


































































































































































































performance of duty bv any Director of the Foundation occurring prior to
January 27, 1987. The provisions of this Section shail be deemed to be a
contract with each Director of the Foundation who serves as such at any time
while this Section is in effect and each such Director shall be deemed to e
so serving in reliance on the provisions of this Section. Any amendment or
repeal of this Section or adoption of any By-law or provision in the Articles
of the Foundation which has the effect of increasing director liability shall
operate prospectively only and shall not affect any action taken, or any
failure to act, prior to the adoption of such amendment, repeal, By-law or
provision.

Section 3.9. Removal. Any Director may be removed at any time when
it shall be determined by a majority of the Directors then in cffice that
it would be in the best interests of th~ Foundation to do so.

ARTICLE IV - OFFICERS

Section 4.1. Designation of Officers. The officers of the Foundation
shall be a Chairman, a Vice Chairman, a Secretarvy and a Treasurer, and such
assistant secretaries, assistant treasurers and other officers as the Board
may determine from time to time. Any two or more of such offices except
Chairman, Vice Chairman and Secretary may be held by the same person. All
such officers shall be elected annually by the Board and shall serve for a
term of one (1) year or until their successors are elected and qualify, but
the Board shall have the right at any time to remove any one or more of them,
with or without cause. Only the Chairman and the Vice Chairman need be mem-
bers of the Board. All vacancies among such officers shall be filled by the
Board.

Section 4.2. Chairman. The Chairman shall be the chief executive
officer of the Foundation. He shall preside at all meetings of the Board
and shall have and perform, subject to vne supervision of the Board, the
usual powers and duties which pertain to that office.

Section 4.3. Vice Chairman. The Vice Chairman shall have and perform
such powers and duties which may from time tc time be prescribed by the
Board and in the absence or inability to serve of the Chairman shall have and
perform all the powers and duties of the Chairman.

Section 4.4. Secretary. The Secretary shall be the administrative
officer of the Foundation and shall prepare and keep all books and records
pertusining to his office. He shall give notice of all meetings to the Board,
shall keep records of the same, shall keep records of all elections of
Directors, shall affix the seal of the Foundation to all documents when so
required and shall have and perform such other duties as may be confiried
upon him by the Board.

Section 4.5. Treasurer. The Treasurer shall be custodian of all
monies of the Foundation, shall receive all funds and deposit the same in
the name of the Foundation and in general shall have such powers and duties
as usually pertain to such office. The records of the Treasurer shall be
open at all times to the Board or to a duly appointed committee thereof.




Section 4.6. Fiscal Agent. Notwithstanding the provisions of
Section 4.5 of these By-Laws, the Board may designate a banking institu-
tion as the Fiscal Agent of tie Foundation and delegate to it such duties
and responsibilities as the Board may prescribe, including any duty or
responsibility herein or by law directed to be performed by the Treasurer.

Section 4.7. Other Officers. The assistant secretaries, assistant
treasurers and other officers of the Foundation shall have and may perform
such duties as the Board, the Chairman or Vice Chairman may from time to

time prescribe.

Section 4.8. Compensation. The compensation of officers and other
employees and agents of the Foundation shall be determined by the Board.

ARTICLE V - COMMITTEES

Section 5.1. Creation; Members; Action. There shall be such stunding
or temporary committees as the Board may from time to time create. Each
committee shall consist of at least three persons, of whom at ieast one
shall be a Director. Committee members shall be selected by the Chairman,
who shall submit a slate of his selections to the Board for its approval
at any regular or special meeting of the board. A majority of the members
of a committee shal! constitute a quorum for the transaction of the business
of the committee, and the acts of a majority of the members present at any
meeting at which a quorum is present shall be the acts of the committee.

Section 5.2. Authority. Each committee created by the Board shall
have the authority delegated tc it by the Board pursuant to Section 3.. or,
in the case of the Erecutive Commictee, Section 5.6; provided, that no
committee shall have the authority to adopt, amend or repeal the Articles
of Incorporation or the By-laws of the Foundation, fill vacancies in the
Board, amend or repeal any resolution of the Board, adopt a plaa of merger
or conso.idation, authorize the sale, lease or other disposition of all
or substantially all of the assets of the Foundation, authorize a voluntary
dissolution of the Foundation or take any action with respect to matters
committed by these By-laws or a resolution of the Eonard to another

committee.

Section 5.3. Term; Removai; kesignation; Vacancies. Eiach committee
member shall hold office until the next annual meeting of the Board
following his designation or until his successor is elected and qualified.
Any committee member may be removed at any fime with or without cause by
resolution duly adopted by a majority of the Board. Any committee member
may resign from a committee at any time by submitting to the Board his
resignation, which shall be effective immediately upon its receipt by the
Board. The cChairman shall select the persons to fill any vacancies on any
committees. Such persons shall become members of such committees upon their
approval by a majority of the Board at any regular or special meeting of the

Board.

Section 5.4. Meetings. Regular meetings of any com.ittee may be held
without notice at such times and places as such committee may from time to
time fix by resolution. Special meetings of any committee may be called by
any member thereof upon not less than one day's notice stating the place,
date and hour of the meeting, which notice may be written or oral and it
mailed shall be dcemed to be delivered one day a2fter being deposited in




the United States mail addressed to the member of such committee at his
business address. Any member of a committee may waive notice of any
meeting and no notice of any meeting need be given to any member thereof
who attends in person. The notice of a meeting of a committee need not
state the business proposed to be transacted at the meeting.

Section 5.5. Presiding Officer; Procedure; Minutes. Each committee
shall elect a presiding officer from its members and may fix its own rules
of procedure which shall not be inconsistent with these By-~laws. It shall
keep regular minutes of its proceedings and report the same tc the Board
for its information at the meeting thereof held next after the proceedings
shall have been taken.

Section 5.6. Executive Committee. The Board, by resolution duly
acopted, may but need not create an Executive Committee. Such Committee
shall consist of three or more Directors, one of whom shall be the Chairman.
The creation of such Committee and the delegation thereto of authority shall
not operate to relieve the Board, or any member thereof, of any responsi-
bility imposed by law. The existence of such Committee may be terminated at
any time by resolution of the Board duly adopted at any regular or special
meeting of the Board, and the existence and authority of such Committee
shall terminate immediately upon the adoption of such resolution. The
Executive Committee, when the Board is not in session, shall have and may
exercise all of the authority of the Board except to the extent, if any,
that snch authority shall be limited by the resolution creating the
Executive Committee and by Section 5.2.

oRTICLE VI - SEAL

The seal of the Foundation shall have inscribed thereon the name of
the Foundation, the vear of its founding and the name of the state of its
incorporation.

ARTICLE VII - CHECKS, DRAFTS AND CONTRACTS

Section 7.1. Checks. All checks, drafts, bills of exchange and other
negotiahble instruments shall ve signed or endorsed on behalf of the Founda-
tion by the Treasurer, an assistant Treasurer, the Secretary, or the Fiscal
Agent of the Foundation if one may be appointed and is so empowered by the
Board. The Board may from time to time Aauthorize such instruments to be
signed or endorsed by other officers of the Foundation.

Section 7.2. Contracts. All contracts and other apreements shall be
signed and executed on behalf of the Foundation by the Chairman or Vice
Chairman and the seal thereunto affixed and duly attested by the Secretary
or assistant Secretary. The Board may from time to time authorize other
officers ro sign or execute on behalf of the Foundation any contiact or
agreement, and any such authority may be general or confined to specific
instances.

ARTICLE VIII - AMENDMENTS

These By-laws mav be amended or repealed and new By-laws may be adopted
at any regular meeting of the Board or at any special meeting thereof called
for that purpose by a majority vote of the Board present at such meeting.
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I hereby certify that these are true and correct
copies of the by-laws of the Philip M. McKenna Founda-
tion, Inc.
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