
WAIVER OF NOTICE 

OF THE ORGANIZATION MEETING 

OF 

USSERY/RULE ARCHITECTS , P. C . 

We, the undersigned, being all the incorporators 

named in the certificate of incorporation of the above cor• 

~oration hereby agree and consent that the organization meet• 

ing thereof be held on the date and at the time and place 

stated below and hereby waive all notice of such meeting and 

of any adjournment thereof. · 

Place of meeting 103 Brunswick Avenue, St. Simons Island, Georgia 

Date of meeting December 4, 1981 

Time of meeting 2:00 P.M . 

oated: 

organization 7 
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ASSIGNMENT OF SUBSCRIPTION 
KNOW ALL MEN BY THESE PRESENTS, that the undersigned in consideration of the sum of 

one dollar ($1.00) and other good and valuable consideration receipt of which is hereby 
acknowledged, hereby sells, transfers and assigns unto ' 

all his right, title and interest in and to the subscription for stock in 

a corporation organized under the laws of the State of 
and hereby authorizes, requests and directs said corporation to issue a certificate or certificates for 
the said shares in the name of and to 
or such other person as he may order, upon payment by him of the amounts due on the said 
subscription and compliance with the other terms and conditions of said subscription. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal this 
19 

Witness: ______________ _ 

ASSIGNMENT OF SUBSCRIPTION 

day of 

KNOW ALL MEN BY THESE PRESENTS, that the undersigned in consideration of the sum of 
one dollar ($1.00) and other good and valuable consideration, receipt of which is hereby 
acknowledged, hereby sells, transfers and assigns unto 

all his right , title and interest in and to the subscription for stock in 

a corporation organized under the laws of the State of 
and hereby authorizes, requests and directs said corporation to issue a certificate or certificates for 
the said shares in the name of and to 
or such other person as he may order, upon payment by him of the amounts due on the said 
subscription and compliance with the other terms and conditions of said subscription. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal this 
19 

Witness:---------------

ASSIGNMENT OF SUBSCRIPTION 

day of 

KNOW ALL MEN BY THESE PRESENTS, that the undersigned in consideration of the sum of 
one dollar ($1.00) and other good and valuable consideration, receipt of which is hereby 
acknowledged, hereby sells, transfers and assigns unto 

all his right, t itle and interest in and to the subscription for stock in 

a corporation organized under the laws of the State of 
and hereby authorizes, requests and directs said corporation to issue a certificate or certificates for 
the said shares in the name of and to 
or such other person as he may order, upon payment by him of the amounts due on the said 
subscription and compliance with the other terms and conditions of said subscription. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal this 
19 

Witness:--------------

assignment 

day of 



Gentlemen: 

WE, THE UNDERSIGNED, hereby tender our resignations as 

directors of 

to take effect immediately. 

Dated: 

Very truly yours, 

Director 

Director 

Director 

resignation 



ARTICLES OF INCORPORATION 

OF 

USSERY/RULE ARCHITECTS, P.C 

LAW OFFICES 

PIPKIN, WILLIAMS AND GREENE 
6i3-B BEACHVIEW DRIVE 

Sr. SIMONS ISLAND, GEORGIA 31522 
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OFFICE OF SECRETARY Of STATE J~ 

~ ~aud&I. [?JJ~ 9~o/!/tate,o/tk 
Ykwo/<§~ ~~ ~ lhd 

"USSERY/RULE ARCHITECTS, P.C." 

has been duly incorporated under the laws of the State of Georgia on the 
16th 

November 81 
day of , 19 , by the filing of articles of incorporation in the office of the 

Secretary of State and the fees therefor paid . as provided by law. and that attached hereto is a true 

copy of said articles of incorporation . 
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IN TESTIMONY WHE REOF. I have h,·rcun to set rn y ha nd and 

a ffi xed the seal o f my o ff, .:e . at th~ CJp1 to l. in the City o f 

Allan ta . th is 16th da) of November in the year 

o f our Lo ni One l ho u, anJ Nine Hund rC'd a nd fight~ 

One JJHl o f th,· ln,kpe nJ.-11.:e o f the United Sta tes 

o f Amem·a the r wo llunJreJ Jn ,1 

CO MMISSIONER OF T H F STATE O ~ 
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~~ ~ <;)FFIC~-~~ SECRET~RY OF S!~TE_]~ 

~ !?JatWL~. 9 ~ Y~ oj!/1a1e,ojtk, 
Yuw of<#~ ck ~ ced~ !kt 

based on a diligent search o f the records on file in this ·officc, I find that the name of the following proposed domestic 

corporation to wit 

"USSE8Y/IWLE A8CHIIECIS, P . C. " 

is not identical with or confusingly similar to the name of any other existing domestic or domesticated or foreign 

corporation registered in the records on file in this office or to the name of any other proposed d,,mestic or 

domesticated, or foreign corporation as shown by a certificate of the Secretary of State heretofore is,'Ued and 

presently effective. 
This certificate is in full force and effective for a period of 4 calendar months from date of issi.:ance. Aflcr such 

period of time, this certificate is void. 

In T ESTIM ON Y WHEREOF. I haw hereunto set m y hand and aff1xt>d 

the seal ,,r m~ ,,ffic.:. n1 the Capito l. in the City of Atlanta. th is 

clay n f 

O ne Thou,a nd '-1m· H11 11d r.:d :md Eight~ 

in the year of our Lo rd 

and 

oi3Ql;~ lmicpl:n j ,·nc,· '6\:Jl'H1,· Uniti:d States o f ,\mt'nca 
One 

Hundred ;rnd 

Six . 

the Two 

81211021 

Secretary of State, E~ fficio Corporation 

Commissioner of t!<e State of Georgia 

Irr . ., 
c, ,, '! J/)J • 
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LAW OFFICES 

IN Wru..tAMS l'\NO Cl£ENE 

C J\ B IEACHVIEW O,UVf 

Slh10 NS ISL.ANO. CA µ~:u 

ARTICLES OF INCORPORATION 

OF 

USSERY/RULE ARCHITECTS, P.C. 

I. 

The name of the corporation is: 

Ussery/ Rule Architects, P.C. 

II. 

The corporation shall have perpetual duration. 

III. 

The purpose of the corpor?tion is to conduct 

the business of providing professional architectural services 

to clients, including but not limited to the design and 

development of all types of construction projects, supervision 

of construction, and any other such related activities as may 

be proper for the accomplishment of these purposes herein set 

forth. 

IV. 

The corporation shall have authority to issue 

1,000 shares of no par value common stock. 

v. 

The corporation shall not c~mmence business until 

it shall have received not l e ss than $500.00 in payment for the 

\ 

\ 

issuance of shares of stock. The shares of the corporation shal l 

be issued to, held by, or transferred only to such persons as 

are licensed to practice the profession of architecture, for 

which the corporation is organized, and who, unless disabled, 

are actively engaged in such practice. Shares not so issued, 

held, or transferred shall be subject to the provisions of 

"The Ge orgia Professional Corporation Ac±". 

- --·-· --- - -~ 
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ARTICLE X_ 

The business a f f ai r s , e x erc ise of corporate 
p o=er s a nd management of the corpora t i on sha ll b e rep osed 
e xclus ively a nd c o n t inuous l y in the Board of Director s -
The nUinbe r o f Dire ctors , t e rm a nd se l e ction shall be governed 
by the by-la=s of the corporatio n_ The s hareholde rs of the 
corporation recognize the separate and d i stinct e ntity of the 
corporation and if employe d by the c orporati on, shall b e 
subje c t to the manageme nt and contr ol of the corp orate d i r e c to r s 
and officers in the same manner as any other e mployee s of the 
corporation_ Shareholders =ho become e mployees of the corpora-
tion or p e rform s e rvices for the corporation agree to forego 
all clai m s for fees c harge d or coll e cted for such ser~ices 
r e nde red as e mployees of the corporation_ 

ARTI C LE XI. 

This cor poration is organized under the provisions 
of the Georgia Professional Corporation Act, ~hich s hall 
govern all r e lations hips bet~ee n the c o rporation, its e m p loyee s 
and third persons =homs o e ver -

IN WITNESS WHEREOF , 

Art i c l e s o f Incorporation. 

the undersi g n e d exe c ute these 

~c'l"~ R o l:5er t U s sery / 

~~ BLu 
T h omas R u l e 
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u,WOFF/CES 

~•~- wu.1.JAMI ANO Gul4f 
f'H B 8£.liCtiVIEW O~Vf 

1' SIMONS ISLAND, CA p\ •. 

EXRl.B1.T " 11." 

1., Rob ert Ussery , h e r e b y agr ee to b e appointed 

as Reg istered Agent for service f o r Usser y/Ruie Architects , 

P.C. 

Sworn to and subscribed 

before me this the ; ~VJ:. 

day of November, 1981. 

,, 
~ • ' l') '-/... • .u.. ,, . 

Notary Public 
Glynn County, Georgia 

.1ifc~~l JJWLt! 

. . . My Commission Expire$ Augu$I I, 198J 
My commission expires: ___ _ 

(Seal of Notary Public) 

~ 

I 

I 
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The following abbrev iations, when used in the inscription on the face of this certificate, shall be construed as 
though they were written out in full according to applicable laws or regulations. TEN COM - as t enants in common UNIF GIFT MIN ACT-.. ............ Custodian . ... . .... : ... . - • 

(Cust) (Minor) 
T EN ENT - as tenants by the entireties under Uniform Gifts to Minors 
JT TEN - as joint tenants with right of survivorship and not as tenants in common Act ... .... (St;t;;5 · ·· · ····· .. . 

Additional abbreviations may also be used though not in the above list. 

For value received __________ hereby sell, assign and transfe·r unto 
P L E AS E \NS E RT S OClAL SECURIT Y OR OTHER I D ENTI FYlNG NUMBE R O F' A S SIGNE E 

tzz _.., 0 
-11:,~ 
1\<\_ 

i ... ~ ~ J 
PL E ASE P RtNT OR TYPEWRIT E NA M E AN:> ADDRESS OF ASSIGNEE 

____ _ _ ___ _ ____________________ Shares represented by the within C ertificate, and do hereby irrevocably constitute and appoint _ __________ _ _ _ ____ _._ _______ _ 

-\ \II •• 
>~ .... r :,, :r _, - ,., 

!: :::/ Ill >"' ­-t Z" 
oi : 
Zoe! Oz., "' ..... 

"':1:-1 i!i "' o :,, ,, -I 
"':,,% 
Q n -..... 
J: 0 ► ..... . 
Z-1111 
:t % ii 
o"' z .,nl:. 
► "' "' z~~ 
,( ,i 1:, 
n-c 
l:l'I • ... ~ ... A ttorney to transfer the said shares on the books of the within-named Corpora­tion with full power of substitution in the premises. 

z"' n " - o "''Z .. 
~"' .. l: < Ill ... .. . ....... 
"' ,( 0 <,z 

D ated,_ ___ _ ___ _ 

In presence of 

"'•o 
:t ~~ 

(\~ 
ex 
r"" ), 'l:. 

~" 



ti 

l 

J 
t.f 



L 

,.LEASC P1'1NT 01' TY,.l!WRfTlt NAMC AND ADD1'Ce• OP' A•·ICJNlflf 

__________________________ Shares 
represented by the within Certificate, and do hereby irrevocably constitute 

and appoint·-----------------~------

Attorney to transfer the said shares on the books of the within-named Corpora­
tion with full power of substitution in the premises. 
Dated _______ _ 

In presence of 

~p: 
1 Jill :E1~ =· .5{ 

n 
Lt 
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a~: ~zi 
oc ► 
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RATIFICATION OF ORGANIZATION MEETING 

OF 

USSERY/RULE ARCHITECTS , P. C. 

We, the undersigned stockholders, having read the min• 

utes of the organization meeting of the corporation held on 

Dece~ber 4 , 1981 do hereby ratify, approve and 

confirm the actions taken and business transacted at said 

meeting as reported in the minutes of the meeting. 

Dated: December 4, 1981 

f') 

~/'"•-1.../ 

stockholder 

stockholder 

stockholder 

ratification 
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CONSENT TO ACTION TAKEN IN LIEU OF ORGANIZATION MEETING 

of 

USSERY/RULE ARCHITECTS , P. C. 

The undersigned being the incorporator(s) of the 
~orpo7ation hereby consent to and ratify the action taken to 
rganize the corporation as hereafter stated: 

The_Certificate of Incorporation filed on November 16, 19 8 ~ with the Secretary of State of this state was approved 
and inserted in the record book of the corporation. 

. The persons whose names appear below were appointed 
directors of the corporation to serve for a period of one 
year and until their successors are appointed or elected and 
shall qualify: 

Robert Us sery 
Tom Rule 

The pe rsons whose names appear below were appointed 
officers of the corporation to serve for a period of one year 
and until their successors are appointed or elected and shall 
qualify: 

President : 
Vice-President: 
Secret ary : 
Tr e asur er: 

Tom Rule 
Rober t Us s e ry 

Rober t Ussery 

By•laws , regulating the conduct of the business and 
affairs o f the corporation as prepared by 

counsel f or the corporation were adopted and inserted in the 
record book. 

The sea l , an impression of which 
appears in the margin of this consent 
was adop ted a s the corporate seal of 
the corporat i on, and the specimen of 
certificates f or shares in the form 
exhibited and inserted in the record 
pook was adopted as the corporate 
s tock certificate. 

consent 1 
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. The directors were authorized to issue the unsubscribed 
capital · d · h 

stock of the corporation at such times an in sue 
:ounts as it shall determine and to accept in payment 

orereof cash, labor done, per;onal property, real property 

d leases thereof or such other property as the board may 
eem n ' · 

ecessary for the business of the corporation. 

The treasurer was authorized to open a bank account with 

located at The Coastal Bank of Georgia 
~nd a resolution for that purpose on the printed form of said 

ank was adopted and inserted in the record book. 

The president was authorized to designate the principal 

o;fice of the corporation in this state as the office for ser­

vice of process on the corporation, and to designate such fur• 

ther agents for service of process within or without this 

state as is in the best interests of the corporation. The 

president was further authorized to execute any and all cer­

tificates or documents to implement the above. 

Dated December 4, 1981 

~ ,1)~ 
£ 0& J 

stockholder 

stockholder 

A true copy of each of the following papers referred to 

in the foregoing consent is appended hereto. 

c e rtificate of Incorporation 
speci men stock certificates 
Res olu t ion designating depository of funds 

By- Laws 

consent 2 
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BY-LAWS 

OF 

USSERY/RULE ARCHITECTS , P. C. 

ARTICLE I - OFFICES 

The principal office of the corporation in the State of 
Georgia shall be located in the City of 

St. Simons Isl. County of Glynn • The corporation 

may have such other offices, either within or without the 
State of incorporation as the board of directors may desig­
nate or as the business of the corporation may from time to 
time require. 

ARTICLE II - STOCKHOLDERS 

1. ANNUAL MEETING. 

The annual meeting of the stockholders shall be held on 

the 1st day of February in each year, beginning with 

t he year 1982 at the hour 2 : 00 o•clock P. M., for the 

purpose of electing directors and for the transaction of such 
other business as may come before the meeting. If the day 

fixed for the annual meeting shall be a legal holiday such 

meeting shall be held on the next succeeding business day. 

2 . SPECIAL MEETINGS. 

Special meetings of the stockholders, for any purpose 
or purposes, unless otherwise prescribed by statute, may be 

called by the president or by the directors, and shall be 

called by the president at the request of the holders of not 
less than per cent of all the outstanding shares of 

the corporation entitled to vote at the meeting. 

3. PLACE OF MEETING. 

The directors may designate any place, either within or 

without the State unless otherwise prescribed by statute, as 
the place of meeting for any annual meeting or for any special 

eti ng called by the directors. A waiver of notice signed by 

:~l stockholders entitled to vote at a meeting may designate 

By-Laws 1 
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any Place · 
~ise Pre' 7ither within or without the state unless other­
Illeetin scribed by statute, as the place for holding such 
be Othg. _If no designation is made, or if a special meeting 
Officecrwfisc called, the place of meeting shall be the principal 0 the corporation. 
4

• NOTICE OF MEETING. 

and h Written or printed notice stating the place, day and 
th our of the meeting and, in case of a special meeting, 
helpurpose or purposes for which the meeting is called, 

s a 1 be delivered not less than nor more than 
days before the date of the meeting, either per• 

sonally or by mail, by, or at the direction of the president, 
~r the secretary, or the officer or persons calling the meet• 
ing, to each stockholder of record entitled to vote at such 
rn7eting. If mailed, such notice shall be deemed to be de• 
livered when deposited in the United States mail, addressed 
to the stockholder at his address as it appears on the stock 
transfer books of the corporation, with postage thereon pre­paid. 

S. CLOSING OF TRANSFER BOOKS OR FIXING OF RECORD DATE. 

. For the purpose of determining stockholders entitled to 
no~ice of or to vote at any meeting of stockholders or any 
adJournment t~e7eof, or s~ockholders entitled to receive pay• 
ment of any dividend, or in order to make a determination of 
stockholders for any other proper purpose, the directors of 
the corporation may provide that the stock transfer books 
shall be closed for a stated period but not to exceed, in any 
case, days. If the stock transfer books shall be 
closed for the purpose of determining stockholders entitled 
to notice of or to vote at a meeting of stockholders, such 
books shall be closed for at least days immediately 
preceding such meeting. In lieu of closing the stock trans• 
fer books, the directors may fix in advance a date as the 
record date for any such determination of stockholders, ~uch 
date in any case to be not more than days and, in 
case of a meeting of st~ckholders, ~ot less ti:ian .. days 
rior to the date on which the particular action requiring 

~uch determination of stockholders is to be taken. If ~he 
t k transfer books are not closed and no reco7d date is 

:.ocd for the determination of stockholders entitled to no• 
7xe for to vote at a meeting of stockholders, or stock• 

tice O titled to receive payment of a dividend, the dat~ 
holde:shen tice of the meeting is mailed or the date on which 
on whic 1n~ion of the directors declaring such dividend is 
the reso u the case may be, shall be the record date for 
adopted, asi ation of stockholders. When a determination of 
such determ n t'tled to vote at any meeting of stockholders 
stockholders en i 
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~~:l~een made as provided in this section, such determination 
apply to any adjournment thereof. 

6. VOTING LISTS. 

fe The officer or agent having charge of the stock trans• 
tr books for shares of the corporation shall make, at least 

1:n days before each meeting of stockholders, a complete 
i st 0 ~ the stockholders entitled to vote at such meeting, or 

~~y adJournment thereof, arranged in alphabetical order, with 

1
.e address of and the number of shares held by each, which 
ist, for / a period of ten days prior to such meeting, 

shall.be kept on file at the principal office of the cor• 
poration and shall be subject to inspection by any stock• 
holder at any time during usual business hours. Such list 
shall also be produced and kept open at the time and place of 
the meeting and shall be subject to the inspection of any 
~tockholder during the whole time of the meeting. The orig• 
inal stock transfer book shall be prima facie evidence as to 
who are the stockholders entitled to examine such list or 
transfer books or to vote at the meeting of stockholders. 

7. QUORUM. 

At any meeting of stockholders a majority of the 
outstanding shares of the corporation entitled to vote, rep• 
resented in person or by proxy, shall constitute a quorum at 
a meeting of stockholders. If less than said number of the 
outstanding shares are represented at a meeting, a majority 
of the shares so represented may adjourn the meeting from 
time t o time without further notice. At such adjourned meet• 
ing at which a quorum shall be present or represented, any 
busi ness may be transacted which might have been transacted 
at the meeting as originally notified. The stockholders pre• 
sent at a duly organized meeting may continue to transact 
business until adjournment, nothwithstanding the withdrawal 
of enough stockholders to leave less than a quorum. 

8. PROXIES. 

At all meetings of stockholders, a stockholder may vote 
by proxy executed in writing by the stockholder or by his 
duly authorized attorney in fact. Such proxy shall be filed 
with the secretary of the corporation before or at the time 
of t he meeting. 

9. VOTING. 

Each stockholder entitled to vote in accordance with the 
rms and provisions of the certificate of incorporation and 

:ese by•laws shall be entitled to one vote, in person or by 
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°r each share of stock entitled to vote held by such 

for d"o ders. Upon the demand of any stockholder, the vote 

be byi~ectors and upon any question before the meeting shall 

by Pl al~ot. All elections for directors shall be decided 

ma· ~rality vote; all other questions shall be decided by 

ofJ~rity vote.except as otherwise prov~ded by the Certificate 

ncorporation or the laws of this State. 

10. ORDER OF BUSINESS. 

ers, 
The order of business at all meetings of the stockhold-

shall be as follows: 

1. Roll Call. 

2. Proof of notice of meeting or waiver of notice. 

3. Reading of minutes of preceding meeting. 

4. Reports of Officers. 

5. Reports of Committees. 

6. Election of Directors. 

7. Unfinished Business. 

8. New Business. 

11. INFORMAL ACTION BY STOCKHOLDERS. 

Unless otherwise provided by law, any action required 

to be taken at a meeting of the shareholders, or any other 

action which may be taken at a meeting of the shareholders, 

may be taken without a meeting if a consent in writing, set­

ting forth the action so taken, shall be signed by all of the 

shareholders entitled to vote with respect to the subject mat­

ter thereof. 
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ARTICLE III - BOARD OF DIRECTORS 

1. GENERAL POWERS. 

The business and affairs of the corporation shall be 

~~aged by its board of directors. The directors shall in 

a cases act as a board, and they may adopt such rules and 

regulations for the conduct of their meetings and the manage­

~nt of the corporation, as they may deem proper, not incon­

sistent with these by-laws and the laws of this State. 

2. NUMBER, TENURE AND QUALIFICATIONS. 

The number of directors of the corporation shall be 

two • Each director shall hold office until the 

next annual meeting of stockholders and until his successor 

shall have been elected and qualified. 

3. REGULAR MEETINGS. 

A regular meeting of the directors, shall be held with• 

out other notice than this by•law immediately after, and at 

the same place as, the annual meeting of stockholders. The 

directors may provide, by resolution, the time and place for 

the holding of additional regular meetings without other no­

t ice than such resolution. 

4. SPECIAL MEETINGS. 

Special meetings of the 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 

directors may fix the place for holding any special meeting 

of t he directors called by them. 

5. NOTICE. 

Notice of any special meeting shall be given at least 

days previously thereto by written notice delivered 

p e rsonally, or by telegram or ~ailed to each director at his 

business address. If mailed, such notice shall be deemed to 

be delivered when deposited in the United States mail so ad­

dressed, with postage thereon prepaid. If notice be given by 

telegram, such notice shall be deemed to be delivered when 

the telegram is delivered to the telegraph company. The at­

tendance of a director at a meeting shall constitute a waiver 

f notice of such meeting, except where a director attends a 

0 t ing for the express purpose of objecting to the trans• 

::ion of any business because the meeting is not lawfully 

called or convened. 

By-Laws 5 



,.-"-$) 

:9 

6. QUORUM. 

con t · At any meeting of the directors two shall 

less itute a quorum for the transaction of business, but if 

of~ tha~ said number is present at a meeting, a majority 

to t~e di:ectors present may adjourn the meeting from time 

ime without further notice. 

7. MANNER OF ACTING. 

meet · The act _of the majority of the directors present at a 

d;r intg at which a quorum is present shall be the act of the 
• ec ors. 

a. NEWLY CREATED DIRECTORSHIPS AND VACANCIES • 

. Newly created directorships resulting from an increase 

in the number of directors and vacancies occurring in the 

board for any reason except the removal of directors without 

cause may be filled by a vote of a majority of the directors 

then in office, although less than a quorum exists. Vacancies 

occurring by reason of the removal of directors without cause 

shall be filled by vote of the stockholders. A director 

elected to fill a vacancy caused by resignation, death or re­

moval shall be elected to hold office for the unexpired term 

of his predecessor. 

9. REMOVAL OF DIRECTORS. 

Any or all of the directors may be removed for cause by 

vote of the stockholders or by action of the board. Directors 

may be removed without cause only by vote of the stockholders. 

10 . RESIGNATION. 

A director may resign at any time by giving written no• 

t ice to the board, the president or the secretary of the cor• 

poration. Unless otherwise specified in the notice, the 

resignation shall take effect upon receipt thereof br the_ 

board or such officer, and the ~cceptanc~ of the resignation 

shall not be necessary to make it effective. 

11. COMPENSATION. 

No compensation shall be paid to directors, as such, for 

. services, but by resolution of the board a fixed sum. 

their es for actual attendance at each regular or special 

and expen~ the board may be authorized. Nothing herein con­

me~ti~g ~ 11 be construed to preclude any director from serv­

taine s arporation in any other capacity and receiving corn• 
ing the co 
pensation therefor. 
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12. 
PRESUMPTION OF ASSENT. 

i A director of the corporation who is present at a meet• 

i~gt~ the directors at which action on any corporate matter 

t en shall be presumed to have assented to the action 

t~en un~ess his dissent shall be entered in the minutes of 

e meeting or unless he shall file his written dissent to 

such.action with the person acting as the secretary of the 

~eting before the adjournment thereof or shall forward such 

7sse~t by registered mail to the secretary of the corpora• 

t~on immediately after the adjournment of the meeting. Such 

right to dissent shall not apply to a director who voted in 

favor of such action. 

13. EXECUTIVE AND OTHER COMMITTEES. 

The board, by resolution, may designate from among its 

members an executive committee and other committees, each 

consisting of three or more directors. Each such committee 

shall serve at the pleasure of the board. 
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