BYLAWS

OF

Computersfor Africa

ARTI CLE 1
OFFI CES

SECTI ON 1. PRI NCI PAL OFFI CE

The principal office of the corporation is located in
Dougl as County, State of Nebraska.

SECTI ON 2. CHANGE OF ADDRESS

The designation of the county or state of the
corporation’s principal office may be changed by anendnent
of these Bylaws. The Board of Directors may change the
principal office fromone [ocation to another within the
nanmed county by noting the changed address and effective
date bel ow, and such changes of address shall not be deened,
nor require, an amendnent of these Byl aws:

Dated: _ , 20__
Dated: _ , 20__
Dated: _ , 20__
Dated: _ , 20__
Dat ed: , 20_

SECTI ON 3. OTHER COFFI CES

The corporation may al so have offices at such ot her
pl aces, within or without its state of incorporation, where
It is qualified to do business, as its business and
activities may require, and as the board of directors may,
fromtinme to tine, designate.



ARTI CLE 2
NONPROFI T PURPOSES

SECTI ON 1. | RC SECTI ON 501(C)(3) PURPOSES

This corporation is organi zed exclusively for one or
nore of the purposes as specified in Section 501(c)(3) of
the Internal Revenue Code, including, for such purposes, the
maki ng of distributions to organizations that qualify as
exenpt organi zati ons under Section 501(c)(3) of the Internal
Revenue Code.

SECTI ON 2. SPECI FI C OBJECTI VES, PURPOSES, AND PURSUI TS

The m ssion of Conputers for Africa is to help reduce
social disparities in Africa by focusing on bridging the
di gital divide.

In support of that m ssion, our primary goal is to
nobilize North Anerica’s technol ogical surplus to equip and
support organi zations that serve Africa’ s underprivil eged.

The specific objectives and purposes of this corporation
shal | be:

a) Collect reusabl e personal conputers, peripherals, and
sof tware from busi nesses, individuals, and other |ow
cost sources.

b) Refurbish conmputer systens via installing upgrades,
| oadi ng software, testing, configuring and
net wor ki ng.

c) Pronote North American involvenent in international
i ssues by providing hands-on vol unteer opportunities.

d) Ship refurbished conmputer systens with installation
i nstructions.

e) Supply educational materials and |icensed software
t hat support African curricula and future enpl oynent
opportunities.

f) Help establish |iaisons between CFA supported centers
and | ocal sources of educational, technol ogical, and
econoni ¢ support.

g) Support know edge sharing among CFA’s clients to help
them understand and address critical social issues.



h) Increase public awareness of the international
di gi tal divide.

i) Engage in any other activities necessary or
incidental to our nmain objectives, purposes, and
pursuits.

ARTI CLE 3
DI RECTORS

SECTI ON 1. NUMBER

The corporation shall have five (5) directors and
collectively they shall be known as the Board of Directors.

SECTI ON 2. QUALI FI CATI ONS

Directors shall be of the age of nmajority in this state.
Directors shall be chosen from anong vol unteers of the
corporation who, through effort or expertise or both, have
denonstrated a significant contribution to the purposes and
activities of the corporation.

SECTI ON 3. POVERS

Subj ect to the provisions of the laws of this state, al
corporate powers shall be exercised by or under the
authority of, and the activities and affairs of this
corporation conducted and managed under the direction of,
the Board of Directors.

SECTI ON 4. DUTI ES
It shall be the duty of the directors to:
(a) Performany and all duties inposed on them

collectively or individually by law, by the Articles of
I ncorporation, or by these Byl aws;



(b) Appoint and renove, enploy and di scharge, and,
except as otherw se provided in these Byl aws, prescribe the
duties and fix the conpensation, if any, of all officers,
agents and enpl oyees of the corporation;

(c) Supervise all officers, agents and enpl oyees of the
corporation to assure that their duties are perforned

properly;

(d) Meet at such times and places as required by these
Byl aws;

(e) Register their addresses and E-nmail addresses with
the Secretary of the corporation, and notices of neetings
mailed or E-mailed to them at such addresses shall be valid
noti ces thereof.

SECTI ON 5. TERM OF OFFI CE

Each director shall hold office for a period of three
(3) years and until his or her successor is elected and
qual i fies.

SECTI ON 6. COMPENSATI ON

Directors shall serve without conpensation except they
shal | be all owed reasonabl e advancenent or reinbursenent of
expenses incurred in the performance of their duties.

SECTI ON 7. PLACE OF MEETI NGS

Meetings shall be held at the principal office of the
corporation unless otherw se provided by the board or at
such other place as may be designated fromtine to tinme by
resol ution of the Board of Directors.

SECTI ON 8. REGULAR MEETI NGS

Regul ar nmeetings of Directors shall be held on the third
Sundays of March and Septenber at 1:00 P. M

At the regular neeting of directors held on the third
Sunday of March every third year, directors shall be el ected
by the Board of Directors. Voting for the election of
directors shall be by witten ballot. Each director shal
cast one vote per candidate, and may vote for as nany
candi dates as the nunber of candidates to be elected to the
board. The candi dates receiving the highest nunber of votes
up to the nunber of directors to be elected shall be el ected
to serve on the board.



SECTI ON 9. SPECI AL MEETI NGS

Speci al neetings of the Board of Directors nmay be call ed
by the Chairperson of the Board, the President, the Vice-
President, the Secretary, by any two directors, or, if
different, by the persons specifically authorized under the
|l aws of this state to call special neetings of the board.
Such neetings shall be held at the principal office of the
corporation or, if different, at the place designated by the
person or persons calling the special neeting.

SECTI ON 10. NOTI CE OF MEETI NGS

Unl ess ot herwi se provided by the Articles of
I ncorporation, these Bylaws, or provisions of |aw, the
foll owi ng provisions shall govern the giving of notice for
neeti ngs of the board of directors:

(a) Regular Meetings. No notice need be given of any
regul ar nmeeting of the board of directors.

(b) Special Meetings. At |east one week prior notice
shall be given by the Secretary of the corporation to each
director of each special neeting of the board. Such notice
may be oral or witten, nay be given personally, by first
class mail, by tel ephone, or by E-nmil, and shall state the
pl ace, date and tine of the nmeeting and the natters proposed
to be acted upon at the neeting. In the case of E-nai
notification, the director to be contacted shall acknow edge
personal receipt of the E-mail notice by a return nmessage or
tel ephone call within twenty-four hours of the receipt of
the E-nmail nessage.

(c) Waiver of Notice. Wienever any notice of a neeting
is required to be given to any director of this corporation
under provisions of the Articles of Incorporation, these
Byl aws, or the law of this state, a waiver of notice in
witing signed by the director, whether before or after the
time of the neeting, shall be equivalent to the giving of
such noti ce.

SECTI ON 11. QUORUM FOR MEETI NGS

A quorum shall consist of a ngjority of the nenbers of
the Board of Directors.

Except as ot herwi se provided under the Articles of
I ncor poration, these Bylaws, or provisions of |aw, no
busi ness shall be considered by the board at any neeting at
whi ch the required quorumis not present, and the only
notion which the Chair shall entertain at such neeting is a
notion to adjourn.



SECTI ON 12. MAJORITY ACTI ON AS BOARD ACTI ON

Every act or decision done or nmade by a majority of the
directors present at a neeting duly held at which a quorum
is present is the act of the Board of Directors, unless the
Articles of Incorporation, these Bylaws, or provisions of
| aw require a greater percentage or different voting rules
for approval of a matter by the board.

SECTI ON 13. CONDUCT OF MEETI NGS

Meetings of the Board of Directors shall be presided
over by the Chairperson of the Board, or, if no such person
has been so designated or, in his or her absence, the
Presi dent of the corporation or, in his or her absence, by
the Vice President of the corporation or, in the absence of
each of these persons, by a Chairperson chosen by a majority
of the directors present at the neeting. The Secretary of
the corporation shall act as secretary of all neetings of
the board, provided that, in his or her absence, the
presiding officer shall appoint another person to act as
Secretary of the Meeting.

Meeti ngs shall be governed by such procedures as my be
approved fromtine to time by the board of directors,
i nsofar as such rules are not inconsistent with or in
conflict with the Articles of Incorporation, these Byl aws,
or with provisions of |aw.

SECTI ON 14. VACANCI ES

Vacanci es on the Board of Directors shall exist (1) on
the death, resignation or renoval of any director, and (2)
whenever the nunber of authorized directors is increased.

Any director may resign effective upon giving witten
notice to the Chairperson of the Board, the President, the
Secretary, or the Board of Directors, unless the notice
specifies a later time for the effectiveness of such
resignation. No director may resign if the corporation would
then be left without a duly elected director or directors in
charge of its affairs, except upon notice to the Ofice of
the Attorney General or other appropriate agency of this
state.

Directors may be renmoved fromoffice, with or wthout
cause, as permtted by and in accordance with the | aws of
this state.

Unl ess ot herw se prohibited by the Articles of
I ncor poration, these Bylaws or provisions of |aw, vacancies
on the board may be filled by approval of the board of



directors. If the nunber of directors then in office is |ess
than a quorum a vacancy on the board may be filled by
approval of a nmpjority of the directors then in office or by
a sole remaining director. A person elected to fill a
vacancy on the board shall hold office until the next

el ection of the Board of Directors or until his or her
death, resignation or renoval from office.

SECTI ON 15. NONLI ABI LI TY OF DI RECTORS

The directors shall not be personally liable for the
debts, liabilities, or other obligations of the corporation.

SECTI ON 16. | NDEMNI FI CATI ON BY CORPORATI ON OF DI RECTORS AND
OFFI CERS

The directors and officers of the corporation shall be
i ndemmi fied by the corporation to the fullest extent
perm ssi bl e under the laws of this state.

SECTI ON 17. | NSURANCE FOR CORPORATE ACGENTS

Except as may be ot herw se provi ded under provisions of
| aw, the Board of Directors nmay adopt a resol ution
aut hori zing the purchase and nmi nt enance of insurance on
behal f of any agent of the corporation (including a
director, officer, enployee or other agent of the
corporation) against liabilities asserted agai nst or
incurred by the agent in such capacity or arising out of the
agent’s status as such, whether or not the corporation would
have the power to indemify the agent against such liability
under the Articles of Incorporation, these Bylaws or
provi si ons of |aw.

ARTI CLE 4
OFFI CERS

SECTI ON 1. DESI GNATI ON OF OFFI CERS

The officers of the corporation shall be a President, a
Vice President, a Secretary, and a Treasurer. The
corporation may al so have a Chairperson of the Board, one or
nore Vice Presidents, Assistant Secretaries, Assistant
Treasurers, and other such officers with such titles as nay
be determned fromtime to tine by the Board of Directors.



SECTI ON 2. QUALI FI CATI ONS

Any person may serve as officer of this corporation

SECTI ON 3. ELECTI ON AND TERM OF OFFI CE

O ficers shall be elected by the Board of Directors, at
any tinme, but normally at the first regular neeting of every
third year, and each officer shall hold office until he or
she resigns or is renoved or is otherwi se disqualified to
serve, or until his or her successor shall be elected and
qual i fied, whichever occurs first.

SECTI ON 4. REMOVAL AND RESI GNATI ON

Any officer may be renoved, either with or w thout
cause, by the Board of Directors, at any tine. Any officer
may resign at any tine by giving witten notice to the Board
of Directors or to the President or Secretary of the
corporation. Any such resignation shall take effect at the
date of receipt of such notice or at any |ater date
specified therein, and, unless otherw se specified therein,
t he acceptance of such resignation shall not be necessary to
make it effective. The above provisions of this Section
shal | be superseded by any conflicting terns of a contract
whi ch has been approved or ratified by the Board of
Directors relating to the enploynent of any officer of the
cor porati on.

SECTI ON 5. VACANCI ES

Any vacancy caused by the death, resignation, renoval,
di squalification, or otherw se, of any officer shall be
filled by the Board of Directors. In the event of a vacancy
in any office other than that of President, such vacancy nmay
be filled tenporarily by appointnment by the President until
such time as the Board shall fill the vacancy. Vacancies
occurring in offices of officers appointed at the discretion
of the board may or may not be filled as the board shal
det er mi ne.

SECTI ON 6. DUTI ES OF PRESI DENT

The President shall be the chief executive officer of
the corporation and shall, subject to the control of the
Board of Directors, supervise and control the affairs of the
corporation and the activities of the officers. He or she
shall performall duties incident to his or her office and
such other duties as nmay be required by law, by the Articles
of Incorporation, or by these Byl aws, or which nay be



prescribed fromtine to tinme by the Board of Directors.

Unl ess anot her person is specifically appointed as

Chai rperson of the Board of Directors, the President shal
preside at all neetings of the Board of Directors. Except as
ot herwi se expressly provided by law, by the Articles of

I ncor poration, or by these Bylaws, he or she shall, in the
nane of the corporation, execute such deeds, nortgages,
bonds, contracts, checks, or other instruments which nay
fromtinme to tine be authorized by the Board of Directors.

SECTI ON 7. DUTI ES OF VI CE PRESI DENT

In the absence of the President, or in the event of his
or her inability or refusal to act, the Vice President shal
performall the duties of the President, and when so acting
shall have all the powers of, and be subject to all the
restrictions on, the President. The Vice President shal
have ot her powers and perform such other duties as may be
prescribed by law, by the Articles of Incorporation, or by
t hese Byl aws, or as may be prescribed by the Board of
Directors.

SECTI ON 8. DUTI ES OF SECRETARY
The Secretary shall:

Certify and keep at the principal office of the
corporation the original, or a copy, of these Bylaws as
amended or otherwi se altered to date.

Keep at the principal office of the corporation or at
such other place as the board nmay determ ne, a book of
m nutes of all neetings of the directors, and, if
appl i cabl e, neetings of cormittees of directors, recording
therein the time and place of hol di ng, whether regular or
special, how called, how notice thereof was given, the nanes
of those present or represented at the neeting, and the
proceedi ngs t hereof .

See that all notices are duly given in accordance with
the provisions of these Bylaws or as required by |aw.

Be custodi an of the records and of the seal of the
corporation and affix the seal, as authorized by | aw or the
provi sions of these Bylaws, to duly executed docunents of
t he corporation.

Exhibit at all reasonable tines to any director of the
corporation, or to his or her agent or attorney, on request
therefor, the Bylaws, and the m nutes of the proceedi ngs of
the directors of the corporation.



In general, performall duties incident to the office of
Secretary and such other duties as may be required by | aw,
by the Articles of Incorporation, or by these Byl aws, or
whi ch nmay be assigned to himor her fromtine to time by the
Board of Directors.

SECTI ON 9. DUTI ES OF TREASURER
The Treasurer shall:

Have charge and custody of, and be responsible for, al
funds and securities of the corporation, and deposit all
such funds in the name of the corporation in such banks,
trust conpanies, or other depositories as shall be selected
by the Board of Directors.

Recei ve, and give receipt for, nonies due and payable to
t he corporation from any source what soever

Di sburse, or cause to be disbursed, the funds of the
corporation as may be directed by the Board of Directors,
t aki ng proper vouchers for such di sbursenents.

Keep and mai ntai n adequate and correct accounts of the
corporation’s properties and business transacti ons,
i ncludi ng accounts of its assets, liabilities, receipts,
di sbursenents, gains and | osses.

Exhibit at all reasonable tines the books of account and
financial records to any director of the corporation, or to
his or her agent or attorney, on request therefor.

Render to the President and directors, whenever
requested, an account of any or all of his or her
transactions as Treasurer and of the financial condition of
t he corporation.

Prepare, or cause to be prepared, and certify, or cause
to be certified, the financial statenents to be included in
any required reports.

In general, performall duties incident to the office of
Treasurer and such other duties as may be required by | aw,
by the Articles of Incorporation, or by these Byl aws, or
whi ch nmay be assigned to himor her fromtine to tinme by the
Board of Directors.

SECTI ON 10. COVPENSATI ON
O ficers shall serve wi thout conpensation except they

shall be all owed reasonabl e advancenent or rei nbursenent of
expenses incurred in the perfornmance of their duties.



ARTI CLE 5
COMM TTEES

SECTI ON 1. EXECUTI VE COW TTEE

The Board of Directors nmay, by a majority vote of its
menbers, designate an Executive Commttee consisting of
three (3) or nore board nenbers and nmay del egate to such
comrttee the powers and authority of the board in the
managenent of the business and affairs of the corporation,
to the extent pernmitted, and except as nay ot herw se be
provi ded, by provisions of |aw

By a mpjority vote of its nenbers, the board may at any
time revoke or nodify any or all of the Executive Conmttee
authority so del egated, increase or decrease but not bel ow
three (3) the nunber of the nenbers of the Executive
Conmittee, and fill vacancies on the Executive Conmmittee
fromthe nmenbers of the board. The Executive Committee shal
keep regular mnutes of its proceedi ngs, cause themto be
filed with the corporate records, and report the sanme to the
board fromtine to tinme as the board may require.

SECTI ON 2. OTHER COW TTEES

The corporation shall have such other commttees as may
fromtinme to tine be designated by resolution of the Board
of Directors. These committees may consi st of persons who
are not also nenbers of the board and shall act in an
advi sory capacity to the board.

SECTI ON 3. MEETI NGS AND ACTI ON OF COW TTEES

Meetings and action of commttees shall be governed by,
noticed, held and taken in accordance with the provisions of
t hese Byl aws concerning neetings of the Board of Directors,
wi th such changes in the context of such Byl aw provisions as
are necessary to substitute the conmttee and its nenbers
for the Board of Directors and its nenbers, except that the
time for regular and special neetings of conmttees nay be
fixed by resolution of the Board of Directors or by the
commttee. The Board of Directors may al so adopt rules and
regul ati ons pertaining to the conduct of neetings of
commttees to the extent that such rules and regul ations are
not inconsistent with the provisions of these Byl aws.



ARTI CLE 6
EXECUTI ON OF | NSTRUMENTS, DEPOSI TS AND FUNDS

SECTI ON 1. EXECUTI ON OF | NSTRUMENTS

The Board of Directors, except as otherwi se provided in
t hese Byl aws, may by resolution authorize any officer or
agent of the corporation to enter into any contract or
execute and deliver any instrunent in the name of and on
behal f of the corporation, and such authority nay be general
or confined to specific instances. Unless so authorized, no
of ficer, agent, or enployee shall have any power or
authority to bind the corporation by any contract or
engagenent or to pledge its credit or to render it liable
nonetarily for any purpose or in any anount.

SECTI ON 2. CHECKS AND NOTES

Except as otherw se specifically determ ned by
resol ution of the Board of Directors, or as otherw se
required by |law, checks, drafts, prom ssory notes, orders
for the paynent of noney, debit card transactions, and other
evi dence of indebtedness of the corporation shall be signed
by the Treasurer or by the President or by the Vice-
presi dent of the corporation.

SECTI ON 3. DEPOSI TS

Al'l funds of the corporation shall be deposited from
time totine to the credit of the corporation in such banks,
trust conpanies, or other depositories as the Board of
Directors may sel ect.

SECTION 4. d FTS

The Board of Directors nmay accept on behalf of the
corporation any contribution, gift, bequest, or device for
the nonprofit purposes of this corporation.
SECTI ON 5. ACCOUNTI NG PERI OD

The annual accounting period begins on January 1 and
ends on Decenber 31



ARTI CLE 7
CORPORATE RECCRDS, REPORTS AND SEAL

SECTI ON 1. MAI NTENANCE OF CORPORATE RECORDS
The corporation shall keep at its principal office:

(a) Mnutes of all neetings of directors and commttees
of the board, indicating the time and pl ace of
hol di ng such neetings, whether regular or special,
how cal | ed, the notice given, and the nanes of
t hose present and the proceedi ngs thereof;

(b) Records of all actions taken by the Executive
Committee, if any, and any other comittees
desi gnated by the board of directors;

(c) Adequate and correct books and records of account,
i ncludi ng accounts of its properties and busi ness
transacti ons and accounts of its assets,
liabilities, receipts, disbursenents, gains and
| osses;

(d) A copy of the corporation’s Articles of
I ncorporation and Byl aws and all amendnments to them
currently in effect;

(e) A list of the nanmes and busi ness or hone addresses
of its current directors and officers; and

(f) Its nost recent biennial report delivered to the
Secretary of State.

SECTI ON 2. CORPCRATE SEAL

The Board of Directors nay adopt, use, and at will
alter, a corporate seal. Such seal shall be kept at the
principal office of the corporation. Failure to affix the
seal to corporate instrunents, however, shall not affect the
validity of any such instrunent.

SECTI ON 3. DI RECTORS' | NSPECTI ON RI GHTS

Every director shall have the absolute right at any
reasonable tine to i nspect and copy all books, records and
docunents of every kind and to i nspect the physical
properties of the corporation and shall have such ot her
rights to i nspect the books, records and properties of this
corporation as may be required under the Articles of
I ncor poration, other provisions of these Byl aws, and
provi si ons of |aw.



SECTION 4. RIGHT TO COPY AND MAKE EXTRACTS

Any inspection under the provisions of this Article nay
be made in person or by agent or attorney and the right to
i nspection shall include the right to copy and nake
extracts.

SECTI ON 5. PERI CDI C REPORT

The board shall cause any annual or periodic report
required under law to be prepared and delivered to an office
of this state, to be so prepared and delivered within the
time limts set by | aw

ART| CLE 8
| RC 501(C) (3) TAX EXEMPTI ON PROVI S| ONS

SECTI ON 1. LI M TATIONS ON ACTI VI TI ES

No substantial part of the activities of this
corporation shall be the carrying on of propaganda, or
otherwi se attenpting to influence | egislation [except as
ot herwi se provided by Section 501(h) of the Internal Revenue
Code], and this corporation shall not participate in, or
intervene in (including the publishing or distribution of
statenents), any political campaign on behalf of, or in
opposition to, any candidate for public office.

Not wi t hst andi ng any ot her provisions of these Byl aws,
this corporation shall not carry on any activities not
permtted to be carried on (a) by a corporation exenpt from
federal income tax under Section 501(c)(3) of the Interna
Revenue Code, or (b) by a corporation, contributions to
whi ch are deducti bl e under Section 170(c)(2) of the Interna
Revenue Code.

SECTI ON 2. PRCH Bl TI ON AGAI NST PRI VATE | NUREMENT

No part of the net earnings of this corporation shal
inure to the benefit of, or be distributable to, its
menbers, directors or trustees, officers, or other private
persons, except that the corporation shall be authorized and
enpowered to pay reasonabl e conpensati on for services
rendered and to make paynents and distributions in
furtherance of the purposes of this corporation.



SECTI ON 3. DI STRI BUTI ON OF ASSETS

The property of this corporation is irrevocably
dedi cated to charitabl e purposes. Upon the dissolution of
this corporation, its assets remaining after paynent, or
provi sion for paynment, of all debts and liabilities of this
corporation shall be distributed to a non-profit fund,
foundati on or corporation which is organized and operated
exclusively for charitabl e purposes and which has
established its tax exenpt status under Section 501(c)(3) of
the Internal Revenue Code. Such distribution shall be nade
i n accordance with all applicable provisions of the | aws of
this state.

SECTI ON 4. PRI VATE FOUNDATI ON REQUI REMENTS AND RESTRI CTI ONS

In any taxable year in which this corporation is a
private foundation as described in Section 509(a) of the
I nternal Revenue Code, the corporation 1) shall distribute
its income for said period at such tine and nanner as not to
subject it to tax under Section 4942 of the Internal Revenue
Code; 2) shall not engage in any act of self-dealing as
defined in Section 4941(d) of the Internal Revenue Code; 3)
shall not retain any excess busi ness holdings as defined in
Section 4943(c) of the Internal Revenue Code; 4) shall not
make any investnents in such nmanner as to subject the
corporation to tax under Section 4944 of the Interna
Revenue Code; and 5) shall not nake any taxabl e expenditures
as defined in Section 4945(d) of the Internal Revenue Code.

ARTI CLE 9
AVENDMENT OF BYLAWS

Except as may ot herw se be specified under provisions of
| aw, these Bylaws, or any of them nay be altered, amended,
or repeal ed and new Byl aws adopted by approval of the Board
of Directors.

ARTI CLE 10
CONSTRUCTI ON AND TERMS

If there is any conflict between the provisions of these
Byl aws and the Articles of Incorporation of this
corporation, the provisions of the Articles of Incorporation
shal | govern.

Shoul d any of the provisions or portions of these Byl aws
be hel d unenforceable or invalid for any reason, the
remai ni ng provi sions and portions of these Bylaws shall be
unaf fected by such hol di ng.



Al'l references in these Bylaws to the Articles of
I ncorporation shall be to the Articles of Incorporation,
Certificate of Incorporation, or other founding docunent of
this corporation filed with an office of this state and used
to establish the | egal existence of this corporation.

Al'l references in these Bylaws to a section or sections
of the Internal Revenue Code shall be to such sections of
the Internal Revenue Code of 1986 as amended fromtine to
time, or to corresponding provisions of any future federal

t ax code.



ADOPTI ON OF BYLAWS

We, the undersigned, are all of the initial directors or
i ncorporators of this corporation, and we consent to, and
her eby do, adopt the foregoing Byl aws, consisting of sixteen
(16) preceding pages, as the Bylaws of this corporation.

Dat ed:




