ARTICLE I
OFFICES

The principal office of Weston Youth Soccer, Inc. ("WYS” or the “Corporation”) in the
Commonwealth of Massachusetts shall be located at Post Office Box 75 in the Town of
Weston, County of Middlesex. The Corporation may have such other offices within the
Commonwealth of Massachusetts as the Board of Directors may determine or as the
affairs of the Corporation may require from time to time.

ARTICLE II
MEMBERS

Section 1. Classes of Members. The Corporation shall have one class of members.

Section 2. Composition of Class of Members. Members of the Corporation shall consist
of those persons who are serving on the Board of Directors of the Corporation and
other persons appointed from time to time by the Board of Directors.

In appointing members of the Corporation, the Directors shall not be bound by any
specific criteria of acceptability other than whether such person’s membership would be
beneficial to furthering the purposes of the Corporation. The foregoing
notwithstanding, no person shall be denied or removed from membership on any
grounds that relate to race, color, sex, age, physical or mental disability or handicap,
religion, national origin, marital status, sexual orientation, present or past history,
ancestry, political belief or activity, status as a veteran or any other characteristic
protected by law.

Section 3. Voting Rights. Each member shall be entitled to one vote on each matter
submitted to a vote of the members.

Section 4. Term and Termination of Membership. The term of membership shall be
concurrent with (i) a member’s tenure as a Director of the Corporation, or (ii) if
appointed by the Board of Directors as a member, the term of the Board of Directors
making such appointment, or (iii) as otherwise may be provided in the resolution
establishing such person’s status as a member.

The Board of Directors, by the affirmative vote of two-thirds of the Directors then in
office, may suspend or expel a member for cause after an appropriate hearing.

Section 5. Resignation. Any member may resign by filing a written resignation with the
Secretary, but such resignation shall not relieve the member so resigning of the



obligation to pay any dues, assessments or other charges theretofore accrued and
unpaid.

Section 6. Reinstatement. Upon written request signed by a former member and filed
with the Secretary, the Board of Directors may, by the affirmative vote of two-thirds of
the Directors then in office, reinstate such former member to membership upon such
terms as the Board of Directors may deem appropriate.

Section 7. Transfer of Membership. Membership in this Corporation is not transferable
or assignable.

ARTICLE III
MEETINGS OF MEMBERS

Section 1. Meetings. Meetings of the members may be called by the President or by
the Board of Directors, and shall be called by the Secretary, or in the case of the death,
absence, incapacity or refusal of the Secretary, by any other officer, when required by
statute or these by-laws or upon written application of three or more members entitled
to vote thereat.

Section 2. Place of Meeting. The person or body calling a meeting of members may
designate any place, within the Town of Weston, County of Middlesex, Commonwealth
of Massachusetts, as the place of meeting. If no designation is made, the place of
meeting shall be the Weston High School; but if all of the members shall meet at any
time and place, within the Commonwealth of Massachusetts, and consent to the holding
of a meeting, such meeting shall be valid without call or notice, and at such meeting
any corporate action may be taken.

Section 3. Notice of Meetings. Reasonable notice of any meeting of members shall be
given to each member entitled to vote at such meeting, not less than seven (7) days
before the date of such meeting, by or at the direction of the President, or the
Secretary, or the persons calling the meeting. When required by statute or by these
by-laws, the purpose or purposes for which a meeting is called shall be stated in the
notice. Such notice shall be sufficient if given by any one or more of the following
methods: (a) personally, (b) by U.S. first class mail, (c) by electronic means (including
email), or (d) by telephone (including voice mail). If mailed, the notice of a meeting
shall be deemed to be delivered when deposited in the United States mail addressed to
the member at his/her address as it appears on the records of the Corporation, with
postage thereon prepaid.

Section 4. Action by Consent of Members. Any action required by law to be taken at a
meeting of the members, or any action which may be taken at a meeting of members,




may be taken without a meeting if a consent in writing, setting forth the action so
taken, shall be signed by all of the members entitled to vote with respect to the subject
matter thereof.

Section 5. Quorum. Eight (8) members, or, if fewer, members holding not less than
fifty percent (50%) of the votes which may be cast at any meeting, and including at
least three (3) of whom are Directors of the Corporation, shall constitute a quorum at
such meeting. If a quorum is not present at any meeting of members, a majority of the
members present and voting thereon may adjourn the meeting from time to time
without further notice.

Section 6. Proxies. At any meeting of members, a member entitled to vote may vote
by proxy executed in writing by the member or by his/her duly authorized attorney-in-
fact. No proxy shall be valid after eleven (11) months from the date of its execution,
unless otherwise provided in the proxy.

Section 7. Manner of Acting. The act of a majority of the members present or
represented by proxy at a meeting at which a quorum is present and voting on a matter
shall be necessary for the adoption of such matter unless a greater proportion is
required by law or by these by-laws.

ARTICLE 1V
SELECTION OF DIRECTORS

Section 1. Annual General Meeting to Select Directors. An annual meeting of the
members of the Corporation and the parents or legal guardians of each current WYS
player shall be held on such date and at such time as may be fixed by the Board of
Directors, for the sole purpose of selecting the Directors of the Corporation for the
ensuing year (the “"Annual General Meeting”). If the Annual General Meeting is held
during a season, a “current WYS player” shall mean a player who played on an WYS
team during that season and/or the immediately preceding season. If the Annual
General Meeting is not held during a season, a “current WYS player” shall mean a
player who played on an WYS team during either or both of the two (2) immediately
preceding seasons.

Section 2. Nominations. Any person desiring to be selected as a Director must be
nominated prior to commencement of the selection vote. The Board of Directors may
set, by resolution prior to the General Meeting, the eligibility and nomination
requirements for persons who desire to become a Director.

Section 3. Place of Meeting. The Board of Directors may designate any place, within
the Town of Weston, County of Middlesex, Commonwealth of Massachusetts, as the




place of meeting for the Annual General Meeting. If no designation is made, the place
of meeting shall be the principal office of the Corporation in the Commonwealth of
Massachusetts.

Section 4. Notice of Meetings. Reasonable notice of the Annual General Meeting shall
be given to each member and each parent and legal guardian entitled to participate in
such meeting, not less than seven (7) days before the date of such meeting, by or at
the direction of the President, or the Secretary, or the persons calling the

meeting. Such notice shall be sufficient if given by any one or more of the following
methods: (a) personally, (b) by U.S. first class mail, (c) by electronic means (including
email), or (d) by telephone (including voice mail). If mailed, the notice of Annual
General Meeting shall be deemed to be delivered when deposited in the United States
mail addressed to the member, parent or legal guardian at his/her address as it appears
on the records of the Corporation, with postage thereon prepaid.

Section 5. Quorum. Ten (10) persons entitled to participate in the selection of
Directors shall constitute a quorum at the Annual General Meeting. If a quorum is not
present at any Annual General Meeting, a majority of those present and voting thereon
may adjourn the meeting from time to time without further notice.

Section 6. Manner of Acting. The act of a majority of those members, parents and
legal guardians entitled to participate in the selection of Directors present at a meeting
at which a quorum is present and voting on such selection shall be necessary for the
selection of Directors.

ARTICLE V
BOARD OF DIRECTORS

Section 1. General Powers. The business and affairs of the Corporation shall be
managed by its Board of Directors. Directors need not be residents of the
Commonwealth of Massachusetts.

Section 2. Number, Tenure and Qualifications. The number of Directors shall be fixed
by the incumbent Directors prior to the Annual General Meeting, but in no event shall
the number of Directors be less than three (3). Each Director shall hold office until the
next Annual General Meeting, and until his/her successor is duly selected and
qualified. A Director may resign by filing a written resignation with the Secretary, and
such resignation shall be effective upon receipt unless it is specified to be effective at
some other time or upon the happening of some other event.

Section 3. Removal. A Director may be removed from office by affirmative vote of a
majority of the members, parents and legal guardians then entitled to participate in the



selection of Directors, or a majority of the Directors then in office; provided, however,
that a Director may be removed for cause only after reasonable notice and an
appropriate hearing before the body proposing such removal.

Section 4. Regular Meetings. A regular meeting of the Board of Directors shall be held
without other notice than this by-law, immediately after, and at the same place as, the
Annual General Meeting. The Board of Directors may provide by resolution the time
and place, within the Town of Weston, County of Middlesex, Commonwealth of
Massachusetts, for the holding of additional regular meetings of the Board without
other notice than such resolution.

Section 5. Special Meetings. Special meetings of the Board of Directors may be called
by or at the request of the President or any two Directors. The person or persons
authorized to call special meetings of the Board may fix any place, within the Town of
Weston, County of Middlesex, Commonwealth of Massachusetts, as the place for
holding any special meeting of the Board of Directors called by them.

Section 6. Notice. Reasonable notice of any meeting of the Board of Directors shall be
given to each Director, not less than forty eight (48) hours before such meeting. Such
notice shall be sufficient if given by any one or more of the following

methods: (a) personally, (b) by U.S. first class mail, (c) by electronic means (including
email), or (d) by telephone (including voice mail). If mailed, such notice shall be
deemed to be delivered when deposited in the United States mail so addressed to the
Director at his/her address as shown on the records of the Corporation, with postage
thereon prepaid. The attendance of a Director at any meeting shall constitute a waiver
of notice of such meeting, except where a Director attends a meeting for the express
purpose of objecting to the transaction of any business because the meeting is not
lawfully called or convened. Neither the business to be transacted at, nor the purpose
of, any regular or special meeting of the Board need be specified in the notice or waiver
of notice of such meeting, unless specifically required by law or by these by-laws.

Section 7. Quorum. Eight (8) Directors, or, if fewer, a majority of the Board of
Directors, shall constitute a quorum for the transaction of business at any meeting of
the Board. If less than a quorum of the Directors is present at said meeting, a majority
of the Directors present and voting thereon may adjourn the meeting from time to time
without further notice.

Section 8. Manner of Acting. The act of a majority of the Directors present and voting
on a matter at a meeting at which a quorum is present shall be the act of the Board of
Directors with regard to that matter, unless the act of a greater number is required by
law or by these by-laws.

Section 9. Additional Directors; Vacancies. The number of Directors may be increased
from time to time by action of (i) the members and parents or legal guardians then



entitled to participate in the selection of Directors, or (ii) the Directors. Any vacancy
occurring in the Board of Directors and any directorship to be filled by reason of an
increase in the number of Directors may be filled by action of (i) the members and
parents or legal guardians then entitled to participate in the selection of Directors, or
(ii) the remaining Directors, though less than a quorum of the Board of Directors. A
Director elected to fill a vacancy shall hold office until the expiration of the term of
his/her predecessor and until his/her successor is duly elected and qualified, or until the
next Annual General Meeting, whichever shall first occur.

Section 10. Compensation. Directors as such shall not receive any stated salaries for
their services; but nothing herein contained shall be construed to preclude any Director
from serving the Corporation in any other capacity and receiving compensation
therefor. The following services are deemed to be outside the normal services of a
Director, and the Corporation may make reasonable compensation to any Director or
her/his designee for such services: Work done in administering the Corporation’s
activities, including preparing mailings to members, database maintenance, accounting,
record keeping of players’ biographical information, and multi-team scheduling of
practices, games, and referees.

Section 11. Action by Consent of Directors. Any action required by law to be taken at a
meeting of directors, or any action which may be taken at a meeting of Directors, may
be taken without a meeting if a consent in writing, setting forth the action so taken,
shall be signed by all of the Directors.

ARTICLE VI
COMMITTEES

Section 1. Committees of Directors. The Board of Directors, by resolution adopted by a
majority of the Directors in office, may designate and appoint one or more committees,
each of which shall consist of two or more Directors, which committees, to the extent
provided in said resolution, shall have and exercise the authority of the Board of
Directors in the management of the Corporation, except that no such committee shall
have the authority of the Board of Directors in reference to amending, altering or
repealing the by-laws; electing, appointing or removing any member of any such
committee or any Director or officer of the Corporation; amending the articles of
organization; restating the articles of organization; adopting a plan of merger or
adopting a plan of consolidation with another corporation; authorizing the sale, lease,
exchange or mortgage of all or substantially all of the property and assets of the
Corporation; authorizing the voluntary dissolution of the Corporation or revoking
proceedings therefor; adopting a plan for the distribution of the assets of the
Corporation; or amending, altering or repealing any resolution of the Board of Directors
which by its terms provides that it shall not be amended, altered or repealed by such




committee. The designation and appointment of any such committee and the
delegation thereto of authority shall not operate to relieve the Board of Directors, or
any individual Director, of any responsibility imposed upon it or him/her by law.

Section 2. Minutes. Each committee of Directors shall keep regular minutes of its
proceedings and report the same to the Board when required.

Section 3. Compensation. Members of a special or standing committee as such shall
not receive any stated salaries for their services; but nothing herein contained shall be
construed to preclude any Director from serving the Corporation in any other capacity
and receiving compensation therefor.

Section 4. Informal Action by Committees. Unless the Board shall otherwise provide,
any action required by law to be taken at a meeting of a committee, or any action
which may be taken at a meeting of a committee, may be taken without a meeting if a
consent in writing, setting forth the action so taken, shall be signed by all of the
members of such committee.

Section 5. Changes in Committees; Resignations; Removals. The Board shall have
power, by the affirmative vote of a majority of the Directors then in office, at any time,
with or without cause, to change the members of, to fill vacancies in, and to discharge
any committee of the Board. Any member of any such committee may resign at any
time by giving notice to the President, the Chair or a Co-Chair of such committee or the
Secretary, which shall be deemed to constitute notice to the Corporation. Such
resignation shall take effect upon receipt of such notice or at any later time specified
therein; and, unless otherwise specified therein, acceptance of such resignation shall
not be necessary to make it effective.

Section 6. Quorum. Unless otherwise provided in the resolution of the Board of
Directors designating a committee, a majority of the whole committee, at least one of
whom shall be the Chair or a Co-Chair then duly appointed and serving, shall constitute
a quorum and the act of a majority of the members present and voting on a matter at a
meeting at which a quorum is present shall be the act of the committee with regard to
that matter.

Section 7. Rules. Each committee may adopt rules for its own governance not
inconsistent with these by-laws or with rules adopted by the Board of Directors.

ARTICLE VII
OFFICERS

Section 1. Officers. The officers of the Corporation shall be a President, a Secretary, a




Treasurer and such other officers as may be elected in accordance with the provisions
of this Article VII. The Board of Directors may by resolution designate from time to
time, and elect or appoint such other officers, including one or more Vice Presidents,
Assistant Secretarys and Assistant Treasurers, as it shall deem desirable, such officers
to have the authority and perform the duties prescribed, from time to time, by the
Board of Directors. Any two or more offices may be held by the same person.

Section 2. Election and Term of Office. The officers of the Corporation shall be elected
annually by the Board of Directors at the first meeting of the Board of Directors
following the Annual General Meeting. If the election of officers shall not be held at
such meeting, such election shall be held as soon thereafter as conveniently may

be. New offices may be created and filled at any meeting of the Board of

Directors. Each officer shall hold office until his/her successor shall have been duly
elected and shall have qualified.

Section 3. Removal. Any officer elected or appointed by the Board of Directors may be
removed by the affirmative vote of a majority of the Directors then in office, with or
without cause.

Section 4. Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification or otherwise may be filled by the Board of Directors for the unexpired
portion of the term.

Section 5. President. The President shall be the principal executive officer of the
Corporation and shall in general supervise and control all of the business and affairs of
the Corporation. He/she shallpreside at all meetings of the members and of the Board
of Directors. He/she may sign, with the Secretary or any other proper officer of the
Corporation authorized by the Board of Directors, any deeds, mortgages, bonds,
contracts, or other instruments which the Board of Directors has authorized to be
executed, except in cases where the signing and execution thereof shall be expressly
delegated by the Board of Directors or by these by-laws or by statute to some other
officer or agent of the Corporation; and in general he/she shall perform all duties
incident to the office of President and such other duties as may be prescribed by the
Board of Directors from time to time.

Section 6. Treasurer. If required by the Board of Directors, the Treasurer shall give a
bond for the faithful discharge of his/her duties in such sum and with such surety or
sureties as the Board of Directors shall determine. He/she shall have charge and
custody of and be responsible for all funds and securities of the Corporation; receive
and give receipts for moneys due and payable to the Corporation from any source
whatsoever, and deposit all such moneys in the name of the Corporation in such
financial institutions, including banks, trust companies or other depositories, as shall be
selected in accordance with the provisions of Article VIII of these by-laws; and in
general perform all the duties incident to the office of Treasurer and such other duties



as from time to time may be assigned to him/her by the President or by the Board
of Directors.

Section 7. Secretary. The Secretary shall keep the minutes of the meetings of the
members and of the Board of Directors in one or more books provided for that purpose;
see that all notices are duly given in accordance with the provisions of these by-laws or
as required by law; be custodian of the corporate records and of the seal of the
Corporation and see that the seal of the Corporation is affixed to all documents, the
execution of which on behalf of the Corporation under its seal is duly authorized in
accordance with the provisions of these by-laws; keep a register of the post office
address of each member which shall be furnished to the Secretary by such member;
and in general perform all duties incident to the office of Secretary and such other
duties as from time to time may be assigned to him/her by the President or by the
Board of Directors.

Section 8. Vice President. A Vice President, in general, shall perform such duties as
shall be assigned to him/her by the President or by the Board of Directors, which may
include (without limitation) performing the duties of the President in the absence of the
President or in event of his/her inability or refusal to act in accordance with the wishes
of the Board of Directors, and when so acting, shall have all the powers of and be
subject to all the restrictions upon the President.

Section 9. Director of Coach & Player Development. The Director of Coach & Player
Development shall be the chief coordinator of coaching development for the spring and
fall programs for the club. In this capacity he/she shall, 1. Oversee the development of
Weston Youth Soccer coaches; 2. Enhance the technical, tactical and team
management knowledge of the coaches through clinics and other materials; 3. Assist in
the placement of coaches; 4. Present a yearly evaluation of coaching needs to the
Board of Directors through the use of Coach Evauation Surveys and any other means,
5. Enhance the technical and tactical skills of the players through the use of
professional clinics and other materials, and 6. Engage a professional organization to
run independent tryouts at the end of the season for grades 3 through 8.

Section 10. Registrar. The Registrar shall be the chief coordinator of player
registrations for all Weston Youth Soccer programs. In this capacity, he/she will, among
other things, perform the following functions: 1. Collect and maintain player registration
information; 2. Collect and deposit player registration fees; 3. Produce registration
summary reports as needed; 4. Produce official player rosters for coaches and BAYS;
and 5. Maintain status of MYSA registration.

Section 11. Age Group Directors. An Age Group Director for the Weston Soccer Club
shall be the chief coordinator of all players, families and coaches within a designated
Age Group. At present, the Weston Soccer Club is broken into the following different
Age Groups:



1st Grade Age Director (combined boys and girls)
2nd Grade Age Director (combined boys and girls)
3rd Grade Boys Age Director

3rd Grade Girls Age Director

4th Grade Boys Age Director

4th Grade Girls Age Director

5th Grade Boys Age Director

5th Grade Girls Age Director

6th Grade Boys Age Director

6th Grade Girls Age Director

7th & 8th Grade Boys Age Director

7th & 8th Grade Girls Age Director

High School Age Director (combined boys and girls)

The primary responsibilities for an Age Group Director are as follows: 1. Create the # of
teams for each soccer season (spring or fall) based upon registration information. 2.
Assign players to each team based upon a) previous season coaching
recommendations, b) tryout results, if any, and c) personal observations during the past
season. 3. Recruit and assign coaches to each team. 4. Communicate the rules of the
Weston Soccer Club and, in the case where team participate in the BAYS soccer league,
the specific rules of the league to the players, coaches and families within that Age
Group. 5. Coordinate the end-of-season tryouts for the Age Group.

Section 12. Field & Referee Coordinator. The Field and Referee Coordinator shall be the
chief coordinator of all fields and all referees for the Club. Primary responsibilities shall
include but not be limited to: 1. Coordinate with the Recreation Department, Schools
and other Town Sports programs (e.g. lacrosse, baseball & softball) to ensure field
availability for all games and practices, 2. Scheduling all fields for outdoor practices and
games, 3. Schedule any indoor practice times with the schools, 4. maintain all field
schedules for all games and practice sessions, 5. Assign referees to all games, 6.
Assume responsibility for canceling games due to inclement weather, 7. Provide, when
necessary, referee assignments to the Treasurer for payment to the referees, and 8.
Solicit feedback from all coaches on the performance of the referee.

Section 10. Other Powers and Duties. Each officer shall, subject to these by-laws,
have such duties and powers, in addition to the duties and powers specifically set forth
in these by-laws, as are customarily incident to his/her office, and such other and
further duties and powers as the Board of Directors or President may from time to time
designate.

ARTICLE VIII
ELIGIBLE PARTICIPANTS



Section 1. Eligible Participants. An “Eligible Participant” is an individual who meets the
following criteria:

(a) The individual is a resident of the Town of Weston or attends any school
in the Town of Weston;

(b) The individual meets the age or grade requirements for the team on which
he/she will be participating;

(©) The individual has submitted a WYS registration form prior to the registration
deadline and has either paid a registration fee or has been granted a fee waiver in
accordance with the Corporation’s policies in effect at the time; and

(d) The individual meets all additional eligibility requirements that have been
established by the Directors and are in effect at the time.

The foregoing notwithstanding, at all times the Directors shall have absolute discretion
to establish new eligibility requirements, or to modify existing requirements, or to waive
or modify any eligibility requirement on a case-by-case basis for whatever reason.

Section 2. Placement on Teams. It is the goal of the Corporation to place all Eligible
Participants on an appropriate team in accordance with criteria established from time to
time by the Directors. However, there may be occasions when some Eligible
Participants may not be assigned to a team; for example, if there are not enough
volunteer coaches, or not enough Eligible Participants to form a complete team.

ARTICLE IX
CONTRACTS, CHECKS, DEPOSITS, AND FINANCES

Section 1. Contracts. The Board of Directors may authorize any officer or officers,
agent or agents of the Corporation, in addition to the officers so authorized by these
by-laws, to enter into any contract or execute and deliver any instrument in the name
of and on behalf of the Corporation, and such authority may be general or confined to
specific instances.

Section 2. Checks, Drafts, etc. All checks, drafts, bills of exchange or other orders for
the payment of money out of the funds of the Corporation, and all notes or other
evidences of indebtedness of the Corporation, shall be signed in the name and on
behalf of the Corporation in such manner as shall from time to time be authorized by
the Board of Directors, which authorization may be general or confined to specific
instances. In the absence of such determination by the Board of Directors, such




instruments shall be signed by the President, Treasurer, or Secretary of the
Corporation.

Section 3. Deposits. All funds of the Corporation not otherwise employed shall be
deposited from time to time to the credit of the Corporation in such financial
institutions, including banks, trust companies or other depositories, as may be selected
by or in the manner designated by the Board. The Board or its designees may make
such special rules and regulations with respect to such accounts, not inconsistent with
the provisions of these by-laws, as may be deemed prudent and/or expedient.

Section 4. Finances. The Board shall decide all matters pertaining to the finances of the
Club. The Board shall approve all expenditures and shall approve the manner and
places in which monies received by the Club are deposited. Notwithstanding the above,
however, the President and Treasurer shall each have the authority to expend up to
$2,000 for non-operational expenses. Examples of such expense shall include such
things as 1. field repair & maintenance, 2. equipment including corner flags, pinnies,
cones, medical kits, sandbags etc., 3. Coaching materials including books, videos, DVD'’s
or other such items which may aid and educate our volunteer coaches, The President
and Treasurer shall report all said expenditures at the next meeting of the Board.
Section 5. Registration Fees. The Board, prior to a registration for any season, shall set
the required fee structure, including any discount for early registration, late registration
fee, multiple siblings, or other situations deemed appropriate by the Board.

Section 6. Gifts. The Board of Directors may accept on behalf of the Corporation any
contribution, gift, bequest or devise for the general purposes or for any special purpose
of the Corporation.

ARTICLE X
BOOKS AND RECORDS

The Corporation shall keep correct and complete books and records of account and
shall also keep minutes of the proceedings of its members, Board of Directors and
committees having any of the authority of the Board of Directors, and shall keep at its
principal office and/or at the office of the Secretary a record giving the names and
addresses of the members entitled to vote. All books and records of the Corporation
may be inspected by any member, or his/her agent or attorney, for any proper purpose
at any reasonable time.

ARTICLE XI
FISCAL YEAR



The fiscal year of the Corporation shall begin on the first day of January and end on the
last day of December in each year.

ARTICLE XII
SEAL

The Board of Directors shall approve a corporate seal, which shall be in the form of a
circle and shall have inscribed thereon the name of the Corporation and the words
“Corporate Seal.”

ARTICLE XII
WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of the Articles of
Organization or the by-laws of the Corporation, a waiver thereof in writing signed by
the person or persons entitled to such notice, or his/her attorney thereunto duly
authorized, whether before or after the time required to be stated therein, shall be
deemed equivalent to the giving of such notice.

ARTICLE XIII
AMENDMENTS TO BY-LAWS

These by-laws may be altered, amended or repealed and new by-laws may be adopted
by the affirmative vote of either a majority of the members or a majority of the
Directors present and voting thereon at any meeting of the members or Directors, if at
least two days’ written notice is given of intention to alter, amend or repeal or to adopt
new by-laws at such meeting.



