.

The President shall be the chief executive officer of the
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Corporation. The President shall preside at all neetings of the
menbers and of the Board at which the President is present. The
President shall have general charge of the business and affairs
of the Corporation and may enploy and di scharge enpl oyees and
agents of the Corporation, except such as shall be appoi nted by
the Board, and may del egate these powers. The President may
(but only in tandemthe Secretary or the Treasurer) sign checks

made by the Corporation in excess of $1, 000.

Section 3.04. Powers and Duties of the Secretary.

The Secretary shall have charge of the m nutes of al
proceedi ngs of the nmenbers and of the Board of Directors and
shall attend to the giving of all notices to nenbers and
directors. The Secretary may (but only in tandemw th the
President or the Treasurer) sign checks made by the Corporation.
The Secretary shall have charge of the seal of the Corporation
and shall attest the sane whenever required. The Secretary
shal | have charge of the records of the nenbers of the

Cor poration and of such other books and papers as the Board may
direct and shall have all such powers and duties as generally
are incident to the position of Secretary or as may be assi gned

by the President or the Board.

Section 3.05. Powers and Duties of the Treasurer.

The Treasurer shall have charge of all funds and securities of

t he Corporation, shall endorse the same for deposit or
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col | ecti on when necessary, and shall deposit the sane to the
credit of the Corporation in such banks or depositaries as the
Board of Directors may authorize. The Treasurer shall prepare
and present to the Board an annual budget for its approval,

i ncone di sbursenent statenents on a quarterly basis, and such
other financial information as the Board shall request. The
Treasurer nmay execute all comrercial docunents requiring
execution for or on behalf of the Corporation, may (but only in
tandemw th the President or the Secretary with respect to those
in excess of $1,000) sign checks made by the Corporation, and
may sign all receipts and vouchers for paynents made to the
Corporation and shall have all such powers and duties as
generally are incident to the position of Treasurer or as may be

assigned by the President or by the Board.

Section 3.06. Agents, Enpl oyees and Prof essi onal

Advi sers. The Board may appoi nt agents and enpl oyees, and

sel ect professional advisers, who shall have such authority and
perform such duties as may be prescribed by the Board, and which
shall be set forth in a letter containing the appoi ntnment of
such persons. The Board nay renpbve any agent, enployee or

prof essi onal adviser at any time with or without cause. The
removal of an agent, enpl oyee or professional adviser wthout

cause shall be without prejudice to his or her contract rights,
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if any. The appoi ntnent of an agent or enployee shall not

itself create contract rights.

Section 3.07. Conpensation of Agents, Enpl oyees and

Prof essi onal Advisers. The Corporation may pay conpensation to

agents, enpl oyees and professional advisers for services
rendered to the Corporation in such reasonabl e anmounts as may be
fixed fromtinme to tine by the vote of a majority of the entire
Board or, if the Board del egates the power to fix conpensation
of agents, enployees and professional advisers to any officer,
agent, or enployee of the Board, by such other officer, agent,

or enpl oyee.

ARTI CLE IV

Liability and Indemification of Menbers,

Directors, Oficers, and Enpl oyees

Section 4.01. Liability. Except as otherw se
provided by law, no director or officer of the Corporation
serving w thout conpensation shall be |iable to any person other
than the Corporation based solely on such director’s, officer’s
or commttee nenber’s conduct in the execution of such office
unl ess such conduct constituted gross negligence or was intended

to cause the resulting harm

Section 4.02. | ndemmi fication of Directors, Oficers,

Menbers, and Enpl oyees. Except as provided in Section 4.03, the
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Corporation shall indemify any person made, or threatened to be
made, a party to any action or proceedi ng, whether civil or
crimnal, by reason of the fact that such person or such
person’s testator or intestate is or was a director, officer,
menber, or enployee of the Corporation who serves or served the
Corporation or, at the request of the Corporation, serves or
served any other corporation or any partnership, joint venture,
trust, enployee benefit plan, or other enterprise in any
capacity. In addition, the Corporation shall advance such
person’s rel ated and reasonabl e expenses, including attorneys’
fees, experts’ fees, and consultants’ fees upon receipt of an
undertaki ng by or on behalf of such person to repay such
advancenent if he or she is ultimtely found not to be entitled

to i ndemi ficati on hereunder.

Section 4. 03. Limtati ons on I ndemi fication. The

Corporation shall not indemify any person described in Section
4.02 if a judgnent or other final adjudication adverse to such
person establishes that the acts of such person or such person’s
testator or intestate were conmtted in bad faith or were the
result of active and deliberate dishonesty and were material to
t he cause of action so adjudicated, or that such person or such
person’s testator or intestate personally gained a financial
profit or other advantage to which he or she was not legally

entitl ed.
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Section 4.04. Insurance. The Corporation shall have
the power to purchase and nmaintain insurance to i ndemify the
Corporation and its directors, officers, nmenbers, and enpl oyees

to the full extent such insurance is permtted by |aw

ARTI CLE V

Loans to Directors or Oficers

No | oans, other than through the purchase of bonds, debentures,
or simlar obligations of the type customarily sold in public
of ferings, or through ordinary deposit of funds in a bank, shal
be made by the Corporation to its directors or officers or to
any other corporation, firm association, or other entity in
whi ch one or nore of its directors or officers are directors or

officers or hold a substantial financial interest.

ARTI CLE VI

Cor por at e Seal

The seal of the Corporation shall be circular in form
shall have the nane of the Corporation inscribed thereon, and
shall contain the words “Corporate Seal” and “New York” and the
year the Corporation was forned in the center, or shall be in
such formas nay be approved fromtinme to tinme by the Board of
Directors. The Corporation nmay use the seal by causing it or a
facsimle to be affixed or inpressed or reproduced in any

manner .
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ARTI CLE VI |

Contracts, Checks, Bank Accounts, and | nvestnents

Section 7.01. Checks, Notes, and Contracts. The

Board of Directors is authorized to select the banks or
depositories it deens proper for the funds of the Corporation
and shall determ ne who shall be authorized on the Corporation’s
behalf to sign bills, notes, receipts, acceptances,

endor sements, checks, rel eases, contracts, docunents, and ot her
orders or obligations for the paynent of noney, provided that
any of the foregoing in an anmount or evidencing an obligation in
excess of $1,000 shall require the signature of two (2) officers

of the Corporation.

Section 7.02. | nvestnents. The funds of the

Corporation may be retained in whole or in part in cash or be
invested and reinvested fromtine to time in such property,
real, personal, or otherw se, including stocks, bonds, or other

securities, as the Board of Directors may deem desirable.

ARTI CLE VI I |

Amendnent s

Al'l or any portion of these By-Laws may be anended or
repeal ed and new By-Laws nmay be adopted (1) by the Full Menbers
at the tinme entitled to vote in the election of any directors,

at any annual neeting of the nenbers or at any special neeting
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of the menbers called for that purpose, or (2) by two-thirds
vote of the Board of Directors. Any By-Law adopted by the Board
may be anmended or repealed by the Full Menbers entitled to vote
t hereon as herein provided, but a By-Law adopted by the Full
Menbers may provide that such By-Law shall not be subject to
amendnment or repeal by the Board. |If any By-Law regul ating an
i npendi ng el ection of directors is adopted, anmended, or repeal ed
by the Board, there shall be set forth in the notice of the next
meeti ng of nmenbers for the election of directors the By-Law so
adopt ed, anended, or repeal ed, together with a conci se statenent
of the changes made.

ARTI CLE | X

Fi scal Year

The fiscal year of the Corporation shall begin on the
first day of [Novenber] and term nate on the |ast day of
[ Cctober] in each cal endar year
ARTI CLE X

Records and Books to be Kept

The Corporation shall keep at its principal office in
the State of New York correct and conpl ete books and records of
account, including a m nute book, which shall contain: (a) a
copy of the Certificate of Incorporation, (b) a copy of these

By-Laws, (c) all mnutes of neetings of the Board of Directors
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or any commttee, (d) all mnutes of the proceedings of the
menbers, (e) a current list of the directors and officers of the
Corporation (including commttee nenbers) and their residence
addresses, and (f) a list or record containing the nanes and
addresses of all nenbers and the dates when they respectively
becanme nenbers of record. Any of the books, m nutes, and
records of the Corporation nmay be in witten formor any other
form capabl e of being converted into witten formwithin a
reasonable tine. The corporate records shall be confidential.
Menbership lists shall not be lent, licensed, or sold to or

shared with any person or group w thout prior Board approval.
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