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".travel" Second Summit

 IATA, Montreal

26 November 2001

Agenda Item No. 3.2
Travel Partnership Corporation - Articles of Incorporation and Bylaws
Attached are the Memoranda of Association relating to the proposed Travel Partnership Corporation, including terms of reference, composition of the Board, election process, mandate and authority.

Attachment A:

Articles of Incorporation of the Travel Partnership Corporation

Attachment B:

Bylaws of the Travel Partnership Corporation

Action:

Summit to review and endorse.  

Attachment A

ARTICLES  OF INCORPORATION

OF

THE TRAVEL PARTNERSHIP CORPORATION
TO:

DEPARTMENT OF CONSUMER AND REGULATORY AFFAIRS

BUSINESS REGULATION ADMINISTRATION

CORPORATIONS DIVISION

941 NORTH CAPITOL STREET, NE

WASHINGTON, DC 20002


We the undersigned natural persons of the age of twenty-one years or more, acting as incorporators of a corporation under the NON-PROFIT CORPORATION  ACT (D.C. Code, 1981 edition, Title 29, Chapter 5), adopt the following Articles of Incorporation:


FIRST:
The name of the corporation is:  THE TRAVEL PARTNERSHIP CORPORATION.


SECOND:
The period of duration is perpetual. 


THIRD:
The nature of the business or purposes to be conducted or promoted is:  to promote the addition to the Internet of a new Top Level Domain (TLD) to be known as “.travel”; to be the sponsoring organisation for the “.travel” TLD; to establish policies and practices concerning the eligibility to register Internet domain names in the “.travel” TLD; to appoint IATA to manage the “.travel” TLD; to ensure the overall management and operation of the TLD is efficient, consistent and equitable world-wide and that policies and criteria set are adhered to in the implementation of standards and best practices. 


FOURTH:
The corporation shall have members.  The number of classes that the members shall be divided into, the names of such classes, and the qualifications and rights of the members of each class, shall be as provided in the corporation’s bylaws.  

FIFTH:
The manner of election or appointment of the corporation’s directors shall be as provided in the corporation’s bylaws.

SIXTH:
Provisions for the regulation of the internal affairs of the corporation, the manner of the dissolution or final liquidation of the corporation (in which remaining assets of the corporation shall be distributed) shall be as provided in the corporation’s bylaws.

SEVENTH:
The address of the initial registered office of the corporation in the District of Columbia is: 1090 Vermont Avenue, Suite 430, N.W., Washington, D.C. 20005, and the name of the initial registered agent at such address is Corporation Service Company.   

EIGHT:
The number of directors constituting the board of directors of the corporation shall be at least three (3).  Subject to this limitation, the number of directors shall be fixed by the bylaws, and may be increased or decreased from time to time by amendment of the bylaws.  

The number of directors constituting the initial board of directors shall be Twenty-five (25).  The names and mailing addresses of the persons who are to serve as the initial directors until the first annual meeting of the members or until their successors are elected and qualified, are as follows:



NAME





MAILING ADDRESS

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

_________________________________________________

NINTH:
The names and mailing addresses of the incorporators are as follows:



NAME




MAILING ADDRESS

David E. Short
IATA Centre, Route de l’Aeroport 33

P.O. Box 416 

CH - 1215 Geneva 15 Airport

Switzerland



Greggory B. Mendenhall
Schnader Harrison Segal & Lewis LLP

140 Broadway, Ste. 3100

New York, NY 10005-9998

U.S.A.

Nelson E. Carryl
Schnader Harrison Segal & Lewis LLP

140 Broadway, Ste. 3100

New York, NY 10005-9998

U.S.A.


TENTH:
In furtherance and not in limitation of the powers conferred by statute, the corporation’s board of directors is expressly authorized to make, alter or repeal the bylaws of the corporation.


ELEVENTH:
Meetings of members may be held within or without the District of Columbia, as the bylaws may provide.  The books of the corporation may be kept (subject to any provision of law) outside the District of Columbia, at such place or places as may be designated from time to time by the board of directors or in the bylaws of the corporation.


TWELFTH:
The corporation reserves the right to amend, alter, change or repeal any provision contained in these Articles of Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred upon members herein are granted subject to this reservation.

David E. Short
_______________________________

Greggory B. Mendenhall
_______________________________

Nelson E. Carryl
_______________________________

Date ______________  ___, 2001

I, ___________________________________, A Notary Public, hereby certify that on the _____________ Day of _____________, 2001, David E. Short, Greggory B. Mendenhall, and Nelson E. Carryl appeared before me and signed the foregoing document as incorporators, and have averred that the statements therein contained are true.  

(NOTARY SEAL)








__________________________

Attachment B

BYLAWS 

OF 

THE TRAVEL PARTNERSHIP CORPORATION

(a District of Columbia nonprofit corporation) 

______

ARTICLE I 

MEMBERS 



1.  MEMBERSHIP CERTIFICATES.  The Board of Directors may, but need not, cause to be issued certificates to evidence membership in the corporation.  The fact that the corporation is a District of Columbia nonprofit corporation shall be noted conspicuously on the face or back of any membership certificate, which may be issued.  Membership certificates, if issued, shall bear the signature or facsimile signature of the officer or officers designated by the Board of Directors and may bear the seal of the corporation or a facsimile thereof.



2.  CLASSES OF MEMBERS.  The corporation shall have two (2) classes of members, designated as follows, each class having the right to elect the indicated number of person(s) to the Corporation’s Board of Directors:  

Class A:
Permanent Member Organizations:  

(1)  
World Travel and Tourism Council


One (1) Director

(2)  
International Air Transport Association

One (1) Director

Class B:
Permanent Member Organizations or Entities Representing the Following Categories of the World Wide Travel and Tourism Industry:
(1)  
Travel Agent Associations
Three (3) Directors

(2)  
Hotel & Restaurant Associations  
Two (2) Directors

(3)  
Tourism Promotion Bodies
Two (2) Directors

(4)  
Regional Airline Associations
Two (2) Directors

(5) 
Car Hire Organizations
One (1) Director

(6)  
Computer Reservation Companies
One (1) Director

(7)  
Cruise Operators
One (1) Director

(8) 
Railway Operators
One (1) Director

(9)  
Bus and Coach Operators



One (1) Director

(10) 
Ferry Operators




One (1) Director

(11) 
Accommodation Providers



One (1) Director

(12) 
Consumer Organizations



One (1) Director

(13) 
Tour Operator Representatives


One (1) Director

(14)
Convention and Incentive 


 Travel Organizations




One (1) Director

(15) 
Other Travel Organizations



Four (4) Directors

The Board of Directors, by resolution or other written action, shall have the power to prescribe the procedures and mechanisms to be followed by Class B members in the election of directors.  The qualifications and eligibility for Class B membership shall be prescribed by resolution of the Board of Directors and/or by any similarly prescribed rules and regulations that the Board of Directors may promulgate.  In like manner, any such resolution and/or rules and regulations shall prescribe, in relation to Class B members, the manner of suspension or termination of membership and for reinstatement, if any, and, except as may hereinafter be provided, the rights, liabilities, and other incidents of membership.  Any such resolution and/or regulations relating to Class B membership in the corporation shall be annexed to these Bylaws and shall be deemed to be a component part thereof.  The Board of Directors, by majority vote of all of the members of the Board of Directors, may (i) suspend or expel a Class B member of the corporation for cause after an appropriate hearing, (ii) terminate the membership of any Class B member who becomes ineligible for membership or is in breach of these Bylaws or any resolution, rule or regulation promulgated by the Board of Directors, or (iii) suspend or expel any Class B member who shall be in default in the payment of dues.  

Any member may resign by filing a written resignation with the Secretary of the corporation, 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.  Upon written request signed by a former member and filed with the Secretary, the Board of Directors may, by the majority vote of the Board of Directors, reinstate such former member to membership upon such terms as the Board of Directors may deem appropriate.  Membership in this corporation is not transferable or assignable.  



3.  RECORD DATE FOR MEMBERS.  For the purpose of determining the members entitled to notice of or to vote at any meeting of members or any adjournment thereof, or to express consent to or dissent from any proposal without a meeting, or for the purpose of any other action, the directors may fix, in advance, a date as the record date for any such determination of members.  Any such record date shall not be more than fifty (50) days and not less than ten (10) days before the date of such meeting or such consent or dissent or other action by the members, as the case may be.  



4.  MEANING OF CERTAIN TERMS.  As used herein in respect of the right to notice of a meeting of members or a waiver thereof or to participate or vote thereat or to consent or dissent in writing in lieu of a meeting, as the case may be, the term "membership" or "memberships" or "member" or "members" refers to an outstanding membership or memberships of record and in good standing.  



5.  MEMBERSHIP MEETINGS.  



TIME.  An annual meeting of members shall be held on the first day of March in each year or, if such day be not a business day, then on the next succeeding business day.  A special meeting shall be held on the date fixed by the directors except when the District of Columbia Nonprofit Corporation Act confers the right to call a special meeting upon the members.  



PLACE.  Annual and special meetings shall be held at such place, within or without the District of Columbia, as the directors may, from time to time, fix.  Whenever the directors shall fail to fix such place, or whenever members entitled to call or convene a special meeting shall convene the same, the meeting shall be held at the registered office of the corporation in the District of Columbia.  



CALL.  Annual meetings may be called by the directors or by any officer instructed by the directors to call the meeting.  Special meetings may be called by the directors, the President, the Secretary, or such other officers or persons as the directors shall designate, and by members having at least fifty percent (50%) of the votes entitled to be cast at such meeting. 



NOTICE OR ACTUAL OR CONSTRUCTIVE WAIVER OF NOTICE.  Written or printed notice stating the place, day, and hour of each meeting and, in the case of a special meeting, the purpose or purposes for which such meeting is called, shall be delivered not less than ten (10) days and not more than fifty (50) days before the date of such meeting, either personally or by mail, telecopy or electronic means (i.e. e-mail) by or at the direction of the President or Secretary or by the other officers or persons calling the meeting, to each member.  If mailed, such notice shall be deemed to be delivered when deposited in the mail addressed to the member at his address as it appears on the records of the corporation, with postage thereon prepaid.  The notice of any annual or special meeting shall include, or be accompanied by, any additional statements or information prescribed by the District of Columbia Nonprofit Corporation Act.  Whenever any notice is required to be given any member, a waiver thereof in writing signed by such member, whether before or after the time stated therein, shall be equivalent to the giving of such notice.  Presence of a member at a meeting without objecting to the holding thereof shall also be deemed to be a waiver of notice by any such member.  



CONDUCT OF MEETINGS.  Meetings of the members shall be presided over by one of the following officers in the order of seniority and if present and acting - the Chairman of the Board, if any, the Vice-Chairman of the Board, if any, the President, a Vice-President, if any, or, if none of the foregoing is in office and present and acting, by a chairman to be chosen by the members.  The Secretary of the corporation, or in his absence, an Assistant Secretary, shall act as secretary of every meeting, but if neither the Secretary nor an Assistant Secretary is present, the Chairman of the meeting shall appoint a secretary of the meeting.  



PROXY REPRESENTATION - VOTING BY MAIL.  Every member may authorize another person or persons to act for him by proxy in all matters in which a member is entitled to participate, whether by waiving notice of any meeting, voting or participating at a meeting, or expressing consent or dissent without a meeting.  Every proxy shall be signed by the member or his duly authorized attorney-in-fact.  No proxy shall be valid after the expiration of eleven months from the date of its execution unless otherwise provided in the proxy.  Voting on all matters, including the election of directors, may be conducted by mail.  



INSPECTORS - APPOINTMENT.  The directors, in advance of any meeting, may, but need not, appoint one or more inspectors to act at the meeting or any adjournment thereof.  If an inspector or inspectors are not appointed, the person presiding at the meeting may, but need not, appoint one or more inspectors.  In case any person who may be appointed as an inspector fails to appear or act, the vacancy may be filled by appointment made by the directors in advance of the meeting or at the meeting by the person presiding thereat.  Each inspector, if any, before entering upon the discharge of his duties, shall take and sign an oath faithfully to execute the duties of inspector at such meeting with strict impartiality and according to the best of his ability.  The inspectors, if any, shall determine the number of membership certificates, if any, or the number of memberships, outstanding and the voting power of each, the membership certificates, if any, or the number of memberships represented at the meeting, the existence of a quorum, the validity and effect of proxies, and shall receive votes, ballots, if any, or consents, hear and determine all challenges and questions arising in connection with the right to vote, count and tabulate all votes, ballots, if any, or consents, determine the result, and do such acts as are proper to conduct the election or vote with fairness to all members.  On request of the person presiding at the meeting or of any member, the inspector or inspectors, if any, shall make a report in writing of any challenge, question, or matter determined by him or them and execute a certificate of any fact found by him or them.  



QUORUM.  The members entitled to cast a majority of the total number of votes entitled to be cast thereat shall constitute a quorum at a meeting of members for the transaction of any business.  If a meeting cannot be organized because a quorum has not attended, those present may adjourn the meeting from time to time until a quorum is present, whereupon any business may be transacted that may have been transacted at the meeting as originally called.  



VOTING.  Unless otherwise provided in these Bylaws, each membership shall entitle the holder thereof to one vote in matters which are required or permitted to be submitted to the membership.  Except as may otherwise be provided by the District of Columbia Nonprofit Corporation Act, the Articles of Incorporation, or these Bylaws, the affirmative vote of a majority of the votes entitled to be cast by the members at a meeting at which a quorum is present shall be necessary for the adoption of any matter voted upon by the members; provided that the members present at a duly organized meeting may continue to do business until adjournment, notwithstanding the withdrawal of enough members to leave less than a quorum.  



WRITTEN ACTION.  Whenever members are required or permitted to take any action by vote, such action may be taken without a meeting on written consent, setting forth the action so taken, signed by all of the members.  

ARTICLE II
GOVERNING BOARD 



1.  FUNCTIONS AND DEFINITIONS.  The affairs of the corporation shall be managed by a governing board, which is herein referred to as the "Board of Directors" or "directors."  The word "director" or "directors" likewise herein refers to a member or members of the governing board.  The use of the phrase "full board" herein refers to the total number of directors, which the corporation would have if there were no vacancies. 



2.  QUALIFICATIONS AND NUMBER.  Each director shall be a natural person of full age.  A director need not be a member of the corporation during his directorship unless a majority of the full Board of Directors shall provide otherwise.  A director need not be a citizen of the United States or a resident of the District of Columbia unless a majority of the full Board shall provide otherwise.  The initial Board of Directors shall consist of twenty-five (25) persons, which is the number of initial directors fixed in the Articles of Incorporation, and which shall be the fixed number of directors until changed.  The number of directors may be increased or decreased from time to time by an amendment of these Bylaws, but no decrease in the number of directors shall have the effect of shortening the term of any incumbent director.  The number of directors shall never be fewer than three (3).  The full Board of Directors shall consist of the number of directors fixed herein.  

3.
ELECTION AND TERM.  The initial Board of Directors shall consist of the directors named in the Articles of Incorporation and shall hold office until their successors have been elected and qualified pursuant the provisions of these Bylaws.  An individual member organization or entity falling under Class A or Class B, as the case may be, shall have the right to vote for the election of only those directors that such member organization or entity is entitled to elect pursuant to the provisions of Article I, Section 2, hereinabove.  In the interim between annual meetings of members or of special meetings of members called for the election of directors, any newly created directorships and any vacancies in the Board of Directors, including any unfilled vacancies resulting from the removal of one or more directors by the members, may be filled by the affirmative vote of a majority of the then remaining directors, although less than a quorum exists.  



3.
STAGGERED TERMS.  The directors of the corporation shall be divided into two classes, designated as follows:



Class 1.  This class shall be comprised of twelve (12) directors, randomly selected from the list of twenty-five directors set out in the corporation’s initial Articles of Incorporation.  The first term of office of each Class 1 director shall commence on the date of filing of the initial Articles of Incorporation of the corporation, and shall expire at the annual meeting of members two (2) years thereafter (unless such director earlier dies, resigns or is otherwise removed from office). The seat held by each Class 1 director shall thereafter be filled for successive two-year terms.



Class 2.  This class shall be comprised of the remaining thirteen (13) directors set out in the corporation’s initial Articles of Incorporation.  The first term of office of each Class 2 director shall commence on the date of filing of the initial Articles of Incorporation of the corporation, and shall expire at the annual meeting of members three (3) years thereafter (unless such director earlier dies, resigns or is otherwise removed form office).  The seat held by each Class 2 director shall thereafter be filled for successive two-year terms. 



5.  MEETINGS.  



TIME.  Meetings shall be held at such time as the Board of Directors shall fix, except that the first meeting of a newly elected Board of Directors shall be held as soon after its election as the directors may conveniently assemble.  



PLACE.  Meetings shall be held at such place within or without the District of Columbia as shall be fixed by the Board of Directors.  



CALL.  No call shall be required for regular or special meetings for which the time and place have been fixed.  Special meetings may be called by the Chairman of the Board, if any, the Vice-Chairman of the Board of Directors, if any, the President, or a Vice-President, if any, or by a majority of the directors.  



NOTICE OR ACTUAL OR CONSTRUCTIVE WAIVER OF NOTICE.  No notice shall be required for regular or annual meetings for which the time and place have been fixed.  Written, oral, or any other mode of notice of the time and place shall be given for special meetings in sufficient time for the convenient assembly of the directors thereat.  The notice of any meeting need not specify the business to be transacted or the purpose of the meeting.  Notice of any adjournment of a meeting of the Board of Directors to another time or place because a quorum is not present shall be given to the directors who were not present at the time of the adjournment and, unless such time and place are not announced at the meeting, to the other directors.  Any requirement of furnishing a notice shall be waived by any director who signs a waiver of notice before or after the meeting.  A director's attendance at any meeting shall constitute a waiver of notice of such meeting, excepting such attendance at a meeting by such director for the purpose of objection to the transaction of business because the meeting is not lawfully called or convened.  



QUORUM AND ACTION.  Except as may otherwise be provided by the Articles of Incorporation and these Bylaws, a majority of the full Board of Directors shall constitute a quorum.  Whenever a vacancy or vacancies in the Board of Directors shall prevent a quorum from consisting of a majority of the full Board of Directors as aforesaid, a quorum shall consist of at least one-third of the full Board of Directors.  A majority of the directors present, whether or not a quorum is present, may adjourn a meeting to another time and place.  Except as otherwise provided by the District of Columbia Nonprofit Corporation Act, the Articles of Incorporation, or these Bylaws, the vote of a majority of the directors present at the time of the vote if a quorum is present at such time, shall constitute the act of the Board of Directors.  Any or all directors may participate in a meeting of the Board of Directors or a committee of the Board of Directors by means of conference telephone or by any means of communication by which all persons participating in the meeting are able to hear one another, and such participation shall constitute presence in person at the meeting.



CHAIRMAN OF THE MEETING.  The Chairman of the Board of Directors, if any and if present and acting, shall preside at all meetings.  Otherwise, the President, if present and acting, or any other director chosen by the Board of Directors, shall preside.  



6.  REMOVAL OF DIRECTORS.  Any director may be removed, with or without cause, at a meeting expressly called for that purpose, by a vote of the member organizations or entities entitled to vote for the removal of such director.  Only the member organizations or entities that elected a particular director shall have the right and power to vote for the removal of such director.  At the same meeting, or any adjourned meeting, the members may, by a plurality of votes cast at any such duly organized meeting fill the vacancy or vacancies resulting from any such removal.  



7.  COMMITTEES.  The Board of Directors, by resolution adopted by a majority of the full Board of Directors, may designate from their number two or more directors to constitute an Executive Committee and other committees, each of which, to the extent provided in the resolution designating it, shall have and exercise the authority of the Board of Directors with the exception of any matters which are required to be submitted to the members for their approval.   Other committees not having and exercising the authority of the Board of Directors in the management of the affairs of the corporation as aforesaid may be designated and appointed by a resolution or resolutions adopted by a majority of the directors present at a meeting at which a quorum is present.  



8.  WRITTEN ACTION.  Any action required or permitted to be taken at a meeting of the Board of Directors may be taken without a meeting if a consent in writing, setting forth the action to be taken, shall be signed by all of the directors.  

ARTICLE III 

OFFICERS 



The Board of Directors shall elect or appoint a President, a Secretary, and a Treasurer and may elect or appoint a Chairman of the Board of Directors, a Vice-Chairman of the Board of Directors, one or more Vice-Presidents and such other executive, managerial, fiscal, and assistant officers as it deems necessary for the corporation.  Assistant officers may be appointed or chosen in such manner as the Board of Directors shall determine.  The officers of the corporation may be designated by such other titles as may be permitted by the provisions of the District of Columbia Nonprofit Corporation Act and as may be determined by the Board of Directors.  The term of office of any officer shall not exceed three years.  Any two or more offices may be held by the same person, except the office of President and of Secretary.  



Unless otherwise provided in the resolution of election or appointment or other instrument choosing or appointing any officer, each officer shall hold office until the meeting of the Board of Directors following the next annual meeting of members and until his successor has been elected, appointed, or chosen, and qualified.  



Officers shall have the powers and duties defined in the resolution or the instrument electing, appointing, or choosing them, as the case may be.  



The Board of Directors may remove any officer whenever in its judgment the best interests of the corporation will be served thereby.  

ARTICLE IV 

BOOKS AND RECORDS -  REGISTERED OFFICE AND AGENT 



The corporation shall keep correct and complete books and records of account and shall keep minutes of the proceedings of the members of the Board of Directors and of any committee having the authority of the Board of Directors and shall keep at its registered office or principal office in the District of Columbia a record of the names and addresses of all members.  



The address of the initial registered office of the corporation and the name of the initial registered agent of the corporation are set forth in the Articles of Incorporation.  

ARTICLE V 

CORPORATE SEAL 



The corporate seal shall be in such form as the Board of Directors shall prescribe.  

ARTICLE VI 

FISCAL YEAR 



The fiscal year of the corporation shall be fixed, and shall be subject to change, by the Board of Directors.  

ARTICLE VII

DUES

The Board of Directors may determine from time to time the amount of initiation fee, if any, and annual dues payable to the corporation by members.  Dues shall be payable in advance of the first day of January in each fiscal year.  Dues of a new member shall be prorated from the first day of the month in which such new member is elected to membership, for the remainder of the fiscal year of the corporation.  

ARTICLE VIII

INDEMNIFICATION OF DIRECTORS AND OFFICERS 



The corporation shall have the power to indemnify any director, or officer, or former director or officer of the corporation, or any person who may have served at its request as a director or officer or another corporation, whether for profit or not for profit, against expenses actually and necessarily incurred by him in connection with the defense of any action, suit, or proceeding in which he is made a party by reason of being or having been such director or officer, except in relation to matters as to which he shall be adjudged in such action, suit or proceeding to be liable for negligence or misconduct in the performance of a duty.  Such indemnification shall not be deemed exclusive of any other rights to which such director or officer may be entitled, under any bylaw, agreement, vote of Board of Directors or members, or otherwise.  

ARTICLE IX

DISSOLUTION OR LIQUIDATION



The Corporation may dissolve, wind up its affairs and distribute its assets in accordance with the requirements of the District of Columbia Nonprofit Corporation Act, or any successor statute thereto, as amended an in effect from time to time hereafter.  
ARTICLE X 

CONTROL OVER BYLAWS 



The initial Bylaws shall be adopted by the directors at their organization meeting.  Thereafter, the Bylaws may be amended or repealed or new Bylaws adopted only by the affirmative vote of at least two-thirds of the Board of Directors.  



I HEREBY CERTIFY that the foregoing is a full, true, and correct copy of the Bylaws of THE TRAVEL PARTNERSHIP CORPORATION , a District of Columbia nonprofit corporation as in effect on the date hereof.  



WITNESS my hand and the seal of the corporation.  

Dated: October _____, 2001.  







_____________________________________







SECRETARY,  

THE TRAVEL PARTNERSHIP CORPORATION  

(SEAL)

WAIVER OF NOTICE

OF

ORGANIZATION MEETING OF DIRECTORS

OF

THE TRAVEL PARTNERSHIP CORPORATION

(a District of Columbia nonprofit corporation)




WE, THE UNDERSIGNED, being all of the directors named in the Articles of Incorporation of the above-named corporation, do hereby severally waive notice [1] of the time and place of the organization meeting [2] of directors of said corporation, and consent that the meeting be held at _______________________________________________ on the ________ day of ____________, 2001 , at _______ [AM][PM], for the purpose of adopting the initial Bylaws of the corporation, of electing officers, and of transacting any other business coming before the meeting.  

Dated:  ________________ ______, 2001







______________________________







______________________________







______________________________

1]  In lieu of a waiver, majority of directors calling meeting must give at least 5 days' notice.  [29-534]

2]  In lieu of a meeting, all of the directors may act in writing.  [29-599.1]
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