
City of Albany 
County of Albany 
April 13, 1993 

ORGANIZATION ACTION IN WRITING OF INCORPORATOR 

OF 

EAGLE LAKE PROPERTIES OWNERS INC. 

(organized Apri] 9, 1993) 

The following action is taken this day through this 
instrument by the incorporator of the above-named 
corporation: 

1. The adoption of the tirst By-Laws of the corporation, 
including any specific or general provisions therein as 
authorized and requirod by the business Corporation Law. 

2. 'The elE~ction of the f0110\'-ling persons to serve (\~~ tIlt) 
directors of the corporation until the first annual meeting 
of shareholders: 

William R. Allen 
Peter L. Buechner 
William Eral 

( ~.. 



CERTIFICATE OF INCORPORATION 


OF 


EAGLE LAKE PROPERTIES OWNERS INC. 


"... 



CERTIFICATE OF INCORPORATION 

OF 

. EAGLE LAKE PROPERTIES OWNERS INC. 

Under Section 402 of the Not-For-Profit Corporation Law 

IT IS HEREBY CERTIFIED THAT: 

(1) 	 The name of the proposed corporation is: 


EAGLE LAKE PROPERTIES OWNERS INC. 


(2) The Corporation is a corporation as defined in 

subparagraph (a)(5) of section 102: The corporation is a Type A 
corporation. 

(3) The purpose or purposes for which this corporation is 

formed are as follOWS, to wit: 

To create and maintain a land owners association who's 

function is to promote, protect, safe guard, and preserve eagle 

lake. 

To do any other act or the foregoing purposes or in 

advancment thereof but not for the profit or financial gain of 

its members, directors or officers. 

To do any other act or thing incidental to or connected with 

the foregoing purposes or in the advancement thereof, but not for 

the pecuniary profit or financial gain of its members, directors, 

or officers. 

Nothing herein shall authorize this Corporation, directly or 



indirectly, to engage in or include among its purposes any of the 

activities mentioned in Not-For-Profit Corporation Law Section 

404 (b) through (v). 

In furtherance of its corporate purposes, the Corporation 

shall have ill general powers enumerated in Section 202 of the 

Not-For-Profit Corporation Law, together with the powers to 

solicit grants and contributions for corporate purposes. 

(4) Notwithstanding any other provision of these articles, 

the corporation is organized exclusively for one or more of 

the purposes as specified in Section 501 (c)(6) of the 

Internal Revenue Code of 1986, and shall not carryon any 

activities not permitted to be carried on by a corporation 

exempt from Federal income tax under Internal Revenue Code 

Section 501 (c)(6) or corresponding provisions of any 

subsequent Federal tax laws. 

No part of the net earnings of the corporation shall 

inure to the benefit of any member, trustee, director, 

officer of the corporation, or any private individual, 

(except that reasonable compensation which may be paid for 

services rendered to or for the corporation), and no member, 

trustee, officer of the corporation, or any private 

individual shall be entitled to share in the distribution of 

any of the corporate assets upon dissolution of the 

corporation. 

No substantial part of the activities of the 

corporation shall be carrying on propaganda, ()r otherwise 

attempting to influence legislation (except as otherwise 

provided by Internal Revenue Code section 510(h» or 

participating in or intervening in (including the 

publication or distribution of statements), any political 

campaign on behalf of any candidate for public office. 



In the event of dissolution, all of the remaining assets and 

property of the corporation shall, after necessary expenses 

thereof, be distributed to another organization exempt under 

Internal Revenue Code section 501 (c)(6), or corresponding 

provisions of any subsequent Federal tax iaws, or to the Federal 

government, or state of local government for a public purpose, 

subject to the approval of a Justice of the Supreme Court of the 

state of New York. 

In any taxable year in which the corporation is a 

private foundation as described in Internal Hevenue Code 

section 509(a), the corporation shall distribute its income 

for each taxable year at such time and in such manner as not 

to subject it to tax under Section 4942 of the Internal 

Revenue Code of 1986, as amended, and the corporation shall 

not (a) engage in any act of self-dealing as defined in 

section 4941(d) of the Code; (b) retain any excess business 

holdings as defined in Section 4943(e) of tile Code; (e) make 

any investments in such manner as to subject the corpuration 

to tax under section 4944 of the Code: or (d) make any 

taxable expenditures as defined in Section 4945(d) of the 

Code. 

Notwithstanding any other provision of these articles, 

the corporation is organized eXClusively for one or more of 

the following purposes: (Business leagues, Chamber of 

Commerce, Real Estate, Boards of Trade, or Professional 

Football leagues), as specified in section 501(e)(6) of tho 

Internal Revenue Code of 1986, und shall not cilrry on uny 

activities not permitted to be carried on by a corporation 

exempt from Federal income tax under section 501(c)(6) of 

the Internal Revenue Code of 1986. 

(5) The office of the corporation is to be located ln the 

County of Essex, State of New York. 



(6) The initial directors of the corporation until the 

first annual meeting are as follows: 

William R. Allen 


35 Mill Road 


Rhinebeck, NY 12572 


Peter L. Buechner 


7 Park Lane 


Caldwell, NJ 070Q6 


William Kral 


69 East Jericho Turnpike 


Mineola, NY 11501 


(7) 	 The duration of the corporation is perpetual. 

(8) The Secretary of State is designated us agent of the 

corporation upon whom process against it muy be served. The post 

office address to which the Secretary of State shall mail a copy 

of any process against the Corporation served upon him is: 

c/o 	 William R. Allen 

35 Mill Road 

Rhinebeck, NY 12572 

The undersigned incorporator is of the age of eighteen years or 

over. 

IN WITNESS WHEREOF, this Certificate has been subscribed this 

29th day of March, 1993, by the undersigned, who affirms that the 

500 C 

~lbany, NY 

ade herein under the penalties of perjury. 
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BY-LAWS 
,'-" 

(A Not-For-Profit Corporation) 

ARTICLE I 

OFFICES 

The principal office of the Corporation shall be located in the City ur 
• County of amI Stale of The 

Corporation may also have such offices at stich other plal.:es within ur wilhuut the Slate as 
the Board of Directors may from time to time determine. 

ARTICLE II 

MEMBERS 

1. (a) The persons signing the Certificate of Incorporation 415 rIlcurporators 
shall be the first members of the Corporation, unless they shall have resigned as such 
members or unless membership shall otherwise have been h:rminatcd, Therl:alkr, the 
eligibility amI qualifications for membl!rship, and the manner or and admission illtu 
membership shall be prescribed by resolutions duly 'ldopted by the Board of Directors of 
the Corporation or by sllch rules and regulations as may be prescribed by llle Board oj' 
Directors, All such resolutions or rules amI regulations relating to members adopted by 
the Board of Directors of the Corporation shall bl! affix.ed to Ihe By-Laws of tile Corpora­
tion, and shall be deemed 10 be a part thereof. Such resolutions or rules and regulations 
adopted by the Boan.l of Directors may prescribe, with respect 10 all members, thl' 
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amount and manner of imposing and collccting any initiation fees, duc'> or other fl'l's, 
assessments, tines and penallies, tile manner of suspcnsion or terillinatiuI1 ur Illl'lllbl"r~llill. 

;\Ild for reinstateillent of membership, and, except as 1l1<ly hl'rl'illafll'1 ()thl'r\\'i~l' bl' 

provided, (he rights, liabilities and other incidents of membership. 

(b) The right or interest of a member shalt not terminate except upun the 
happening' of any of the following events: - death, resignation, expulsiun, dissoilltion or 
liqllidation of the Corporation. 

2, (a) The Annual Meeting of Members of the Corporation shall be held 011 

such date or dates as shall be fixed frolll time to time by the Board of DireClors of tilt: 
Corpuration. Tile first Annual Meeting shall be lIeld 011 a (!:ttc witliin tWl~I\'I.: 1110Illhs 
al'ter the formalion or lhe Corporation, LlCh successive Annllal tvkl'ting sil;tli be held on 
a d:llc not mon: than twelve Illonths following thl' pn:ct.:ding Anllual l\ketillg. Spl'(i;ti 
l\h:etillgs of l1lembers may be held on slIcil date or d,ltl'S as Ill:!y lJl' lixl'd by till' Jlo~lfll 0'­
Directors ot' tile Curporation from tillle to till1L: and l)y tilt: Illemtll:rs Ull "llel! dale ur d;lIes 
as shall be permitted by law, 

(b) Any Annual or Special Meeting of Members Ill;ty l)c held ;t[ sudl pl;lcc 
within or wi(hollt thl: Stale as the Board or Directors of the Corporatioll Imy IItHll lillle lu 
tillll: fix, In tilL: event the Board of Dirl:ctors shall fail to lix suLil pltlll' or tillle, or 111 IIII.' 

cvt:nt members arc elllltied to call or convene a Spl'cial Meeting ill ;!,'l'OI(];U1U' \Villi I;,w, 
tllell, in such evellt, slIch Illeding sldl be held al Ille pnill'ip;tI ollin' (llthl' ('urpuralloll. 

(c) Annual or Special Meetings of Melllbcrs Illay be l,;tlll'l1 [lY IIll' BU;lrd ul 

Directors or by allY oflicer of tile Corporatioll instructed tu do '.u ily till' Huard 01 
Directors, except to the extellt that direL'\ors 111:1y be f"l'qUill'd hy ';II' ttl 1_;111 ;1 Illl'l'lilig. 
aml shall be called by the Secretary 011 behalf of tl1l' mt:llllll'rS, wlll'1l rl'quirl'd lu do su by 
law, 
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(d) Written notice slaling rhe place, <.lay and hour of the Jl1l'ding :-.hall be 
given for all meetings. Such notice shall state the person or persons calling tile meeting. 
Notice for an Annual Meeting shall stale that tht.: llIt.:cting is being callt.:d for tilt.: electiun 
of directors and for the transaction of slich other business as m~ly properly comc betun: 
the meeting. Notices of Special Meeting :-.hall state tilt.: p.urpm.l' or purposes for which 
the;: meeting is called. At allY Special Meeting, only the business stated ill the Nulln: or 
Meeting may be transacted thereat. Notice of Meeting shall be givt.:11 t.:itller personally or 
by first class mail not less than 10 days nor morc than 50 days hefore the dale of the 
11l1'eting, to each member at hi~ address rt.:corded on the records of tile Corporation, or ;11 

such other address which the member may have furnished in writing to the Secretary or 
the Corporation. Notice shall be deemed to havc been given whl'n deposited \VItll postagc 

prepaid in a post office or other orticial depository under till' l'xcilisive jurisdiction of the 
Unitt.:d States Post Office, Any meeting of 11Il':l1Ibers 11l~ly be adjuul"Iled frolll time to 

time, In sllch event, it shall not be necessary 10 provide further notice of till' time ami 

place or the adjourncd meeting if anllOUllcemcllt of the time a IIII place or tilL' adjollrlll'd 
Illl:cting i~ given at the meeting so adjourned. III the eVl'1l1 tilL' Buard 01 Dircctors rixL'S ;t 

new record date for an adjourned meeting, a new l1OticL' shall be rivcll, III tile saille 
IlIdnner as hc..:rcin provided, No notice Ill'cd be givl'1l to allY IIlclIlller who exccuk:-. ;ulll 
delivers a Waiver of Notice before or after the meeting. Thc allclld;lIlcc uf a mcmber III 

person or by proxy at the meeting without protesting thc lack of notice of a meeting, 
shall constitute a waiver of notice by slich Illember. Any 1I0tl<':L' of mceting to memlwrs 
rL'iating to the ekclion of directors, shall set furth allY ;t11ll'lldIllClih III till' lIy-l.aws of lilt: 

Corporation adopted by the Board of Directors, togL.'lher witll a Clllll.:isl' statl'llll'llt of thl' 
changes made. 

(e) At every meeting of members, therc sllall bl' prc.')clltcd d lIst or IlTllId 01 

members as or the record dale, certified by the olTict:r rcspollsihle ror its prq):tfalioll, aIll] 

upon n:ljut:st therefor. any 1l1cIllber who has givcn written notice tll thc ('urpllratioll, 
wilich request shall be made at least 10 (I;ly~ prior 10 sllch meeting, shall have thc right Iu 

inspect slich list or record al Lile meeting. Such list shall be t:vidl'nce of the right 01 I hI..' 
persons to vote at such meeting, and all pcrsow; Wllll appear Ull sll<.:ll k;t ur Iccord to bL: 
1I1t:lllbers may vote at slIch meeting. 
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3. At each Annual Meeting of Members, the [loard or Directors shall 
present an Annual Report. Such report shall be filed wilh Ille records or the Corporation 
and entered in the minutes or tile proceedings of sllch Annual MeLling or Members. 

4. (a) Meetings of the members shall be presjde~1 over by tile following 
officers, in order of seniority - the Chairman of the Board, Vice Chairman of the Board, 
President, Executive Vice-President, Vice-President or, if none of tile foregoing is in 
office or present at the meeting, by a Chairman to be chosen by a majority of the 
members in attendance. The Secretary or an Assistant Set:relary of lhe Corporation sl1<111 
act as Secretary of every meeting. When neither the Secretary nor all Assistant Secretary 
is available, the Chairman may appoint a Secretary of the meeting. 

(b) The order of business at all meetings of members shall be as follows: 

Roll call, 
Reading of the minutes of tile 

preceding meeting. 
Report of standing commiltees. 
Officers' reports. 
Old busi ness. 
New business. 

5, Evay member Illay authorize allotiler person to aL'l lor him by proxy III 

all matters in which a member may participate, including waiving llotice or allY Illl'dlll!:!, 

voting or partidpatillg in a meeting. or expressing COIlSL:llt or disSL'1l1 WIIIIOUI a IIICdlll)!,. 

Every prox.y shall be signed by the member or hi:; attorney in ract, alld shall be revo,'ablc 
at the pleasure of the member execliting it, cxccpt as otherwise pwvidL'd lJY law. LXL'l'pl 

as otherwise provided by law, Ill) proxy shall bt: valid after till' I'xpir;tliOII llr l'kwll 
months from its datt:, 
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6. The directors may, but need not, appoint one or llIore inspectors to act at 
any meeting or any adjournment thereof. If inspectors are not appointed, tilt! presiding 
officer of the meeting may, but need not, appoint inspectors. Each appointed inspector 
shall take and sign .111 oath faithfully to execute the dllti<.:s of inspl·ctm willi strict 
impartiality and according to the best of his ability. The. inspectors shall deterllline tile 
number of memberships outstanding, the voting power or each, the number of member­
ships represented at the meeting, the existence of a quorum, and till' validity ami erfect or 
proxies. The inspectors shall receive vutes, balluts or consents, hear and determine all 
challenges and questions arising in connection with the right to vote. cutlllt alit! tahul,lIe 

all votes, ballots or consents, determinc the result and do sllch acts as arc proper to 

conduct the election or vote of all members. The inspectors shall make a report ill 
writing of all matters determined by them with respect to slIch meeting. 

7. Except as provided by law, tile members eIllitled to cast a Illc!jority of the 
lotal number of votes I!ntitleu to be cast ;1l the meeting, sll.tll constitute a quorum at a 
meeting of Il1l!mbers for the transaction of any business. Thl! mcmbers present may 
adjoLlrn the meeting despite the absence of a quorum. Each membership shall entitlc the 
Iwlder thereof to one vote. In the election of directors, a plllfCllily of the voles cast shall 
dect. Except to the exh:nt provided by law, .\11 Oilier actiun shall be by a majority of tile 
votes cast, provided that the majority of the affirmative votl!') cast shall be at least equal 
to a quorum. Whenever tile vole of members is required or pcrmilll'cl. slIch action lIlay be 
taken without a meeting on the written consent settiIlg rorth the a..:tiuJ! [;Ikt'll siglled by all 
the members entitled to vote. . 
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8. The Board of Directors or the Corporation shall Ilx a n:cord date for till' 
purpose of determining members entitled to notice of, to vote, to l'xprc:,s L'Ullsellt or 
dissent from any proposal without a merLing, to deterl1line IllclIlbers L'lllllkd 10 rl'l:eive 
distributions or allotment of rights, ur for <lny other pillper purpusL'. SUL'il record li'lle 
shall not be more than 50 days nor less than 1 U days prior 10 thL' date ()f sllch meetillg or 
consenl or the date on which any distribution or allotlllcflt of rights, ;tS IhL' casL' III;IY lH':, 
is to be made, In the event no record datc is fixed, the fL~coflj date for tilL' liL'lL'rmin'lliul1 
uf me1nbcrs entitled to vote at a meeting of members shall be the close of business on the 
day next preceding the day on which notice is giwn, or, if IlO Ilutiet: I~ giwlI, tilL' ddy 011 

which the meeting is held, The record date fur determining members for allY pUrpllSL' 

other than that specified in the preceding senlelll:c ~;Ilall hL: tile clusL' ur hlisilil'ss 011 11iL' 

day on which the resolution of directors relating thL'n:to i~ adopted. I>;tabl isllmL'fll or a 
. n:cQrd 	date shall apply to any adjournment of any II1cctillg, UllleSS ;t Ilt'\'.' rl'cord d;ltl' is 

fixed by the Board of Directors for slich adjourned meeting. 

9. Till.! Board of Directurs may cause to be is',lIL'd n:lllfil';lll'S, l~lI"Lh or oIlier 
instruments permitted by law evidencing membership in tile Corpor<l!ioll. Slicil IllL:l1lber­
ship cenilicate, card or otller instrument silall be non-transferahle, and <I sta!l'II1L'llt tll lllat 
effcct shall be noted on the certificate, card ur other instrullIent. MClllbL'fShip l'l'rtil-I­
cates, cards or other instruments, if issllcd, shall bear the signatures or racsilllik 
signatures of an onicer or officers designated by the Buard or Dirl'l'tors and 1ll;IY bl~ar the 
se.1I of the Corporation or a facsimik lIwreur. 

10. III the evcnt any capital contribution shall lw made or ;lL'Cl'lllnt pursuallt 

tu ilutllOrization conferred by tile Ceniricatc of Incorporalion uf tll~: Corpur;lllon, l':lcil 

cellilicate evi(kncing stich capital contrilllltiull shall COllrOfiJI 10 till' LIW of tilL' StIll' ul 

I ncurpuration, 
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ARTICLE III 

BOARD or IJII<ECTORS 

I. The Corporation shall be managed by a l30ard of lJi rectors. Each 
d i reClOr sha} I be at least 18 years 0 f age, and shall be a member of the Corporal ion 
during his directorship. The initial Board of Directors shall cOllsist of persons. 
Thereafter, the number of directors constilllting the enlire Board shall be no It.:s:-i lh~\11 

tllfl~e. Subject 10 the foregoing. the number of Board of Din:clors /IIay be llxcd frolll 
time to time by action of the members or of the Directors. TIlt.: Ilumber 01 I )ireC\UfS llIay 
be increased or decreased by action of the Illembcrs Of tllc Huard ur Dill'clUIS, plovided 
that any action by the Board of Directors to effect slich illcn..:a"l' or del'll';\Sl' shall fL'qlllrl' 
the 'vote of a majority of the entire Board of Directors. No decreast.:' sbll shortell tile 
term of any director then in office. 

2. The first Board of Directors shall consist ur tllose PC/SOilS elected by the 
Incorporators or named as Ihe initial Bllard of Dirt.:clors ill lhe (\'rlifh':tll' td' jlH:orpor4l­
lion or the Corporation, and they shall hold oflice ulltil Ihe first 1\ 11 Illidl Meelillg 01 

Members, and until their succt.:ssurs have bC1'1l duly declctl <llld tlll;lilfy. TIIL'll..'dlkr, ,tt 

c,,K'h Annual Meeting of Mt.:lIlbers, Ille Illcll1ber::.llip shall del'( directors to hold olIICt' 
until the Ilext Annual Meeting. Each director shall hold officl: ulltil tile ~'xpiration 01 tlte 
krill for which he was elected. and ulllil his slIccessor has bel'n duly l'k'l'll'd alld 
qual i fied, or unti I his prior resignal ion or removal as Ilert.:i nailer pruvldl'll, 

3, (a) Any or all of the members of the Board of Directors may be rL'movt'd 
with or without cause by vole of tht.: mClllbcr$ or tht.: Corpor~lti()ll. Till' l~u,1Il1 of 
I)irt.:clurs may n:move any director thereof for Clllse unly. 
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(b) A director may resign at any lime by givillg Wlllk'il noli,:c to the BuarJ 
or Directors or 10 an officer of the Corpor,ttioll, Uniess ollll'rwisl' sp\'ci ried III till' IHlliCI:, 

th.: resignation shall take effect upon reccipt thereof by till! Board of Dirl:c[ors or such 
ofricer. Acceptance of SLlch resignation shall not be necessary to make it I.:flective. 

4. . Newly-created directorships Of vacancies'in the Buard or Directurs may 

be filled by a VOle of majority of the Board or Directors then in ol'l'l(,'C, although ks') Ihilll 

a quorulll, unless otherwise provided in the Certificatc of Incorporation or the Corpura­
lion. Vacancies occurring by reason of the removal of directurs without cause shall be 
tilled by a vote of the members. A director elected 10 fill a vacancy causcd by rl.:signa­

tion, death, or removal shall be elected 10 hold office for the unexpin.:d tl'flll of his 
predecessor. 

5. (a) A regular Annual Meeting of the Board of Directors shall be held 
immediately following the Annual Meeting of Members, All o[hl'r Illl'clings sh:tll be 
helu aL such rimt and place as shall bt: fixeu by the Board of DirL'clul s lrolll tilll(" to liilll:. 

(b) No notice sll~dl be required for rc.:gubr Illc.:l'llrlg~ ()f tilL' Bo:ml 01 Direc­

turs for which the time and place have be~n tixeu. Speci;d Il1cdJllgs may hl' c:tlkd by or 
:\t Ihe direction of the Chairman of the Bmrd, the President, or hy :1 1ll:1.1(Jl'lty of the 
directors then in office. 

(c) Writtell, ural, or any other Illetllud of notice of 1111: lillll' ;lrld place shall 
be given for special meetings of the I30anJ of Directors in sufficient tiilll' lor the conve­
niellt assembly of the Boaru or Directors. Tile Ilotice of allY IllcL'ting Ill'l'lI !lot \pccify till' 
purpose of SLlch meeting. The requireillent fur furnishing IlOllcc ul ~l Illl'c1iIll' lllay L)e 
waived by any director who signs a Waiver of Notiel~ bcfor~ ur dlkr Ille 1l1L~~'lill)! or \V11O 
attends the meeting without protesting the lack of notice to him. 

By-Laws 6 



6. Except to the extent herein or in the Certificate of I Ilcurpur;lliol1 of the 
Corporation provided, a majority of the elltire members of tile Lhlard of Directurs sh,dl 
constitute a quorum. At any meeting held to remove one ur lllorc directors a quorulll 
shall consist of a majority of the directors prescnt at such meeting. Whenever a v,leaney 
011 the Board of Directors shall prevent a qlloru III from bci ng pn;:)cl1t, I hell, ill stich 

event, the quorum shall consist of a majority of till.' members of the Board of DirL'clurS 
excluding ~hc vacancy. A majority of the directors presellt, whether or llot a qllllrllill is 
present, may adjourn a meeting to another time and place, Except to the eXlent pruvitku 
hy law and these By-Laws, the act of the Board of Directors shall Ile by a lllajurity of llie 
directors present at the time of vote, a quorum being present at such lime. /\ny actioll 
authorized by resolution, in writing, by all of the directors cillitkd III vote 1I1crelJIl and 

, filed 	with the minutes of the corporation shall be t1ll~ act of the Il();1fl1 of I )irl'clurS Willi 
tlie salllc force and efICct as if tlH: sallle had been passed by un,1I1l111ollS vole at ;1 duly 
called meeting of tile Board, 

7. The Chairman of thc Board, if any, shall preside at :111 Illel:lill/!,s or till' 
Board of Dircctors. If lhere be nu Ch;lirman or in his <Ibsence, lhe Prl'sldt'lit sll:1I1 
preside and, if there be 110 President or ill hi~ abst:nce, any otller dinxlur CilO:-'l'll hy tl\(: 
Board, shall preside, 

8. Whent:vcr the Board of Directnrs shall lonsist ur murt: than 11m:!.! 
persun';, the !3omd of Directors may designate frOll\ tllli,. JllIlllber, ,\II l'Xl'L'lilivL.: CUllllllil 
tee and ulller standing COlllmiltl'cs. Such COllllllittee.'> sh;1I1 ha\ l' ~lll'lI ;llItliurity ;\:-, till' 
UoanJ of Directors may delegate, except to tile extenl prohibitcd I)y Ltw. Iii ,lddillOIl, lile 
Board of Directors may establish special committees fur allY lawful pllrpo~;e, wilich Illay 
have such powers as the Board of Directors Illay lawfully (iL'ie),:lle. 

t\l{ rI CI"L !y 

1. The Board of \)i rectors lllay ekll 01 :l;)puillt ;\ ('Il:!lI'IlI,!l1 or tile Bo;tnl ul' 
Directors, a President, one or more Vicc-I'rcsidcllts, a SCUd:l!y, lllll' 01 IlllH'l' A\'>I",t;111I 
Secretaries, a Treasurer, one or llIore A ssi stan t Tn.:asll rers, and such OIlier (l tlieer:, a') 
liley maydetenlline. The President 1l1;IY but need nol be a tiirn.:tlll > Ally two ur IIIUIC 

ofticcs may be held by the sallie person except the ullin: of Pn;;;idcllt ;11 III Sl'lTcl<lrv 
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2. Each officer shall hold office until the Annual Meeting of the Buard of 
Oirectors, and until his successor has been duly elected and qualifies. 'I'll..: Board of 
Directors may remove any officer with or without causc at any time. 

3. (a) The President shall be the chief executive onicer of the Corporation, 
shall have the responsibility for the general managemcnt of the amlirs of the Corporation, 
and shall carry out the resolutions of the Board of Directors. 

(b) During the absence or disability of thc President of the Corporation, til..: 
Vice-President, or, if there be morl..! than one, the Executive Vice-President shall have all 
the powers and functions of the President. The Vice-President shall perform sllch duties 
as Illay be prescribed by the Board of Dir..:ctors from tim!! to time. 

(c) The Treasurer shall have the care and custody or all of the runds and 
!)ecurities of the Corporation, and shall deposit ~aid funds in Ille nallle or till': Corporation 
in slIch bank accounts as the Board of Directors may from timt.: 10 lillie determine. Till' 

Treasurer shall, when uuly authorized by the Uoard of Dircctors, sign and cx.cClilC all 
contracts in the name of the Corporation whcn couiller-signed by the President; he may 

also sign checks, urarts, notes anu orders for thc payment or IlIO!1l'Y, which shall have 
becn duly authorized by the Board of iJircctors and cOlillter-slgncd by thl" Presldcll\. 
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(d) The Secretary shall keep the minuks of the BO;lf(1 of Directors and Iht: 

milllllt:s of the members. He shall havc custody or till: seal or thl: Corpor;llloll, ami sllall 
affix and attest the same to documcnts duly authorized by tile litwt/ of Directors. IIt: 
shall serve all notices for the Corporation which shall l)<lve been authorized by the Board 
of Directors, and shall have charge of all books anc! rec(~rds of tile Corporation. 

ARTICLE V 

MISCELLANEOUS 

1. The Corporation shall keep at the principal officl' of the Corporation, 
compklc and correcl records and books of aCcollllt, and shall keep millutes of the 
proc'cedings of the members, the I30ard of Directors, or any cOl1l1nillee appoinlL'd by the 
Board of Directors, as well as a list or record containing the names and address of all 
members. 

2. The corporate seal shall be in sLich form as the Board of Directors shall 
from time to time prescribe. 

3. The fiscal year of the Corporation shall be fixed by the Board of Direc-
LUrs from time LU lime, subject 10 applicable law. 

4. (a) All By-Laws or the Corporation shall be -;ubjcct tu ;titt'ratioll or repeal, 
and new by-laws may be madc, by a majority vote of the members l~lltilll'd to vok ill till' 
l'kction of directors, at a special meeting of the Illemlh.:rs called for 'illch purpo:-,c. 

(b) The Board of Directors shall have lhe power to make, alter or repeal, 
from time to lime, lly-Laws of the Corporation, except tilat tile Board Illay not allll.'IHJ or 
repeal any by-law in whicll control thereof is vested exclusively ill the member-;. If any 
by-law regulating an impending election of directors is adopted, ,1I11cll(kd or repealed by 
the Board, there shall be set forth in the notice of tilt: next Illeeting of Illemhers fur tile 
dCCliol1 of directors. the by-law so made, amended or repealed, [og:dIH:r with a cOlll:isl' 
statement of the changes made. 
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Action Takl:1l In Placl: or The 

Organization Meding 


Of 


The unuersigncd I being all of lhe Incorporators of till: Corporation, hl:rl.:by adopt 
the following resolutions: 

(I) RESOLVED, that a copy of the Certificate of Incorporation, tog<.:ther wilh 
the original receipt showing payment of the statutory organization lax and tiling 
fee, be inserted in the minute bonk of lhe Corporation. 

(2) RESOLVED, that the form of By-Laws subl1litted to all incurporators and 
directors is hereby adoptcu as and for the By-Laws of llll: Corpur;tlioll alld it copy 
thereof be inserted in the minute book directly following the Certit"ic;ttt' or 
Incorporation. 

(3) RESOLVED, that the following persons be and they hereby are, ckcted as 
Directors of the Corporation, to scrVl: until the first annual IlH:L'ling of 1l1L'1l1ilL'rs. 
and until their sliccessors are elected and qualify: 

--~ ._-- _.__ . 

DaleJ: ___________ 

- I 



--------------

WAIVER OF NOTICE OF FIRST MEETINCl 


Of 


BOARD OF DJRECTORS 


Of 


WE, thc' unucrsigneu, being all of the Directors of Ihe Corpor:llioll, ht.Tl'[)Y agrl'l' 
and consent that the first meeting of the Board or Directors of till' ('orp{lr;ltioll Ill' Ildd 0'1 

lht: datc and timl.!, and at the place designated hereunder, ;uld dl) IK',d,!, \'.dive ;111 llotilT 

\I,'hatsocvcr of slIch meeting and of any adjournment or adjlllJlI1llll'llh Ihl'rl'ot". 

We do further agree allu consent that allY ami all lawlul OllsillC\:; IlldY be 
transacted at Stich meeting, or at allY ;\djollflll1lent or ;ldjourJllllcnts tllnl'ul, :11.) lll:iY lw 

deemed advisabk by the Directors present t111.:rcdl. Ally hUSllln'i tr:\lls:ldcd ;It "lldl 

meeting or at any adjournment or adjournmcnts tllen.:of, sllall Ill';I\ valid and Iq'al ;lIHI uf 
thl.! same fore\! and dfcct as if slich meeting or adjourned Illeclillg were Ill:ld afll'r 1I01ln', 

Place of Mlx:ling 

Date of MeL"ting 

Time of Meeting 

Dalcd: ________~___ 

Din.:clur 

Din.'clur 
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MINUTES OF FIRST MEETING 

OF 


BOARD OF DIRECTORS 


OF 


The first meeting of the Board of Directors of the above-captioned Corporation 
was held 011 the dale, lime and ill the place sd forth in the written Wai ver of Nolin.' 
signed by all the Directors, fixing slIch time and place, and prdlxed to the minute\ of 
this mecting. 

There wen; present the following: 

being all tile members of Ihe Board of Directors. 

The mceting was called to order by 
II was moved, seconded alld unanimollsly carried, tllal 

act as Tcmporary Chairman, and that 
act as Tcmporary Secretary. 

The meeting then proceeded to the election of otliccr·s. !Jpoll IlUll1lllations duly 
11l;lde and secontkd, the following wen.: elected ,tlld qualified: 

President 

Vice- Prl!siticill 

Secretary 

Treasurer 

- J ­



Till.: Prl.:si<.bll of tile Corporation tht.:rcupoll assllllled the ('h,lir, ami tile Secrdary 

-


or the Corporation assLimed his uuties as Secretary of the IIll'l'ting. 

The Sl.:crcLary presenteu to the meeting: 

. (I) Copy of thl.: Ceni ficate of j ncorporalion; 

(2) 	 Copy of the By-Laws of the Corporation, as adupted hy the Incurpora­
lor; and 

(3) 	 Resolutions adopted by the Incorporator. 

UpOII 	Illotion duly made, secomkd anu l1n,lllillloU:;iy C;lIlll'll, it W'I.\ 

RESOLV ED, that all the acts taken and resolutiollS ;Itluptrd hy till' Incorpo­
rator be, and they hereby are, arpruvcd, ratified alld ;ltloptcd lJY tillS BOMd ut' 
Directors. 

The Secretary submiued 10 the meeting a seal proposed lor lise as tile L"Ulpor,IlC 

seal of the Corporation. Upon motion uuly maue, seconded and UllilllilllUU:,lv I.."lrrkd, it 
W;IS 

RESULVED, that tile form of seal submitted Lo tIm Illeeting be, ami it 
hereby is, approved and adoptcd as and for the corporall' Sl';t! or t/lis Corpo­
ration, and tilat an impression thereof Ul: maul' in the 11I;lIglil uf llll:.'>l' IIlil1l1ln, 

There was presented to the meeting a specilllen 01':1 proposl'd ll'rliitrall' to 
represcnt the capital conLributions of lhe mcmbers. Upon Illutiutl duly 1I1,I<ie, secoll,kd 

and unanimollsly carried, it was 

RESOLVED, that lile specImen form or cerlilic;\(e wlllc'lI 1i;1) l)L~l'll prnl'llll'd 
(0 this mceting be, and the same lli.:rcby i", ;q)jlruwd .(11(1 ;Idojllnl as till' ll'rlill ­

cale to rcpresent the capital cOlllribuliollS ul till' IlICllltllT-;; ;llld It \'.',\\ 11Irtlll'r 
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RESOLVED, that the specimen certilicate so preSL:nll't! to the meeting be 
annexed to the minutes thereof. 

The banking arrangements of the Corporation were then discussed. Arter dis(lIs­
sion, on motion duly made, seconded and carried, a proposed Secretarial Certilk:tte 10 be 
furnished by the Secretary of the Corporation to were ullallimously 
approved, a'nd the resol utions set forth in such Secrelarial Ccrli fi(:I lc were UI1.11J imOllsl y 
auoptcd, A conformed copy of such Secretarial Certificate was orckred annexed 10 lhe 
minutes of this meeting. 

There being no further business to come before the meeting, lIpon motion duly 
made, seconded and unanimollsly carried, it was adjollrned. 

Attest: 

Board or Direclors 
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