member, upon Ceasing to be sych for any Cause, shall also cease

to be an officer.

month of June.
SECTION 21. Compensation of Officers: No officer shall in
any way wvhatsoever receive any compensation, Iemuneration,
salary, or emolument,
SBECTION 22. President: The President of the Board shall
Preside at meetings of the Board. He/she shall also he 3 member

ex-afficio, with the right to vote, on all committees of the

SECTION 23, Executive Vice—President: In case of the death

Or absence of the Presjigent, or his/her inability fron any cause
to act, the Executive Vice-President shall perform the dutles ang
€Xercise the powers pf Pzesident, e€xcept as hereip othexrwise
Provided ip Certain instances.

SECTION 24, Vice-Presidents: The Vice~PresidenttsJ shall
assist the President ang Executive Vice-President in such duties
23 may be deemed appropriate by the Board,

SECTION 25. Treasurer: The Treasurer sphall chair the

Finance Committea of the Board and Oversee all financ&g}agagters.
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He/she shall chair the annual Audit Committee and, in general,
ensure the financial Integrity of Fedcap. He/she shall make
reports at the Annuwal and Interinm Meetings of the Board or when
called upon by the President. Fedcap funds may be drawn only upon
signature(s) approved by the Board. The books ang relevant
financial data of Fedcap are maintained by the Controller under
the supervisicn of the Executive Director and are available, upon
request, to the Treasurer.

SECTION 26. Secretary: The Secretary shall give notice of
all meetings and keep the minutes of same, ©r cause such duties
to be performed. He/she shall have charge of all correspondence
of the Board, and also discharge such other dQuties as may be
assigned to him/her by the Board of Directors,

SECTION 27. Vacancies ~ How Filleg: All vacancies in any

office shall be filled by the Board without undua delay, at any
regular or special meeting of the Board.

SECTION 28. Removal frop Office or Termipation of
Membexrship: At any meeting of the Boarg, any officer or officezs

may be removed from office, suspended, or other disciplinary
action applied thereto, with or without cause, by a vote of two-
thirds of the total number of Directors in office; provided,
however, that, before any such action is taken, such ¢fficer

shall be given the opportunity to appear and be heard before the
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ARTICLE VI
Executive Directorx

SECTION 29. Selection, Powvers and Duties: The Boaxd shal1l

have power to employ an ExXecutive Director at a salary to be
fixed by the Board. The Executive Director shall have general
hanagement of and Supervision over the programs, staff, employees
and facilities of Fedcap, and the customary day-to-day details of
the management thereof, subject to the directions ang policies of
the Executive Committee and the Beoard, and except as otherwise
provided by these By-Laws. The Executive Director shall perform
all administrative duties customary to this cffice, except as
limited by these By-Laws and the Boarg.

ARTICLE ViI

Liability of Directors ang Others

SECTION 3¢, Indemnification of Directors and Others: In the
absence of fraug or bad faith, the Directors of Fedcap shall not
be personally liable for its debts, obiigations o liabilities,
nox shall they be in @ny way liable, accountable O responsible
by reason of their organization of or Participation in any firm,
corporation, business 0r enterprise whoxze operations,
undertakings or objectives shall be similar to those of Fedcap.
No such firm, corporation, business or enterprise shall be in any

vay llable, responsible or accountable to Fedcap for the revenues
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or profits derived from its operations and undertakings or for
Its assets,

Each person who is made or threstened to be made a party in
any civil or criminal action Oor proceeding by reason of the fact
that he/she, his/her testator or intestate is or was a Director
of officer of the Corporation or serves or served any other
entity in any tapacity at the request of the Corporzation shall be
indemnified by the Corporation against judgments, filnes, amounts
pald in settlement and reasonable expenses {incleding attorneys!
fees) incurred in connection with the defense of or as a result
of an action, to the fullest extent authorized by statute as
amended from time to tipge.

SECTION 31. Expense Advances: The Corporation shall, from
Eime to time, advance to any director or officer of the
Corporation expenses (including attorney's fees) incurred in
defending any action in advance of the final disposition of such
a&ction; provided that no such advancewent shall be made until
receipt of any undexrtaking by or on behalf of such director or
officer to repay such amount as, and to the extent, required by
law.

SECTION 32. Procedures for Indennification: Indemnification
and advancement of expenses under this section shall be made
bromptly and, in any event, no later thap 45 days following the

BY-LAawsTRgUesslr of the person entitled to such IndemnificatiBmeorcris
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advancement of éxpenses hereunder. The Board of Directors of the
Corporation shall promptly (but, in any event, within such 45-day
peried) take all such actions (including, without limitation, any
authorizations and findings required by lav) as may be necessary
to indemnify, and advance expenses to each person entitled
thereto pursvant to this sectlon. If the Board of Directors is or
may be disgualifiegd by lawv from granting any authorization,
making any finding or taking any othexr action necessary or
appropriate for such indemnification or advancement, then the
Board of Directors shall use its best efforts to cauvse
appropriate personi(s} to promptly so authorize, £ind or act.
SECTION 33. Insurance: The Corporatien shall be permitted
to purchase and maintain insurance for its own indemnification
and that of 1ts directors and officers and any other proper
persons to the maximum extent permitted by law.

SECTION 34, Continuity of Rights: The indemnification and

advancement of €xpenses provided by, or granted pursuant to, this
Section shall (i) continue as to a person who has ceased to serve
in a Capacity which woulg entitle such person to indemnification
Or advancement of expenses pursuant to this section with respect
to acts or omissions occurring prior to such Cessation, (ii)
inure to the benefit of the heirs, executors and administrators

Of a person entitled to the benefits of this section, (iii) apply

By-Lawdoh i lostGSbect to acts or omissions occurzing prior topdbe soption
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of this section to the fullest extent permitted by lawv and (iv}
survive the full or partial Tepeal or restrictive amendment
hereof with respect to events occurring prior thereto. This
section shall constitute a contract betveen the Corporatlon and
each perscon eligible for indemnification ¢r advancement of
expenses hereunder, pursuant te which cortract the Corporation
and each such pexson intend to be legally bonnd.

SECTION 35. Severability: If this section or any portion

hereof shall be invalidated on any ground by any court of
competent jurisdiction, then the Corporation nevertheless shall
indemnify and advance expenses to each person otherwise entitled
thereto to the fullest extent permitted by any applicable portion
of this section that shall nct have been invalidated.
ARTICLE VIII
General Provisions

SECTION 36. Inspection of Books: The Board shall determine
from time to time whethexr, and if allowed, when and under what
tonditions and regulations the accounts, books, and records of
the Coxporation or any of them shall be open to inspection except
as may by lawv or contract be specifically open to inspection.

SECTION 37. No Right to Share in Assets: The assets of

Fedcap shall be held by Fedcap for the benefit of the disabled

and disadvantaged persons it serves, and no Director shall at any
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time have any right, title, or interest vested, contingent,

derivatiye, or otherwise therein.

SECTION 38. Unanimous Consent Proceduzre: In the event that
Seee== 2 e CONSeNnt Procedure;

Board, action item(s) requiring conslderatijon, amendments to the
By-lavs, etc. can be approved via a process of unanimous vritten
consent of the Directors in lieu of such meeting.

SECTION 39. Action by Confersnce Cal]: Any one or more

@émbers of the Board of Directors of the Corporation or of any
Committee thereof may participate in a meeting of the Bgard of
Directors or of any such committee by means of a conference
telephone or similar communications equipment allowving all
persons participating in the meeting to hear each ather at the
Sake time, Participation by such means shall constitute presence
in person at the merting,

SECTION 40. Seal: The seal of the Corporation shali be that
nov¥ in use apdg an. impression thereof js as follows:

(more)
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ARTICLE IX

' Amendments

SECTION 42, Proceduzre: The Board, by a vote of not less than

two-thirds of the tota) number of Directors in office when the
vote is taken or by unanimous consent, may at any meeting amend,
alter, repeal, or otherwise modify or affect these By-Laws or any
parts thereof. Any amendments or other changes so Proposed shall
be submitted in wvriting to the Directors at least ten days prior

to action being taken thereon.

IN WITNESS WHEREOF, the undersigned has executed this Consent

to the new By-laws dated June 9, 1992,

Name

Date

150118
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IN WITNESS WHEREOF, the undersigned has executed this Consent

tc the new By-iaws dated June 9, 1992,

ol

Nime

.Aﬂihq :hb\lqu.

Datd |

IN WITNESS WHERECF, the undersigned has executed this Consent

to the new By-laws dated June 9, 1992,

S

Name
\\/u/v’g' <7 (77D

Date
IN WITNESS WHEREOF, the undersigned has executed this Consent

to the new By-lays dated June 9, 1993,

~
SAMJIBL S, Sutruev MDD

Name
6/:3'/‘?‘1—-’

Date

IN WITNESS WHEREOF, the undersigned has executed this Consent

to the new By-laws dated June 9, 1932,

N

Name

6A~_ 3’/7'1_

Date

15018
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IN WITNESS WHEREOF,

te the ney By-lavs dated June 9, 1992,

—

2w /P, /95
Date B

IN WITNESS WHEREOF, the undersigned has executed this Consent
to the new By-lavs dateq June 9, 1997,

tlia’l42 /

Date

IN WITNESS WHEREOF, the undersigned has executed this Consent
to the new By-lavs dated June 3, 1992,

Name

éé;/%d’

Dage

IN WITNESS WHEREOF, the undersigned has executed

to the pew By-lawi:j;;;fzggne 9, 1992,
‘ - Al"‘f-__—-_-\

4
&
Name > 7 "
Mo 30 194,
Date {J/ i

this Consent
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to the nevw by-laws dated June g, 1992,

ol R ot

Name

— b \in

Date

IN WITNESS WHEREOQF,

to the pew By~lavs dated June 8, 1992,

peid e T
—b'(w/ i ?‘%J
Name TN —
- \__4,“-,_‘/ Vs P
Datea . SR

IN WITNESS WHEREOF, the undersignad has éxecuted this Consent

to the new By-lavs dated June S, 1992,

s the undersigned has executed this Consent
to the pew By-lavs dated June 9, 1992,

IN WITNESS WHEREOF, the undersigned has executed this Cgonsent

to the new By-lavs dateg June 9, 1997,

;’/‘f/?z-

Date Page 18 of 18
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